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NEW TIMES GROUP HOLDINGS LIMITED
（新時代集團控股有限公司）*

(incorporated in Bermuda with limited liability)

(Stock Code: 166)

ANNOUNCEMENT
FORMATION OF A JOINT VENTURE COMPANY

The Board is pleased to announce that on 16 June 2008, the Shareholders’ Agreement was entered 
into between Cheer Profit and Full Pace regarding the formation of a joint venture company, Smart 
Win International Limited.

The business of the JV Co shall be primarily focused on investment and engagement in the projects 
of exploration and exploitation of oils, gas and other energy items in the international oil and gas 
markets. The JV Co will be owned as to 50% by each of Cheer Profit and Full Pace. Cheer Profit 
and Full Pace are indirect and direct wholly owned subsidiaries of the Company and Genesis Energy 
respectively.

This announcement is made pursuant to Rule 13.09(1) of the Listing Rules.

The Board is pleased to announce that on 16 June 2008, the Company and Genesis Energy have entered 
into a shareholders’ agreement regarding the formation of a joint venture company for, inter alia, 
investment in the projects of exploration and exploitation of oils, gas and other energy items in the 
international oil and gas markets. Details of the Shareholders’ Agreement are set out below.

THE SHAREHOLDERS’ AGREEMENT

Date : 16 June 2008

Parties : (i) Cheer Profit, a wholly-owned subsidiary indirectly held by the Company

(ii) Full Pace, a wholly-owned subsidiary held by Genesis Energy

Genesis Energy is a company listed on the Main Board of the Stock Exchange. Genesis Energy and its 
subsidiaries are principally engaged in operation of natural gas pipeline network and refilling stations 
supplying natural gas and LPG for vehicle use and sale of LPG in cylinder in the PRC, and exploitation 
and sales of crude oil.

To the best of the Directors’ knowledge, information and belief and having made all reasonable enquiry, 
Full Pace and its holding company, Genesis Energy, are third parties independent of the Company and its 
connected persons (as defined under the Listing Rules).

* For identification only
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Formation and business of JV Co

Pursuant to the Shareholders’ Agreement, the JV Co is established in British Virgin Islands and owned 
as to 50% by each of Cheer Profit and Full Pace. The business of JV Co shall be primarily focused on 
investment and engagement in the projects of exploration and exploitation of oils, gas and other energy 
items in the international oil and gas markets.

Share capital of JV Co

The authorised share capital of the JV Co will be US$50,000 (equivalent to about HK$390,000) divided 
into 50,000 shares of par value of US$1 each. Full Pace and Cheer Profit will each subscribe for 50 JV 
Shares at par in the amount of US$50 (equivalent to about HK$390). Subject to the unanimous consent 
of Cheer Profit and Full Pace, further capital may be required to be contributed by way of subscription of 
new JV Shares. The initial indicative amount of the said further capital will be around US$5,000,000, but 
this is not a binding commitment and is subject to unanimous consent of Cheer Profit and Full Pace and 
the terms and conditions of the then new project.

Save as disclosed, there are no other capital commitments that are required to be made by the parties to 
the Shareholders’ Agreement at this stage.

Board of directors of JV Co

The JV Board shall comprise not more than four members and shall initially comprise four JV Directors, 
of whom two JV Directors will be nominated by each of Full Pace and Cheer Profit in proportion to 
their interest in the JV. A quorum for all meetings of the JV Board shall be at least two JV Directors, 
consisting of one nominated by Cheer Profit and one nominated by Full Pace. The chairman of the JV 
Board may be nominated by Full Pace and Cheer Profit for alternate periods of two years who does not 
have a second or casting vote.

Save for certain material decisions involving, inter alia, approval of the projects to be taken, financial 
commitments, alteration of constitutional documents and capital and reorganisation of capital structure, 
termination and amendment of the Shareholders’ Agreement, operational and business development, 
including mergers and amalgamation, and related party transactions of the JV Co, which require 
unanimous approval of Full Pace and Cheer Profit, decisions of the JV Board shall be decided by a 
majority votes by the JV Directors who are present at the meeting and entitled to vote thereon.

