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DISCLOSEABLE TRANSACTION
FORMATION OF A JOINT VENTURE

FOR PARTICIPATION IN MACAU PROPERTY INVESTMENT

On 5 April 2005, the Company and Pine International, a wholly-owned subsidiary of the Company,
entered into the Joint Venture Agreement with Wachovia and MSREF in relation to the formation of the
Joint Venture for the purposes of a participation in an investment in the Property.

The Group’s investment under the Joint Venture Agreement constitutes a discloseable transaction pursuant
to 14.06(2) of the Listing Rules. A circular containing further information on the Joint Venture Agreement
as required under Rule 14.38 of the Listing Rules will be despatched to the shareholders of the
Company within 21 days after the publication of this announcement.

At the request of the Company, trading in the shares of the Company on the Stock Exchange was
suspended with effect from 9:30 a.m. on 29 March 2005 pending the issue of this announcement.
Application has been made to the Stock Exchange for the resumption of trading in the shares of the
Company with effect from 9:30 a.m. on 13 April 2005.

JOINT VENTURE AGREEMENT

Background

The Company and Pine International, a wholly-owned subsidiary of the Company, entered into the Joint
Venture Agreement with Wachovia and MSREF on 5 April 2005 in connection with the formation of the
Joint Venture for the purposes of participation in an investment in a 22-storey commercial building
located on Avenida commercial de Macau in Macau (with 17 office floors and 5 floors of retail space and
parking spaces) which has a total gross floor area of approximately 437,000 square feet.

A summary of the principal terms of the Joint Venture Agreement is set out below.

Date

5 April 2005



Parties

a. Pine International Limited, a wholly-owned subsidiary of the Company (as subscriber)

b. Wachovia Development Corporation (as subscriber)

c. MSR Asia Acquisitions III, Inc. (as subscriber)

d. the Company (as guarantor)

The Directors confirm that to the best of their knowledge, information and belief having made all
reasonable enquiries, Wachovia, MSREF and their respective ultimate beneficial owners are third parties
independent of and not connected with the Company or the connected persons (as defined in the Listing
Rules) of the Company. The Directors further confirm that to the best of their knowledge, information
and belief having made all reasonable enquiries, save for their respective participation in the Joint
Venture and/or the Underlying Joint Venture, each of Wachovia, MSREF and their respective beneficial
owners does not have any relationship with the Company, the Joint Venture and/or the Underlying Joint
Venture.

Shareholdings, Parties’ capital contributions and shareholders’ loans

The relative contributions of Pine International, Wachovia and MSREF and their respective interests in
the share capital of the Joint Venture upon Completion and their obligations to provide shareholders’
loans to the Joint Venture are as follows (To be provided in cash):

Number of Aggregate Percentage of Shareholder’s
Parties shares subscribed subscription price shareholding loan

Pine International 5 HK$5.00 50% HK$45,000,000

Wachovia 3 HK$3.00 30% HK$27,000,000

MSREF 2 HK$2.00 20% HK$18,000,000

The aggregate amount of contributions to the Joint Venture by the Parties was determined with reference
to the estimated amount that the Joint Venture will be required to contribute to the Underlying Joint
Venture as capital and/or shareholder’s loans to enable the Underlying Joint Venture to purchase the
Property. Pending the final determination of such amount (which will depend on the amount of bank loan
obtainable by the Underlying Joint Venture to fund the acquisition costs for the Property), the Joint
Venture has advanced to the Underlying Joint Venture the aggregate amount of contributions received
from the Parties on an interest-free basis. The amount of HK$45,000,005 (being the aggregate amount of
the shareholder’s loan to be contributed by Pine International to the Joint Venture and the subscription
price as shown above) is the total commitment contracted to be made by the Group in connection with
the Joint Venture. The Group has made no contractual commitment to contribute any capital or shareholder’s
loan to the Underlying Joint Venture as it is not a party to the Underlying Joint Venture. Further details
on the Underlying Joint Venture are set out in the paragraph headed “Purpose of the Joint Venture” in this
announcement.



Completion

Completion of the Joint Venture Agreement has taken place on 5 April 2005.

