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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.
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CONNECTED TRANSACTION

THE SECURED FACILITY AGREEMENT

The Board wishes to announce that on 26 October 2018, the Lenders, namely, Metro 
Property and Lee Kim Tah, the Borrower (a wholly-owned subsidiary of the Company), 
Metro-LKT (as the Security Agent and the Facility Agent) and the Company as the 
guarantor entered into the Secured Facility Agreement, pursuant to which, among other 
things, the Lenders agreed to provide the Borrower with the Loan in an aggregate sum of 
US$120,000,000 (equivalent to HK$938,400,000) for 24 months from the Utilisation Date 
with an option of 12-month extension at the Borrower’s request subject to additional terms 
and conditions specified in the Secured Facility Agreement. The payment obligations of 
the Borrower under the Secured Facility Agreement will be secured by the Share Charges 
and the Shareholder’s Loans Assignment given by the Borrower in favour of the Security 
Agent. 

IMPLICATIONS UNDER THE LISTING RULES

Each of Metro Property and Metro-LKT is a subsidiary of Metro which is a substantial 
Shareholder, and is therefore an associate of Metro and a connected person of the 
Company under the Listing Rules. As one or more of the applicable percentage ratios as 
defined under Rule 14A.06 of the Listing Rules in relation to the Metro Loan exceed(s) 5%, 
the entering into of the Secured Facility Agreement and the transactions as contemplated 
thereunder constitute a connected transaction of the Company under Rule 14A.24 of 
the Listing Rules and are subject to the reporting, announcement and Independent 
Shareholders’ approval requirements under Chapter 14A of the Listing Rules. As security 
is provided by the Group for due performance of the payment obligations of the Borrower 
under the Secured Facility Agreement, the exemption under Rule 14A.90 of the Listing 
Rules is not applicable.
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In view of the interests of Mr. Yip Hoong Mun (“Mr. Yip”), a non-executive Director, 
in the Metro Loan and thus the Secured Facility Agreement and the transactions as 
contemplated thereunder, Mr. Yip has abstained from voting on the relevant Board 
resolutions. Save as disclosed above, none of the Directors has any material interest in 
the Secured Facility Agreement and the transactions as contemplated thereunder and was 
required to abstain from voting on the relevant Board resolutions.

As at the date of this announcement, Metro held 228,390,110 Shares, representing 
approximately 16.48% of the issued share capital of the Company. Metro, being a 
substantial Shareholder interested in the transactions contemplated under the Secured 
Facility Agreement, and its associates will abstain from voting at the EGM. To the best 
knowledge, information and belief of the Directors, having made all reasonable enquiry, 
save as Metro and its associates, no Shareholder (or its associates) has any material interest 
in the transactions contemplated under the Secured Facility Agreement.

GENERAL

The EGM will be convened for the purpose of, among other things, obtaining Independent 
Shareholders’ approval for the Secured Facility Agreement and the transactions 
contemplated thereunder. Metro and its associates will abstain from voting on the relevant 
resolution at the EGM.

The Independent Board Committee has been established to make recommendations to the 
Independent Shareholders in relation to the fairness and reasonableness of the transactions 
contemplated under the Secured Facility Agreement.

VBG Capital has been appointed as the Independent Financial Adviser to advise the 
Independent Board Committee and the Independent Shareholders in this regard.

A circular containing, among other things, (i) details of the Secured Facility Agreement 
and the Security Documents; (ii) a letter of recommendation from the Independent Board 
Committee in relation to the Secured Facility Agreement and the transactions contemplated 
thereunder; (iii) a letter of advice from the VBG Capital in relation to the Secured Facility 
Agreement and the transactions contemplated thereunder; (iv) a notice of the EGM; 
and (v) other information as required under the Listing Rules, will be despatched to the 
Shareholders on or before 16 November 2018.

As the advance of the Loan by the Lenders depends on the fulfilment of certain 
conditions precedent under the Secured Facility Agreement, there remains the 
possibility that the advance of the Loan by the Lenders may or may not proceed. 
Shareholders and potential investors should exercise caution when dealing in the 
Securities of the Company.
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THE SECURED FACILITY AGREEMENT

The Board wishes to announce that on 26 October 2018, the Lenders, the Borrower (a wholly-
owned subsidiary of the Company), Metro-LKT (as the Security Agent and the Facility Agent) 
and the Company as the guarantor entered into a Secured Facility Agreement, pursuant to 
which the Lenders agreed to provide the Borrower with the Loan in an aggregate sum of 
US$120,000,000 (equivalent to HK$938,400,000) for 24 months from the Utilisation Date 
with an option of 12-month extension at the Borrower’s request subject to additional terms 
and conditions specified in the Secured Facility Agreement. The payment obligations of the 
Borrower under the Secured Facility Agreement will be secured by the Share Charges and the 
Shareholder’s Loans Assignment given by the Borrower in favour of the Security Agent. 

