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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.
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高銀金融 集（ （團 有限公司*

(Incorporated in Bermuda with limited liability)

(Stock Code: 530)

MAJOR TRANSACTION AND CONNECTED TRANSACTION
IN RELATION TO THE DEVELOPMENT OF LAND IN HONG KONG 

BY WAY OF JOINT VENTURE

THE DEVELOPMENT AGREEMENT

On 12 January 2017, the JV Company and the Guarantors entered into the Development 
Agreement with MTR Corporation for the development of the Land. Pursuant to the 
Development Agreement, the JV Company shall be required to design, build and complete 
the Development in accordance with the terms and conditions as set out therein. The 
Guarantors have agreed to guarantee the obligations of the JV Company under the 
Development Agreement.

LISTING RULES IMPLICATION

Since more than one of the applicable percentage ratios in respect of the Development 
exceed 25% but are less than 100%, for the purposes of Rule 14.07 of the Listing Rules, 
the Development constitutes a major transaction for the Company under the Listing Rules. 
The Development qualifies as a “qualified property acquisition” under Rule 14.04(10C) 
of the Listing Rules as it involves an acquisition of property development project in Hong 
Kong from a government-controlled entity through a tender. Hon. Shek Lai Him Abraham 
(GBS, JP), being a common independent non-executive director of the Company and MTR 
Corporation, did not express his view on the Development Agreement and the transactions 
contemplated thereunder. The Board, excluding Hon. Shek Lai Him Abraham (GBS, JP), 
confirms the Development is in the Group’s ordinary and usual course of business, and 
the terms of the Development Agreement and the JV Agreement, including its financing 
and profit distribution arrangements, are on normal commercial terms, fair and reasonable 
and in the interest of the Company and the Shareholders as a whole. Accordingly, the 
Development is subject to the reporting and announcement requirements but is exempt 
from the Shareholders’ approval requirement pursuant to Rule 14.33A of the Listing Rules.

* For identification purposes only
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The JV Company is owned as to 16.5% by Concept Pioneer and as to 83.5% by Rich 
Region, while Rich Region is owned as to 60% by the Company and beneficially owned 
as to 40% by Mr. Pan, the Chairman of the Board, an executive Director and a controlling 
Shareholder as at the date of this announcement. Mr. Pan is therefore a connected person 
of the Company under the Listing Rules. As such, the development of the Land by way 
of joint venture with Mr. Pan also constitutes a connected transaction for the Company 
pursuant to Chapter 14A of the Listing Rules. The Company has sought advance mandate 
from the Independent Shareholders on 1 November 2016 in respect of the development of 
the Land by way of joint venture with Mr. Pan, details of which are set out in the circular 
of the Company dated 14 October 2016.

GENERAL

A circular containing, among other things, (i) details of the Development and the JV 
Agreement; and (ii) financial information of the Group, is expected to be despatched to 
the Shareholders on or before 28 February 2017, as additional time is required for the 
preparation of information to be included in the circular.

INTRODUCTION

Reference is made to the Inside Announcement in relation to the acceptance of the Tender 
submitted by the JV Company. On 21 December 2016, Rich Region, a non wholly-owned 
subsidiary of the Company, Concept Pioneer and the JV Company entered into the JV 
Agreement in relation to the formation of the JV Company to make the Tender and to develop 
the Land if the Tender submitted is accepted by MTR Corporation. On 22 December 2016, the 
JV Company received an Acceptance Letter issued by MTR Corporation dated 22 December 
2016 informing the JV Company that the Tender submitted by the JV Company has been 
successfully accepted. The Development Agreement will be entered into by the JV Company 
and MTR Corporation within 21 days of the date of the Acceptance Letter. Capitalised terms 
used herein shall have the same meanings as defined in the Inside Announcement unless the 
context requires otherwise.

