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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 is for information purposes only and does not constitute an invitation 
or solicitation of an offer to acquire, purchase or subscribe for securities or an invitation 
to enter into an agreement to do any such things, nor is it calculated to invite any offer to 
acquire, purchase or subscribe for any securities.

This announcement is not for distribution, directly or indirectly, in or into the United States. 
This announcement and the information contained herein does not constitute or form part of 
an offer to purchase, subscribe or sell securities in the United States. Securities may not be 
offered or sold in the United States unless registered pursuant to the U.S. Securities Act of 
1933, as amended (the “Securities Act”), or pursuant to an applicable exemption from such 
registration requirements. The securities referred to herein have not been and will not be 
registered under the Securities Act and no public offering of securities will be made in the 
United States. The securities described in this announcement will be sold in accordance with 
all applicable laws and regulations. No money, securities or other consideration is being 
solicited by this announcement or the information contained herein and, if sent in response to 
this announcement or the information contained herein, will not be accepted.
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寶 龍 地 產 控 股 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1238)

PROPOSED ISSUE OF
HK$1,990,000,000 ZERO COUPON GUARANTEED

CONVERTIBLE BONDS DUE 2019 UNDER GENERAL MANDATE

Joint Global Coordinators and Joint Bookrunners



– 2 –

The Board is pleased to announce that the Company has entered into the Subscription 
Agreement, under which the Managers have agreed severally and not jointly to subscribe 
and pay for, or to procure subscribers to subscribe and pay for, the Convertible Bonds to 
be issued by the Company in an aggregate principal amount of HK$1,990,000,000, on the 
terms and subject to the conditions set out therein.

Assuming full conversion of the Convertible Bonds at the initial Conversion Price of 
HK$5.4463 per Share, the Convertible Bonds will be convertible into 365,385,674 Shares, 
representing approximately 9.14% of the issued share capital of the Company as at the date 
of this announcement and approximately 8.38% of the issued share capital of the Company 
as enlarged by the issue of the Conversion Shares resulting from the full conversion of the 
Convertible Bonds. The Conversion Shares to be issued upon conversion of the Convertible 
Bonds will rank pari passu and carry the same rights and privileges in all respects with the 
Shares then in issue on the relevant Conversion Date.

The Convertible Bonds shall at all times rank pari passu and without any preference or 
priority among themselves.

The Convertible Bonds have not been offered or sold and may not be offered or sold 
in Hong Kong to the public within the meaning of the Companies (Winding Up and 
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong.

The Convertible Bonds and the Conversion Shares have not been and will not be 
registered under the Securities Act and, subject to certain exceptions, may not be 
offered or sold within the United States. The Convertible Bonds are being offered and 
sold outside the United States in reliance on Regulation S under the Securities Act.

The estimated net proceeds from the Subscription of the Convertible Bonds, after 
deduction of commission and expenses, amount to approximately HK$1,964,000,000. The 
Company intends to use the net proceeds from the Subscription primarily for repayment of 
existing debt and general working capital.

The Conversion Shares are to be issued under the General Mandate. The issue of the 
Convertible Bonds is not subject to the approval of the Shareholders.

An application will be made by the Company to the SGX-ST for the listing and quotation 
of the Convertible Bonds on the Official List of the SGX-ST and an application will be 
made by the Company to the Stock Exchange for the listing of, and permission to deal in, 
the Conversion Shares on the Stock Exchange.

Admission to the official list of the SGX-ST and quotation of the Convertible Bonds on the 
SGX-ST is not to be taken as an indication of the merits of the Company, the Subsidiary 
Guarantors, the JV Subsidiary Guarantors or any other subsidiary or associated company 
of the Company, the Convertible Bonds, the Subsidiary Guarantees or JV Subsidiary 
Guarantees. The SGX-ST assumes no responsibility for the correctness of any of the 
statements made or opinions expressed or reports contained in this announcement.
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Completion of the Subscription Agreement is subject to the satisfaction and/or waiver 
of the conditions precedent therein. In addition, the Subscription Agreement may 
be terminated in certain circumstances. Please refer to the paragraph headed “THE 
SUBSCRIPTION AGREEMENT” below for further information.

WARNING: As the Subscription Agreement may or may not complete, and the 
Convertible Bonds and/or the Conversion Shares may or may not be issued or listed, 
Shareholders and potential investors are advised to exercise caution when dealing in 
the Shares.

THE SUBSCRIPTION AGREEMENT

Date

29 January 2018

Parties

(i) the Company as issuer; and

(ii) Bank of America Merrill Lynch, Credit Suisse, HSBC and UBS as Managers.

