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SOUNDWILL HOLDINGS LIMITED

(金朝陽集團有限公司)*

(incorporated in Bermuda with limited liability)

PROPOSED ISSUE OF WARRANTS PURSUANT TO 

THE DEBT RESTRUCTURE AGREEMENT

The Board announces that subject to, inter alia, the approval of the Shareholders, the Company will issue the Warrants to the Bank Creditors to subscribe for Shares pursuant to the Debt Restructure Agreement.

Each Warrant will entitle the holder to subscribe for one Share at the Subscription Price at any time during the period of one year from the Exercise Commencement Date.

Terms of the proposed Warrant issue

The Board announces that pursuant to the terms of the Debt Restructure Agreement, the Company will, subject to the approval of the Shareholders, issue to the Bank Creditors Warrants to subscribe for Shares.  Bank Creditors which executed the Debt Restructure Agreement within two weeks after the same has been executed by the Company and the Agent will be entitled to be issued one Warrant for every HK$10 of indebtedness due to each Bank Creditor at completion of the Debt Restructure Agreement. The aggregate amount of the debts owing to the Bank Creditors as at such completion was HK$1,843,813,394.82.

As previously announced by the Company on 10 May 2000, the Company entered into the Debt Restructure Agreement which involves the following:

1.
the Standstill Arrangement;

2.
new funding of up to HK$70,000,000 to be provided by the Agent (the "HSBC New Loan") to finance 70% of the remaining construction costs of the development project at 6--16 Russell Street, Causeway Bay, Hong Kong;

3.
new funding of up to HK$52,500,000 to be provided by Sin Hua Bank Limited, Hong Kong Branch ("Sin Hua New Loan") to finance 70% of the remaining construction costs for the extension of Soundwill Plaza, 38 Russell Street, Causeway Bay, Hong Kong by 8 additional floors and the penthouse; and

4.
the Warrants issue.

As at the date of this announcement,

1.
the Standstill Arrangement is still in place and has not been terminated; and

2.
most of the terms and conditions of the HSBC New Loan and Sin Hua New Loan have been agreed and the drawdown of such loans are expected to be made shortly.

Each Warrant will entitle the holder to subscribe for one Share at the Subscription Price.

The Company and the Bank Creditors have also agreed and have set out certain terms in the Debt Restructure Agreement which are required to be incorporated as terms of the Warrants. One of such terms relates to minimum return, namely that if the Final Closing Price minus the Subscription Price is less than HK$0.10, a cash payment will be made to each Bank Creditor within 14 Banking Days after the Exercise Commencement Date equivalent to the amount of the difference per Warrant, to make the return on each Warrant equal to HK$0.10. 

184,381,339 Shares, amounting to approximately 5.59% of the issued share capital as at the date of this announcement as enlarged by the issue of such Shares, will fall to be issued upon the exercise of the subscription rights attached to the Warrants.

Conditions of the proposed Warrant issue

The proposed Warrant issue is subject to the following conditions:

(i)
the approval of the creation and the issue of the Warrants by the Shareholders at a special general meeting of the Company;

(ii)
the Bermuda Monetary Authority consenting to the issue of the Warrants and the Underlying Shares; and

(iii)
the Listing Committee of the Stock Exchange granting the listing of, and permission to deal in, the Underlying Shares.

Application and listing

Application has been made to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Underlying Shares.  No application will be made to the Stock Exchange for the listing of, and permission to deal in, the Warrants.  The Underlying Shares when issued will rank pari passu with all the Shares then in issue in the Company. 

Application has been made to the Bermuda Monetary Authority in respect of the issue of the Warrants and the Underlying Shares.

General

A circular containing details of the terms and conditions of the Warrants together with a notice convening a special general meeting of the Company for the purpose of considering and approving, inter alia, the creation and issue of the Warrants will be sent to the Shareholders as soon as practicable.

Definitions

"Agent"
The Hongkong and Shanghai Banking Corporation Limited

"Bank Creditors"
the bank creditors named in the Debt Restructure Agreement

"Banking Day"
a day on which banks are open for business to the general public in Hong Kong, excluding Saturday

"Board"
The board of Directors

"Company"
Soundwill Holdings Limited, an exempted company incorporated in Bermuda with limited liability, the Shares of which are listed on the Stock Exchange

"Debt Restructure Agreement"
the debt restructure agreement dated 8 May 2000 and entered into amongst, inter alias, the Company, the Agent and the Bank Creditors, particulars of which had been announced by the Company on  10 May 2000

"Directors"
directors of the Company

"Exercise Commencement Date"
31 January 2002 or the date of termination of the Standstill Arrangement in accordance with the terms and conditions of the Debt Restructure Agreement, whichever is earlier

"Final Closing Price"
the average closing price of Shares as quoted on the Stock Exchange for the ten trading days immediately prior to the Exercise Commencement Date

"Initial Closing Price"
HK$0.249, being the average closing price of the Shares as quoted on the Stock Exchange for the ten trading days immediately prior to the date of completion of the Debt Restructure Agreement

"Shares"
shares with a par value of HK$0.10 each in the capital of the Company

"Shareholders"
holder of Shares

"Standstill Arrangement"
the standstill arrangement with the Bank Creditors on the terms and conditions set out in the Debt Restructure Agreement

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Subscription Price"
(subject to the provisions for adjustment as contained in the Warrant Instrument) the lower of (1) the Initial Closing Price or (b) 80% of the Final Closing Price provided that such price cannot in any event be less than the nominal value of the Shares from time to time

"Underlying Shares"
the Shares which may fall to be issued upon the exercise of the subscription rights attach to the Warrants

"Warrants"
warrants to be issued by the Company to each of the Bank Creditors pursuant to the Debt Restructure Agreement carrying rights to subscribe for Shares

"Warrant Instrument"
an instrument by way of a deed poll to be executed by the Company in relation to the constitution and issue of the Warrants


By Order of the board of Directors


Foo Kam Chu, Grace


Chairman

25 October 2000, Hong Kong
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