On 12 January 2017, the JV Company and the Guarantors entered into the Development 
Agreement with MTR Corporation for the development of the Land. Pursuant to the 
Development Agreement, the JV Company shall be required to design, build and complete the 
Development in accordance with the terms and conditions as set out therein. The Guarantors 
have agreed to guarantee the obligations of the JV Company under the Development 
Agreement.
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THE DEVELOPMENT AGREEMENT

Date : 12 January 2017

Parties : (1) JV Company

(2) Guarantors

(3) MTR Corporation

MTR Corporation is engaged in railway design, construction, operation, maintenance and 
investment in Hong Kong, the Mainland of China and a number of overseas cities, project 
management in relation to railway and property development businesses, property business 
including property development and investment, amongst other things. To the best of the 
Directors’ knowledge, information and belief having made reasonable enquiries, MTR 
Corporation and its ultimate beneficial owner are third parties independent of the Company 
and its connected persons.

The Land

The Land, being the northern portion of the Lot located in Ho Man Tin, Kowloon with a 
minimum and maximum gross floor area of 41,400 square metres and 69,000 square metres, 
respectively, is designated for private residential purposes. The Land will be developed into 
residential units of not less than 800 units and not more than 1,000 units unless otherwise 
approved by MTR Corporation. The Lot is for a term of 50 years commencing from the date 
of the government grant entered into between MTR Corporation and the HK Government. The 
Lot will be granted to MTR Corporation by the HK Government subject to the payment of the 
Assessed Premium to the HK Government and upon execution of the government grant by the 
HK Government and MTR Corporation. 

Development costs and payment terms

The total development costs for the Development (including the Assessed Premium and the 
Lump Sum Payment) are estimated by the Company to be HK$13 billion. However, depending 
on various market and other factors, the final figure for the total development costs may vary.

The following payments shall be settled in the following manner:

(i) as to the earnest money of HK$30 million which was paid by the JV Company at the 
time of submitting the Tender, shall be applied towards part payment of the Assessed 
Premium;
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(ii) as to the deposit of HK$1,000 million, which was paid by the JV Company to MTR 
Corporation on or before the third business day (no later than 11:00 a.m.) of the date of 
the Acceptance Letter, shall be applied towards part payment of the Assessed Premium; 

(iii) as to the balance of the Assessed Premium, which shall be paid by the JV Company 
at or before 11:00 a.m. on one business day before the due date as stated in the HK 
Government’s demand note for the Assessed Premium, which shall be delivered by MTR 
Corporation to the JV Company at least seven days prior to such demand note’s due date 
or as soon as reasonably practicable upon demand from the HK Government; and

(iv) as to the Lump Sum Payment, which shall be paid by the JV Company to MTR 
Corporation on or before the Lump Sum Payment Due Date.

The amount payable by the JV Company in respect of the Development has been and will 
be financed by way of shareholders’ loans and/or other debts/additional equity or such other 
means as the JV Company may deem fit.

Distribution of profit

Pursuant to the Development Agreement, MTR Corporation and the JV Company shall share 
the Surplus Proceeds in the agreed ratio of 35% by MTR Corporation and 65% by the JV 
Company, respectively.

Completion of the Development

It is a condition, amongst others, under the Development Agreement that the JV Company 
shall procure the issuance of all occupation permits in respect of the Development, or where 
such occupation permits are not applicable, relevant acknowledgement issued by the Building 
Authority (as defined in the Buildings Ordinance (Chapter 123 of the Laws of Hong Kong)), 
or where such acknowledgement are not applicable, certificates certifying the completion of 
all parts of the Development in accordance with the conditions set out under the government 
grant of the Lot and related development documents, on or before 31 December 2022.

ESTABLISHMENT OF THE JV COMPANY

On 21 December 2016, Rich Region, a non wholly-owned subsidiary of the Company, Concept 
Pioneer and the JV Company entered into the JV Agreement in relation to the formation of the 
JV Company for the Tender and, if the Tender is accepted, the Development. As at the date of 
this announcement, the JV Company is owned as to 83.5% by Rich Region and as to 16.5% by 
Concept Pioneer and is a non wholly-owned subsidiary of the Company.
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THE JV AGREEMENT

Date : 21 December 2016

Parties : (1) Rich Region

(2) Concept Pioneer

(3) JV Company

Concept Pioneer is an investment holding company incorporated in the British Virgin Islands 
with limited liability. To the best of the Directors’ knowledge, information and belief having 
made all reasonable enquiries, Concept Pioneer and its ultimate beneficial owner are third 
parties independent from the Company and its connected persons.