Subscription

Pursuant to the Subscription Agreement, the Managers have agreed severally and not jointly 
to subscribe and pay for, or to procure subscribers to subscribe and pay for, the Convertible 
Bonds to be issued by the Company in an aggregate principal amount of HK$1,990,000,000, 
on the terms and subject to the conditions set out therein. To the best of the Directors’ 
knowledge, information and belief, the Managers are third parties independent of the 
Company and are not connected with the Company and its connected persons (as defined in 
the Listing Rules).

Subscribers

The Managers have informed the Company that they intend to offer and sell the Convertible 
Bonds to no less than six independent placees (who will be independent individual, corporate 
and/or institutional investors). To the best of the Directors’ knowledge, information and belief 
as at the date of his announcement, each of the placees of the Convertible Bonds (and their 
respective ultimate beneficial owners) is a third party independent of the Company and is not 
connected with the Company and its connected persons (as defined in the Listing Rules).
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Conditions Precedent

The obligations of the Managers to subscribe and pay for the Convertible Bonds are subject 
to, among others, the following conditions precedent:

(a) Due Diligence: the Managers being satisfied with the results of its due diligence 
investigations with respect to the Company, the Subsidiary Guarantors and its respective 
subsidiaries and the Offering Circular shall have been prepared in form and content 
satisfactory to the Managers;

(b) Other Contracts: the execution and delivery (on or before the Closing Date) of the trust 
deed, the agency agreement and the accession deed to the intercreditor agreement, each 
in a form reasonably satisfactory to the Managers, by the respective parties;

(c) Lock-up: Mr. Hoi Kin Hong, Mr. Hoi Wa Fong and Ms. Hoi Wa Fan shall have 
executed lock-up agreements on or before the date of the Subscription Agreement in the 
form set out in the Subscription Agreement and such lock-up agreements shall be in full 
force and effect on the Closing Date;

(d) Auditors’ Letters: on the Publication Date and on the Closing Date, there having been 
delivered to the Managers auditors’ letters, in form and substance satisfactory to the 
Managers, dated the Publication Date and dated the Closing Date;

(e) Compliance: at the Closing Date (i) the representations and warranties of the Company 
in the Subscription Agreement being true, accurate and correct at, and as if made on such 
date; (ii) the Company, Subsidiary Guarantors and the Subsidiary Guarantor Pledgors 
having performed all of its respective obligations under the Subscription Agreement 
to be performed on or before such a date; and (iii) there having been delivered to the 
Managers a certificate in the form attached as in the Subscription Agreement, of a duly 
authorised officer of the Company to such effect;

(f) Material Adverse Change: after the date of the Subscription Agreement or, if earlier, 
the dates as of which information is given in the Offering Circular up to and at the 
Closing Date, there shall not have occurred any change (nor any development or event 
involving a prospective change), in the condition (financial or other), prospects, results 
of operations or general affairs of the Company or of the Group, which, in the opinion 
of the Managers, is material and adverse in the context of the issue and offering of the 
Convertible Bonds;

(g) Other consents: on or prior to the Closing Date there shall have been delivered to the 
Managers copies of all consents and approvals required in relation to the issue of the 
Convertible Bonds and the performance of the Company’s, the Subsidiary Guarantor’s 
and the Subsidiary Guarantor Pledgor’s obligations under the trust deed, the agency 
agreement and the Convertible Bonds (including the consents and approvals required 
from all lenders);
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(h) Certificate of No Default: on the date of the Subscription Agreement and on the 
Closing Date, there having been delivered to the Managers a certificate of no default in the 
form attached in the Subscription Agreement dated as of such date, of a duly authorised 
officer of the Company;

(i) Listing: the Stock Exchange having agreed to list the Conversion Shares and the SGX-
ST having given and not revoked approval in-principle for the listing of the Convertible 
Bonds; and

(j) Legal Opinions: on or before the Closing Date, there having been delivered to the 
Managers opinions, in form and substance satisfactory to the Managers, dated the 
Closing Date, of certain legal opinions on the laws of various jurisdictions, and such 
other resolutions, consents, authorities and documents relating to the issue of the 
Convertible Bonds, as the Managers may reasonably require.

