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DISCLOSEABLE TRANSACTIONS
AND

ADVANCES TO ENTITIES

Discloseable transactions

Weiqiu, an indirect wholly-owned subsidiary of the Company, and Zhong Cheng, a group company of 
Wandi, executed the Guarantee on 27 September 2007 to secure the Loan owing to the Bank by Wandi 
amounting to RMB35,000,000 (equivalent to approximately HK$36.�6 million) as at 28 August 2007.

On � December 2004, Jefta entered into the Facility Agreement with Mr. Fu, pursuant to which, Jefta 
agreed to make available to Mr. Fu a loan facility of up to HK$8 million subject to and upon the terms 
and conditions contained therein.

Each of the provision of the Guarantee and the Facility constitutes a discloseable transaction for the 
Company under Chapter �4 of the Listing Rules. A circular containing further details of the Guarantee 
and the Facility will be despatched to the Shareholders as soon as practicable. The Company wishes 
to apologise for the late disclosure which resulted in the non-compliance with the relevant provisions 
of the Listing Rules.

Advances to entities

Since September 2005, Weiqiu has been making advances to Wandi and Wei Jian Da Group, both of 
which are independent of the Company and its connected persons. The Advances have no fixed terms 
of repayment and are interest free and unsecured.
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Pursuant to Rule �3.�3 of the Listing Rules, a general disclosure obligation will arise where the 
relevant advance to an entity exceeds 8% under the assets ratio as defined under Rule �4.07(�) of the 
Listing Rules. On 23 November 2005, the Advances, on an aggregate basis, amounted to RMB�4.25 
million (equivalent to approximately HK$�3.68 million) became to exceed 8% of the then Company’s 
total assets of approximately HK$�57.80 million as defined under Rule �4.07(�) of the Listing Rules. 
Accordingly, under Rule �3.�3 of the Listing Rules, a general disclosure obligation should have been 
arisen. Pursuant to Rule �3.�4 of the Listing Rules, a general disclosure obligation will also arise 
where the Advances increase 3% or more under the assets ratio as defined under Rule �4.07(�) of the 
Listing Rules. On � November 2006, the Advances to Wandi and Wei Jian Da Group was RMB�3.55 
million and RMB6.08 million respectively. Accordingly, on an aggregate basis, the Advances 
increased to approximately RMB�9.63 million (equivalent to approximately HK$�9.49 million), 
increasing more than 3% of the then assets ratio. On 22 June 2007, the Advances increased to 
approximately RMB29.�� million (equivalent to approximately HK$29.89 million), increasing more 
than 3% of the then assets ratio. The Board wishes to apologise for the late disclosure which resulted 
in the non-compliance with the relevant provisions of the Listing Rules.

Internal control review

The Company will appoint an external independent professional firm to conduct an overall review of 
Group’s internal control system with a view to strengthening its existing one. Further announcement 
relating to review of the Group’s internal control system (in particular the credit control and credit 
assessment procedures) will be made by the Company as appropriate.

DISCLOSEABLE TRANSACTIONS

(I) Provision of Guarantee

Weiqiu, an indirect wholly-owned subsidiary of the Company, and Zhong Cheng, a group company 
of Wandi, executed the Guarantee on 27 September 2007 to secure the Loan owing to the Bank by 
Wandi amounting to RMB35,000,000 (equivalent to approximately HK$36.�6 million) as at 28 
August 2007. The final maturity date of the Loan is 20 August 20�0. As set out in the Guarantee, 
progress repayment of the Loan by Wandi is required in every three months. No fee or commission is 
payable by Wandi to the guarantors for the provision of the Guarantee. To the best of the Directors’ 
knowledge, information and belief and having made all reasonable enquiries, Wandi and its ultimate 
beneficial owners are third parties independent of the Company and its connected persons.

