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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. 

 

 
Human Health Holdings Limited 

盈健醫療集團有限公司 

(Incorporated in the Cayman Islands with limited liability) 

(Stock Code: 1419) 

 
VOLUNTARY ANNOUNCEMENT 

 

UPDATE ON DISCLOSEABLE TRANSACTION 

IN RELATION TO  

THE SUBSCRIPTION OF CONVERTIBLE BONDS AND  

PROVISION OF FINANCIAL ASSISTANCE 

 

THE DISPOSAL 

 
Reference is made to the announcement issued by the Company on 21 September 2018 in 

relation to the entering into of the Subscription Agreement and the Facility Agreement 

pursuant to which the Vendor (a wholly-owned subsidiary of the Company) (i) subscribed 

for the Convertible Bonds and (ii) agreed to provide financial assistance to the Target 
Company.  As at the date of this announcement, the principal amount of the Convertible 

Bonds paid by the Vendor is HK$10,300,000 and the amount of the Facilities drawn down 

by the Target Company is HK$10,800,000 out of the principal amount of the Facilities in the 

amount of HK$30,950,000. 
 

The Board announces that, on 26 June 2020, the Vendor and the Purchaser entered into the 

SPA pursuant to which the Vendor agreed to (i) sell and the Purchaser agreed to purchase the 

Convertible Bonds; and (ii) assign and the Purchaser agreed to accept the assignment of the 
Assigned Documents (which comprises of the Facility Agreement, the Share Charge, the 

Subscription Agreement and the Instrument) for a total consideration of HK$12,000,000 

which shall be payable in accordance with the terms of the SPA and was determined after 

arms-length negotiations and taking into account the deteriorating financial position of the 
Target Group and the unlikelihood that it would be able to repay the Facilities drawn down 

by the Target Company and/or redeem the Convertible Bonds.   

 

As part of the transactions contemplated under the SPA, on Completion, the Vendor and the 
Purchaser entered into the Deed of Assignment pursuant to which the Vendor assigned its 

rights and benefits under the Assigned Documents to the Purchaser; and the Purchaser agreed 

to accept the assignment of all the rights and benefits under the Assigned Documents.   
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Upon Completion, all the rights and obligations of the Vendor under the Convertible Bonds 

and the rights and benefits of the Vendor under the Assigned Documents shall be transferred 
to the Purchaser.  

 

 

INTRODUCTION 

 
This announcement is made by the Company on a voluntary basis. 

 

Reference is made to the announcement issued by the Company on 21 September 2018 in 

relation to the entering into of the Subscription Agreement and the Facility Agreement pursuant 
to which the Vendor (i) subscribed for the Convertible Bonds and (ii) agreed to provide 

financial assistance to the Target Company.  As at the date of this announcement, the principal 

amount of the Convertible Bonds paid by the Vendor is HK$10,300,000 and the amount of the 

Facilities drawn down by the Target Company is HK$10,800,000 out of the principal amount 
of the Facilities in the amount of HK$30,950,000.  

 

The Board announces that, on 26 June 2020, the Vendor and the Purchaser entered into the SPA 

pursuant to which the Vendor agreed to (i) sell and the Purchaser agreed to purchase the 
Convertible Bonds; (ii) assign and the Purchaser agreed to accept the assignment of the 

Assigned Documents (which comprises of the Facility Agreement, the Share Charge; the 

Subscription Agreement and the Instrument) for a total consideration of HK$12,000,000 which 

shall be payable in accordance with the terms of the SPA. 
 

As part of the transactions contemplated under the SPA, on Completion, the Vendor and the 

Purchaser entered into the Deed of Assignment pursuant to which the Vendor assigned its rights 

and benefits under the Assigned Documents to the Purchaser and the Purchaser agreed to accept 
the assignment of all the rights and benefits under the Assigned Documents.   

 

Upon Completion, all the rights and obligations of the Vendor under the Convertible Bonds 

and the rights and benefits of the Vendor under the Assigned Documents shall be transferred to 

the Purchaser.  
 

THE DISPOSAL 

 

Assets being disposed of 

 

(1) the Convertible Bonds in the principal amount of HK$10,300,000; and 

 

(2) the Vendor's present and future rights, title, benefit and interests from time to time in and to 
the Assigned Documents.   

 

Completion of the SPA and Deed of Assignment took place simultaneously with the signing of 

the SPA and Deed of Assignment.   
 

Consideration 

 

The consideration for the Disposal is HK$12,000,000, which shall be paid by the Purchaser in 
immediately available funds in the following manner: 
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(a) on or before Completion: HK$3,000,000;  

 
(b) on or before 15 January 2021: HK$2,000,000; 

 

(c) on or before 29 May 2021: HK$3,000,000; and 

 
(d) on or before 18 September 2021: HK$4,000,000. 