Business of the JV Company

The sole business of the JV Company shall be the making of the Tender and to carry out the 
Development, if the Tender is accepted. No change of the aforesaid business scope shall be 
allowed except with unanimous consent of all JV Shareholders.

Shareholders’ Loan

Concept Pioneer shall provide an initial Shareholders’ Loan to the JV Company in the amount 
of HK$660,000,000 on completion of subscription of new JV Shares, which shall take 
place immediately following execution of the JV Agreement. In the event that the Tender is 
accepted, Rich Region shall provide the Shareholders’ Loan to the JV Company in proportion 
to that of the Shareholders’ Loan made by Concept Pioneer with respect to its shareholding 
in the JV Company within ten days before the relevant due date for payment of the Assessed 
Premium.

When any future shareholder’s loan(s) are required to maintain the normal operation for the 
Development, the JV Shareholders shall provide such shareholders’ loan(s) in proportion of 
their shareholding in the JV Company.

The Company shall fulfill its financing obligations in the JV Company by its internal 
resources and/or other debts/equity fund raising or such other means as the Company thinks 
fit.

Directors of the JV Company and the SP Entity

The board of directors of the JV Company shall consist of five directors, of which four 
directors shall be nominated by Rich Region and one director shall be nominated by Concept 
Pioneer.
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Dividend

All profits of the JV Company and/or SP Entity shown in its audited accounts for any 
financial year to be available for distribution by way of dividend shall, subject to (i) payment 
of any instalments of principal due and any outstanding interests on external borrowings 
of the JV Company and/or SP Entity and the terms and conditions of such borrowings; (ii) 
full repayment of shareholders’ loans and any outstanding interest thereon; and (iii) the 
determination of the board of the JV Company in relation to working capital requirements of 
the JV Company and/or SP Entity, be paid out to the JV Shareholders by way of dividend pro 
rata to their respective shareholdings in the JV Company at the material time.

Transfer and pledge of the JV Shares

None of the JV Shareholders shall, except with the prior written consent of the other JV 
Shareholders, sell, transfer or dispose of any part or part(s) of, or any interest in, all or 
any of the JV Shares held by them. None of the JV Shareholders shall, except (i) with the 
prior written consent of the other JV Shareholders or (ii) as security for loans made by any 
third party to the JV Company and/or SP Entity or (iii) as otherwise permitted under the JV 
Agreement, create or permit to subsist any mortgage, pledge, lien or charge over, or grant any 
option or other right or dispose of any interest (direct, indirect, beneficial or otherwise) in all 
or any of the JV Shares held by them.

Default events

A default event occurs if a JV Shareholder makes a default in performing any of its 
obligations under the JV Agreement and, where the default is capable of remedy, fails to 
remedy it within seven business days after service of written notice of the default from the 
other JV Shareholders; or a JV Shareholder becomes insolvent. If a default event happens 
to a defaulting JV Shareholder, the non-defaulting JV Shareholders are entitled to elect to 
purchase the JV Shares of the defaulting JV Shareholder at the fair value of such JV Shares as 
determined by an expert or that the JV Company be wound up.

