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Hong Kong Exchange and Clearing Limited and The Stock Exchange of Hong Kong Limited take no 

responsibility for the contents of this joint 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 joint announcement. 
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JOINT ANNOUNCEMENT 
 

MAJOR TRANSACTIONS 
IN RELATION TO THE 

(1) PROVISION OF GUARANTEE  
(2) PROVISION OF SHARE CHARGE AND ASSIGNMENT OF 

SHAREHOLDER’S LOAN 
(3) GRANT OF OPTIONS 

AND 
DISCLOSURE PURSUANT TO RULES 13.13 AND 13.18 OF THE 

LISTING RULES 
 

 
Reference is made to the joint announcement issued by LSG and LSD on 29 November 2012, 
whereby it was announced that the Director of Lands, Lands Administration Office, Lands 
Department, Hong Kong had accepted the tender submitted by Strongly at a premium of 
HK$2,826,000,000 in relation to the Property. 
 
On 27 June 2014, LSD as guarantor provided the Bank Guarantee in favour of the Finance 
Parties to secure the repayment obligations of the Bank Loan granted to Strongly by the 
Lenders under the Facility Agreement.  The Bank Guarantee will become effective upon 
LSG and LSD obtaining the approval of their respective shareholders to the guarantee 
contemplated under the Bank Guarantee. 
 
On the same date, the Lenders, the Bilateral Lender, LSD, Strongly, Dragon Dynasty and 
Hang Seng have entered into the Intercreditors Deed to regulate the respective rights of the 
Lenders and the Bilateral Lender under the Bank Loan and the Bilateral Loan, respectively. 
 
On the same date, Baicross, as chargor, and Dragon Dynasty, as chargee entered into the 
Share Charge, whereby 50% of the issued and paid up share capital of Diamond Path, has 
been charged in favour of Dragon Dynasty. 
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On the same date, Baicross, as assignor, and Dragon Dynasty, as assignee, entered into the 
Assignment of Shareholder’s Loan. 
 
The Share Charge and the Assignment of Shareholder’s Loan will become effective upon 
LSG and LSD obtaining the approval of their respective shareholders to the transactions 
contemplated under the Share Charge and the Assignment of Shareholder’s Loan. 
 
As at the date of this joint announcement, the relevant advance to Diamond Path (within the 
meaning of Rule 13.11(2) of the Listing Rules) by each of the LSG Group and the LSD Group 
arising from the aggregate amount of (a) loans of approximately HK$1,455,500,000 advanced 
by the LSD Group to Diamond Path and Strongly under the Project; and (b) the Bank 
Guarantee, amounts to approximately HK$3,395,500,000, which exceeds 8% of the assets 
ratio under Rule 14.07(1) of the Listing Rules.  Therefore, each of LSG and LSD is obliged 
under Rule 13.13 of the Listing Rules to make disclosure of the above relevant advance to 
Diamond Path. The above loans are unsecured, may bear interest at such rate as Baicross and 
Dragon Dynasty may agree and without a specified term of repayment.  As at the date of this 
joint announcement, no interest nor interest rate has been agreed. The particulars of the Bank 
Guarantee are set out in the paragraph headed “Bank Guarantee” below. 
 
The Facility Agreement imposes a covenant relating to specific performance of the controlling 
shareholders of LSD, which is required to be disclosed by each of LSG and LSD pursuant to 
Rule 13.18 of the Listing Rules. Please refer to the paragraph headed “Disclosure pursuant to 
Rules 13.13 and 13.18 of the Listing Rules” below for details. 
 
In order to regulate the shareholders’ rights and obligations concerning Diamond Path, 
Baicross, Dragon Dynasty and Diamond Path entered into the Shareholders’ Agreement on 
the same date.  Pursuant to the Shareholders’ Agreement, Baicross is granted the Baicross 
Call Option and the Baicross Capitalisation Right, whereas Dragon Dynasty is granted the 
Dragon Dynasty Call Option and the Dragon Dynasty Capitalisation Right. The Shareholders’ 
Agreement will become effective upon the obtaining of the shareholders’ approval of each of 
LSG and LSD. 
 
As one or more of the applicable percentage ratios in respect of the provision of the Bank 
Guarantee, the Share Charge and the Assignment of Shareholder’s Loan is 25% or more but 
less than 100% (having regard to the fact that the exposure of each of the LSG Group and the 
LSD Group under the Bank Guarantee, the Share Charge and the Assignment of Shareholder’s 
Loan will not exceed the total amount guaranteed by LSD under the Bank Guarantee), each of 
the provision of the Bank Guarantee, the Share Charge and the Assignment of Shareholder’s 
Loan constitutes a major transaction for each of LSG and LSD under Chapter 14 of the 
Listing Rules. Therefore, the provision of each of the Bank Guarantee, the Share Charge and 
the Assignment of Shareholder’s Loan is subject to the notification, announcement, circular 
and shareholders’ approval requirements under Chapter 14 of the Listing Rules.   
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As the exercise of each of the Baicross Call Option and the Baicross Capitalisation Right is at 
Baicross’s discretion and there is no premium involved in their acquisition, none of the 
applicable percentage ratios in respect of the acquisition of the Baicross Call Option and the 
Baicross Capitalisation Right exceeds 5%.  Therefore, the acquisition by Baicross of the 
Baicross Call Option and the Baicross Capitalisation Right is not subject to the requirements 
under Chapter 14 of the Listing Rules.  However, LSG and LSD (where necessary) will 
comply with the relevant requirements under Chapter 14 of the Listing Rules in relation to the 
exercise of the Baicross Call Option and/or the Baicross Capitalisation Right when required.   
 