The principal terms of the Secured Facility Agreement are summarised as follows:

Date: 26 October 2018

Parties: (1) the Lenders, as lenders;

(2)  the Borrower, as borrower;

(3)  the Company, as guarantor;

(4) the Facility Agent, as facility agent; and

(5) the Security Agent, as security agent.

Principal amount: US$120 ,000 ,000 ( equ iva l en t  t o  HK$938 ,400 ,000) ,  ou t  o f 
which US$95,000,000 shall be provided by Metro Property and 
US$25,000,000 shall be provided by Lee Kim Tah, respectively.

The Borrower may request to utilise the Facility in one lump sum 
on any Business Day within the Availability Period by delivering to 
the Facility Agent a notice in writing not less than three (3) Business 
Days prior to the proposed Utilisation Date. Each Lender shall 
advance its Commitment to the Borrower through the Facility Agent 
on the Utilisation Date.

Interest rate: 13% per annum, payable semi-annually commencing from the 
Utilisation Date and ending on the Final Repayment Date (that is, for 
the first 24-month period).

If the Final Repayment Date is extended for 12 months, the interest 
rate will be 15% per annum, payable semi-annually commencing 
from the date falling 24 months from the Utilisation Date and ending 
on the extended Final Repayment Date.

Interest shall accrue from day to day and be calculated on the actual 
number of days elapsed on the basis of 360-day year commencing 
from the Utilisation Date.
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Term: 24 months from the Utilisation Date, with a 12-month extension at 
the Borrower’s request subject to additional terms and conditions set 
out in the Secured Facility Agreement.

Repayment: The Borrower must repay the entire outstanding Loan and all accrued 
and unpaid interest and all other sums payable under the Finance 
Documents on the Final Repayment Date (that is, 24 months from the 
Utilisation Date) or the extended Repayment Date (that is, 36 months 
from the Utilisation Date).

Prepayment: (1) If it becomes unlawful in any jurisdiction for a Lender to 
perform any of its obligations as contemplated by the Secured 
Facility Agreement or to fund or maintain the Loan, the 
Borrower shall, upon being served a notice in writing by the 
Facility Agent, repay the relevant Lender’s Commitment (to the 
extent already advanced) on the last day of the current interest 
period or, if earlier, the date specified by the relevant Lender 
in the notice to the Facility Agent and notified by the Facility 
Agent to the Borrower.

(2) Upon occurrence of (i) any change in shareholding of the issued 
share capital or equity interest (as applicable) of any member 
of the JV Group; (ii) any disposal of all or part of the Material 
Property; or (iii) any insolvency of any member of the JV 
Group, the Borrower shall repay the entire outstanding Loan 
(plus all accrued interest, the Interest Make-whole Amount (or 
the Interest Make-whole Amount (Extended) if the prepayment 
occurs after the Final Repayment Date is extended), indemnity 
payments, cost, fees and expenses but always excluding break 
costs) within five (5) Business Days from the date of occurrence 
of the relevant event.

(3) If any of the holding company of the Material Property disposes 
of all or any part of the Material Property with the Majority 
Lenders’ prior written consent, the Borrower shall pay to the 
Lenders within 10 Business Days from the date of the written 
consent of the Majority Lenders an amount that equals to the 
sum of (i) the amount of then outstanding Loan multiplied 
by the Material Property Weighting which corresponds to the 
Material Property which is disposed of; and (ii) the relevant 
Interest Make-whole Amount (or the Interest Make-whole 
Amount (Extended) if the prepayment occurs after the Final 
Repayment Date is extended) multiplied by the Material 
Property Weighting which corresponds to the Material Property 
which is disposed of (but always excluding break costs).

Redemption amount: Regardless whether or not the Final Repayment Date is extended, 
the Borrower shall pay to the Facility Agent (for the account of the 
Lenders) a redemption amount of US$2,400,000 on the date falling 
24 months from the Utilisation Date.



