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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 
take no responsibility for the contents of this announcement, make no representation as to 
its accuracy or completeness and expressly disclaim any liability whatsoever for any loss 
howsoever arising from or in reliance upon the whole or any part of the contents of this 
announcement.

This announcement appears for information purposes only and does not constitute an 
invitation or offer to acquire, purchase or subscribe for any securities of the Company.

鼎億集團投資有限公司
(Incorporated in Bermuda with limited liability)

(Stock Code: 508)

DINGYI GROUP INVESTMENT LIMITED

(1) ISSUE OF CONVERTIBLE BONDS UNDER SPECIFIC MANDATE;
(2) CONNECTED TRANSACTION; AND

(3) PROPOSED INCREASE OF AUTHORISED SHARE CAPITAL

ISSUE OF THE CONVERTIBLE BONDS AND REDEMPTION OF THE 2018 CB

The Board is pleased to announce that on 23 June 2023 (after trading hours), the 
Company entered into the Subscription Agreement with the Subscriber, pursuant to which 
the Company has conditionally agreed to issue, and the Subscriber has conditionally 
agreed to subscribe for, the Convertible Bonds with an aggregate principal amount of 
HK$980,000,000 convertible into Shares at the initial Conversion Price of HK$0.4 per 
Conversion Share.

Assuming the exercise in full of the conversion rights attaching to the Convertible Bonds 
at the initial Conversion Price of HK$0.4 per Conversion Share, a total of 2,450,000,000 
Conversion Shares will be issued, representing approximately 33.30% of the existing issued 
share capital of the Company and approximately 24.98% of the issued share capital of 
the Company as enlarged by the issue of the Conversion Shares. The Conversion Shares 
will be allotted and issued under the Specific Mandate to be approved by the Independent 
Shareholders at the SGM.

The subscription price of the Convertible Bonds in sum of HK$980,000,000 shall be settled 
by the Subscriber by setting it off against the redemption money payable by the Company 
to the Subscriber in the equivalent sum of HK$980,000,000 for redemption of the 2018 
CB.
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PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

The Company proposes to increase the authorised share capital of the Company from 
HK$105,000,000 divided into 10,500,000,000 Shares to HK$200,000,000 divided into 
20,000,000,000 Shares by the creation of an additional 9,500,000,000 unissued Shares. 
The Increase in Authorised Share Capital is subject to the approval of the Shareholders 
by the passing of an ordinary resolution by the Shareholders at the SGM, and will become 
effective on the date of the SGM upon the passing of the relevant ordinary resolution.

IMPLICATIONS UNDER LISTING RULES

As at the date of this announcement, the Subscriber is the substantial shareholder of the 
Company holding (through himself and his controlled corporation) 3,299,985,405 Shares, 
representing approximately 44.86% of the total issued share capital of the Company. 
Accordingly, the Subscription constitutes a connected transaction of the Company subject 
to the Independent Shareholders’ approval requirements under Chapter 14A of the Listing 
Rules by way of poll at the SGM. The Subscriber and his associates are required to abstain 
from voting on the resolutions in respect of the Subscription at the SGM. To the best of the 
Directors’ information, belief and knowledge having made all reasonable enquiry, save for 
the Subscriber and his associates, no other Shareholders have any material interest in the 
Subscription and the grant of the Specific Mandate.

Further, to the best of the Directors’ knowledge, information and belief having made 
all reasonable enquiries, as none of the Shareholders or their associates would have any 
interest in the Increase in Authorised Share Capital, no Shareholder would be required to 
abstain from voting in favour of the resolution relating to the Increase in Authorised Share 
Capital at the SGM.

GENERAL

An Independent Board Committee will be established to make recommendation to the 
Independent Shareholders regarding the Subscription Agreement and the transactions 
contemplated thereunder, including the issue of the Convertible Bonds. The Independent 
Financial Adviser will be appointed to advise the Independent Board Committee and the 
Independent Shareholders in relation to the Subscription and the issue of the Convertible 
Bonds.

The SGM will be convened and held for, inter alia, the Independent Shareholders to 
consider, and if thought fit, to approve the Subscription, the grant of the Specific Mandate 
and the Increase in Authorised Share Capital.

