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 offer to sell or an invitation or solicitation
of an offer to acquire, purchase or subscribe for any securities and 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.

This announcement is not for distribution, directly or indirectly, in or into the United States. This announcement does not
constitute or form a part of any offer or solicitation to purchase, subscribe for or sell securities in the United States. The
securities referred to herein have not been and will not be registered under the Securities Act, and may not be offered or
sold in the United States except pursuant to registration or an exemption from registration, and the securities described
herein will be sold only in accordance with all applicable laws and regulations. The Company does not intend to register
any securities in the United States.

o 4 £ & £ & A B o &

HorsoN DEVELOPMENT HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 754)

website: http://www.irasia.com/listco/hk/hopson

PROPOSED ISSUE OF US$250,000,000 8.00% GUARANTEED
CONVERTIBLE BONDS DUE 2022
UNDER GENERAL MANDATE

Sole Bookrunner and Sole Lead Manager

4X ) HsBe

PROPOSED ISSUE OF US$250,000,000 8.00% GUARANTEED CONVERTIBLE BONDS DUE
2022 BY THE COMPANY

The Board announces that on 8 December 2021 (after trading hours), the Company, the Subsidiary
Guarantors and the Sole Bookrunner and Sole Lead Manager have entered into the Subscription
Agreement whereby subject to the provisions therein, the Sole Bookrunner and Sole Lead Manager
has agreed to subscribe and pay for, or to procure subscribers to subscribe and pay for, the Bonds to
be issued by the Company in an aggregate principal amount of US$250,000,000, and the Subsidiary
Guarantors have unconditionally and irrevocably guaranteed, on a joint and several basis, the due




payments of all sums expressed to be payable by the Company under the Trust Deed and the Bonds.
The Issue Price shall be 100.00% of the aggregate principal amount of the Bonds and the
denomination of each Bond shall be US$200,000 and integral multiples of US$1,000 thereof.

Based on the initial Conversion Price of HK$20.16 and assuming full conversion of the Bonds at the
initial Conversion Price, the Bonds will be convertible into 96,700,148 Conversion Shares,
representing:

(1) approximately 4.06% of the existing issued share capital of the Company of 2,381,993,826
Shares as at the date of this announcement; and

(i1) approximately 3.90% of the issued share capital of the Company as enlarged by the allotment
and issue of the Conversion Shares upon full conversion of the Bonds.

The Company shall satisfy the exercise of Conversion Rights relating to any Bonds by paying to the
relevant Bondholder the Cash Conversion Amount and delivering to the relevant Bondholder the Net
Shares in the manner provided in the “Principal Terms of the Bonds — Net Share Settlement
Mechanism”. The number of Shares issuable under the Net Share Settlement Mechanism upon full
conversion of the Bonds will not exceed the General Mandate available to the Company. Under the
terms of the Bonds, the Company is not obliged to issue Shares in satisfaction of the Conversion
Rights in breach of the Listing Rules.

It is intended the Bonds will be listed on the Stock Exchange. The Company will apply to the Stock
Exchange for the listing of the Bonds. The Company will also apply to the Stock Exchange for the
listing of, and permission to deal in, the Conversion Shares.

GENERAL MANDATE

The Conversion Shares will be allotted and issued pursuant to the General Mandate and will rank
pari passu in all respects with the Shares then in issue on the relevant registration date.

USE OF PROCEEDS

The gross proceeds from the Bond Issue will be US$250,000,000. The estimated net proceeds from
the Bond Issue, after deduction of commission and other estimated expenses payable, will be
approximately US$247,500,000. Based on such net proceeds and assuming full conversion of the
Bonds, the net price per Conversion Share is approximately HK$19.96. The Company intends to use
the net proceeds from the Bonds Issue for refinancing and general corporate purposes.

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.

As the Bond Issue may or may not complete, Shareholders and potential investors are advised
to exercise caution when dealing in the securities of the Company.
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THE SUBSCRIPTION AGREEMENT

Date

Parties

Proposed Issue of the Bonds

Subscribers

Conditions Precedent

8 December 2021

1. the Company (as issuer);

2. the Subsidiary Guarantors; and

3. the Sole Bookrunner and Sole Lead Manager.

To the best of the Directors’ knowledge, information and belief after
having made all reasonable enquiries, the Sole Bookrunner and Sole
Lead Manager is an Independent Third Party.

Subject to the fulfilment of the conditions precedent set forth in the
Subscription Agreement, the Sole Bookrunner and Sole Lead
Manager has agreed to subscribe and pay for, or to procure
subscribers to subscribe and pay for, the Bonds on the Bond Closing
Date at the Issue Price in an aggregate principal amount of
US$250,000,000.

The Sole Bookrunner and Sole Lead Manager has informed the
Company that it intends to offer and sell the Bonds to not 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, each of the initial
placees (and their respective ultimate beneficial owners) will be an
Independent Third Party.

The obligations of the Sole Bookrunner and Sole Lead Manager to
subscribe for and pay for the Bonds are conditional on, among other
things, the following conditions precedent:

1. Due diligence: the Sole Bookrunner and Sole Lead Manager
being satisfied with the results of its due diligence
investigations with respect to the Company, the Subsidiary
Guarantors and their respective subsidiaries (including the
auditor due diligence sessions to be conducted with the
Auditors) for the purposes of preparing the Offering Circular,
and the Offering Circular having been prepared in form and
content satisfactory to the Sole Bookrunner and Sole Lead
Manager and having been delivered to the Sole Bookrunner and
Sole Lead Manager in accordance with the Subscription
Agreement;



Other contracts: the Subscription Agreement, the Trust Deed,
the Agency Agreement and the stock lending letter (in form and
substance satisfactory to the Sole Bookrunner and Sole Lead
Manager) shall have been duly executed and delivered on the
Bond Closing Date and shall be in full force and effect on such
date and the Bonds shall have been duly executed and delivered
by the Company and each of the Subsidiary Guarantors and
duly authenticated by the Trustee on the Bond Closing Date;

Additional documents: on or prior to the Bond Closing Date,
the Company and the Subsidiary Guarantors shall have
furnished to the Sole Bookrunner and Sole Lead Manager such
further certificates and documents, including one or more
secretary’s certificates of the Company and each of the
Subsidiary Guarantors, as the Sole Bookrunner and Sole Lead
Manager may reasonably request in form and substance
reasonably satisfactory to the Sole Bookrunner and Sole Lead
Manager;

Lock wup: each of the Relevant Shareholders shall have
separately executed a lock up agreement 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 date of the Subscription
Agreement;

