Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this announcement, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this announcement.

This announcement and the listing document referred to herein have been published for information purposes
only as required by the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited and do not constitute an offer to sell nor a solicitation of an offer to buy any securities. Neither
this announcement nor anything referred to herein (including the listing document) forms the basis for any
contract or commitment whatsoever. For the avoidance of doubt, the publication of this announcement and the
listing document referred to herein shall not be deemed to be an offer of securities made pursuant to a prospectus
issued by or on behalf of the issuer for the purposes of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32) of Hong Kong nor shall it constitute an advertisement, invitation or document
containing an invitation to the public to enter into or offer to enter into an agreement to acquire, dispose of,
subscribe for or underwrite securities for the purposes of the Securities and Futures Ordinance (Cap. 571) of
Hong Kong.

This announcement is for informational purposes only and is not an offer to sell or the solicitation of an offer to
buy securities in the United States or in any other jurisdiction in which such offer, solicitation or sale would be
unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

Neither this announcement nor anything herein forms the basis for any contract or commitment whatsoever.
Neither this announcement nor any copy hereof may be taken into or distributed in the United States. The
securities referred to herein have not been and will not be registered under the United States Securities Act

of 1933, as amended, and may not be offered or sold in the United States absent registration or an applicable
exemption from registration. No public offer of securities is to be made by the Company in the United States.
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Reference is made to the announcements (the “Announcements”) of the Guarantor dated
January 18, 2021 and January 21, 2021 in respect of the offering and issuance of the Notes.
Unless otherwise defined, capitalised terms used in this announcement shall have the same
meaning as those defined in the Announcements.

This announcement is issued pursuant to Rule 37.39A of the Listing Rules. Please refer to
the offering memorandum dated January 20, 2021 (the “Offering Memorandum”) appended
herein in relation to the issuance of the Notes. The Offering Memorandum is published in
English only. No Chinese version of the Offering Memorandum has been published.

Notice to Hong Kong investors: the Issuer and the Guarantor confirm that the Notes are
intended for purchase by professional investors (as defined in Chapter 37 of the Listing Rules)
only and have been listed on the Stock Exchange on that basis. Accordingly, the Issuer and the
Guarantor confirm that the Notes are not appropriate as an investment for retail investors in
Hong Kong or elsewhere. Investors should carefully consider the risks involved.

The Offering Memorandum does not constitute a prospectus, notice, circular, brochure or
advertisement offering to sell any securities to the public in any jurisdiction, nor is it an
invitation to the public to make offers to subscribe for or purchase any securities, nor is it
circulated to invite offers by the public to subscribe for or purchase any securities.

The Offering Memorandum must not be regarded as an inducement to subscribe for or
purchase any securities of the Issuer, and no such inducement is intended. No investment
decision should be made based on the information contained in the Offering Memorandum.

By order of the Board
Champion Path Holdings Limited
Ho Chiu Fung, Daisy
Director

Hong Kong, January 28, 2021

As at the date of this announcement, the directors of the Issuer are Ms. Ho Chiu Fung, Daisy, Mr. Fok Tsun
Ting, Timothy, Deputada Leong On Kei, Angela, Dr. So Shu Fai, Mr. Shum Hong Kuen, David and Dr. Rui José
da Cunha, the executive directors of the Guarantor are Ms. Ho Chiu Fung, Daisy, Mr. Fok Tsun Ting, Timothy,
Deputada Leong On Kei, Angela, Dr. So Shu Fai, Dr. Chan Un Chan and Mr. Shum Hong Kuen, David, the non-
executive directors of the Guarantor are Mr. Ng Chi Sing and Mr. Tsang On Yip, Patrick and the independent
non-executive directors of the Guarantor are Mr. Chau Tak Hay, Hon. Shek Lai Him, Abraham, Mr. Tse Hau Yin
and Ms. Wong Yu Pok, Marina.



IMPORTANT NOTICE
NOT FOR DISTRIBUTION IN THE UNITED STATES

IMPORTANT: You must read the following before continuing. The following applies to this offering memorandum (the “offering memorandum”) following
this page, and you are therefore advised to read this carefully before reading, accessing or making any other use of this offering memorandum. In accessing
this offering memorandum, you agree to be bound by the following terms and conditions, including any modifications to them any time you receive any
information from us as a result of such access.

Confirmation and your representation: In order to be eligible to view this offering memorandum or make an investment decision with respect to the securities,
you must comply with the following provisions. By accepting the e-mail and accessing this offering memorandum, you shall be deemed to have represented
to the Issuer, the Parent Guarantor, and the Initial Purchasers (each as defined in this offering memorandum) that (i) you and any customers you represent
are outside the United States (as defined in Regulation S under the Securities Act), that the e-mail address that you gave us and to which this e-mail has been
delivered is not located in the United States, and to the extent you purchase the securities described in the attached offering memorandum, you will be doing
so in an offshore transaction pursuant to and in compliance with Regulation S under the U.S. Securities Act of 1933, as amended (the “Securities Act”); and
(ii) you consent to delivery of such offering memorandum by electronic transmission.

You are reminded that documents may be altered or changed during the process of electronic transmission and, consequently, none of the Initial Purchasers,
any person who controls or is otherwise affiliated with any of them, or any of their respective directors, officers, employees or agents accepts any liability or
responsibility whatsoever in respect of any difference between the offering memorandum distributed to you in electronic format and the hard copy version
available to you on request from the Initial Purchasers.

Restrictions: The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place where offers
or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker or dealer and the Initial Purchasers or any
affiliate of the Initial Purchasers is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by the Initial Purchasers or such
affiliate, as the case may be, on behalf of the Issuer in such jurisdiction.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN ANY JURISDICTION WHERE
ITIS UNLAWFUL TO DO SO. THE SECURITIES REFERRED TO IN THIS OFFERING MEMORANDUM HAVE NOT BEEN, AND WILL NOT BE,
REGISTERED UNDER THE SECURITIES, OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION,
AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES, EXCEPT PURSUANT TO AN
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THIS OFFERING MEMORANDUM MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT BE
REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN
WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE
SECURITIES LAWS OF APPLICABLE JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF
THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORIZED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE SECURITIES
DESCRIBED HEREIN.

The offering memorandum is not a prospectus for the purposes of the European Union’s Regulation (EU) 2017/1129 (as amended, the “EU Prospectus
Regulation™).

Prohibition of sales to EEA retail investors — The securities described herein are not intended to be offered, sold or otherwise made available to and should
not be offered, sold or otherwise made available to any retail investor in the European Economic Area (‘EEA”). For these purposes, a retail investor means
a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a
customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”), where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in the EU Prospectus Regulation.
Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the “EU PRIIPs Regulation) for offering or selling
the securities described herein or otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling the
securities described herein or otherwise making them available to any retail investor in the EEA may be unlawful under the EU PRIIPs Regulation.

Prohibition of sales to UK retail investors — The securities described herein are not intended to be offered, sold or otherwise made available to and should
not be offered, sold or otherwise made available to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor means a person
who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of
the European Union (Withdrawal) Act 2018 (“EUWA™); (ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (“FSMA”) and any rules or regulations made under the FSMA to implement the Insurance Distribution Directive, where
that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic
law by virtue of the EUWA; or (iii) not a qualified investor as defined in the EU Prospectus Regulation as it forms part of domestic law by virtue of the
EUWA. Consequently no key information document required by the EU PRIIPs Regulation as it forms part of domestic law by virtue of the EUWA (the “UK
PRIIPs Regulation”) for offering or selling the securities described herein or otherwise making them available to retail investors in the UK has been prepared
and therefore offering or selling the securities described herein or otherwise making them available to any retail investor in the UK may be unlawful under the
UK PRIIPs Regulation.

MIFID II product governance/Professional investors and ECPs only target market — Solely for the purposes of each manufacturer’s product approval
process, the target market assessment in respect of the securities described herein has led to the conclusion that: (i) the target market for the securities
described herein is eligible counterparties and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the securities
described herein to eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling or reccommending the securities
described herein (a “distributor”) should take into consideration the manufacturers’ target market assessment; however, a distributor subject to MiFID II is
responsible for undertaking its own target market assessment in respect of the securities described herein (by either adopting or refining the manufacturer’s
target market assessment) and determining appropriate distribution channels.

UK MiFIR product governance/Professional investors and ECPs only target market — Solely for the purposes of each manufacturer’s product approval
process, the target market assessment in respect of the securities described herein has led to the conclusion that: (i) the target market for the securities
described herein is only eligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook, and professional clients, as defined in
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA (“UK MiFIR”); and (ii) all channels for distribution of the securities
described herein to eligible counterparties and professional clients are appropriate. Any distributor should take into consideration the manufacturers’ target
market assessment; however, a distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook is responsible for
undertaking its own target market assessment in respect of the securities described herein (by either adopting or refining the manufacturers’ target market
assessment) and determining appropriate distribution channels.

Within the UK, this offering memorandum is being directed solely at and may only be communicated to persons: who (i) fall within Article 19(5) or Article
49(2)(a)-(d) of the FSMA; (ii) are outside the UK; or (iii) are persons to whom an invitation or inducement to engage in an investment activity (within the
meaning of Section 21 of the FSMA in connection with the issue or sale of any securities may otherwise be lawfully communicated or caused to be
communicated (all such persons collectively being referred to as “Relevant Persons”). This offering memorandum is directed only at Relevant Persons and
must not be acted on or relied on by persons who are not Relevant Persons. Any investment or investment activity to which this offering memorandum relates
is available only to Relevant Persons and will be engaged in only with Relevant Persons. This offering memorandum and its contents are confidential and
should not be distributed, published or reproduced (in whole or in part) or disclosed by recipients to any other person. Any person who is not a Relevant
Person should not act or rely on the offering memorandum or any of its contents.

Notification under Section 309B(1)(c) of the Securities and Futures Act (Chapter 289) of Singapore — In connection with Section 309B of the Securities and
Futures Act (Chapter 289) of Singapore (the “SFA™) and the Securities and Futures (Capital Markets Products) Regulations 2018 (the “CMP Regulations
2018”), the Issuer has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA), the classification of the securities
described herein as prescribed capital markets products (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS
Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Notice to Hong Kong investors: The Issuer and the Parent Guarantor confirm that the Notes are intended for purchase by Professional Investors only and
will be listed on The Stock Exchange of Hong Kong Limited on that basis. Accordingly, the Issuer and the Parent Guarantor confirm that the Notes are not
appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider the risks involved.

You are reminded that this offering memorandum has been delivered to you on the basis that you are a “professional investor” as defined in the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong) or, if you are outside Hong Kong, you are a person into whose possession this offering
memorandum may be lawfully delivered in accordance with the laws of jurisdiction in which you are located. You may not, nor are you authorized to, deliver
or disclose the contents of this offering memorandum to any other person.

You are responsible for protecting against viruses and other destructive items. Your use of this e-mail is at your own risk and it is your responsibility to take
precautions to ensure that it is free from viruses and other items of a destructive nature.



Champion Path Holdings Limited

(incorporated in the British Virgin Islands with limited liability)

US$500,000,000 4.500% Senior Notes due 2026 (the “2026 Notes”)
US$500,000,000 4.850% Senior Notes due 2028 (the “2028 Notes”)

unconditionally and irrevocably guaranteed by

RABYERERAQ T
SJM HOLDINGS LIMITED
incorporated in Hong Kong with limited liability Stock Code : 880
2026 Notes Issue Price: 100%
2028 Notes Issue Price: 100%

Champion Path Holdings Limited (the “Issuer”), a subsidiary of SJIM Holdings Limited "] # %545 2 & (“our Company” or the
“Parent Guarantor”), is offering US$500,000,000 aggregate principal amount of its 4.500% Senior Notes due 2026 (the “2026 Notes”) and
US$500,000,000 aggregate principal amount of its 4.850% Senior Notes due 2028 (the “2028 Notes,”and together with the 2026 Notes, the
“Notes”). The Issuer will pay interest on the Notes semi-annually in arrears on January 27 and July 27 of each year, beginning on July 27, 2021.
Unless previously repurchased, cancelled or redeemed, the 2026 Notes will mature on January 27, 2026 and the 2028 Notes will mature on
January 27, 2028. The Notes will be guaranteed (the “Parent Guarantee”) by the Parent Guarantor under the terms in each of the indentures
governing thc Notes (each, an “Indenture,” and together, the “Indentures”). Subject to certain conditions, the Issuer may redeem either series of
the Notes (a) at a redemption price equal to the principal amount plus a make-whole premium; (b) using net proceeds from certain kinds of
equity offerings; (c) at the redemption prices set forth in the section entitled “Description of the 2026 Notes — Optional Redemption” or
“Description of the 2028 Notes — Optional Redemption”, as the case may be, plus accrued and unpaid interest, if any, to (but not including) the
redemption date; (d) in the event of certain changes in withholding tax laws; or (e) in the event of certain requirements concerning holders of the
Notes by applicable gaming authorities. Subject to certain conditions, the Issuer and the Parent Guarantor will be required to purchase the
Notes in the event of a change of control or certain events affecting our gaming license.

The Notes will be senior unsecured obligations of the Issuer and will rank equally in right of payment with all of its existing and future
senior unsecured debt and will rank senior in right of payment to all of the Issuer’s future subordinated debt, if any.

For a more detailed description of the Notes, see “Description of the 2026 Notes” beginning on page 116 in respect of 2026 Notes and
“Description of the 2028 Notes” beginning on page 144 in respect of 2028 Notes.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 15.

The Notes are expected to be rated “Ba2” by Moody’s Investors Service (“Moody’s”) and “BB+” by Fitch Ratings Inc. (“Fitch”). We have
been assigned corporate family ratings of “Bal” with a negative outlook by Moody’s and a long-term foreign currency issuer default rating of
“BB+” with a negative outlook by Fitch. These ratings do not constitute a reccommendation to buy, sell or hold the Notes and may be subject to
suspension, reduction or withdrawal at any time by Moody’s and Fitch.

Application has been made to The Stock Exchange of Hong Kong Limited (the “HKSE”) for the listing of, and permission to deal in, the
Notes by way of debt issues to professional investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on the HKSE)
(the “Professional Investors™) only. The Notes are only suitable for Professional Investors and this document is for distribution to Professional
Investors only.

The HKSE has not reviewed the contents of this document, other than to ensure that the prescribed form disclaimer and responsibility
statements, and a statement limiting distribution of this document to Professional Investors only, have been reproduced in this document. Listing of
the Notes on the HKSE is not to be taken as an indication of the commercial merits or credit quality of the Notes, the Parent Guarantee, the Issuer
or the Parent Guarantor or the quality of discl e in this d t. Hong Kong Exchanges and Clearing Limited and the HKSE take no
responsibility for the contents of this document, make no representation as to its accuracy or completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this document.

The Notes and the Parent Guarantee have not been and will not be registered under the United States Securities Act of 1933, as amended
(the “Securities Act”), or the securities laws of any other jurisdiction and may not be offered or sold within the United States except pursuant to
an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. The Notes are being offered and sold
only in offshore transactions in reliance on Regulation S under the Securities Act. For a description of certain restrictions on resales and
transfers, see “Plan of Distribution” and “Transfer Restrictions.”

Each series of the Notes will be evidenced by a global note (a “Global Note”) in registered form, which will be registered in the name of a
nominee of, and deposited with a common depositary for, Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, S.A.
(“Clearstream”). Beneficial interests in the Global Note will be shown on, and transfers thereof will be effected only through, the records
maintained by Euroclear and Clearstream and their respective accountholders. Except in the limited circumstances set forth herein, individual
certificates for a series of the Notes will not be issued in exchange for beneficial interests in the relevant Global Note. It is expected that delivery
of the Notes will be made on January 27, 2021 or such later date as may be agreed by the Initial Purchasers and us.