Shareholders’ Lock-up Undertaking

Each of Mr. Hoi Kin Hong, Mr. Hoi Wa Fong and Ms. Hoi Wa Fan has undertaken that, for 
a period of 90 calendar days from the Pricing Date that neither it nor its nominees nor any 
person acting on its behalf will (except with the prior written approval of the Managers) (a) 
issue, offer, sell, contract to sell, pledge, encumber or otherwise dispose of or grant options, 
issue warrants or offer rights entitling persons to subscribe or purchase any interest in any of 
the Shares held by it (directly or indirectly) or securities of the same class as the Shares or any 
securities convertible into, exchangeable for or which carry rights to subscribe or purchase the 
Shares or securities of the same class as the Shares or other instruments representing interests 
in the Shares or other securities of the same class as them, (b) enter into any swap or other 
agreement that transfers, in whole or in part, any of the economic consequences of ownership 
of the Shares, (c) enter into any transaction with the same economic effect as, or which is 
designed to, or which may reasonably be expected to result in, or agree to do, any of the 
foregoing, whether any such transaction of the kind described in (a), (b) or (c) is to be settled 
by delivery of Shares or other securities, in cash or otherwise or (d) announce or otherwise 
make public an intention to do any of the foregoing.

Company’s Lock-up Undertaking

Neither the Company nor any person acting on its behalf will (a) issue, offer, sell, contract to 
sell, pledge, encumber or otherwise dispose of or grant options, issue warrants or offer rights 
entitling persons to subscribe or purchase any interest in any Shares or securities of the same 
class as the Convertible Bonds or the Shares or any securities convertible into, exchangeable 
for or which carry rights to subscribe or purchase the Convertible Bonds, the Shares or 
securities of the same class as the Convertible Bonds, the Shares or other instruments 
representing interests in the Convertible Bonds, the Shares or other securities of the same class 
as them, (b) enter into any swap or other agreement that transfers, in whole or in part, any of 
the economic consequences of the ownership of the Shares, (c) enter into any transaction with 
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the same economic effect as, or which is designed to, or which may reasonably be expected 
to result in, or agree to do, any of the foregoing, whether any such transaction of the kind 
described in (a), (b) or (c) is to be settled by delivery of Shares or other securities, in cash or 
otherwise or (d) announce or otherwise make public an intention to do any of the foregoing, in 
any such case without the prior written consent of the Managers between the date hereof and 
the date which is 90 calendar days after the Closing Date (both dates inclusive); except for (i) 
the Convertible Bonds and the Conversion Shares.

Termination

Notwithstanding anything contained the Subscription Agreement, the  Managers may, by 
notice to the Company given at any time prior to payment of the net subscription monies 
for the Convertible Bonds to the Company, in its sole discretion terminate the Subscription 
Agreement in any of the following circumstances:

(a) if there shall have come to the notice of the Managers any breach of, or any event 
rendering untrue or incorrect in any respect, any of the warranties and representations 
contained in the Subscription Agreement or any failure to perform any of the Company’s 
undertakings or agreements in the Subscription Agreement;

(b) if any of the conditions precedent to the Subscription Agreement have not been satisfied 
or waived by the Managers on or prior to the Closing Date;

(c) if in the opinion of the Managers, there shall have been, since the date of the 
Subscription Agreement, any change, or development involving a prospective change, in 
national or international monetary, financial, political or economic conditions (including 
any disruption to trading generally, or trading in any securities of the Company on any 
stock exchange or in any over-the-counter market) or currency exchange rates or foreign 
exchange controls such as would in its view, be likely to prejudice materially the success 
of the offering and distribution of the Convertible Bonds or dealings in the Convertible 
Bonds in the secondary market;

(d) if in the opinion of the Managers, there shall have occurred any of the following events: 
(i) a suspension or a material limitation in trading in securities generally on the New 
York Stock Exchange, the London Stock Exchange plc, the Shanghai Stock Exchange, 
the Shenzhen Stock Exchange, the SGX-ST and/or the Stock Exchange and/or any other 
stock exchange on which the Company’s securities are traded; (ii) a suspension or a 
material limitation in trading in the Company’s securities on the Stock Exchange and/or 
any other stock exchange on which the Company’s securities are traded; (iii) a general 
moratorium on commercial banking activities in the United States, the PRC, Hong Kong, 
Singapore and/or the United Kingdom declared by the relevant authorities or a material 
disruption in commercial banking or securities settlement or clearance services in the 
United States, the PRC, Hong Kong, Singapore or the United Kingdom; or (iv) a change 
or development involving a prospective change in taxation affecting the Company, the 
Convertible Bonds and the Conversion Shares or the transfer thereof; or
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(e) if, in the opinion of the Managers, there shall have occurred any event or series of events 
(including the occurrence of any local, national or international outbreak or escalation of 
disaster, hostility, insurrection, armed conflict, act of terrorism, act of God or epidemic) 
as would in their view be likely to prejudice materially the success of the offering 
and distribution of the Convertible Bonds or dealings in the Convertible Bonds on the 
secondary market.

