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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, 
makes no representation as to its accuracy or completeness and expressly disclaims any liability 
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents 
of this announcement.

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)

MAJOR TRANSACTION
RELATING TO DISPOSAL OF A SUBSIDIARY

AND
RESUMPTION OF TRADING

The Board announces that on 2� April 2008, the Group entered into the Agreement with an 
independent third party regarding the disposal of its entire equity interest and the Loan in Smart 
Wave. The principal asset of the Smart Wave Group is the Shenzhen Property located in Shenzhen, 
the PRC. The consideration for the Disposal is HK$�2,250,000.

The Disposal constitutes a major transaction of the Company under the Listing Rules. Accordingly, 
the Disposal contemplated under the Agreement is conditional upon, among other things, the approval 
by the Shareholders at the SGM. No Shareholders are required to abstain from voting in the SGM in 
respect of the resolution to approve the Disposal.

A circular containing, among other things, (i) further details of the Disposal; (ii) financial and other 
information on the Group; and (iii) the notice convening the SGM will be sent to the Shareholders 
as soon as possible. The SGM will be held to consider and, if thought appropriate, to approve the 
Disposal.

At the request of the Company, trading in the Shares on the Stock Exchange was suspended with 
effect from 9:30 a.m. on 22 April 2008 pending the release of this announcement. Application has 
been made by the Company to the Stock Exchange for the resumption of trading in the Shares with 
effect from 9:30 a.m. on 9 May 2008.

* For identification only
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On 2� April 2008, the Group entered into the Agreement to dispose of its entire equity interests and the 
Loan in Smart Wave. Details of the Disposal are set out below.

AGREEMENT DATED 21 APRIL 2008 (AS SUPPLEMENTED ON 5 MAY 2008)

Parties :

Vendor : New Times Group Holdings Limited, a company incorporated in the Bermuda, the 
shares of which are listed on the main board of the Stock Exchange

Purchaser : Rich Fast Holdings Limited

As far as the Directors are aware, Rich Fast is principally engaged in investment holding. As at the date 
of this announcement, the sole beneficial owner of Rich Fast, who was an independent consultant of 
the Company providing consultancy services in relation to the mining of zinc ore to the Group in 2007, 
is interested in share options granted pursuant to the share option scheme of the Company entitling the 
holder thereof to subscribe for 4,333,000 new Shares (representing approximately 0.6% of the existing 
share capital of the Company). To the best of the Directors’ knowledge, information and belief and 
having made all reasonable enquiries, save as aforesaid, Rich Fast and its ultimate beneficial owner 
are third parties independent of the Company and its connected persons (as defined under the Listing 
Rules). As the sole beneficial owner of Rich Fast is experienced in PRC property investments and he was 
the consultant of the Company as mentioned above, the Company approached him to identify potential 
purchasers for the Disposal.

Assets to be disposed:

(i) the Sale Shares, being �00 issued ordinary shares of US$�.00 each in the capital of Smart Wave, 
representing �00% of the existing issued share capital of Smart Wave; and

(ii) the benefit of and the interest in the shareholder loan of HK$33,764,402 owing from Smart Wave to 
the Company.

Smart Wave is a wholly owned subsidiary of the Company and was acquired by the Company in 2004. 
Smart Wave is an investment holding company holding �00% equity beneficial interest in the issued 
share capital of Weiqiu. The principal asset of the Smart Wave Group is the Shenzhen Property located 
in Shenzhen, the PRC. The Shenzhen Property was valued at HK$�50,228,000 as at 3� December 2007 
by an independent professional valuer, Chung, Chan & Associates Chartered Surveyors. The construction 
work of the Shenzhen Property was completed in 2007 and the Shenzhen Property was sold (subject 
to completion) in early 2008 at a consideration of RMB�33.7 million (equivalent to approximately 
HK$�43.� million) pursuant to a sale and purchase agreement dated 3 February 2008. To the best of the 
Directors’ knowledge, information and belief and having made all reasonable enquiries, the purchasers 
of Shenzhen Property and their respective ultimate beneficial owners are third parties independent of the 
Company and its connected persons (as defined under the Listing Rules). As the sale of the Shenzhen 
Property has not been completed as at the date hereof, the relevant revenue has not been accounted for 
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in the financial statements of the Group. The Directors expect that the revenue generated from the sale 
of the Shenzhen Property will be approximately the same as the book value of the Shenzhen Property 
given that the book value of the Shenzhen Property as at 3� December 2007 of HK$�43.� million has 
been adjusted to its net realizable value in the financial statements of the Group for the year ended 3� 
December 2007. Accordingly, the completion of the sale of the Shenzhen Property will not have any 
material effects on the net assets value of Smart Wave Group. Further information about findings of the 
legal opinion on whether the sale and purchase agreement in relation to the sale of the Shenzhen Property 
is legally enforceable will be included in the circular.