REASONS FOR AND BENEFITS OF THE DEVELOPMENT BY WAY OF JOINT 
VENTURE

The Group is principally engaged in (i) the provision of factoring services; (ii) financial 
investments; (iii) winery and wine related business; and (iv) property development and 
investment business.
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In view of the potential growth of the property market in Hong Kong, the Group has been 
actively identifying suitable land parcels for property development and to expand its property 
segment. The Company has successfully acquired the land parcel known as Kowloon Inland 
Lot No. 11257 located in Sheung Shing Street, Ho Man Tin, Kowloon, Hong Kong, from 
the HK Government through public tender, details of which are set out in the circular of 
the Company dated 18 August 2016. The Company considers that the Land is of good 
development potential as it is served by the Kwun Tong Line and will also be served by the 
future Shatin to Central Link with Ho Man Tin Station, being one of the interchange stations. 
The Land is expected to enjoy excellent accessibility to major nodes such as Central, Tsim 
Sha Tsui, East Kowloon as well as the New Territories districts. The Development would 
strengthen the Group’s presence in the property development sector in Hong Kong, while 
creating synergetic effect with the future development of the Group’s existing land parcel 
in Sheung Shing Street, Ho Man Tin, which will also be planned and developed into private 
residential properties for sale. The Directors also consider that the Development through the 
JV Company could lower the capital commitment required on the part of the Company as 
any costs and funding needs arising from the Development could be shared between the JV 
Shareholders in accordance with their shareholding proportions in the JV Company.

The Company considers that the Development is in line with the business strategy of the 
Group and will provide the Group with an enhanced revenue generating portfolio, thereby 
increasing the Shareholders’ value. Based on the aforementioned, the Directors, excluding 
Hon. Shek Lai Him Abraham (GBS, JP), consider that the Development is in the ordinary and 
usual course of business of the Group and the terms of the Development Agreement and the JV 
Agreement are fair and reasonable and in the interests of the Company and the Shareholders as 
a whole.

LISTING RULES IMPLICATIONS

Since more than one of the applicable percentage ratios in respect of the Development 
exceed 25% but are less than 100%, for the purposes of Rule 14.07 of the Listing Rules, the 
Development constitutes a major transaction for the Company under the Listing Rules. The 
Development qualifies as a “qualified property acquisition” under Rule 14.04(10C) of the 
Listing Rules as it involves an acquisition of property development project in Hong Kong 
from a government-controlled entity through a tender. Hon. Shek Lai Him Abraham (GBS, JP), 
being a common independent non-executive director of the Company and MTR Corporation, 
did not express his view on the Development Agreement and the transactions contemplated 
thereunder. The Board, excluding Hon. Shek Lai Him Abraham (GBS, JP), confirms the 
Development is in the Group’s ordinary and usual course of business, and the terms of the 
Development Agreement and the JV Agreement, including its financing and profit distribution 
arrangements, are on normal commercial terms, fair and reasonable and in the interest of the 
Company and the Shareholders as a whole. Accordingly, the Development is subject to the 
reporting and announcement requirements but is exempt from the Shareholders’ approval 
requirement pursuant to Rule 14.33A of the Listing Rules.
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The JV Company is owned as to 16.5% by Concept Pioneer and as to 83.5% by Rich Region, 
while Rich Region is owned as to 60% by the Company and beneficially owned as to 40% by 
Mr. Pan, the Chairman of the Board, an executive Director and a controlling Shareholder as at 
the date of this announcement. Mr. Pan is therefore a connected person of the Company under 
the Listing Rules. As such, the development of the Land by way of joint venture with Mr. 
Pan also constitutes a connected transaction for the Company pursuant to Chapter 14A of the 
Listing Rules. The Company has sought advance mandate from the Independent Shareholders 
on 1 November 2016 in respect of the development of the Land by way of joint venture with 
Mr. Pan, details of which are set out in the circular of the Company dated 14 October 2016.

GENERAL

A circular containing, among other things, (i) details of the Development and the JV 
Agreement; and (ii) financial information of the Group, is expected to be despatched to the 
Shareholders on or before 28 February 2017, as additional time is required for the preparation 
of information to be included in the circular.