The exercise of each of the Dragon Dynasty Call Option and the Dragon Dynasty 
Capitalisation Right is at Dragon Dynasty’s discretion and none of LSG and LSD is able to 
determine the highest possible monetary value of the exercise price of the Dragon Dynasty 
Call Option and the Dragon Dynasty Capitalisation Right as at the date of this joint 
announcement.  Therefore, pursuant to Rule 14.76(1) of the Listing Rules, the granting of the 
Dragon Dynasty Call Option and the Dragon Dynasty Capitalisation Right will constitute at 
least a major transaction for each of LSG and LSD and is subject to the notification, 
announcement, circular and shareholders’ approval requirements under Chapter 14 of the 
Listing Rules.   
 
The provision of the Bank Guarantee, the Share Charge and the Assignment of Shareholder’s 
Loan, the granting of the Dragon Dynasty Call Option and the Dragon Dynasty Capitalisation 
Right are therefore subject to the approval of the LSG Shareholders at the LSG EGM by way 
of poll. 
 
To the best of the knowledge, information and belief of the LSD Directors having made all 
necessary enquiries, no LSD Shareholders or any of their respective associates have any 
material interest in the provision of the Bank Guarantee, the Share Charge and the Assignment 
of Shareholder’s Loan, the granting of the Dragon Dynasty Call Option and the Dragon 
Dynasty Capitalisation Right.  Therefore, no LSD Shareholders would be required to abstain 
from voting under the Listing Rules if LSD were to convene a general meeting for obtaining 
shareholders’ approval for the matters abovementioned. 
 
As at the date of this joint announcement, LSG directly holds 2,031,178,594 LSD Shares and 
also, through Joy Mind Limited and Zimba International Limited, both of which are LSG’s 
direct wholly-owned subsidiaries, holds 1,027,854,093 LSD Shares and 7,366,666,666 LSD 
Shares respectively.  In total, LSG (whether directly or indirectly) holds 10,425,699,353 LSD 
Shares, representing approximately 51.97% of all the issued shares of LSD as at the date of 
this joint announcement.  Pursuant to Rule 14.44 of the Listing Rules, each of LSG, Joy 
Mind Limited and Zimba International Limited has issued a written shareholder’s approval for 
the provision of the Bank Guarantee, the Share Charge and the Assignment of Shareholder’s 
Loan, the granting of the Dragon Dynasty Call Option and the Dragon Dynasty Capitalisation 
Right, which is conditional upon LSG having obtained its shareholders’ approval for these 
transactions.  Accordingly, no extraordinary general meeting will be convened by LSD to 
approve these transactions. 
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A circular containing, among other things, (i) the details of the Bank Guarantee, the Share 
Charge and the Assignment of Shareholder’s Loan, the Dragon Dynasty Call Option and the 
Dragon Dynasty Capitalisation Right; (ii) the financial information and other information of 
the LSG Group; and (iii) the notice convening the LSG EGM, is expected to be despatched by 
LSG to the LSG Shareholders for their information on or before 21 July 2014. 
 
A circular containing, among other things, (i) the details of the Bank Guarantee, the Share 
Charge and the Assignment of Shareholder’s Loan, the Dragon Dynasty Call Option and the 
Dragon Dynasty Capitalisation Right; and (ii) the financial information and other information 
of the LSD Group, is expected to be despatched by LSD to the LSD Shareholders for their 
information on or before 21 July 2014. 
 

 
Reference is made to the joint announcement issued by LSG and LSD on 29 November 2012, 
whereby it was announced that the Director of Lands, Lands Administration Office, Lands 
Department, Hong Kong had accepted the tender submitted by Strongly at a premium of 
HK$2,826,000,000 in relation to the Property. 
 
HK$1,940,000,000 TERM LOAN FACILITY 
 
1. THE PROVISION OF GUARANTEE FOR THE BANK LOAN GRANTED TO 

STRONGLY 
 
On 27 June 2014, LSD as guarantor provided the Bank Guarantee in favour of the Finance 
Parties to secure the repayment obligations of the Bank Loan granted to Strongly by the 
Lenders under the Facility Agreement. 
 
(a)  Bank Guarantee 
 
(i) Date: 27 June 2014 
 
(ii) Borrower: Strongly 
 
(iii) Lenders: The financial institutions listed in Schedule 1 to the Facility 

Agreement 
 
(iv) Guarantor:  LSD 
 
(v) Guarantee:    LSD has provided a guarantee in favour of the Finance Parties 

to secure the repayment obligations of Strongly under the 
Facility Agreement. The scope of the guarantee includes the 
principal amount of the Bank Loan and interests, and all others 
payable by Strongly in respect of the underlying Bank Loan. 

 
(vi) Bank Loan: A term loan facility in the principal amount of up to 

HK$1,940,000,000 granted by the Lenders to Strongly at an 
interest rate equal to the basic interest rate of 1.7% plus 
HIBOR per annum. 
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(vii) Term: The guarantee is a continuing guarantee and will extend to the 
ultimate balance of sums payable by Strongly under the 
security documents of the Facility Agreement, regardless of 
any intermediate payment or discharge in whole or in part. 
 

(viii) Repayment: The loan under the Facility Agreement shall be repaid in full at 
maturity. 

 
(ix) Final Maturity Date: 48 months from the date of the Facility Agreement or six 

months after the issuance of certificate of compliance 
pertaining to the Project, whichever is earlier. 
 