PRINCIPAL TERMS OF THE CONVERTIBLE BONDS

The principal terms of the Convertible Bonds are summarised as follows:

Issuer The Company

Denomination: H K $ 2 , 0 0 0 , 0 0 0  e a c h  a n d  i n t e g r a l  m u l t i p l e s  o f 
HK$1,000,000 in excess thereof.

Issue Price: 100% of the principal amount.

Issue Size: HK$1,990,000,000 (approximately US$255 million).

Coupon: Zero.

Maturity Date: 11 February 2019 (363 days from the Closing Date).

Yield to Maturity: 2.75% per annum, calculated on a semi-annual basis.

Guarantee: The Conver t ib le Bonds wil l  be guaranteed by the 
Subsidiary Guarantors and JV Subsidiary Guarantors on 
a pari passu basis with the obligations of the Company 
under the Senior Notes, the 2016 Facility and the 2017 
Facility.

Security: The Convertible Bonds will be secured by pledges by 
the Company and the Subsidiary Guarantor Pledgors of 
the capital stock of the Subsidiary Guarantors and the JV 
Subsidiary Guarantors on the Issue Date.

Initial Conversion Price: HK$5.4463 per Share, representing:

(i) a premium of 23.50% to the c losing pr ice of 
HK$4.41 per Share as quote on the Stock Exchange 
on the Last Trading Day;

(ii) a premium of 26.95% to the average closing price of 
HK$4.29 per Share for the last 5 consecutive trading 
days up to and including the Last Trading Day; and

(iii) a premium of 30.11% to the average closing price 
of HK$4.186 per Share for the last 10 consecutive 
trading days up to and including the Last Trading 
Day.
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T h e  C o n v e r s i o n  P r i c e  i s  s u b j e c t  t o  a d j u s t m e n t 
upon the occurrence of  cer ta in prescr ibed events 
namely, consolidation, subdivision, redesignation or 
reclassification of shares, capitalization of profits or 
reserves, distributions, rights issues of Shares and other 
securities or options over Shares at less than 95% of the 
current market price, rights issues of other securities, 
issues at less than 95% of the current market price, 
modification of rights of conversion at less than 95% of 
the current market price and other offers to Shareholders.

Initial Conversion Ratio: 367,221 Shares per HK$2,000,000 principal amount of the 
Convertible Bonds at the Initial Conversion Price.

Conversion Period: Conver t ib l e  in to  the  Sha res  a t  t he  op t ion  o f  t he 
Bondholder at any time starting from 41 days after the 
Closing Date to seven days before the Maturity Date.

Ranking of the Conversion 
Shares:

The Conversion Shares to be issued upon conversion of 
the Convertible Bonds will rank pari passu and carry the 
same rights and privileges in all respects with the Shares 
then in issue on the relevant Conversion Date.

Redemption Price at Maturity: 102.77% of the principal amount.

Conversion Premium: 23.50% over the Reference Share Price.

Reference Share Price: HK$4.41 per Share (as of market close on 29 January 
2018).

Redemption at the Option of 
the Company:

• Tax Call – callable anytime in whole but not in part 
at their Early Redemption Amount as at such date 
if (i) the Company, a Subsidiary Guarantor or a JV 
Subsidiary Guarantor has or will become obliged to 
pay additional tax amounts as a result of any change 
in, or amendment to, the laws or regulations of 
Hong Kong, the Cayman Islands or the PRC which 
change or amendment becomes effective on or after 
29 January 2018, and (ii) such obligation cannot be 
avoided by the Company, the Subsidiary Guarantor 
or the JV Subsidiary Guarantor taking reasonable 
measures available to it. Bondholders have the 
right to elect for the Convertible Bonds not to be 
redeemed but with no entitlement to any additional 
tax amounts 
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• Clean Up Call – callable anytime in whole but not 
in part at their Early Redemption Amount, if at 
least 90% in principal amount of the Convertible 
Bonds originally issued has already been converted, 
redeemed or purchased and cancelled.

Redemption at the Option of 
the Bondholders:

• Change of Control Put – each Bondholder will have 
the right at such Bondholder’s option, to require 
the Company to redeem all, or some only, of such 
Bondholder’s Convertible Bonds at their Early 
Redemption Amount when there is a Change of 
Control Triggering Event. 

• Other Relevant Events – each Bondholder will have 
the right at such Bondholder’s option, to require 
the Company to redeem all, or some only, of such 
Bondholder’s Bonds at their Early Redemption 
Amount when (i) the Shares cease to be listed or 
admitted to trading or are suspended from trading 
for a period equal to or exceeding 20 consecutive 
trading days on the Stock Exchange or (ii) less than 
25% of the Company’s total number of issued shares 
are held by the public.