The Guarantee was made by the management of Weiqiu without the prior approval of and notice or 
report to the Board at the material time which Weiqiu was expected and required to do so. Based 
on the legal opinion from the Company’s legal adviser, the Guarantee is still valid as the Guarantee 
was executed by the legal representative of Weiqiu (Mr. Fu Wen Bo) at the time of execution. 
In view of the long term business relationship between Weiqiu and Wandi, the provision of the 
Guarantee is a gesture of providing support to business partner. The Board has assigned Mr. Zhang, 
the then Director who was appointed as an executive Director on 25 October 2006 and resigned 
as an executive Director on 5 February 2008, to monitor the operation of Weiqiu. Mr. Zhang was 
mainly responsible for overseeing the operation of Weiqiu and assisting the business development 
of zinc business of the Group in the PRC. Mr. Zhang was the director of the Company but not a 
director of Weiqiu nor any subsidiaries of the Company. As a normal internal procedure following 
resignation of directors, the Company has conducted an enquiry on, and followed up with, the work 
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designated to Mr. Zhang following his resignation. The Company has reviewed the accounting 
ledgers, major contracts, bank correspondences and memorandum and articles of association of 
Weiqiu. The Company has also discussed with management of Weiqiu and Mr. Zhang. In addition, 
the Company has requested the auditors to pay more attention to the operation of Weiqiu and 
inquire the relationship between major debtors and Weiqiu in early stage of the annual audit at the 
time when Mr. Zhang was resigned as Director.

The Company only became aware of the provision of Guarantee in April 2008 during the course of 
the Enquiry. The Company then made an enquiry to Mr. Zhang who advised the Company that due 
to his oversight in this matter, the Guarantee was made without the knowledge of the Company. 
Hence, the requirements of the Listing Rules mentioned below were not complied with. Save 
as aforesaid, other major findings of the Enquiry include: (i) the Company became aware of the 
relationship among Wandi, Wei Jian Da and Zhong Cheng; (ii) prior to granting of the Guarantee, 
the management of Weiqiu has reviewed the financial position of Wandi and formed a view that the 
possibility of default payment of the Loan was quite remote; (iii) the management of Weiqiu had 
properly exercised the power granted by the Memorandum and Article of Association of Weiqiu to 
execute the Advances and the Guarantee; (iv) Mr. Zhang did not realize that it should be reported to 
the Board because the Guarantee was only a contingent liability and there would not be any effect 
to the income statement and balance sheet of the Group and it did not involve the utilization of assets 
of the Group; and (v) the management of Weiqiu confirmed that save for the Guarantee, there was 
not any other undisclosed or contingent liabilities provided by Weiqiu to other parties. Based on 
the Enquiry and work done by the Company so far and to the best knowledge of the Directors, the 
Company has reported all non-compliances matters during the period of Enquiry from July 2004 to 
April 2008 and under directorship of Mr. Zhang over Weiqiu in this announcement.

In addition, a recent land search showed that the properties held by Weiqiu were sealed by Beijing 
First Intermediate Peoples Court (北京市第一中級人民法院) on 6 March 2008 as a result of 
the default in progress repayment of the Loan by Wandi. The subject property is an industrial 
development zone situated at land lot no. A904-47, Xi Keng Old Village, close to Fu Min Village, 
Guan Lan Town, Bao An District, Shenzhen, Guangdong Province, the PRC. The Company has 
appointed legal advisers and financial adviser to discuss the matters, review the Guarantee and the 
seal issued by the court, and to consider the relevant Listing Rules implications and alternatives to 
minimize the impact to the Group. The Company has on 2� April 2008 entered into a conditional 
sale and purchase agreement to dispose of the entire equity interests of Weiqiu to an independent 
third party. To the best of the Directors’ knowledge, information and belief and having made all 
reasonable enquiries, the ultimate beneficial owners of Wandi, Wei Jian Da and Zhong Cheng 
are third parties independent of Mr. Zhang and the purchaser of the Disposal and their respective 
associates. Given that the Guarantee was given by Weiqiu and the Company is not a party to the 
Guarantee and that upon completion of the Disposal, Weiqiu will no longer be a subsidiary of 
the Company, the Board is of the view that Mr. Zhang’s oversight would not have any material 
adverse impact on the Group’s operation and financial position. Upon completion of the Disposal, 
the Group will not be responsible for the default payment arising from the Guarantee. Further 
information about findings of the legal opinion relating to responsibility for the default payment 
will be included in the circular. The Company will appoint an external professional firm to conduct 
a review on the overall Group’s internal control system with a view to strengthening the existing 
one. Details of the Disposal were set out in the announcement of the Company dated 8 May 2008. 
The Directors consider the impact of the aforesaid incident to the Group has been minimized.
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(II) The Facility