(b)  Others 
 
(i)  Under the Facility Agreement, LSD has provided a funding guarantee, pursuant to 

which and to the extent not having been financed by drawdown made under the Bank 
Loan, it will, among other things, fund Strongly 50% of all outstanding construction 
costs (including cost overrun) of the Project and 50% of all costs (including 
professional fees) required to complete the Project without interruption or delay. 
Dragon Dynasty has also undertaken to fund Strongly in relation to the remaining 50% 
of all costs mentioned above. 

 
(ii)  During the tenure of the Facility Agreement, LSD undertakes to maintain consolidated 

tangible net worth (excluding non-controlling interests) of not less than 
HK$5,000,000,000 or its equivalent. 

 
(iii)  The Lenders, the Bilateral Lender, LSD, Strongly, Dragon Dynasty and Hang Seng 

have entered into the Intercreditors Deed, among other things, on the same date to 
regulate the respective rights of the Lenders and the Bilateral Lender under the Bank 
Loan and the Bilateral Loan, respectively.  According to the terms of the 
Intercreditors Deed, the Bank Loan ranks in priority to the Bilateral Loan in respect of 
the secured debts and the common security created thereunder. 

 
The Bank Guarantee will become effective upon LSG and LSD obtaining the approval of their 
respective shareholders to the guarantee contemplated under the Bank Guarantee. 
 
2.  THE PROVISION OF SHARE CHARGE AND ASSIGNMENT OF 

SHAREHOLDER’S LOAN 
 
In order to provide security against any loss which Dragon Dynasty may suffer as a result of 
its ownership in Diamond Path in the event that Strongly fails to comply with its obligations 
under the Facility Agreement: 
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(a)   Baicross, as chargor, and Dragon Dynasty, as chargee, entered into the Share Charge 
on the same date whereby Baicross has agreed to charge its entire interests, 
constituting 50% of the issued share capital of Diamond Path, in favour of Dragon 
Dynasty.  Under the Share Charge, Dragon Dynasty shall have the rights, among 
other things, to enforce all or any part of such security (at the times, in the manner and 
on the terms it thinks fit) and take possession of and hold or dispose of all or any of 
the charged shares upon the occurrence of the enforcement of any of the security under 
the Facility Agreement which is not capable of being remedied after such enforcement; 
and 

 
(b)   Baicross, as assignor, and Dragon Dynasty, as assignee, entered into the Assignment of 

Shareholder’s Loan on the same date whereby Baicross has assigned, by way of 
security and Dragon Dynasty has accepted Baicross’s rights and entitlements, present 
and future, in the shareholder’s loans advanced by Baicross, as lender, to Diamond 
Path, as borrower, and all indebtedness from time to time owing by Diamond Path to 
Baicross, including, without limitation, all present and future claims, causes of action, 
payments and proceeds in respect thereof. Under the Assignment of Shareholder’s 
Loan, Dragon Dynasty shall have the rights, among other things, to enforce all or any 
part of such security (at the times, in the manner and on the terms it thinks fit) and take 
possession of all or any of the assigned loan or otherwise exercise in relation to all or 
any of the assigned loan all of the rights of an absolute owner upon the occurrence of 
the enforcement of any of the security under the Facility Agreement which is not 
capable of being remedied after such enforcement. As at the date of this joint 
announcement, the total amount of shareholder’s loan advanced by Baicross to 
Diamond Path is approximately HK$1,455,500,000. 

 
The secured obligations under each of the Share Charge and the Assignment of Shareholder’s 
Loan are any loss which Dragon Dynasty may incur or suffer as a result of its ownership of 
Diamond Path in the event that Strongly fails to comply with its obligations under the Facility 
Agreement, provided that the aggregate amount of (i) the loss in respect of which the Share 
Charge is given as security; (ii) the loss in respect of which the Assignment of Shareholder’s 
Loan is given as security; and (iii) the amount that may be claimed under the Bank Guarantee, 
shall not exceed the total amount guaranteed by LSD under the Facility Agreement. 
 
The Share Charge and the Assignment of Shareholder’s Loan will become effective upon 
LSG and LSD obtaining the approval of their respective shareholders to the transactions 
contemplated under the Share Charge and the Assignment of Shareholder’s Loan. 
 
3.  SHAREHOLDERS’ AGREEMENT, DRAGON DYNASTY CALL OPTION 

AND DRAGON DYNASTY CAPITALISATION RIGHT 
 
On the same date, Baicross, Diamond Path and Dragon Dynasty entered into the 
Shareholders’ Agreement to, among other things, regulate the rights and obligations of 
Baicross and Dragon Dynasty as shareholders of Diamond Path.  The Shareholders’ 
Agreement and the transactions contemplated thereunder will come into effect upon obtaining 
of the shareholders’ approval of each of LSG and LSD. 
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(a)  Baicross Call Option and Dragon Dynasty Call Option   
 
Pursuant to the Shareholders’ Agreement, in the event that: 
 

•  a shareholder of Diamond Path commits a breach of any material term of the 
Shareholders’ Agreement (and where such breach is capable of remedy, such 
shareholder shall fail to remedy the same to the reasonable satisfaction of the other 
shareholder within 30 days after being notified in writing by any other shareholder); or 

 

•  a shareholder of Diamond Path (I) is unable to pay its debts as they fall due; (II) stops, 
suspends or threatens to stop or suspend payment of a material part of its debts; (III) 
begins negotiations or takes any proceeding or other step with a view to the 
readjustment, rescheduling or deferral of all of its indebtedness (or of any part of its 
indebtedness which it will or might otherwise be unable to pay when due); (IV) 
proposes or makes a general assignment or arrangement or composition with or for the 
benefit of its creditors generally or any group or class thereof; (V) ceases or threatens 
to cease to carry on all or a material part of the business carried on by it; or (VI) files a 
petition for suspension of payments or other relief of debtors or a moratorium is agreed 
or declared in respect of or affecting all or any part of its indebtedness; or 