Auditors’ letters: upon the Publication Date and on the Bond
Closing Date, there having been delivered to the Sole
Bookrunner and Sole Lead Manager letters, in form and
substance satisfactory to the Sole Bookrunner and Sole Lead
Manager, dated the date of the Offering Circular and the Bond
Closing Date, and addressed to the Sole Bookrunner and Sole
Lead Manager from the Auditors, with a “cut-off” date no more
than three business days prior to the respective dates on which
they are delivered;



Compliance: at the Publication Date and on the Bond Closing
Date:

(1) the representations and warranties of the Company and the
Subsidiary Guarantors in the Subscription Agreement being
true, accurate and correct at, and as if made on such date;

(i1) each of the Company and the Subsidiary Guarantors having
performed all of their respective obligations under the
Subscription Agreement to be performed on or before such
date; and

(i11) there having been delivered to the Sole Bookrunner and
Sole Lead Manager certificates in the form set out in the
Subscription Agreement, dated as of such date, of a director
or a duly authorised signatory of the Company and the
Subsidiary Guarantors to such effect;

Financial information certificate: the Sole Bookrunner and
Sole Lead Manager shall have received from the Company on
each of the Publication Date and the Bond Closing Date a chief
financial officer’s certificate in the form set out in the
Subscription Agreement;

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 on the Bond Closing
Date, no event or condition of a type described as Material
Adverse Change shall have occurred or shall exist, which event
or condition is not described in the Offering Circular (excluding
any amendment or supplement thereto) the effect of which in
the judgment of the Sole Bookrunner and Sole Lead Manager
makes it impracticable or inadvisable to proceed with the
offering, sale or delivery of the Bonds on the terms and in the
manner contemplated by the Subscription Agreement and the
Offering Circular;



10.

1.

12.

13.

14.

No legal impediment to issuance: no action shall have been
taken and no statute, rule, regulation or order shall have been
enacted, adopted or issued by any supranational, national,
regional, local or other governmental or regulatory authority
that would, as of the Bond Closing Date, prevent the issuance
or sale of the Bonds or the issuance of the Subsidiary
Guarantees; and no injunction or order of any supranational,
national, regional, local or other court shall have been issued
that would, as of the Bond Closing Date, prevent the issuance
or sale of the Bonds or the issuance of the Subsidiary
Guarantees;

Clearance and settlement: the Bonds shall be eligible for
clearance and settlement through Euroclear and Clearstream;

No Change of Control: subsequent to the execution and
delivery of the Subscription Agreement, there is no Change of
Control;

Corporate approvals: the Company and the Subsidiary
Guarantors shall have provided to the Sole Bookrunner and
Sole Lead Manager approvals from their respective boards of
directors and any necessary approvals from the shareholders of
the Company and each Subsidiary Guarantor approving, among
other things, the Offering Circular, the terms of and the entry
into each of the Subscription Agreement, the Trust Deed and the
Agency Agreement to which it is a party, and the subsequent
obligations imposed on the Company and the Subsidiary
Guarantors in connection with this offering;

Listing: listing approval from the Stock Exchange for the
Conversion Shares issuable upon conversion of the Bonds
having been obtained and the Stock Exchange having agreed,
subject to any conditions reasonably satisfactory to the Sole
Bookrunner and Sole Lead Manager, to list the Bonds (or, in
each case, the Sole Bookrunner and Sole Lead Manager being
satisfied that such listing will be granted);

Announcements: announcements of the Company in connection
with the offering of the Bonds shall have been published in
accordance with the Listing Rules;



Completion

Company Lock-up
Undertaking

15. Legal opinions: on or before the Bond Closing Date, there
having been delivered to the Sole Bookrunner and Sole Lead
Manager opinions on the laws of various jurisdictions (including
Bermuda, British Virgin Islands, English, Hong Kong and PRC
law), in form and substance satisfactory to the Sole Bookrunner
and Sole Lead Manager, dated the Bond Closing Date; and

16. Wiring instructions and other information: the Sole
Bookrunner and Sole Lead Manager shall have been furnished
with wiring instructions for the application of the proceeds of
the Bonds in accordance with the Subscription Agreement and
such other information as they may reasonably request.

Completion of the subscription and issue of the Bonds will take
place on the Bond Closing Date.

None of the Company, the Subsidiary Guarantors nor any person
acting on behalf of any of them will (a) issue, offer, sell, pledge,
contract to sell 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
Bonds or the Shares or any securities convertible into, exchangeable
for or which carry rights to subscribe or purchase the Bonds, the
Shares or securities of the same class as the Bonds, the Shares or
other instruments representing interests in the 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 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 Sole
Bookrunner and Sole Lead Manager between the date of the
Subscription Agreement and the date which is 90 calendar days after
the Bond Closing Date except for the Bonds and the Conversion
Shares issued on conversion of the Bonds.



Shareholder Lock-up
Undertaking

Termination

Each of the Relevant Shareholders undertakes that, for a period
between the date of the Subscription Agreement and the date which
is 90 calendar days after the Bond Closing Date, neither it nor any
of 1its subsidiaries (if applicable) or affiliates or spouse (if
applicable) or family members (if applicable) over which it exercises
management or voting control, nor any person acting on its or their
behalf will, without the prior written consent of the Sole Bookrunner
and Sole Lead Manager, (a) issue, offer, sell, pledge, contract to sell
or otherwise dispose of or grant options, issue warrants or offer
rights entitling persons to subscribe or purchase any interest in any
Relevant Shares or securities of the same class as the Bonds or the
Relevant Shares or any securities convertible into, exchangeable for
or which carry rights to subscribe or purchase the Bonds, the Shares
or securities of the same class as the Bonds, the Relevant Shares or
other instruments representing interests in the Bonds, the Relevant
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 Relevant
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 Relevant Shares or other securities, in cash or otherwise
or (d) announce or otherwise make public an intention to do any of
the foregoing.

