Please also refer to the published version of this announcement in the Hong Kong iMail.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its accuracy or completeness and expressly disclaims 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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LAI SUN DEVELOPMENT
eSun Holdings Limited

Lai Sun Development Company Limited

(Incorporated in Hong Kong with limited liability)
(Incorporated in Bermuda with limited liability)

JOINT ANNOUNCEMENT

GROUP REORGANISATION - RESCHEDULING OF MEETINGS OF
EXCHANGEABLE BONDHOLDERS AND CONVERTIBLE BONDHOLDERS

With the issue of the second replacement notices of meetings following further discussions with individual Exchangeable Bondholders and Convertible Bondholders, both the meeting of the Exchangeable Bondholders convened for Wednesday, 19th July, 2000 and the meeting of the Convertible Bondholders convened for Thursday, 20th July, 2000 have been rescheduled to take place on Friday, 4th August, 2000 in Hong Kong.

The second replacement notices of meeting also contain certain adjustments to the proposals to restructure the terms and conditions of the Exchangeable Bonds and the Convertible Bonds. The directors of LSD consider the above adjustments reasonable in the circumstances as they are made at the specific request of the Exchangeable Bondholders and the Convertible Bondholders, and they also take the view that so far as the respective shareholders of LSD and eSun are concerned, such adjustments are not material and are desirable and in the interests of LSD in the context of the overall proposals to restructure the terms and conditions of the Exchangeable Bonds and the Convertible Bonds and, therefore, no further approval from shareholders of LSD would be required. Further, the interests of shareholders of LSD would be improved if there is a prospect of LSD being able to repay its outstanding liabilities in an orderly manner.

The directors of eSun believe that so far as eSun is concerned, not being variation of a material nature to the terms of the Reorganisation Agreement, such adjustments, viewed as a whole, would improve the overall position of eSun as a creditor of LSD and are permitted under the terms of the resolution approving the Reorganisation Agreement passed by independent shareholders of LSH on 29th June, 2000. 

RESCHEDULING OF MEETINGS OF EXCHANGEABLE BONDHOLDERS AND CONVERTIBLE BONDHOLDERS

The directors of LSD refer to the joint announcement of LSD and LSH dated 27th June, 2000, which relates to, amongst other matters, the rescheduling of the meeting of the Exchangeable Bondholders to Wednesday, 19th July, 2000 and the meeting of the Convertible Bondholders to Thursday, 20th July, 2000.

With the issue of the second replacement notices of meetings following further discussions with individual Exchangeable Bondholders and Convertible Bondholders, both the meeting of the Exchangeable Bondholders convened for Wednesday, 19th July, 2000 and the meeting of the Convertible Bondholders convened for Thursday, 20th July, 2000 have been rescheduled to take place on Friday, 4th August, 2000 in Hong Kong.

The second replacement notices of meetings also contain certain adjustments to the proposals to restructure the terms and conditions of the Exchangeable Bonds and the Convertible Bonds. Details of the original proposals are set out in the circular of LSD dated 13th June, 2000 and the circular of LSH dated 13th June, 2000.

Such adjustments include, amongst other things, LSD agreeing to add to the original proposals the creation of a first charge over 50 million shares in SUNDAY in favour of the Exchangeable Bondholders and the Convertible Bondholders on a pari passu and pro rata basis. The directors of LSD will, as contemplated under the original proposals, use all reasonable endeavours to dispose of such 50 million shares in SUNDAY by 31st December, 2000 and will procure that net proceeds from such disposal, which have to be of not less than HK$50 million, will be applied to make further cash repayments to the Exchangeable Bondholders and the Convertible Bondholders on a pro rata basis.

In addition, LSD will agree to add that, in the event of disposal by LSD or its relevant subsidiaries of all or a substantial part of the properties known as Causeway Bay Plaza 1, Causeway Bay Plaza 2 and Cheung Sha Wan Plaza (save for any transfers or disposals to LSD or any of its wholly-owned subsidiaries) prior to 31st December, 2002 which result in a net consideration in excess of amounts secured by any first or prior charge or right created in favour of lending banks over the property sold and costs and expenses related to such disposal, 70 per cent. of any such surplus would be paid on a pro rata basis to the Exchangeable Bondholders, the Convertible Bondholders and eSun as early repayment of principal. LSD will also give a negative pledge to the Exchangeable Bondholders, the Convertible Bondholders and eSun not to create additional security over such properties without their prior consent. As part of these arrangements and as a variation of the original proposals, the second charge to be created over 6,500 shares in Diamond String Limited in favour of the Exchangeable Bondholders, the Convertible Bondholders and eSun will not limit the aggregate amounts secured by such second charge in favour of the Exchangeable Bondholders and the Convertible Bondholders to HK$1,800 million.

The directors of LSD consider the above adjustments reasonable in the circumstances as they are made at the specific request of the Exchangeable Bondholders and the Convertible Bondholders, and they also take the view that so far as the respective shareholders of LSD and eSun are concerned, such adjustments are not material and are desirable and in the interests of LSD in the context of the overall proposals to restructure the terms and conditions of the Exchangeable Bonds and the Convertible Bonds and, therefore, no further approval from shareholders of LSD would be required. Further, the interests of shareholders of LSD would be improved if there is a prospect of LSD being able to repay its outstanding liabilities in an orderly manner.

The directors of eSun (including the independent non-executive directors) have considered the views of their legal and financial advisers and independent financial adviser and believe that so far as eSun is concerned, the above adjustments, viewed as a whole, would improve the overall position of eSun as a creditor of LSD and, not being variation of a material nature to the terms of the Reorganisation Agreement, are permitted under the terms of the resolution approving the Reorganisation Agreement passed by independent shareholders of LSH on 29th June, 2000. Accordingly, the directors of eSun believe that the above adjustments are in the interests of eSun and on this basis, consent has been given to LSD to put forward the proposals as adjusted.

DEFINITION OF TERMS 

Term 
Meaning

“Convertible Bondholders”
holders of Convertible Bonds

“Convertible Bonds”
the US$150,000,000 four per cent. Convertible Guaranteed Bonds due 2002 issued by Lai Sun International Finance (1997) Limited (a wholly-owned subsidiary of LSD) and guaranteed by LSD, as constituted by the trust deed dated 4th August, 1997

“eSun” 
eSun Holdings Limited (formerly known as Lai Sun Hotels International Limited)

“Exchangeable Bondholders”
holders of Exchangeable Bonds 

“Exchangeable Bonds” 
the US$115,000,000 five per cent. Exchangeable Guaranteed Bonds due 2004 issued by Lai Sun International Finance (Cayman Islands) Limited (a wholly-owned subsidiary of LSD) and guaranteed by LSD, as constituted by the trust deed dated 28th February, 1997

“LSD” 
Lai Sun Development Company Limited

“LSH” 
Lai Sun Hotels International Limited (now known as eSun Holdings Limited)

“Reorganisation Agreement”
the reorganisation agreement dated 1st June, 2000 made between LSD and LSH

“SUNDAY” 
SUNDAY Communications Limited, the shares of which are listed on the Stock Exchange 

By Order of the Board
Lai Sun Development Company Limited 
Yeung Kam Hoi
Company Secretary
By Order of the Board
eSun Holdings Limited
Yeung Kam Hoi
Company Secretary 

Hong Kong, 29th July, 2000 
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