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DISCLOSEABLE TRANSACTION
IN RELATION TO THE ACQUISITION OF
THE NEW NGL NOTES PURSUANT TO
THE NGL NOTES EXCHANGE

The Board announces that, on 3 August 2023, the Purchaser has, pursuant to the NGL
Notes Exchange, acquired the New NGL Notes to be issued on the Settlement Date in the
aggregate principal amount of US$14,250,000 by tendering the Existing NGL Notes for

the Exchange Consideration.
No cash consideration will be paid by the Purchaser under the NGL Notes Exchange.
IMPLICATIONS UNDER THE LISTING RULES

As the highest relevant applicable percentage ratio (as defined in the Listing Rules) in
respect of the Acquisition exceeds 5% (but is less than 25%), the Acquisition constitutes
a discloseable transaction for the Company under the Listing Rules and is subject to the

reporting and announcement requirements under the Listing Rules.




INTRODUCTION

The Board announces that, on 3 August 2023, the Purchaser has, pursuant to the NGL Notes
Exchange, acquired the New NGL Notes to be issued on the Settlement Date in the aggregate
principal amount of US$14,250,000 by tendering the Existing NGL Notes for the exchange

consideration consisting of the following:

(1) US$14,250,000 in aggregate principal amount of the New NGL Notes, which will be
issued on the Settlement Date;

(2) US$35,625 in cash as incentive fee, which will be settled on the Settlement Date; and

(3) approximately US$468,271 in cash as settlement of the accrued but unpaid interest on
the Existing NGL Notes up to but not including the Settlement Date, which will be
settled on 29 September 2023.

(collectively, the “Exchange Consideration”)

The terms of the New NGL Notes will include a mandatory redemption obligation on the
Issuer to redeem on the Early Payment Date, a principal amount of the New NGL Notes
equivalent to 2% of the outstanding total principal amount of the New NGL Notes as of the
Settlement Date at a redemption price equal to 100% of the principal amount of the New NGL
Notes so redeemed plus accrued and unpaid interest, if any, to (but excluding) the Early

Payment Date.

No cash consideration will be paid by the Purchaser under the NGL Notes Exchange.



INFORMATION ON THE NEW NGL NOTES

According to the Exchange Information Memorandum, the principal terms of the New NGL

Notes are summarized below:

Issuer: Northeast Gemini Limited

Guarantor: Powerlong Real Estate Holdings Limited & B E #E ik &
BR 2> ]

Issue Date: The Settlement Date

Maturity Date: 28 August 2024

Interest: 6.50% per annum, payable in arrears semi-annually

Ranking: The New NGL Notes:

(1) are general obligations of the Issuer;

(2) are senior in right of payment to any existing and
future obligations of the Issuer expressly subordinated
in right of payment to the New NGL Notes;

(3) rank and will rank at least pari passu in right of
payment with respect to all unsecured, unsubordinated
indebtedness of the Issuer (subject to any priority
rights of such unsubordinated indebtedness pursuant
to applicable law); and

(4) are effectively subordinated to any secured obligations
of the Issuer, to the extent of the value of the assets
serving as security therefor.

Optional Redemption: The Issuer has no option to redeem the New NGL Notes
prior to the Maturity Date, other than pursuant to
redemption for taxation reason as set forth in the Exchange
Information Memorandum.



Repurchase Upon a Change
of Control Triggering
Event:

Early Payment:

Carve-outs to Events of
Default:

Transfer Restriction:

Trustee, Paying Agent and
Registrar:

Listing:

Upon the occurrence of a change of control as set forth in
the Exchange Information Memorandum, the Issuer or the
Guarantor will make an offer to repurchase all outstanding
New NGL Notes at a purchase price equal to 101% of their
principal amount plus accrued and unpaid interest, if any, to
(but not including) the repurchase date.

Unless previously redeemed in full, on the Early Payment
Date of 7 November 2023, the Issuer shall redeem, on a pro
rata basis from the holders of the New NGL Notes, the New
NGL Notes in the principal amount equal to 2% of the
outstanding principal amount of the New NGL Notes as of
the Settlement Date at a redemption price equal to 100% of
the principal amount of the New NGL Notes so redeemed
plus accrued and unpaid interest, if any, to (but excluding)
the Early Payment Date.

The events of default provision under the New NGL Notes
will carve out any of the indebtedness in respect of the
Excluded Notes under the cross-default events, certain final
judgments, involuntary bankruptcy proceedings and
consents to the appointment of a receiver for all or
substantially all of the property and assets of the Issuer, the
Guarantor or any restricted subsidiary of the Guarantor.

The New NGL Notes will be subject to customary
restrictions on transfer and resale.

China Construction Bank (Asia) Corporation Limited

The New NGL Notes will not be listed.



INFORMATION ON THE ISSUER AND THE GUARANTOR

According to information provided to the Company by the Issuer and the Guarantor, which

includes the Exchange Information Memorandum:

(1) the Issuer is an exempted company incorporated under the laws of the Cayman Islands
with limited liability. It is an orphan special purpose vehicle which was set up solely for
the issuance of the notes. To the best of the knowledge, information and belief of the
Board, having made all reasonable enquiries, the Issuer is wholly owned by Ogier
Global Trustee (Cayman) Limited as trustee of Northeast Gemini (Cayman) Trust which

was set up for charitable purpose and has no beneficiaries; and

(2) the Guarantor is a company incorporated in the Cayman Islands with limited liability,
the shares of which are listed on the Main Board of the Stock Exchange. The Guarantor
is a well-known property developer in China specializing in the development and
operation of high-quality, large-scale, integrated commercial and residential

complexes.

