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香港交易及結算所有限公司及香港聯合交易所有限公司對本公告的內容概不負

責，對其準確性或完整性亦不發表任何聲明，並明確表示，概不對因本公告全

部或任何部分內容而產生或因倚賴該等內容而引致的任何損失承擔任何責任。  
 
本公告僅供參考，並不構成收購、購買或認購本公司證券的邀請或要約。  
 
本公告並非在美國或任何其他司法權區購買或出售任何證券的要約或要約購買

或出售任何證券的招攬，亦不構成有關要約或招攬的一部分。本公告提及的證

券並無亦不會根據 1933 年美國證券法登記，且未登記或獲豁免登記前，不得在

美國發售、出售或以其他方式轉讓。於美國公開發售任何證券將會以發行章程

的方式進行，該發行章程可向本公司取得並將載有關於本公司及管理層以及財

務報表的詳盡資料。本公司無意於美國登記本公告所述任何發售的任何部分。  
 

 

（於開曼群島註冊成立之有限公司）  

（股份代號：813）  
 

有關境外債務重組的最新情況 
 
本公告乃由世茂集團控股有限公司（「本公司」）根據香港聯合交易所有限公

司證券上市規則第 13.09(2)(a)條及香港法例第 571章《證券及期貨條例》第

XIVA部而作出。  
 
茲提述本公司日期為2024年3月25日、2024年5月2日、2024年5月31日、2024
年6月26日、2024年7月26日及2024年8月30日（「該等公告」），內容有關擬

議境外債務重組之公告。除文義另有所指外，本公告所用詞彙與該等公告所界

定者具有相同涵義。  
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進一步修訂條款書  
 
自公佈債權人支持協議修訂協議對債權人支持協議作出的修訂以來，本公司及

其顧問積極與計劃債權人討論經修訂的重組方案。與計劃債權人進行有關討論

後，截至本公告日期，本公司決定進一步修訂債權人支持協議修訂協議（經修

訂，「條款書」）附表 1 所載的交易條款書（「條款書」，以及經進一步修訂，

「經修訂條款書」），以反映本公司認為有利於參與債權人且不會對彼等利益

造成重大不利影響的若干變動。  
 
經修訂條款書的若干主要修訂概述如下：  
 

• 額外控股股東承諾：若干控股股東將承諾，其將不會自願出售、轉讓或

以其他方式處置本公司股本，除非(i)有關出售、轉讓或處置不會導致其

成為本公司股本總投票權 20%以下的實益擁有人，且(i i)有關出售、轉讓

或處置所得款項淨額用於條款書訂明的若干用途。根據短期工具或長期

工具的條款，有關控股股東違反承諾可能會導致違約事件，但有慣常的

寬限期。  
 
• 工作費用：根據本公司與有關計劃債權人將另行訂立的工作費用函件所

載條款，本公司將向若干計劃債權人以強制可換股債券形式支付工作費

用，有關債券將與作為重組代價一部分而發行的強制可換股債券合併及

構成同一系列。  
  
• 契約：若干修訂以收緊將載入規管短期工具及長期工具文件的若干關鍵

限制性契約，包括對債務及優先股的限制、對受限制付款的限制、對留

置權及許可業務的限制，以及對發生已獲准的同等權益有抵押債務的限

制的例外範圍等相關的契約。  
 

以上僅為經修訂條款書中若干主要修訂的概要，並無詳列於經修訂條款書內的

所有修訂。經修訂條款書副本（已遮蓋敏感信息）載於本公告的附錄。務請範

圍內債務的所有持有人通過信息代理設立的交易網站檢索經修訂條款書的副

本，並審閱經修訂條款書中所作出的全部修訂詳情後，方始作出決定。  
 
董事會認為，於經修訂條款書反映的修訂對計劃債權人有利。本公司敦請參與

債權人繼續支持擬議境外債務重組。  
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參與債權人如已通過有效填妥及簽立加入函件並呈交予信息代理，而有效加入

