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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.

C.banner International Holdings Limited
千百度國際控股有限公司

(Incorporated in Bermuda with limited liability)
(Stock Code: 1028)

PROPOSED ISSUE OF
(I) CONVERTIBLE BONDS UNDER GENERAL MANDATE

AND
(II) NOTES

PROPOSED ISSUE OF THE CONVERTIBLE BONDS AND THE NOTES

On September 29, 2017 (after trading hours), the Company and the Subscriber entered into the 
Subscription Agreement, pursuant to which the Company has conditionally agreed to issue, and 
the Subscriber has conditionally agreed to subscribe for, (i) the Convertible Bonds which may be 
converted into the Conversion Shares pursuant to the terms and conditions of the Convertible Bonds 
and (ii) the Notes, each in the principal amount of US$10 million (equivalent to approximately 
HK$78,083,000). Each of the net proceeds arising from the issue of the Convertible Bonds 
and the Notes, after deduction of expenses, will amount to approximately HK$77,768,000 and 
HK$76,987,000 respectively, which shall be applied to refinance certain existing indebtedness of the 
Group and raise funds to replenish its working capital.

Upon full conversion of the Convertible Bonds at the Conversion Price of HK$3.57 per Conversion 
Share (subject to adjustments), a total of 21,792,717 Conversion Shares will be allotted and issued 
to the Subscriber, representing (i) approximately 1.05% of the existing issued share capital of the 
Company; and (ii) approximately 1.04% of the issued share capital of the Company as enlarged by the 
issue of the Conversion Shares, assuming there is no other change in the issued share capital of the 
Company between the date of this announcement and the full conversion of the Convertible Bonds.

LISTING RULES IMPLICATIONS

As the Conversion Shares which may fall to be issued upon the exercise of the conversion rights 
under the Convertible Bonds will be issued under the General Mandate, the issue of the Conversion 
Shares is not subject to any Shareholders’ approval.
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No application will be made for the listing of the Convertible Bonds on the Stock Exchange or any 
other stock exchange. An application will be made by the Company for the listing of, and permission 
to deal in, the Conversion Shares.

As completion of the Subscription Agreement is subject to the fulfilment and/or waiver of 
certain conditions set forth therein, the issue of the Convertible Bonds and the Notes may or 
may not proceed. Investors should exercise caution when dealing in the Shares. If in doubt, 
investors are recommended to consult their professional adviser(s).

THE SUBSCRIPTION AGREEMENT

Date

September 29, 2017 (after trading hours)

Parties

(1) The Company as the issuer; and

(2) The Subscriber as the subscriber

Subject matter

Pursuant to the Subscription Agreement, the Company has conditionally agreed to issue and the 
Subscriber has conditionally agreed to subscribe for (i) the Convertible Bonds which may be converted 
into the Conversion Shares pursuant to the terms and conditions of the Convertible Bonds and (ii) the 
Notes, each in the principal amount of US$10 million (equivalent to approximately HK$78,083,000).

Conditions precedent

Completion is subject to and conditional upon:

(a) the Subscriber having performed and completed to its satisfaction due diligence review of business, 
affairs, operations and financial position of the Company and the Group;

(b) the Subscriber’s parent company having obtained the approval from its shareholders at the 
extraordinary general meeting for the transactions contemplated under the Subscription Agreement;

(c) the Listing Committee of the Stock Exchange granting approval for the listing of, and permission to 
deal in, the Conversion Shares on the Stock Exchange, and such approval and permission remaining 
in full force and effect;

(d) the Subscriber having received all of the documents and evidence set out in the schedule to the 
Subscription Agreement in form and substance satisfactory to it on or prior to the Closing Date;
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(e) evidence that the Subscriber has obtained all necessary external, internal and corporate approvals 
and checks under all applicable laws and regulations, including but not limited to, investment 
committee approval;

(f) evidence that the Company has obtained all necessary approval and consent in respect of the 
transactions contemplated under the Subscription Agreement and other ancillary transaction 
documents from Cheer Hope Holdings Limited;