Further financing

In the event that the Joint Venture requires further financing beyond the original contributions of the
Parties, the board of directors of the Joint Venture will determine the most appropriate way of funding at
the relevant time, which includes but is not limited to loans from the Parties or other independent third
parties. However, none of the Parties is under any contractual obligation to provide further financing in
whatsoever form to the Joint Venture.

Restrictions on transfer

Pine International and Wachovia are prohibited from transferring their respective interests in the Joint
Venture until the termination of the Joint Venture Agreement except on the occurrence of the following
events specified under the Joint Venture Agreement:

(a) where the Joint Venture transfers any of its interest in the Underlying Joint Venture; or

(b) where an event of default (being a material breach by a party of any of its obligation under the Joint
Venture Agreement, or action is being taken for the dissolution or administration of that party, or
any person takes any step to appoint a liquidator or similar officer in respect of any asset held by
the party, or that party convenes a meeting of its creditors or makes or proposes any arrangement or
composition with its creditors, and the relevant default is unremedied or unwaived 30 days after the
default first occurred) has occurred and the transfer is by the non-defaulting party; or

(c) in respect of Wachovia only, where (i) MSREF exercises or proposes to exercise any right to
dispose of any of its interests in the Underlying Joint Venture and (ii) the Joint Venture does not
exercise or does not propose to exercise either its right of first refusal or its tag-along right in
relation to its interests in the Underlying Joint Venture; or

(d) where MSREF exercises its rights or proposes to exercise its rights to purchase the Joint Venture’s
interests in the Underlying Joint Venture and Pine International and Wachovia fail to reach an
agreement on the treatment of the Joint Venture’s interests in the Underlying Joint Venture.

Upon the occurrence of the foregoing specified events under the Joint Venture Agreement, if Pine
International or Wachovia (the “First Party”) intends to transfer its interests in the Joint Venture (the
“Transfer”), the First Party may give written notice to the other (the “Second Party”) and the Second
Party has an option to either accept such offer or sell its own interests in the Joint Venture to the First
Party based on the same price. MSREF is permitted to transfer its interests in the Joint Venture only
when it exercises or proposes to exercise its right to transfer its interests in the Underlying Joint Venture.
Such rights can only be exercised at any time on or after the first anniversary of the closing of the
acquisition of the Property by the Underlying Joint Venture.



Board representation

The board of the Joint Venture consists of four directors. Pine International has the right to appoint two
directors and Wachovia and MSREF each has the right to appoint one director. None of the directors of
the Joint Venture has a casting vote.

Purpose of the Joint Venture

It is the intention of the Parties to co-invest in the Property indirectly through their participation in the
Joint Venture which will in turn take up a 50% interest (by subscribing for a 50% shareholding at par and
providing a proportionate shareholder’s loan) in the Underlying Joint venture, which has on 30 March
2005 contracted to acquire the Property at HK$600,000,000 from a third party. (The Property has been
independently valued by Jones Lang LaSalle at HK$650,000,000 as at 18 March, 2005.) It is currently
expected that the acquisition of the Property will be completed in early May 2005. The third party vendor
of the Property and its ultimate beneficial owners are independent of and not connected with the Company
or any of the connected persons (as defined in the Listing Rules) of the Company. It is intended that
shortly before the Underlying Joint Venture completes the acquisition of the Property, the Joint Venture
will acquire a 50% shareholding in the Underlying Joint Venture. The remaining interest in the Underlying
Joint Venture will continue to be held by MSREF.

The Underlying Joint Venture intends to fund the acquisition costs of the Property to the maximum extent
possible by a bank loan, secured on the Property without recourse to the shareholders of the Underlying
Joint Venture or the shareholders of the Joint Venture. The actual amount of contribution (by way of
subscription and shareholder’s loan) by the Joint Venture to the Underlying Joint Venture is yet to be
determined as at the date of this announcement. Such amount will be determined taking into account the
actual sum of bank financing to be obtained by the Underlying Joint Venture. Pending the final
determination of the amount of bank loan to be obtained by the Underlying Joint Venture, the Joint
Venture has advanced to the Underlying Joint Venture all of the contributions (capital and shareholder’s
loans) received from the Parties on an interest-free basis. To the extent that there is any balance of the
acquisition costs of the Property such balance will be funded by way of proportionate shareholder’s loans
which are to be provided by the shareholders of the Underlying Joint Venture. The Company will comply
with all applicable requirements under the Listing Rules if the Group advances any further shareholder’s
loan to the Joint Venture Company to enable it to make any necessary shareholder’s loan to the Underlying
Joint Venture, including but not limited to, by the issue of further announcement (if required).

