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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.

(Incorporated in Hong Kong with limited liability)

(Stock Code: 00513)

MAJOR TRANSACTION
IN RELATION TO 

THE PROVISIONS OF FINANCIAL ASSISTANCE
TO A JOINT VENTURE COMPANY

THE PROVISIONS OF FINANCIAL ASSISTANCE

The Board announced on 13 November 2015 that shareholders’ loans have been provided 

by each shareholder of the JV Company, i.e. Master Gold, a wholly-owned subsidiary of 

the Company, and A Glory, on an equal basis during the period from September 2007 to 

November 2015. The JV Company, through the JV Subsidiary, is principally engaged in 

the development of the Project, which currently holds two parcels of land and is being 

developed into an eleven-floored shopping mall known as “Bauhinia Square” with over 500 

car parking spaces in Shanghai, the PRC.
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LISTING RULES IMPLICATIONS 

As one or more of the applicable percentage ratios in respect of the provisions of certain 

Subsequent Loans, after aggregating the Previous Loans, is 25% or more, the provisions 

of these Subsequent Loans constitute financial assistances of and major transactions for 

the Company under Chapter 14 of the Listing Rules. Therefore, the provisions of these 

Subsequent Loans are subject to the notification, announcement, circular and shareholders’ 

approval requirements under the Listing Rules.

To the best of the Directors’ knowledge, information and belief having made all enquiries, 

no Shareholders or any of their respective associates have any material interest in the 

Financial Assistance. As such, no Shareholders would be required to abstain from voting 

under the Listing Rules if the Company were to convene a general meeting for the approval 

of the Financial Assistance.

Tamar Investments, the controlling Shareholder, holds 5,063,395,220 Shares, representing 

approximately 74.12% of the issued share capital of the Company, as at the date of this 

announcement. Pursuant to Rule 14.44 of the Listing Rules, Tamar Investments has issued a 

written shareholder’s approval certificate to approve and ratify the Financial Assistance and 

accordingly, no extraordinary general meeting will be convened by the Company to approve 

the Financial Assistance.

GENERAL

A circular containing, among other things, the details of the provisions of the Financial 

Assistance will be despatched to the Shareholders for their information on or before 

4 December 2015.

THE PROVISIONS OF FINANCIAL ASSISTANCE

The Board announced on 13 November 2015 that shareholders’ loans have been provided 

by each shareholder of the JV Company, i.e. Master Gold, a wholly-owned subsidiary of 

the Company, and A Glory, on an equal basis during the period from September 2007 to 

November 2015. 
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Background

The JV Company was established by the Company and A Glory in November 2004 pursuant to 

the Shareholders’ Agreement. Each of the Company, through Master Gold, and A Glory was, 

and still is, interested in 50% of the equity interest of the JV Company. The JV Company, 

through the JV Subsidiary, is principally engaged in development of the Project. Pursuant to 

the Shareholders’ Agreement, the parties to the Shareholders’ Agreement agreed to provide 

initial funding of the JV Company of RMB245.0 million (equivalent to approximately 

HK$231.2 million based on the then prevailing exchange rate) (the “Initial Funding”) which 

shall be contributed by way of shareholders’ loans from both shareholders on an equal basis. 

It further provided that such shareholders’ loans to the JV Company shall be interest-free, 

unsecured and without fixed term of repayment unless otherwise agreed by the parties thereto.

The entering into of the Shareholders’ Agreement and the formation of the JV Company 

constituted a major transaction for the Company. Details of the formation of the JV Company 

including the details of the Initial Funding made by the Company of RMB122.5 million 

(equivalent to approximately HK$115.6 million based on the then prevailing exchange rate) 

were disclosed in the announcement and circular issued by the Company dated 29 November 

2004 and 9 December 2004 respectively. The entering into of the Shareholders’ Agreement 

and the formation of the JV Company were approved by the Shareholders on 30 December 

2004.

Subsequent Funding

Subsequent to the Initial Funding, shareholders’ loans have been provided by each shareholder 

of the JV Company on an equal basis from time to time since September 2007 (the 

“Subsequent Funding”). Under the Shareholders’ Agreement, the amounts of shareholders’ 

loans from Master Gold and A Glory to the JV Company were made in proportion to their 

respective shareholdings held in the JV Company and the loans made available by each of 

them to the JV Company were on the same terms. The shareholders’ loans were provided to 

the JV Company on a dollar-for-dollar basis and were interest-free, unsecured and without 

fixed term of repayment.
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The amount and the relevant date of drawdown or loan agreement of the Subsequent Funding 

under the Loan Arrangements are set out in the table below.