A circular containing, amongst other things, (i) further information of the Subscription; 
(ii) details of the Increase in Authorised Share Capital; (iii) the recommendation of 
the Independent Board Committee to the Independent Shareholders in relation to the 
Subscription and issue of the Convertible Bonds; (iv) the advice of the Independent 
Financial Adviser to the Independent Board Committee and the Independent Shareholders 
in relation to the Subscription and the issue of the Convertible Bonds; and (v) the notice of 
the SGM, is expected to be despatched to the Shareholders on or before 21 July 2023, as 
the Company requires more time to prepare the relevant information to be included in the 
circular.
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Completion of the Subscription is subject to fulfillment of the conditions precedent 
under the Subscription Agreement. Accordingly, the Subscription may or may not 
proceed. Shareholders and potential investors are reminded to exercise caution when 
dealing in the Shares.

The Board is pleased to announce that on 23 June 2023 (after trading hours), the Company 
entered into the Subscription Agreement with the Subscriber, pursuant to which the Company 
has conditionally agreed to issue, and the Subscriber has conditionally agreed to subscribe for, 
the Convertible Bonds with an aggregate principal amount of HK$980,000,000 convertible 
into Shares at the initial Conversion Price of HK$0.4 per Conversion Share.

THE SUBSCRIPTION AGREEMENT

Date: 23 June 2023 (after trading hours)

Issuer: the Company

Subscriber: Mr. Li Kwong Yuk

As at the date of this announcement, the Subscriber is the substantial shareholder of the 
Company holding (through himself and his controlled corporation) 3,299,985,405 Shares, 
representing approximately 44.86% of the total issued share capital of the Company. 
Accordingly, the Subscriber is a connected person of the Company under the Listing Rules.

Subscription of the Convertible Bonds and Redemption of the 2018 CB

Subject to the fulfilment of the conditions precedent, the Company shall issue and the 
Subscriber shall subscribe for the Convertible Bonds with an aggregate principal amount of 
HK$980,000,000.

The subscription price of the Convertible Bonds in sum of HK$980,000,000 shall be settled by 
the Subscriber on Completion by setting it off against the redemption money payable by the 
Company to the Subscriber in the equivalent sum of HK$980,000,000 for redemption of the 
2018 CB.

Conditions Precedent

Completion of the Subscription is conditional upon:

(i) the Listing Committee of the Stock Exchange granting approval for the listing of and 
permission to deal in the Conversion Shares in respect of the Convertible Bonds to be 
issued;
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(ii) the passing of resolution(s) by the Independent Shareholders of the Company at the 
SGM to approve the Subscription Agreement, the transactions contemplated thereunder 
and the grant of the Specific Mandate; and

(iii) if applicable, the obtaining of all consents from government or regulatory authorities or 
third parties which are necessary in connection with the execution and performance of 
the Subscription Agreement and the transactions contemplated thereunder.

If the above conditions are not fulfilled on or prior to 31 October 2023 (or such later date 
as may be agreed between the Subscriber and the Company) (the “Long Stop Date”), the 
obligations of the parties under the Subscription Agreement shall terminate and none of the 
parties to the Subscription Agreement shall have any claim against the other for any costs or 
losses save for any prior breach of the Subscription Agreement.

Completion

Completion of the Subscription shall take place on or before the third Business Day following 
the satisfaction of the above conditions or such other date as the Subscriber and the Company 
may agree.

The Company shall issue the Convertible Bonds to the Subscriber and redeem the 2018 CB 
simultaneously on Completion.

Subscriber’s Undertaking

Pursuant to the Subscription Agreement, the Subscriber undertakes that prior to the date of 
Completion or the Long Stop Date (whichever is the earlier), the Subscriber shall not demand 
or make any claims against the Company for payment of the outstanding principal amount or 
any other monies due under the 2018 CB.