– 5 –

Use of proceeds: For refinancing of current indebtedness and general working capital 
of the Group as well as such other purposes as may be agreed to by 
the Borrower and the Lenders

Conditions precedent: The Lenders will only be obliged to advance the Loan upon 
fulfillment of certain conditions precedent set out in the Secured 
Facility Agreement as follows:

(a) The Facility Agent has received the following documents and 
other evidence as follows:

(i) consti tutional documents, board and shareholder’s 
resolutions of the Borrower, Board resolutions of the 
Company, officer’s certificates, power of attorney, 
certificates of good standing and specimen signatures 
of the authorised signatories of the Borrower and the 
Company, utilisation request and certain published 
financial statements of the Group;

(ii) legal opinions addressed to the Facility Agent advising on 
the laws of the BVI, the Cayman Islands and Hong Kong;

(iii) the Secured Facility Agreement, the Share Charges 
together with all enclosures with the Share Charges and 
the Shareholder’s Loans Assignment;

(iv) the Announcement and the resolutions of the Shareholders 
at the EGM approving the Secured Facility Agreement 
and the transactions contemplated thereunder;

(v) a  c o p y  o f  a n y  o t h e r  c o n s e n t ,  l i c e n c e ,  a p p r o v a l , 
authorisation or other document, opinion or assurance 
which the Facility Agent (acting on the instructions of the 
Majority Lenders) considers to be necessary or desirable 
(if it has notified the Borrower accordingly) in connection 
with the entry into and performance of the transactions 
contemplated by any of the Finance Documents or for 
the validity and enforceability of any of the Finance 
Documents; and

(vi) evidence of due registration of each Share Charge and 
the Shareholder’s Loan Assignment at the Registrar of 
Companies of the BVI and the Hong Kong Companies 
Registry;

(b) no Default is continuing or would result from the advance of 
the Loan; and

(c) the representations made by the Borrower in the Secured 
Facility Agreement are true in all material respects.
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If the Lenders in their sole discretion agree to advance all or any part 
of the Loan to the Borrower before all of the documents and evidence 
set out in item (a) above (except the resolutions of the Shareholders) 
have been delivered, the Borrower shall deliver all outstanding 
documents and evidence to the Facility Agent no later than 30 days 
after the Utilisation Date.

Events of Default: Each of following events or circumstances is an Event of Default:

(a) An Obligor fails to pay on the due date any amount payable by 
it under a Finance Document unless its failure to pay is caused 
by administrative or technical error and payment is made within 
three (3) Business Days of its due date.

(b) An Obligor fails to comply with any other obligation set 
out in a Finance Document or any representation, warranty 
or statement made by an Obligor in a Finance Document is 
incorrect or misleading in any material respect unless such 
failure or misrepresentation is capable of remedy and is 
remedied within 21 days of the earlier of (i) the Facility Agent 
giving notice to the Borrower and (ii) the Borrower becoming 
aware of the failure to comply.

(c) There is a cross-default of any other financial indebtedness of 
the Group.

(d) Any member of the Group becomes insolvent or any insolvency 
proceeding is taken in any jurisdiction against any member of 
the Group.

(e) Mr. Wong Chun Hong ceases to beneficially own (directly 
or indirectly) at least 25% of the issued share capital of the 
Company.

(f) An Obligor suspends or ceases to carry on all or a material part 
of its business.

(g) The listing of the Shares on the Stock Exchange is suspended 
for more than 15 consecutive trading days or terminated or 
otherwise ceased save for any exceptional circumstances.

(h) There is change in ownership of the assets subject to the 
Security Documents.

(i) It is or becomes unlawful for an Obligor to perform any of 
its obligations under the Finance Documents or any security 
created by the Security Documents ceases to be effective.

(j) An Obligor repudiates any of the Finance Documents.
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(k) A n y  m e m b e r  o f  t h e  G r o u p  f a i l s  t o  c o m p l y  w i t h  a n y 
environmental law applicable to the Group which is likely to 
have a Material Adverse Effect.

(l) There is any expropriation, attachment, sequestration, distress 
or execution affects any asset or assets of any member of the 
Group and is not discharged within 21 days.

(m) Any situation having a Material Adverse Effect has occurred.

(n) The guarantee provided by the Company ceases to be in full 
force and effect.