(g) the representations and warranties of the Company contained in the Subscription Agreement and 
other ancillary transaction documents to which it is a party being true, accurate and correct and not 
misleading during the period beginning on the date of the Subscription Agreement and ending on the 
Closing Date;

(h) on the Closing Date, no event of default is continuing or would result from the proposed issue by the 
Company of the Convertible Bonds and the Notes to the Subscriber; and

(i) no notice, order, judgement, action or proceeding of any court, arbitrator, authority, statutory or 
regulatory body having been served, issued or made which restrains, prohibits or makes unlawful 
any transaction contemplated by the Subscription Agreement or which is reasonably likely to 
materially and adversely affect the Subscriber to subscribe the Convertible Bonds and the Notes.

In the event that any of the conditions precedent referred to above is not fulfilled or waived by the 
Subscriber on or before the Long-Stop Date (or such later date as may be agreed between the Company 
and the Subscriber in writing), then the Subscription Agreement shall lapse immediately thereafter and 
neither party to the Subscription Agreement shall have any claim against or liability or obligation to 
other party under the Subscription Agreement save for any rights or obligations which may accrue prior 
to the date of such termination.

Completion

Completion shall take place on the Closing Date or at such other time as the Company and the Subscriber 
may agree, subject to the satisfaction or the waiver (if applicable) of the conditions precedent as set out 
in the Subscription Agreement.

Share Charge

The Company agrees to charge in favour of the Subscriber, as continuing security for the payment and 
discharge of all of the obligations owing to the Subscriber by the Company under the Subscription 
Agreement and other ancillary transaction documents, by way of first fixed charge, 3,159,910 shares in 
EtonKids Education Group Limited held by the Company and all related rights in relation thereto.
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Requirement relating to shareholding of the Company

Pursuant to the Subscription Agreement, it shall be an event of default if Mr. Chen ceases to (i) be 
beneficially interested (directly or indirectly) in at least 30% of the issued Shares of the Company and 
the single largest Shareholder of the Company; or (ii) be the chairman and executive Director of the 
Company.

If an event of default under the Subscription Agreement occurs, the Convertible Bonds and the Notes are, 
and they shall become, immediately due and repayable.

As at the date of this announcement, Mr. Chen holds (directly and indirectly) approximately 36.11% of 
the issued Shares of the Company.

Principal terms of the Convertible Bonds

A summary of the principal terms of the Convertible Bonds is set out as follows:

Issuer: The Company

Principal Amount: US$10 million (equivalent to approximately HK$78,083,000)

Issue Price: 100% of the principal amount of the Convertible Bonds

Interest Rate: The Convertible Bonds shall bear interest from and including 
the date of issue of the Convertible Bonds to the maturity date of 
the Convertible Bonds at the rate of five (5)% per annum on the 
outstanding principal thereof, payable every six (6) months from 
the date of issue of the Convertible Bonds in arrears.

Form and Denomination: The Convertible Bonds will be issued in registered form and in 
denomination of US$500,000 each.

Maturity Date: The date falling on the first (1st) anniversary of the issue of the 
Convertible Bonds, which can, subject to the agreement between 
the Company and the holder of the Convertible Bonds, be 
extended twice (each for a term of one year), at maximum to the 
date falling on the third (3rd) anniversary of the date of issue of 
the Convertible Bonds.
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Conversion Price: HK$3.57, being the initial conversion price per Conversion Share.

The Convers ion Pr ice was ar r ived a t a f te r a rm’s length 
negotiations between the Company and the Subscriber with 
reference to the prevailing market price of the Shares and 
represents:

(i) a premium of approximately 29.82% to the closing price 
of HK$2.75 per Share as quoted on the Stock Exchange 
on September, 29 2017, being the date of the Subscription 
Agreement;

(ii) a p remium of approx imate ly 30 .67% to the average 
closing price of HK$2.732 per Share as quoted on the 
Stock Exchange for the last f ive consecutive trading 
days immediately preceding the date of the Subscription 
Agreement; and

(iii) a p remium of approx imate ly 28 .37% to the average 
closing price of HK$2.781 per Share as quoted on the 
Stock Exchange for the last 10 consecutive trading days 
immedia te ly p reced ing the da te o f the Subscr ip t ion 
Agreement.