The Subscription Agreement may be terminated in the absolute
discretion of the Sole Bookrunner and Sole Lead Manager, by
written notice to the Company and the Subsidiary Guarantors,
without liability on the part of the Sole Bookrunner and Sole Lead
Manager to the Company and the Subsidiary Guarantors or any
affiliate thereof, if after the execution and delivery of the
Subscription Agreement and on or prior to the Bond Closing Date:

(i) if there shall have come to the notice of the Sole Bookrunner
and Sole Lead Manager 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 or the Subsidiary
Guarantors’ undertakings or agreements in the Subscription
Agreement;



(i1)

(iii)

(iv)

v)

any condition to be fulfilled under the Subscription Agreement
is not fulfilled when and as required;

there has been, since the time of execution of the Subscription
Agreement or since the date as of which information is given in
the Offering Circular (exclusive of any amendments or
supplements thereto subsequent to the date of the Subscription
Agreement), any material adverse change, or any development
involving a prospective material adverse change, in or affecting
the business, properties, management, condition (financial or
otherwise), results of operations or prospects of the Company
and its subsidiaries taken as a whole or the power or ability of
the Company or any Subsidiary Guarantors to perform its
obligations under the Transaction Documents or to consummate
the transactions contemplated thereunder which, in the judgment
of the Sole Bookrunner and Sole Lead Manager, is material and
adverse and makes it impractical or inadvisable to market the
Bonds;

the Company and the Subsidiary Guarantors shall have failed,
refused or been unable to perform any agreement on its part to
be performed under the Subscription Agreement when and as
required;

an adverse change or a prospective adverse change shall have
occurred in Bermuda, the British Virgin Islands, Hong Kong,
the United Kingdom or the PRC relating to taxation or the
transfer of securities that materially and adversely affects the
Bonds or exchange controls that materially and adversely affect
the Bonds shall have been imposed by Bermuda, the British
Virgin Islands, Hong Kong, the United Kingdom or the PRC;



(vi) there shall have been such a material adverse change in general
economic, political or financial conditions or the effect (or
potential effect if the financial markets have not yet opened) of
international conditions on the financial markets in the United
States, Hong Kong, the United Kingdom, the PRC or Singapore
or the international financial markets that, in the judgment of
the Sole Bookrunner and Sole Lead Manager, making it
impracticable or inadvisable to proceed with the offering, sale
or delivery of the Bonds on the terms and in the manner
contemplated by the Subscription Agreement and the Offering
Circular;

(vii)trading in securities generally shall have been suspended or
materially limited on the New York Stock Exchange, the
NASDAQ Global Market, the Stock Exchange, the London
Stock Exchange or the Singapore Exchange Securities Trading
Limited;

(viii) trading of any securities issued or guaranteed by the Company
or any of the Subsidiary Guarantors shall have been suspended
on any exchange or in any over-the-counter market;

(ix) a general moratorium on commercial banking activities shall
have been declared by U.S. Federal or New York State
authorities or by the competent governmental or regulatory
authorities in Hong Kong, the United Kingdom, the PRC or
Singapore, or a material disruption in commercial banking or
securities settlement or clearance services in the United States,
Hong Kong, the United Kingdom, the PRC or Singapore shall
have occurred; or
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(x) there shall have occurred any outbreak or escalation of
hostilities, insurrection, armed conflict, act of terrorism, act of
God or epidemic or local, national or international calamity, or
if there has been a declaration by the United States, Hong Kong,
the United Kingdom, the PRC or Singapore of a national
emergency or war or other local, national or international
calamity or crisis (economic, political, financial or otherwise)
which affects the financial markets, making it, in the judgment
of the Sole Bookrunner and Sole Lead Manager, impracticable
or inadvisable to proceed with the offering, sale or delivery of
the Bonds on the terms and in the manner contemplated by the
Subscription Agreement and the Offering Circular.

PRINCIPAL TERMS OF THE BONDS

The principal terms of the Bonds are summarised as follows:

Issuer

Guarantors

Issue Price

Issue

Interest

Issue Date

Maturity Date

Subsidiary Guarantees

The Company

The Subsidiary Guarantors

100.00% of the principal amount of the Bonds

US Dollar denominated 8.00% guaranteed convertible bonds due
2022 in an aggregate principal amount of US$250,000,000
convertible into Conversion Shares.

Interest on the Bonds is payable quarterly at the rate of 8.00% per
annum payable in arrears on 22 March 2022, 22 June 2022, 22
September 2022 and 20 December 2022.

22 December 2021

20 December 2022

Each Subsidiary Guarantor has unconditionally and irrevocably
granted, on a joint and several basis, the due and punctual payment

of all sums expressed to be payable by the Company under the
Bonds and the Trust Deed.
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Negative Pledge

The Company undertakes that, so long as any of the Bonds remains
outstanding (as defined in the Trust Deed) or any amount is due
under or in respect of any Bond or otherwise under the Trust Deed,
it will not, and will procure that none of its Restricted Subsidiaries
(as defined in the Conditions) will, incur, assume or permit to exist
any Encumbrance of any nature whatsoever on (a) any of its assets
or properties of any kind, whether owned at the Issue Date or
thereafter acquired or (b) the Capital Stock of any Subsidiary
Guarantor to secure any Relevant Indebtedness of the Company or
any Restricted Subsidiary or to secure any guarantee of or indemnity
in respect of any such Relevant Indebtedness unless:

(i) the Relevant Indebtedness secured by such Encumbrance is
subordinated in right of payment to the Bonds;

(i) such Encumbrance is created to refinance existing secured
indebtedness, provided that such Encumbrances do not extend to
or cover any property or assets of the Company or any
Restricted Subsidiary other than the property or assets securing
the indebtedness being refinanced; or

(iii) at the same time or prior thereto, the Company’s obligations
under the Bonds and the Subsidiary Guarantors’ obligations
under the Subsidiary Guarantees are secured equally and
rateably with the obligations so secured until such time as such
other obligations are no longer secured by an Encumbrance or,
at the option of the Company by such other security as the
holders of the Bonds may by Extraordinary Resolution (as
defined in the Trust Deed) approve.
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Conversion Period

Subject to and upon compliance with the Conditions, the Conversion
Right attaching to any Bond may be exercised, at the option of the
Bondholder only between 6 December 2022 to 7 December 2022
(both dates inclusive) and up to the close of business (at the place
where the certificate evidencing such Bond is deposited for
conversion) of 7 December 2022, but except as provided otherwise
in the Conditions, in no event thereafter, or, if such Bond shall have
been called for redemption by the Company before the Maturity
Date, then only on the day and up to the close of business of that
day that is 10 business days (in the place aforesaid) prior to the date
fixed for redemption thereof or if notice of a Relevant Event has
been given by the Company or if the Offer to Purchase (as defined
in the Conditions) has been made by the Company then only on the
business day and up to the close of business of that day (at the place
aforesaid) prior to the Bondholder Put Expiration Date (as defined
below) or the Repurchase Offer Expiration Date (as defined in the
Conditions).