DEFINITIONS

In this announcement, the following expressions shall, unless the context requires otherwise, 
have the following meanings:

“Acceptance Letter” the letter of acceptance dated 22 December 2016 issued 
by MTR Corporation to the JV Company, confirming the 
acceptance of the Tender

“Assessed Premium” the amount of premium payable to the HK Government by 
MTR Corporation in respect of the Land

“associate(s)” has the meaning ascribed to it under the Listing Rules

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“Deductible Costs” the amount paid by the JV Company, including but not 
limited to, the Assessed Premium, the Lump Sum Payment, 
the construction cost and the finance cost arising from the 
Development, the marketing cost and the professional fees, 
and such other costs, expenses, charges, fees or moneys 
as MTR Corporation at its sole discretion may agree with 
the JV Company, which are recoverable from the Disposal 
Proceeds (if any)
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“Development” the development of the Land to be carried out by the JV 
Company in accordance with the Development Agreement

“Development Agreement” the development agreement dated 12 January 2017 entered 
into between the JV Company, the Guarantors and MTR 
Corporation for the development of the Land

“Disposal Proceeds” the aggregate amount arising from, including but not limited 
to, the sale of residential units and associated car parking 
spaces of the Development

“Group” the Company and its subsidiaries

“Guarantors” the Company and Mr. Pan, who have agreed to guarantee 
the obligations of the JV Company under the Development 
Agreement

“HK Government” the government of Hong Kong

“Independent Shareholders” all Shareholders other than Mr. Pan and his associates

“Inside Announcement” the announcement of the Company dated 22 December 2016 
in relation to the acceptance of the Tender

“JV Agreement” the joint venture agreement dated 21 December 2016 entered 
into between Rich Region, Concept Pioneer and the JV 
Company

“JV Company” Gold Brilliant Investment Limited (高鉎投資有限公司), 
a joint venture company incorporated in Hong Kong with 
limited liability and owned as to 16.5% by Concept Pioneer 
and as to 83.5% by Rich Region, who succeeded in the 
Tender

“JV Shares” shares of the JV Company

“JV Shareholder(s)” holder(s) of the JV Shares

“Land” Ho Man Tin Station Package One Property Development 
at the northern portion of the Lot located in Ho Man Tin, 
Kowloon

“Lot” the piece of land registered at the Land Registry as Kowloon 
Inland Lot No.11264
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“Lump Sum Payment” the amount payable by the JV Company to MTR Corporation 
pursuant to the Development Agreement

“Lump Sum Payment 
Due Date”

the earliest date of: (i) 31 December 2022; (ii) the last date 
on which all occupation permit(s) evidencing the completion 
of the Development is (are) issued; and (iii) the date when 
the Disposal Proceeds are more than or equal to the estimated 
total Deductible Costs reasonably determined by MTR 
Corporation

“MTR Corporation” MTR Corporation Limited (stock code: 66)

“Shareholders’ Loan” the non-interest bearing and unsecured shareholders’ 
loan provided by the JV Shareholders to the JV Company 
pursuant to the JV Agreement, provided that if the Tender 
is accepted, interest at such rate to be determined by the 
board of directors of the JV Company and agreed by all JV 
Shareholders may be charged

“SP Entity” any special purpose entity which is or shall be formed and 
wholly-owned by the JV Company making the Tender and/or 
carrying out and completing the Development

“Surplus Proceeds” the balance of any Disposal Proceeds after deducting all 
Deductible Costs from the Disposal Proceeds and to be 
shared between the JV Company and MTR Corporation at 
the agreed ratio

“%” per cent.

By order of the Board of
Goldin Financial Holdings Limited
高銀金融（集團）有限公司*

Pan Sutong
Chairman

Hong Kong, 12 January 2017

As at the date of this announcement, the Board comprises Mr. Pan Sutong (Chairman), 
Professor Huang Xiaojian, Mr. Zhou Xiaojun and Ms. Hou Qin as the executive Directors; 
and Hon. Shek Lai Him Abraham (GBS, JP), Ms. Hui Wai Man, Shirley, Mr. Tang Yiu Wing and 
Ms. Gao Min as the independent non-executive Directors, respectively.

* For identification purposes only
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