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PLACING OF BONDS

On 22 August 2014 (after trading hours), the Company entered into the Placing

Agreement with Convoy Investment Services Limited (the “Placing Agent”), whereby the

Company has agreed to issue and the Placing Agent has agreed, on a best effort basis, to

act as placing agent to procure subscribers to subscribe for the Bonds of up to the

maximum amount of HK$100,000,000 in aggregate principal amount within the Placing

Period. The Bonds will be placed in denomination of HK$1,000,000 each.

Placing Completion is subject to, among other things, the Placing Agent’s rights of
termination of the Placing under the Placing Agreement. Accordingly, the Placing
may or may not proceed. Shareholders and potential investors are reminded to
exercise caution when dealing in the securities of the Company.
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This announcement is made by the Company pursuant to the Inside Information Provisions

(as defined in the Listing Rules) and Rule 13.09(2)(a) of the Listing Rules.

On 22 August 2014 (after trading hours), the Company entered into the Placing Agreement

with the Placing Agent, whereby the Company has agreed to issue and the Placing Agent has

agreed, on a best effort basis, to act as placing agent to procure subscribers to subscribe for

the Bonds of up to the maximum amount of HK$100,000,000 in aggregate principal amount.

THE PLACING AGREEMENT

Date

22 August 2014 (after trading hours)

Parties

Issuer: the Company

Placing Agent: Convoy Investment Services Limited

Pursuant to the Placing Agreement, the Placing Agent has agreed to act as placing agent

(either by itself or through its sub-placing agents) for the purpose of procuring subscribers to

subscribe for the Bonds on a best effort basis. To the best of the Directors’ knowledge,

information and belief having made all reasonable enquiries, the Placing Agent and its

ultimate beneficial owners is a third party independent of and not connected with the

Company or its Connected Persons.

Placing Period

A period commencing from the date of the Placing Agreement and ending on the 18 months

from the date of the Placing Agreement, or such other period as may be agreed between the

Company and the Placing Agent in writing (“Placing Period”).

Placees

The Bonds will be placed to not less than ten (10) Placees who are and whose ultimate

beneficial owners are not Connected Persons of the Company.

Aggregate Principal Amount

Up to the maximum amount of HK$100,000,000
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Placing Price

100% of the principal amount of the Bonds

Termination Rights of the Placing Agent

The Placing Agent may, by giving prior written notice to the Company given at any time prior

to 8:00 a.m. on first Completion Date, terminate this Placing Agreement if the success of the

Placing contemplated hereunder would be materially and adversely affected by:

(i) the introduction of any new law or regulation or any change in existing law or regulation

(or the judicial interpretation thereof) or other occurrence of any nature whatsoever

which may materially and adversely affect the business or the financial or trading

position or prospects of the Group as a whole or is materially adverse in the context of

the Placing; or

(ii) the occurrence of any local, national or international event or change (whether or not

forming part of a series of events or changes occurring or continuing before, and/or

after the date hereof) of a political, military, financial, economic or other nature

(whether or not ejusdem generis with any of the foregoing), or in the nature of any local,

national or international outbreak or escalation of hostilities or armed conflict, or

affecting local securities markets which may materially and adversely affect the

business or the financial or trading position or prospects of the Group as a whole or

materially and makes it inexpedient or inadvisable to proceed with the Placing; or

(iii) any adverse change in market conditions (including without limitation, any change in

fiscal or monetary policy, or foreign exchange or currency markets, suspension or

material restriction or trading in securities) occurs which may materially or adversely

affect the success of the Placing or otherwise makes it inexpedient or inadvisable to

proceed with the Placing; or

(iv) any event of force majeure including, without limiting the generality thereof, any act of

God, war, riot, public disorder, civil commotion, fire, flood, explosion, epidemic,

terrorism, strike or lock-out; or

(v) any suspension in the trading of securities generally or the Company’s securities on the

Stock Exchange for a period of more than 15 consecutive Business Days; or

(vi) any material breach of any of the warranties comes to the knowledge of the Placing

Agent.
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Placing Completion

Subject to the termination rights of the Placing Agent under the Placing Agreement, placing

completion shall take place at the head office and principal place of business of the Company

in Hong Kong on any date within the Placing Period after the Placing Agent has served a

completion notice on the Company for each Placing.