債權人支持協議並欲繼續受債權人支持協議約束，則無需採取任何行動。參與

債權人如已於經修訂條款書日期前有效加入債權人支持協議，可 (a)（作為參與

票據持有人）於 2024 年 10 月 14 日香港時間下午 5 時正前（「撤銷截止日

期」），通過結算系統遞交取消請求（「取消請求」），以撤銷其已作出的相

關電子指示，或 (b) （作為參與貸款人）於撤銷截止日期前，通過電郵至

shimaogroup@is.kroll.com 向信息代理遞交撤銷通知（「撤銷通知」）以撤銷其加

入債權人支持協議，該撤銷通知須 (i)明確表明其撤銷加入債權人支持協議的意

向，及 (ii)引用其呈交正式填妥及簽立的加入函件後自信息代理收到的確認電子

郵件中提供的獨有指示編號（UIR）。倘於撤銷截止日期前並無收到有關參與

債權人的有效取消請求或撤銷通知（如適用），則有關參與債權人的加入於撤

銷截止日期後將仍然有效。於經修訂條款書日期或之後加入債權人支持協議

（經債權人支持協議修訂協議修訂及經修訂條款書進一步修訂）的行為將不可

撤銷。  
 
加入債權人支持協議的最新情況  
 
截至本公告日期，計劃債權人（包括現有票據的持有人及本公司銀行貸款人協

調委員會中的若干銀行，其合共持有範圍內債務的大部份）已加入債權人支持

協議（經債權人支持協議修訂協議修訂及經修訂條款書進一步修訂）。  
 
除已加入債權人支持協議的計劃債權人外，若干現有票據的持有人作為離岸債

權人特別小組（「特別小組」）的成員亦原則上同意重組方案(經債權人支持協

議修訂協議和經修訂條款書修訂 )。截至本公告日期，合計持有範圍內債務本金

總額 50%以上的計劃債權人已透過加入債權人支持協議或同意加入債權人支持

協議來表明對擬議境外債務重組的支持。  
 
境外債權人如對經修訂條款書有任何疑問，可通過電郵至 shimao@ahfghk.com 聯

繫本公司財務顧問鐘港資本有限公司。  
 
延遲同意費截止日期及邀請加入債權人支持協議  
 
鑑於經修訂條款書所載擬議重組條款的改進，為給予計劃債權人額外時間考慮

經修訂條款書及配合若干需要額外時間完成內部審批及簽署程序的計劃債權人，

本公司已決定進一步延遲早鳥同意費截止日期至 2024 年 10 月 31 日香港時間下

午 5 時正及一般同意費截止日期至 2024 年 11 月 29 日香港時間下午 5 時正。  
  

mailto:shimao@ahfghk.com
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本公司敦請所有尚未加入債權人支持協議的範圍內債務持有人儘快審閱債權人

支持協議（經債權人支持協議修訂協議修改及經修訂條款書進一步修改），並

於適用的同意費截止日期前，通過交易網站 (https://deals.is.kroll.com/shimaogroup)
向信息代理遞交經有效填妥及簽立的加入函件及禁售通知（如適用），作為參

與債權人加入債權人支持協議。  
 
信息代理的聯絡方式載列如下：  

 
Kroll Issuer Services Limited 

 
交易網站：https://deals.is.kroll.com/shimaogroup 
電郵：shimaogroup@is.kroll.com 
電話：+852 2281 0114 ╱ +44 20 7704 0880 
地址：香港灣仔皇后大道東 1 號太古廣場 3 座 3 樓轉交  
收件人：Mu-yen Lo╱Kevin Wong 