Guarantee: The Company as guarantor irrevocably and unconditionally:

(a) guarantees to each Finance Party punctual performance by the 
Borrower of all its obligations under the Finance Documents;

(b) undertakes with each Finance Party that whenever the Borrower 
does not pay any amount when due under or in connection with 
any Finance Document, it shall immediately on demand pay 
that amount as if it was the principal obligor; and

(c) agrees with each Finance Party that if any obligation guaranteed 
by it is or becomes unenforceable, invalid or illegal, it will 
indemnify that Finance Party immediately on demand against 
any cost, loss or liability it incurs as a result of the Borrower 
not paying any amount when due under any Finance Document. 
The amount payable by the Company under this indemnity will 
not exceed the amount it would have had to pay if the amount 
claimed had been recoverable on the basis of a guarantee.

SHARE CHARGES

As disclosed in the announcement dated 27 September 2017 and the circular dated 28 
November 2017 of the Company, among other things, the Borrower and Firewave entered into 
the shareholders’ agreements for the operation of each of Huge Source, Progress Link and 
Shine Long to engage in the investment and operation of the Material Property. As of the date 
of this announcement, each of Huge Source, Progress Link and Shine Long is a joint venture 
between the Group and Metro held by the Borrower and Firewave as to 70% and 30%.

As security for performance by the Borrower of its payment obligations under the Secured 
Facility Agreement, on 26 October 2018, the Borrower executed the Share Charges in favour 
of the Security Agent whereby 70% of the issued share capital (or issued shares, as applicable) 
held by the Borrower in each of Huge Source, Progress Link and Shine Long shall be charged 
in favour of the Security Agent.
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Save for (i) the identity of the subject company the shares of which are to be charged; and (ii) 
Huge Source is a limited liability company incorporated in Hong Kong while each of Progress 
Link and Shine Long is a limited liability company incorporated in the BVI, all salient terms 
of each of the Share Charges are substantially similar which are set out as follows:

Date: 26 October 2018

Parties: (1) the Borrower, as chargor; and

(2) the Security Agent, as chargee.

Subject: Pursuant to each of the Share Charges, the Borrower shall charge 
70% of the issued share capital or issued shares (as applicable) of 
each of Huge Source, Progress Link and Shine Long in favour of 
the Security Agent as security for due performance of its payment 
obligations under the Secured Facility Agreement. The security 
can be enforced if any Obligor commits a non-performance of its 
obligations under the Finance Documents. The Share Charges will 
be released upon full repayment of all outstanding amounts payable 
under the Finance Documents.

SHAREHOLDER’S LOANS ASSIGNMENT

As additional security for performance by the Borrower of its payment obligations under the 
Secured Facility Agreement, on 26 October 2018, the Borrower and the Security Agent will 
enter into the Shareholder’s Loans Assignment whereby certain shareholder’s loans granted by 
the Borrower to Huge Source, Progress Link and Shine Long shall be assigned to the Security 
Agent as security agent for the Finance Parties. Salient terms of the Shareholder’s Loans 
Assignment are set out as follows:

Date: 26 October 2018

Parties: (1) the Borrower, as assignor; and

(2) the Security Agent, as assignee



– 9 –

Subject: Pursuant to Shareholder’s Loans Assignment, the Borrower (as the 
legal and beneficial owner) shall assign to the Security Agent (as 
security agent and trustee for the Finance Parties) all the Borrower’s 
right, title, interest and benefit in and to the Assigned Indebtedness (as 
defined below) owing to it and all and any monies or other property 
which it may receive on account of the Assigned Indebtedness or 
any party thereof, where “Assigned Indebtedness” means all present 
and future indebtedness of each of Huge Source, Progress Link and 
Shine Long owing or will be owing and/or payable or will be payable 
to the Borrower on account of any loan, advance or other payment 
made to or for the account of Huge Source, Progress Link and Shine 
Long, including in particular any shareholder’s loan which the 
Borrower (as shareholder of each of Huge Source, Progress Link and 
Shine Long) may have advanced or may advance to each of Huge 
Source, Progress Link and Shine Long from time to time. As at the 
date of this announcement, the Assigned Indebtedness amounted to 
approximately HK$1,127,348,094, comprising shareholder’s loans 
granted by the Borrower to each of Huge Source, Progress Link 
and Shine Long in the amounts of approximately HK$438,597,297, 
HK$223,182,310 and HK$465,568,487, respectively.

INFORMATION OF THE PARTIES TO THE SECURED FACILITY AGREEMENT

The Group is a real estate property developer in the PRC and is principally engaged in real 
estate investment, property development and property management in the PRC and Hong 
Kong. Besides, the Group is actively exploring the “real estate plus” business opportunities 
such as education in Hong Kong and the PRC which will be an integral part of its principal 
business in the future.

