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ACQUISITION OF MAJORITY SHAREHOLDING IN 
BC GROUP FOLLOWING A REORGANISATION, 

SUBSCRIPTIONS OF SHARES IN BC GROUP BY CERTAIN DIRECTORS
AND DEEMED DISPOSAL OF SHARES IN BC GROUP

BC GROUP

The Board is pleased to announce that the Company has agreed a reorganisation involving 
its existing shareholding of 37.5% in the BC Companies and options over BC Group 
whereby such interests in the BC Companies will be exchanged for shares in BC Group 
and, following completion of the reorganisation, the exercise of such options and the 
subscriptions of shares by Mr. Hoong and Mr. Williams as referred to below, the Group 
will come to hold 67.55% of the shares in BC Group and BC Group will become the 
holding company of BC Securities (including 100% of the shares in the BC Companies). In 
connection with such reorganisation, the Company has procured the issue by BC Group of 
new shares to Mr. Hoong and Mr. Williams with such shares representing 4.41% and 1.47% 
in BC Group, respectively. Following the subscriptions by the New Investors of new shares 
representing 25% of enlarged issued share capital in BC Group, the Group’s, Mr. Hoong’s 
and Mr. Williams’s shareholdings in BC Group will be diluted to 50.66%, 3.30% and 1.10% 
respectively. The remaining 19.94% in BC Group is held by the management team of BC 
Group. 
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LISTING RULES IMPLICATIONS

As one or more of the applicable Percentage Ratios in respect of BC Group’s issue of 
shares to Mr. Hoong and Mr. Williams exceeds 0.1% and HK$3 million but all of the 
applicable Percentage Ratios are less than 5%, the share issues are exempt from the 
circular (including independent financial advice) and shareholders’ approval requirements 
under Chapter 14A of the Listing Rules. As all of the applicable Percentage Ratios 
in respect of each of (i) the Group’s exchange of its shareholding of 37.5% in the BC 
Companies for shares in BC Group and exercise of its options over BC Group to subscribe 
for shares in BC Group; (ii) the deemed disposal by the Group as a result of dilution of 
its shareholding interest in BC Group to 67.55% following the issue of new shares by 
BC Group to Mr. Hoong and Mr. Williams; and (iii) the deemed disposal by the Group 
as a result of a dilution of its shareholding interest in BC Group to 50.66% following the 
issue of new shares by BC Group to the New Investors, is less than 5%, the transactions 
which form part of the reorganisation (including the exercise of such options and the share 
issues to Mr. Hoong and Mr. Williams) and the share issues to the New Investors are not 
notifiable transactions pursuant to Chapter 14 of the Listing Rules.

While the reorganisation agreements, share subscription agreements and agreements 
with the New Investors were signed on 21 February 2019, completion of such 
transactions are subject to conditions. Accordingly, such transactions may or may 
not proceed. Shareholders and potential investors of the Company should therefore 
exercise caution when dealing in the securities of the Company.

BC GROUP

In 2016, the Group invested in and took a 37.5% stake in each of the BC Companies with 
the objective of starting a business in the provision of regulated first mortgage finance to 
international buyers over residential properties. The business of BC Securities is synergistic 
with the Group’s residential development business, and has been growing rapidly since 
its establishment. With over 50 employees, BC Securities now has over A$600 million 
(equivalent to approximately HK$3.336 billion) in mortgage loan assets under management. 
The loan book is performing well, with an average loan to value ratio of 59% and no arrears 
or defaults. The business is based in Hong Kong with offices in Melbourne, Singapore, 
Beijing and Shanghai and trades as BC Securities. At the time of the Group’s investment in 
2016, the remaining 67.5% stake of the BC Companies was held by their senior management 
team and other investors. The Group was also then granted options by the BC Companies and 
BC Securities Pty Ltd to increase its shareholding to 75% of the issued share capital of the 
respective companies. Those options have subsequently been amended to allow the Group to 
take up shares in BC Group as an alternative to taking up shares in those companies.