Joint Global Coordinators and Joint Bookrunners

BNP PARIBAS ICBC @) IRl @ F8&trann
ICBC @) THRTM @ taE®

BOC INTERNATIONAL

Joint Bookrunners

N [ E R IRERET

China Construction Bank

cicc &) ocBCBank SR X

hEnaE) BANCD TRl FUNG

YUEXIU SECURITIES

& BEARTRIT HFii%

The date of this offering memorandum is January 20, 2021.
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NOTICE TO INVESTORS

This offering memorandum does not constitute an offer to sell or the solicitation of an offer
to buy any securities other than the securities to which it relates, or an offer to sell or the
solicitation of an offer to buy such securities by any person in any circumstances in which such
offer or solicitation is unlawful. In addition, there may be legal restrictions on the distribution of
this offering memorandum and the offering of the Notes in certain jurisdictions. If you come into
possession of this offering memorandum, BNP Paribas, Industrial and Commercial Bank of China
(Macau) Limited, Bank of China Limited, Macau Branch, Industrial and Commercial Bank of
China (Asia) Limited, BOCI Asia Limited, Banco Nacional Ultramarino, S.A., Bank of
Communications Co., Ltd. Macau Branch, China Construction Bank Corporation Macau Branch,
China International Capital Corporation Hong Kong Securities Limited, Oversea-Chinese
Banking Corporation Limited, Tai Fung Bank Limited, The Bank of East Asia, Limited and Yue
Xiu Securities Company Limited (collectively, the “Initial Purchasers,” each, an “Initial
Purchaser”) and we require that you inform yourself about and observe any such restrictions. See
“Plan of Distribution” and “Transfer Restrictions.”

Neither the United States Securities and Exchange Commission nor any state securities
commission or regulatory authority in the United States has approved or disapproved these
securities or determined if this offering memorandum is truthful, complete or adequate. Any
representation to the contrary is a criminal offense.

This offering memorandum is strictly confidential. We are furnishing this offering
memorandum solely for the purpose of enabling you to consider the purchase of the Notes. If you
have any doubt about this offering memorandum, you should consult your bank manager, legal
counsel, professional accountant or other professional advisor. Each person receiving this offering
memorandum acknowledges that: (i) such person has been afforded an opportunity to request from
us and to review, and has received, all additional information considered by it to be necessary to
verify the accuracy of, or to supplement, the information contained herein; (ii) such person has not
relied on the Initial Purchasers, DB Trustees (Hong Kong) Limited (the “Trustee”), and Deutsche
Bank AG, Hong Kong Branch (the “Registrar” the “Paying Agent,” and the “Transfer Agent”,
together, the “Agents”) or any of their affiliates or advisors in connection with any investigation of
the accuracy of such information or its investment decision; and (iii) no person has been
authorized to give any information or to make any representation concerning us and our
subsidiaries, the Notes or the Parent Guarantee other than as contained herein.

This document includes particulars given in compliance with the Rules Governing the
Listing of Securities on the HKSE for the purpose of giving information with regard to the Issuer
and the Parent Guarantor. Listing of the Notes on the HKSE is not to be taken as an indication of
the commercial merits or credit quality of the Notes, the Parent Guarantee, the Issuer or the Parent
Guarantor or quality of disclosure in this document. Each of the Issuer and the Parent Guarantor
accepts full responsibility for the accuracy of the information contained in this offering
memorandum and confirms, having made all reasonable enquiries, that to the best of its knowledge
and belief there are no other facts the omission of which would make any statement herein
misleading. The contents of this offering memorandum have not been reviewed by any regulatory
authority in Hong Kong or elsewhere. Investors are advised to exercise caution in relation to the
offering of the Notes. If Investors are in any doubt about any of the contents of the offering
memorandum, they should obtain independent professional advice.

This offering memorandum is not a prospectus for the purposes of the European Union’s
Regulation (EU) 2017/1129 (as amended, the “EU Prospectus Regulation™).

— 11—



Prohibition of sales to EEA retail investors — The Notes are not intended to be offered, sold
or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the European Economic Area (“EEA”). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the meaning of
Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”), where that customer
would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or
(ii1) not a qualified investor as defined in the EU Prospectus Regulation. Consequently no key
information document required by Regulation (EU) No 1286/2014 (as amended, the “EU PRIIPs
Regulation”) for offering or selling the Notes or otherwise making them available to retail investors
in the EEA has been prepared and therefore offering or selling the Notes or otherwise making them
available to any retail investor in the EEA may be unlawful under the EU PRIIPs Regulation.

Prohibition of sales to UK retail investors — The Notes are not intended to be offered, sold
or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the United Kingdom (“UK?”). For these purposes, a retail investor means a person
who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No
2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
(the “EUWA”); (ii) a customer within the meaning of the provisions of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005 (the “FSMA”) and any rules or regulations
made under the FSMA to implement the Insurance Distribution Directive, where that customer
would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU)
No 600/2014 as it forms part of domestic law by virtue of the EUWA; or (iii) not a qualified
investor as defined in the EU Prospectus Regulation as it forms part of domestic law by virtue of
the EUWA. Consequently no key information document required by the EU PRIIPs Regulation as
it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or
selling Notes or otherwise making them available to retail investors in the UK has been prepared
and therefore offering or selling the Notes or otherwise making them available to any retail investor
in the UK may be unlawful under the UK PRIIPs Regulation.

MIFID II product governance/Professional investors and ECPs only target market — Solely
for the purposes of each manufacturer’s product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible
counterparties and professional clients only, each as defined in MiFID II; and (ii) all channels for
distribution of the Notes to eligible counterparties and professional clients are appropriate. Any
person subsequently offering, selling or reccommending the Notes (a “distributor”) should take into
consideration the manufacturers’ target market assessment; however, a distributor subject to
MiFID II is responsible for undertaking its own target market assessment in respect of the Notes
(by either adopting or refining the manufacturer’s target market assessment) and determining
appropriate distribution channels.

UK MiFIR product governance/Professional investors and ECPs only target market —
Solely for the purposes of each manufacturer’s product approval process, the target market
assessment in respect of the Notes has led to the conclusion that: (i) the target market for the Notes
is only eligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook,
and professional clients, as defined in Regulation (EU) No 600/2014 as it forms part of domestic
law by virtue of the EUWA (“UK MiFIR”); and (ii) all channels for distribution of the Notes to
eligible counterparties and professional clients are appropriate. Any distributor should take into
consideration the manufacturers’ target market assessment; however, a distributor subject to the
FCA Handbook Product Intervention and Product Governance Sourcebook is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or
refining the manufacturers’ target market assessment) and determining appropriate distribution
channels.

In connection with Section 309B of the Securities and Futures Act (Chapter 289) of
Singapore (the “SFA”) and the Securities and Futures (Capital Markets Products) Regulations
2018 of Singapore (the “CMP Regulations 2018”), the Issuer has determined, and hereby notifies
all relevant persons (as defined in Section 309A(1) of the SFA), the classification of the Notes as
prescribed capital markets products (as defined in the CMP Regulations 2018) and Excluded
Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment
Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).
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In making an investment decision, each prospective investor must rely on its own
examination of our Group and the terms of the Notes, including, without limitation, the merits
and risks involved. Each person receiving this offering memorandum is advised to read and
understand the contents of this offering memorandum, including the financial statements and the
related notes thereto, before investing in the Notes. We have provided the information contained in
this offering memorandum and have also relied on other identified sources.

We, having made all reasonable inquiries, confirm that: (i) this offering memorandum
contains all information with respect to us referred to in this offering memorandum and the Notes,
the Parent Guarantee that is material in the context of the issue and offering of the Notes; (ii) the
statements contained in this offering memorandum relating to us are in every material respect true
and accurate and not misleading; (iii) the opinions and intentions expressed in this offering
memorandum with regard to us are honestly held, have been reached after considering all relevant
circumstances and are based on reasonable assumptions; (iv) there are no other facts in relation to
the Issuer, the Parent Guarantor, our Group, the Notes and the Parent Guarantee, the omission of
which would, in the context of the issue and offering of the Notes, make this offering
memorandum, as a whole, misleading in any material respect; and (v) we have made all reasonable
enquiries to ascertain such facts and to verify the accuracy of all such information and statements.
The Issuer and the Parent Guarantor accept full responsibility for the accuracy of the information
contained in this offering memorandum.

Neither the Initial Purchasers nor the Trustee nor the Agents has independently verified any
of the information contained in this offering memorandum and they make no representation or
warranty, express or implied, as to the accuracy, sufficiency or completeness of such information,
and you should not rely on anything contained in this offering memorandum as a promise or
representation by the Initial Purchasers or the Trustee or the Agents. To the fullest extent
permitted by law, none of the Initial Purchasers or the Trustee or the Agents or any of their
respective directors, officers and affiliates accept any responsibility or liability in relation to
information contained in this offering memorandum, statement made or purported to be made by
any of the Initial Purchasers or the Trustee or the Agents or on its behalf or any other information
provided by us in connection with the Issuer, the Parent Guarantor, our Group, the Notes, the
Parent Guarantee, or the issue and offering of the Notes. This offering memorandum is not
intended to provide the basis of any credit or other evaluation nor should it be considered as a
recommendation by us, the Initial Purchasers or the Trustee or the Agents that any recipient of this
offering memorandum should purchase the Notes.

You should not reproduce or distribute this offering memorandum, in whole or in part, and
should not disclose any contents or use any information in this offering memorandum for any
purpose other than considering an investment in the Notes. None of the Initial Purchasers or any
of their respective affiliates undertakes to review the financial condition or affairs of the Issuer, the
Parent Guarantor, or our Group for so long as the Notes remain outstanding nor to advise any
investor or potential investor of the Notes of any information coming to the attention of any of the
Initial Purchasers or their respective affiliates. By accepting delivery of this offering memorandum,
you agree to these terms.

Each prospective purchaser of the Notes must comply with all applicable laws and
regulations in force in any jurisdiction in which it purchases, offers or sells the Notes or possesses
or distributes this offering memorandum and must obtain any consents, approvals or permissions
required for the purchase, offer or sale by it of the Notes under the laws and regulations in force in
any jurisdiction to which it is subject or in which it makes such purchases, offers or sales, and none
of the Issuer, the Parent Guarantor, and the Initial Purchasers shall have any responsibility
therefor.

We reserve the right to withdraw the offering of the Notes at any time, and the Initial
Purchasers reserve the right to reject any commitment to subscribe for the Notes in whole or in part
and to allot to any prospective purchaser less than the full amount of the Notes sought by such
purchaser. The Initial Purchasers and certain related entities may acquire for their own account a
portion of the Notes.
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IN CONNECTION WITH THIS OFFERING, ANY OF THE INITIAL PURCHASERS
APPOINTED AND ACTING IN ITS CAPACITY AS A STABILIZING MANAGER (OR
PERSONS ACTING ON BEHALF OF ANY STABILIZING MANAGER(S)) MAY OVER
ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE
MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT
OTHERWISE PREVAIL. HOWEVER, STABILIZATION MAY NOT NECESSARILY OCCUR.
ANY STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH
ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE NOTES IS
MADE AND, IF BEGUN, MAY CEASE AT ANY TIME, BUT IT MUST END NO LATER THAN
THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE NOTES AND 60 DAYS
AFTER THE DATE OF THE ALLOTMENT OF THE NOTES. ANY STABILIZATION ACTION
OR OVER ALLOTMENT MUST BE CONDUCTED BY THE RELEVANT STABILIZING
MANAGER(S) (OR PERSON(S) ACTING ON BEHALF OF ANY STABILIZING
MANAGER(S)) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.



CERTAIN CONVENTIONS AND CURRENCY PRESENTATION

We have prepared this offering memorandum using a number of conventions, which you
should consider when reading the information contained herein.

In this offering memorandum, the term “Issuer” refers to Champion Path Holdings Limited,
the terms “our Company” or “Parent Guarantor” refer to SJM Holdings Limited & P& KA
FRZyH], and the terms “we,” “our,” “us,” or “our Group” refer to SJM Holdings Limited {# '] 1# %
YA BRZAF] and its consolidated subsidiaries, as the context requires.

References to “Hong Kong” refer to the Hong Kong Special Administrative Region of the
People’s Republic of China; “HKS$” and “Hong Kong dollars” refer to the legal currency of Hong
Kong; “Macau” refers to the Macau Special Administrative Region of the People’s Republic of
China; Macau patacas” and “MOP” refer to the legal currency of Macau; and “US$” and “U.S.
dollars” refer to the legal currency of the United States; “BVI” refers to the British Virgin Islands.
In this offering memorandum, references to “China,” “mainland China,” and “PRC” refer to the
People’s Republic of China, excluding Hong Kong, Macau and Taiwan.

We record and publish our financial statements in Hong Kong dollars. Unless otherwise
stated in this offering memorandum, all translations between Hong Kong dollars and U.S. dollars
for figures were made at the rate of HK$7.7501 to US$1.00, which was the noon buying rate as
certified for customs purposes by the Federal Reserve Bank of New York for cable transfers for
Hong Kong dollars on June 30, 2020. The Macau pataca is pegged to the Hong Kong dollar at a
rate of HK$1.00 = MOP1.03. All translations from Macau patacas to U.S. dollars in this offering
memorandum (unless otherwise stated) were made at the exchange rate of MOP7.9826 = US$1.00.
All such translations in this offering memorandum are provided solely for your convenience and no
representation is made that the Hong Kong dollar amounts referred to herein have been, could have
been or could be converted into U.S. dollars or Macau patacas, or vice versa, or that the Macau
pataca amounts referred to herein have been, could have been or could be converted into U.S.
dollars or Hong Kong dollars, or vice versa, at any particular rate or at all on such date or any
other date.

In this offering memorandum, where information has been presented in thousands or
millions of units, amounts may have been rounded up or down. Accordingly, totals of columns or
rows of numbers in tables may not be equal to the apparent totals of the individual items and
actual numbers may differ from those contained herein due to such rounding.

Unless the context otherwise requires, references to “2017,” “2018” and “2019” in this
offering memorandum are to our financial years ended December 31, 2017, 2018 and 2019,
respectively, and references to “first half of 2019” and “first half of 2020 in this offering
memorandum are to the six months ended June 30, 2019 and 2020, respectively.