The Borrower is a company incorporated in the BVI and its principal business activity is 
investment holding. It is a wholly-owned subsidiary of the Company.

The Lenders are Metro Property, a wholly-owned subsidiary of Metro, and Lee Kim Tah, 
respectively.

Metro Property is a limited liability incorporated in the BVI with limited liability and its 
principal business activity is property holding and investment management. Metro Group 
operates two core business segments – property development and investment, and retail – and 
is focused on key markets in the region such as the PRC, Indonesia and Singapore. The Metro 
Group has also expanded its geographical presence to the United Kingdom. Metro’s shares are 
listed on the Main Board of the Singapore Exchange Securities Trading Limited.
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Lee Kim Tah is a limited liability incorporated in Singapore and its principal business activity 
is investment holding. LKT Group principally engages in property business and operates in 
four segments: construction, property investments, property development and management, 
and hotel operations. Lee Kim Tah is a third party independent from and not connected with 
the Company and its connected persons.

Metro-LKT, the Facility Agent and the Security Agent, is owned as to approximately 
79.2% and 20.8% by Metro and Lee Kim Tah, respectively, and a limited liability company 
incorporated in the BVI and is principally engaged in property holding and investment 
management.

REASONS FOR AND BENEFITS OF ENTERING INTO THE SECURED FACILITY 
AGREEMENT

The entering into of the Secured Facility Agreement will enable the Group to obtain such 
loans to settle part of the redemption amount of the outstanding Convertible Bonds. Based on 
the preliminary discussions with holders of the outstanding Convertible Bonds, no extension 
will be granted and the Company is required to redeem the outstanding Convertible Bonds in 
full on its due date of 6 January 2019.

As disclosed in the interim report of the Company for the six months ended 30 June 2018, the 
Group recorded aggregate borrowings (comprising bank and other borrowings, convertible 
bonds, bonds payable, note payable and amounts due to non-controlling shareholders) 
of approximately HK$9,222.9 million as at 30 June 2018, out of which, approximately 
HK$5,729.5 million is repayable within one year. In particular, an aggregate amount of 
approximately US$192.2 million (equivalent to approximately HK$1,503 million) will be 
due on 6 January 2019 for redeeming the outstanding Convertible Bonds. In the meantime, 
the Group has substantial capital needs for its expansion into the education and “property +” 
businesses since February 2018. Given the imminent maturity of the Convertible Bonds in 
about two months, the Company will use the proceeds from the Loan to settle part of the 
redemption amount of the outstanding Convertible Bonds while the balance will be settled 
by utilising the Group’s existing offshore working capital previously obtained from other 
offshore financing or dividends from onshore affiliates.

The Company has considered a number of financing options (including equity financing 
and debt financing) to meet the aforesaid financial requirements of the Group. Considering 
that (i) equity financing in general will cause dilution to the existing shareholding of the 
Shareholders; and (ii) the recent poor market sentiment and the trade disputes between China 
and the United States might cause difficulties in reaching enough acceptances for the equity 
financing activities or identifying any underwriter(s) for the same, the Company is of the 
view that equity financing may not be favourable. In this regard, the Company has been using 
various means of debt financing, such as bank and other borrowings, and the issue of notes 
and convertible bonds, to fund its capital requirements. Bank loans mainly consist of project 
loans with land, buildings and investment properties of the Group as security and interest rates 
of bank loans are generally lower than the interest rates of loans provided by other financiers 
or bonds/notes. As the Group has utilised most of its onshore and offshore properties to obtain 
financing and need to obtain other borrowings to fund its capital requirements while other 
borrowings are usually secured by share charges (if required) and thus lenders generally have 
to bear higher risk and loan-to-value ratio and in return they would demand higher cost and 
more security to be given by borrowers.
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The Company has been in discussions with other independent debt providers and the terms 
offered by these debt providers are less favourable than those offered by the Lenders in terms 
of interest rate. No firm offer from any of such debt providers has been received as at the date 
of this announcement. In addition, the interest rate on the Loan is comparable to the effective 
cost of interest of 13.13% under the Convertible Bonds. In terms of loan-to-value ratio, based 
on (i) the aggregate value of the security to be provided of approximately US$167 million 
comprising the fair value of the Collateral Shares of approximately US$22.8 million mutually 
agreed among the Company and the Lenders and the amount of the Shareholder’s Loans of 
approximately US$144.2 million; and (ii) the principal amount of the Loan of US$120 million, 
the loan-to-value ratio is approximately 71.9%.