BC Securities Pty Ltd is licensed by the Australian Securities and Investment Commission 
as both a credit provider and mortgage broker. The business is organized in a manner 
where the mortgage loans (in the case where a loan is not provided by third party lenders) 
are funded by special purpose securitisation trust managed by BC Securities Pty Ltd. The 
primary securitisation trust has been funded by a senior credit facility provided by a major 
international investment bank as well as junior debt funding provided by investors of which 
the Group is one. All financing is secured by first mortgages over residential properties.
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To continue the growth of the business, it has been decided that BC Securities undergo a 
reorganisation and that, as a result, BC Group becomes its holding company. As part of the 
reorganisation, some members of the Group, BC Group, some members of BC Securities 
and others have entered into agreements including (a) reorganisation agreements whereby 
the Group’s existing shareholding of 37.5% in each of the BC Companies will be exchanged 
for shares in BC Group and, following completion of the reorganisation, and the exercise 
of such options and the subscriptions of shares referred to in paragraphs (b) and (c) below, 
the Group will come to hold 67.55% of the shares in BC Group and BC Group will become 
the holding company of BC Securities (including 100% of shares in the BC Companies); 
(b) BC Group issues further shares to the Group at nominal value, in satisfaction of certain 
options granted by BC Group to the Group; (c) the Company procures, consistent with its 
commitment in 2017, the issue of new shares by BC Group to Mr. Hoong and Mr. Williams 
at nominal value, with such shares representing 4.41% and 1.47% in BC Group, respectively; 
and (d) a subscription agreement between, among others, the BC Group and the New 
Investors whereby the New Investors will subscribe for new shares representing 25% of 
enlarged issued share capital in BC Group for A$15 million (equivalent to approximately 
HK$83.4 million). The New Investors collectively manage assets in excess of US$40 billion. 
In addition to purchasing a significant equity stake in BC Group, the New Investors are 
expected to assist with the expansion of BC Group’s platform over the next 3 years to grow 
its mortgage loan assets under management to A$5 billion (equivalent to approximately 
HK$27.8 billion). Following the share subscriptions by the New Investors, the Group’s, Mr. 
Hoong’s and Mr. Williams’s shareholding in BC Group will be diluted to 50.66%, 3.30% 
and 1.10% respectively. The remaining 19.94% in BC Group is held by the management 
team of BC Group. As a result, BC Group will be a subsidiary of the Company. To the best 
of the directors’ knowledge, information and belief, having made reasonable enquiries, the 
counterparties to the reorganisation agreements (other than the share issues to Mr. Hoong and 
Mr. Williams) and their ultimate beneficial owners are Independent Third Parties. Completion 
of the reorganisation, subscriptions by Mr. Hoong and Mr. Williams and subscription by the 
New Investors is expected to take place within 14 days from the date of this announcement.

While the reorganisation agreements, share subscription agreements and agreements 
with the New Investors were signed on 21 February 2019, completion of such transactions 
are subject to conditions. Accordingly, such transactions may or may not proceed. 
Shareholders and potential investors of the Company should therefore exercise caution 
when dealing in the securities of the Company.

BC Group was recently incorporated in connection with the reorganisation and other than its 
holding of BC Securities, it has no other material assets and liabilities.

The financial information of BC Securities on a combined basis for the financial years ended 
31 March 2017 and 2018 and the six months ended 30 September 2018, which is based on 
the unaudited financial information of such members of BC Securities for the corresponding 
periods, prepared in accordance with generally accepted accounting principles applicable to 
such members of BC Securities, is presented below.
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Year ended 
31 March 

2017

Year ended 
31 March 

2018

Six months 
ended

30 
September

2018
(unaudited) (unaudited) (unaudited)

(A$’000) (A$’000) (A$’000)

Net (loss)/profit before taxes and extraordinary items (6) (403) 637
Net (loss)/profit after taxes and extraordinary items (6) (422) 637

The net asset value of BC Securities as at 30 September 2018, which is prepared on a 
combined basis based on unaudited financial information of such members of BC Securities as 
at 30 September 2018, prepared in accordance with generally accepted accounting principles 
applicable to such members of BC Securities, was approximately A$808,000 (equivalent to 
approximately HK$4,492,000).

RATIONALE FOR THE SHARE SUBSCRIPTIONS BY CERTAIN DIRECTORS

The Company is an investment holding company and the principal activities of the Group 
are property development, property investment, hotel operations and management, car park 
operations and facilities management, securities and financial product investment and gaming 
operations.

Mr. Hoong and Mr. Williams have been instrumental in the establishment of BC Securities’ 
business. In 2017, shortly after commencement of the business of BC Securities, the Company 
undertook to incentivize them with an economic interest in the business. The share issues 
by BC Group to Mr. Hoong and Mr. Williams referred to above are consistent with this 
commitment. Mr. Hoong and Mr. Williams have since set up a strong management team to 
drive the growth of the business and have been providing strategic direction and actively 
involved in monitoring and securing funding for the business. With the restructuring and 
new investment, the Group expects to realize an uplift in the value of its shareholding by 
approximately A$30 million (equivalent to approximately HK$166.8 million). In addition, 
new funding is secured for the growth of the business. By reference to the investment to be 
made by the New Investors, the entire business of BC Securities has been valued at A$45 
million (equivalent to approximately HK$250.2 million) on a pre-money basis, which implies 
a valuation of A$60 million (equivalent to approximately HK$333.6 million) on a post-money 
basis. Using this as a benchmark for the BC Securities business, the Board (including the 
independent non-executive directors of the Company) is of the opinion that the value of the 
economic interest granted to Mr. Hoong and Mr. Williams is commensurate with the services 
provided by them to BC Securities, and the terms of such share issues by BC Group to Mr. 
Hoong and Mr. Williams are fair and reasonable, on normal commercial terms and are in the 
interests of the Company and the shareholders of the Company as a whole. The Board has 
resolved to approve such share issues to Mr. Hoong and Mr. Williams, both of whom have 
abstained from voting in respect of such resolution.

