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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.

NEW FOCUS AUTO TECH HOLDINGS LIMITED
新焦點汽車技術控股有限公司*

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 360)

DISCLOSURE PURSUANT TO
RULES 13.17 AND 13.18 OF THE LISTING RULES

This announcement is made by the Company pursuant to Rules 13.17 and 13.18 of the Listing 
Rules.

The Board hereby announces that on 26 September 2019 (after trading hours), the Company 
has entered into the Note Exchange Agreement with the Initial Investor and the New Investor, 
pursuant to which the Company, on the one hand, and the Initial Investor and the New 
Investor, on the other hand, have agreed to exchange the Outstanding Convertible Notes for 
the Notes in the aggregate principal amount of US$24,200,000 to be issued by the Company 
to the New Investor.

THE NOTE EXCHANGE AGREEMENT

Date

26 September 2019

Parties

(1) The Company;

(2) the Initial Investor; and

(3) the New Investor.
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Subject matter

Pursuant to the Note Exchange Agreement, the Company, on the one hand, and the Initial 
Investor and the New Investor, on the other hand, have agreed to exchange the Outstanding 
Convertible Notes for the Notes in the aggregate principal amount of US$24,200,000 
(representing the outstanding principal amount of the Outstanding Convertible Notes) to be 
issued by the Company to the New Investor, which is designated by the Initial Investor to 
be the holder of the Notes. The Outstanding Convertible Notes shall be cancelled with effect 
from Closing.

The Notes shall comprise three tranches in the principal amounts of US$4,840,000, 
US$7,260,000 and US$12,100,000, which shall mature on 1 March 2020, 1 June 2020 and 1 
September 2020, respectively (unless accelerated upon the occurrence of an Event of Default 
or a redemption event under the Note Terms and Conditions). Interest shall accrue on the 
Notes at the rate of 10% per annum.

Closing has taken place on the same day as the date of the Note Exchange Agreement.

CHARGING OF SHARES BY THE CONTROLLING SHAREHOLDER

As at the date of this announcement, CDH holds 2,889,580,226 Shares, representing 
approximately 42.697% of the total issued share capital of the Company. Accordingly, CDH is 
a controlling shareholder of the Company pursuant to the Listing Rules.

Pursuant to the Note Exchange Agreement, CDH shall enter into the Share Charge with the 
New Investor, whereby all 2,889,580,226 Shares held by CDH will be charged by way of first 
fixed charge in favour of the New Investor as continuing security for the due and punctual 
payment and discharge of all present and future liabilities of the Company and CDH under 
or in relation to any one or more of the Transaction Documents. The Company is therefore 
required to make disclosure in accordance with Rule 13.17 of the Listing Rules.

S P E C I F I C  P E R F O R M A N C E  O B L I G A T I O N S  O F  T H E  C O N T R O L L I N G 
SHAREHOLDER

Pursuant to the Note Terms and Conditions, an Event of Default occurs if, among other things:

(i) the number of Shares legally and beneficially owned by CDH is less than 42.697% of the 
total issued and outstanding Shares on a fully-diluted basis at any time;

(ii) the number of Shares charged under the Share Charge represents less than 42.697% of 
the total issued and outstanding Shares on a fully-diluted basis;
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(iii) an event or circumstance the result of which is that (a) CDH fails to maintain the power 
to control the composition of, or to appoint or remove, a majority of the Board; or (b) 
CDH fails to remain the largest shareholder of the Company, occurs; and

(iv) CDH creates or permits to subsist or arise any Lien, other than any Lien created under 
the Transaction Documents, over any of the Shares it presently and may in the future 
own.

Upon the occurrence of an Event of Default, the then outstanding principal amount of the 
Notes shall become immediately due and payable upon the lodge of a notice of repayment by 
the New Investor on the Company.