As at the date of this announcement, to the best of the knowledge, information and belief of
the Board, having made all reasonable enquiries, the Issuer, the Guarantor and their

respective ultimate beneficial owners are Independent Third Parties.

INFORMATION ON THE COMPANY, THE GROUP AND THE PURCHASER

The Company is a company incorporated in Bermuda with limited liability and is an

investment holding company.

The Group is principally engaged in the securities business, investment and financing and

asset management and advisory business.

The Purchaser is a company incorporated in Hong Kong with limited liability and is a wholly
owned subsidiary of the Company. It is principally engaged in investment and investment

holding business.



REASONS FOR AND BENEFITS OF THE NGL NOTES EXCHANGE

The Board has considered the following factors regarding the NGL Notes Exchange:

(1)

(2)

(3)

(4)

an incentive fee will be received by the Purchaser on the Settlement Date and early

repayment will be received by the Purchaser on the Early Payment Date;

the successful completion of the Guarantor’s exchange of the 4.0% Senior Notes due
2022, the 7.125% Senior Notes due 2022, the 6.95% Senior Notes due 2023 as stated in
its public announcement dated 7 July 2023;

the terms and conditions of the NGL Notes Exchange are comparatively more attractive
to the investors when compared with those of its peers in recent notes exchange offers;

and

as stated in the Exchange Information Memorandum, the Guarantor is committed to
mitigating the effects of the recent adverse market conditions and are striving to meet
its financial commitments by prudently utilizing its existing financial resources. As part
of these efforts, the Issuer and the Guarantor have conducted certain liability
management exercises in July 2022 with respect to their senior notes and are conducting
the NGL Notes Exchange to extend their debt maturity profile and improve their cash
flow management, which would be in the interest of all their stakeholders, including the
holders of the Existing NGL Notes.

After taking into account the above, the Board is of the opinion that the terms of the NGL

Notes Exchange are fair and reasonable and on normal commercial terms, and the NGL Notes

Exchange is in the interests of the Company and its shareholders as a whole.



IMPLICATIONS UNDER THE LISTING RULES

As the highest relevant applicable percentage ratio (as defined in the Listing Rules) in respect

of the Acquisition exceeds 5% (but is less than 25%), the Acquisition constitutes a

discloseable transaction for the Company under the Listing Rules and is subject to the

reporting and announcement requirements under the Listing Rules.

DEFINITIONS

“Acquisition”

“Board”

“Company”

“Early Payment Date”
“Exchange Information

Memorandum”

“Excluded Notes”

“Existing NGL Notes”

‘CGrOup”

the acquisition of the New NGL Notes by the Purchaser in
the principal amount of US$14,250,000 pursuant to the
NGL Notes Exchange

the board of directors of the Company

CMBC Capital Holdings Limited, a company incorporated
in Bermuda with limited liability, the shares of which are
listed on the Main Board of the Stock Exchange (stock code:
1141)

7 November 2023

the exchange information memorandum issued by the
Guarantor and the Issuer in relation to the NGL Notes
Exchange dated 29 June 2023

the Existing NGL Notes, the 7.125% senior notes due 2022
issued by the Guarantor, the 4.0% senior notes due 2022
issued by the Guarantor, the 5.0% senior notes due 2022
issued by the Guarantor, and the 6.95% senior notes due
2023 issued by the Guarantor, each as amended or
supplemented from time to time

6.50% senior notes due 2023 issued by the Issuer and
guaranteed by the Guarantor

the Company and its subsidiaries



“Guarantor”

“Hong Kong”

“Independent Third Parties”

“Issuer” or “NGL”

“Listing Rules”

“New NGL Notes”

“NGL Notes Exchange”

‘6PRC’?

“Purchaser”

“Settlement Date”

“Stock Exchange”

Powerlong Real Estate Holdings Limited & eI E#E A
Ry 7], a company incorporated in the Cayman Islands with
limited liability, the shares of which are listed on the Main
Board of the Stock Exchange (stock code: 1238)

the Hong Kong Special Administrative Region of the PRC

any entities or persons which or who are not connected
person of the Company within the meaning ascribed thereto
under the Listing Rules

Northeast Gemini Limited, an exempted company
incorporated under the laws of the Cayman Islands with
limited liability

The Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited

6.50% senior notes due 2024 to be issued by the Issuer
pursuant to the NGL Notes Exchange

the exchange of the Existing NGL Notes held by the
Purchaser into the New NGL Notes in accordance with the
terms and conditions set forth in the Exchange Information
Memorandum

the People’s Republic of China

CMBC Investment (HK) Limited, a company incorporated
in Hong Kong with limited liability and a wholly-owned
subsidiary of the Company

30 August 2023 as amended in accordance with the terms
and conditions set forth in the Exchange Information

Memorandum

The Stock Exchange of Hong Kong Limited



“US$” United States dollars, the lawful currency of the United
States of America

“%” per cent

By order of the Board
CMBC Capital Holdings Limited
Li Baochen

Chairman

Hong Kong, 3 August 2023

As at the date of this announcement, the executive Directors are Mr. Li Baochen, Mr. Li Ming
and Mr. Ng Hoi Kam; the non-executive Directors are Mr. Yang Kunpeng and Mr. Li Wenshi,
and the independent non-executive Directors are Mr. Lee, Cheuk Yin Dannis, Mr. Wu Bin and
Myr. Wang Lihua.




<<
  /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 ()
  /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 /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.500000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /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