Market data and certain industry forecasts and statistics in this offering memorandum have
been obtained from both public and private sources, including market research, publicly available
information and industry publications. Although we believe this information to be reliable, it has
not been independently verified by us or the Initial Purchasers or our or their respective directors
and advisors, and neither we, the Initial Purchasers nor our or their respective directors and
advisors make any representation as to the accuracy or completeness of that information. In
addition, third party information providers may have obtained information from market
participants and such information may not have been independently verified.
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FORWARD-LOOKING STATEMENTS

This offering memorandum contains forward-looking statements. All statements other than
statements of historical facts contained in this offering memorandum, including, without
limitation, those regarding our future financial position, our strategies, plans, objectives, goals,
targets and future developments in the markets where we participate or are seeking to participate,
and any statements preceded by, followed by or that include the words “may,” “will,” “should,”
“could,” “would,” “expect,” “intend,” “plan,” “anticipate,” “going forward,” “ought to,” “seek,”
“project,” “forecast,” “believe,” “estimate,” “predict,” “potential” or “continue” or the negative of
these terms or other comparable terminology are forward-looking statements. Such statements
reflect the current views of our management with respect to future events, operations, results,
liquidity and capital resources and are not a guarantee of future performance and may not
materialize or may change. Although we believe that the expectations reflected in these
forward-looking statements are reasonable, we cannot assure you that those expectations will prove
to be correct, and you are cautioned not to place undue reliance on such statements. In addition,
unanticipated events may adversely affect the actual results we achieve. Important factors that
could cause our actual performance or achievements to differ materially from those expressed or
implied by the forward-looking statements include, among other things, the following:

. our goals and strategies;

. the material impact of the global COVID-19 pandemic on our business, financial
results and liquidity, which could worsen and persist for an unknown duration;

° the reduced access to our target markets due to travel restrictions, and the potential
long-term impact on customer retention;

° the expected growth of the gaming and leisure market in Macau and visitation in
Macau;
. the impact on the travel and leisure industry from factors such as an outbreak of an

infectious disease, such as COVID-19 pandemic, extreme weather patterns or natural
disasters, military conflicts and any future security alerts and/or terrorist attacks or
other acts of violence;

° general domestic or global political and economic conditions that impact levels of
travel, leisure and consumer spending;

. our ability to successfully operate our casinos;
. our ability to extend or renew our gaming concession;
° our ability to obtain or maintain all required governmental approval, authorizations

and licenses for our operations;

. our compliance with conditions and covenants under the existing and future
indebtedness;

. capital and credit market volatility;

° our ability to raise additional capital, if and when required;

. our entering into new development and construction projects and new ventures in or

outside of Macau;

° increased competition from other casino hotel and resort projects in Macau and
elsewhere in Asia;

° government policies and regulation relating to the gaming industry, including gaming
license approvals in Macau and the legalization of gaming in other jurisdictions, and

the leisure market in Macau;

° the uncertainty of tourist behavior related to spending and vacationing at casino
resorts in Macau;
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. the completion of infrastructure projects in Macau;

° our ability to retain and increase our customers;

° our ability to offer new services and attractions;

. fluctuations in occupancy rates and average daily room rates in Macau;

° our future business development, financial condition and results of operations;

. the expected growth in, market size of and trends in the market in Macau;

° expected changes in our revenues, costs or expenditures;

° our expectations regarding demand for and market acceptance of our brand and
business;

. our ability to continue to develop new technologies and/or upgrade our existing
technologies;

° cybersecurity risks including misappropriation of customer information or other

breaches of information security;

° our ability to protect our intellectual property rights;

. growth of and trends of competition in the gaming and leisure market in Macau;
. general economic and business conditions globally and in Macau;

° the outcome of any current and future litigation; and

° other factors beyond our control.

Furthermore, these forward-looking statements merely reflect our current view with respect
to future events and are not a guarantee of future performance. Our financial condition may differ
materially from the information contained in the forward-looking statements due to a number of
factors, including factors disclosed under “Risk Factors” and elsewhere in this offering
memorandum.

Except as required by law, we undertake no obligation to update or otherwise revise any
forward-looking statements contained in this offering memorandum, whether as a result of new
information, future events or otherwise after the date of this offering memorandum. All
forward-looking statements contained in this offering memorandum are qualified by reference to
the cautionary statements set forth in this section.
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ENFORCEMENT OF CIVIL LIABILITIES

The Issuer is a BVI business company incorporated in the BVI with limited liability and the
Parent Guarantor is a limited liability company incorporated in Hong Kong. All of our directors
and officers reside outside the United States (principally in Hong Kong and Macau). All of our
assets and such persons’ assets are located outside the United States (principally in Macau). As a
result, it may be difficult for a holder of the Notes or the Trustee to effect service of process within
the United States upon us or such persons, or to enforce against us or them judgments obtained in
United States courts, including judgments predicated upon the civil liability provisions of the
securities laws of the United States or any state in the United States.

Each of the Issuer and the Parent Guarantor has appointed Cogency Global Inc. as its agent
to receive service of process with respect to any action brought against the Issuer or the Parent
Guarantor in the United States District Court for the Southern District of New York under the
federal securities laws of the United States or of any state in the United States or any action
brought against the Issuer or the Parent Guarantor in the Supreme Court of the State of New York
in the County of New York under the securities laws of the State of New York.

Maples and Calder (Hong Kong) LLP, our counsel as to the BVI law, Latham & Watkins
LLP, our counsel as to Hong Kong law, and C&C Advogados, our counsel as to Macau law, have
advised us, respectively, that there is uncertainty as to whether the courts of the BVI, Hong Kong
and Macau, respectively, would:

. recognize or enforce judgments of United States courts obtained against us or our
directors or officers predicated upon the civil liability provisions of the securities laws
of the United States or any state in the United States; or

° entertain original actions brought in each respective jurisdiction against us or our
directors or officers predicated upon the securities laws of the United States or any
state in the United States.

As a general matter, and subject to certain conditions, a judgment obtained in a foreign
court would usually be recognized and enforced without any re-examination of the merits at
common law, by an action commenced on the foreign judgment in the courts of the BVI or Hong
Kong, where the judgment:

(a) is final and conclusive;

(b)  in respect of which the foreign court had jurisdiction over the defendant according to
the conflict of law rules applicable in the jurisdiction where enforcement is sought;

(c)  was not obtained by fraud on the part of the person in whose favor judgment was
given or on the part of the foreign court;

(d) 1is for a liquidated sum not in respect of penalties, taxes, fines or similar fiscal or
revenue obligations;

(e)  recognition or enforcement of which would not be contrary to public policy in the
jurisdiction where enforcement is sought; and

(f) the proceedings pursuant to which judgment was obtained were not contrary to
natural justice.
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Any final and conclusive monetary judgment for a definite sum obtained against the
Company in the Courts of New York in respect of the offering would be treated by the Courts of
Macau as a cause of action in itself so that no retrial of the merits would be necessary, but for its
enforcement in Macau jurisdiction the award of the Courts of New York would be subject to the
prior confirmation of the Macau Court of Appeal, which confirmation would be given subject to
the verification of the following cumulative requirements (Section 1200 of the Macau Civil
Proceedings Code):

(a)  there are no doubts on the authenticity of the document supporting the foreign
Court’s decision and the decision is intelligible;

(b)  the judgment given by the foreign Court is final and conclusive;

(c) the jurisdiction of the foreign Court was not attained through fraud and the decision
of the foreign Court does not respect to matters of the exclusive jurisdiction of the
Macau Courts (e.g. property rights over real estate located in Macau and bankruptcy
of companies with registered head office in Macau);

(d)  there is no previous judgment of, or proceedings pending in Macau Courts between
the same parties to decide on the same issues as those decided by the foreign Court,
except if the foreign Court reserved the jurisdiction;

(e)  the defendant was properly served and the right to contradict and the equal treatment
of the parties within the foreign proceedings was respected; and

() the recognition or enforcement of the foreign judgment in Macau would not be
contrary to public policy in Macau.

Regarding this last requirement (not contrary to public policy of Macau), it should be noted
that in Macau any interest rate higher than the triple of the legal interest rate (29.25% p.a., being
the current legal interest rate of 9.75% p.a.) is qualified as usurious. The prohibition of usurious
contracts may be considered by the Courts of Macau as a fundamental principle of its legal system,
thus a foreign judgment that contains a decision of payment of interest higher than the triple of the
Macau legal interest rate may be deemed as contrary to public policy in Macau and, therefore, null
and void.



PRESENTATION OF FINANCIAL INFORMATION

Our reporting currency is Hong Kong dollars.

This offering memorandum contains our audited consolidated financial information, which
have been prepared and presented in accordance with Hong Kong Financial Reporting Standards
(“HKFRS”) issued by Hong Kong Institute of Certified Public Accountants (“HKICPA”). The
financial information as of and for the years ended December 31, 2017, 2018 and 2019 set forth in
this offering memorandum have been derived from our consolidated financial statements as of and
for the years ended December 31, 2018 and 2019. Such annual consolidated financial statements as
audited by Deloitte Touche Tohmatsu (“Deloitte”), independent certified public accountants, and
are included elsewhere in this offering memorandum.

This offering memorandum also contains our unaudited but reviewed consolidated financial
information, which have been prepared and presented in accordance with HKFRS issued by
HKICPA. The financial information as of and for the six months ended June 30, 2019 and 2020 set
forth in this offering memorandum have been derived from our condensed consolidated financial
statements as of and for the six months ended June 30, 2020. Such interim consolidated financial
statements have been reviewed by Deloitte, independent certified public accountants, in
accordance with Hong Kong Standard on Review Engagements 2410 “Review of Interim Financial
Information Performed by the Independent Auditor of the Entity” issued by HKICPA, and are
included elsewhere in this offering memorandum.

This offering memorandum contains non-HKFRS financial measures and ratios that are not
required by, or presented in accordance with, HKFRS, including Adjusted EBITDA. We present
non-HKFRS financial measures so that investors have the same financial data that management
uses in evaluating financial performance with the belief that it will assist the investment
community in assessing the underlying financial performance of our Company. The non-HKFRS
financial measures may not be comparable to other similarly titled measures of other companies,
since they are not uniformly defined, and have limitations as analytical tools and should not be
considered in isolation or as a substitute for analysis of our operating results reported under
HKFRS. Non-HKFRS financial measures and ratios are not measurements of our performance
under HKFRS and should not be considered as alternatives to operating income or net profit or
any other performance measures derived in accordance with HKFRS or any other generally
accepted accounting principles.



GLOSSARY

The following are definitions of certain terms in this offering memorandum as they relate to
us. The terms and their meanings may not correspond to standard industry meanings or usages of
those terms.

Adjusted EBITDA.................. Earnings after adjustment for non-controlling interests
and before accounting for interest income and expense,
tax, depreciation and amortisation, donations, gain/loss
on disposal/write-off of property and equipment,
impairment loss/reversal of impairment loss on
property and equipment, loss on modification of
long-term bank loans, loss on deregistration of a
subsidiary, project feasibility study cost, share-based
payments, subconcession fee income and pre-opening

expenses.
“Board” ........ ... .. ... ... ... the board of directors of the Company
“Casino Grand Lisboa” ............. an integrated resort and casino in the central area of

Macau, which is operated by SIM and opened in
February 2007

chips” ... . tokens, usually in the form of plastic discs issued by a
casino to patrons in exchange for cash or credit, which
may be used (in lieu of cash) to place bets on gaming
tables

“concession” ..., a government grant for the operation of games of
fortune and chance in casinos in Macau under an
administrative contract pursuant to which a
concessionaire, or the entity holding the concession, is
authorized to operate games of fortune and chance in
casinos in Macau

“Concession Contract” ............. the gaming concession agreement executed on March
28, 2002 between Macau government and SJM,
published in official Gazette no. 14-1I, 2002 and
amended by deed of April 19, 2005, published on the
Official Gazette no. 18-II, 2005, by which Macau
government granted to SJM one of the three
concessions for the exploitation of games of fortune
and chance or other games in casino in Macau, and
amended by Public Deed dated April 19, 2005, the
expiry date of which has been extended from March
2020 to June 2022

“Concessionaire(s)” ................ the holder(s) of a concession for the operation of casino
games in Macau

“Cotal” ..o an area of reclaimed land located between the islands of
Taipa and Coloane in Macau

“COVID-19” ... .. . an outbreak of a respiratory illness caused by a new
strain of coronavirus that was identified in January
2020. The disease has since spread rapidly across the
world, causing the World Health Organization to
declare the outbreak a pandemic on March 12, 2020

“CARIC” ... .. Cybersecurity Alert and Response Incident Centre
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“CPpPCC”

“DICJ”

“gaming machine” .................

“gaming promoter” ................

“GAAP”

“Grand Lisboa Palace” .............

5

“gross gaming revenue” .............

“HIBOR” ... .. .. .. .. ... ... ...

“HKFRS” ... .. .. .. .. ... .. ...

“HKSE Main Board” ...............

“ICBC Macau” ....................

“LIBOR”

“MACAUPORT” ........ ... ... ...

“MAIBOR” ... ... ... .. ... ... ...

Chinese People’s Political Consultative Conference

the Direc¢do de Inspecgdo e Coordenagio de Jogos (the
Gaming Inspection and Coordination Bureau) of the
Secretariat for Economy and Finance of the Macau
Government

Statistics and Census Service of the Macau Government

Galaxy Casino, S.A., one of the six gaming operators
and one of the three concessionaires in Macau

slot machine and/or electronic gaming table

individuals or corporations licensed by and registered
with the DICJ to promote games of fortune and chance
or other casino games to patrons, through the
arrangement of certain services, including the extension
of credit, transportation, accommodation, dining and
entertainment, whose activity is regulated by the
Gaming Promoters Regulation

generally accepted accounting principles

an integrated resort and casino in the Cotai area of
Macau, which is operated by SJM and has completed
construction and is in the process of obtaining the
necessary operating licenses, for expected opening in the
first half of 2021

the total win generated by all casino gaming activities
combined, calculated before deduction of commissions,
complimentaries and other incentives

Hong Kong Interbank Offered Rate

Hong Kong Financial Reporting Standards

the main board of The Stock Exchange of Hong Kong
Limited

Industrial and Commercial Bank of China (Macau)
Limited

London Interbank Offered Rate
Sociedade de Administragdao de Portos, S.A.R.L.
Macau Interbank Offered Rate

consists of both table games and electronic table games
played by mass market players primarily for cash stakes

Melco Resorts (Macau) Limited, one of the six gaming

operators and one of the three subconcessionaires in
Macau
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NYH” oo
“net gaming revenue” . ..............

“occupancy rate” ..................

“Ponte 16” . ....... ... ... ... ......

“Ponte 16 Credit Facilities” .........

“Revenue per available room” or
“REVPAR” ... ... ... ... ... ...

“slot machines” ....................

“STDM” ..o

“subconcession” ...................

“subconcessionaire(s)” .. ............

MGM Grand Paradise Limited, one of the six gaming
operators and one of the three subconcessionaires in
Macau

NYH Gestao de Vendas a Retalho Limitada
gross gaming revenue less commissions and incentives

the average percentage of available hotel rooms
occupied, including complimentary rooms, during a
period

Ponte 16 Resort Macau, a hotel and casino resort
co-developed by SIM Investment Limited and Macau
Success Limited. SIM commenced operations of Casino
Ponte 16 on February 1, 2008. The Hotel Sofitel at
Ponte 16 commenced operations in August 2008

a secured multicurrency credit facilities agreement with
a term of 5 years for an aggregate of HK$735.0 million
and MOP273.0 million for Ponte 16

amount calculated by dividing total room revenues
including complimentary rooms (less service charges, if
any) by total rooms available, thereby representing a
combination of hotel average daily room rates and
occupancy

Shun Tak Holdings Limited, a company incorporated in
Hong Kong and listed on the HKSE Main Board (stock
code: 0242)

Sociedade de Jogos de Macau, S.A., a company
incorporated under the laws of Macau and a subsidiary
of the Company; references in this offering
memorandum to SJM being a wholly owned subsidiary
of the Company should be construed as being subject to
a 10% social and voting interest and MOP1.00
economic interest held by the managing director of SJM

gaming machines operated by a single player and
electronic multiple-player gaming machines

Sociedade de Turismo e Diversdes de Macau, S.A., a
company incorporated in Macau and our controlling
shareholder

an agreement for the operation of games of fortune and
chance in casinos between the entity holding the
concession, or the concessionaire, and a
subconcessionaire, pursuant to which the
subconcessionaire is authorized to operate games of
fortune and chance in casinos in Macau

the holder(s) of a subconcession for the operation of
casino games in Macau
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“Syndicated Credit Facilities” .......

“total net revenue” .................

“Venetian Macau” .................

“VIP chips” ...

“VIP room” ...