Accordingly, the Note Terms and Conditions indirectly impose specific performance 
obligations on CDH and breach of such obligations will cause an Event of Default which 
will be significant to the Company’s operations. The Company is therefore required to make 
disclosure in accordance with Rule 13.18 of the Listing Rules.

The Company will continue to make disclosures in its subsequent interim and annual reports 
for so long as the Share Charge and the abovementioned specific performance obligations of 
CDH continue to exist in accordance with Rule 13.21 of the Listing Rules.

DEFINITIONS

In this announcement, the following expressions have the meanings set out below unless the 
context otherwise requires:

“Board” the board of directors of the Company

“CDH” CDH Fast  Two Limited ,  a company incorpora ted in 
the British Virgin Islands with limited liability and the 
controlling shareholder of the Company

“Closing” the consummation of the note exchange and the issue of the 
Notes pursuant to the Note Exchange Agreement

“Company” New Focus Auto Tech Holdings Limited (Stock Code: 360), 
a company incorporated in the Cayman Islands with limited 
liability and the Shares of which are listed on the Main 
Board of the Stock Exchange

“controlling shareholder” has the meaning ascribed to it under the Listing Rules

“Director(s)” the director(s) of the Company

“Event(s) of Default” the event(s) of default as set out in the Note Terms and 
Conditions
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“HK$” Hong Kong dollar(s), the lawful currency of Hong Kong

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

“Initial Investor” High Inspiring Limited, a company incorporated in the 
British Virgin Islands with limited liability and an indirect 
wholly-owned special purpose vehicle of CCB International 
(Holdings) Limited

“Lien” any mortgage, pledge, claim, security interest, encumbrance, 
title defect, lien, charge or other restriction or limitation

“Listing Rules” the Rules Governing the Listing of Securities on The Stock 
Exchange of Hong Kong Limited

“New Investor” CCBI Solar Energy (Holding) Limited (建銀國際光電
(控股)有限公司), a company incorporated in Hong Kong 
with limited liability and an indirect wholly-owned special 
purpose vehicle of CCB International (Holdings) Limited

“Notes” the notes in an aggregate principal amount of US$24,200,000 
to be issued by the Company to the New Investor under the 
Note Exchange Agreement

“Note Certificates” the certificates in respect of the Notes

“Note Exchange Agreement” the note exchange agreement dated 26 September 2019 
entered into among the Company, the Initial Investor and 
the New Investor in relation to, among other things, the 
exchange of the Outstanding Convertible Notes for the Notes

“Note Terms and Conditions” the terms and conditions upon which the Notes shall be issued 
by the Company, as attached to the Note Certificates

“Outstanding Convertible 
Notes”

the convertible notes due in 2019 issued by the Company 
to the Initial Investor under the convertible note purchase 
agreement dated 21 August 2017 entered into between 
the Company and the Initial Investor, in the outstanding 
aggregate principal amount of US$24,200,000

“Share(s)” ordinary share(s) of par value HK$0.10 each in the share 
capital of the Company
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“Share Charge” the deed of share charge to be entered into between CDH as 
chargor and the New Investor as chargee pursuant to which 
CDH will charge 2,889,580,226 Shares held by it in favour 
of the New Investor

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Transaction Documents” among other things, the Note Exchange Agreement, the 
Notes and the Note Certificates (together with the Note 
Terms and Conditions) and the security documents

“US$” United States dollar(s), the lawful currency of the United 
States of America

“%” per cent

By order of the Board
New Focus Auto Tech Holdings Limited

TONG Fei
Executive Director

Hong Kong, 26 September 2019

As at the date of this announcement, the Directors are: executive Director – TONG Fei; non-
executive Directors – WANG Zhenyu and ZHANG Jianxing; and independent non-executive 
Directors – HU Yuming, LIN Lei and ZHANG Xiaoya.

* For identification purposes only



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CHei-UltraBold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo3-Bold
    /CPo-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXingKai-Bold
    /CXing-Medium
    /CXLi-Medium
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