PRINCIPAL TERMS OF THE CONVERTIBLE BONDS

Principal amount An aggregate principal amount of HK$980,000,000

Issue Price 100% of the principal amount of the Convertible Bonds. The 
issue price was determined by the Company based on the 
face value of the Convertible Bonds

Form of the Convertible 
Bonds and Denomination

In registered form and in denomination of HK$10,000,000 
each or integral multiples thereof

Interest Rate 5.5% per annum payable semi-annually

Maturity Date The third anniversary of the date of issue of the Convertible 
Bonds
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Status The Convertible Bonds, when issued, will constitute general, 
unsecured and unsubordinated obligations of the Company 
and rank equally among themselves and pari passu with 
all other present and future unsecured and unsubordinated 
obligations of the Company except for obligations accorded 
by mandatory provisions of applicable law

Conversion Shares Upon full conversion of the Convertible Bonds at the 
Conversion Price of HK$0.4, an aggregate of 2,450,000,000 
Conversion Shares will be allotted and issued pursuant 
to the Convertible Bonds Instrument. Such number of 
Conversion Shares represents approximately 33.30% 
of the existing issued share capital of the Company and 
approximately 24.98% of the issued share capital of the 
Company as enlarged by the issue of the Conversion Shares. 
The Conversion Shares will be allotted and issued under 
the Specific Mandate to be approved by the Independent 
Shareholders at the SGM

Conversion Restrictions The Convertible Bondholders shall have no right to exercise, 
and shall not exercise, any conversion rights if, as a result 
of such exercise, (a) it triggers any mandatory offer under 
Rule 26 of the Takeovers Code; or (b) the Company will 
be in breach of the minimum public floating requirements 
under Rule 8.08 of the Listing Rules or other relevant 
requirements under the Listing Rules immediately after the 
relevant exercise of conversion rights

Conversion Price HK$0.4 per Conversion Share subject to adjustments as set 
out in the terms and conditions of the Convertible Bonds 
Instrument

Adjustments to the 
Conversion Price

The Conversion Price of the Convertible Bonds is subject 
to adjustment in the following events, namely, share 
consolidation, share subdivision and capital distribution

Ranking of Conversion 
Shares

The Conversion Shares shall rank pari passu in all respects 
with all other existing Shares outstanding at the conversion 
date and all Conversion Shares shall have the right to 
participate in all dividends and other distributions the record 
date of which falls on or after the conversion date

Conversion period The period commencing from the Issue Date up to the 
Maturity Date



– 6 –

Redemption Redemption at Maturity
Unless previously converted or cancelled, the Company 
shall redeem all the outstanding Convertible Bonds on the 
Maturity Date at a redemption amount equivalent to 100% 
of the outstanding principal

Early Redemption by Company
The Company may by 7 days’ notice in writing at any time 
from the date of the issue of the Convertible Bonds up to 
(but excluding) Maturity Date redeem all or part of the 
Convertible Bonds (selected by it in its sole discretion) 
at a redemption amount equal to 100% of the principal 
amount of such Convertible Bonds to be redeemed plus any 
outstanding accrued interest

Redemption on default
If any of the events of default set out in the Convertible 
Bonds Instrument occurs, the Convertible Bondholders 
holding 51% or more of the outstanding principal of the 
Convertible Bonds may by notice in writing to the Company 
declare that the redemption on default shall apply and then 
each of the Convertible Bondholders may, at its option, give 
a redemption notice in respect of all the Convertible Bonds 
held by it/him to the Company whereupon the outstanding 
principal amount of such Convertible Bonds shall become 
immediately due and payable at a redemption amount. Such 
events of default include (but are not limited to) (i) default 
of the Company to repay the principal of the Convertible 
Bonds or inability of the Company to pay its debts; (ii) 
material default of covenants or breach of warranties and 
undertakings under the Convertible Bonds Instrument; (iii) 
winding-up, dissolution or insolvency of the Company; (iv) 
a receiver is appointed of the whole or major part of the 
Company’s assets; (v) the Convertible Bonds are not in full 
force and effect; or (vi) the Company’s Shares cease to be 
listed or are suspended from trading on the Stock Exchange 
for a 30 consecutive trading days

Listing No application will be made for the listing of, or permission 
to deal in, the Convertible Bonds on the Stock Exchange 
or any other stock exchange. Application will be made by 
the Company to the Stock Exchange for the listing of, and 
permission to deal in, the Conversion Shares