 

•  a shareholder of Diamond Path has a petition presented or an order made or a 
resolution passed or any other action taken by or against it for its dissolution or 
reorganisation (other than a solvent reorganisation) and, in the case of any such 
petition presented or other action taken otherwise than by or at the instigation of the 
defaulting shareholder, the same is not discharged, withdrawn or discontinued within 
30 days; or 

 

•  a shareholder of Diamond Path has a receiver, administrator, trustee, custodian or 
similar officer appointed over it or all or a material part of its business, assets or 
undertakings; or 

 

•  a shareholder of Diamond Path has all or a material part of its business, assets or 
undertakings seized, expropriated, nationalised or resumed or becoming the subject of 
compulsory acquisition (whether subject to compensation or not); or 

 

•  it is or becomes unlawful for shareholder to perform all or any of its material 
obligations under the Shareholders’ Agreement or any material provisions thereof at 
any time for any reason cease to be binding or are repudiated or its validity or legality 
is contested by such shareholder; or 

 

•  Baicross shall (or permits Strongly to) commit a breach of the terms or conditions of 
the Facility Agreement and related documentations or any of the security documents to 
the Facility Agreement which leads to the occurrence of an event of default thereunder; 
or 

 

•  Dragon Dynasty shall (or permits Strongly to) commit a breach of the terms and 
conditions of the Bilateral Facility Agreement and related documentations or any of 
the security documents to the Bilateral Facility Agreement which leads to the 
occurrence of an event of default thereunder; 
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the non-defaulting shareholder shall have the right (but have no obligation) so long as the 
above event of default continues, exercisable by notice in writing to the defaulting shareholder 
to require the defaulting shareholder to offer to sell all its shares and assign all its 
shareholder’s loans to Diamond Path to the non-defaulting shareholder at the Relevant Price 
(for each Diamond Path Share it owned) and to pay all costs and expenses thereof and 
damages (whether foreseeable by the defaulting shareholder or not) incurred or suffered by 
the non-defaulting shareholder. 
 
As such, Dragon Dynasty has granted an option to Baicross, in the event that Dragon Dynasty 
becomes a defaulting shareholder, to require Dragon Dynasty to sell all its Diamond Path 
Shares to Baicross (“Baicross Call Option”) at the Relevant Price. 
 
On the other hand, Baicross has granted an option to Dragon Dynasty, in the event that 
Baicross becomes a defaulting shareholder, to require Baicross to sell all its Diamond Path 
Shares to Dragon Dynasty (“Dragon Dynasty Call Option”) at the Relevant Price. 
 
(b)  Baicross Capitalisation Right and Dragon Dynasty Capitalisation Right  

 
The Shareholders’ Agreement also provides that so long as an event of default continues and 
the defaulting shareholder does not meet its funding obligations, the non-defaulting 
shareholder can require Diamond Path to capitalise such portion of the shareholder’s loan 
(“Funding Loan”) made by the non-defaulting shareholder to meet the above funding 
obligations together with (if any) such portion of the uncontributed portion (“Uncontributed 
Portion”) of the loan the defaulting shareholder is obliged to make that has actually been 
advanced by the non-defaulting shareholder and accrued interest (“Interest”) on the Funding 
Loan and the Uncontributed Portion, to the extent it has not been repaid, as to be determined 
in the manner described below. The total of the Funding Loan, the Uncontributed Portion (if 
any) and the Interest is referred to as the “Default Amount”.  
 
Upon exercise of the above capitalisation right (i.e. the Baicross Capitalisation Right or the 
Dragon Dynasty Capitalisation Right, both as defined below), Diamond Path shall, among 
other things, issue new Diamond Path Shares to the non-defaulting shareholder. The number 
of such new Diamond Path Shares to be issued shall be such which equals to: “Default 
Amount” ÷ “the Relevant Price”, with each such new Diamond Path Share to be issued at its 
nominal value of US$1.00. The amount thus credited towards the subscription of such new 
Diamond Path Shares to the non-defaulting shareholder shall be applied and debited against 
the Default Amount, and the remaining balance of the Default Amount not so capitalised shall 
be retained by Diamond Path and remain as shareholder’s loan by the non-defaulting 
shareholder. 
 
As such, if Dragon Dynasty becomes the defaulting shareholder, Baicross shall have the right 
to require Diamond Path to capitalise such portion of the Default Amount under the 
Shareholders’ Agreement as determined in the manner abovementioned (“Baicross 
Capitalisation Right”). 
 
If Baicross becomes the defaulting shareholder, Dragon Dynasty shall have the right to require 
Diamond Path to capitalise such portion of the Default Amount under the Shareholders’ 
Agreement as determined in the manner abovementioned (“Dragon Dynasty Capitalisation 
Right”). 
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INFORMATION OF LSG, LSD, BAICROSS, DIAMOND PATH, STRONGLY AND 
DRAGON DYNASTY 
 
LSG 
 
LSG is a company incorporated in Hong Kong with limited liability, the issued shares of 
which are listed and traded on the Main Board of the Stock Exchange. The principal activities 
of the LSG Group include property investment, property development, investment in and 
operation of hotels and restaurants and investment holding. LSG owns approximately 51.97% 
of the total issued shares of LSD as at the date of this joint announcement.   
 