“Wynn Macau”

our secured bank loans for the Grand Lisboa Palace
Project and general corporate purposes, which consist
of (i) a Hong Kong dollar term loan facility of
HK$12,441.0 million, a US dollar term loan facility of
US$156.0 million and a Macau pataca term loan facility
of MOP1,382.5 million with a term of 5 years and 5
months (the “Term Loan Facility”) and (ii) a Hong
Kong dollar revolving credit facility of HK$8,294.0
million, a US dollar revolving credit facility of
US$104.0 million and a Macau pataca revolving credit
facility of MOP921.6 million with an original term of 3
years and 5 months which has been extended to 5 years
and 5 months by a waiver obtained on August 24, 2018
(the “Revolving Credit Facility”)

our gaming, hotel, catering, retail and related services
revenues

Venetian Macau, S.A., one of the six gaming operators
and one of the three subconcessionaires in Macau

a physically identifiable chip that is used to track VIP
wagering volume for purposes of calculating
commissions and other allowances payable to gaming
promoters and individual VIP players

gaming rooms or areas that have restricted access to
VIP patrons and typically offer more personalized

service than the general mass market gaming areas

Wynn Macau, Limited, one of the six gaming operators
and one of the three concessionaires in Macau
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SUMMARY

This summary does not contain all the information that may be important to you in deciding
to invest in the Notes. You should read the entire offering memorandum, including “Risk Factors,”
“Description of the 2026 Notes,” “Description of the 2028 Notes,” and our consolidated financial
statements and the related notes, before making an investment decision.

Overview

We are a developer, owner and operator of integrated casinos gaming and resort facilities in
Macau. We are the only casino gaming concessionaire in Macau with local roots, and are the
largest casino operator in Macau in terms of number of casinos as of the date of this offering
memorandum. We are the holding company of SIM, one of first three companies, and one of the
six companies currently authorized to operate casino games of fortune and other games of chance
in casinos in Macau under the terms of a concession granted by the by the Government of the
Macau Special Administrative Region in March 2002. Our Lisboa brand goes back to 1970, when
the Hotel and Casino Lisboa started operation. Built by our founder, Dr. Stanley Ho, Hotel and
Casino Lisboa is Macau’s first integrated casino and resort, which combined lodging, dining,
shopping and entertainment with gaming. Over the succeeding decades, the Lisboa brand name
established preeminent recognition throughout the region, known to Macau’s many visitors as the
destination for entertainment, and was named the Most Valuable Brand in 2014 Business Awards
of Macau.

Our casino gaming and resort facilities are exclusively in Macau. As of the date of this
offering memorandum, we operated 20 casinos in Macau, including five self-promoted casinos and
15 third party-promoted casinos. Self-promoted casinos are casinos for which promotional and
marketing efforts are handled by our marketing department, and third party-promoted casinos are
casinos for which marketing efforts are handled by the third party service providers. In the fourth
quarter of 2019, we completed the construction of the Grand Lisboa Palace, an integrated resort
on Cotai and began the process of obtaining the necessary operating licenses. The Grand Lisboa
Palace will feature a total of 1,892 hotel rooms and suites, facilities for meetings and conferences,
shopping, dining and entertainment, and a casino. The Grand Lisboa Palace is set to open in the
first half of 2021.

Our current and future operations are designed to cater to a broad spectrum of gaming
patrons, from high-stakes VIP gaming patrons to gaming patrons seeking a broader entertainment
experience. In addition to our gaming operations, we also operate Grand Lisboa Hotel, Sofitel at
Ponte 16 and Jai Alai Hotel as well as a selection of restaurants, bars and retail outlets. We seek to
attract patrons throughout Asia and, in particular, from Greater China.




For the years ended December 31, 2017, 2018, 2019 and the six months ended June 30, 2019
and 2020, the following table presents the key financial performance indicators:

Year ended December 31, Six months ended June 30,

2017 2018 2019 2019 2020

(restated)
(in millions of HKS except for percentages)

Total net revenue .................. 31,770.7 34,410.1 33,875.0 17,074.3 4,374.1

Profit (loss) for the year/period
attributable to:

Owners of the Company ........... 1,963.4 2,850.1 3,207.3 1,679.1 (1,412.4)
Non-controlling interests . . .. ....... (28.5) 62.1 110.2 60.6 (66.1)
1,934.9 2,912.2 3,317.5 1,739.7 (1,478.5)

Adjusted EBITDA ................. 3,074.2 3,723.6 42134 2,078.2 (983.8)
Adjusted EBITDA margin. ........... 9.7% 10.8% 12.4% 12.2% (22.5%)

For the years ended December 31, 2017, 2018, 2019 and the six months ended June 30, 2019
and 2020, the following table presents the key operational performance indicators:

Year ended December 31, Six months ended June 30,
2017 2018 2019 2019 2020
Average number of VIP gaming tables . . . 294 288 284 288 206
Average number of mass market gaming
tables ....... ... ... 1,390 1,416 1,482 1,453 879
Average total number of gaming tables . . 1,684 1,704 1,766 1,741 1,085
Average total number of slot machines . . 2,640 2,668 2,562 2,603 1,364
Average daily net-win per VIP gaming
table (HKS) .................... 185,229 187,055 132,040 143,010 39,773
Average daily net-win per mass market
gaming table (HKS) . .............. 40,571 44,657 46,451 47,158 22,422
Average daily net-win per slot machine
HKS) .o 1,066 1,188 1,268 1,220 1,031

We believe the year-over-year decline in the first six months of 2020 was mainly due to the
impact of the COVID-19 pandemic, which resulted in a significant decline in inbound tourism,
among other effects. For more details, see “Risk Factors — Risks Relating to Our Business and
Operations — The COVID-19 pandemic has had and will likely continue to have an adverse effect
on our business, operations, financial condition, operating results and cash flows.”

Recent Development
Continuing effects of the COVID-19 pandemic

In January 2020, an outbreak of COVID-19 was identified and has since spread throughout
much of the world. The COVID-19 pandemic had an adverse effect on our results of operations
and financial condition in the first quarter of 2020, which has persisted into the second quarter of
2020 and beyond. Our casino operations in Macau were closed for a 15-day period beginning on
February 5, 2020 and resumed operations on a reduced basis on February 20, 2020. However,
certain health safeguards, such as limiting the number of seats per table game, slot machine
spacing, temperature checks, mask protection, and health declarations remain in effect at the
present time. Additionally, group and individual travel visas from the Mainland have been
suspended by the Chinese government and most transportation channels to Macau have been
curtailed or reduced. Visitors to Macau who are residents of the Mainland, Hong Kong, Taiwan or
returning Macau residents have been subject to mandatory 14-day quarantine requirements, whilst
those of the above areas (except Macau residents) who have been to countries or areas outside
China in the past 14 days or residents of other areas are not permitted to enter. On December 21,
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2020, Macau health authorities increased the quarantine period from the 14 days to 21 days for all
arrivals to Macau from Hong Kong and any location outside mainland China or Taiwan.
Accordingly, visitation to Macau has fallen significantly since the outbreak of COVID-19.
According to Macau’s Statistics and Census Bureau, total visitation to Macau decreased by 68.9%,
99.5% and 92.4% in the first, second and third quarter of 2020, respectively, compared to the same
periods in 2019. The decrease in visitation is driven by the outbreak’s strong deterrent effect on
travel and social activities, the Chinese government’s suspension of its visa and group tour schemes
that allow mainland Chinese residents to travel to Macau, quarantine measures, travel and entry
restrictions and conditions in Macau, Hong Kong and certain cities and regions in mainland
China, the suspension of ferry services and other modes of transportation regionally, and, bans on
entry or enhanced quarantine requirements, depending on the person’s nationality, residency and
their recent travel history, for any Macau residents and imported labor, PRC citizens, Hong Kong
residents and Taiwan residents attempting to enter Macau. Generally, persons who are not
residents of the Greater China area are barred from entry to Macau at this time.

According to the DICJ, gross gaming revenues in Macau declined by 79.3% for the full year
2020 as compared to the full year 2019. We believe such year-over-year decline in 2020 was mainly
due to the impact of the COVID-19 pandemic, which resulted in significant decline in inbound
tourism, among other things. While we expect that gross gaming revenues in Macau will continue
to be negatively impacted by the significant travel bans or restrictions, visa restrictions and
quarantine and social distancing requirements so long as these restrictions remain in place, we have
taken various mitigating measures to manage through the COVID-19 pandemic challenges, such as
implementing a cost reduction program to minimize cash outflow and rationalizing our capital
expenditure program with deferrals and reductions which benefits our balance sheet.

Beginning in June 2020, certain entry restrictions to Macau have been gradually eased. It has
been announced that certain groups of people including students, teachers and certain
non-resident workers who are PRC citizens can travel between Macau and Zhuhai, a PRC city
adjacent to Macau, subject to certain health declaration and testing requirements. Since July 15,
2020, quarantine requirements for visitors to Guangdong Province from Macau were relaxed. On
September 23, 2020, mainland China authorities fully resumed the IVS exit visa program, which
permits individual PRC citizens from nearly 50 PRC cities to travel to Macau for tourism purposes.
However, quarantine requirements for those traveling between Hong Kong and Macau have been
announced to remain effective until further notice, and in the initial phase of opening travel
channels between Macau and other regions in Greater China, all visitors seeking entry to Macau
will need to test negative for COVID-19 before entering Macau. We are currently unable to
determine when these measures will be lifted from additional regions and cities throughout China
and lifted measures may be reintroduced if there are adverse developments in the COVID-19
situation in Macau and other regions with access to Macau. See “Risk Factors — Risks Relating to
Our Business and Operations — The COVID-19 pandemic has had and will likely continue to have
an adverse effect on our business, operations, financial condition, operating results and cash
flows.”

Our performance for the third quarter ended September 30, 2020 was severely impacted by
the COVID-pandemic. Based on our unaudited internal records and management accounts, our
total net revenue and net gaming revenue for the third quarter ended September 30, 2020 decreased
by 89.3% and 89.6%, respectively, as compared to the corresponding period in 2019. We incurred a
loss attributable to owners of the Company in the amount of HK$1,031 million for the third
quarter ended September 30, 2020, as compared to a profit of HKS$738 million for the
corresponding period in 2019. For the nine months ended September 30, 2020, our total net
revenue and net gaming revenue decreased by 79.2% and 79.4%, respectively, as compared to the
corresponding period in 2019. We incurred a loss attributable to owners of the Company in the
amount of HK$2,444 million for the third quarter ended September 30, 2020, as compared to a
profit of HK$2,417 million for the corresponding period in 2019. Please see “Business — Recent
Development — Selected Unaudited Key Performance Indicators of 2020 Third Quarter and
Year-to-Date” for more details.




Our Competitive Strengths

We believe that the following strengths contribute to our success:

° We are the longest established gaming company in Macau,;

. We are the largest gaming operator in Macau in terms of number of casinos;

° We have an excellent track record with government and regulators in Macau;

° We are positioned in close proximity to the lucrative greater China market;

° Our conservative financial management is backed by robust liquidity; and

° We have an experienced management team with a proven track record in operating

gaming and gaming-related activities in Macau.
Our Business Strategies
We intend to pursue the following strategies to further develop our business:

° We will continue to build, own and manage or invest in casinos and related businesses
in Macau, as permitted by government regulation;

° We will continue to improve and enhance the efficiency of our existing properties
across both the mass market and VIP sectors of the gaming business;

o We will remain focused principally on Macau, while selectively considering
opportunities for future expansion in the Asian region; and

° We will maintain a strong financial position, with a view to long-term growth.




THE OFFERING

The following summary is provided solely for your convenience. This summary is not
intended to be complete and it is subject to important limitations and exceptions. You should read
the full text and more specific details contained elsewhere in this offering memorandum. For a
more detailed description of the 2026 Notes, see “Description of the 2026 Notes.” For a more
detailed description of the 2028 Notes, see “Description of the 2028 Notes.” The information
contained in “Description of the 2026 Notes” and “Description of the 2028 Notes” shall prevail to
the extent of any inconsistency with the information set forth in this section. Terms used in this
summary and not otherwise defined shall have the meanings given to them in “Description of the
2026 Notes” and “Description of the 2028 Notes,” as the case may be.

Issuer ... ..o Champion Path Holdings Limited.
Parent Guarantor ..................... SIM Holdings Limited % [ [# R 4 e B A A,
Notes Offered ........................ 2026 Notes: US$500,000,000 4.500% senior notes

due 2026; and

2028 Notes: US$500,000,000 4.850% senior notes
due 2028.

Issue Price ......... .. ... ... .. ... ... 2026 Notes: 100% of the principal amount of the
2026 Notes.

2028 Notes: 100% of the principal amount of the

2028 Notes.
Issue Date ........................... January 27, 2021.
Maturity Date ............. ... ....... 2026 Notes: January 27, 2026.

2028 Notes: January 27, 2028.

Interest Rate ......................... The 2026 Notes will bear interest at 4.500% per
annum from and including January 27, 2021, payable
semi-annually in arrears.

The 2028 Notes will bear interest at 4.850% per
annum from and including January 27, 2021, payable
semi-annually in arrears.

Interest Payment Dates ................ January 27 and July 27 of each year. The first
interest payment will be on July 27, 2021. Interest
will accrue from the Issue Date.




Ranking of the Notes .................

Use of Proceeds ......................

Optional Redemption .................

The Notes are:
° general obligations of the Issuer;

o senior in right of payment to any existing and
future obligations of the Issuer expressly
subordinated in right of payment to the
Notes;

o at least pari passu in right of payment with all
other wunsecured and unsubordinated
Indebtedness of the Issuer (subject to any
priority rights of such unsecured,
unsubordinated Indebtedness pursuant to
applicable law);

° guaranteed by the Parent Guarantor on a
senior basis, subject to the limitations
described under “Description of the 2026
Notes — The Parent Guarantee” and in “Risk
Factors — Risks Relating to the Notes and
the Parent Guarantee;”

° subordinated to the secured obligations (if
any) of the Issuer and the Parent Guarantor,
to the extent of the value of the assets serving
as security therefor; and

° structurally subordinated to all existing and
future obligations of the Subsidiaries of the
Parent Guarantor (other than the Issuer).

We intend to use approximately 90% of the net
proceeds for refinancing the Syndicated Credit
Facilities and the balance for general corporate
purposes. See “Use of Proceeds” for details.

2026 Notes:

At any time prior to January 27, 2024, the Issuer may
at its option redeem the Notes, in whole or in part, at
a redemption price equal to 100% of the principal
amount of the Notes plus the Applicable Premium as
of, and accrued and unpaid interest, if any, to (but
not including) the redemption date.

At any time and from time to time prior to January
27, 2024, the Issuer may at its option redeem up to
35% of the aggregate principal amount of the Notes
with the Net Cash Proceeds of one or more sales of
Common Stock of the Parent Guarantor in an
Equity Offering at a redemption price of 104.500%
of the principal amount of the Notes redeemed, plus
accrued and unpaid interest, if any, to (but not
including) the applicable redemption date; provided
that at least 65% of the aggregate principal amount
of the Notes originally issued on the Issue Date
remains outstanding after each such redemption and
any such redemption takes place within 45 days after
the closing of the related Equity Offering.
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At any time and from time to time on or after
January 27, 2024, the Issuer may on any one or more
occasions redeem the Notes, in whole or in part, at a
redemption price equal to the percentage of
principal amount set forth below plus accrued and
unpaid interest, if any, to (but not including) the
redemption date if redeemed during the
twelve-month period beginning on January 27 of the
years indicated below:

Year Percentage
2024 . 102.250%
2025 and thereafter ........... 101.125%

See “Description of the 2026 Notes — Optional
Redemption.”

2028 Notes:

At any time prior to January 27, 2025, the Issuer may
at its option redeem the Notes, in whole or in part, at
a redemption price equal to 100% of the principal
amount of the Notes plus the Applicable Premium as
of, and accrued and unpaid interest, if any, to (but
not including) the redemption date.

