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PLACING OF 3 -YEAR 8% COUPON CONVERTIBLE NOTES IN THE AGGREGATE PRINCIPAL AMOUNT OF UP TO HK$41,760,000
Placing Agent

GET NICE SECURITIES LIMITED
	After the close of trading hours on 1 December 2010, the Company entered into the Placing Agreement with the Placing Agent pursuant to which the Company has agreed to appoint the Placing Agent to procure, on a best-efforts basis, subscription for the Convertible Notes subject to and upon the terms and conditions contained in the Placing Agreement. 

The Convertible Notes are convertible into new Shares at the initial Conversion Price of HK$0.24 per Share (subject to adjustments) and on the terms detailed below in this announcement. 

Full exercise of the Conversion Rights attaching to the Convertible Notes at the initial Conversion Price will result in up to 174,000,000 new Shares being allotted and issued by the Company, which represent (i) approximately 19.93% of the issued share capital of the Company as at the date of granting the General Mandate; (ii) approximately 20.74% of the existing issued share capital of the Company and (iii) approximately 17.18% of the issued share capital of the Company as enlarged by the Conversion Shares.

Assuming that the Placing Agreement has been completed and the Convertible Notes have been successfully placed by the Placing Agent in full, the maximum amount of net proceeds from the Placing will be approximately HK$41,760,000, which will be utilized by the Company as general working capital of the Group.




PLACING AGREEMENT DATED 1 DECEMBER 2010

Parties Involved:

The Placing Agent and the Company. 

To the best of the Directors’ knowledge, information and belief, having made all reasonable enquiries, the Placing Agent and its ultimate beneficial owners are third parties independent of the Company and its connected persons and are not connected persons of the Company.

Placing:

Pursuant to the Placing Agreement, the Placing Agent shall procure, on a best-efforts basis, subscription for the Convertible Notes. 

Placing Commission:
The placing commission payable by the Company to the Placing Agent is 2.5% on the gross proceeds from the Placing, payable by the Company upon completion of the Placing. The placing commission was arrived at after arm’s length negotiation between the Company and the Placing Agent.

Conversion Price:

The initial Conversion Price is HK$0.24 per Share, which was arrived at after arm’s length negotiation between the Placing Agent and the Company and represents (i) the closing price of HK$0.24 per Share as quoted on the Stock Exchange on the Last Trading Day, and (ii) a premium of approximately 3.8% to the average closing price of HK$0.2312 per Share as quoted on the Stock Exchange for the last 5 trading days up to and including the Last Trading Day; (iii) a premium of approximately 2.3% over the average closing price of the Shares of HK$0.2346 quoted on the Stock Exchange for the last ten consecutive trading days up to and including the Last Trading Day.

The initial Conversion Price will be subject to adjustments, the details of which are summarised in the section headed “Terms of the Convertible Notes ” of this announcement.

The Board considers that the terms of the Convertible Notes, including the initial Conversion Price, are fair and reasonable and in the interests of the Shareholders and the Company as a whole.

Conversion Shares:

Full exercise of the Conversion Rights attaching to the Convertible Notes at the initial Conversion Price will result in up to 174,000,000 new Shares being allotted and issued by the Company, which represent (i) approximately 19.93% of the issued share capital of the Company as at the date of granting the General Mandate; (ii) approximately 20.74% of the existing issued share capital of the Company and (iii) approximately 17.18% of the issued share capital of the Company as enlarged by the Conversion Shares.

Placees:

The Placing Agent agrees that it will procure, on a best effort basis, no less than six Placees to subscribe the Convertible Notes by cash. All the Placees and their respective ultimate beneficial owners shall be third parties independent of the Company and its connected persons.

Conditions of the Placing:

The conditions precedent to completion of the Placing Agreement are:

(1) the Listing Committee of the Stock Exchange agreeing to grant the listing of, and permission to deal in, the Conversion Shares;
(2) the compliance of any other requirements under the Listing Rules and the Takeovers Code or otherwise of the Stock Exchange and the Securities and Futures Commission of Hong Kong which requires compliance in relation to the Placing, the issue of the Convertible Notes and the Conversion Shares;

(3) (where required) the Bermuda Monetary Authority granting its permission to the issue of the Convertible Notes and the issue and allotment of the Conversion Shares;

(4) the obtaining of all consents from any relevant persons which are necessary or desirable in connection with the Placing and the issue of the Convertible Notes (and, where such consents are given subject to conditions, such conditions are on terms as may be reasonably acceptable to the Placing Agent and the Company); and

(5) none of the warranties given by the Company having been breached in any material respect (or, if capable of being remedied, has not been remedied), or is misleading or untrue in any material respect.