The Company has continued to perform internal review on the Group’s operation after the Enquiry, 
in particular, to inquire whether there is any other operation or business of the Group are related 
to Wandi, Wei Jian Da and Zhong Cheng or their common ultimate beneficial owners and if so, 
whether proper compliance of the Listing Rules was made at the relevant time. The internal review 
covered the period starting from July 2004, when Weiqiu became a subsidiary of the Company, to 
April 2008. During the aforesaid review, the Company became aware that Mr. Fu is the borrower of 
a loan provided by a wholly-owned subsidiary of the Company, Jefta Holdings Limited, details of 
which are set out below. Mr. Fu is directly interested in 5% of Wandi and is also one of the ultimate 
beneficial owners of Wei Jian Da and Zhong Cheng because of the cross shareholding structure 
among Wandi, Wei Jian Da and Zhong Cheng.

Parties:

�. Jefta Holdings Limited as the lender; and
2. Mr. Fu Jianli as the borrower.

Jefta is a limited liability company incorporated in the British Virgin Islands which is a wholly-owned 
subsidiary of the Company.

To the best of the knowledge, information and belief of the Directors and having made all reasonable 
enquiries, Mr. Fu (who is an investor engaged in PRC investment) is a third party independent of the 
Company and its connected persons and independent of the legal representative of Weiqiu.

Date of the Facility Agreement:

� December 2004

Facility amount:

A demand loan facility of up to HK$8,000,000.

Interest rate:

The prime rate as quoted by The Hong Kong and Shanghai Banking Corporation Limited in Hong Kong 
per annum on the principal amount outstanding, which rate was arrived at after arm’s length negotiation 
between Jefta and Mr. Fu, and reflected the normal commercial rate.

Facility duration and repayment:

The Facility shall be available for drawing within �2 months from the date of the Facility Agreement. 
The borrower shall repay the principal amount outstanding under the Facility together with accrued 
interest falling �2 calendar months from the date of the drawdown. The Facility is unsecured.
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HK$4,200,000 and HK$2,550,000 were drawn down on �4 December 2004 and �4 February 2005 
respectively. Mr. Fu defaulted in repayment and full provision of the aggregate amount of HK$6,750,000 
and the accrued interest of HK$0.94 million was made in the financial statements of the Company for 
the year ended 3� December 2006. The Company is considering whether it is commercially justifiable to 
initiate litigation against him.

Reasons for the Facility:

Jefta is principally engaged in provision of financial services and investment holding. Given that the 
provision of financial assistance and loan facilities are in ordinary course of business of Jefta and that 
the interest rate was in line with that for unsecured loan, the then board of directors of the Company 
considered that the terms of Facility were fair and reasonable. Given that provision of financial assistance 
and loan facilities are in ordinary course of business of Jefta, no Board approval was necessary for 
granting the Facility. The existing board of Directors which were formed in February 2008 is not in a 
position to comment the credit policy of the Company or credit assessment of the Facility at the time 
when the Facility was granted.

Listing Rules requirements:

Each of the provision of the Guarantee and the Facility constitutes a discloseable transaction for the 
Company under Chapter �4 of the Listing Rules based on the then relevant percentage ratios calculated 
pursuant to Rule �4.07 of the Listing Rules.