At any time and from time to time prior to January
27, 2025, the Issuer may at its option redeem up to
35% of the aggregate principal amount of the Notes
with the Net Cash Proceeds of one or more sales of
Common Stock of the Parent Guarantor in an
Equity Offering at a redemption price of 104.850%
of the principal amount of the Notes redeemed, plus
accrued and unpaid interest, if any, to (but not
including) the applicable redemption date; provided
that at least 65% of the aggregate principal amount
of the Notes originally issued on the Issue Date
remains outstanding after each such redemption and
any such redemption takes place within 45 days after
the closing of the related Equity Offering.

At any time and from time to time on or after
January 27, 2025, the Issuer may on any one or more
occasions redeem the Notes, in whole or in part, at a
redemption price equal to the percentage of
principal amount set forth below plus accrued and
unpaid interest, if any, to (but not including) the
redemption date if redeemed during the
twelve-month period beginning on January 27 of the
years indicated below:

Year Percentage

2025 Lo 102.425%
2026 .. 101.213%
2027 and thereafter ........... 100.000%




Gaming Redemption ......

Redemption for Taxation Reasons ......

Repurchase of Notes Upon a Change of

Control Triggering Event

See “Description of the 2028 Notes — Optional
Redemption.”

The Issuer may, at its option, redeem the Notes if the
gaming authority of any jurisdiction in which the
Parent Guarantor or any of its Subsidiaries
conducts, or proposes to conduct, gaming requires
that a person who is a holder or the beneficial owner
of Notes be licensed, qualified or found suitable
under applicable gaming laws and such holder or
beneficial owner, as the case may be, fails to apply or
become licensed or qualified within the required
time period or is found unsuitable. See “Description
of the 2026 Notes — Gaming Redemption.”

Subject to certain exceptions and as more fully
described herein, the Notes may be redeemed, at the
option of the Issuer, the Parent Guarantor or a
Surviving Person, as a whole but not in part, at a
redemption price equal to 100% of the principal
amount thereof, together with accrued and unpaid
interest (including any Additional Amounts), if any,
to (but not including) the date fixed by the Issuer, the
Parent Guarantor or a Surviving Person, as the case
may be, for redemption, if the Issuer, the Parent
Guarantor or a Surviving Person would become
obliged to pay certain Additional Amounts as a
result of changes in certain tax laws. See
“Description of the 2026 Notes — Redemption for
Taxation Reasons.”

Not later than 20 days following a Change of
Control Triggering Event, the Issuer and the Parent
Guarantor will make an Offer to Purchase all
outstanding Notes at a purchase price equal to 101%
of the principal amount thereof plus accrued and
unpaid interest, if any, to (but not including) the
Offer to Purchase Payment Date. See “Description
of the 2026 Notes — Repurchase of Notes at the
Option of Holders — Change of Control Triggering
Event.”




Special Put Option . ...................

Covenants ...........c.c.uiiiiiiiinann.

Transfer Restrictions ..................

Form, Denomination and Registration . ..

Upon the occurrence of (1) any event after which
none of the Parent Guarantor or any of its
Subsidiaries has such licenses, concessions,
subconcessions or other permits or authorizations as
are necessary for the Parent Guarantor and its
Subsidiaries to own or manage casino or gaming
areas or operate casino games of fortune and chance
in Macau in substantially the same manner and
scope as the Parent Guarantor and its Subsidiaries
are entitled to at the Issue Date, for a period of 20
consecutive days or more, and such event has a
material adverse effect on the financial condition,
business, properties, or results of operations of the
Parent Guarantor and its Subsidiaries, taken as a
whole; or (2) the termination, rescission, revocation
or modification of any Gaming License which has
had a material adverse effect on the financial
condition, business, properties, or results of
operations of the Parent Guarantor and its
Subsidiaries, taken as a whole, the Issuer and the
Parent Guarantor will make an Offer to Purchase all
outstanding Notes at a purchase price in cash equal
to 100% of the principal amount thereof, plus
accrued and unpaid interest, if any, and Additional
Amounts, if any, to (but not including) the Offer to
Purchase Payment Date. See “Description of the
2026 Notes — Repurchase of Notes at the Option of
Holders — Special Put Option.”

Each of the Indentures includes certain limitations
on the Issuer to engage in businesses other than
those permitted under such Indenture, the Parent
Guarantor’s ability to merge or consolidate with
another company and require the Parent Guarantor
to provide certain information to the holders of
Notes. See “Risks relating to the Notes and the
Parent Guarantee — The limited covenants in the
Indentures may not protect against developments
that may impair the trading price for the Notes or
our ability to repay the Notes or service our
obligations under the Parent Guarantee.”

The Notes and the Parent Guarantee will not be
registered under the Securities Act or under any
state securities laws of the United States and will be
subject to customary restrictions on transfer and
resale. See “Transfer Restrictions.”

Each series of the Notes will be issued only in fully
registered form, without coupons, in minimum
denominations of US$200,000 of principal amount
and integral multiples of US$1,000 in excess thereof
and will be initially represented by one global note
registered in the name of the common depositary or
its nominee for the accounts of Euroclear and
Clearstream.




Book-Entry Only ............... ... ... Each series of the Notes will be issued in book-entry
form through the facilities of Euroclear and
Clearstream for the accounts of its participants. For
a description of certain factors relating to clearance
and settlement, see “Description of the 2026 Notes
— Book-Entry; Delivery and Form.”

Delivery of the Notes ................. The Issuer expects to make delivery of the Notes
against payment in same-day funds on or about
January 27, 2021, which will be the fifth business day
following the date of this offering memorandum
referred to as “T+5.” You should note that initial
trading of the Notes may be affected by the T+5
settlement. See “Plan of Distribution.”

Trustee of the 2026 Notes DB Trustees (Hong Kong) Limited.
and the 2028 Notes . .................

Paying Agent of the 2026 Notes Deutsche Bank AG, Hong Kong Branch.
and the 2028 Notes . .................

Registrar and Transfer Agent of Deutsche Bank AG, Hong Kong Branch.
the 2026 Notes and the 2028 Notes . ...

Listing and Trading ................... Application has been made to the HKSE for the
listing of, and permission to deal in, the Notes by
way of debt issues to Professional Investors only.

Governing Law ....................... The Notes, the Parent Guarantee, and the
Indentures are governed by and will be construed in
accordance with the laws of the State of New York.

ISIN/Common Code ................. ISIN Common Code
2026 Notes XS2289202587 228920258
2028 Notes XS2289203551 228920355

Issuer’s Legal Entity Identifier .......... 549300QWIJFPV5413KI88

Risk Factors .......... .. .. . .. ... ... For a discussion of certain factors that should be

considered in evaluating an investment in the Notes,
see “Risk Factors.”
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following tables present our summary financial information. The summary financial
information as of and for the years ended December 31, 2017, 2018 and 2019 set forth below have
been derived from our consolidated financial statements as of and for the years ended December
31,2018 and 2019, which are audited by Deloitte. The summary financial information as of and for
the six months ended June 30, 2019 and 2020 set forth below have been derived from our condensed
consolidated financial statements as of and for the six months ended June 30, 2020, which are
reviewed by Deloitte. See “Presentation of Financial Information.”

The summary financial information below should be read in conjunction with the section
entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and our consolidated financial statements and the notes to those statements included
elsewhere in this offering memorandum. The results for any historical period are not necessarily
indicative of the results of operations to be expected in any future period.
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Consolidated Statement of Comprehensive Income

Total net revenue ..................

Net gaming revenue . ...............
Special gaming tax, special levy and
gaming premium . .. ..............

Hotel, catering, retail and related services
INCOME ..ottt
Cost of sales and services on hotel,
catering, retail and related services . . . .
Other income, gains and losses ........
Impairment loss on financial assets . . . . .
Marketing and promotional expenses . . .
Operating and administrative expenses . .
Financecosts .....................
Share of profits of an associate ... .....
Share of profits of a joint venture . . .. ..

Profit (loss) before taxation ..........
Taxation ............. ... .. .....

Profit (loss) for the year/period .. ... ...
Other comprehensive (expense) income:
Item that will not be reclassified to profit
or loss:

Change in fair value of investments
in equity instruments designated at
fair value through other
comprehensive income . ........

Item that may be reclassified
subsequently to

profit or loss:

Change in fair value of
available-for-sale investments in
equity securities . .............

Total comprehensive income (loss) for the
VAT .o

Profit (loss) for the year attributable to:
Owners of the Company ...........
Non-controlling interests . . .. .......

Total comprehensive income (expense) for
the year attributable to:
Owners of the Company ...........
Non-controlling interests . . .. .......

Year ended December 31, Six months ended June 30,
2017 2018 2019 2019 2020
(in millions of HKS)
(Restated")

31,770.7 34,410.1 33,875.0 17,074.3 4,374.1
31,094.8 33,677.1 33,158.5 16,720.2 4,272.1
(16,086.3)  (17,004.5)  (15,530.6)  (7,927.5)  (1,975.7)
15,008.5 16,672.6 17,627.9 8,792.7 2,296.4

675.9 733.0 716.5 354.1 102.0
(346.4) (387.1) (371.3) (189.5) (109.7)
145.8 377.3 333.0 184.0 110.8

— (47.0) (200.0) — -
(4,891.2)  (5831.0)  (6,219.9)  (3,137.5) (94.2)
(3,666.6)  (8,566.2)  (8,496.5)  (4,228.0)  (3,765.8)
(33.5) (27.5) (33.7) (17.6) (14.9)
48.3 8.9 11.8 2.1 7.4
6.0 6.6 7.3 3.8 2.9
1,946.8 2,939.6 3,369.1 1,764.1 (1,465.1)
(11.9) (27.4) (51.6) (24.4) (13.4)
1,934.9 2,912.2 3,317.5 1,739.7 (1,478.5)
- 266.4 (48.2) (40.7) (287.8)
(83.7) - - - .
1,851.2 3,178.6 3,269.3 1,699.0 (1,766.3)
1,963.4 2,850.1 3,207.3 1,679.1 (1,412.4)
(28.5) 62.1 110.2 60.6 (66.1)
1,934.9 2,912.2 3,317.5 1,739.7 (1,478.5)
1,879.7 3,116.5 3,159.1 1,638.4 (1,700.2)
(28.5) 62.1 110.2 60.6 (66.1)
1,851.2 3,178.6 3,269.3 1,699.0 (1,766.3)

We applied the new and amendments to Hong Kong Financial Reporting Standards (HKFRS 15) in 2018 and the

comparative figures have been restated, for more details, please refer to our notes to the consolidated financial
statements for the year ended December 31, 2018 for details.
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Consolidated Statement of Financial Position

As of December 31, As of June 30,
2017 2018 2019 2020
(in millions of HKS)
Non-current assets
Property and equipment .. ................... 24,690.4 30,378.6 35,159.8 36,543.6
Right-of-use assets .. ....................... — — 2,864.3 3,390.9
Intangibleasset . .............. ... ... ....... — — 197.6 175.6
Landuserights ........... .. ... .. ......... 2,396.8 2,264.0 — —
Art works and diamonds . .. ........ ... ... ... 281.3 281.3 281.3 281.3
Interest in an associate . ..................... 257.8 306.5 336.4 342.6
Interest in a joint venture .................... 121.1 127.7 135.0 137.9
Investments in equity instruments designated at fair
value through other comprehensive income . . . . . . . — 916.3 868.1 580.3
Available-for-sale investments in equity securities . . . . 244.6 — — —
Otherassets . ............. .. .. .. 9254 1,346.2 840.8 1,070.0
Pledged bank deposit . ...................... 145.6 145.6 — —
29,063.0 35,766.2 40,683.3 42,522.2
Current assets
Inventories .. ...ttt 82.7 90.8 103.3 110.5
Trade and other receivables ... ................ 1,165.6 1,848.9 1,314.1 952.1
Financial assets at fair value through profit or loss . . . 84.3 — — —
Pledged bank deposits .. .................... 1.3 1.3 1,020.7 147.0
Short-term bank deposits . ................... 9,719.1 12,368.7 5,766.2 3,794.3
Bank balancesandcash ..................... 6,171.0 6,322.7 8,738.1 3,570.1
17,224.0 20,632.4 16,942.4 8,574.0
Current liabilities
Trade and other payables . . .. ................. 11,173.8 11,957.6 12,044.3 8,047.6
Taxation payable ............. ... ... ...... 84.7 116.8 123.7 64.9
Long-term bank loans . ..................... 200.0 200.0 217.0 2,316.1
Lease liabilities . ............ ... .. ......... — — 177.6 355.3
11,458.5 12,274.4 12,562.6 10,783.9
Net current (liabilities) assets ... ................ 5,765.5 8,358.0 4,379.8 (2,209.9)
Total assets less current liabilities . ............... 34,828.5 44,124.2 45,063.1 40,312.3
Non-current liabilities
Other payables . . . ........... ... ... ....... 1,094.2 882.9 — —
Long-term bank loans . ............. ... ... ... 7,935.0 15,244.8 15,063.7 12,927.7
Lease liabilities . .......................... — — 547.7 919.4
Amounts due to non-controlling interests of a
subsidiary . ... .. 280.0 287.1 203.8 206.3
Deferred taxation . .. ......... ... .. .. ... 50.1 22.8 11.8 12.6
9,359.3 16,437.6 15,827.0 14,066.0
Netassets ...t 25,469.2 27,686.6 29,236.1 26,246.3
Capital and reserves
Sharecapital ............. ... .. .. .. ....... 11,241.5 11,254.1 11,281.4 11,312.6
Reserves ... 14,155.3 16,298.0 17,717.0 14,762.1
Equity attributable to owners of the Company ....... 25,396.8 27,552.1 28,998.4 26,074.7
Non-controlling interests .. .................... 72.4 134.5 237.7 171.6
Totalequity .............. ... .. ... ........ 25,469.2 27,686.6 29,236.1 26,246.3
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Other Financial and Operational Data

Year ended December 31, Six months ended June 30,
2017 2018 2019 2019 2020
Adjusted EBITDA®
(in millions of HKS) ... .... 3,074.2 3,723.6 42134 2,078.2 (983.8)
Adjusted EBITDA margin® . . . . 9.7% 10.8% 12.4% 12.2% (22.5%)
(1) Adjusted EBITDA is earnings after adjustment for non-controlling interests and before accounting for interest

income and expense, tax, depreciation and amortisation, donations, gain/loss on disposal/write-off of property and
equipment, impairment loss/reversal of impairment loss on property and equipment, loss on modification of
long-term bank loans, loss on deregistration of a subsidiary, project feasibility study cost, share-based payments,
subconcession fee income and pre-opening expenses.

2) Adjusted EBITDA may not be directly comparable to other similarly titled measures of other companies, since
adjusted EBITDA is not uniformly defined, and has limitations as analytical tools and should not be considered in
isolation or as a substitute for analysis of our operating results reported under HKFRS. Adjusted EBITDA and
other adjusted EBITDA-based data are not measurements of our performance under HKFRS and should not be
considered as alternatives to operating income or net profit or any other performance measures derived in
accordance with HKFRS or any other GAAP.

3) Adjusted EBITDA margin is Adjusted EBITDA divided by total net revenue.

The following table presents the reconciliation of profit (loss) before taxation to the
Adjusted EBITDA for the periods indicated.