In light of the aforesaid, the Board (other than the independent non-executive Directors and 
Mr. Yip who has abstained from voting as disclosed herein) considers that the terms of the 
Secured Facility Agreement and the Security Documents are fair and reasonable and the 
entering into of the Secured Facility Agreement to settle part of the redemption amount of the 
outstanding Convertible Bonds is in the interests of the Company and the Shareholders as a 
whole.

IMPLICATIONS UNDER THE LISTING RULES

Each of Metro Property and Metro-LKT is a subsidiary of Metro which is a substantial 
Shareholder, and is therefore an associate of Metro and a connected person of the Company 
under the Listing Rules. As one or more of the applicable percentage ratios as defined under 
Rule 14A.06 of the Listing Rules in relation to the Metro Loan exceed(s) 5%, on an aggregate 
basis, the entering into of the Secured Facility Agreement and the transactions as contemplated 
thereunder constitute a connected transaction of the Company under Rule 14A.24 of the 
Listing Rules and are subject to the reporting, announcement and Independent Shareholders’ 
approval requirements under Chapter 14A of the Listing Rules. As security is provided by 
the Group for due performance of the payment obligations of the Borrower under the Secured 
Facility Agreement, the exemption under Rule 14A.90 of the Listing Rules is not applicable.

In view of the interests of Mr. Yip, a non-executive Director, in the Metro Loan and thus the 
Secured Facility Agreement and the transactions as contemplated thereunder, Mr. Yip has 
abstained from voting on the relevant Board resolutions. Save as disclosed above, none of 
the Directors has any material interest in the Secured Facility Agreement and the transactions 
as contemplated thereunder and was required to abstain from voting on the relevant Board 
resolutions.

As at the date of this announcement, Metro held 228,390,110 Shares, representing 
approximately 16.48% of the issued share capital of the Company. Metro, being a substantial 
Shareholder interested in the transactions contemplated under the Secured Facility Agreement, 
and its associates will abstain from voting at the EGM. To the best knowledge, information 
and belief of the Directors, having made all reasonable enquiry, save as Metro and its 
associates, no Shareholder (or its associates) has any material interest in the transactions 
contemplated under the Secured Facility Agreement.
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The EGM will be convened for the purpose of, among other things, obtaining Independent 
Shareholders’ approval for the Secured Facility Agreement and the transactions contemplated 
thereunder. Metro and its associates will abstain from voting on the relevant resolution at the 
EGM.

The Independent Board Committee has been established to make recommendations to the 
Independent Shareholders in relation to the fairness and reasonableness of the transactions 
contemplated under the Secured Facility Agreement.

VBG Capital has been appointed as the Independent Financial Adviser to advise the 
Independent Board Committee and the Independent Shareholders in this regard.

A circular containing, among other things, (i) details of the Secured Facility Agreement 
and the Security Documents; (ii) a letter of recommendation from the Independent Board 
Committee in relation to the Secured Facility Agreement and the transactions contemplated 
thereunder; (iii) a letter of advice from the VBG Capital in relation to the Secured Facility 
Agreement and the transactions contemplated thereunder; (iv) a notice of the EGM; and (v) 
other information as required under the Listing Rules, will be despatched to the Shareholders 
on or before 16 November 2018.

As the advance of the loan by the Lenders depends on the fulfilment of certain conditions 
precedent under the Secured Facility Agreement, there remains the possibility that the 
advance of the loan by the Lenders may or may not proceed. Shareholders and potential 
investors should exercise caution when dealing in the securities of the Company.

DEFINITIONS

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

“Availability Period” the period commencing on the date of the Secured Facility 
Agreement and ending on 30 November 2018 or such other date 
as the Borrower and the Majority Lenders may agree in writing

“Board” the board of Directors

“Borrower” T o p S p r i n g  I n t e r n a t i o n a l  ( B V I )  L i m i t e d ,  a  c o m p a n y 
incorporated in the BVI with limited liability and a direct 
wholly-owned subsidiary of the Company

“Business Day(s)” a day (other than a Saturday or a Sunday) on which licensed 
commercial banks are open for business in Hong Kong, 
Singapore, Shanghai and (in relation to any date for payment of 
US$) New York

“BVI” the British Virgin Islands

“Collateral Shares” each of the 70% of the issued share capital or issued shares, as 
applicable, of Huge Source, Progress Link and Shine Long
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“Commitment” in relation to a Lender, the amount of the Loan which the 
Lender agreed to advance to the Borrower as its several 
liability, in each case to the extent not cancelled, reduced or 
transferred by it under the Secured Facility Agreement