The Company should have promptly reported the provision of Guarantee in September 2007 in 
compliance with the Listing Rules but failed to do so because the Guarantee was made by the 
management of Weiqiu without the prior approval of and notice or report to the Board at the material time 
which Weiqiu was expected and required to do so. In addition, the then board of Directors overlooked 
at the relevant time the Listing Rules’ disclosure requirements relating to the Facility. The Company 
only became aware of the disclosure requirements of the Guarantee and the Facility after the Enquiry. 
The Board immediately takes necessary action by publishing this announcement in compliance with the 
requirements under the Listing Rules. The Company wishes to apologise for the late disclosure which 
resulted in the non-compliance with the relevant provisions of the Listing Rules. The Directors will put 
in place appropriate monitoring procedures to prevent the occurrence of similar incident in future.

ADVANCES TO ENTITIES

Since September 2005, Weiqiu has been making advances to Wandi and Wei Jian Da Group, both of 
which are independent of the Company and its connected persons. The Advances were made (through 
Weiqiu but not other subsidiaries of the Company) in accordance with internal procedures of Weiqiu. 
All payments were approved by the Chairman of Weiqiu who is also the legal representative of Weiqiu. 
The Advances have no fixed terms of repayment and are interest free and unsecured. Weiqiu, Wandi and 
Wei Jian Da are long term business partners for more than five years. Weiqiu is principally engaged in 
property development and is a major subsidiary (as defined under the Listing Rules) of the Company as 
Weiqiu’s total assets accounted for more than 5% of the Group’s total assets. As far as the Company is 
aware, both Wandi and Wei Jian Da are principally engaged in property development and investment in 
the PRC. Wandi has assisted Weiqiu to plan the site development of Shenzhen property project in early 
stage. Other than the aforesaid project, Weiqiu does not have other property projects. Weiqiu has been 
planning for further business expansion. Given the extensive experience and business connection of 
Wandi in the PRC property market, Weiqiu accepted the advice of Wandi to identify suitable property 
projects and business opportunities in Beijing.
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The Advances represent advances for the purpose of paying earnest money, deposit or settling 
preliminary expenses upon introduction of property projects and business opportunities to Weiqiu. 
Several property projects had been introduced to Weiqiu since September 2005 but the management of 
Weiqiu considered those projects were not suitable and did not pursue. Weiqiu has agreed with Wandi 
that in the event that there are still no suitable projects for Weiqiu by the end of June 2008, the entire 
balance of the Advances will be repaid by Wandi to Weiqiu. Based on the business objectives of the 
Advances, the Board considered that the Advances were fair and reasonable. As at 3� December 2007, 
the Advances to Wandi and Wei Jian Da Group were approximately RMB2�.75 million (equivalent to 
approximately HK$23.23 million) and approximately RMB7.92 million (equivalent to approximately 
HK$8.46 million) respectively. No provision has been made to the Advances as at 3� December 2007. 
The Company considers that one of the reasons of the Disposal is to minimize the impact arising from 
the Guarantee and other matters arising from Weiqiu. The Disposal allows the Group to fully realize the 
net assets value of Weiqiu (including the Advances) in cash. The Company considers that Disposal is the 
best alternative to deal with the recoverability of the Advances.

Elegant Pool Limited, a wholly-owned subsidiary of the Company, had trade receivable due from Wandi 
Estate of approximately HK$4.65 million as at 3� December 2007. Wandi is interested in 30% of Wandi 
Estate. Elegant Pool Limited appointed Wandi Estate in June 2004 as its property agent to handle the 
rental business in Beijing. Such trade receivables represent the rental income received on behalf of 
Elegant Pool Limited by Wandi Estate. Full provision was made in the financial year of 3� December 
2006.

Save as disclosed in this announcement, the Company confirms that there are no other receivables due 
from Mr. Fu, Wandi, Zhong Cheng, Wei Jian Da Group and Wandi Estate as at 3� December 2007.