LSD 
 
LSD is a company incorporated in Hong Kong with limited liability, the issued shares of 
which are listed and traded on the Main Board of the Stock Exchange. The principal activities 
of the LSD Group include property investment, property development, investment in and 
operation of hotels and restaurants and investment holding.   
 
BAICROSS 
 
Baicross is a company incorporated under the laws of the British Virgin Islands with limited 
liability.  It is a wholly-owned subsidiary of LSD. 
 
DIAMOND PATH 
 
Diamond Path is a company incorporated under the laws of the British Virgin Islands with 
limited liability.  It is owned as to 50% by Baicross and 50% by Dragon Dynasty 
respectively.  
 
STRONGLY 
 
Strongly is a company incorporated in Hong Kong with limited liability.  It is a 
wholly-owned subsidiary of Diamond Path. 
 
DRAGON DYNASTY 
 
Dragon Dynasty is a company incorporated under the laws of the British Virgin Islands with 
limited liability.   
 
To the best of the knowledge, information and belief of the LSG Directors and the LSD 
Directors having made all reasonable enquiry, Dragon Dynasty and its ultimate beneficial 
owners are third parties independent of each of LSG and LSD and their respective connected 
persons. 
 
The Property located at Area 68A2, Tseung Kwan O, New Territories, Hong Kong has an area 
of approximately 229,000 square feet with a permitted total gross floor area of approximately 
573,000 square feet split into approximately 458,000 square feet for residential use and 
approximately 115,000 square feet for non-industrial use. It is the current intention of 
Strongly to develop the Property primarily into a residential project for sale, comprising 
residential towers as well as houses. The Project is expected to be completed in 2017. 
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REASONS FOR AND BENEFITS OF PROVIDING THE BANK GUARANTEE, THE 
SHARE CHARGE AND THE ASSIGNMENT OF SHAREHOLDER’S LOAN, 
GRANTING OF THE DRAGON DYNASTY CALL OPTION AND THE DRAGON 
DYNASTY CAPITALISATION RIGHT AND THE ACQUISITION OF THE 
BAICROSS CALL OPTION AND THE BAICROSS CAPITALISATION RIGHT 
 
The development of the Project, which is to be carried out through Strongly in the ordinary 
and normal course of business of the LSG Group and the LSD Group, will when completed 
generate revenue to both the LSG Group and the LSD Group.  In order to finance the 
development of the Project, Strongly has obtained the Bank Loan and the Bilateral Loan. 
Pursuant to the Facility Agreement, LSD, as an indirect shareholder of Strongly, is required to 
provide the Bank Guarantee for the due and punctual performance of all obligations of 
Strongly under the Facility Agreement.  
 
After considering that (a) LSD indirectly holds 50% interests of Strongly and LSG holds 
51.97% interests of LSD; (b) Dragon Dynasty has procured the Bilateral Loan secured by, 
among other things, a corporate guarantee provided by Dragon Dynasty; (c) the reason for the 
provision of the Bank Guarantee as mentioned above; and (d) the terms of the Facility 
Agreement and the Bank Guarantee were negotiated on an arm’s length basis, the respective 
directors of LSG and LSD are of the view that the terms of the Facility Agreement and the 
Bank Guarantee are on normal commercial terms which are fair and reasonable and the 
entering into of the Facility Agreement and the provision of the Bank Guarantee are in the 
interests of LSG or LSD (as the case may be) and its respective shareholders as a whole. 
 
According to the terms of the Intercreditors Deed, the Bank Loan ranks in priority to the 
Bilateral Loan in respect of the secured debts and the common security created thereunder. As 
mentioned above, Dragon Dynasty has provided a corporate guarantee as security for the 
Bilateral Loan.  In the event of a default under the Bilateral Loan, or in the event of a default 
under the Bank Loan which will result in a default under the Bilateral Loan as the Bank Loan 
and the Bilateral Loan are subject to a reciprocal cross default provision, the common security 
will be used to satisfy the Bank Loan first since it ranks senior to the Bilateral Loan. In that 
case, Dragon Dynasty will have the obligation under the said corporate guarantee to repay the 
Bilateral Loan and related costs for its recovery that are not recovered by the Bilateral Lender. 
However, the LSD Group will not be exposed to similar extent of obligation as Dragon 
Dynasty will be, because the Lenders will be able to enforce the common security for 
recovering the Bank Loan, thus reducing LSD’s exposure under the Bank 
Guarantee.  Therefore, the Share Charge and the Assignment of Shareholder’s Loan are given 
as a measure intended to balance the seniority of the Bank Loan over the Bilateral 
Loan.  Since the exposure of each of the LSG Group and the LSD Group under the Bank 
Guarantee, the Share Charge and the Assignment of Shareholder’s Loan will not exceed the 
total amount guaranteed by LSD under the Bank Guarantee, none of the LSG Group and the 
LSD Group will take up additional liability (actual or contingent) by providing the Share 
Charge and the Assignment of Shareholder’s Loan in favour of Dragon Dynasty.  The 
respective directors of LSG and LSD therefore are of the view that the Share Charge and the 
Assignment of Shareholder’s Loan are on normal commercial terms which are fair and 
reasonable and the provision of the Share Charge and the Assignment of Shareholder’s Loan 
are in the interests of LSG or LSD (as the case may be) and its respective shareholders as a 
whole. 
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As mentioned in the paragraph headed “Shareholders’ Agreement, Dragon Dynasty Call 
Option and Dragon Dynasty Capitalisation Right” above, the Shareholders’ Agreement has 
been entered into for the regulation of the rights and obligations of Baicross and Dragon 
Dynasty as shareholders of Diamond Path.  The Baicross Call Option, the Dragon Dynasty 
Call Option, the Baicross Capitalisation Right and the Dragon Dynasty Capitalisation Right as 
provided under the Shareholders’ Agreement are remedial measures available to Baicross or 
Dragon Dynasty (as the case may be) in the event that any of them commits any of the 
specified breaches contemplated under the Shareholders’ Agreement and such remedial 
measures are mutual and reciprocal as between Baicross and Dragon Dynasty.  The 
respective directors of LSG and LSD therefore are of the view that the Baicross Call Option, 
the Dragon Dynasty Call Option, the Baicross Capitalisation Right and the Dragon Dynasty 
Capitalisation Right are on normal commercial terms which are fair and reasonable and the 
granting of the Dragon Dynasty Call Option and the Dragon Dynasty Capitalisation Right and 
the acquisition of the Baicross Call Option and the Baicross Capitalisation Right are in the 
interests of LSG or LSD (as the case may be) and its respective shareholders as a whole. 
 