The share subscriptions by Mr. Hoong and Mr. Williams are not expected to have any impact 
on the financial results of the BC Group.
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LISTING RULES IMPLICATIONS

As one or more of the applicable Percentage Ratios in respect of BC Group’s issue of shares 
to Mr. Hoong and Mr. Williams exceeds 0.1% and HK$3 million but all of the applicable 
Percentage Ratios are less than 5%, the share issues are exempt from the circular (including 
independent financial advice) and shareholders’ approval requirements under Chapter 14A 
of the Listing Rules. As all of the applicable Percentage Ratios in respect of each of (i) the 
Group’s exchange of its shareholding of 37.5% in the BC Companies for shares in BC Group 
and exercise of its options over BC Group to subscribe for shares in BC Group; (ii) the 
deemed disposal by the Group as a result of dilution of its shareholding interest in BC Group 
to 67.55% following the issue of new shares by BC Group to Mr. Hoong and Mr. Williams; 
and (iii) the deemed disposal by the Group as a result of a dilution of its shareholding interest 
in BC Group to 50.66% following the issue of new shares by BC Group to the New Investors, is 
less than 5%, the transactions which form part of the reorganisation (including the exercise of 
such options and the share issues to Mr. Hoong and Mr. Williams) and the share issues to the 
New Investors are not notifiable transactions pursuant to Chapter 14 of the Listing Rules.

DEFINITIONS

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

“A$” Australian dollars, being the lawful currency of Australia

“BC Companies” BC Finance Services Pty Ltd and BC Securities (HK) Ltd 

“BC Group” BC Group Holdings Limited, a company incorporated in the 
Cayman Islands and which is the holding company of BC 
Securities following the reorganisation referred to in this 
announcement

“BC Securities” BC Securities Pty Ltd, BC Finance Services Pty Ltd, BC 
Investment Group Pty Ltd, BC Investment Group (HK) 
Limited, BC Securities (HK) Limited and their respective 
subsidiaries, whose principal business is the provision of 
regulated first mortgage finance to international buyers of 
residential properties

“Board” board of directors of the Company

“Company” Far East Consortium International Limited (遠東發展有限
公司*), a company incorporated in the Cayman Islands with 
limited liability, the shares of which are listed on the Main 
Board of the Stock Exchange (stock code: 35)

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the PRC
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“Independent Third Party” a party that is independent of the Company and its connected 
persons

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

“Mr. Hoong” Mr. Cheong Thard Hoong, a director of the Company

“Mr. Williams” Mr. Craig Grenfell Williams, a director of the Company

“New Investors” two new investors in BC Group who, together ,  wi l l 
subscribe for 25% of the shares in BC Group, as enlarged 
by the issue of such shares, for A$15 million (equivalent 
to approximately HK$83.4 million). Such investors are 
ultimately controlled by one of Asia’s largest alternative 
investment management firms and one of Australia’s largest 
non-bank credit businesses. To the best of the directors’ 
knowledge, information and belief, having made reasonable 
enquiries, the New Investors and their ultimate beneficial 
owners are Independent Third Parties

“Percentage Ratios” have the meaning ascribed to such term in Rule 14.07 of the 
Listing Rules

“PRC” People’s Republ ic of China,  for the purpose of th is 
announcement, excluding Hong Kong, Macau Special 
Administrative Regions and Taiwan

“US$” United States Dollars, the lawful currency of the United 
States of America

“%” per cent.

For the purpose of this announcement and for illustration purpose only, conversion of A$ to 
HK$ is based on the exchange rate of A$1.00 = HK$5.56 and US$ to HK$ at the exchange 
rate of US$1 to HK$7.8. No representation is made that any amounts in A$ or US$ have been 
or could be converted at the above rate or any other rates.

By Order of the Board
Far East Consortium International Limited

Ka Pong CHAN
Company Secretary

Hong Kong, 21 February 2019

As at the date of this announcement, the Board comprises four executive directors namely, 
Tan Sri Dato’ David CHIU, Mr. Cheong Thard HOONG, Mr. Dennis CHIU and Mr. Craig 
Grenfell WILLIAMS; and three independent non-executive directors, namely Mr. Kwok Wai 
CHAN, Mr. Peter Man Kong WONG and Mr. Kwong Siu LAM.



<<
  /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
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /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 300
  /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