If any of the above conditions has not been satisfied on or before 31 December 2010 or, as to the condition under (5) above, does not remain fulfilled on Completion, the Placing Agreement shall lapse. The Placing Agreement does not provide either party the right to waive the above conditions. To the best knowledge of the Directors, the approval from the Bermuda Monetary Authority as referred in condition (3) above is not required.

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

Completion:

Completion of the Placing Agreement shall take place on or before the third Business Day after satisfaction of the conditions listed under the paragraph headed “Conditions of the Placing” above (save and except the condition under (5) above which shall remain fulfilled on Completion), or such later date as may be agreed by the Company and the Placing Agent.

Terms of the Convertible Notes:

The principal terms of the Convertible Notes are arrived after arm’s length negotiation between the Company and the Placing Agent and are summarised as follows:

Principal amount                             :   Up to a maximum principal amount of HK$41,760,000.

Initial Conversion Price 
:  
HK$0.24 per Share, subject to adjustments in certain events including, among other things, share consolidation, share subdivision, capitalization issue, capital distribution and rights issue.

Interest rate 
: 
8% per annum.

Maturity 
: 
The 3rd anniversary of the Issue Date.

Redemption 
:
Unless previously converted or redeemed in accordance with the terms and conditions of the Convertible Notes, the Company shall redeem each Convertible Note on the Maturity Date at the redemption amount which is 100% of the principal amount of such Convertible Note outstanding. The Company also have the right (at its sole and absolute discretion) at any time after 1 year from the Issue Date to redeem the whole or any principal amount (in minimum amount of HK$250,000 or integral multiples thereof) of the Convertible Note outstanding at 100% of the principal amount thereof

Transferability 
: 
The Convertible Notes may not be transferred by the holder thereof, without the prior written consent of the Company, to any connected person of the Company. Otherwise, the Convertible Notes may be transferred by the holders thereof in minimum amount of HK$250,000 or integral multiples thereof.

Conversion period 
:
The holders of the Convertible Notes shall have the right to convert on any Business Day following the Issue Date up to and including the date which is 7 days prior to the Maturity Date, the whole or any part (in minimum amount or integral multiples of HK$250,000) of the outstanding principal amount of the Convertible Notes into Shares at the then prevailing Conversion Price.

Voting 
: 
The holders of the Convertible Notes will not be entitled to receive notice of, attend or vote at any meeting of the Company by reason only of it being the holders of the Convertible Notes.

Listing 
: 
No application will be made for the listing of the Convertible Notes on the Stock Exchange or any other stock exchange.

Ranking
: 
The Conversion Shares to be issued as a result of the exercise of the Conversion Rights attached to the Convertible Notes will rank pari passu in all respects with all other existing Shares outstanding at the date of conversion of the Convertible Notes.

Lock-up restriction
: 
The Conversion Shares are not subject to any lock-up restriction.

GENERAL MANDATE

The Conversion Shares will be allotted and issued pursuant to the General Mandate granted to the Directors at the Company’s annual general meeting held on 24 November 2009. Under this General Mandate, the Company is allowed to issue 174,643,565 Shares. As at the date hereof, no Shares have been issued and allotted under the General Mandate. The Conversion Shares (at the initial Conversion Price) will utilise 99.63% of Shares that are allowed to be allotted and issued under the General Mandate. 

The Placing Agreement is not subject to Shareholders’ approval.

REASON FOR THE PLACING AND USE OF PROCEEDS
The Group is principally engaged in resort and property development and property and investment holding. 

The net proceeds from the Placing will be approximately HK$40,536,000. It is intended that the whole of the above net proceeds will be used for the general working capital of the Group.

Taking into account of the lower costs and shorter time involved in the Placing when compared with other means of fund raising exercises such as rights issue or open offer, the Directors believe the Placing is the most appropriate method to raise capital for the Company while enhancing the capital base of the Company and broadening the Company’s shareholders base. In addition, the issue of the Convertible Note will not have immediate dilution effect on the shareholding of the existing Shareholders.

FUND RAISING DURING THE PAST 12 MONTHS

The Company has not conducted any fund raising activities during the past 12 months immediately preceding the date of this announcement.
SHAREHOLDING STRUCTURE

The shareholding structure of the Company (i) as at the date of this announcement; and (ii) immediately after completion of the Placing are as follows:

	
	
	As at the

date of this

announcement


	
	After

completion of

the Placing
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	             Shares 
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	Mr. Hung Kin Sang, Raymond ("Mr. Hung")
	
	408,935,584

(Note 1 & 2)


	
	48.75
	
	408,935,584


	
	40.37



	Ms. Wong Kar Gee, Mimi ("Ms. Wong")
	
	  9,310,056

(Note 2)
	
	1.11
	
	9,310,056
	
	0.92

	
	
	
	
	
	
	
	
	

	The Placees
	
	-
	
	-
	
	174,000,000
	
	17.18

	Public
	
	             420,643,186
	
	50.14
	
	420,643,186
	
	41.53

	Total
	
	838,888,826
	
	100.00
	
	1,012,888,826
	
	  100.00


Notes:

	1. Mr. Hung is interested in 408,935,584 Shares in the manner set out as follows:

    (a) 333,912,701 existing Shares are beneficially owned and held in Mr. Hung's own name.