It is also proposed that the Group will enter into an agreement with the Underlying Joint Venture
pursuant to which the Group will provide construction and management services in relation to the
Property to the Underlying Joint Venture.

Guarantee

As the Group is taking up its interest through its wholly-owned subsidiary, Pine International, the Company
has agreed to unconditionally and irrevocably guarantee to Wachovia the punctual performance of Pine
International’s obligations under the Joint Venture Agreement.



REASONS FOR AND BENEFITS OF THE JOINT VENTURE AGREEMENT

The Group is principally engaged in property and hotel investment and management business.

The Group’s 50% participation in the Joint Venture, which will in turn take up a 50% interest in the
Underlying Joint Venture, will result in the Group acquiring an attributable 25% interest in the Property
(with MSREF and Wachovia holding an attributable 60% and 15% interest respectively). The Group
intends to hold the Property for investment purposes. Assuming completion of the Joint Venture’s
subscription for a 50% shareholding in the Underlying Joint Venture, the Underlying Joint Venture will
be treated as an associated company of the Joint Venture and its financial results will be equity accounted
for in the Joint Venture’s financial statements. The Joint Venture will itself be accounted for as an
associated company of the Group and its financial results will be equity accounted for in the Group’s
financial statements. The Underlying Joint Venture will not be an associated company of the Group. The
Directors consider that the Group’s acquisition of such an interest in the Property will enable the Group
to diversify its investment portfolio to Macau where the property market is expected to show strong
growth potential and is in line with the current business strategy of the Group. The Directors believe that
the terms of the Joint Venture Agreement, which were negotiated on an arm’s length basis, are fair and
reasonable and the Group’s participation thereunder is in the best interest of the Company and its
shareholders as a whole.

The shareholding structure of the Joint Venture and of the Underlying Joint Venture following the
acquisition of a 50% shareholding in the Underlying Joint Venture by the Joint Venture is as follows:

Underlying
Joint Venture

Joint
Venture MSREF

Pine
International Wachovia MSREF

50% 30% 20%

50% 50%

The relevant contributions of Pine International under the Joint Venture Agreement will be funded
principally by the Group’s internal resources and existing banking facilities.



INFORMATION ON THE PARTIES, THE JOINT VENTURE, THE UNDERLYING JOINT
VENTURE AND THE PROPERTY

Pine International

Pine International is an investment holding company wholly-owned by the Company.

Wachovia

Wachovia is a wholly-owned subsidiary of Wachovia Corporation, a public listed company in the US
which is one of the largest providers of financial services to retail, brokerage and corporate customers,
with retail operations and retail brokerage operations in the US.

MSREF

MSREF is a wholly-owned subsidiary of MSREF V International Funding, L.P., a Morgan Stanley
sponsored fund which principally engages in property investment in Asia and Europe.

The Joint Venture

The Joint Venture is incorporated in the British Virgin Islands on 8 March 2005, which following
Completion is owned as to 50% by Pine International, 30% by Wachovia and 20% by MSREF. As the
Joint Venture has just been incorporated and has not commenced its business, its turnover, profit before
tax and profit after tax are nil. The total assets and net asset value of the Joint Venture as at the date of
this announcement are approximately HK$90 million and HK$10 respectively.

The Underlying Joint Venture

The Underlying Joint Venture is incorporated in the Cayman Islands on 7 March 2005 and is a wholly-
owned subsidiary of MSREF as at the date of this announcement. As the Underlying Joint Venture has
just been incorporated and has not commenced its business, its turnover, profit before tax and profit after
tax are nil. The total assets and net asset value of the Underlying Joint Venture as at the date of this
announcement are approximately HK$180 million (comprising advance of HK$90 million from each of
MSREF and the Joint Venture on the same terms) and US$1.00 respectively.

