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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, DIRECTLY OR INDIRECTLY, IN OR INTO THE 

UNITED STATES OR TO “U.S. PERSONS” (AS DEFINED IN REGULATION S UNDER THE U.S. 

SECURITIES ACT OF 1933) OR IN ANY OTHER JURISDICTION IN WHICH SUCH RELEASE, 

PUBLICATION OR DISTRIBUTION WOULD BE PROHIBITED BY APPLICABLE LAW. 

 

This joint announcement is for information purposes only and must be read together with the  Tender 

Offer and Consent Solicitation Memorandum. The Tender Offer and Consent Solicitation 

Memorandum contains important information which must be read carefully before any decision is made with 

respect to the Tender Offers and Consent Solicitations described in this joint announcement.  Neither this joint 

announcement nor anything herein forms the basis for any contract or commitment whatsoever. This joint 

announcement is not for release, publication or distribution in or into, or to any person resident and/or 

located in, any jurisdiction where such release, publication or distribution is unlawful. 

 

This joint announcement does not constitute an offer to sell or the solicitation of an offer to purchase 

any securities in the United States or to U.S. Persons or in any other jurisdiction in which such offer, 

solicitation or sale would be unlawful prior to registration or qualification under the securities 

laws of any such jurisdiction. No securities may be offered or sold in the United States absent registration 

or an applicable exemption from registration requirements. 
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The boards of directors of each of the Issuers refer to the joint announcements of the Issuers dated 11 
June 2024, 20 June 2024 and 24 June 2024 (the “Announcements”) in relation to the Tender Offers 
and Consent Solicitations.  Unless otherwise defined, capitalised terms used in this joint 
announcement shall have the same meanings as defined in the Announcements and the Tender Offer 
and Consent Solicitation Memorandum.  

 

BACKGROUND  

On 11 June 2024, the Issuers announced the invitation to (i) the Eligible Holders of the outstanding 
Notes to tender the Notes for purchase by Issuer A and Issuer B for cash at the respective Purchase 
Price plus the Accrued Interest; and (ii) to Holders of the Target Securities to approve the Proposed 
Amendments contained in the Tender Offer and Consent Solicitation Memorandum. 

 

RESULTS OF THE TENDER OFFERS 

 

The boards of directors of each of the relevant Issuers announce that:  

 

 as at the Tender and Voting Deadline, (i) US$10,980,000 in aggregate principal amount of the 

2024 Notes; (ii) US$11,460,000 in aggregate principal amount of the March 2025 Notes; (iii) 

US$10,160,000 in aggregate principal amount of the September 2025 Notes; (iv) 

US$12,250,000 in aggregate principal amount of the January 2026 Notes; and (v) 

US$4,745,000 in aggregate principal amount of the July 2026 Notes, have been validly 

tendered pursuant to the Tender Offers;  

 as the aggregate principal amount of each Series of Notes validly tendered pursuant to the 

Tender Offers is less than the applicable Maximum Acceptance Amount in respect of each 

Series of Notes, the Issuers have decided to accept for purchase all the Notes that have been 

validly tendered pursuant to the Tender Offers; and 

 the aggregate tender consideration to be paid on the Settlement Date by Issuers A and B (being 

the actual cash amounts used as the 2024 Notes Tender Consideration and the Other Notes 

Tender Consideration) is US$18,840,846.86.  For the avoidance of doubt, such total amount 

payable includes the relevant Accrued Interest but does not take into account any Consent Fees 

payable in respect of the Notes tendered. 

 

RESULTS OF THE CONSENT SOLICITATIONS 

 

The boards of directors of each of the Issuers announce that the Meetings were quorate and validly 

held on 3 July 2024, and that (i) each of the Extraordinary Resolutions as set out in the notice of 

meeting of each of the Notes were duly passed at the relevant Meeting; and (ii) the relevant Consent 

Conditions with respect to such Series of Target Securities were satisfied.  