Adjustments to the 
 Conversion Price:

The Conversion Price shall from time to time be adjusted 
in accordance with the relevant provisions under terms and 
conditions of the Convertible Bonds upon the occurrence of 
certain events:

(i) consolidation, subdivision or reclassification of the Shares;

(ii) capitalization of profits or reserves (other than in lieu of a 
cash dividend);

(iii) issue of Shares by way of a scrip dividend where the current 
market price exceeds the amount of the relevant cash 
dividend;

(iv) capital distribution to the Shareholders;

(v) rights issues of Shares or options over Shares (at less than the 
current market price);

(vi) rights issues of other securities;
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(vii) issues of Shares at less than the Conversion Price;

(viii) other issues of securities at less than the Conversion Price;

(ix) modification of rights of conversion;

(x) other offers to Shareholders; and

(xi) events triggering the Conversion Price Reset.

The Subscription Agreement provides that the Conversion Price 
shall not in any event be lower than HK$2.39 (subject to the other 
adjustments events as mentioned above). Therefore, the lowest 
possible Conversion Price upon the occurrence of any Conversion 
Price Reset would be HK$2.39.

Conversion: The conversion rights attaching to the Convertible Bonds can 
be exercised, at the option of the holder thereof, to convert all 
or any part in the lots of US$500,000 of the principal amount of 
the Convertible Bonds at any time from and including the issue 
date of the Convertible Bonds up to the close of business (at the 
principal place of business of the Company in Hong Kong) on the 
maturity date of the Convertible Bonds.
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Redemption: (1) Redemption at maturity

Unless previously redeemed, converted, purchased or 
cancelled, the Company will redeem all of the Convertible 
Bonds on the maturity date of the Convertible Bonds at the 
sum of (i) a redemption amount equal to the aggregate of (x) 
the principal amount outstanding on the Convertible Bonds, 
(y) the outstanding interest up to the date of redemption and 
(z) any other outstanding amount due but unpaid under the 
Convertible Bonds and (ii) an amount that would make up an 
aggregate internal rate of return on the relevant amount of the 
Convertible Bonds at 8% per annum thereon.

(2) Default redemption

Upon the occurrence of an event of default, the holder of 
the Convertible Bonds shall have the right (but not the 
obligation) to demand the Company to, and the Company 
shall, redeem all or such part of the outstanding principal 
amount of the Convertible Bonds at an amount equal to the 
amount that would yield an aggregate internal rate of return 
of 18% per annum on the relevant portion of the principal 
amount of such Convertible Bonds calculated from the issue 
date of the Convertible Bonds until the actual date of payment 
for the redemption.

Transferability: Subject to the terms and conditions of the Convertible Bonds, 
transfer of the Convertible Bonds can be made without prior 
consent of the Company.

Status: The Convertible Bonds constitute direct, secured, unsubordinated 
and unconditional obligations of the Company and shall at all 
times rank pari passu and without any preference or priority 
among themselves.
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Principal terms of the Notes

A summary of the principal terms of the Notes is set out as follows:

Issuer: The Company

Principal Amount: US$10 million (equivalent to approximately HK$78,083,000)

Issue Price: 100% of the principal amount of the Notes

Interest Rate: The Notes shall bear interest from the date of issue of the Notes to 
the maturity date of the Notes at the rate of seven (7)% per annum 
on the outstanding principal thereof, payable every 6 (six) months 
from the issue date of the Notes in arrears.

Form and Denomination: The Notes will be issued in registered form and in denomination 
of US$500,000 each. 