Conditions precedent to the Placing Agreement

The obligations of the Placing Agent under this Placing Agreement in respect of the issue of

the Bonds are conditional upon the following conditions being fulfilled within five Business

Days from the date of the Placing Agreement (or such later time and date as the Placing Agent

and the Company shall agree in writing):

(a) the Listing Committee of the Stock Exchange granting approval of the issue of the

Bonds either unconditionally or subject to any conditions to which the Placing Agent

may accept (if required);

(b) the Hong Kong Monetary Authority approving the issue of the Bonds (if required);

(c) all necessary consents and approvals as may be obtained by the Company and the

Placing Agent having been obtained for the Placing; and

(d) there being no Event of Default as defined in the instrument constituting the Bonds

having occurred or occurring.

If any of the conditions above is not fulfilled within five Business Days from the date of the

Placing Agreement or such later time or date as may be agreed between the Placing Agent and

the Company in writing, the Placing Agent may, at any time thereafter, terminate its

obligations under the Placing Agreement by notice in writing to the Company, whereupon the

obligations of the Placing Agent under the Placing Agreement shall forthwith cease and

terminate and neither the Company nor the Placing Agent shall have any claim against any of

the others, save for any antecedent breach hereof.
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PRINCIPAL TERMS OF THE BONDS

Aggregate Principal Amount

Up to the maximum amount of HK$100,000,000

Issue Price

100% of the principal amount of the Bonds

Denomination

HK$1,000,000 each

Interest

The Bonds will bear interest from their respective dates of issue at the rate of 6% per annum

(“Bond I”) or 4.5% per annum (“Bond II”), payable semi-annually in arrears on 30 June and

31 December respectively, and any unpaid interest shall be paid on either the Maturity Date

or the date on which the Bond is early redeemed, whichever is applicable.

No Listing of the Bonds

The Bonds will not be listed on any stock exchange.

Redemption at maturity

Unless previously redeemed and cancelled, the Bonds will be redeemed at their outstanding

principal amount with any interest or other payment accrued and unpaid thereon on the

seventh anniversary of their respective dates of issue.

Early Redemption by the Company

Subject to the consent from the Bondholders, the Company may at any time before the

Maturity Date and from time to time by serving at least 10 days’ prior written notice on any

Bondholder with the total amount proposed to be redeemed from the Bondholder specified

therein, redeem the Bonds (in whole or in part), whether for Bonds I or Bonds II, at no less

than 100% of the total amount of such Bonds together with payment of interests accrued up to

the date of such early redemption.
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Mandatory redemption by Company

The Bonds shall be mandatorily redeemed by the Company upon the occurrence of an event

of default as set out in the terms of the Bonds and immediately upon receiving written notice

from any Bondholder requiring the Company to redeem the Bonds at their principal amount

together with the interests accrued up to the date of the Company’s receiving such notice.

Bondholders’ right to request the Company to early redeem the Bonds

For Bonds I, the Bondholders have no right to request the Company to redeem the Bonds

earlier than the Maturity Date.

For Bonds II, the Bondholders may, after the third anniversary of the date of issue of the

Bonds, require the Company to redeem the Bond immediately in whole (and not in part) at

100% of the total amount of such Bond together with payment of interests accrued up to the

date of such early redemption without the need to seek prior written consent of the Company

by serving at least ten (10) days’ prior written notice to the Company (“Bondholders’

Notice”)

Status of the Bonds

The Bonds will constitute direct, unconditional, unsubordinated and unsecured contractual

obligations of the Company which will rank pari passu among themselves and at all time rank

at least pari passu with all other present and future unsecured and unsubordinated obligations

of the Company.

The Bonds do not carry any right of conversion or exchange into the shares of the Company.

The Bonds do not carry any entitlement of voting by the Bondholders at any Shareholders’

meeting of the Company, nor do they carry any right to dividends, distribution of profits or

return of capital of the Company.

Transferability

Bondholders may assign or transfer the Bonds to other transferees who are not Connected

Persons of the Company (unless with the consent of the Stock Exchange). The amount shall

be transferred in whole of HK$1,000,000.
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Event of default

The Bonds are subject to customary event of default provisions set out in the Placing

Agreement including, inter alia, default in payment of the principal and interest regarding

any of the Bonds; material default in performance of the terms of the Bonds; material breach

of warranties given by the Company; winding up of the Company or its Major Subsidiary; an

encumbrancer takes possession or a receiver is appointed of the whole or a material part of

the assets or undertaking of the Company or any Major Subsidiary; distress, execution or

seizure before judgment is levied against a material part of the property of the Company or

any Major Subsidiary; auditors of the Company unable to express an unqualified opinion on

the consolidated financial statements of the Company for any of its fiscal year; the Company

or any Major Subsidiary being unable to pay its debts in excess of HK$10,000,000;

commencement of winding up or reorganisation proceedings against the Company or any

Major Subsidiary; and cross default of any other present or future indebtedness of the

Company or any Major Subsidiary.