Transfer of JV Shares

Pursuant to the Shareholders’ Agreement, Full Pace and Cheer Profit had agreed to each other that each 
of them shall not transfer or dispose of, pledge its JV Shares without prior written consent of the other 
shareholder.

REASONS FOR THE SHAREHOLDERS’ AGREEMENT

The principal activities of the Group include property investment and development, provision of financial 
services and trading of zinc ore concentrate and zinc ingots. The Group has also recently tapped into the 
natural resources industry in Argentina, details of which are set out in the announcement of the Company 
dated 25 October 2007.
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The search for sources of energy among nations and enterprises is a global phenomenon. In view of the 
prospects relating to natural resources generally, the Directors consider that the Shareholders’ Agreement 
provides a good opportunity for the Group to strengthen its new focus of business. By forming strategic 
alliance with Genesis Energy, the Board considers the Group would be in a better position to utilise 
the resources and competitive advantages of each other, creating synergistic effects for enhancing the 
Shareholders’ value in a long run.

Based on the above, the Directors consider that the terms of the Shareholders’ Agreement are fair and 
reasonable and are in the interests of the Company and the Shareholders as a whole.

DEFINITIONS

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

“Board” the board of Directors

“Cheer Profit” Cheer Profit Group Limited, a company incorporated in the British 
Virgin Islands with limited liability and an indirect wholly owned 
subsidiary of the Company

“Company” New Times Group Holdings Limited, a company incorporated in 
Bermuda with limited liability and the issued shares of which are 
listed on the Stock Exchange

“connected persons” has the meaning ascribed to it under the Listing Rules

“Directors” directors of the Company

“Full Pace” Full Pace International Limited, a company incorporated in the 
British Virgin Islands with limited liability and wholly owned 
subsidiary of Genesis Energy

“Genesis Energy” Genesis Energy Holdings Limited (stock code: 702), a company 
incorporated in Bermuda with limited liability and the issued 
shares of which are listed on the Stock Exchange

“Group” the Company and its subsidiaries

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

“JV Board” the board of JV Directors

“JV Co” Smart Win International Limited, a company incorporated in the 
British Virgin Islands with limited liability and is owned as to 
50% by each of Cheer Profit and Full Pace

“JV Directors” the directors of the JV Co
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“JV Shares” the ordinary shares in the JV Co of par value of US$1 each

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

“PRC” the People’s Republic of China

“Shareholders” shareholders of the Company

“Shareholders’ Agreement” the shareholders’ agreement dated 16 June 2008 and entered into 
between Full Pace and Cheer Profit with respect to the formation 
of the JV Co

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

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

“%” per cent.

By order of the Board
New Times Group Holdings Limited

Cheng Kam Chiu, Stewart
Executive Director

Hong Kong, 17 June 2008

As at the date of this announcement, the Board comprises eleven Directors, of which four are executive 
Directors, namely Mr. Tse On Kin, Mr. Cheng Kam Chiu, Stewart, Mr. Cheng Chi Him and Mr. Li 
Guoping; four non-executive Directors, namely Mr. Pei Cheng Ming, Michael, Mr. Wong Man Kong, 
Peter, Mr. Tsang Kwong Fook, Andrew and Mr. Chan Chi Yuen; and three independent non-executive 
Directors, namely Mr. Fung Chi Kin, Mr. Qian Zhi Hui and Mr. Chiu Wai On.

For the purpose of this announcement, unless otherwise indicated, conversion of US$ into HK$ 
is calculated at the approximate exchange rate of US$1.00 to HK$7.80. This exchange rate is for 
illustration purpose only and does not constitute a representation that any amounts have been, could 
have been, or may be exchanged at this or any other rate at all.
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