Maturity Date: The date falling on the first (1st) anniversary of the date of issue 
of the Notes, which can, subject to the agreement between the 
Company and the holder of the Notes, be extended twice (each for 
a term of one year), at maximum to the date falling on the third 
(3rd) anniversary of the date of issue of the Notes.

Redemption: (1) Redemption at maturity

Unless previously redeemed, purchased or cancelled, the 
Company will redeem all of the Notes on the maturity date 
of the Notes at the sum of a redemption amount equal to 
the aggregate of (i) the principal amount outstanding on 
the Notes, (ii) the outstanding interest up to the date of 
redemption; and (iii) any other outstanding amount due but 
unpaid under the Notes.

(2) Default redemption

Upon the occurrence of an event of default, the holder of the 
Notes shall have the right (but not the obligation) to demand 
the Company to, and the Company shall, redeem all or such 
part of the outstanding principal amount of the Notes held 
by the holder thereof at an amount equal to the amount that 
would make up an aggregate internal rate of return on the 
relevant portion of the principal amount of the Notes at 18% 
per annum calculated during the period from the issue date of 
the Notes to the actual date of payment for the redemption.
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Transferability: Subject to the terms and conditions of the Notes, transfer of the 
Notes can be made without prior consent of the Company.

Status: The Notes shall constitute direct, secured, unsubordinated and 
unconditional obligations of the Company and shall at all times 
rank pari passu and without any preference or priority among 
themselves.

APPLICATION FOR LISTING

No application will be made for the listing of, permission to deal in, the Convertible Bonds and the Notes 
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.

INFORMATION ON THE COMPANY AND THE SUBSCRIBER

The Company is an investment holding company and its subsidiaries are principally engaged in the 
design, manufacture and sale of branded women’s footwear in the PRC and retail of toys across the 
globe through Hamleys. The Group is the leading retailer of mid-to-premium women’s formal and 
casual footwear in the PRC. It distributes self-developed brands and licensed brands products through 
department stores and independent retail stores in different cities in the PRC, and is also proactive 
in developing online business as to further expand its customer base as well as sales and distribution 
network. The Group is popular for its brand values of elegance, charm and fashionable in the market. The 
Group operates self-developed brands including C.banner, EBLAN, sundance, MIO, Badgley Mischka 
and sells Steve Madden shoes in the PRC through a joint venture. In 2015, the Company expanded its 
business by the acquisition of Hamleys, the leading world renowned toys retailer brand, with a view to 
entering the market for children’s products.

The Subscriber is a company incorporated in Hong Kong with limited liability and a wholly-owned 
subsidiary of OCI International Holdings Limited.

To the best of the Directors’ knowledge, information and belief having made all reasonable enquiry, each 
of the Subscriber and its ultimate beneficial owner(s) (if applicable) are Independent Third Parties.

REASONS FOR THE ISSUE OF CONVERTIBLE BONDS AND THE NOTES AND USE OF 
PROCEEDS

The Board considers that the issue of the Convertible Bonds and the Notes is an appropriate way for the 
Company to refinance certain existing indebtedness of the Group and raise funds to replenish its working 
capital. The Convertible Bonds and the Notes will not result in any immediate dilution effect on the 
shareholding of the existing Shareholders.

The aggregate gross proceeds arising from the issue of the Convertible Bonds and the Notes will be 
US$20 million (equivalent to approximately HK$156,166,000).
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Each of the net proceeds arising from the issue of the Convertible Bonds and the Notes, after deduction 
of expenses, will amount to approximately HK$77,768,000 and HK$76,987,000 respectively, which 
shall be applied to refinance certain existing indebtedness of the Group and raise funds to replenish its 
working capital. The net price for each Conversion Share will be approximately HK$3.57.

The Board considers that the Subscription Agreement was entered into on normal commercial terms after 
arm’s length negotiations between the Company and the Subscriber and that the terms of the Subscription 
Agreement (including the Conversion Price) are fair and reasonable and in the interest of the Company 
and the Shareholders as a whole.