Early Redemption Amount: For each HK$2,000,000 in principal amount of the 
Convertible Bonds, the amount determined to represent 
for the Bondholder on the relevant date for determination 
of the Early Redemption Amount, a gross yield of 2.75% 
per annum calculated on a semi-annual basis. 

The applicable Early Redemption Amount for each 
HK$2,000,000 in principal amount of Convertible Bonds 
is calculated in accordance with the following formula, 
rounded (if necessary) to two decimal places with 0.005 
being rounded upwards:

Early Redemption Amount =
Previous Redemption 
Amount x (1 + r/2)d/p

Where:

“Previous Redempt ion Amount” means the Ear ly 
Redemption Amount for each HK$2,000,000 in principal 
amount on the semi-annual date immediately preceding 
the date fixed for redemption as in the Conditions (or, 
if the Convertible Bonds are to be redeemed prior to 13 
August 2018, HK$2,000,000)
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“r” means 2.75% expressed as a fraction

“d” means the number of days from and including the 
date immediately preceding the semi-annual date (or, if 
the Convertible Bonds are to be redeemed on or before 
13 August 2018, from and including the Issue Date) to, 
but excluding, the date fixed for redemption, calculated 
on the basis of a 360-day year consisting of 12 months of 
30 days each and, in the case of an incomplete month, the 
number of days elapsed

“p” means 180

Change of Control 
Triggering Event:

The occurrence of both a Change of Control and a rating 
decline.

Negative Pledge: Applicable to the Company and certain of its subsidiaries 
on Relevant Indebtedness (as defined in the Conditions).

Adjustment upon Change of 
Control:

If a Change of Control shall occur, the Company shall 
give notice of that fact to the Bondholders (the “Change 
of Control Notice”) within seven days after it becomes 
aware of such Change of Control. Following the giving 
of a Change of Control Notice, upon any exercise of 
conversion rights such that the relevant Conversion Date 
falls within 30 days following a Change of Control, or, 
if later, 30 days following the date on which the Change 
of Control Notice is given to Bondholders (such period, 
the “Change of Control Conversion Period”), the 
Conversion Price shall be adjusted in accordance with the 
following formula:

NCP =
OCP

1 + (CP x c/t)

Where:
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“NCP” means the Conversion Price after such adjustment 

“OCP” means  t he  Conve r s ion  P r i ce  be fo re  such 
adjustment. For the avoidance of doubt, OCP shall be the 
Conversion Price in effect on the relevant Conversion 
Date 

“CP” means 23.5% expressed as a fraction 

“c” means the number of days from and including the 
date the Change of Control occurs to but excluding the 
Maturity Date 

“t” means the number of days from and including the Issue 
Date to but excluding the Maturity Date

Transferability: The Convertible Bonds are freely transferable subject to 
conditions.

Status: The Convertible Bonds constitute direct, unconditional, 
unsubordinated and secured obligations of the Company 
and shall at al l t imes rank  pari passu  and without 
preference or priority among themselves.

APPLICATION FOR LISTING

An application will be made by the Company to the SGX-ST for the listing and quotation of 
the Convertible Bonds on the Official List of the SGX-ST and an application will be made 
by the Company to the Stock Exchange for the listing of, and permission to deal in, the 
Conversion Shares on the Stock Exchange. Admission to the official list of the SGX-ST and 
quotation of the Convertible Bonds on the SGX-ST is not to be taken as an indication of the 
merits of the Company, the Subsidiary Guarantors, the JV Subsidiary Guarantors or any other 
subsidiary or associated company of the Company, the Convertible Bonds, the Subsidiary 
Guarantees or the JV Subsidiary Guarantees. The SGX-ST assumes no responsibility for the 
correctness of any of the statements made or opinions expressed or reports contained in this 
announcement.

GENERAL MANDATE TO ISSUE THE CONVERSION SHARES

Assuming full conversion of the Convertible Bonds at the initial Conversion Price of 
HK$5.4463 per Share, the Convertible Bonds will be convertible into 365,385,674 Shares, 
representing approximately 9.14% of the issued share capital of the Company as at the date 
of this announcement and approximately 8.38% of the issued share capital of the Company 
as enlarged by the issue of the Conversion Shares resulting from the full conversion of the 
Convertible Bonds.
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The issue of the Convertible Bonds and the Conversion Shares is not subject to Shareholders’ 
approval. The Conversion Shares will be issued pursuant to the General Mandate, subject 
to the limit of up to 799,460,600 Shares (representing 20% of the issued share capital of 
the Company on the date on which the General Mandate was granted). As at the date of 
this announcement, the General Mandate has not been previously utilized. The issue of the 
Conversion Shares fall within the limit of the General Mandate and is not subject to the 
approval of the Shareholders.