The Property

The Property, FECHO BPG - ZONA - LOTE 7, is a 22-storey commercial building located on 251A-301
Avenida commercial de Macau in Macau (with 17 office floors and 5 floors of retail space and parking
spaces) which has a total gross floor area of approximately 437,000 square feet. The Property has been
vacant since its construction was completed in 2001.



LISTING RULES IMPLICATIONS

The Group’s investment under the Joint Venture Agreement constitutes a discloseable transaction of the
Company pursuant to 14.06(2) of the Listing Rules. As stated in the paragraph headed “Shareholdings,
Parties’ capital contributions and shareholders’ loans” above, a shareholder’s loan in the sum of
HK$45,000,000 has been provided by Pine International to the Joint Venture which has become an
associated company of the Company following Completion. Such shareholder’s loan (which is interest-
free and unsecured and has no fixed repayment terms) represents more than 8% of the relevant percentage
ratio under the Listing Rules. Accordingly, a general disclosure obligation under Rule 13.13 of the
Listing Rules has arisen upon the provision of the shareholder’s loan by Pine International to the Joint
Venture following the Completion.

A circular containing further details of the Joint Venture Agreement as required under Rule 14.38 of the
Listing Rules will be despatched to the shareholders of the Company within 21 days after the publication
of this announcement.

At the request of the Company, trading in the shares of the Company on the Stock Exchange was
suspended with effect from 9:30 a.m. on 29 March 2005 pending the issue of this announcement.
Application has been made to the Stock Exchange for the resumption of trading in the shares of the
Company with effect from 9:30 a.m. on 13 April 2005.

DEFINITIONS

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

“Company” Pioneer Global Group Limited, a company incorporated in Bermuda
with limited liability the shares of which are listed on the Stock
Exchange

“Completion” completion of the Joint Venture Agreement which has taken place
on the date of the Joint Venture Agreement

“Directors” directors of the Company

“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

“Joint Venture” Valuedrive Investments Ltd., a joint venture company incorporated
in the British Virgin Islands on 8 March 2005, which following
Completion is owned as to 50% by Pine International, 30% by
Wachovia and 20% by MSREF;



“Joint Venture Agreement” an agreement dated 5 April 2005 entered into among the Company,
Pine International, Wachovia and MSREF in relation to their co-
investment in the Joint Venture

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

“Macau” the Macau Special Administrative Region of the PRC

“MSREF” MSR Asia Acquisitions III, Inc., a company incorporated in the
Cayman Islands and a wholly-owned subsidiary of MSREF V
International Funding, L.P.

“Parties” named parties to the Joint Venture Agreement, meaning the
Company, Pine International, Wachovia and MSREF

“Pine International” Pine International Limited, a company incorporated in the British
Virgin Islands and a wholly-owned subsidiary of the Company

“PRC” People’s Republic of China

“Property” FECHO BPG - ZONA - LOTE 7, a 22-storey commercial building
located on 251A-301 Avenida commercial de Macau in Macau
(with 17 office floors and 5 floors of retail space and parking
spaces) which has a total gross floor area of approximately 437,000
square feet

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Underlying Joint Venture” a company incorporated in the Cayman Islands on 7 March 2005
and a wholly-owned subsidiary of MSREF as at the date of this
announcement

“US” the United States of America

“US$” United States dollars, the lawful currency of US

“Wachovia” Wachovia Development Corporation, a company incorporated in
the state of North Carolina, the US, and a wholly-owned subsidiary
of Wachovia Corporation

By Order of the Board
Kenneth Gaw

Managing Director

Hong Kong, 12 April 2005

As at the date of this announcement, the executive directors of the Company are Mrs. Rossana Wang Gaw, Mr. Goodwin Gaw,
Mr. Kenneth Gaw and Ms. Jane Kwai Ying Tsui and the independent non-executive directors of the Company are Dr. Charles
Wai Bun Cheung, J.P., The Hon. Bernard Charnwut Chan and Mr. Arnold Tin Chee Ip.