Transferability of Convertible 
Bonds

The Convertible Bonds may be transferred to a third party 
with the Company’s prior written consent (such consent not 
to be unreasonably withheld)



– 7 –

The Conversion Price of HK$0.4 per Conversion Share represents:

(i) a premium of approximately 441% over the closing price of HK$0.074 per Share as 
quoted on the Stock Exchange on the date of this announcement;

(ii) a premium of approximately 463% over the average closing price of approximately 
HK$0.071 per Share for the last five consecutive trading days immediately prior to the 
date of the Subscription Agreement;

(iii) a premium of approximately 147% over the net asset value of HK$0.162 per Share as at 
30 September 2022.

The Conversion Price was determined after arm’s length negotiations between the Company 
and the Subscriber with reference to, among other things, the prevailing market price of the 
Shares, the historical performance of the Shares price, the financial conditions and trading 
prospect of the Company.

INFORMATION OF THE COMPANY

The Group is principally engaged in securities trading, loan financing, properties development 
and other businesses.

INFORMATION OF THE SUBSCRIBER

As at the date of this announcement, the Subscriber is the substantial shareholder of the 
Company holding (through himself and his controlled corporation) 3,299,985,405 Shares, 
representing approximately 44.86% of the total issued share capital of the Company. 
Accordingly, the Subscriber is a connected person of the Company under the Listing Rules.

USE OF PROCEEDS AND REASONS FOR AND BENEFITS OF ISSUE OF 
CONVERTIBLE BONDS

Reference is made to the Company’s circular dated 28 February 2018 in relation to, among 
other things, the issuance of the 2018 CB. The Company issued the 2018 CB with principal 
amount of HK$1,000,000,000 to the Subscriber on 26 March 2018. The 2018 CB has 
fallen due on the maturity date on 26 March 2023. As at the date of this announcement, the 
outstanding principal amount of the 2018 CB is HK$980,000,000.

Since the maturity date of the 2018 CB, the Company had negotiations with the Subscriber on 
settlement of the redemption money and, after arm’s length negotiation, the parties agreed to 
enter into the Subscription Agreement so that the 2018 CB can be redeemed by the Company 
by effectively issuing the new Convertible Bonds to the Subscriber. The gross proceeds of the 
issue of the Convertible Bonds in sum of HK$980,000,000 will be used to wholly set off the 
redemption money of equivalent amount payable for the 2018 CB.
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The Directors consider that redemption of the 2018 CB by way of issuance of the new 
Convertible Bonds instead of cash settlement can spare the cash and other internal financial 
resources of the Group for its use on general working capital and development of the Group’s 
businesses.

The Directors consider the terms of the Subscription Agreement and the Convertible Bonds 
are negotiated at arm’s length basis and on normal commercial terms, which are fair and 
reasonable and in the interests of the Company and its Shareholders as a whole.

FUND RAISING ACTIVITIES OF THE COMPANY FOR THE PAST 12 MONTHS

The Company had not conducted any fund raising activities in the past 12 months immediately 
preceding the date of this announcement.

EFFECT ON THE SHAREHOLDING STRUCTURE

The shareholding structure of the Company (i) as at the date of this announcement, and (ii) 
assuming full exercise of the conversion rights attached to the Convertible Bonds at the initial 
Conversion Price of HK$0.4 per Conversion Share (assuming that no other Shares being issued) 
is as follows:

Shareholders
As at the date of 

this announcement

Immediately after 
the full conversion of 

the Convertible Bonds
No. of Shares % (approx.) No. of Shares % (approx.)

Substantial Shareholders
Mr. Li Kwong Yuk  

(i.e. the Subscriber)
3,299,985,405 

(Note 1)
44.86 5,749,985,405 58.63

(Note 4)

中國船舶集團有限公司
(China State Shipbuilding 

Corporation Limited*(Note 2))

908,685,000
(Note 3)

12.35 908,685,000 9.27

Director(s)
Su Xiaonong 14,655,000 0.20 14,655,000 0.15    

Sub-total: 4,223,325,405 57.41 6,673,325,405 68.05

Other public Shareholders (Note 4) 3,133,457,610 42.59 3,133,457,610 31.95    

Total 7,356,783,015 100.00 9,806,783,015 100.00
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Notes:

1. Including shares held by Mr. Li Kwong Yuk, Wincon Capital Investment Limited (“WCIL”), Wincon 
Asset Management Limited (“WAML”) and Win Master Group Limited (“WMGL”). WCIL, WAML and 
WMGL are wholly and beneficially owned by Mr. Li.