Year ended December 31, Six months ended June 30,
2017 2018 2019 2019 2020
(in millions of HKS)

Profit (loss) before taxation........... 1,946.8 2,939.6 3,369.1 1,764.1 (1,465.1)
Depreciation and Amortization . .. ... .. 1,130.8 1,114.4 1,002.1 529.4 488.1
Net interest expenses. . .. ............ (110.2) (287.2) (283.2) (153.3) (85.9)
Loss (profit) attributable to

non-controlling interests ........... 26.7 (71.0) (126.7) (69.7) 65.3
Project feasibility study cost .......... — — 227.6 — —
Share-based payments............... 62.8 10.2 5.5 2.8 0.8
Donations. ............ ... ... ..., 6.2 7.0 7.3 3.8 2.6
(Gain) loss on disposal of property and

equipment . . ... ... (4.0) 0.5 1.9 1.1 0.4
Impairment loss (write-back) on property

and equipment. .. ......... ... ... 43 (2.8) — — —
Loss on deregistration of a subsidiary . . . 10.8 — — — —
Loss on modification of long-term bank

loans. ...........coiiii — 12.9 9.8 — —
Subconcession fee income ... ......... — — — — (2.1
Pre-opening expenses . .............. — — — — 12.1
Adjusted EBITDA. . ................ 3,074.2 3,723.6 42134 2,078.2 (983.8)
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RISK FACTORS

You should carefully consider the risks and uncertainties described below and other
information contained in this offering memorandum before making an investment decision in
relation to the Notes. The risks and uncertainties described below may not be the only ones that
exist. Additional risks and uncertainties that we are not aware of or that we currently believe are
immaterial may also materially and adversely affect our business, prospects, financial condition
and results of operations. If any of the possible events described below occur, our business,
prospects, financial condition or results of operations could be materially and adversely affected
and the market price of the Notes may decline. In such case, we may not be able to satisfy our
obligations under the Notes, and you could lose all or part of your investment.

Risks Relating to our Business and Operations

The COVID-19 pandemic has had and will likely continue to have an adverse effect on our business,
operations, financial condition, operating results and cash flows.

In January 2020, an outbreak of COVID-19 was identified and it has since spread around the
world. Currently, there are no fully-effective treatments that are broadly approved for COVID-19
and there is no assurance that a fully-effective treatment will be developed. While vaccines have
been developed and approved for use by certain governmental health agencies, there is considerable
uncertainty with regard to how quickly such vaccines can be deployed to the general public and
how quickly they will stem the spread of COVID-19. The spread and risk of resurgence of
COVID-19 have and continue to negatively impact many aspects of our business and the ability and
desire of people to travel and participate in activities at crowded indoor places, such as those we
offer at our properties.

The current, and uncertain future, impact of COVID-19, including its effect on the ability or
desire of people to travel (including to and from our properties), is expected to continue to affect
our results, operations, outlooks, plans, goals, growth, reputation, cash flows and liquidity.

On February 4, 2020, the Macau government announced a 15-day closure of all casino
operations. Our casino operations were closed for a 15-day period beginning on February 5, 2020
and resumed operations on a reduced basis on February 20, 2020. However, certain health
safeguards, such as mandatory wearing of masks, completion of health declarations, temperature
checks, and spacing of seats at table games and slot machines remain in effect at the present time.
Although substantially all our properties are currently open, we cannot predict whether future
closures would be appropriate or may be mandated. For instance, a confirmed COVID-19 case
being found in a casino in the future may result in all casino operations in Macau being suspended
by the Macau government including our casinos.

The gross gaming revenues in Macau have significantly decreased since the outbreak of
COVID-19. The decrease in gross gaming revenue in Macau is closely correlated to the decrease in
visitation to Macau, driven by the strong deterrent effect of COVID-19 on travel and social
activities, the suspension or reduced availability of the IVS, group tour scheme and other travel
visas for visitors, quarantine measures in Macau and elsewhere, travel and entry restrictions and
conditions in Macau, the PRC, Hong Kong and Taiwan involving COVID-19 testing, among other
things, and the suspension or reduced accessibility of transportation to and from Macau.

While most of the abovementioned factors continue to weigh on visitation to Macau, certain
of these travel-related restrictions and requirements have eased since June 2020 as certain regions
gradually recover from the COVID-19 pandemic. See “Recent Developments”. Given the evolving
situation associated with the COVID-19 pandemic, we are currently unable to determine when
travel-related restrictions and requirements will be further lifted. Measures which have been lifted
and/or are expected to be lifted may be reintroduced if there are adverse developments in the
COVID-19 situation in Macau and other regions with access to Macau. We do not expect our
business volume to materially improve until tourist visitation to Macau materially improves.

Once travel advisories and restrictions are lifted, demand for casino resorts may remain
weak for a significant length of time and we cannot predict if and when our properties will return
to pre-outbreak demand or pricing. In particular, consumer behavior related to discretionary
spending and traveling, including demand for casino resorts, may be negatively impacted by the
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adverse changes in the perceived or actual economic climate, including higher unemployment rates,
declines in income levels and loss of personal wealth resulting from the impact of the COVID-19
pandemic. In addition, we cannot predict the impact that the COVID-19 pandemic will have on our
partners, such as tenants, travel agencies, suppliers and other vendors. We may be adversely
impacted as a result of the adverse impact that our partners suffer.

As a result of all of the foregoing, we may be required to raise additional capital in the
future to finance our operations and/or service our debt obligations and our access to and cost of
financing will depend on, among other things, global economic conditions, conditions in the global
financing markets, the availability of sufficient amounts of financing, our prospects and our credit
ratings. In addition, the terms of future debt agreements could include more restrictive covenants,
or require incremental credit enhancements, including guarantees and/or collateral, which may
further restrict our business operations or be unavailable due to the restrictions we may be subject
to at such time. There is no guarantee that debt financings will be available in the future to fund our
obligations, or that they will be available on terms consistent with our expectations.

In addition, the COVID-19 pandemic has significantly increased economic and demand
uncertainty. The current outbreak and continued spread of COVID-19 could cause a global
recession, which would have a further adverse impact on our financial condition and operations.
Current economic forecasts for significant increases in unemployment due to the adoption of
social distancing and other policies to slow the spread of the virus is likely to have a negative
impact on demand for casino resorts, and these impacts could exist for an extended period of time.

COVID-19 has had and will continue to have an adverse effect on our results of operations,
cash flows, and financial condition and our ability to pay dividends. For the six months ended June
30, 2020, our total net revenue decreased by 74.4% from the six months ended June 30, 2019 to
HK$4,374.1 million, we recorded a net loss of HK$1,478.5 million and net cash used in operating
activities of HK$4,277.9 million and had net current liabilities of HK$2,209.9 million of June 30,
2020. We believe these declines in financial condition are mainly attributable to the impact of the
COVID-19 pandemic. Given the uncertainty around the extent and timing of the potential future
spread or mitigation of COVID-19 and around the imposition or relaxation of containment
measures, the impact on our results of operations, cash flows and financial condition in 2020 and
potentially thereafter will be material, but cannot be reasonably estimated at this time as it is
unknown when COVID-19 will be sufficiently contained, when or if our properties will return to
pre-pandemic demand and pricing, when or how quickly the current travel restrictions will be eased
and the resulting impact on our business and operations.

The adverse impact of COVID-19 on our business, operations, financial condition and
operating results may also have the effect of heightening many of the other risks related to our
business, including, but not limited to, those relating to our level of indebtedness, our need to
generate sufficient cash flows to service our indebtedness, and our ability to comply with the
covenants contained in the agreements that govern our indebtedness.

We generate substantially all of our cash flow from our properties in Macau and, as a result, we are
subject to greater risks than a gaming company which operates in more geographical regions.

Substantially all of our operations are in Macau and our revenues may be materially affected
by any disruption or downturns in the Macau gaming market. The dividends and distributions that
our direct and indirect subsidiaries pay to us serve as our primary sources of cash and are derived
from the earnings and cash flow generated by our operating properties in Macau.

While it had generally improved from the third quarter of 2016 to the last quarter of 2018,
the Macau gaming market, according to the DICJ, experienced a decline in gross gaming revenues
from 2014 to 2016. We believe such decline was primarily driven by a deterioration in gaming
demand from China, which provides a core customer base for the Macau gaming market, as well as
other restrictions including the imposition of travel restrictions and the implementation of
smoking restrictions in casinos. According to the DICJ, gross gaming revenues in Macau declined
by 3.4% on a year-over-year basis in 2019 as compared to 2018. We believe such year-over-year
decline in 2019 was mainly driven by a decline in VIP gaming revenues in Macau and the slowdown
in the Chinese economy. According to the DICIJ, gross gaming revenues in Macau declined by
79.3% on a year-over-year basis in 2020 as compared to 2019. We believe such year-over-year
decline in 2020 was mainly due to the impact of the COVID-19 pandemic, which results in
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significant decline in inbound tourism, among other things. Further, according to the DIC]J,
accumulated gross gaming revenues in Macau declined by 82.5%, 81.4%, 80.5% and 79.3% in
year-to-date September 2020, October 2020, November 2020 and December 2020, respectively, as
compared to the same periods in 2019. We expect that gross gaming revenues in Macau will
continue to be negatively impacted by the significant travel bans or restrictions, visa restrictions
and quarantine and social distancing requirements so long as these restrictions remain in place.
The disruptions to our operations caused by the COVID-19 pandemic have had a material effect on
our financial condition, operations and prospects during the first half of 2020. As such disruptions
are ongoing, such material adverse effects have persisted into the second half of 2020 and beyond.
See “Summary — Recent Developments — Continuing effects of the COVID-19 pandemic.”

Because our operations are and will be conducted based on our properties in Macau, we are
and will be subject to greater risks resulting from limited diversification of our businesses and
sources of revenues as compared to gaming companies with more operating properties in various
geographic regions. These risks include, but are not limited to:

° dependence on the gaming, tourism and leisure market in Macau;

limited diversification of businesses and sources of revenues;

° a decline in air, land or ferry passenger traffic to Macau from China or other
countries or areas due to higher ticket costs, fears concerning travel, travel
restrictions or otherwise, including as a result of the outbreak of widespread health
epidemics or pandemics, such as the COVID-19 pandemic, or social unrest in Hong
Kong;

° a decline in economic and political conditions in Macau, China or Asia, or an
increase in competition within the gaming industry in Macau or generally in Asia;

° inaccessibility to Macau due to inclement weather, road construction or closure of
primary access routes;

. austerity measures imposed now or in the future by the governments in China or other
countries in Asia;

. tightened control of cross-border fund transfers and/or foreign exchange regulations
or policies effected by the Chinese or Macau governments;

o any enforcement or legal measures taken by the Chinese government to deter gaming
activities and/or marketing of gaming activities;

° changes in Macau laws and regulations, including gaming laws and regulations,
anti-smoking legislation, or interpretations thereof, as well as China travel and visa
policies;

. natural and other disasters, including typhoons, outbreaks of infectious diseases,

terrorism or violent criminal activities, affecting Macau;

. relaxation of regulations on gaming laws in other regional economies that could
compete with the Macau market;

° government restrictions on growth of gaming markets, including policies on gaming
table allocation; and

° a decrease in gaming activities and other spending at our properties.

Any of these developments or events could have a material adverse effect on our business,
cash flows, financial condition, results of operations and prospects.
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The Macau government may unilaterally terminate the Concession Contract for cause without
compensation, or SJM may fail to secure its extension.

The Macau government is entitled to terminate the agreement between the Macau
government and SJIM for the operation of casino games dated March 28, 2002, as amended and
supplemented by a supplemental agreement between the same parties dated April 19, 2005, after
providing SJM with the opportunity to remedy, for our non-compliance with fundamental
obligations under the Concession Contract and applicable laws of Macau, including if it fails to
complete the construction projects or suitable alternatives approved by the Macau government on
the schedule and in accordance with the terms of the investment plan which forms part of the
Concession Contract. See “Regulation — SJM Gaming Concession Contract”. Our Concession
Contract expires in June 2022, unless extended pursuant to the applicable laws of Macau. Upon
expiration of the Concession Contract, all of our casinos, gaming assets and equipment and
ownership rights to the casino properties in Macau will revert to the Macau government without
compensation to us. Moreover, beginning in April 2009, the Macau government has an option to
redeem the Concession Contract by providing us with at least one-year prior written notice. In such
event, we are entitled to fair compensation. As of the date of this offering memorandum, we have
not received such written notice. We are considering various options to place us in a good position
for the renewal, extension or application process. There can be no assurance that we will be able to
renew or extend the Concession Contract on terms favorable to us or at all. If the Macau
government chooses to redeem the Concession Contract, the compensation paid may not
adequately compensate us for the loss of its future earnings. If the Concession Contract is not
renewed or extended upon its stated expiration date, or if the Macau government exercises its early
redemption right, we will cease to generate any revenue from our operations, which is currently our
principal source of revenue.

In addition, the Concession Contract contains various general covenants and other
provisions, with which we are required to comply. These include the obligations to submit periodic
information to the Macau government, operate casinos in a fair and honest manner, and maintain
certain levels of insurance. Our failure to comply with the terms and conditions of the Concession
Contract in a manner satisfactory to the Macau government could ultimately result in the
termination of the Concession Contract. The occurrence of any such event of default may require
us to compensate the Macau government in accordance with applicable law and any termination of
the Concession Contract will cause all of our casinos, gaming assets and equipment and ownership
rights to the casino properties to be automatically transferred to the Macau government without
compensation to us. If this occurs, we will cease to generate any revenue from our gaming
operations, which would materially and adversely affect its business, cash flow, results of
operations, financial condition and prospects.

Gaming is a highly regulated industry in Macau and adverse changes or developments in gaming laws
or other regulations that affect our operations could be difficult to comply with or may significantly
increase our costs, which could cause our projects to be unsuccessful.

Gaming is a highly regulated industry in Macau. Our Macau gaming business is subject to
various laws, such as those relating to licensing, tax rates and other regulatory obligations, such as
anti-money laundering measures, which may change or become more stringent. Changes in laws
may result in additional regulations being imposed on our gaming operations in Macau and our
future projects. For example, the Macau government imposed regulations and restrictions that
affect the minimum age required for entrance into casinos in Macau, location requirements for sites
with gaming machine lounges, data privacy and other matters. Any such legislation, regulation or
restriction imposed by the Macau government may have material adverse impact on our
operations, business and financial performance. Furthermore, our inability to address any of these
requirements or restrictions imposed by the Macau government could adversely affect our
reputation and result in criminal or administrative penalties, in addition to any civil liability and
other expenses.

Furthermore, in March 2010, the Macau government announced that the number of gaming
tables operating in Macau should not exceed 5,500 until the end of the first quarter of 2013. On
September 19, 2011, the Secretary for Economy and Finance of the Macau government announced
that for a period of ten years thereafter, the total number of gaming tables to be authorized in
Macau will increase by an amount equal to an average 3% per annum for ten years. The Macau
government subsequently clarified that the allocation of tables over this ten year period does not
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need to be uniform and tables may be pre allocated to new properties in Macau. There is no
assurance that we will be allocated any new gaming tables authorized by the Macau government,
including in connection with the expansion of any existing properties or for any new properties we
may develop in Macau.

Also, since January 1, 2019, smoking on the premises of casinos is only permitted in
authorized segregated smoking lounges with no gaming activities, and such segregated smoking
lounges are required to meet certain standards determined by the Macau government. From time to
time, the Macau government may take enforcement actions, such as imposing fines or other
penalties, against patrons or gaming operators for any violation of anti-smoking regulations and
rules. The implementation of such legislation, rules and regulations may deter potential gaming
patrons who are smokers from frequenting casinos in Macau and disrupt the number of patrons
visiting or the amount of time visiting patrons spend at our property, which could adversely affect
our business, results of operations and financial condition. See “Regulation — Smoking
Regulations.”

Our operations in Macau are also exposed to the risk of changes in laws and policies that
govern operations of Macau based companies and the Macau government’s interpretation of, or
amendments to, our gaming concession. Current laws in Macau, such as licensing requirements,
tax rates and other regulatory obligations, including those for anti-money laundering, could
change or become more stringent resulting in additional regulations being imposed upon gaming
operations in Macau. If we were unable to secure an extension of our concession, or a new
concession, in 2022, or if the Macau government were to exercise its redemption right, we would be
unable to operate casino gaming in Macau.