Date Amount

(HK$ in million)

19 September 2007 36.0

17 September 2008 50.0

31 October 2008 10.0

20 November 2008 10.0

23 December 2008 6.0

10 August 2009 25.0

20 November 2009 4.5

10 May 2010 58.5

26 November 2010 87.5

11 November 2011 40.0

27 April 2012 80.0

28 August 2014 78.0

8 July 2015 50.0

13 November 2015 61.5

Total 597.0

Shareholder’s loan of HK$61.5 million provided by Master Gold on 13 November 2015 was 

determined based on the current development status and the capital expenditure requirement 

of the Project. As at the date of this announcement, the outstanding balance of shareholder’s 

loan provided by Master Gold to the JV Company was approximately HK$580.3 million. 

The difference between the outstanding balance and the total amount as shown in the table 

above was mainly attributable to the amount of the Initial Funding of HK$115.6 million, the 

Shareholder’s Loan of HK$61.5 million (which has not yet been paid by Master Gold as at 

the date of this announcement) and the net repayment of the Shareholder’s Loans of HK$70.8 

million from time to time.
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THE PROJECT

The JV Subsidiary currently holds two parcels of land, which are being developed into an 

eleven-floored shopping mall with over 500 car parking spaces. The superstructure and the 

interior decoration of the property – “Bauhinia Square” were completed. The land parcels 

have a total area of approximately 18,101 sq.m.. The total gross floor area of the Project 

is approximately 97,307 sq.m., of which approximately 73,333 sq.m. is for commercial 

use according to the Pre-sale Certificate（預售許可證）issued by the relevant government 

authority. The net leasable area for commercial use is approximately 44,831 sq.m., of which 

approximately 38,332 sq.m. has been leased to tenants as at the date of this announcement. As 

at the date of this announcement, the JV Subsidiary has secured approximately 80 shopping 

mall tenancy with average monthly rent ranging between RMB60 per sq.m. and RMB670 per 

sq.m.. The other details of the Project are set out in the table below.

Address: No. 1628, Kongjiang Road, Shanghai, the PRC（中國上海控
江路1628號）

Status: The superstructure and the interior decoration of the 

property are completed. The completion permit 建設工程項
目竣工驗收備案表 (the “Completion Permit”) was pending 

to be issued by relevant government authority. Selective 

tenants have started moving in since August 2015 and 

targeted soft opening by the end of 2015.

Construction cost: As at 30 September 2015, the construction cost incurred 

was approximately RMB1,721.0 million (equivalent to 

approximately HK$2,100.0 million). The estimated future 

construction cost to complete was approximately RMB14.0 

million (equivalent to approximately HK$17.1 million).

Tenancy occupancy rate 

for area for commercial use:

Approximately 86% as at the date of this announcement

Major tenancy terms: The rental are calculated on fixed basis, commission basis 

or a combination of both and determined with reference 

to, among other things, the size of allocated space and the 

strength of the brand of the tenants. Terms of the tenancy 

agreement range from two to fifteen years.
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The property was completed in 2015, which was approximately 1 year later than the expected 

completion date. Set out below are the major causes of delay recognised by the Directors.

(i) In the early stage of the construction, the JV Subsidiary encountered oppositions 

from the residents in the nearby precinct in relation to the relocation of the residents. 

Construction of the Project was suspended until the issues raised by the residents were 

fully resolved.

(ii) The Project is located above Jiangpo Road Metro Station（江浦路地鐵站）along route 

M8 of Shanghai Metro (the “Shanghai Metro”（上海地鐵）), which is subject to more 

stringent technical requirements and construction standards. Several rounds of meetings 

and negotiations were held between the JV Subsidiary and the contractor and the 

officials from Shanghai Metro from time to time to fulfill their requirements. In addition, 

several variations were made to the entrance of the shopping mall of the Project in 

order to offer direct access to the shopping mall, which resulted in further technical 

complication to the Project.