The Conversion Right may not be exercised in respect of a Bond
where the Bondholder shall have exercised its right, by delivering or
depositing the relevant notice, to require the Company to redeem or
repurchase such Bond pursuant to the Conditions.
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Net Share Settlement
Mechanism

The Company shall satisfy the exercise of Conversion Rights
relating to any Bonds by (i) paying to the relevant Bondholder the
Cash Conversion Amount; and (ii) delivering to the relevant
Bondholder the Net Shares in accordance with the Conditions (the
“Net Share Settlement Mechanism™), where:

“Cash Conversion Amount” means the sum of the Daily Cash
Conversion Amounts as determined in respect of each Trading Day
in the Net Share Settlement Calculation Period;

“Converted Bonds” means the aggregate principal amount of the
Bonds held by the same Bondholder and in respect of which the
relevant Conversion Rights shall have been exercised;

“Daily Cash Conversion Amount” means, in respect of a Trading
Day, the lesser of (a) an amount equal to one-twentieth of the
Converted Bonds and (b) the Daily Conversion Value in respect of
such Trading Day translated into US Dollars at the Prevailing Rate
on such Trading Day (rounded, if necessary, to five decimal places,
with 0.000005 being rounded up);

“Daily Conversion Value” means, in respect of any Trading Day,
the amount determined in accordance with the following formula:

RS x VWAP
20

where
RS means the Reference Shares

VWAP means the Volume Weighted Average Price of a Share on
such Trading Day

_14 -



“Daily Net Shares” means, in respect of any Trading Day in respect
of which the Daily Conversion Value exceeds an amount equal to
one-twentieth of the Converted Bonds, the number of Shares
determined in accordance with the following formula (rounded if
necessary to five decimal places, with 0.000005 being rounded up):

A
VWAP

where

A means the Daily Conversion Value on such Trading Day
minus an amount equal to one-twentieth of the Converted Bonds

VWAP means the Volume Weighted Average Price of a Share on
such Trading Day

“Net Share Settlement Calculation Period” means the period of 20
consecutive Trading Days preceding and ending on the Trading Day
prior to the beginning of the relevant Conversion Period;

“Net Shares” means the sum of the Daily Net Shares (if any)
determined in respect of each Trading Day in the Net Share
Settlement Calculation Period, rounded down, if necessary, to the
nearest whole number;

“Prevailing Rate” means, in respect of any currency on any day,
the bid exchange rate between the relevant currencies prevailing as
at or about 11:00 a.m. (Hong Kong time) on that date as appearing
on or derived from the relevant page on Bloomberg or, if there is no
such page, on Reuters or such other information service provider that
displays the relevant information or, if such a rate cannot be
determined at such time, the rate prevailing as at or about 11:00 a.m.
(Hong Kong time) on the immediately preceding day on which such
rate can be so determined; and
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Conversion Price

Conversion Price Reset

Final Redemption

“Reference Shares” means, in respect of the exercise of Conversion
Rights, the number of Shares determined by dividing (a) the
aggregate principal amount of the relevant Converted Bonds
(translated into Hong Kong Dollars at the fixed rate of HK$7.7979
= US$1.00) by (b) the Conversion Price in effect on the relevant
conversion date, and rounding down the resulting number of Shares,
if necessary, to the nearest whole number.

The Conversion Price will initially be HK$20.16 per Share, but will
be subject to adjustment for any Adjustment Events provided that no
adjustment shall cause the Conversion Price to fall below the par
value of such Share.

On the relevant Reset Date, if the Average Market Price is less than
HK$19.28 per Share, the Conversion Price shall be adjusted on the
relevant Reset Date itself (taking into account any adjustments to the
Conversion Price under the Conditions following an Adjustment
Event which may have occurred prior to the relevant date) to the
Average Market Price provided that the Conversion Price shall not
be reduced below the par value of the Shares or otherwise below the
level permitted by the applicable laws and regulations from time to
time, including under the general mandate requirements under the
Listing Rules.

Such adjusted Conversion Price shall be rounded upwards, if
necessary, to the nearest Hong Kong cent, provided that:

(1) any such adjustment to the Conversion Price shall be limited
such that the adjusted Conversion Price in no event shall be less
than HK$15.42; and

(i1) the Adjustment Events shall apply, mutatis mutandis, to
adjustments hereunder to ensure that appropriate adjustments
shall be made to the Conversion Price as so adjusted to reflect
any Adjustment Events.

Unless previously redeemed, converted or purchased and cancelled,
the Company will redeem each Bond at 100.00% of its principal
amount together with accrued and unpaid interest thereon on the
Maturity Date.
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Redemption for Taxation
Reasons

The Bonds may be redeemed at the option of the Company in whole,
but not in part, at any time, on giving not less than 30 nor more than
60 days’ notice (a “Tax Redemption Notice”) to the Bondholders
(which notice shall be irrevocable) at a redemption price equal to
their principal amount, together with interest accrued to but
excluding the date fixed for redemption, if as a result of:

(i) any change in, or amendment to, the laws (or any regulations or
rulings promulgated thereunder) of a Relevant Tax Jurisdiction
affecting taxation; or

(i1) any change in the existing position or the stating of an official
position regarding the application or interpretation of such laws,
regulations or rulings (including a holding, judgment or order
by a court of competent jurisdiction),

which change or amendment becomes effective (i) with respect to
the Company or any Subsidiary Guarantor, on or after 8§ December
2021 or, (ii) in the case of a future Subsidiary Guarantor that is
organised or resident for tax purposes in a jurisdiction that is not a
Relevant Tax Jurisdiction as of the Issue Date, on or after the date
such Subsidiary became a Subsidiary Guarantor, the Company or
such Subsidiary Guarantor, as the case may be, is, or on the next
interest payment date would be, required to pay additional tax with
respect to any payment due or to become due under the Bonds or the
Trust Deed and such requirement cannot be avoided by the taking of
reasonable measures by the Company or such Subsidiary Guarantor,
as the case may be (provided that changing the jurisdiction of the
Company or such Subsidiary Guarantor, as the case may be, is not a
reasonable measure), provided that no Tax Redemption Notice shall
be given earlier than 90 days prior to the earliest date on which the
Company or such Subsidiary Guarantor, as the case may be, would
be obliged to pay such additional tax amounts in respect of the
Bonds then due.