2. * for identification purpose only

3. 中國船舶集團有限公司 (China State Shipbuilding Corporation Limited) was deemed to be interested in 
the shares of the Company held by its wholly-owned subsidiary, namely, 中國船舶資本有限公司 (China 
Shipbuilding Capital Limited).

4. Conversion of the Convertible Bonds shall be subject to the restrictions as disclosed in the section headed 
“Conversion Restrictions” above.

SPECIFIC MANDATE

The Conversion Shares will be allotted and issued under the Specific Mandate to be approved 
by the Independent Shareholders at the SGM.

Application will be made by the Company to the Listing Committee of the Stock Exchange for 
the grant of the listing of, and permission to deal in, the Conversion Shares.

PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

As at the date of this announcement, the authorised share capital of the Company is 
HK$105,000,000 divided into 10,500,000,000 Shares, of which 7,356,783,015 Shares have 
been issued and fully paid.

In order to accommodate future issues of Shares which may include, but not limited to, the 
Conversion Shares, as well as to provide the Company with greater flexibility to raise funds 
by allotting and issuing Shares in the future, as and when necessary, the Company proposes 
to increase the authorised share capital of the Company from HK$105,000,000 divided 
into 10,500,000,000 Shares to HK$200,000,000 divided into 20,000,000,000 Shares by the 
creation of an additional 9,500,000,000 unissued Shares (the “Increase in Authorised Share 
Capital”).

The Increase in Authorised Share Capital is subject to the approval of the Shareholders by the 
passing of an ordinary resolution by the Shareholders at the SGM, and will become effective 
on the date of the SGM upon the passing of the relevant ordinary resolution.



– 10 –

IMPLICATIONS UNDER LISTING RULES

The Subscription

As mentioned above, the Subscriber is a connected person of the Company under the Listing 
Rules so the Subscription constitutes a connected transaction of the Company subject to the 
Independent Shareholders’ approval requirements under Chapter 14A of the Listing Rules by 
way of poll at the SGM. The Subscriber and his associates are required to abstain from voting 
on the resolutions in respect of the Subscription and the grant of the Specific Mandate at the 
SGM.

To the best of the Directors’ information, belief and knowledge having made all reasonable 
enquiry, save for the Subscriber and his associates, no other Shareholders have any material 
interest in the Subscription and the grant of the Specific Mandate.

The Increase in Authorised Share Capital

To the best of the Directors’ knowledge, information and belief having made all reasonable 
enquiries, as none of the Shareholders or their associates would have any interest in the 
Increase in Authorised Share Capital, no Shareholder would be required to abstain from voting 
in favour of the resolution relating to the Increase in Authorised Share Capital at the SGM.

GENERAL

An Independent Board Committee will be established to make recommendation to the 
Independent Shareholders regarding the Subscription Agreement and the transactions 
contemplated thereunder, including the issue of the Convertible Bonds. The Independent 
Financial Adviser will be appointed to advise the Independent Board Committee and the 
Independent Shareholders in relation to the Subscription and the issue of the Convertible 
Bonds.

The SGM will be convened and held for the Independent Shareholders to consider, and if 
thought fit, to approve the Subscription, the grant of the Specific Mandate and the Increase in 
Authorised Share Capital.

A circular containing, amongst other things, (i) further information of the Subscription; 
(ii) details of the Increase in Authorised Share Capital; (iii) the recommendation of the 
Independent Board Committee to the Independent Shareholders in relation to the Subscription 
and issue of the Convertible Bonds; (iv) the advice of the Independent Financial Adviser 
to the Independent Board Committee and the Independent Shareholders in relation to the 
Subscription and the issue of the Convertible Bonds; and (v) notice of the SGM, is expected to 
be despatched to the Shareholders on or before 21 July 2023, as the Company requires more 
time to prepare the relevant information to be included in the circular.