IMPLICATIONS UNDER THE LISTING RULES 
 
As one or more of the applicable percentage ratios in respect of the provision of the Bank 
Guarantee, the Share Charge and the Assignment of Shareholder’s Loan is 25% or more but 
less than 100% (having regard to the fact that the exposure of each of the LSG Group and the 
LSD Group under the Bank Guarantee, the Share Charge and the Assignment of Shareholder’s 
Loan will not exceed the total amount guaranteed by LSD under the Bank Guarantee), each of 
the provision of the Bank Guarantee, the Share Charge and the Assignment of Shareholder’s 
Loan constitutes a major transaction for each of LSG and LSD under Chapter 14 of the 
Listing Rules. Therefore, each of the provision of the Bank Guarantee, the Share Charge and 
the Assignment of Shareholder’s Loan is subject to the notification, announcement, circular 
and shareholders’ approval requirements under Chapter 14 of the Listing Rules.  
  
As the exercise of each of the Baicross Call Option and the Baicross Capitalisation Right is at 
Baicross’s discretion and there is no premium involved in their acquisition, none of the 
applicable percentage ratios in respect of the acquisition of the Baicross Call Option and the 
Baicross Capitalisation Right exceeds 5%.  Therefore, the acquisition by Baicross of the 
Baicross Call Option and the Baicross Capitalisation Right is not subject to the requirements 
under Chapter 14 of the Listing Rules.  However, LSG and LSD (where necessary) will 
comply with the relevant requirements under Chapter 14 of the Listing Rules in relation to the 
exercise of the Baicross Call Option and/or the Baicross Capitalisation Right when required.   
 
The exercise of each of the Dragon Dynasty Call Option and the Dragon Dynasty 
Capitalisation Right is at Dragon Dynasty’s discretion and none of LSG and LSD is able to 
determine the highest possible monetary value of the exercise price of the Dragon Dynasty 
Call Option and the Dragon Dynasty Capitalisation Right as at the date of this joint 
announcement.  Therefore, pursuant to Rule 14.76(1) of the Listing Rules, the granting of the 
Dragon Dynasty Call Option and the Dragon Dynasty Capitalisation Right will constitute at 
least a major transaction for each of LSG and LSD and is subject to the notification, 
announcement, circular and shareholders’ approval requirements under Chapter 14 of the 
Listing Rules.   
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The provision of the Bank Guarantee, the Share Charge and the Assignment of Shareholder’s 
Loan, the granting of the Dragon Dynasty Call Option and the Dragon Dynasty Capitalisation 
Right are therefore subject to the approval of the LSG Shareholders at the LSG EGM by way 
of poll. 
 
To the best of the knowledge, information and belief of the LSD Directors having made all 
necessary enquiries, no LSD Shareholders or any of their respective associates have any 
material interest in the provision of the Bank Guarantee, the Share Charge and the Assignment 
of Shareholder’s Loan, the granting of the Dragon Dynasty Call Option and the Dragon 
Dynasty Capitalisation Right. Therefore, no LSD Shareholders would be required to abstain 
from voting under the Listing Rules if LSD were to convene a general meeting for obtaining 
shareholders’ approval for the matters abovementioned.  
 
As at the date of this joint announcement, LSG directly holds 2,031,178,594 LSD Shares and 
also, through Joy Mind Limited and Zimba International Limited, both of which are LSG’s 
direct wholly-owned subsidiaries, holds 1,027,854,093 LSD Shares and 7,366,666,666 LSD 
Shares respectively. In total, LSG whether directly or indirectly holds 10,425,699,353 LSD 
Shares, representing approximately 51.97% of all the issued shares of LSD as at the date of 
this joint announcement.  Pursuant to Rule 14.44 of the Listing Rules, each of LSG, Joy 
Mind Limited and Zimba International Limited has issued a written shareholder’s approval for 
the provision of the Bank Guarantee, the Share Charge and the Assignment of Shareholder’s 
Loan, the granting of the Dragon Dynasty Call Option and the Dragon Dynasty Capitalisation 
Right, which is conditional upon LSG having obtained its shareholders’ approval for these 
transactions.  Accordingly, no extraordinary general meeting will be convened by LSD to 
approve these transactions. 
 
A circular containing, among other things, (i) the details of the Bank Guarantee, the Share 
Charge and the Assignment of Shareholder’s Loan, the Dragon Dynasty Call Option and the 
Dragon Dynasty Capitalisation Right; (ii) the financial information and other information of 
the LSG Group; and (iii) the notice convening the LSG EGM, is expected to be despatched by 
LSG to the LSG Shareholders for their information on or before 21 July 2014. 
 