 
本公司將適時另行刊發公告，知會本公司股東及其他投資者境外債務重組進展

的任何重大發展。本公司證券持有人及潛在投資者於買賣本公司證券時，務請

審慎行事。  
 

代表董事會  
世茂集團控股有限公司  

主席及總裁  
許世壇  

 
香港，2024 年 10 月 2 日  
 
於本公告日期，董事會包括三位執行董事許世壇先生（主席及總裁）、謝琨先

生及趙軍先生；一位非執行董事邵亮先生；以及三位獨立非執行董事呂紅兵先

生、林清錦先生及馮子華先生。  
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附錄  
 

條款書  
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a combination of one or more of such options (each of Option 1 through Option 4 
below, an “Option” and, collectively, the “Options”), in accordance with the Scheme 
Creditors’ Election:  
(1) Option 1: at such Scheme Creditor’s election, Short Term Instrument (the 

“Short Term Instrument”) in the form of either short term notes (the “Short 
Term Notes”) or short term loan (the “Short Term Loan”), in a principal 
amount equal to the sum of (x) 100% of the Scheme Creditor Principal 
Amount of the portion of the Scheme Creditor Claim so elected by such 
Scheme Creditor and (y) Accrued Interest thereon up to (but excluding) 31 
December 2023 (such sum, “Option 1 Entitlement”);   
 

(2) Option 2: at such Scheme Creditor’s election, Long Term Instrument (the 
“Long Term Instrument”) in the form of either long term notes (the “Long 
Term Notes”, and together with the Short Term Notes, the “New Notes”) or 
long term loan (the “Long Term Loan”, and together with the Short Term 
Loan, the “New Loans”), in a principal amount equal to the sum of (x) 100% 
of the Scheme Creditor Principal Amount of the portion of the Scheme 
Creditor Claim so elected by such Scheme Creditor and (y) Accrued Interest 
thereon up to (but excluding) 31 December 2023 (such sum, “Option 2 
Entitlement”). 
(a) The Option 2 Entitlement in the form of Long Term Notes shall 

comprise: 
• Series A Long Term Notes in principal amount equal to 25% of 

Option 2 Entitlement; 
• Series B Long Term Notes in principal amount equal to 37.5% 

of Option 2 Entitlement; and 
• Series C Long Term Notes in principal amount equal to 37.5% 

of Option 2 Entitlement. 
 
(b) The Option 2 Entitlement in the form of Long Term Loan shall have 

an amortization schedule which substantially follows the due dates of 
the three series of Long Term Notes. See “Terms of the Long Term 
Loan” below for more details;  
 

(3) Option 3: mandatory convertible bonds (the “Mandatory Convertible 
Bonds”) that are convertible into new shares of the Company, in a principal 
amount equal to the sum of (x)100% of the Scheme Creditor Principal Amount 
of the portion of the Scheme Creditor Claim so elected by such Scheme 
Creditor and (y) Accrued Interest thereon up to (but excluding) 31 December 
2023 (such sum, “Option 3 Entitlement”); and  
 

(4) Option 4: a fixed combination of different securities in an aggregate principal 
amount equal to 100% of the Scheme Creditor Principal Amount of such 
Scheme Creditor, comprising Short Term Instrument (in the form of either 
Short Term Notes or Short Term Loan at such Scheme Creditor’s election) in 
a principal amount equal to the sum of (x) 32% of such Scheme Creditor 
Principal Amount and (y) Accrued Interest thereon up to (but excluding) 31 
December 2023, Long Term Instrument (in the form of either Long Term 
Notes or Long Term Loan at such Scheme Creditor’s election) in a principal 
amount equal to the sum of (x) 32% of such Scheme Creditor Principal 
Amount and (y) Accrued Interest thereon up to (but excluding) 31 December 
2023, and Mandatory Convertible Bonds in a principal amount equal to the 
sum of (x) 36% of such Scheme Creditor Principal Amount and (y) Accrued 
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Interest thereon up to (but excluding) 31 December 2023 (“Option 4 
Entitlement”). 