Upon the expiry of the Tax Redemption Notice, the Company will

be bound to redeem the Bonds on the date fixed for redemption
subject to the Conditions.
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Redemption at the Option of
the Company

Repurchase upon a Change of

Control Triggering Event

Redemption for Relevant
Event

On giving not less than 30 nor more than 60 days’ notice to the
Bondholders and the Trustee (which notice will be irrevocable), the
Company may at its sole and absolute discretion at any time prior to
the Maturity Date redeem in whole, but not in part, the Bonds for
the time being outstanding at a redemption price equal to their
principal amount together with interest accrued to but excluding the
date fixed for redemption provided that prior to the date of such
notice at least 90% in principal amount of the Bonds originally
issued (including any further bonds issued and consolidated and
forming a single series with the Bonds) has already been converted,
redeemed or purchased and cancelled.

Not later than 30 days following a Change of Control Triggering
Event, the Company will make an Offer to Purchase (as defined in
the Conditions) all outstanding Bonds at a purchase price equal to
the principal amount thereof plus accrued and unpaid interest, if any,
to (but not including) the Offer to Purchase Payment Date (as
defined in the Conditions).

Following the occurrence of a Relevant Event, a Bondholder will
have the right at such Bondholder’s option, to require the Company
to redeem all or some only (subject to the principal amount of such
Bondholder’s Bonds redeemed and the principal amount of the
balance of such Bondholder’s Bonds not redeemed being an
authorised denomination) of such Bondholder’s Bonds on the
Relevant Event Redemption Date (as defined below) at a redemption
price equal to their principal amount together with interest accrued
to but excluding the Relevant Event Redemption Date. To exercise
such right, the Bondholder of the relevant Bond must deposit at the
specified office of any paying agent appointed under the Agency
Agreement a duly completed and signed notice of redemption, in the
form for the time being current, obtainable from the specified office
of such paying agent, specifying the number of Bonds to be
redeemed and the Relevant Event that has occurred (‘“Relevant
Event Redemption Notice”), together with the certificate
evidencing the Bonds to be redeemed by not later than 30 days
following a Relevant Event, or, if later, 30 days following the date
upon which notice thereof is given to Bondholders by the Company
(the “Bondholder Put Expiration Date”). The “Relevant Event
Redemption Date” shall be the fourteenth day after the expiry of
such period of 30 days as referred to above.
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Events of Default

Clearing Systems

Listing

Transferability

Status of the Bonds

Certain events of default will permit the Bonds to become
immediately due and repayable at their principal amount, together
with accrued interest (if any) to but excluding the date of payment,
details of which are set out in the Conditions.

The Bonds will be represented by a Global Certificate, which will be
deposited with and registered in the name of a nominee of a common
depositary for Euroclear and Clearstream. Beneficial interests in the
Global Certificate will be shown on and transfer thereof will be
effected only through records maintained by Euroclear and
Clearstream. Except as described in the Global Certificate, definitive
certificates for the Bonds will not be issued in exchange for
beneficial interests in the Global Certificate.

The Company will apply to the Stock Exchange for the listing of the
Bonds by way of debt issues to professional investors (as defined in
Chapter 37 of the Listing Rules). The Company will also apply to
the Stock Exchange for the listing of, and permission to deal in, the
Conversion Shares.

The Bonds are freely transferable in accordance with the Conditions.
Transfers of interests in the Bonds evidenced by the Global
Certificate will be effected in accordance with the rules of the
relevant clearing systems.

The Bonds constitute direct, unconditional, unsubordinated and
unsecured obligations of the Company and shall at all times rank
pari passu and without any preference or priority among themselves.
The payment obligations of the Company under the Bonds shall,
save for such exceptions as may be provided by mandatory
provisions of applicable law and subject to the negative pledge
covenant, at all times rank at least equally with all of the Company’s
other present and future direct, unconditional, unsubordinated and
unsecured obligations.
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Status of the Subsidiary Each Subsidiary Guarantee constitutes direct, unconditional,
Guarantees unsubordinated and unsecured obligations of each Subsidiary
Guarantor, respectively. The payment obligations of each Subsidiary
Guarantor under their respective Subsidiary Guarantees shall, save
for such exceptions as may be provided by applicable legislation, at
all times rank at least equally with all their respective other present
and future direct, unconditional, unsubordinated and wunsecured
obligations.

CONVERSION PRICE AND CONVERSION SHARES
The initial Conversion Price of HK$20.16 per Share represents:

(i) a premium of approximately 4.56% over the last closing price of HK$19.28 per Share as quoted on
the Stock Exchange on 8 December 2021 (being the trading day on which the Subscription
Agreement was signed);

(i) a premium of approximately 7.92% over the average closing price of approximately HK$18.68 per
Share as quoted on the Stock Exchange for the last five consecutive trading days up to and
including 8 December 2021; and

(iii) a premium of approximately 6.95% over the average closing price of approximately HK$18.85 per
Share as quoted on the Stock Exchange for the last ten consecutive trading days up to and
including 8 December 2021.

The Conversion Price was determined with reference to the prevailing market price of the Shares and
the terms and conditions of the Subscription Agreement and the Bonds (including adjustments for any
Adjustment Event and the Net Share Settlement Mechanism) were negotiated on an arm’s length basis
between the Company and the Sole Bookrunner and Sole Lead Manager.

Subject to the Net Share Settlement Mechanism, the number of Conversion Shares issuable upon
conversion of any Bond shall be determined by dividing the principal amount of the Bonds to be
converted (translated into Hong Kong Dollars at the fixed rate of HK$7.7979 = US$1.00) by the
Conversion Price in effect on the relevant conversion date. Based on the initial Conversion Price of
HK$20.16 per Share and assuming full conversion of the Bonds at the initial Conversion Price, the
Bonds will be convertible into 96,700,148 Conversion Shares, representing:

(1) approximately 4.06% of the existing issued share capital of the Company of 2,381,993,826 Shares
as at the date of this announcement; and

(1i1) approximately 3.90% of the issued share capital of the Company as enlarged by the allotment and
issue of the Conversion Shares upon full conversion of the Bonds.
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EFFECT ON THE SHARE CAPITAL OF THE COMPANY AS A RESULT OF THE
CONVERSION

The following table illustrates (1) the existing shareholding structure as at the date of this
announcement; and (2) the shareholding structure assuming the Bonds are fully converted into
Conversion Shares at the initial Conversion Price of HK$20.16 per Share; on the assumption that (a)
there will be no other change to the share capital of the Company from the date of this announcement
until the conversion of the Bonds in full, save for the allotment and issue of the Conversion Shares as a
result of the conversion of the Bonds in full; 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 Bonds in full.