In addition, current laws and regulations in Macau concerning gaming and gaming
concessions and licenses are, for the most part, fairly recent and there are limited precedents on the
interpretation of these laws and regulations. These laws and regulations are complex, and a court
or administrative or regulatory body may in the future render an interpretation of these laws and
regulations, or issue new or modified regulations, that differ from our interpretation. For instance,
certain decisions issued recently by the Macau courts have determined that a gaming operator is
liable for the refund of patron funds deposited with a gaming promoter for various purposes while
other Macau court decisions have determined that a gaming operator has no such liability. These
decisions are not final. The uncertainty caused by these contradictory decisions, a final adverse
determination on a gaming operator’s liability with respect to a gaming promoter’s activity or new
or modified regulations could have a material adverse effect on our business, financial condition
and results of operations.

We face intense competition in Macau and elsewhere in Asia and may not be able to compete
successfully.

The gaming and gaming-related businesses in Macau are highly competitive and we face
intense and increasing competition as other developers and operators are expected to complete and
open new projects in the near future. Current concessionaires and subconcessionaires can open
additional gaming facilities. The Macau government has had the ability to grant additional gaming
concessions since April 2009, although governmental approval is required before a casino
commences operations. See “— The government in Macau could grant additional rights to conduct
gaming in the future, which could significantly increase competition and cause us to lose or be
unable to gain market share.” We and the other concessionaires and subconcessionaires have
announced expansion plans to develop, or are in the process of developing, additional casinos or
gaming-related facilities, including mixed-use properties in Macau as part of, or in addition to,
their investment obligations under the concessions or subconcessions. As of September 30, 2020,
there were 41 casinos in Macau, according to DICJ. The completion of these casinos and
gaming-related services and facilities will increase the number of casinos, VIP rooms, gaming
tables and slot machines in Macau, as well as hotels, other entertainment and convention center
facilities, services and amenities, which will further intensify competition in Macau’s gaming
industry and may saturate the gaming industry in Macau. In addition, the opening of these casinos
and gaming-related facilities is likely to increase the competition for senior management, trained
casino employees, the services of gaming promoters and land for future expansion. Competition
may further increase in the future should the Macau government grant additional concessions or
authorize additional subconcessions. There is no assurance that demand in Macau’s gaming
industry will increase in line with or outpace the supply of casino gaming tables and slot machines
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in the future. There is no assurance that the increase in our casinos and casino resorts, for example,
the opening of Grand Lisboa Palace, will lead to a corresponding increase in our revenue or that we
will be able to maintain or grow our market share in the future or otherwise compete effectively.

A number of our competitors have extensive experience and a well-established presence in
the management and operation of mixed-use developments, particularly in mass market casino
gaming operations. In addition, some of our competitors may have access to greater financial
resources than us or provide services and gaming products that we do not provide. There is no
assurance that our development strategy and mixed-use properties will enable us to compete
successfully with other mixed-use properties in Macau. If we do not compete effectively with our
competitors, our business, cash flow, financial condition, results of operations and prospects may
be materially and adversely affected.

Currently, Macau is the only region in the Greater China area offering legal casino gaming.
Although the Chinese government has strictly enforced its regulations prohibiting domestic
gaming operations, there may be casinos in parts of China that are operated illegally and without
licenses. In addition, there is no assurance that China will not in the future permit domestic gaming
operations. Competition from casinos in China, legal or illegal, could materially and adversely
affect our business, results of operations, financial condition, cash flows and prospects.

We also face competition from casinos throughout the world, including Singapore, South
Korea, the Philippines, Malaysia, Vietnam, Cambodia, Australia, Las Vegas, cruise ships in Asia
that offer gaming and other casinos throughout Asia. Additionally, certain Asian countries and
regions have legalized or in the future may legalize gaming, such as Japan, Taiwan and Thailand,
which could increase competition for our gaming operations.

The Macau government has established a maximum number of gaming tables that may be operated in
Macau and may limit the number of new gaming tables at new gaming areas in Macau.

The Macau government has imposed a cap on gaming tables and restricts the number of
gaming tables that may be operated in Macau. A cap of 5,500 tables up to the end of the first
quarter of 2013 was implemented. In addition, for a period of ten years commencing from the
second quarter of 2013, the number of gaming tables to be authorized by the Macau government
will be limited to an average annual increase of 3%. According to the DICJ, the number of gaming
tables in Macau as of September 30, 2020 was 5,990. The Macau government has reiterated further
that it does not intend to authorize the operation of any new casino or gaming area that was not
previously authorized by the government, or permit tables authorized for mass market gaming
operations to be utilized for VIP gaming operations or authorize the expansion of existing casinos
or gaming areas. Given such announcements by the Macau government, we may not be able to
obtain Macau government’s approval to expand our existing casinos or gaming areas or operate a
sufficient number of gaming tables at our properties in Macau. These restrictions may have a
material impact on our gaming revenues, overall business and operations and may adversely affect
our development projects and the future expansion of our business.

Certain of our tax exemption from complementary tax on income from gaming operations will expire
in 2022, and we may not be able to extend it.

Companies in Macau are subject to complementary tax of up to 12% of taxable income, as
defined in relevant tax laws. We are also subject to a 35% special gaming tax on our gaming
revenues as well as other levies of 4% imposed under the Concession Contract. Such other levies
may be subject to change in the event the Concession Contract is renegotiated and as a result of any
change in relevant laws. The Macau government granted to SIM the benefit of a corporate tax
holiday on gaming profits in Macau until 2022. We cannot assure you that the corporate tax
holiday benefits will be extended beyond their expiration dates.

In addition, pursuant to the approval letter dated February 27, 2018 issued by the Financial
Services Bureau of the Macau government on dividend distributed by us, during the period from
January 1, 2017 to March 31, 2020, our shareholders were obligated to pay the special
complementary tax of MOP23.2 million (equivalent to HK$22.5 million) for each of the years
ended December 31,2017 to 2019 and MOPS5.8 million (equivalent to HK$5.6 million) for the three
months ended March 31, 2020. We have applied for extension of approval from Financial Services
Bureau of the Macau government but the amount of the special complementary tax for the period
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from April 1, 2020 to June 26, 2022 has not been determined by the Financial Services Bureau of
the Macau government up to the date of this offering memorandum. For each of the six months
ended June 30, 2019 and six months ended June 30, 2020 periods, we provided an amount of
MOPI11.6 million (equivalent to HK$11.3 million) for the special complementary tax. Upon the
payment of such amount, we will not be liable to pay any other tax in Macau for dividend
distributions received from gaming profits. We cannot assure you that similar arrangement will be
applied or that, in the event a similar arrangement is adopted, whether we will be required to pay a
higher annual sum.

All our current and future construction projects are and will be subject to significant development and
construction risks, which could have a material adverse impact on related project timetables, costs and
our ability to complete the projects.

All our current and future construction projects are and will be subject to a number of risks,
including:

° changes to plans and specifications;
° engineering problems, including defective plans and specifications;
° disruptions to key supply markets, including shortages of, and price increases in,

energy, materials and skilled and unskilled labor, and inflation, including any
disruptions resulting from the COVID-19 pandemic;

° delays in obtaining or inability to obtain necessary permits, licenses and approvals;
. lack of sufficient, or delays in availability of, financing;
. changes in laws and regulations, or in the interpretation and enforcement of laws and

regulations, applicable to gaming, leisure, residential, real estate development or
construction projects;

° labor disputes or work stoppages;

° shortage of qualified contractors and suppliers, limitations and/or restrictions on
ability of workers to enter Macau due to travel regulations imposed by the Macau and
Chinese governments due to the COVID-19 pandemic or inability to enter into
definitive contracts with contractors with sufficient skills, financial resources and
experience on commercially reasonable terms, or at all;

. disputes with, and defaults by, contractors and subcontractors and other
counter-parties;

° personal injuries to workers and other persons;

° environmental, health and safety issues, including site accidents and the spread or
outbreak of infectious diseases, such as the ongoing COVID-19 pandemic;

° weather interferences or delays;

. fires, typhoons and other natural disasters;

. geological, construction, excavation, regulatory and equipment problems; and
° other unanticipated circumstances or cost increases.

The occurrence of any of these events could increase the total costs, delay or prevent the
construction or opening or otherwise affect the design and features of any existing or future
construction projects which we might undertake. We cannot guarantee that our construction costs
or total project costs for existing or future projects will not increase beyond amounts initially
budgeted.
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We could encounter substantial cost increases in the development of our projects and our new projects
may not be successful.

We have certain projects under development, including the Grand Lisboa Palace, or
intended to be developed pursuant to our expansion plan. The completion of these projects is
subject to a number of contingencies, including adverse developments in applicable legislation,
delays or failures in obtaining necessary government licenses, permits or approvals, disruptions to
key supply markets, including shortages of, and price increases in energy, materials and skilled and
unskilled labor, and inflation, including any disruptions resulting from the COVID-19 pandemic.
In addition, construction costs, particularly labor costs, are increasing in Macau and we believe
that they are likely to continue to increase due to the significant increase in building activity and
the ongoing labor shortage in Macau. There is no assurance that the actual construction costs
related to our projects will not exceed the costs we have projected and budgeted. Contingencies that
have been set aside by us to cover potential cost overruns or potential delays may be insufficient to
cover the full amount of such overruns or delays. If these contingencies are not sufficient to cover
these costs, or if we are not able to recover damages for these delays and contingencies, we may not
have the funds required to pay the excess costs and our projects may not be completed.

Our current configuration projects and any other construction projects we undertake will
entail significant risks. Configuration activity requires us to obtain qualified contractors and
subcontractors, the availability of which may be uncertain. Configuration projects are subject to
cost overruns and delays caused by events outside of our control or, in certain cases, our
contractors’ control, such as shortages of materials or skilled labor, unforeseen engineering,
environmental and/or geological problems, work stoppages, weather interference, unanticipated
cost increases and unavailability of construction materials or equipment. Construction, equipment
or staffing problems or difficulties in obtaining any of the requisite materials, licenses, permits,
allocations and authorizations from governmental or regulatory authorities could increase the
total cost, delay, jeopardize, prevent the construction or opening of our projects, or otherwise
affect the design and features. Configuration contractors or counterparties for our current projects
may be required to bear certain cost overruns for which they are contractually liable, and if such
counterparties are unable to meet their obligations, we may incur increased costs for such
developments. In addition, we are managing certain impacts associated with the COVID-19
pandemic, which include ensuring skilled labor, construction materials, licenses and permits are
available when needed. The duration and intensity of the COVID-19 pandemic could impact the
budget and timeline of our current projects. The occurrence of any of these developments,
including the failure to complete our projects in a timely manner, or at all, may negatively affect
our financial condition, our results of operations and our ability to pay our debts.

In addition to the construction and regulatory risks associated with our current and future
construction projects, we cannot assure you that the level of consumer demand for our casino
resorts or for the type of luxury amenities that we offer will meet our expectations. The operating
results of our new projects may be materially different than the operating results of our current
integrated resorts due to, among other reasons, differences in consumer and corporate spending
and preferences in new geographic areas, increased competition from other markets or other
developments that may be beyond our control. In addition, our new projects may be more sensitive
to certain risks, including risks associated with downturns in the economy, than our current
operations. The demands imposed by new developments on our managerial, operational and other
resources may impact the operation of our existing operations. If any of these issues were to occur,
it could adversely affect our prospects, financial condition, or results of operations.

Construction is subject to hazards that may cause personal injury or loss of life, thereby subjecting us
to liabilities and possible losses, which may not be covered by insurance.

The construction of large scale properties, including the types of projects we are or may be
involved in, can be dangerous. Construction workers at such sites are subject to hazards that may
cause personal injury or loss of life, thereby subjecting the contractors and us to liabilities, possible
losses, delays in completion of the projects and negative publicity. We require our contractors and
subcontractors to take safety precautions that are consistent with industry practice, but these
safety precautions may not be adequate to prevent serious personal injuries or loss of life, damage
to property or delays. If accidents occur during the construction of any of our projects, we may be
subject to delays, including delays imposed by regulators, liabilities and possible losses, which may
not be covered by insurance, and our business, prospects and reputation may be materially and
adversely affected.
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Inadequate transportation infrastructure in Macau may hinder increases in visitation in Macau.

Macau consists of a peninsula and two islands and is connected to China by several border
crossings. Macau has an international airport and connections to China and Hong Kong by road,
ferry and helicopter. To support Macau’s planned future development as a gaming and leisure
destination, the frequency of bus, car, air and ferry services to Macau will need to increase. While
various projects are under development to improve Macau’s internal and external transportation
links, including the Macau Light Rapid Transit and capacity expansion of border crossings, these
projects may not be approved, financed or constructed in time to handle the projected increase in
demand for transportation or at all, which could impede the expected increase in visitation to
Macau and adversely affect our projects in Macau. Any delays or termination of Macau’s
transportation infrastructure projects may have a material adverse effect on our business,
prospects, financial condition, results of operations and cash flows.

Our business in Macau is subject to certain regional and global political, social and economic risks
that may significantly affect visitation to our properties and have a material adverse effect on our
results of operations.

The strength and profitability of our business will depend on consumer demand for
integrated resorts and leisure travel in general. Terrorist and violent criminal activities, military
conflicts, social events and natural disasters have and may continue to negatively affect travel and
leisure expenditures, including lodging, gaming and tourism in Macau. We cannot predict the
extent to which such acts or events may affect us, directly or indirectly, in the future.

All of our properties are located in Macau and a significant number of our gaming
customers come from, and are expected to continue to come from, mainland China. Accordingly,
our business development plans, results of operations and financial condition may be materially
and adversely affected by significant political, social and economic developments in Macau and
China and our business is sensitive to the willingness of our customers to travel. In particular, our
operating results may be adversely affected by:

° changes in Macau’s and China’s political, economic and social conditions, including
any slowdown in economic growth in China;

° tightening of travel or visa restrictions to Macau or from China, including due to the
outbreak of infectious disease, such as the recent COVID-19 outbreak, or austerity
measures which may be imposed by the Chinese government;

° measures that may be introduced to control inflation, such as interest rate increases or
bank account withdrawal controls; and

. changes in the tax laws and regulations.

For example, our business and operations are affected by the travel or visa restrictions
imposed by China on its citizens from time to time. A significant number of the gaming customers
of our properties come from, and are expected to continue to come from, China. Any travel
restrictions imposed by China could negatively affect the number of patrons visiting our properties
from China. The Chinese government imposes restrictions on exit visas granted to resident citizens
of mainland China for travel to Macau. The government further restricts the number of days that
resident citizens of mainland China may spend in Macau for certain types of travel. Such travel and
visa restrictions, and any changes imposed by the Chinese government from time to time, could
disrupt the number of visitors from mainland China to our properties.

In addition, certain policies and campaigns implemented by the Chinese government may
lead to a decline in the number of patrons visiting our properties in Macau and the amount of
spending by such patrons. The strength and profitability of the gaming business depends on
consumer demand for integrated resorts in general and for the type of luxury amenities that a
gaming operator offers. Initiatives and campaigns undertaken by the Chinese government in recent
years have resulted in an overall dampening effect on the behavior of Chinese consumers and a
decrease in their spending, particularly in luxury good sales and other discretionary spending. For
example, the Chinese government’s ongoing anti-corruption campaign has had an overall
dampening effect on the behavior of Chinese consumers and their spending patterns both
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domestically and abroad. In addition, the number of patrons visiting our properties may be
affected by the Chinese government’s focus on deterring marketing of gaming to Chinese mainland
residents by casinos and its initiatives to tighten monetary transfer regulations, increase
monitoring of various transactions, including bank or credit card transactions, and reduce the
amount that China-issued ATM cardholders can withdraw in each withdrawal and impose a limit
on the annual aggregate amount that may be withdrawn. Prior convictions of staff of a foreign
casino in China in relation to gaming-related activities in China have also created regulatory
uncertainty on marketing activities in China.