 
“Scheme Creditors’ Election” refers to the election of any or a combination of the 
Options by any Scheme Creditor as at the Scheme Record Time as part of the 
Restructuring Consideration, in accordance with the following: 

 
(1) the aggregate principal amount of Short Term Instrument allocated to all 

Scheme Creditors (the “Aggregate Short Term Instrument Allocation 
Amount”) shall not exceed US$4.0 billion (the “STI Maximum Amount”, 
and, such STI Maximum Amount less 32% of the Option 4 Entitlement as 
elected by all Scheme Creditors, the “Available STI Maximum Amount”); 
the amount of Short Term Instrument that each Scheme Creditor will receive 
as Restructuring Consideration on the RED shall be: 
• with respect to any Scheme Creditor who has elected Option 4, 32% of the 

Option 4 Entitlement as elected by such Scheme Creditor, or 
•  with respect to any Scheme Creditor who has elected Option 1, (i) the 

Option 1 Entitlement, or (ii) if the aggregate principal amount of Option 1 
Entitlement as elected by all Scheme Creditors (the “Aggregate Option 1 
Entitlement”) exceeds the Available STI Maximum Amount, the 
Available STI Maximum Amount multiplied by a quotient of (x) the 
Option 1 Entitlement of such Scheme Creditor and (y) the Aggregate 
Option 1 Entitlement, subject to allocation set forth in (3) below; 

 
(2) the aggregate principal amount of Long Term Instrument allocated to all 

Scheme Creditors (the “Aggregate Long Term Instrument Allocation 
Amount”) shall not exceed US$4.0 billion (the “LTI Maximum Amount”, 
and, such LTI Maximum Amount less 32% of the Option 4 Entitlement as 
elected by all Scheme Creditors, the “Available LTI Maximum Amount”); 
the amount of Long Term Instrument that each Scheme Creditor will receive 
as Restructuring Consideration on the RED shall be:  
 
• with respect to any Scheme Creditor who has elected Option 4, 32% of the 

Option 4 Entitlement as elected by such Scheme Creditor, or  
• with respect to any Scheme Creditor who has elected Option 2: (i) the 

Option 2 Entitlement, or (ii) if the aggregate principal amount of Option 2 
Entitlement as elected by all Scheme Creditors (the “Aggregate Option 2 
Entitlement”) exceeds the Available LTI Maximum Amount,, the 
Available LTI Maximum Amount, multiplied by a quotient of (x) the 
Option 2 Entitlement of such Scheme Creditor and (y) the Aggregate 
Option 2 Entitlement, subject to allocation set forth in 3(b); and 

• with respect to any Scheme Creditor who is allocated the Fallback Option 
2 Entitlement (defined below) in accordance with (3)(a) below,  
(i) if the Aggregate Option 2 Entitlement exceeds the Available LTI 

Maximum Amount, nil, subject to allocation to Option 3 Entitlement 
set forth in (3)(b) below, or  

(ii) if the Available LTI Maximum Amount exceeds the Aggregate Option 
2 Entitlement (the Available LTI Maximum Amount less the 
Aggregate Option 2 Entitlement, the “Remaining LTI Maximum 
Amount”), (a) the Fallback Option 2 Entitlement as allocated to such 
Scheme Creditor, or, (b) if the Aggregate Fallback Option 2 
Entitlement exceeds the Remaining LTI Maximum Amount, the 
Remaining LTI Maximum Amount multiplied by a quotient of (x) the 
Fallback Option 2 Entitlement of such Scheme Creditor and (y) the 
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assets relating to any Specified Offshore Assets which are subject to first-
ranking security in favor of relevant Project Lender, provided that 
security interest created over such assets shall be second-ranking (unless 
such assets are already subject to second-ranking security, in which case, 
third-ranking security); and provided further, that the Company shall use 
its reasonable best efforts to obtain the consent from relevant Project 
Lenders.  