    (b) 44,362,883 Shares are held by Malcolm Trading Inc., the entire issued shares of which are beneficially owned by Mr. Hung.

    (c) 30,660,000 Shares are held by Jaytime Overseas, the entire issued shares of which are beneficially owned by Mr. Hung.



2. Ms. Wong is interested in 9,310,056 Shares. In addition, Ms. Wong has represented to the Company that she has an interest in shares of the Company of a total of 405,655,584 shares.  This is on the basis that, according to Ms. Wong, 405,655,584 shares in the Company (which are currently held by Mr. Hung and companies controlled by him and included in the number of Shares under Note 1 above) are held in trust by a family trust with Ms. Wong as one of the beneficiaries.  As at the date of this announcement, Ms. Wong's claim is not reflected in the register of members of the Company and is disputed by Mr. Hung. 

DEFINITIONS

In the announcement, the following expressions have the meanings set out below unless the context otherwise requires.

“associate(s)” 
has the meaning ascribed in the Listing Rules

“Board” 
the board of Directors

“Business Day” 
any day (excluding a Saturday) on which banks generally open for business in Hong Kong except a Saturday, Sunday, public holiday and any day on which a tropical cyclone warning No.8 or above or a “black rainstorm warning signal” is hoisted in Hong Kong at any time between 9:00 a.m. and 5:00 p.m.

“Company” 
Applied Development Holdings Ltd., a company incorporated in Bermuda whose Shares are listed on the Stock Exchange

“Convertible Notes” 
the 3-year 8% coupon convertible notes up to the aggregate principal sum of HK$41,760,000 to be issued by the Company pursuant to the terms of the Placing Agreement

“Connected person(s)”  
has the meaning ascribed in the Listing Rules

“Conversion Price” 
HK$0.24 per Share

“Conversion Rights” 
the rights of holder(s) of the Convertible Notes to convert the whole or part of the principal amount of the Convertible Notes into Shares subject to the terms and conditions thereof

“Conversion Shares” 
new Shares which will fall to be allotted and issued upon exercise of the conversion rights attached to the Convertible Notes

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

“General Mandate” 
the general mandate granted to the Directors at the Company’s annual general meeting held on 24 November 2009 to allot, issue and otherwise deal in up to 174,643,565 Shares (not taken into account the number of Shares repurchased since the date of granting of the General Mandate)
“Group” 
the Company and its subsidiaries

“Issue Date” 
the date of issue of the relevant amount of the Convertible Notes to the relevant Placees

“Last Trading Day” 
1 December 2010, being the last trading day before the release of this announcement

“Maturity Date” 
the date falling on the day being the third (3rd) anniversary of the Issue Date, or, if that is not a Business Day, the first Business Day thereafter
“Listing Rules” 
the Rules Governing the Listing of Securities on the Stock Exchange

“Placee(s)” 
any person or entity procured by or on behalf of the Placing Agent to subscribe for any of the Convertible Notes pursuant to the Placing Agreement

“Placing” 
the offer by way of private placement of the Convertible Notes by or on behalf of the Placing Agent to the selected Placees pursuant to the Placing Agreement

“Placing Agent” 
Get Nice Securities Limited, a licensed corporation to carry on regulated activities 1, 4, 6 & 9 for the purpose of the SFO and the placing agent to the Company in respect of the Placing 
“Placing Agreement” 
the placing agreement entered into between the Placing Agent and the Company dated 1 December 2010 in relation to the Placing

“SFO” 
the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)

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

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

“Stock Exchange” 
The Stock Exchange of Hong Kong Limited

“Takeovers Code” 
The Code on Takeovers and Mergers and Share Repurchases

“HK$” 
Hong Kong dollars

“%” 
per cent

By order of the Board of

Applied Development Holdings Limited

Hung Kai Mau, Marcus
Chairman
Hong Kong, 1 December 2010
As at the date of this announcement, Mr. Hung Kin Sang, Raymond and Mr. Hung Kai Mau, Marcus are executive directors of the Company; Mr. Lun Tsan Kau, Mr. Lam Ka Wai, Graham and Mr. Su Ru Jia are independent non-executive directors of the Company and Ms. Wong Kar Gee, Mimi is a non-executive director of the Company.
* For identification purposes only
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