Assuming the Bonds are fully
converted into Conversion
Shares at the initial

As at the date of Conversion Price of
Shareholder this announcement HK$20.16 each
% of % of
issued share issued share
capital of the capital of the
No. of Shares Company  No. of Shares Company
SOUNDA PROPERTIES
LIMITED #i#E BEFEARARD  1,276,400,189 53.59% 1,276,400,189 51.50%
FARRICH INVESTMENTS
LIMITED # & # & A FR 28 7] 434,771,287 18.25% 434,771,287 17.54%
Other Shareholders 670,822,350 28.16% 670,822,350 27.06%
Bondholders — — 96,700,148 3.90%
Total 2,381,993,826 100% 2,478,693,974 100%

(1) SOUNDA PROPERTIES LIMITED % & 347 FR 22 7 is wholly owned by Mr. Chu Mang Yee.

(2) FARRICH INVESTMENTS LIMITED # & % & £ Fi{/2 7] is wholly owned by TheBest Investments Limited. TheBest
Investments Limited is a wholly-owned subsidiary of Clear Build Investments Limited, which is in turn wholly-owned
by Mr. Chu Yat Hong.

INFORMATION REGARDING THE GROUP

The Company is an investment holding company incorporated in Bermuda. The Group is mainly
engaged in the development of residential properties, commercial properties investment, property
management and infrastructure business in the PRC, and investments business.
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REASONS FOR AND BENEFITS OF THE BOND ISSUE

The Directors are of the view that the Bond Issue is an appropriate means of raising additional capital
since it will provide the Company with additional funds for refinancing its existing indebtedness, as
well as supplementing the Group’s working capital for general corporate purposes.

The Issue Price and 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 condition of the Company. The 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 Bonds is in the interests of the Company and
the Shareholders as a whole.

USE OF PROCEEDS

The gross proceeds from the Bond Issue will be US$250,000,000. The estimated net proceeds from the
Bond Issue, after deduction of commission and other estimated expenses payable, will be approximately
US$247,500,000. Based on such net proceeds and assuming full conversion of the Bonds, the net price
per Conversion Share is approximately HK$19.96. The Company intends to use the net proceeds from
the Bond Issue for refinancing and general corporate purposes.

GENERAL MANDATE

Based on the initial Conversion Price of HK$20.16 per Share and assuming full conversion of the
Bonds at the initial Conversion Price, the Bonds will be convertible into 96,700,148 Conversion
Shares.

By resolutions of the Shareholders passed at the AGM, the Shareholders granted (i) a general mandate
to the Directors to allot and issue Shares not exceeding 20% of the number of issued Shares as at the
date of passing the relevant resolution (the “Issue Mandate); (ii) a general mandate to repurchase
Shares not exceeding 10% of the number of issued Shares as at the date of passing the relevant
resolution (the “Repurchase Mandate”); and (iii) the extension of the Issue Mandate to include Shares
repurchased pursuant to the Repurchase Mandate (collectively, the “General Mandate™).

The number of Shares that may be allotted and issued under the Issue Mandate immediately after the
AGM is 438,273,686 Shares. On 26 November 2021, 216,544,892 Shares have been issued under the
Issue Mandate, as bonus issue of Shares (the “Bonus Shares”). As at 8 December 2021, a total of
17,043,700 Shares have been repurchased by the Company since the AGM under the Repurchase
Mandate. Consequently, as at the date of this announcement, the number of Shares that the Company
may allot and issue under the General Mandate is 238,772,494 Shares, being the initial of 438,273,686
Shares granted under the Issue Mandate, less the 216,544,892 Bonus Shares, plus the 17,043,700
Shares extended by the repurchases made under the Repurchase Mandate.
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The Conversion Shares will be issued under General Mandate and no additional approval from the
Shareholders is required for the allotment and issue of the Conversion Shares. The Company shall
satisfy the exercise of Conversion Rights relating to any Bonds by paying to the relevant Bondholder
the Cash Conversion Amount and delivering to the relevant Bondholder the Net Shares in the manner
provided in the “Principal Terms of the Bonds — Net Share Settlement Mechanism”. The number of
Shares issuable under the Net Share Settlement Mechanism upon full conversion of the Bonds will not
exceed the General Mandate available to the Company. Under the terms of the Bonds, the Company is
not obliged to issue Shares in satisfaction of the Conversion Rights in breach of the Listing Rules.

FUND RAISING ACTIVITIES BY THE COMPANY IN THE LAST 12 MONTHS

The Company has not conducted any equity fund raising activity in the past twelve months immediately
before the date of this announcement.

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.

As the Bond Issue may or may not complete, Shareholders and potential investors are advised to
exercise caution when dealing in the securities of the Company.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following capitalised terms shall have
the following meanings:

“Adjustment Event(s)” any of the following events: consolidation, subdivision or
reclassification, capitalisation of profits or reserves, distributions,
rights issues of shares or options over Shares, rights issues of other
securities, issues at less than current market price, other issues at less
than current market price, modification of rights of conversion, other
offers to shareholders, determination by the Company or Change of
Control or Free Float Event

“Alternative Stock at any time, in the case of the Shares, if they are not at that time listed
Exchange” and traded on the Stock Exchange, the principal stock exchange or
securities market on which the Shares are then listed or quoted or dealt

in

“Average Market Price” the arithmetic average of the daily Volume Weighted Average Price of
each Share on each of the 10 consecutive Stock Exchange Business
Days prior to and excluding the Reset Date itself
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“Affiliate”

“Agency Agreement”

‘CAGM”
“Auditors”
“Board”

“Bond”

“Bondholder”

“Bond Closing Date”

“Bond Issue”

with respect to any Person, any other Person, whether now or in the
future:

(1) directly or indirectly controlling, controlled by, or under direct or
indirect common control with, such Person,

(2) who is a director or officer of such Person or any subsidiary of
such Person or of any Person referred to in subparagraph (1) of
this definition; or

(3) who is a spouse or any person cohabiting as a spouse, child or
step-child, parent or step-parent, brother, sister, step-brother or
step-sister, parent-in-law, grandchild, grandparent, uncle, aunt,
nephew and niece of a Person described in subparagraph (1) or (2)
of this definition.