 
 “Major Offshore Subsidiary” means any of the following Subsidiary of the 
Company:   

• Best Cosmos, 
• Ease Reach Group Limited, 
• Ever Dean Limited, 
• Intellect Joy Investments Limited, 
• Topwise Limited, 
• Genuine Victory Holdings Limited, 
• Shimao Property Investments Limited, 
• Shimao Property Holdings (BVI) Limited (subject to termination of 

relevant loan agreements),   
• Upper Bonus Limited, 
• Daily Right Holdings Limited, 
• Rise Max International Limited, 
• Excel Mode Investments Limited, 
• Future Right Limited, 
• New Sincere Investments Limited, and 
• Peak Gain International Limited. 

 
“Specified Offshore Subsidiary” means any of the following:  

• Best Cosmos, 
• Ease Reach Group Limited, 
• Ever Dean Limited, 
• Intellect Joy Investments Limited, 
• Topwise Limited, 
• Genuine Victory Holdings Limited, 
• Shimao Property Investments Limited, 
• Speedy Gains Limited, 
• Peak Gain International Limited, 
• Shimao Property Holdings (BVI) Limited (subject to termination of 

relevant loan agreements),  
• Grandness Sea Group Limited, and 
• Straits Construction Investment (Holdings) Limited.  

 
“Specified SSHL Shares” means the ordinary shares of Shimao Services Holdings 
Limited (“SSHL”) held by Best Cosmos (other than 1,290,412 ordinary shares of 
SSHL registered in the name of Best Cosmos held for the share scheme adopted by 
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regard to the consolidated results of operations of the Group, taken as a 
whole; 

(c) payments made to repay indebtedness or any other obligation outstanding at 
the time of such disposal that is deemed as a Specified Asset Indebtedness (as 
defined below); 

(d) any amount required or requested by PRC government bodies and/or under 
such applicable PRC law, rules, regulations, policies or measures to be 
deposited in a designated account or used for other purposes, which is not 
freely transferrable or disposable by the Company or any member of the 
Group, and amounts under any new financing incurred after the date of the 
CSA as requested by PRC government bodies and/or under such applicable 
PRC law, rules, regulations, policies or measures, that (in each case) are 
required or necessary to be paid as a result of or in connection with the 
disposal of such Specified Asset; and 

(e) any reasonable amounts to be provided by the Company or any member of 
the Group as a reserve against any liabilities including, without limitation, 
employment benefit liabilities, amounts due to contractors and/or suppliers, 
liabilities related to environmental matters, and liabilities under any 
indemnification obligations directly associated with such disposal of such 
Specified Asset or otherwise directly associated with such Specified Asset, to 
the extent that any such liabilities are not borne by or otherwise transferred 
to the buyer of such Specified Asset.  

 
“Offshore Triggering Event” means a disposal of a Specified Offshore Asset. 
 
“Onshore Triggering Event” means a disposal of a Specified Onshore Asset. 
 
“Hotel Disposal Triggering Event” means a disposal of a Specified Hotel Asset. 
 
“Security Interest” means a mortgage, charge, pledge, lien, assignment by way of 
security, hypothecation or other security interest securing any obligation of any 
person or any other agreement or arrangement having a similar effect. 
 
“Specified Asset” means: 
(a) any Specified Offshore Asset; 
(b) any Specified Onshore Asset; and 
(c) any Specified Hotel Asset. 
 
“Specified Asset Indebtedness” means indebtedness that is outstanding at the time 
of the disposal of a Specified Asset that (a) is secured by a Security Interest on the 
relevant Specified Asset (or any part thereof) or (b) is required to be paid as a result 
of such disposal (which is subject to agreement with the Scheme Creditors during 
legal documentation stage), provided that such indebtedness, if incurred after the date 
of the CSA, is used for the construction or operation of the relevant Specified Asset 
(or any part thereof). 
 
“Specified Hotel Asset” means any of the following:  
(a) 
(b) 
(c) 










































	許世壇