Listing Rules requirements

Pursuant to Rule �3.�3 of the Listing Rules, a general disclosure obligation will arise where the relevant 
advance to an entity exceeds 8% under the assets ratio as defined under Rule �4.07(�) of the Listing 
Rules. Each of the Advances to Wandi and Wei Jian Da Group has not exceeded the said assets ratio. 
During the course of the Enquiry, the Company became aware that Wandi, Wei Jian Da Group and 
Zhong Cheng are related companies to each other by their cross shareholding structure and common 
ultimate beneficial owners. On 23 November 2005, the Advances to Wandi and Wei Jian Da Group was 
RMB9.30 million and RMB4.95 million respectively. On an aggregate basis, the Advances amounted 
to RMB�4.25 million (equivalent to approximately HK$�3.68 million) became to exceed 8% of the 
then Company’s total assets of approximately HK$�57.80 million as defined under Rule �4.07(�) of the 
Listing Rules. Accordingly, under Rule �3.�3 of the Listing Rules, a general disclosure obligation should 
have been arisen. Pursuant to Rule �3.�4 of the Listing Rules, a general disclosure obligation will also 
arise where the Advances increase 3% or more under the assets ratio as defined under Rule �4.07(�) of 
the Listing Rules. On � November 2006, the Advances to Wandi and Wei Jian Da Group was RMB�3.55 
million and RMB6.08 million respectively. Accordingly, on an aggregate basis, the Advances increased 
to approximately RMB�9.63 million (equivalent to approximately HK$�9.49 million), increasing more 
than 3% of the then assets ratio. On 22 June 2007, the Advances to Wandi and Wei Jian Da Group was 
RMB2�.75 million and RMB7.36 million respectively. Accordingly, on an aggregate basis, the Advances 
increased to approximately RMB29.�� million (equivalent to approximately HK$29.89 million), 
increasing more than 3% of the then assets ratio. Although the trade receivable due from Wandi Estate 
arose in the ordinary and usual course of business of the Group and was on normal commercial terms, 
such trade receivable was regarded as an advance to an entity under the then Listing Rules. Such trade 
receivable did not exceed the relevant percentage ratios.
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The Company should have promptly reported the Advances in November 2005, November 2006 and June 
2007 in compliance with the Listing Rules but did not do so because the Company only became aware 
that Wandi, Wei Jian Da and Zhong Cheng are related companies in April 2008. The Board wishes to 
apologise for the late disclosure which resulted in the non-compliance with the relevant provisions of the 
Listing Rules.

INTERNAL CONTROL REVIEW

The audit committee of the Company (comprising the independent non-executive Directors) has 
instructed the executive Directors on �8 April 2008 to review the matters arising from the oversight 
by Mr. Zhang. Set out below are the major findings and weakness identified in the internal control on 
Weiqiu:

(a) Weiqiu is a highly autonomous subsidiary with full power of operation under its existing 
Memorandum and Article of Association. The board of Weiqiu empowered the Chairman of Weiqiu 
(the legal representative) to approve all payments and contracts.

(b) The Board was only involved in the operation of Weiqiu through the executive Director (Mr. 
Zhang) designated by the Board to oversee the operation of Weiqiu which proved to be inadequate.

(c) There are no regular periodic reporting requirements to the Board to discuss the prevailing business 
issues encountered in the designated business scope of Weiqiu.

(d) Training or guidelines to new Directors on knowledge of Listing Rules were inadequate.

Set out below are some of the recommendations from the audit committee contained in its report to the 
Company on 25 April 2008:

(a) Strengthen the financial control on Weiqiu through amending its Memorandum and Article of 
Association to include more detailed classification of activities that should seek approval from the 
board of directors of the subsidiary and the Group.

(b) Strengthen the reporting procedures of the Directors governing the execution of duties of daily 
operation, such as specifying standardized periodic reporting system of each Director on assigned 
duties.