(iii) In the later stage of the construction, there was a delay in the approval process on 

electricity supply to the Project as there was a change in the government officer in-

charge of electricity supply to the Project. Furthermore, variations of the shopping 

complex of the Project were made to cater for changing retail requirements and 

consumer needs. For example, the food and beverage area of the shopping mall was 

increased by approximately 2 times. As a result, the application for additional electricity 

supply due to the variations had caused further delay in the approval process.

Given the above, the overall construction cost of the Project has increased. All of above events 

and issues have been resolved, either in writing or on a verbal basis, with the relevant parties 

as at the date of this announcement.

The construction of the Project was completed and the JV Subsidiary are in the process 

of applying for the Completion Permit. Subject to the settlement of the amount due to 

contractors, the Directors expect the Completion Permit and relevant certificates will be 

obtained on or before mid 2016.
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As at 30 September 2015, the construction cost incurred was approximately RMB1,721.0 

million (equivalent to approximately HK$2,100.0 million), of which approximately 

RMB1,505.0 million (equivalent to approximately HK$1,836.1 million) was paid (including 

the payment by way of utilisation of the New Facility of RMB200.0 million (equivalent 

to approximately HK$244.0 million) granted by the Bank on 30 October 2014) and the 

remaining balance of RMB216.0 million (equivalent to approximately HK$263.5 million) 

was not yet paid. Taking into account the estimated future construction cost to complete of 

approximately RMB14.0 million (equivalent to approximately HK$17.1 million, the total 

construction cost remained payable was approximately RMB230.0 million (equivalent to 

approximately HK$280.6 million). It is expected that the RMB230.0 million construction 

cost payable (equivalent to approximately HK$280.6 million) will be settled by shareholders’ 

loans of approximately RMB100.0 million (equivalent to approximately HK$122.0 million) 

and the remaining balance of approximately RMB130.0 million (equivalent to approximately 

HK$158.6 million) will be funded by additional loan facility from bank, shareholders’ loans 

and/or other external financings.

Pursuant to the Shareholders’ Agreement, Master Gold shall contribute approximately 

RMB50.0 million (equivalent to approximately HK$61.0 million) for the unsettled 

construction costs.

INFORMATION ON THE PARTIES TO THE FINANCIAL ASSISTANCE 

The JV Subsidiary is principally engaged in the development of the Project. It is wholly 

owned by the JV Company, which is held as to 50% by Master Gold, a wholly-owned 

subsidiary of the Company, and 50% by A Glory, a company wholly owned by EL Shareholder 

and his family member.

The JV Company is an investment holding company and, through the JV Subsidiary, is 

principally engaged in the development of the Project.

Master Gold is a wholly-owned subsidiary of the Company. It is principally engaged in 

investment holding and its principal asset is the 50% equity interest in the JV Company.

The Company, through its subsidiaries, is principally engaged in designing, manufacturing, 

marketing and trading of fine jewellery and diamonds, property investment and development, 

mining and other industries.
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Early Light is principally engaged in toys manufacturing.

As at the date of this announcement, to the best of the Directors’ knowledge, information 

and belief having made all reasonable enquiry, save as disclosed in this announcement, the 

JV Company, the JV Subsidiary, Early Light, A Glory and their respective ultimate beneficial 

owners are third parties independent of the Company and its connected persons.

REASONS FOR THE PROVISIONS OF THE FINANCIAL ASSISTANCE

The JV Company, through the JV Subsidiary, is principally engaged in the development of 

the Project. The proceeds from the shareholder’s loans to the JV Company have been used 

primarily as working capital for the development of the Project. The Group has financed 

the loans under the Loan Arrangements by banking facilities, loans from a controlling 

shareholder, related company and its internal resources.

The Directors expect that the Company will be required to provide additional funding to the 

JV Company to finance the future construction cost as disclosed in the section headed “The 

Project” above.

The Directors expect the Shareholder’s Loans and the obligation under the Loan Facility of 

the JV Company will be fully repaid and settled, by way of the long-term rental income of the 

Project after the completion of the Project. The Directors also expect the JV Company will be 

able to self-finance after the commencement of operation of the shopping mall of the Project. 

Nevertheless, the Company does not rule out any possibility that the shareholders of the JV 

Company may need to provide additional funding to the JV Company as and when necessary.