EFFECTS ON SHAREHOLDING STRUCTURE

The table below sets out, for the purpose of illustration only, the shareholding structure of the 
Company (i) as at the date of this announcement; and (ii) immediately after the allotment and issue 
of the Conversion Shares upon exercise of the conversion rights in full under the Convertible Bonds 
(assuming no further Shares will be issued or repurchased and no transfer of the Convertible Bonds by 
the Subscriber from the date of this announcement to the date of the full conversion of the Convertible 
Bonds):

(i) As at the date of this announcement (ii) Immediately after the allotment 
and issue of the Conversion 

Shares upon exercise in full of 
the conversion rights under the 

Convertible Bonds

Shareholders Number of Shares Approximate % Number of Shares Approximate %

Mr. Chen Yixi (Note 1) 750,000,000 36.11 750,000,000 35.73

Mr. Miao Bingwen (Note 2) 100,000,000 4.81 100,000,000 4.76

Mr. Wu Guangze (Note 3) 64,600,000 3.11 64,600,000 3.08

Mr. Huo Li 979,000 0.05 979,000 0.05

Mr. Zhao Wei 520,000 0.03 520,000 0.02

The Subscriber and its ultimate 
 beneficial owner

– – 21,792,717 1.04

Public Shareholders 1,160,901,000 55.89 1,160,901,000 55.31
    

Total 2,077,000,000 100 2,098,792,717 100
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Notes:

1.  Mr. Chen Yixi is the beneficial owner of all the issued share capital of Hongguo International Group Limited 
(“Hongguo”) which held 750,000,000 shares of the Company in long position, among which Hongguo has charged 
370,000,000 Shares in favour of Timely Assets Global Limited and 272,000,000 shares in favour of Cheer Hope 
Holdings Limited.

2.  Mr. Miao Bingwen is the beneficial owner of all the issued share capital of Sure Manage Investments Limited (“Sure 
Manage”) which held 80,000,000 shares of the Company in long position. Also, Mr. Miao Bingwen is directly interested 
in 20,000,000 shares of the Company in long position.

3.  Mr. Wu Guangze holds 90% shareholding in China Consumer Capital Partners II Limited, the holding company of China 
Consumer Capital Fund II, L.P. which is interested in 48,000,000 shares of the Company in long position. Also, Mr. Wu 
Guangze is directly interested in 16,600,000 shares of the Company in long position.

EQUITY FUND RAISING ACTIVITIES OF THE COMPANY IN THE PAST TWELVE MONTHS

The Company has conducted the following fund raising activity in the past 12 months preceding the date 
of this announcement:

Date of 
Announcement

Fund raising
activities

Net proceeds 
(approximately)

Intended use 
of proceeds as 
announced

Actual use of 
proceeds as at 
the date of the 
announcement

July 20, 2017 Issue of the Cheer 
Hope Convertible 
Bonds 

Approximately 
HK$389,455,000

For general working 
capital and catering 
for potential 
acquisitions

Paying part of the 
consideration for 
acquisition of 45.78% 
of share capital in 
EtonKids Education 
Group Limited

Save as disclosed above, there has not been any equity fund raising activity conducted by the Company 
in the past 12 months immediately preceding the date of this announcement.

LISTING RULES IMPLICATIONS

The Conversion Shares which may fall to be issued upon the exercise of the conversion rights under the 
Convertible Bonds will be issued under the General Mandate which was granted to the Directors pursuant 
to an ordinary resolution of the Shareholders passed at the AGM subject to the limit of up to 20% of 
the aggregate number of Shares in issue as at the AGM (i.e. 415,400,000 Shares, representing 20% of 
2,077,000,000 Shares in issue as at the date of the AGM).