“Company” Top Spring International Holdings Limited (萊蒙國際集團有
限公司), a company incorporated in the Cayman Islands with 
limited liability, the Shares of which are listed on the Main 
Board of the Stock Exchange with stock code 3688

“connected person” has the meaning ascribed to it under the Listing Rules

“Convertible Bonds” the 6% secured convertible bonds due 2019 in the aggregate 
amount of US$200 million

“Default” an Event of Defaul t  as se t  out in the Secured Faci l i ty 
Agreement or any event or circumstance which would be (with 
the expiry of a grace period, the giving of notice, the making 
of any determination under the Finance Documents or any 
combination of any of the foregoing) an Event of Default

“Directors” the directors of the Company

“EGM” the extraordinary general meeting to be convened by the 
Company for the purpose of ,  i f  thought f i t ,  approving 
the Secured Facil i ty Agreement and the transactions as 
contemplated thereunder

“Facility” the term loan facility made available under the Secured Facility 
Agreement

“Facility Agent” Metro-LKT

“Final Repayment Date” the date which is 24 months from the Utilisation Date as such 
date may be extended in accordance with the terms of the 
Secured Facility Agreement

“Finance Documents” the Secured Facility Agreement, any Security Document, the 
utilisation request and any other document designated as a 
“Finance Document” by the Facility Agent and the Borrower

“Finance Parties” the Facility Agent, the Security Agent and the Lenders, and 
“Finance Party” means any one of them

“Firewave” Firewave Management Limited, a company incorporated in 
the BVI with limited liability and an indirect wholly-owned 
subsidiary of Metro
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“Group” the Company and its subsidiaries from time to time

“HK$” Hong Kong dollar(s), the lawful currency of Hong Kong

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

“Huge Source” Huge Source Limited (展材有限公司), a company incorporated 
under the laws of Hong Kong with limited liability and is held as 
to 70% by the Borrower and as to 30% by Firewave

“Independent Board 
Committee”

an independent committee of the Board established by the 
Board comprising Mr. Cheng Yuk Wo, Professor Wu Si 
Song and Mr. Chen Yee Herman (being all the independent 
non-executive Directors) to make recommendations to the 
Independent Shareholders in relation to the fairness and 
reasonableness of the transactions contemplated under the 
Secured Facility Agreement

“Independent Financial 
Adviser” or “VBG
Capital”

VBG Capital Limited, a corporation licensed to carry out Type 
1 (dealing in securities) and Type 6 (advising on corporate 
f inance) regulated activit ies as defined under the SFO, 
which has been appointed to advise the Independent Board 
Committee and the Independent Shareholders in respect of the 
Secured Facility Agreement and the transactions contemplated 
thereunder

“Independent Shareholders” the Shareholders other than those who are required under the 
Listing Rules to abstain from voting at the EGM in respect 
of the transactions contemplated under the Secured Facility 
Agreement

“Interest Make-whole 
Amount”

the amount calculated by deducting (i) the total amount of 
interest that the Lenders would have received if none of the 
Loan has been prepaid until the Final Repayment Date and 
the Final Repayment Date has not been extended with (ii) the 
amount of interest which the Borrower has already paid on or 
before the date of the prepayment

“Interest Make-whole
Amount (Extended)”

the amount calculated by deducting (i) the total amount of 
interest that the Lenders would have received if the Final 
Repayment Date has been extended till 36 months from the 
Utilisation Date and none of the Loan has been prepaid until the 
extended Final Repayment Date with (ii) the amount of interest 
which the Borrower has already paid on or before the date of 
the prepayment

“JV Group” collectively, Huge Source, Progress Link and Shine Long, and 
their respective subsidiaries
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“Lee Kim Tah” Lee Kim Tah Holdings Limited, a company incorporated in 
Singapore with limited liability

“Lenders” Metro Property and Lee Kim Tah

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

“LKT Group” Lee Kim Tah and its subsidiaries

“Loan” the loan made or to be made by the Lenders to the Borrower 
under the Secured Facility Agreement

“Majority Lenders” a Lender or Lenders whose Commitments aggregate more than 
51% of the Total Commitments or, if the Total Commitments 
have been reduced to zero, aggregated more than 51% of the 
Total Commitments immediately prior to the reduction