The Directors considered in particular that: (i) the loans under the Loan Arrangements 

bore the same proportion to the aggregate amount advanced by both shareholders of the JV 

Company in which Master Gold has 50% equity interest; (ii) the loans from both shareholders 

of the JV Company were on the same terms; and (iii) the fact that the loans under the 

Loan Arrangements are used for the completion of the Project. Accordingly, the Directors 

considered the terms of the Loan Arrangements were on normal commercial terms and fair 

and reasonable and the entering into of the Loan Arrangements and the Financial Assistance 

were in the interests of the Company and the Shareholders as a whole.
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LISTING RULES IMPLICATIONS 

The Approved Loans, when aggregated with similar loan(s), if any, under the relevant Loan 

Arrangement(s) during the 12-month period immediately prior to the respective date of the 

Approved Loans, constituted major transactions for the Company and the Approved Loans 

were approved and ratified by way of written shareholder’s resolution given by Tamar 

Investments, which held more than 50% of the voting rights in the Company, on 2 November 

2012.

As one or more of the applicable percentage ratios in respect of the provisions of certain 

Subsequent Loans, after aggregating the Previous Loans, is 25% or more, the provisions 

of these Subsequent Loans constitute financial assistances of and major transactions for 

the Company under Chapter 14 of the Listing Rules. Therefore, the provisions of these 

Subsequent Loans are subject to the notification, announcement, circular and shareholders’ 

approval requirements under the Listing Rules.

To the best of the Directors’ knowledge, information and belief having made all enquiries, no 

Shareholders or any of their respective associates have any material interest in the Financial 

Assistance. As such, no Shareholders would be required to abstain from voting under the 

Listing Rules if the Company were to convene a general meeting for the approval of the 

Financial Assistance.

Tamar Investments, the controlling Shareholder, holds 5,063,395,220 Shares, representing 

approximately 74.12% of the issued share capital of the Company, as at the date of this 

announcement. Pursuant to Rule 14.44 of the Listing Rules, Tamar Investments has issued a 

written shareholder’s approval certificate to approve and ratify the Financial Assistance and 

accordingly, no extraordinary general meeting will be convened by the Company to approve 

the Financial Assistance.

GENERAL

A circular containing, among other things, the details of the provisions of the Financial 

Assistance will be despatched to the Shareholders for their information on or before 

4 December 2015.
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DEFINITIONS

In this announcement, the following expressions have the meanings set out below unless the 

context requires otherwise:

“A Glory” A Glory Communications Limited, a company incorporated 

in the British Virgin Islands with limited liability and is 

wholly owned by the EL Shareholder and his family member

“Approved Loans” the shareholder’s loans provided by Master Gold to the 

JV Company on 17 September 2008, 31 October 2008, 20 

November 2008, 23 December 2008 and 10 August 2009, 

being the dates of drawdowns, under the Loan Arrangements

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

“Bank” Hang Seng Bank (China) Limited, Shanghai Branch 

“Board” the board of Directors

“Company” Continental Holdings Limited, a company incorporated in 

Hong Kong with limited liability and the securities of which 

are listed on the Stock Exchange

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

“controlling shareholder” has the meaning ascribed thereto under the Listing Rules

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

“Dr. Chan” Dr. Chan Sing Chuk, Charles, BBS, JP, Chairman and an 

executive Director of the Company

“Early Light” Early Light Industrial Company Limited, a company with 

limited liability
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“EL Shareholder” an individual and the major shareholder of Early Light

“Existing Facility” the term loan facility in an aggregate amount of RMB470.0 

million (equivalent to approximately HK$582.8 million 

based on the then prevailing exchange rate) granted by the 

Bank to the JV Subsidiary pursuant to the Existing Facility 

Agreement

“Existing Facility 

Agreement”

the facility agreement dated 8 November 2012 entered into 

by the JV Subsidiary, the Bank, the Company, Early Light 

and A Glory in relation to the provision of a term loan 

facility to the JV Subsidiary

“Financial Assistance” the provisions of the Subsequent Loans under the Loan 

Arrangements

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollar(s), the lawful currency of Hong Kong 