The Conversion Shares to be issued upon conversion of the Convertible Bonds will rank 
pari passu and carry the same rights and privileges in all respects with the Shares then in 
issue on the relevant Conversion Date. The Conversion Shares have a nominal value of 
HK$3,653,856.74 and a market value of HK$1,611,350,822, based on the closing price of 
HK$4.41 on the Last Trading Date. The net price of each Conversion Share to the Company 
based on the estimated net proceeds of approximately HK$1,964,000,000 and 365,385,674 
Conversion Shares resulting from the conversion of the Convertible Bonds, is estimated to be 
approximately HK$5.38.

INFORMATION ON THE COMPANY

The Company is a real estate enterprise listed on the main board of the Stock Exchange, 
specializing in the development and operation of high-quality, large-scale, multi-functional 
commercial complexes. The Company has developed a series of urban complexes named 
“Powerlong City Plaza” integrating large-scale shopping centers, supermarkets, department 
stores, retail stores, cinemas, food plazas, quality residential properties and other leisure 
facilities, which have become large-scale commercial landmarks in cities where such 
complexes locate. Property projects are generally located in prime positions close to the city 
center of fast-growing, emerging cities in Shanghai Municipality, Jiangsu Province, Zhejiang 
Province, Fujian Province, Shandong Province, Tianjin Municipality, Henan Province, 
Chongqing Municipality and Anhui Province.

REASONS FOR AND THE BENEFITS OF THE SUBSCRIPTION

The Directors are of the view that the issue of the Convertible Bonds can provide the 
Company with additional funds at lower funding cost for the purposes of repayment of 
existing debt and general working capital. The Issue Price and the Conversion Price were 
arrived at after arm’s length negotiations between the parties to the Subscription Agreement 
with reference to the prevailing trading prices of the Shares and the financial conditions of the 
Company. The Directors (including the independent non-executive Directors) consider that 
the terms of the Subscription Agreement and the Conditions are made on normal commercial 
terms and are fair and reasonable as far as the Shareholders are concerned, and the issue of the 
Convertible Bonds is in the interests of the Company and the Shareholders as a whole.

CAPITAL RAISING ACTIVITIES IN THE PAST TWELVE MONTHS

The Company has not raised any funds by issuing equity securities in the past twelve months 
immediately before the date of this announcement.
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EFFECTS ON SHAREHOLDING STRUCTURE

The following table illustrates (1) the existing shareholding structure as at the date of this 
announcement; and (2) the shareholding structure assuming the Convertible Bonds are fully 
converted into Conversion Shares at the initial Conversion Price of HK$5.4463 each; on 
the assumptions that (a) there will be no other change to the share capital of the Company 
from the date of this announcement until the completion of the conversion of the Convertible 
Bonds in full, save for the issue of the Conversion Shares as a result of the conversion of 
the Convertible Bonds in full (as the case may be); and (b) the Bondholders do not and will 
not hold any Shares other than the Conversion Shares as a result of the conversion of the 
Convertible Bonds.

As at the date of 
this announcement

Assuming the Convertible Bonds 
are fully converted into 

Conversion Shares at the 
initial Conversion Price

Shareholder No. of Shares

% of 
issued share 

capital of 
the Company No. of Shares

% of 
enlarged share

 capital of 
the Company

Skylong Holdings 
Limited (Note 1) 1,805,637,000 45.171% 1,805,637,000 41.388%

Sky Infinity Holdings 
Limited (Note 2) 578,400,000 14.470% 578,400,000 13.258%

Wason Holdings Limited 202,000,000 5.053% 202,000,000 4.630%
Walong Holdings 

Limited 185,427,000 4.639% 185,427,000 4.250%
Mr. Hoi Kin Hong 

(Note 3) 31,265,000 0.782% 31,265,000 0.717%
Mr. Hoi Wa Fong 8,988,000 0.225% 8,988,000 0.206%
Mr. Xiao Qing Ping 811,700 0.020% 811,700 0.019%
Ms. Shih Sze Ni 503,400 0.013% 503,400 0.012%
Mr. Zhang Hong Feng 184,300 0.005% 184,300 0.004%
Public 1,184,086,600 29.622% 1,184,086,600 27.141%
Bondholders – 0.000% 365,385,674 8.375%    

Total 3,997,303,000 100.00% 4,362,688,674 100.00%    

Notes:

1. Skylong Holdings Limited is wholly and beneficially owned by Mr. Hoi Kin Hong.

2. Sky Infinity Holdings Limited is wholly and beneficially owned by Mr. Hoi Wa Fong.

3. The 31,265,000 Shares represents Shares held by Mr. Hoi Kin Hong and his spouse.
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PROPOSED USE OF NET PROCEEDS

The estimated net proceeds from the Subscription of the Convertible Bonds, after deduction 
of commission and expenses, amount to approximately HK$1,964,000,000. The Company 
intends to use the net proceeds from the Subscription primarily for repayment of existing debt 
and general working capital.