A circular containing, among other things, (i) the details of the Bank Guarantee, the Share 
Charge and the Assignment of Shareholder’s Loan, the Dragon Dynasty Call Option and the 
Dragon Dynasty Capitalisation Right; and (ii) the financial information and other information 
of the LSD Group, is expected to be despatched by LSD to the LSD Shareholders for their 
information on or before 21 July 2014. 
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DISCLOSURE PURSUANT TO RULES 13.13 AND 13.18 OF THE LISTING RULES 
 
As at the date of this joint announcement, the relevant advance to Diamond Path (within the 
meaning of Rule 13.11(2) of the Listing Rules) by each of the LSG Group and the LSD Group 
arising from the aggregate amount of (a) loans of approximately HK$1,455,500,000 advanced 
by the LSD Group to Diamond Path and Strongly under the Project; and (b) the Bank 
Guarantee, amounts to approximately HK$3,395,500,000, which exceeds 8% of the assets 
ratio under Rule 14.07(1) of the Listing Rules.  Therefore, each of LSG and LSD is obliged 
under Rule 13.13 of the Listing Rules to make disclosure of the above relevant advance to 
Diamond Path. The above loans are unsecured, may bear interest at such rate as Baicross and 
Dragon Dynasty may agree and without a specified term of repayment.  As at the date of this 
joint announcement, no interest nor interest rate has been agreed. The particulars of the Bank 
Guarantee are set out in the paragraph headed “Bank Guarantee” above. 
 
The Facility Agreement imposes a covenant relating to specific performance of the controlling 
shareholders (as defined under the Listing Rules) of LSD, which is required to be disclosed by 
each of LSG and LSD pursuant to Rule 13.18 of the Listing Rules. 
 
Under the Facility Agreement, it is (among other matters) an event of default if Dr. Lam Kin 
Ngok, Peter together with his immediate family (meaning and including (a) his parent; (b) his 
spouse; (c) his child by blood; and (d) his brother and sister by blood) (“Controlling 
Shareholders”) cease to be the single largest shareholder of LSD, and in such event an event 
of default under the Facility Agreement will occur and all outstanding loans under the Facility 
Agreement may immediately become payable on demand. At the date of this joint 
announcement, the Controlling Shareholders ultimately hold 52.04% of the issued shares of 
LSD through LSG.  
 
DEFINITIONS 
 
In this joint announcement, the following expressions have the meanings set out below unless 
the context requires otherwise: 
 
“Assignment of 

Shareholder’s 
Loan” 

the agreement on the assignment of the shareholder’s loan owed 
to Baicross by Diamond Path entered into between Baicross as 
assignor and Dragon Dynasty as assignee dated 27 June 2014; 

 
“Baicross” Baicross Limited, a company incorporated under the laws of the 

British Virgin Islands with limited liability, a wholly-owned 
subsidiary of LSD; 

 
“Baicross Call 

Option” 
 

has the meaning as defined under the paragraph headed 
“Shareholders’ Agreement, Dragon Dynasty Call Option and 
Dragon Dynasty Capitalisation Right” in this joint 
announcement; 

 
“Baicross 

Capitalisation 
Right ” 

 

has the meaning as defined under the paragraph headed 
“Shareholders’ Agreement, Dragon Dynasty Call Option and 
Dragon Dynasty Capitalisation Right” in this joint 
announcement; 
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“Bank Guarantee” the guarantee given by LSD under the Facility Agreement; 
 

“Bank Loan” the term loan facility in the principal amount of up to 
HK$1,940,000,000 to be granted by the Lenders to Strongly 
under the Facility Agreement; 

 
“Bilateral Facility 

Agreement” 
 

the facility agreement dated 27 June 2014 made between 
Strongly as borrower, Dragon Dynasty as guarantor, the 
Bilateral Lender and Hang Seng as facility agent and security 
agent in respect of the Bilateral Loan; 
 

“Bilateral Lender” China Construction Bank (Asia) Corporation Limited; 
 

“Bilateral Loan” the HK$1,940,000,000 uncommitted term loan facility to be 
made available to Strongly by the Bilateral Lender under the 
Bilateral Facility Agreement; 

 
“Diamond Path” Diamond Path Limited, a company incorporated under the laws 

of the British Virgin Islands with limited liability, which is 
owned as to 50% by Baicross and 50% by Dragon Dynasty 
respectively;  

 
“Diamond Path 

Share(s)” 
 

ordinary share(s) of US$1.00 each in the share capital of 
Diamond Path; 

 
“Dragon Dynasty” Dragon Dynasty Worldwide Limited, a company incorporated 

under the laws of British Virgin Islands with limited liability; 
 

“Dragon Dynasty Call 
Option” 

 

has the meaning as defined under the paragraph headed 
“Shareholders’ Agreement, Dragon Dynasty Call Option and 
Dragon Dynasty Capitalisation Right” in this joint 
announcement; 

 
“Dragon Dynasty 

Capitalisation 
Right ” 

 

has the meaning as defined under the paragraph headed 
“Shareholders’ Agreement, Dragon Dynasty Call Option and 
Dragon Dynasty Capitalisation Right” in this joint 
announcement; 

 
“Facility Agreement” the term loan agreement entered into between Strongly as 

borrower, LSD as guarantor, the Lenders as original lenders and 
Hang Seng as the facility agent and security agent on 27 June 
2014 in respect of the loan facility in the principal amount of up 
to HK$1,940,000,000; 