 

As such, the Supplemental Trust Deeds are expected to be executed by the relevant parties on or around 

16 July 2024 (but the provisions implementing the Proposed Amendments shall only become operative 

upon receipt by the relevant trustee of a notification confirming that all the conditions precedent to the 

effectiveness of such Proposed Amendments (including the satisfaction of the Tender Consummation 

Condition) have been satisfied and the payment of the Consent Fee and any Ineligible Holder Payment 

on the Settlement Date.  
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Subject to the satisfaction of the relevant conditions as set out in the Tender Offer and Consent 

Solicitation Memorandum, the Issuers will pay the Consent Fee and the Ineligible Holder Payment on 

the Settlement Date.  

 

SETTLEMENT DATE 

 

Subject to the terms of the Tender Offers and the Consent Solicitations, the Settlement Date is expected 

to be on or around 16 July 2024.  

 

Any Notes accepted for purchase pursuant to the Tender Offers will be cancelled.  

 

The Tender Offer and Consent Solicitation Memorandum and its related documents are available on 

the Tender Offer and Consent Website, at https://projects.morrowsodali.com/roadking.  

 

EARLY REPAYMENT UNDER EACH SERIES OF NOTES 

 

Subject to and in accordance with the Amended Conditions in respect of the relevant Series of Notes, 

the respective Issuers shall redeem the following amounts of the respective series of Notes on the Early 

Repayment Date (being 18 July 2024), at a redemption price equal to 100.0% of the principal amount 

of the respective series of Notes being redeemed, plus accrued and unpaid interest, if any, to (but not 

including) the Early Repayment Date on a pro rata basis by way of a proportional reduction in the 

principal amount of each Note: 

 

 2024 Notes: 22.5% of the outstanding principal amount of the 2024 Notes immediately after the 

settlement of the Tender Offers; 

 March 2025 Notes: 10% of the outstanding principal amount of the March 2025 Notes 

immediately after the settlement of the Tender Offers; 

 September 2025 Notes: 10% of the outstanding principal amount of the September 2025 Notes 

immediately after the settlement of the Tender Offers; 

 January 2026 Notes: 8% of the outstanding principal amount of the January 2026 Notes 

immediately after the settlement of the Tender Offers; and 

 July 2026 Notes: 8% of the outstanding principal amount of the July 2026 Notes immediately 

after the settlement of the Tender Offers. 

 

ADDITIONAL REDEMPTION OF NOTES 

  

In accordance with the joint announcement dated 24 June 2024, as the Residual Amounts (as defined in 

such announcement) exceed US$30,000,000, RKI has determined that US$30,000,000 shall be applied 

towards redemption of principal on the Notes then outstanding in the following manner: 

  

(i) as to 60% (being US$18,000,000) towards redemption of the 2024 Notes;  

(ii) as to 10% (being US$3,000,000) towards redemption of the March 2025 Notes; 

(iii) as to 10% (being US$3,000,000) towards redemption of the September 2025 Notes; 

(iv) as to 10% (being US$3,000,000) towards redemption of the January 2026 Notes; and  

(v) as to 10% (being US$3,000,000) towards redemption of the July 2026 Notes. 

 

https://projects.morrowsodali.com/roadking
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Such redemption shall be effected by the relevant Issuer pursuant to its right to redeem the relevant 

Notes at any time prior to maturity at par, following the consummation of the Consent Solicitations and 

shall be subject to the notice periods required under the relevant Notes.  The redemption is expected to 

be on or around 15 August 2024 and further announcement(s) shall be published on or around the 

redemption date. 

 

THIS JOINT ANNOUNCEMENT IS NOT AN OFFER TO PURCHASE, A SOLICITATION 

OF AN OFFER TO PURCHASE, OR A SOLICITATION OF AN OFFER TO SELL, ANY 

SECURITIES.  

 

Holders of the Target Securities and potential investors in any securities of the Issuers should 

note that completion of the Tender Offers and the Consent Solicitations is subject to the terms 

and conditions as set forth in the Tender Offer and Consent Solicitation Memorandum. 

 

If any Holder is in any doubt as to the action it should take, it is recommended to seek its 

own financial and legal advice, including with regard to any tax consequences, from its 

stockbroker, bank manager, solicitor, attorney, tax adviser or other independent financial 

or legal adviser. None of RKI, the Issuers, the Dealer Manager, the Information, Tender and 

Tabulation Agent or any of their respective directors, officers, employees, agents or affiliates 

is providing Holders with any legal, business, tax or other advice. 
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