 

The Consideration was reached based on arm’s length negotiation between the Vendor and the 

Purchaser and determined after taking into account the deteriorating financial position of the 
Target Group and the unlikelihood that it would be able to repay the Facilities drawn down by 

the Target Company and/or redeem the Convertible Bonds.  As the payment of the 

Consideration will be made by instalments on a deferred basis, the Consideration payable by 

the Purchaser will be accounted for as a receivable by the Company until it is fully settled.   
 

INFORMATION ON THE PURCHASER 

 

The Purchaser is a company incorporated in the British Virgin Islands with limited liability and 
it is an investment holding company.  It's ultimate beneficial owner is Mr. Chan Kwong Chi 

Wallace.   

 

To the best of the Directors’ knowledge, information and belief having made all reasonable 
enquiry, the Purchaser and its ultimate beneficial owner are Independent Third Parties. 

 

REASONS FOR AND BENEFITS OF THE DISPOSAL 

 
Although the Target Group was not profitable at the time of entering the Subscription 

Agreement and the Facility Agreement, the Group had considered that its investment was 

appropriate as the Vendor, on one hand would receive guaranteed interest from the Target 

Group as a subscriber and the Convertible Bonds are secured by the Share Charge and; on the 
other hand, it may enjoy the potential upside from the conversion feature of the Convertible 

Bonds and become an equity holder of the Target Company if the profitability of the Target 

Group improves in the future.  Since the subscription of the Convertible Bonds and the entering 

of the Facility Agreement, the Group has been monitoring and assessing the business of the 
Target Group on an ongoing basis.   

 

Due to the impact of the outbreak of COVID-19 in early 2020, the business performance of the 

Target Group has deteriorated and in order to support its daily operation and its business 
sustainability, the Target Group would require further funding.  The Group understands that the 

Target Group is unable to obtain the funding that it needs externally or from its sole shareholder.   

 

Under the terms of the Convertible Bonds and Facility Agreement, the Vendor is not obliged 
to provide any further funding to the Target Group and the provision of the Facilities is at the 

discretion of the Vendor.  In light of the uncertain economic outlook caused by macro-

environmental factors, the outbreak of the COVID-19 pandemic and the expected continuing 

downturn in the Target Group's business, the Board considered the different options available 
in respect of its investment in the Target Group, such as injection of further capital including 

but not limited to the provision of further Facilities, enforcing its security or to sell its interest 

in the Convertible Bonds and assign its rights and benefits under the Facility Agreement.   
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After considering different options available, in light to the current market conditions, the 

Board considers that the paramount concern of the Group is to adopt a conservative approach 
to its business and operations and maintain a sufficient reserve of cash and working capital in 

order to ensure the stable running of its business and operations.  Further, despite the efforts to 

turn around the business of the Target Group, its net liabilities are still considerable meaning 

that any further investment by the Group in the Target Group is risky and taking enforcement 
action may be futile.  As such, the Group considers that it is in its best interest to dispose of its 

investment in the Target Group as soon as possible in order to mitigate any further potential 

loss in the future given the uncertain outlook of the Target Group rather than taking the risk of 

injecting further funds into the Target Group or expending further capital in order to take any 
enforcement action.   

 

However, given the extraordinary current economic conditions in Hong Kong and the financial 

condition of the Target Group; the terms offered by the Purchaser, including the Consideration 
for the Disposal and the payment of the Consideration by way of deferred instalments, which 

was the considered positions reached after arms-length negotiations between the Company and 

the Purchaser, represents the best offer available to the Group at this time for the disposal of its 

investment in the Target Group after taking into account that any further delay in disposing the 
investment in the Target Group may result in even more severe losses for the Group.   

 

Accordingly, given the current market conditions, the outlook of the Target Group and the 

expectation that any further delay in disposing the investment in the Target Group may result 
in even more severe losses for the Group, the Board is of the view that it is in the best interest 

of the Company to enter into the Disposal. 

 

Based on the above, the Directors (including the independent non-executive Directors) 
consider that the terms of the SPA, the Deed of Assignment and the Disposal are fair and 

reasonable and on normal commercial terms and in the interests of the Company and its 

shareholders as a whole. 

 
FINANCIAL EFFECT OF THE DISPOSAL 

 

As at 31 December 2019, the book value of the investment in the Convertible Bonds was 

approximately HK$11,332,000 and the loan receivables under the Facility Agreement was 
HK$10,800,000 in the condensed consolidated financial statements of the Group. 

