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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock 

Exchange”) 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.

Under our weighted voting rights structure, our share capital comprises Class A ordinary shares and Class B ordinary shares. 

Each Class A ordinary share entitles the holder to exercise one vote, and each Class B ordinary share entitles the holder to 

exercise 20 votes, respectively, on any resolution tabled at our general meetings, except as may otherwise be required by law 

or provided for in our Memorandum and Articles of Association. Shareholders and prospective investors should be aware of 

the potential risks of investing in a company with a weighted voting rights structure. Our American depositary shares, each 

representing two of our Class A ordinary shares, are listed on the Nasdaq Global Select Market in the United States under the 

symbol JD.

JD.com, Inc.
京東集團股份有限公司

(A company controlled through weighted voting rights and incorporated in the Cayman Islands with limited liability)

(Stock Code: 9618)

INSIDE INFORMATION

ENTRY INTO SALE AND PURCHASE AGREEMENT AND
POSSIBLE MANDATORY CONDITIONAL CASH OFFERS

TO ACQUIRE CNLP

This announcement is issued pursuant to Rule 13.09 of the Rules Governing the Listing of the 
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) and under Part 
XIVA of the Securities and Futures Ordinance (Cap. 571).

Reference is made to the announcement jointly published by JD Property Group Corporation (“JD 
Property”), an indirect non-wholly owned subsidiary of JD.com, Inc. (the “Company”), and 
China Logistics Property Holdings Co., Ltd (“CNLP”) dated 3 September 2021 (the “Rule 3.5 
Announcement”).

On September 1, 2021, JD Property entered into a sale and purchase agreement (the “Agreement”) 
with Mr. Li Shifa, the chairman and executive director of CNLP, and Yupei International 
Investment Management Co., Ltd. (“Yupei International”), a company 90% owned indirectly 
by Mr. Li Shifa, pursuant to which Yupei International has conditionally agreed to sell, and 
JD Property has conditionally agreed to acquire, 916,488,000 shares of CNLP, representing 
approximately 26.38% of the issued share capital of CNLP, for a total consideration of 
HK$3,986,722,800 in cash, representing a value of HK$4.35 per share (the “Transaction”). CNLP 
is principally engaged in the leasing of storage facilities and the related management services in the 
PRC and listed on the Main Board of the Hong Kong Stock Exchange under the stock code 1589.
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Completion of the Transaction (“Completion”) is subject to certain closing conditions and 
procedures (including regulatory approvals). Upon Completion, JD Property and parties acting 
in concert with it will become interested in 1,286,011,999 shares of CNLP, representing 
approximately 37.02% of the issued share capital of CNLP.

Subject to and upon Completion, JD Property will be required pursuant to the Hong Kong Code 
on Takeovers and Mergers to (i) make an offer for all the issued shares of CNLP (other than those 
already owned or agreed to be acquired by JD Property and/or parties acting in concert with it) 
at HK$4.35 in cash per share (the “Share Offer”); and (ii) make an offer for all the outstanding 
convertible bonds of CNLP (other than those already owned by JD Property and/or parties acting 
in concert with it) at HK$1,459,729.50 in cash, based on a conversion price of HK$2.98, for every 
HK$1,000,000 face value of the 2024 Convertible Bonds and HK$1,412,336.25 in cash, based on 
a conversion price of HK$3.08, for every HK$1,000,000 face value of the 2025 Convertible Bonds 
(the “Convertible Bond Offer”, together with the Share Offer, the “Offers”). The offer prices 
under the Convertible Bond Offer are for illustrative purpose only and subject to change, depending 
on the date of Completion and other mechanism set forth in the convertible bonds documents. 
The maximum cash consideration for the Offers and the Transaction will be approximately 
HK$16,395,280,462.

The Share Offer, if and when made, will be conditional upon JD Property having received valid 
acceptances which, together with the shares owned, acquired or agreed to be acquired by JD 
Property and parties acting in concert with it before or during the Share Offer, will result in JD 
Property and parties acting in concert with it holding more than 50% of the voting rights of CNLP. 
The Convertible Bond Offer will be conditional upon the Share Offer becoming or being declared 
unconditional in all respects.