As disclosed in the Company’s announcement dated July 20, 2017, the Cheer Hope Convertible Bonds 
have been issued by the Company under the General Mandate. Upon full conversion of the Cheer Hope 
Convertible Bonds at the conversion price of HK$3.57, a maximum number of 108,963,585 Shares will 
be allotted and issued pursuant to the General Mandate such that a total of 306,436,415 Shares will 
remain unissued under the General Mandate.
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Upon full conversion of the Convertible Bonds at the Conversion Price of HK$3.57 per Conversion 
Share, a total of 21,792,717 Conversion Shares will be allotted and issued to the Subscriber, representing 
(i) approximately 1.05% of the existing issued share capital of the Company; and (ii) approximately 
1.04% of the issued share capital of the Company as enlarged by the issue of the Conversion Shares, 
assuming there is no other change in the issued share capital of the Company between the date of this 
announcement and the full conversion of the Convertible Bonds. In this circumstance, the aggregate of 
21,792,717 Shares to be issued upon full conversion of the Convertible Bonds and 108,963,585 Shares to 
be issued upon full conversion of the Cheer Hope Convertible Bonds, will utilise approximately 31.48% 
of the General Mandate.

Further, in the event of any Conversion Price Reset, the aggregate total maximum number of (i) 
Conversion Shares to be issued upon full conversion of the Convertible Bonds at the lowest possible 
conversion price of HK$2.39 and (ii) the Shares to be issued upon full conversion of the Cheer Hope 
Convertible Bonds at the lowest possible conversion price of HK$2.39 (as disclosed in the Company’s 
announcement dated July 26, 2017) will be 195,313,807, which will utilise approximately 47.02% of the 
General Mandate.

Lastly, while there may be change in the number of Conversion Shares if any of the abovementioned 
adjustment events (other than a Conversion Price Reset) is triggered, the Company considers that such 
events triggering the adjustments of the Conversion Price are within its control and as such, the Company 
confirms that it will not take corporate actions that would result in the number of Conversion Shares, 
when aggregated with any Shares to be issued upon conversion of the Cheer Hope Convertible Bonds, 
exceeding the mandate limit under the General Mandate.

Therefore, the Company has sufficient General Mandate to cover the issue of the Conversion Shares to 
be allotted and issued upon full exercise of the Convertible Bonds. As the Conversion Shares are to be 
issued under the General Mandate, the issue of the Conversion Shares is not subject to any Shareholders’ 
approval.

The Company has not bought back any Shares within the last 30 days prior to the date of this 
announcement.

As completion of the Subscription Agreement is subject to the fulfilment and/or waiver of certain 
conditions set forth therein, the issue of the Convertible Bonds and the Notes may or may not 
proceed. Investors should exercise caution when dealing in the Shares. If in doubt, investors are 
recommended to consult their professional adviser(s).
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions have the 
following meanings:

“AGM” the annual general meeting of the Company held on June 30, 2017;

“Board” the board of Directors;

“Bond Instrument” the instrument to be entered into by the Company constituting the 
Convertible Bonds, substantially in the form of the draft set out in the 
schedule to the Subscription Agreement;

“Cheer Hope Convertible 
 Bonds”

the convertible bonds in the principal amount of US$50 million issued 
by the Company to Cheer Hope Holdings Limited on July 20, 2017 
under the General Mandate;

“Company” C.banner International Holdings Limited, a company incorporated in 
Bermuda with limited liability with its shares listed on the Main Board 
of the Stock Exchange (stock code: 1028);

“Completion” completion of the issue of and the subscription of the Convertible 
Bonds and the Notes pursuant to the Subscription Agreement;

“Closing Date” within three business days from the date on which the conditions 
precedent are fulfilled (or waived) or such other date as agreed by 
the Company and the Subscriber, whereby Completion occurs in 
accordance with the Subscription Agreement;

“connected person(s)” has the same meaning ascribed to it in the Listing Rules;

“Conversion Price” the initial conversion price of the Convertible Bonds, being HK$3.57 
per Conversion Share (subject to adjustments);