  

The Disposal is expected to give rise to a non-recurring loss attributable to the Group of 

approximately HK$10,685,000 for the year ending 30 June 2020 with reference to the 
Convertible Bonds of HK$10,300,000, the gain in change in fair value of the Convertible 

Bonds of approximately HK$1,032,000 recognized as at 31 December 2019 , the outstanding 

amount of the Facilities drawn down by the Target Company in the amount of HK$10,800,000 

and the write off of the interest under the Convertible Bonds and the Facilities of approximately 
HK$553,000.  The exact amount of the loss on the Disposal to be recorded in the condensed 

consolidated statement of profit or loss and other comprehensive income of the Group is subject 

to review and audit by the auditors of the Company.  It is expected that the net proceeds from 

the Disposal which is about HK$12,000,000 will be used for general working capital of the 
Company.  

 

 

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

 

“Assigned Documents” 

 

 the Facility Agreement, the Share Charge, the 

Subscription Agreement, and the Instrument 
 

“Board” 

 

 the board of Directors 

“Company” 

 

 Human Health Holdings Limited, a company 
incorporated in Cayman Islands with limited liability, 

the issued shares of which are listed on the main board 

of the Stock Exchange 

 
“Completion” 

 

 completion of the SPA 

“Consideration” 

 

 the consideration for the Disposal in the amount of 

HK$12,000,000 
 

“Convertible Bonds” 

 

 the 5 percent guaranteed fixed rate convertible bonds 

due in 2021 in the principal amount of 

HK$10,300,000 issued by the Target Company to the 
Vendor pursuant to the Subscription Agreement  

 

“Deed of Assignment” 

 

 the deed of assignment entered into between the 

Vendor and the Purchaser dated 26 June 2020 
 

“Director(s)” 

 

 directors of the Company  

“Disposal” 

 

 the sale of the Convertible Bonds and the assignment 
of the Assigned Documents to the Purchaser by the 

Vendor pursuant to the SPA and the Deed of 

Assignment 

 
“Facility Agreement” 

 

 the HK$30,950,000 secured term loan facility 

agreement entered into between the Target Company, 

the Vendor and Mr. Ling dated 21 September 2018 in 

relation to the Facilities 
 

“Facilities”  the Hong Kong dollar term loan facilities made 

available under the Facility Agreement in an aggregate 

amount of HK$17,200,000 with 2% annual interest 
and HK$13,750,000 with 5% annual interest 

respectively 

 

“Group” 

 

 the Company and its subsidiaries  

“Hong Kong” 

 

 the Hong Kong Special Administrative Region of the 

People’s Republic of China 
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“Independent Third 

Parties” 

 third party(ies) independent of and not connected with 

the Company and connected persons of the Company 
 

“Instrument”  the instrument dated 21 September 2018 constituting 

the Convertible Bonds; 

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

Stock Exchange 

 

“Mr. Ling”  Ling Ka Him Samuel, the controlling shareholder of 
the Target Company as at the date of this 

announcement 

 

“Purchaser”  Diva Achiever Limited, a company incorporated in the 
British Virgin Islands with limited liability 

 

“Share Charge” 

 

 the Share Charge dated 8 August 2018 entered into 

between Mr. Ling as the chargor and the Vendor as the 
chargee in relation to a first mortgage of the shares of 

the Target Company and its related rights and a first 

floating charge of the related rights of such shares 

 
“SPA” 

 

 the sale and purchase agreement entered into between 

the Vendor and the Purchaser dated 26 June 2020 

 

“Stock Exchange” 

 

 The Stock Exchange of Hong Kong Limited  

“Subscription Agreement”  the conditional subscription agreement entered into 

between the Target Company, the Vendor and Mr. Ling 

dated 21 September 2018 
 

“Target Company”  ASANA Global Group Limited, a company 

incorporated in the British Virgin Islands with limited 

liability 
 

“Target Group”  the Target Company and its subsidiaries  

 

“Vendor”  We Health International Limited, a company 
incorporated  in the British Virgin Islands with limited 

liability and a wholly-owned subsidiary of the 

Company  

 
 

 

 

 

By Order of the Board 

Human Health Holdings Limited 

Chan Kin Ping 

Chairman 
Hong Kong, 26 June 2020 

 

As at the date of this announcement, the Board comprises Mr. Chan Kin Ping, JP (also as Chief 

Executive Officer), Dr. Pang Lai Sheung, Dr. Sat Chui Wan and Mr. Poon Chun Pong as 
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executive Directors, and Dr. Lui Sun Wing, Mr. Chan Yue Kwong Michael and Mr. Sin Kar Tim 

as independent non-executive Directors. 