“Material Adverse Effect” a material adverse effect on (a) the business, operations, 
property or financial condition of an Obligor or the Group (taken 
as a whole), (b) the ability of any of the Obligors to perform its 
obligations under the Finance Documents, (c) the validity or 
enforceability of, or the effectiveness or ranking of any security 
granted or purporting to be granted pursuant to, any of the 
Finance Documents, or (d) the rights or remedies of the Finance 
Parties under any of the Finance Documents

“Material Property” or 
“Properties”

collectively, (i) the property located at Nos. 25 and 33, 1688 
Guoquan North Road, Shanghai, the PRC (the “Material 
Property A”); (ii) the property located at Nos. 78 and 79, 
1688 Guoquan North Road, Shanghai, the PRC (the “Material 
Property B”); and (iii) the property located at No. 36, 1688 
Guoquan North Road, Shanghai, the PRC (the “Material 
Property C”), all owned by the JV Group

“Material Property 
Weighting”

the weighting allocated to each Material Property, being 39.5% 
for Material Property A, 41.0% for Material Property B and 
19.5% for Material Property C

“Metro” Metro Holdings Limited, a company incorporated in Singapore, 
the shares of which are listed on the Main Board of the 
Singapore Exchange Securities Trading Limited

“Metro-LKT” Metro-LKT (BVI) Limited, a company incorporated under the 
laws of the BVI with limited liability and a non wholly-owned 
subsidiary of Metro



– 16 –

“Metro Group” Metro and its subsidiaries

“Metro Loan” the portion of the Loan to be advanced by Metro Property to the 
Borrower pursuant to the Secured Facility Agreement

“Metro Property” Metro Property (BVI) Limited, a company incorporated under 
the laws of the BVI with limited liability and a wholly-owned 
subsidiary of Metro

“Obligors” the Company and the Borrower, and “Obligor” means any one 
of them

“percentage ratios” has the meaning ascribed to it under the Listing Rules

“PRC” the People’s Republic of China, for the purpose of the 
Finance Documents, excluding Hong Kong, Macau Special 
Administrative Region and Taiwan

“Progress Link” Progress Link Limited (展系有限公司), a company incorporated 
under the laws of the BVI with limited liability and is held as to 
70% by the Borrower and as to 30% by Firewave

“Secured Facility
Agreement”

the secured facility agreement dated 26 October 2018 among 
the Borrower, the Company, the Lenders, the Facility Agent 
and the Security Agent

“Security Agent” Metro-LKT

“Security Documents” the Share Charges, the Shareholder’s Loans Assignment and 
any other document evidencing or creating security over any 
asset to secure all or any part of the secured liabilities under the 
Finance Documents and “Security Document” means any one 
of them

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

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

“Share Charge A” the charge over 70% of the issued share capital of Huge Source, 
executed by the Borrower on 26 October 2018, in favour of the 
Security Agent

“Share Charge B” the charge over 70% of the issued shares of Progress Link 
executed by the Borrower on 26 October 2018, in favour of the 
Security Agent
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“Share Charge C” the charge over 70% of the issued shares of Shine Long, 
executed by the Borrower on 26 October 2018, in favour of the 
Security Agent

“Share Charges” the Share Charge A, the Share Charge B and the Share Charge 
C

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

“Shareholder’s Loans 
Assignment”

the deed of assignment executed by the Borrower as assignor  
on 26 October 2018, in favour of the Security Agent as assignee

“Shine Long” Shine Long Limited (耀隆有限公司), a company incorporated 
under the laws of the BVI and is held as to 70% by the 
Borrower and as to 30% by Firewave

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Total Commitments” at any time the aggregate of all the Commitments (being 
US$120,000,000 as at the date of the Secured Facility)

“US$” United States Dollars, the lawful currency of the United States 
of America

“Utilisation Date” the date on which the Loan is or is to be made

“%” per cent

For the purpose of this announcement, the exchange rate of US$1 = HK$7.82 has been used 
which is an approximate and for illustration only. It does not constitute any representation 
that any amount has been, could have been or may be exchanged at that rate or at any other 
rate.

By order of the Board
Top Spring International Holdings Limited

WONG Chun Hong
Chairman

Hong Kong, 26 October 2018

As at the date of this announcement, the executive Directors are Mr. WONG Chun Hong, 
Mr. YUAN Zhi Wei, Mr. CHEN Zhi Xiang and Ms. LAM Mei Ka, Shirley; the non-executive 
Directors are Mr. XU Lei and Mr. YIP Hoong Mun; and the independent non-executive 
Directors are Mr. CHENG Yuk Wo, Professor WU Si Zong and Mr. CHEN Yee, Herman.
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