“Conversion Price Reset” at any time after 3 months from the Closing Date, if the average closing 
price of the Company’s Shares as stated in the Stock Exchange’s daily 
quotations sheets for any 20 consecutive business days is lower than 
90% of the prevailing conversion price (such period being the price 
reset period), the prevailing conversion price will be adjusted to a price 
that is equal to the lower of (i) 120% of the average closing price of the 
Company’s Shares as stated in the Stock Exchange’s daily quotations 
sheets for the last five business days of such price reset period; or (ii) 
the prevailing conversion price;
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“Conversion Shares” Shares fall to be allotted and issued upon the exercise of the conversion 
rights attaching to the Convertible Bonds;

“Convertible Bonds” the one year 5% coupon rate convertible bonds in the aggregate 
principal amount of US$10 million to be constituted by the Bond 
Instrument and to be issued by the Company to the Subscriber pursuant 
to the Subscription Agreement;

“Director(s)” the director(s) of the Company;

“General Mandate” the general mandate to allot, issue and deal with up to 415,400,000 
new Shares (representing 20% of the aggregate number of the Shares in 
issue as at the date of the AGM) granted to the Directors by a resolution 
of the Shareholders passed at the AGM;

“Group” the Company and its subsidiaries;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong” the Hong Kong Special Administrative Region of the PRC;

“Independent Third Parties” any person(s) or company(ies) and their respective ultimate beneficial 
owner(s), to the best of the Directors’ knowledge, information 
and belief having made all reasonable enquiries, are third parties 
independent of the Company and its connected person(s);

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

“Long-Stop Date” January 30, 2018;

“Mr. Chen” Mr. Chen Yixi, the chairman and executive Director of the Company;

“Notes” the one year 7% coupon rate notes in the aggregate principal amount 
of US$10 million to be constituted by the Note Instrument and to be 
issued by the Company to the Subscriber pursuant to the Subscription 
Agreement;

“Note Instrument” the instrument to be entered into by the Company constituting the 
Notes, substantially in the form of the draft set out in the schedule to 
the Subscription Agreement;

“PRC” the People’s Republic of China, for the purpose of this announcement, 
not including Hong Kong, Macau Special Administrative Region of the 
People’s Republic of China and Taiwan;
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“RMB” Renminbi, the lawful currency of the PRC;

“Share(s)” ordinary share(s) of nominal value of US$0.015 each in the share 
capital of the Company;

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

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

“Subscriber” OCI Capital Limited, a company incorporated in Hong Kong with 
limited liability;

“Subscription Agreement” the agreement dated September 29, 2017 and entered into between the 
Company and the Subscriber in relation to the issue of the Convertible 
Bonds and the Notes;

“subsidiaries” has the meaning ascribed to it by the Listing Rules;

“United States” or the “U.S.” the United States of the America;

“US$” U.S. dollars, the lawful currency of the United States; and

“%” per cent.

*  The English names of these PRC entities are an informal English translation of their respective official Chinese names.

By order of the Board
C.banner International Holdings Limited

Chen Yixi
Chairman

Hong Kong, September 29, 2017

For the purpose of this announcement, the conversion of US$ into HK$ is based on the exchange rate 
of US$1 to HK$7.8083 and the conversion of RMB into HK$ is based on the exchange rate of RMB1 to 
HK$1.1780 for illustration purpose only

As at the date of this announcement, the executive directors are Mr. CHEN Yixi, Mr. ZHAO Wei, Mr. 
HUO Li and Mr. YUAN Zhenhua; the non-executive directors are Mr. MIAO Bingwen, Mr. WU Guangze 
and Mr. NGAN Wing Ho; and the independent non-executive directors are Mr. KWONG Wai Sun Wilson, 
Mr. LI Xindan, Mr. ZHANG Zhiyong and Mr. ZHENG Hongliang.