Our operations in Macau are also exposed to the risk of changes in laws and policies that
govern operations of Macau-based companies. Tax laws and regulations may also be subject to
amendment or different interpretation and implementation, thereby adversely affecting our
profitability after tax. Further, certain terms of our gaming concession may be subject to
renegotiations with the Macau government in the future, including amounts we will be obligated to
pay the Macau government in order to continue operations. The results of any renegotiations could
have a material adverse effect on our results of operations and financial condition.

Our business growth depends on discretionary consumer spending and is susceptible to global and
regional economic downturns.

The demand for gaming activities and related services and luxury amenities that we provide
through our operations is dependent on discretionary consumer spending and, as with other forms
of entertainment, is susceptible to downturns in global and regional economic conditions. An
economic downturn may reduce consumers’ willingness to travel and reduce their spending
overseas, which would adversely impact us as we depend on visitors from mainland China and
other countries to generate a substantial portion of our revenues. Changes in discretionary
consumer spending or consumer preferences could be driven by factors such as perceived or actual
general economic conditions, high energy and food prices, the increased cost of travel, weak
segments of the job market, perceived or actual disposable consumer income and wealth, fears of
recession and changes in consumer confidence in the economy or fears of armed conflict or future
acts of terrorism. An extended period of reduced discretionary spending and/or disruptions or
declines in airline travel could materially and adversely affect our business, results of operations
and financial condition.

In addition, our business and results of operations may be materially and adversely affected
by any changes in China’s economy, including the decrease in the pace of economic growth. A
number of measures taken by the Chinese government in recent years to control the rate of
economic growth, including those designed to tighten credit and liquidity, have contributed to a
slowdown of China’s economy. According to the National Bureau of Statistics of China, China’s
GDP growth rate was 6.1% in 2019, which was lower than the 6.6% in 2018. Any slowdown in
China’s future growth may have an adverse impact on financial markets, currency exchange rates
and other economies, as well as the spending of visitors in Macau and our properties. There is no
guarantee that economic downturns, whether actual or perceived, any further decrease in economic
growth rates or an otherwise uncertain economic outlook in China will not occur or persist in the
future, that they will not be protracted or that governments will respond adequately to control and
reverse such conditions, any of which could materially and adversely affect our business, financial
condition and results of operations.

In addition, the global macroeconomic environment is facing significant challenges,
including the higher prospect of a global recession caused by the COVID-19 pandemic, dampened
business sentiment and outlook, and recent decline in oil prices. These recent events have also
caused significant declines as well as volatility in global equity and debt capital markets, further
elevating the risk of an extended global economic downturn or even a global recession that could in
turn trigger a severe contraction of liquidity in the global credit markets. Even prior to the recent
events, the global economy was facing the end of quantitative easing by the U.S. Federal Reserve,
the continuation of international trade conflicts, including the trade disputes between the United
States and China and the potential further escalation of trade tariffs and related retaliatory
measures between these two countries and globally. There is considerable uncertainty over the
impact and duration of the COVID-19 pandemic on the global macroeconomic environment.
Tensions between the United States and China have continued to escalate since 2020 in connection
with ongoing trade disputes as well as other factors, including the COVID-19 pandemic and social
unrest in Hong Kong.
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In addition, introduction of the new National Security Law for Hong Kong and the U.S.
State Department’s statement in reaction to it, which declared that Hong Kong is no longer
autonomous, could result in further deterioration in the Sino-U.S. bilateral relationship, which
could negatively affect the Chinese economy and its demand for gaming and leisure activities. In
addition, other factors affecting discretionary consumer spending, including amounts of
disposable consumer income, fears of recession, lack of consumer confidence in the economy,
change in consumer preferences, high energy, fuel and other commodity costs and increased cost of
travel may negatively impact our business. An extended period of reduced discretionary spending
and/or disruptions or declines in airline travel could materially adversely affect our business,
results of operations and financial condition.

In addition, considerable uncertainty over the long-term effects of the expansionary
monetary and fiscal policies adopted by the central banks and financial authorities of some of the
world’s leading economies, including the United States and China, remains. There have been
concerns over conflicts, unrest and terrorist threats in the Middle East, Europe and Africa,
including between the United States and Iran, which have resulted in volatility in oil and other
markets, and over the conflicts involving Ukraine and Syria and potential conflicts involving the
Korean peninsula. Any severe or prolonged slowdown in the global economy or increase in
international trade or political conflicts may materially and adversely affect our business, results of
operations and financial condition. In addition, continued turbulence in the international markets
may adversely affect our ability to access capital markets to meet liquidity needs.

We may suffer substantial losses in the event of a natural or man-made disaster, such as an
earthquake, typhoon, a pandemic, terrorist attack, military conflict or other casualty event in Macau.

The strength and profitability of our business will depend on consumer demand for
integrated resorts and leisure travel in general. Terrorist and violent criminal activities in Europe,
the United States, Southeast Asia and elsewhere, military conflicts in the Middle East, social
events, natural disasters such as typhoons, tsunamis and earthquakes, and outbreaks of
widespread health epidemics or pandemics, including the COVID-19 pandemic, have and may
continue to negatively affect travel and leisure expenditures, including lodging, gaming and
tourism. See “— The COVID-19 pandemic has had and will likely continue to have an adverse
effect on our business, operations, financial condition, operating results and cash flows.” We
cannot predict the extent to which such acts or events may affect us, directly or indirectly, in the
future.

The subtropical climate and location of Macau renders it susceptible to typhoons, heavy
rainstorms and other natural disasters. In the event of a major typhoon, such as Typhoon Hato and
Typhoon Mangkhut in Macau in August 2017 and September 2018, respectively, or other natural
disasters in Macau, our properties may be damaged, our operations may be materially and
adversely affected and our properties may even be required to temporarily cease operations by
regulatory authorities. Any flooding, unscheduled interruption in the technology or transportation
services or interruption in the supply of public utilities is likely to result in an immediate and
possibly substantial loss of revenues due to a shutdown of any of our properties and material
adverse effect on our business operations and financial condition.

The government in Macau could grant additional rights to conduct gaming in the future, which could
significantly increase competition and cause us to lose or be unable to gain market share.

In Macau, SJM is one of the six companies authorized by the Macau government to operate
gaming activities. Each concessionaire was permitted to enter into a subconcession agreement with
one subconcessionaire. The Macau government is currently considering the process of renewing,
extending or granting gaming concessions or subconcessions for concessions and subconcessions
expiring in 2022. The policies and laws of the Macau government could result in the grant of
additional concessions or subconcessions, which could significantly increase the competition in
Macau and cause us to lose or be unable to maintain or gain market share, and as a result, adversely
affect our business.
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Any simultaneous planning, design, construction and development of any projects may stretch our
management’s time and resources, which could lead to delays, increased costs and other inefficiencies
in the development of these projects.

There may be overlap in the planning, design, development and construction periods of our
projects. Members of our senior management will be involved in planning and developing our
projects at the same time, in addition to overseeing our day-to-day operations. Our management
may be unable to devote sufficient time and attention to such projects, as well as our operating
properties, which may result in delays in the construction or opening of any of our current or
future projects, cause construction cost overruns or cause the performance of our operating
properties to be lower than expected, which could have a material adverse effect on our business,
financial condition and results of operations.

Our business depends substantially on the continuing efforts of our senior management, and our
business may be severely disrupted if we lose their services.

We place substantial reliance on the gaming, project development and hospitality industry
experience and knowledge of the Macau market possessed by members of our board of directors,
our senior management team, as well as other management personnel. We may experience changes
in our key management in the future, including for reasons beyond our control. The loss of the
services of any of our executive or key management personnel could hinder our ability to
effectively manage our business and implement our growth and development strategies. Finding
suitable replacements for members of our board of directors or key management personnel could
be difficult, and competition for personnel of similar experience could be intense in Macau. In
addition, we do not currently carry key person insurance on any members of our senior
management team.

The success of our business depends on our ability to attract and retain an adequate number of
qualified personnel. A limited labor supply, increased competition and any increase in demands from
our employees could cause labor costs to increase.

The pool of experienced gaming and other skilled and unskilled personnel in Macau is
limited. Our demand remains high for personnel occupying sensitive positions that require
qualifications sufficient to meet gaming regulations and other requirements or skills and
knowledge that would need substantial training and experience. Competitive demand for qualified
gaming and other personnel is expected to be intensified by the increased number of properties
recently opened and expected to open in close proximity to our properties in Macau. The limited
supply and increased competition in the labor market could cause our labor costs to increase.

Macau government policy prohibits us from hiring non-Macau resident dealers and
supervisors. In addition, the Macau government announced it will continue to monitor the
proportion of management positions held by Macau residents and implement measures to ensure
such proportion remains no less than 85% of senior and mid-management positions. Due to the
increased competition in the labor market and the relevant regulatory restrictions, we cannot
assure you that we will be able to attract and retain a sufficient number of qualified individuals to
operate our properties, or that costs to recruit and retain such personnel will not increase
significantly. In addition, we have recently been subject to certain labor demands in Macau. The
inability to attract, retain and motivate qualified employees and management personnel could have
a material adverse effect on our business.

Further, the Macau government is currently enforcing a labor policy pursuant to which the
ratio of local to foreign workers that may be recruited is determined on a case-by-case basis and, in
relation to construction works, must be at least 1:1 unless otherwise authorized by the Macau
government. Such a policy could have a material adverse effect on our ability to complete future
works on our properties. Moreover, if the Macau government enforces similar restrictive ratios in
other areas, such as the gaming, hotel and entertainment sectors, or imposes additional restrictions
on the hiring of foreign workers generally, including as a result of the recent COVID-19 pandemic,
this could have a material adverse effect on the operation of our properties.
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Moreover, casino resort employers may also contest the hiring of their former employees by
us. There can be no assurance that any such claim will not be successful or other similar claims will
not be brought against us or any of our affiliates in the future. In the event any such claim is found
to be valid, we could suffer losses and face difficulties in recruiting from competing operators. If
found to have basis by courts, these allegations could also result in possible civil liabilities on us or
our relevant officers if such officers are shown to have deliberately and willfully condoned a
patently unlawful act.

Our insurance coverage may not be adequate to cover all losses that we may suffer from our
operations. In addition, our insurance costs may increase and we may not be able to obtain the same
insurance coverage in the future.

We currently have various insurance policies providing certain coverage typically required
by gaming and hospitality operations in Macau. These insurance policies provide coverage that is
subject to policy terms, conditions and limits. There is no assurance that we will be able to renew
such insurance coverage on equivalent premium costs, terms, conditions and limits upon their
expiration. Certain events, such as typhoons and fires, may increase and have increased our
premium costs. The cost of coverage may in the future become so high that we may be unable to
obtain the insurance policies we deem necessary for the operation of our projects on commercially
practicable terms, or at all, or we may need to reduce our policy limits or agree to certain exclusions
from our coverage.

We cannot assure you that any such insurance policies we obtained or may obtain will be
adequate to protect us from material losses. Certain acts and events, including any pandemic,
epidemic of infectious diseases, earthquakes, hurricanes and floods, or terrorist acts, could expose
us to significant uninsured losses that may be, or are, uninsurable or too expensive to justify
obtaining insurance. As a result, we may not be successful in obtaining insurance without increases
in cost or decreases in coverage levels. In addition, in the event of a substantial loss, the insurance
coverage we carry may not be sufficient to pay the full market value or replacement cost of our lost
investment or in some cases could result in certain losses being totally uninsured. In addition to the
damages caused directly by a casualty loss (such as fire or natural disasters), infectious disease
outbreaks or terrorist acts, we may suffer a disruption of our business as a result of these events or
be subject to claims by third parties who may be injured or harmed. As an example, the recent
COVID-19 pandemic has resulted in many governments around the world, including in Macau,
placing quarantines disallowing residents to travel into or outside of the quarantined area,
enforcing business closures and other restrictions. While we intend to continue carrying business
interruption insurance and general liability insurance, such insurance may not be available on
commercially reasonable terms, or at all, and, in any event, may not be adequate to cover any losses
that may result from such events. For example, due to insurance industry capacity constraints, it is
not possible to obtain cover for business interruption losses for our casino operations caused by
events such as the COVID-19 pandemic at a cost that would be reasonable or prudent.

Gaming inherently involves elements of chance that are beyond our control, and as a result our
revenues may be volatile and the winnings of our patrons could exceed our casino winnings at
particular times during our operations.

The gaming industry is characterized by the element of chance. In addition to the element of
chance, theoretical expected win rates are also affected by other factors, including players’ skills
and experience, the mix of games played, the financial resources of players, the spread of table
limits, the volume and mix of bets placed by our players, the amount of time players spend on
gambling and the number of our players. As a result, our actual win rates may differ greatly over
short time periods, such as from quarter to quarter, and could cause our quarterly results to be
volatile. Each of these factors, alone or in combination, have the potential to negatively impact our
win rates, and our business, financial condition and results of operations could be materially and
adversely affected.

Our revenues are mainly derived from the difference between our casino winnings and the
winnings of our casino patrons. Since there is an inherent element of chance in the gaming
industry, we do not have full control over our winnings or the winnings of our casino patrons. If the
winnings of our patrons exceed our casino winnings, we may record a loss from our gaming
operations, and our business, financial condition and results of operations could be materially and
adversely affected.
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Our gaming business is subject to the risk of cheating and counterfeiting.

All gaming activities at our table games are conducted exclusively with gaming chips which,
like real currency, are subject to the risk of alteration and counterfeiting. We incorporate a variety
of security and anti-counterfeit features to detect altered or counterfeit gaming chips. Despite such
security features, unauthorized parties may try to copy our gaming chips and introduce, use and
cash in altered or counterfeit gaming chips in our gaming areas. Any negative publicity arising
from such incidents could also tarnish our reputation and may result in a decline in our business,
financial condition and results of operation.

Gaming customers may attempt or commit fraud or cheat in order to increase their
winnings, including in collusion with the casino’s staff. Internal acts of cheating could also be
conducted by staff through collusion with dealers, surveillance staff, floor managers or other
gaming area staff. Our existing surveillance and security systems, designed to detect cheating at our
casino operations, may not be able to detect all such cheating in time or at all, particularly if
patrons collude with our employees. In addition, our gaming promoters or other persons could,
without our knowledge, enter into betting arrangements directly with our casino patrons on the
outcomes of our games of chance, thus depriving us of revenues. Cheating may give rise to negative
publicity and such action may materially affect our business, financial condition, operations and
cash flows.

Any failure or alleged failure to comply with anti-corruption laws, could result in penalties, which
could harm our reputation and have an adverse effect on our business, results of operations and
financial condition.

We are subject to a number of anti-corruption laws. Breach of these anti-corruption laws
carries severe criminal and civil sanctions as well as other penalties and reputational harm.

We and our affiliated companies have adopted and implemented an anti-corruption
compliance program covering both commercial bribery and public corruption which includes
internal policies, procedures and training aimed to prevent and detect anti-corruption compliance
issues and risks, and procedures to take remedial action when compliance issues are identified.
However, we cannot assure you that our employees, consultants, contractors and agents, and those
of our affiliates, will adhere to the anti-corruption compliance program, or that any action taken to
comply with, or address compliance issues, will be considered adequate by the regulatory bodies
with jurisdiction over us and our affiliates. Any violation of our compliance program or applicable
law by us or our affiliates could subject us or our affiliates to investigations, prosecutions and other
legal proceedings and actions which could result in civil penalties, administrative remedies and
criminal sanctions, any of which may result in a material adve