For purposes of this definition, “control” (including, with correlative
meanings, the terms “controlling,” “controlled by” and ‘“under
common control with”), as applied to any Person, means the
possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether
through the ownership of voting securities, by contract or otherwise

the paying, conversion and transfer agency agreement dated on or
around 22 December 2021 relating to the Bonds made between the
Company, the Subsidiary Guarantors, the Trustee, HSBC as principal
paying and conversion agent, as registrar and as transfer agent and the
other paying, conversion and transfer agents appointed under it relating
to the Bonds

the annual general meeting of the Company held on 11 June 2021
PricewaterhouseCoopers
the board of Directors

the US$250,000,000 aggregate principal amount of 8.00% guaranteed
convertible bonds due 2022 issued by the Company

the person in whose name a Bond is registered in the register of
bondholders

22 December 2021, or such later date, not being later than 5 January
2022, as the Company, the Subsidiary Guarantors and the Sole
Bookrunner and Sole Lead Manager may agree

the issue of the Bonds by the Company
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“Capital Stock”

“Change of Control”

with respect to any Person, any and all shares, interests, participations
or other equivalents (however designated, whether voting or non-

voting) in equity of such Person, whether outstanding on the Issue Date
or issued thereafter, including, without limitation, all Common Stock
and Preferred Stock, but excluding debt securities convertible into such

equity

means the occurrence of one or more of the following events:

@

(i1)

(111)

(iv)

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 its Restricted 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;

the Company consolidates with, or merges with or into, any
Person (other than one or more Permitted Holders), or any Person
(other than one or more Permitted Holders) consolidates with, or
merges with or into, the Company, in any such event pursuant to a
transaction in which any of the outstanding Voting Stock of the
Company or such other Person is converted into or exchanged for
cash, securities or other property, other than any such transaction
where the Voting Stock of the Company outstanding immediately
prior to such transaction is converted into or exchanged for (or
continues as) Voting Stock (other than Disqualified Stock (as
defined in the existing indentures to which the Company is a
party) of the surviving or transferee Person constituting a majority
of the outstanding shares of Voting Stock of such surviving or
transferee Person (immediately after giving effect to such
issuance) and in substantially the same proportion as before the
transaction;

the Permitted Holders are the beneficial owners of less than 51%
of the total voting power of the Voting Stock of the Company;

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;
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“Change of Control
Triggering Event”

“Clearstream”

“Closing Price”

“Common Stock”

“Company”

“Conditions”
“connected person(s)”

“Conversion Price”

“Conversion Right”

(v) individuals who on the Issue Date constituted the board of
directors elected or appointed by the shareholders of the Company
to manage the business of the Company or any committee of such
board duly authorised to take the action purported to be taken by
such committee (the “Board of Directors”) (together with any
new directors whose election by the Board of Directors was
approved by a vote of at least a majority of the members of the
Board of Directors then in office who were members of the Board
of Directors on the Issue Date or whose election was previously so
approved) cease for any reason to constitute a majority of the
members of the Board of Directors then in office; or

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

means the occurrence of both a Change of Control and a Rating
Decline (as defined in the Conditions)

Clearstream Banking S.A.

for the Shares for any Trading Day shall be the price published in the
daily quotation sheet published by the Stock Exchange or, as the case
may be, the equivalent quotation sheet of an Alternative Stock
Exchange

with respect to any Person, any and all shares, interests or other
participations in, and other equivalents (however designated and
whether voting or nonvoting) of such Person’s common stock or
ordinary shares, whether or not outstanding at the date of the Trust
Deed, and include, without limitation, all series and classes of such
common stock or ordinary shares

Hopson Development Holdings Limited, a company incorporated in
Bermuda with limited liability and whose shares are listed on the Main
Board of the Stock Exchange

the terms and conditions of the Bonds
has the meaning ascribed to it under the Listing Rules

the price at which the Conversion Shares will be issued upon
conversion of the Bonds which will initially be HK$20.16 per Share
and will be subject to adjustments in the manner provided for in the
Conditions, including for any Adjustment Events

the right of a Bondholder to convert any Bond into Conversion Shares
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“Conversion Share(s)”

“Director(s)”

“Encumbrance”

“Euroclear”
“Exchange Act”

“Free Float Event”

“Global Certificate”
“Group”

“HK$”or “HK Dollars”
“Hong Kong”

“HSBC”

“Independent Third Party”

“Issue Date”

“Listing Rules”

the Share(s) to be allotted and issued by the Company upon conversion
of the Bonds

the director(s) of the Company

any mortgage, pledge, security interest, encumbrance, lien or charge of
any kind (including, without limitation, any conditional sale or other
title retention agreement or lease in the nature thereof or any agreement
to create any mortgage, pledge, security interest, lien, charge, easement
or encumbrance of any kind)

Euroclear Bank SA/NV
the United States Securities Exchange Act of 1934, as amended

occurs on the first date on which less than 25% of the Company’s total
number of issued Shares are held by the public, provided that if
following the occurrence of any Free Float Event, at least 25% of the
Company’s total number of issued Shares are held by the public on any
day following the date of occurrence of such Free Float Event (the
“Reference Date” in respect of such Free Float Event), a further Free
Float Event may subsequently occur on the first date (falling after the
Reference Date in respect of such Free Float Event) on which less than
25% of the Company’s total number of issued Shares are held by the
public

a global bond certificate representing the Bonds to be issued
the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC
The Hongkong and Shanghai Banking Corporation Limited

person who is independent of the Company and is not connected with
the Company or its connected persons (as defined in the Listing Rules)

22 December 2021

the Rules Governing the Listing of Securities on the Stock Exchange
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“Material Adverse Change”

“Maturity Date”

“Net Share Settlement
Mechanism”

“Offering Circular”

any of the following events or conditions since 30 June 2021:

@

(i1)

(1i1)

(iv)

any change in the capital stock or long-term debt of the Company
or any of its subsidiaries, or any dividend or distribution of any
kind declared, set aside for payment, paid or made by the
Company on any class of capital stock, other than the cash
dividend of HK$0.50 per share for the six months ended 30 June
2021 and the bonus issue, each as disclosed in the Company’s
2021 interim report;

any material adverse change, or any development involving a
prospective material adverse change, in or affecting the business,
properties, management, condition (financial or otherwise), results
of operations or prospects of the Company and its subsidiaries
taken as a whole or on the performance by the Company and the
Subsidiary Guarantors of their respective obligations under the
Transaction Documents;

the entry by the Company or any of its subsidiaries into any
transaction or agreement that is material to the Company and its
subsidiaries taken as a whole or incurring of any liability or
obligation, direct or contingent, that is material to the Company
and its subsidiaries taken as a whole; or

the Company or any of its subsidiaries sustaining any material loss
or interference with its business from fire, explosion, flood or
other calamity, whether or not covered by insurance, or from any
labour disturbance or dispute or any action, order or decree of any
administrative, governmental or regulatory commission, board,
body, authority or agency, or any stock exchange, self-regulatory
organization or other non-governmental regulatory authority, or
any court, tribunal or arbitrator, in each case whether national,
central, federal, provincial, state, regional, municipal, local,
domestic or foreign