Completion of the Subscription Agreement is subject to the satisfaction and/or waiver 
of the conditions precedent therein. In addition, the Subscription Agreement may 
be terminated in certain circumstances. Please refer to the paragraph headed “THE 
SUBSCRIPTION AGREEMENT” above for further information.

WARNING: As the Subscription Agreement may or may not complete, and the 
Convertible Bonds and/or the Conversion Shares may or may not be issued or listed, 
Shareholders and potential investors are advised to exercise caution when dealing in the 
Shares.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions have 
the following meanings when used herein:

“2016 Facility” the secured loan facility in the amount of US$120 million 
granted to the Company pursuant to a secured loan facility 
agreement dated 20 May 2016

“2017 Facility” the secured loan facility in the amount US$150 million 
granted to the Company pursuant to a secured loan facility 
agreement dated 29 August 2017

“Bank of America Merrill 
Lynch”

Merrill Lynch (Asia Pacific) Limited, one of the Joint 
Global Coordinators, Joint Bookrunners and Managers of the 
Convertible Bonds

“Board” the board of Directors

“Bondholder(s)” holder(s) of the Convertible Bond(s) from time to time

“Change of Control” the occurrence of one or more of the following events:

(1) the direct or indirect sale, transfer, conveyance or 
other disposition (other than by way of merger or 
consolidation), in one or a series of related transactions, 
of all or substantially all of the properties or assets of 
the Company and certain of its subsidiaries as defined 
in the Conditions, taken as a whole, to any “person” 
(within the meaning of Section 13(d) of the Exchange 
Act), other than one or more Permitted Holders;
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(2) the merger, amalgamation or consolidation of the 
Company with or into another Person or the merger 
or amalgamation of another Person with or into the 
Company, or the sale of all or substantially all the assets 
of the Company to another Person;

(3) the Permitted Holders are the beneficial owners within 
the meaning of Rule 13d-3 under the Exchange Act of 
less than 40% of the total voting power of the Voting 
Stock of the Company;

(4) any “person” or “group” (as such terms are used in 
Sections 13(d) and 14(d) of the Exchange Act) is 
or becomes the “beneficial owner” (as such term is 
used in Rule 13d-3 of the Exchange Act), directly or 
indirectly, of total voting power of the Voting Stock of 
the Company greater than such total voting power held 
beneficially by the Permitted Holders;

(5) individuals who on the Issue Date constituted the 
board of directors of the Company, together with any 
new directors whose election by the board of directors 
was approved by a vote of at least two-thirds of the 
directors then still in office who were either directors 
or whose election was previously so approved, cease 
for any reason to constitute a majority of the board of 
directors of the Company then in office; or

(6) the adoption of a plan relating to the liquidation or 
dissolution of the Company.

“Closing Date” 13 February 2018, or such other date as agreed between the 
Company and the Managers

“Company” Powerlong Real Estate Holdings Limited, a company 
incorporated in the Cayman Islands with limited liability, 
the shares of which are listed on the main board of the Stock 
Exchange

“Conditions” the terms and conditions in relation to the Convertible Bonds

“Conversion Date” the conversion date in respect of the Convertible Bonds

“Conversion Price” the price per Share at which the Shares will be issued 
upon conversion of the Convertible Bonds and the initial 
conversion price being HK$5.4463 per Conversion Share 
(subject to adjustments)
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“Conversion Share(s)” the Share(s) to be issued by the Company upon conversion 
of the Convertible Bonds

“Convertible Bonds” convertible bonds with an initial aggregate principal amount 
of HK$1,990,000,000 due 2019 to be issued by the Company 
pursuant to the Subscription Agreement

“Credit Suisse” Credit Suisse (Hong Kong) Limited, one of the Joint Global 
Coordinators, Joint Bookrunners and Managers for the 
Convertible Bonds

“Director(s)” director(s) of the Company

“General Mandate” the general mandate granted to the Directors by the 
Shareholders pursuant to an ordinary resolution passed at 
the annual general meeting of the Company held on 22 May 
2017

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the 
People’s Republic of China

“HSBC” The Hongkong and Shanghai Banking Corporation Limited, 
one of the Joint Global Coordinators, Joint Bookrunners and 
Managers of the Convertible Bonds