 
“Finance Parties” the Lenders and Hang Seng; 

 
“Hang Seng” Hang Seng Bank Limited, the facility agent and security agent 

of the loan facility granted under the Facility Agreement, and/or, 
as the context may require, the facility agent and security agent 
under the Bilateral Loan;  
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“HIBOR” shall be the rate appearing on Reuters page “HKABHIBOR” as 
being the rate per annum at which Hong Kong Dollar deposits 
are being offered in the Hong Kong interbank market for a 
period equal or approximately equal to the interest periods at 
about 11:00 a.m. (Hong Kong time) on the first day of each 
interest period; 

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

 
“Hong Kong” the Hong Kong Special Administrative Region of the People’s 

Republic of China; 
 

“Intercreditors Deed” an intercreditors deed entered into among the Lenders, the 
Bilateral Lender, LSD, Strongly, Dragon Dynasty and Hang 
Seng on 27 June 2014 to regulate the respective rights of the 
Lenders and the Bilateral Lender under the Bank Loan and the 
Bilateral Loan; 

 
“Lenders” 
 

the financial institutions listed in Schedule 1 to the Facility 
Agreement, all of which are licensed banks in Hong Kong; 

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

Exchange; 
 

“LSD” Lai Sun Development Company Limited (麗新發展有限公司), 

a company incorporated in Hong Kong with limited liability, the 
issued shares of which are listed and traded on the Main Board 
of the Stock Exchange (Stock Code: 488); 

 
“LSD Directors” directors of LSD;  

 
“LSD Group” LSD and its subsidiaries;  

 
“LSD Share(s)” share(s) in the issued share capital of LSD; 

 
“LSD Shareholder(s)” holder(s) of LSD Share(s); 

 
“LSG” Lai Sun Garment (International) Limited (麗新製衣國際有限 

公司), a company incorporated in Hong Kong with limited 

liability, the issued shares of which are listed and traded on the 
Main Board of the Stock Exchange (Stock Code: 191); 
 

“LSG Directors” directors of LSG;  
 

“LSG EGM” an extraordinary general meeting of LSG to be convened and 
held for approving, among other things, the Bank Guarantee, the 
Share Charge, the Assignment of Shareholder’s Loan, the 
Dragon Dynasty Call Option and the Dragon Dynasty 
Capitalisation Right; 
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“LSG Group” LSG and its subsidiaries, including the LSD Group;  

 
“LSG Shareholder(s)” holder(s) of share(s) in the issued share capital of LSG; 

 
“Project” 
 

the development of the Property for non-industrial purposes, 
comprising certain residential area, commercial area and car 
parking spaces of a gross floor area of approximately 573,000 
square feet;   
 

“Property” the land lot known as Tseung Kwan O Town Lot No. 95; 
 

“Relevant Price” in relation to any Diamond Path Share, the amount which 
represents 70% of the adjusted value of Diamond Path 
attributable to its shareholders (including shareholders’ loans 
advanced), divided by the total number of Diamond Path Shares 
in issue after adjustments for (a) the latest net asset value of 
Diamond Path; (b) the current market value of the Property and 
the buildings erected thereon; and (c) the total outstanding 
shareholders’ loans made by the shareholders of Diamond Path 
pursuant to the Shareholders’ Agreement; 
  

“Share Charge” the charge created by Baicross as chargor in favour of Dragon 
Dynasty as chargee over one Diamond Path Share, representing 
50% of the issued share capital of Diamond Path, held by 
Baicross and dated 27 June 2014;  
 

“Shareholders’ 
Agreement” 

 

a shareholders’ agreement entered into between Baicross, 
Dragon Dynasty and Diamond Path on 27 June 2014 to regulate 
the shareholders’ rights and obligations concerning Diamond 
Path; 
 

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

“Strongly”  Strongly Limited (卓剛有限公司), a company incorporated in 

Hong Kong with limited liability and a 50%-owned joint venture 
of LSD through Baicross; 
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“US$” United States dollars, the lawful currency of the United States of 

America; and 
 

“%” per cent. 
 
 

By order of the board of directors of  
Lai Sun Garment (International) Limited  

Chew Fook Aun  
Executive Director and Deputy Chairman  

 

 
By order of the board of directors of  

Lai Sun Development Company Limited  
Lam Kin Ngok, Peter  

Executive Director and Chairman  
 

 
 
Hong Kong, 27 June 2014 
 
As at the date of this joint announcement, 

 

(a) the board of directors of LSG comprises six executive directors, namely Dr. Lam Kin Ming (Chairman), 

Dr. Lam Kin Ngok, Peter (Deputy Chairman), Mr. Chew Fook Aun (Deputy Chairman), Madam U Po Chu, 

Mr. Lam Hau Yin, Lester (also alternate to Madam U Po Chu) and Mr. Lam Kin Hong, Matthew; and 

three independent non-executive directors, namely, Messrs. Chow Bing Chiu, Lam Bing Kwan and Leung 

Shu Yin, William; and 

 

(b) the board of directors of LSD comprises four executive directors, namely Dr. Lam Kin Ngok, Peter 

(Chairman) and Messrs. Chew Fook Aun (Deputy Chairman), Lau Shu Yan, Julius (Chief Executive 

Officer) and Lam Hau Yin, Lester; two non-executive directors, namely Dr. Lam Kin Ming and 

Madam U Po Chu; and three independent non-executive directors, namely Messrs. Lam Bing Kwan, 

Leung Shu Yin, William and Ip Shu Kwan, Stephen. 

 

 