(c) Consider the appropriateness of training of management staff of subsidiaries to be familiar with 
new policies of increasing stringent control.

(d) Appoint an external independent professional firm to conduct an overall review of Group’s internal 
control system with a view to strengthening its existing one.

(e) Expedite the process of the Disposal to minimize the adverse financial impact.

The Board will proceed accordingly with the recommendations from the audit committee. It is expected 
that the implementation will take approximately 3 to 6 months. The Company will appoint an external 
independent professional firm to conduct an overall review of the Group’s internal control system in May 
2008 and will start the review as soon as practicable. Further announcement relating to review of the 
Group’s internal control system (in particular the credit control and credit assessment procedures) will be 
made by the Company as appropriate.
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GENERAL

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, details of which are set out in the announcement of the Company dated 25 
October 2007.

A circular containing further details of the Guarantee and the Facility will be despatched to the 
Shareholders as soon as practicable.

DEFINITIONS

In this announcement, the following terms have the following meanings:

“Advances” the advances made by Weiqiu to Wandi, Wei Jian Da Group and 
Zhong Cheng

“associates” has the meaning ascribed thereto in the Listing Rules

“Bank” China Construction Bank

“Board” the board of Directors

“Company” New Times Group Holdings Limited, a company incorporated in 
Bermuda, the shares of which are listed on the Main Board of the 
Stock Exchange

“connected persons” has the meaning as ascribed thereto in the Listing Rules

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

“Disposal” the proposed disposal of the entire equity interests of Weiqiu by the 
Group under a conditional sale and purchase agreement dated 2� 
April 2008, details of which are set out in the announcement of the 
Company dated 8 May 2008

“Enquiry” an enquiry conducted by the Company as a normal internal procedure 
following resignation of Directors

“Facility” a demand loan facility of up to HK$8 million under the Facility 
Agreement

“Facility Agreement” a loan facility agreement dated � December 2004 entered into 
between Jefta and Mr. Fu

“Group” the Company and its subsidiaries
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“Guarantee” a guarantee pursuant to an agreement dated 27 September 2007 
provided by Weiqiu and Zhong Cheng, a group company of Wandi, 
in favour of Wandi to secure the Loan

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

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

“Loan” a loan of RMB35,000,000 (equivalent to approximately HK$36.�6 
million) as at 28 August 2007 owing by Wandi to the Bank

“Mr. Fu” Mr. Fu Jianli

“Mr. Zhang” Mr. Zhang Cheng Jie, the then Director who resigned as an executive 
Director on 5 February 2008

“PRC” The People’s Republic of China

“Share(s)” ordinary share(s) of HK$0.�0 each in the share capital of the Company

“Shareholders” the shareholder(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Wandi” Wandi Estate Development Co., Ltd. (萬地房地產發展有限公司)

“Wandi Estate” Wandi Estate Agency Co. Ltd. (萬地房地產經紀有限公司)

“Wei Jian Da” Shenzhen Wei Jian Da Investment & Development Co. Ltd. (深圳市
偉建達投資發展有限公司)

“Wei Jian Da Group” Wei Jian Da and its 80%-owned subsidiary, namely Shenzhen Wandi 
Property Management Co. Ltd. (深圳萬地物業管理公司)

“Weiqiu” Weiqiu Industrial (Shenzhen) Company Limited, a company 
incorporated in the PRC and an indirect wholly-owned subsidiary of 
the Company

“Zhong Cheng” Zhong Cheng Xin Hua International Company Limited (中盛新華國
際投資有限責任公司)

By order of the Board
New Times Group Holdings Limited

Mr. Tse On Kin
Chairman
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This announcement contains translation between RMB and HK$ at rates at the material time. The 
translation should not be taken as a representation that the relevant currency could actually be converted 
into HK$ at that rate or at all.

Hong Kong, 8 May 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.