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.3
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Saturation
  /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 false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile (\265L)
  /AlwaysEmbed [ true
    /CFangSongHK-Light
    /CFangSongHKS-Light
    /CGuLiHK-Bold
    /CGuLiHKS-Bold
    /CGuYinHK-Bold
    /CGuYinHKS-Bold
    /CHei2HK-Bold
    /CHei2HK-Xbold
    /CHei2HKS-Bold
    /CHei2HKS-Xbold
    /CHei3HK-Bold
    /CHei3HKS-Bold
    /CHeiHK-UltraBold
    /CHeiHKS-UltraBold
    /CJNgaiHK-Bold
    /CJNgaiHKS-Bold
    /CKanHK-Xbold
    /CKanHKS-Xbold
    /CNganKaiHK-Bold
    /CNganKaiHKS-Bold
    /CO2YuenHK-XboldOutline
    /CO2YuenHKS-XboldOutline
    /COYuenHK-Xbold
    /COYuenHK-XboldOutline
    /COYuenHKS-Xbold
    /COYuenHKS-XboldOutline
    /CPo3HK-Bold
    /CPo3HKS-Bold
    /CPoHK-Bold
    /CPoHKS-Bold
    /CSong3HK-Medium
    /CSong3HKS-Medium
    /CSuHK-Medium
    /CSuHKS-Medium
    /CWeiBeiHKS-Bold
    /CXLiHK-Medium
    /CXLiHKS-Medium
    /CXYaoHKS-Medium
    /CXingHK-Medium
    /CXingHKS-Medium
    /CXingKaiHK-Bold
    /CXingKaiHKS-Bold
    /CYuen2HKS-Light
    /CYuen2HKS-SemiBold
    /CYuen2HKS-Xbold
    /CYuenHK-SemiMedium
    /MBeiHK-Bold
    /MBitmapRoundHK-Light
    /MBitmapSquareHK-Light
    /MCuteHK-Light
    /MCuteHKS-Light
    /MDynastyHK-Xbold
    /MDynastyHKS-Xbold
    /MElleHK-Medium
    /MElleHKS-Medium
    /MGentleHK-Light
    /MGentleHKS-Light
    /MHGHagoromoTHK-Light
    /MHGHagoromoTHK-Medium
    /MHGKyokashotaiTHK-Light
    /MHGReithicTHK-Light
    /MHeiHK-Bold
    /MHeiHK-Light
    /MHeiHK-Medium
    /MHeiHK-Xbold
    /MHeiHKS-Bold
    /MHeiHKS-Light
    /MHeiHKS-Medium
    /MHeiHKS-Xbold
    /MKaiHK-Medium
    /MKaiHK-SemiBold
    /MKaiHKS-Medium
    /MKaiHKS-SemiBold
    /MLiHK-Bold
    /MLiHKS-Bold
    /MLingWaiFHK-Light
    /MLingWaiPHK-Light
    /MMarkerHK-Bold
    /MMarkerHKS-Bold
    /MNgaiHK-Bold
    /MNgaiHKS-Bold
    /MQingHuaHK-Xbold
    /MQingHuaHKS-Xbold
    /MSungHK-Bold
    /MSungHK-Light
    /MSungHK-Medium
    /MSungHK-Xbold
    /MSungHKS-Bold
    /MSungHKS-Light
    /MSungHKS-Medium
    /MSungHKS-Xbold
    /MWindyHK-Bold
    /MWindyHKS-Bold
    /MYoungHK-Medium
    /MYoungHK-Xbold
    /MYoungHKS-Medium
    /MYoungHKS-Xbold
    /MYuenHK-Light
    /MYuenHK-Medium
    /MYuenHK-SemiBold
    /MYuenHK-Xbold
    /MYuenHKS-Light
    /MYuenHKS-SemiBold
    /MYuenHKS-Xbold
    /MYuppyHK-Medium
    /MYuppyHKS-Medium
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 100
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 2400
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /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 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 2400
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /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 300
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 2400
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b57fa65bc00200027006800690052006500730027005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc87a25e55986f793a3001901a904e96fb5b5090f54ef650b390014ee553ca57287db2969b7db28def4e0a767c5e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /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 ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 6
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /RomanDefault
      /PreserveEditing false
      /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 [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