If any of the events of default as described in the terms and conditions of the Bonds occurs,

the Bonds shall then become immediately due and payable.

REASONS FOR THE PLACING

The Company is an investment holding company. The Group is engaged in the business of

money lending of providing secured property mortgage loans to its customers in Hong Kong

through its principal operating subsidiary operating as a licensed money lender which is

regulated under the Money Lenders Ordinance (Cap.163).

The maximum gross proceeds from the Bond Issue are expected to be HK$100,000,000 and

the Company intends to use the proceeds from the Bonds Issue for expanding the mortgage

loan portfolio of the Group.

The Directors are of the view that the Placing will strengthen the financial position of the

Group. The Directors consider that the terms of the Placing Agreement and the Bonds are fair

and reasonable based on the current market conditions. Accordingly, the Board considers that

the transactions contemplated by the Placing Agreement and the Bonds are in the interests of

the Company and the Shareholders as a whole.

Placing Completion is subject to, among other things, the Placing Agent’s rights of

termination of the Placing under the Placing Agreement. Accordingly, the Placing may

or may not proceed. Shareholders and potential investors are reminded to exercise

caution when dealing in the securities of the Company.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions shall

have the following respective meanings:

“Board” board of Directors

“Bond(s)” 6% per annum (“Bond I”) and 4.5% per annum (“Bond II”)
bonds to be issued by the Company in an aggregate principal
amount of up to HK$100,000,000 maturing on the seventh
anniversary of the date of issue

“Bondholder(s)” a person in whose name a Bond is registered in the register
of Bondholders, and “holder” in relation to a Bond has a
corresponding meaning

“Bonds Issue” the proposed issue of the Bonds by the Company

“Business Day(s)” any day on which the Stock Exchange is open for trading in
Hong Kong

“Company” Hong Kong Finance Group Limited, a company
incorporated in Cayman Islands with limited liability, and
the shares of which are listed on the main board of the Stock
Exchange (stock code: 1273)

“Completion Date” the date within the Placing Period after the Placing Agent
has served a completion notice on the Company for each
Placing

“Connected Persons” has the meaning ascribed thereto in the Listing Rules

“Directors” directors of the Company

“Group” the Company and its subsidiaries from time to time

“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

“Listing Rules” the Rules Governing the Listing of Securities on the Stock
Exchange
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“Major Subsidiary” a subsidiary of the Company with the value of that
subsidiary’s total assets, profits or revenue represents not
less than 50% of the Group’s total assets, profits or revenue

“Maturity Date” the date falling on the seventh anniversary of the date of
issue of the Bonds (or, if that is not a Business Day, the first
Business Day thereafter), provided the Bonds are not
redeemed or cancelled earlier

“Placing” the placing of the Bonds pursuant to the terms set out in the
Placing Agreement

“Placing Agent” Convoy Investment Services Limited, a licenced company in
Hong Kong carrying out type 1 (dealing in securities),
type 2 (dealing in future contracts), type 4 (advising on
securities) and type 9 (asset management) regulated
activities under SFO

“Placing Agreement” the placing agreement dated 22 August 2014 entered into
between the Company and Placing Agent in relation to the
Placing

“SFO” Securities and Futures Ordinance, Chapter 571 of the Laws
of Hong Kong

“Shareholder(s)” the shareholder(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” per cent

By Order of the Board
Hong Kong Finance Group Limited

Chan Kwong Yin William
Chairman

Hong Kong, 22 August 2014

As at the date of this announcement, the Board of the Company comprises Mr. Chan Koung
Nam, Mr. Chan Kwong Yin William (Chairman), Mr. Tse Pui To (Chief Executive Officer)
being the executive Directors, and Mr. Chan Siu Wing Raymond, Mr. Chu Yat Pang Terry,
Mr. Cheung Kok Cheong being the independent non-executive Directors.

In the case of any inconsistency, the English text of this announcement should prevail over
the Chinese text.

– 9 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CHei-UltraBold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo3-Bold
    /CPo-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXingKai-Bold
    /CXing-Medium
    /CXLi-Medium
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