Completion of the Subscription is subject to fulfillment of the conditions precedent under 
the Subscription Agreement. Accordingly, the Subscription may or may not proceed. 
Shareholders and potential investors are reminded to exercise caution when dealing in 
the Shares.
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DEFINITIONS

Unless otherwise stated, the terms in this announcement have the following meanings:

“2018 CB” the 5-year zero coupon conver t ible bonds issued by 
the Company to the Subscriber on 26 March 2018 with 
outstanding principal amount of HK$980,000,000 due on 26 
March 2023;

“associate(s)” has the meaning ascribed thereto it under the Listing Rules;

“Board” the board of Directors;

“Business Day” any day (excluding Saturday, Sunday and public holiday) on 
which banks generally in Hong Kong are open for business;

“Company” Dingyi Group Investment Limited, a company incorporated 
in Bermuda with limited liability and the issued Shares of 
which are listed on the Main Board of the Stock Exchange;

“Completion” the completion of the Subscription;

“Completion Date” the date of Completion;

“connected person(s)” has the meaning ascribed thereto it under the Listing Rules;

“Conversion Price” HK$0.4 per Conversion Share, subject to adjustment;

“Conversion Share(s)” the Share(s) to be issued by the Company upon conversion 
of the Convertible Bonds;

“Convertible Bondholder(s)” any person(s) who is/are for the time being the registered 
holder(s) of the Convertible Bond(s);

“Convertible Bonds” the unsecured 3-year 5.5% p.a. convertible bonds with an 
aggregate principal amount of HK$980,000,000 constituted 
by the Convertible Bonds Instrument to be issued by the 
Company in accordance with the Subscription Agreement;

“Convertible Bonds 
Instrument”

the instrument constituting the Convertible Bonds;

“Directors” directors of the Company from time to time;

“Group” the Company and its subsidiaries;
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“HK$” Hong Kong dollars, the lawful currency of Hong Kong;

“Independent Board 
Committee”

the  independen t  board commi t tee  o f  the  Company , 
comprising all the independent non-executive Directors, 
formed for the purpose of advis ing the Independent 
Shareholders;

“Independent Financial 
Advisor”

the independent financial adviser to be appointed to advise 
the Independent Board Committee and the Independent 
Shareholders in respect of the Subscription;

“Independent Shareholders” Shareholders other than those who are required by the Listing 
Rules to abstain from voting on the resolutions approving the 
Subscription and the grant of the Specific Mandate;

“Issue Date” the date of issue of the Convertible Bonds;

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange;

“Maturity Date” The third anniversary of the Issue Date or, if that is not a 
Business Day, the first Business Day thereafter;

“SGM” a special general meeting of the Company to be convened 
and to consider and, if thought fit, pass the resolutions to 
approve (i) the Subscription Agreement, the transactions 
contemplated thereunder and the grant of the Specific 
Mandate; and (ii) the Increase in Authorised Share Capital;

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

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

“Specific Mandate” the specific mandate for the allotment and issue of the 
Conversion Shares to be granted to the Directors by the 
Independent Shareholders at the SGM;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Subscriber” Mr. Li Kwong Yuk;
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“Subscription” the subscription of the Convertible Bonds by the Subscriber 
in accordance with the Subscription Agreement;

“Subscription Agreement” the subscription agreement dated 23 June 2023 entered into 
between the Company and the Subscriber in relation to the 
Subscription;

“subsidiaries” has the meaning ascribed thereto it under the Listing Rules;

“Takeovers Code” Hong Kong Code on Takeovers and Mergers; and

“%” per cent.

By order of the Board
DINGYI GROUP INVESTMENT LIMITED

Su Xiaonong
Acting Chairman and Chief Executive Officer

Hong Kong, 23 June 2023

As at the date of this announcement, the Board comprises Mr. SU Xiaonong (Acting Chairman 
and Chief Executive Officer), Mr. WANG Xiaohua and Mr. HO Cheong Hang Edmond as 
Executive Directors; and Mr. CHOW Shiu Ki, Mr. CAO Kuangyu and Mr. IP Chi Wai as 
Independent Non-executive Directors.