Irrevocable undertakings have been given by each of Berkeley Asset Holding Ltd, Sherlock Asset 
Holding Ltd, Anbang Investment Holdings Co. Limited and Joy Orient Investments Limited in 
favour of JD Property to accept the Offers in respect of their respective shares and convertible 
bonds of CNLP, which in aggregate represent approximately 29.38% of the shares of CNLP and 
55.41% of the total outstanding principal amount of the 2024 Convertible Bonds.

In accordance with the Companies Act (2021 Revision) of the Cayman Islands and the Hong Kong 
Code on Takeovers and Mergers, if JD Property has, within four months of posting of the composite 
offer document in relation to the Offers, received valid acceptances of not less than 90% of the 
shares that are subject to the Share Offer and not less than 90% of the disinterested shares, JD 
Property will privatize CNLP by exercising its squeeze-out right, after which CNLP will become a 
wholly-owned subsidiary of JD Property and an application will be made for the de-listing of the 
shares of CNLP from the Hong Kong Stock Exchange.

The Company and JD Property believe they would be compelling strategic partners for CNLP to 
capture various attractive growth opportunities and unlock value through the unique combination 
of their businesses, capabilities and resources. As JD Property and CNLP share similar business 
models, the Company and JD Property believe that attaining 50% or more of the voting rights in 
CNLP will facilitate the integration of the resources of CNLP and JD Property, which will in turn 
further enhance the business growth and financial prospects of CNLP and JD Property.

For more details, please refer to the Rule 3.5 Announcement.
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See “Safe Harbor Statement” below for the risks and uncertainties for the Transaction and/or the 
Offers, including risks and uncertainties on the timing of the consummation of the Transaction and 
Offers and the risk that a condition to closing of the Transaction or a condition to the Offers may 
not be satisfied or may be delayed.

About JD.com

JD.com is a leading supply chain-based technology and service provider. The company’s cutting-
edge retail infrastructure seeks to enable consumers to buy whatever they want, whenever and 
wherever they want it. The company has opened its technology and infrastructure to partners, 
brands and other sectors, as part of its Retail as a Service offering to help drive productivity and 
innovation across a range of industries.

Safe Harbor Statement

This announcement contains forward-looking statements. These statements are made under the “safe 
harbor” provisions of the U.S. Private Securities Litigation Reform Act of 1995. These forward-
looking statements can be identified by terminology such as “will,” “expects,” “anticipates,” 
“future,” “intends,” “plans,” “believes,” “estimates,” “confident” and similar statements. JD.com 
may also make written or oral forward-looking statements in its periodic reports to the U.S. 
Securities and Exchange Commission (the “SEC”), in its annual report to shareholders, in press 
releases and other written materials and in oral statements made by its officers, directors or 
employees to third parties. Statements that are not historical facts, including statements about 
JD.com’s beliefs and expectations, are forward-looking statements. Forward-looking statements 
involve inherent risks and uncertainties. A number of factors could cause actual results to differ 
materially from those contained in any forward-looking statement, including but not limited to the 
following: the risk and uncertainties as to the timing of the consummation of the Transaction and/
or the Offers; the risk that a condition to closing of the Transaction or a condition to the Offers may 
not be satisfied or may be delayed; potential adverse reactions or changes to business relationships 
resulting from the announcement or completion of the transactions; adverse changes in general 
economic or market conditions; and actions by third parties, including government agencies. All 
information provided herein is as of the date of this announcement, and JD.com undertakes no 
obligation to update any forward-looking statement, except as required under applicable law.

By Order of the Board of Directors
JD.com, Inc.

Mr. Richard Qiangdong Liu
Chairman of the Board of Directors

and Chief Executive Officer

Beijing, China, September 3, 2021

As at the date of this announcement, our board of directors comprises Mr. Richard Qiangdong LIU as the chairman,  
Mr. Martin Chi Ping LAU as the director, Mr. Ming HUANG, Mr. Louis T. HSIEH, Mr. Dingbo XU and  
Ms. Caroline SCHEUFELE as the independent directors.

The directors of the Company jointly and severally accept full responsibility for the accuracy of the information contained in 
this announcement, and confirm, having made all reasonable enquiries, that to the best of their knowledge, opinions expressed 
in this announcement have been arrived at after due and careful consideration and there are no other facts not contained in 
this announcement the omission of which would make any statement in this announcement misleading.