20 December 2022, being the date on which the Bonds mature

has the meaning given to it in the section headed “Principal Terms of
the Bonds — Net Share Settlement Mechanism” in this announcement

the offering circular to be issued by the Company for use in connection
with the Bond Issue and the listing of the Bonds on the Stock
Exchange

_ 28 —



“Permitted Holder(s)”

“Person”

“PRC 2

“Preferred Stock”

“Publication Date”

“Relevant Event”

any or all of the following:
(i) Mr. Chu Mang Yee;

(i1) the estate and any spouse or immediate family member of the Mr.
Chu Mang Yee or the legal representative of any of the foregoing;

(iii) any Affiliate (other than an Affiliate as defined in subparagraphs
(2) or (3) of the definition of Affiliate) of the Persons specified in
subparagraphs (i) and (ii) above of this definition; and

(iv) 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
more than 80% owned by Persons specified in subparagraphs (i),
(i1) and (iii) of this definition.

any individual, corporation, partnership, limited liability company,
joint venture, trust, unincorporated organization or government or any
agency or political subdivision thereof

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

as applied to the Capital Stock of any Person means Capital Stock of
any class or classes that by its term is preferred as to the payment of
dividends, or as to the distribution of assets upon any voluntary or
involuntary liquidation or dissolution of such Person, over any other
class of Capital Stock of such Person

the publication date of the Offering Circular, being not less than three
business days prior to the Bond Closing Date or such other date as may
be agreed between the Company, the Subsidiary Guarantors and the
Sole Bookrunner and Sole Lead Manager

occurs when the Shares cease to be listed or admitted to trading or
suspended for trading for a period equal to or exceeding 30
consecutive Trading Days on the Stock Exchange or, if applicable, the
Alternative Stock Exchange or there is a Free Float Event
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“Relevant Indebtedness”

“Relevant Shareholders”

“Relevant Shares”

“Relevant Tax Jurisdiction”

“Reset Date™
“Securities Act”
“Shareholders”

“Shares”

“Sole Bookrunner and Sole
Lead Manager”

any future and present indebtedness incurred or issued outside the PRC
in the form of or represented by debentures, loan stock, bonds, notes,
bearer participation certificates, depository receipts, certificates of
deposit or other similar securities or instruments or by bills of
exchange drawn or accepted for the purpose of raising money which
are, or are issued with the intention on the part of the issuer thereof
that they should be, quoted, listed, ordinarily dealt in or traded on any
stock exchange or over the counter or on any other securities market
(whether or not initially distributed by way of private placement),
which for the avoidance of doubt does not include indebtedness under
any bilateral, syndicated or club loan or loan facility

SOUNDA PROPERTIES LIMITED #i# & ¥ A R/ A and FARRICH
INVESTMENTS LIMITED % & X & A R/ A

(i) in the case of SOUNDA PROPERTIES LIMITED #i% & ¥ A RA
A, the 1,276,400,189 Shares held by it directly (or through nominees)
or indirectly through companies controlled by it or the subsidiaries of
such companies (or through their respective nominees), representing
approximately 53.59% of the Shares; and (ii) in the case of FARRICH
INVESTMENTS LIMITED EEBEAMRAF, the 434,771,287
Shares held by it directly (or through nominees) or indirectly through
companies controlled by it or the subsidiaries of such companies (or
through their respective nominees), representing approximately 18.25%
of the Shares

Hong Kong or Bermuda, or within any jurisdiction in which the
Company or any Subsidiary Guarantor, as the case may be, is
organised or resident for tax purposes or engaged in business for tax
purposes or any authority thereof or therein having power to tax or
through which payment by or on behalf of the Company or a
Subsidiary Guarantor is made or any political subdivision or taxing
authority thereof or therein

20 June 2022 and 20 September 2022
the US Securities Act of 1933, as amended
holders of the Shares

the ordinary shares of HK$0.10 each in the share capital of the
Company

HSBC
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“Stock Exchange”

“Stock Exchange Business

2

Day

“Subscription Agreement”

“Subsidiary Guarantees™

“Subsidiary Guarantors”

“Trading Day”

“Transaction Documents”

“Trust Deed”

“Trustee”

“US$” or “US Dollars”
“US” or “United States”

“Volume Weighted Average
Price”

The Stock Exchange of Hong Kong Limited

any day (other than a Saturday or Sunday) on which the Stock
Exchange or the Alternative Stock Exchange, as the case may be, is
open for the business of dealing in securities

the Subscription Agreement dated 8 December 2021 and entered into
among the Company, the Subsidiary Guarantors and the Sole
Bookrunner and Sole Lead Manager in respect of the Bond Issue

the guarantees to be provided by the Subsidiary Guarantors in respect
of the Bonds

certain direct or indirect wholly-owned subsidiaries of the Company
that will provide guarantees for the Bonds

a day when the Stock Exchange or, as the case may be an Alternative
Stock Exchange is open for dealing business, provided that if no
Closing Price is reported for one or more consecutive dealing days
such day or days will be disregarded in any relevant calculation and
shall be deemed not to have been dealing days when ascertaining any
period of dealing days

collectively, the Subscription Agreement, the Trust Deed, the Agency
Agreement, the Bonds and the Subsidiary Guarantees

the trust deed constituting the Bonds and dated the Issue Date
HSBC

the lawful currency of the United States

the United States of America

means the order book volume-weighted average price of a Share for
such Stock Exchange Business Day appearing on or derived from
Bloomberg screen page “754 HK Equity VAP” (or its successor page)
or, if not available on any of such screens, from such other source as
shall be determined to be appropriate by an independent investment
bank, provided that for any Stock Exchange Business Day where such
price is not available or cannot otherwise be determined as provided
above, the Volume Weighted Average Price of a Share in respect of
such Stock Exchange Business Day shall be the Volume Weighted
Average Price, determined as provided above, on the immediately
preceding Stock Exchange Business Day on which the same can be so
determined
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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
Hopson Development Holdings Limited
Chu Kut Yung
Chairman

Hong Kong, 9 December 2021

As at the date of this announcement, the Board comprises eight Directors. The executive Directors are Ms. Chu Kut Yung
(Chairman), Mr. Zhang Fan (Co-president), Mr. Au Wai Kin, Mr. Xie Bao Xin and Mr. Bao Wenge,; and the independent
non-executive Directors are Mr. Tan Leng Cheng, Aaron, Mr. Ching Yu Lung and Mr. Ip Wai Lun, William.

*  For identification purposes only
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