from time to time

“Hong Kong” the Hong Kong Special Administrative Region of the 

People’s Republic of China

“JV Company” Wealth Plus Developments Limited, a company incorporated 

in the British Virgin Islands with limited liability and owned 

as to 50% by Master Gold and 50% by A Glory

“JV Subsidiary” 上海海錦房地產有限公司 (Shanghai Haijin Real Estate Co., 

Ltd.*), a wholly foreign-owned enterprise established in the 

PRC and a wholly-owned subsidiary of the JV Company

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

Exchange
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“Loan Arrangements” the loan arrangements between Master Gold, as the lender, 

and the JV Company, as the borrower, for providing 

shareholder’s loan to the JV Company, details of which are 

set out in the section headed “The Provisions of Financial 

Assistance” of this announcement

“Loan Facility” the Existing Facility and the New Facility

“Master Gold” Master Gold Development Limited, a company incorporated 

in the British Virgin Islands with limited liability and a 

wholly-owned subsidiary of the Company

“New Facility” additional term loan facility in an aggregate amount of 

RMB200.0 million (equivalent to approximately HK$252.0 

million based on the then prevailing exchange rate) 

granted by the Bank to the JV Subsidiary pursuant to the 

Supplemental Facility Agreement

“PRC” the People’s Republic of China, for the purpose of this 

announcement, excluding Hong Kong, Macau Special 

Administration of the People’s Republic of China and 

Taiwan

“Previous Loans” the loan(s), if any, provided by Master Gold to the JV 

Company under the relevant Loan Arrangements which have/

has not yet been approved by the Shareholders prior to the 

relevant dates of the Subsequent Loans

“Project” the property development project on the two parcels of land 

with total area of approximately 18,101 sq.m. and total 

gross floor area of approximately 97,307 sq.m. in Yangpu 

District of Shanghai（上海楊浦區）in the PRC owned by the 

JV subsidiary. The land parcels is being developed into an 

eleven-floored shopping mall – Bauhinia Square with over 

500 parking spaces

“RMB” Renminbi, the lawful currency of the PRC from time to time
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“Shareholder(s)” the holder(s) of the Shares from time to time

“Shareholders’ Agreement” the shareholders’ agreement dated 26 November 2004 

entered into among Master Gold, A Glory and the JV 

Company in relation to the establishment of the JV Company

“Shareholder’s Loan(s)” the Approved Loans and the Subsequent Loans

“Share(s)” share(s) of the Company

“sq. m.” square meter(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subsequent Loans” the shareholder’s loans provided by Master Gold to the JV 

Company on 19 September 2007, 20 November 2009, 10 

May 2010, 26 November 2010, 11 November 2011, 27 April 

2012, 28 August 2014, 8 July 2015 and 13 November 2015, 

being the dates of drawdowns or loan agreements, under the 

Loan Arrangements

“Supplemental Facility 

Agreement”

the supplemental agreement to the Existing Facility 

Agreement dated 30 October 2014 entered into among the 

JV Subsidiary, the Bank, the Company, Early Light and A 

Glory in relation to the provision of the New Facility to the 

JV Subsidiary

“Tamar Investments” Tamar Investments Group Limited, a company incorporated 

in the British Virgin Islands with limited liability and wholly 

owned by Dr. Chan and Ms. Cheng Siu Yin, Shirley, an 

executive Director of the Company

“%” per cent.
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For the purpose of this announcement, unless other specified, conversions of RMB into HK$ are based on the 

exchange rate of RMB1.00 = HK$1.22. The exchange rate is for illustrative purpose only and no representation is 

made that any amounts in RMB or HK$ could have been or could be converted at the above rate or at any other 

exchange rates.

* The English translations or transliterations of Chinese names are for identification purpose only

By order of the Board

Continental Holdings Limited

Chan Sing Chuk, Charles

Chairman

Hong Kong, 13 November 2015

As at the date of this announcement, Dr. Chan Sing Chuk, Charles, BBS, JP, Ms. Cheng Siu 

Yin, Shirley, Ms. Chan Wai Kei, Vicki, Mr. Chan Wai Lap, Victor, Mr. Wong Edward Gwon-

hing and Mr. Yam Tat Wing are executive Directors, Mr. Yu Shiu Tin, Paul, BBS, MBE, JP, 

Mr. Chan Ping Kuen, Derek, Mr. Sze Irons, BBS,  JP and Mr. Cheung Chi Fai, Frank are 

independent non-executive Directors.
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