“Issue Date” 13 February 2018

“Joint Bookrunners” Bank of America Merrill Lynch, Credit Suisse, HSBC and 
UBS

“Joint Global Coordinators” Bank of America Merrill Lynch, Credit Suisse, HSBC and 
UBS

“JV Subsidiary Guarantors” certain existing subsidiaries of the Company that execute a 
JV Subsidiary Guarantee

“JV Subsidiary Guarantees” guarantees to be provided by the JV Subsidiary Guarantors 
in respect of the Convertible Bonds

“Last Trading Day” 29 January 2018

“Listing Rules” the Rules Governing the Listing of Securities on The Stock 
Exchange of Hong Kong Limited
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“Managers” Bank of America Merrill Lynch, Credit Suisse, HSBC and 
UBS

“Maturity Date” 11 February 2019, being the date on which the Convertible 
Bonds mature

“Offering Circular” the offering circular to be issued by the Company in respect 
of the Convertible Bonds and the listing of the Convertible 
Bonds on the SGX-ST

“Permitted Holders” any or all of the following:

(1) Mr. Hoi Kin Hong (許健康), Mr. Hoi Wa Fong and 
Ms. Hoi Wa Fan, their spouses or immediate family 
members or any trust established by any of them for 
their own benefit or for the benefit of any of their 
immediate family members;

(2) any person directly or indirectly controlling, controlled 
by or under direct or indirect common control with the 
persons specified in clause (1); and

(3) any person both the capital stock and the Voting 
Stock of which (or in the case of a trust, the beneficial 
interests in which) are owned 80% by persons specified 
in clauses (1) and (2)

“PRC” the People’s Republic of China excluding, for the purpose 
of this announcement, Hong Kong, the Macau Special 
Administrative Region of the People’s Republic of China 
and Taiwan

“Pricing Date” 29 January 2018

“Publication Date” the date of the Offering Circular, which shall be no later 
than two business days prior to the Closing Date or such 
other date as may be agreed between the Company and the 
Managers

“Regulation S” Regulation S under the US Securities Act

“Securities Act” the US Securities Act of 1933, as amended
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“Senior Notes” the US$200 million 7.625% senior notes due 2018 issued 
by the Company on 26 November 2015, the US$300 million 
5.95% Senior Notes due 2020 issued by the Company on 
12 July 2017 and 28 July 2017, the US$200 million 4.875% 
Senior Notes due 2021 issued by the Company on 15 
September 2016, together with and any other similar debt 
obligations that the Company may issue from time to time

“SGX-ST” Singapore Exchange Securities Trading Limited

“Shareholder(s)” holder(s) of the Shares

“Share(s)” the ordinary share(s) of HK$0.01 each in the share capital of 
the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscribers” the subscribers to the Convertible Bonds

“Subscription” the subscription and issue of the Convertible Bonds pursuant 
to the Subscription Agreement

“Subscription Agreement” a conditional subscription agreement dated 29 January 
2018 entered into between the Company, the Subsidiary 
Guarantors and the Managers in relation to, among other 
things, the Subscription

“Subsidiary Guarantees” guarantees to be provided by the Subsidiary Guarantors in 
respect of the Convertible Bonds

“Subsidiary Guarantors” certain existing subsidiaries of the Company which guarantee 
the Convertible Bonds

“Subsidiary Guarantor 
Pledgors”

certain Subsidiary Guarantors that pledge to secure the 
obligations of the Company under the Convertible Bonds 
and the trust deed and of such Subsidiary Guarantor under its 
Subsidiary Guarantee

“UBS” UBS AG Hong Kong Branch, one of the Joint Global 
Coordinators, Joint Bookrunners and Managers of the 
Convertible Bonds

“US$” United States dollars, the lawful currency of the United 
States of America
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“Voting Stock” with respect to any person, capital stock of any class or 
kind ordinarily having the power to vote for the election 
of directors, managers or other voting members of the 
governing body of such person

“%” per cent.

By Order of the Board
Powerlong Real Estate Holdings Limited

Hoi Kin Hong
Chairman

Hong Kong, 30 January 2018

As at the date of this announcement, the executive directors of the Company are Mr. Hoi Kin 
Hong, Mr. Hoi Wa Fong, Mr. Xiao Qing Ping, Ms. Shih Sze Ni and Mr. Zhang Hong Feng; the 
non-executive director of the Company is Ms. Hoi Wa Fan; and the independent non-executive 
directors of the Company are Dr. Ngai Wai Fung, Dr. Mei Jian Ping and Dr. Ding Zu Yu.