Set out below are the unaudited consolidated financial results (prepared in accordance with Hong Kong 
Financial Reporting Standards) of Smart Wave Group for each of the two years ended 3� December 
2007:

 Year ended  Year ended
 31 December  31 December
 2007  2006
 HK$’ million  HK$’ million

Loss before taxation and extraordinary items �8.9  3.�3 
Loss after taxation and extraordinary items �8.9  3.�3 

Smart Wave Group did not record any turnover for the two years ended 3� December 2006 and 2007. The 
loss for the year ended 3� December 2006 and 2007 was mainly attributable to administrative expenses 
and the write down of inventories (being the write down of the book value of the Shenzhen Property to 
its net realizable value) respectively. As at 3� December 2007, the unaudited net liabilities of the Smart 
Wave Group were approximately HK$2�.53 million. The liabilities of the Smart Wave Group comprise 
mainly the Loan and trade creditors arisen mainly for the construction of the Shenzhen Property.

Upon completion of the Agreement, the Company will no longer hold any interest in Smart Wave and 
Smart Wave will cease to be a subsidiary of the Company. To the best of the Directors’ knowledge, 
information and belief and having made all reasonable enquiries, Rich Fast is aware that the Shenzhen 
Property has been sold (subject to completion) pursuant to the sale and purchase agreement dated 3 
February 2008 as mentioned above and the relevant sales proceeds will be collected by Weiqiu and as 
such, upon completion of the Disposal, Rich Fast, through its interest in Smart Wave, will be interested 
in the assets and liabilities of Weiqiu comprising, among others, the proceeds from the aforesaid sale of 
the Shenzhen Property.

Consideration:

The aggregate consideration for the disposal of Sale Shares and the Loan amounts to HK$�2,250,000 and 
is payable by Rich Fast to the Company in cash in the following manner:

(i) HK$2,000,000 has been paid as at the date of the Agreement; and

(ii) HK$�0,250,000 will be paid upon completion of the Agreement.
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The consideration for the Sale Shares and the Loan was determined after arm’s length negotiations 
between the parties taking into account (i) the net liabilities of the Smart Wave Group of approximately 
HK$2�.53 million as at 3� December 2007 (which has taken into account the book value of Shenzhen 
Property reflected by the revenue to be generated from the sale of the Shenzhen Property in early 2008); 
and (ii) the outstanding amount of the Loan of HK$33,764,402 as at the date of the Agreement. The 
consideration was not based on the valuation because the valuation of the Shenzhen Property as at 3� 
December 2007 as mentioned above has not taken into account the sale of the Shenzhen Property.

Information on the Shenzhen Property

The Shenzhen Property is held by Weiqiu, which is a wholly-owned subsidiary of Smart Wave. The 
Shenzhen Property is an industrial development comprising several factory and dormitory buildings as 
well as a management/office building erected on a parcel of land situated in Xi Keng Old Village in the 
town of Guan Lan which is located to the east of Bao An District in Shenzhen. Bao An District is situated 
to the north-west of the Shenzhen Special Economic Zone. The Shenzhen Property is situated to the 
north side of Jihe Expressway and south of the Guan Lan Reservoir. The construction for the Shenzhen 
Property was completed in 2007.

Condition precedent to the Agreement

Completion of the Agreement is conditional upon fulfillment of obtaining all necessary consents, 
approvals and authorisations in relation to the transactions contemplated under the Agreement by the 
Company (including the passing of the necessary ordinary resolution at the SGM by the Shareholders to 
approve the Disposal). Pursuant to the Legal Opinion, the Disposal would not require any approval by 
PRC government department or bureaus.

If the condition above is not fulfilled within �80 days from the date of the signing of the Agreement or 
such other date as the parties to the Agreement may agree, the Agreement will lapse.

Completion

Completion shall take place at 3:00 p.m. on the third business day after the fulfillment of the above 
condition (or such other date as the parties to the Agreement may agree in writing).

REASONS FOR THE DISPOSAL

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.

Taking into account the unaudited consolidated net liabilities of the Smart Wave Group of approximately 
HK$2�.53 million and the amount of the Loan of HK$33,764,402 as at the date of the Agreement, it is 
estimated that a gain (before taking account of the related expenses as described below) of approximately 
HK$20,000 would arise from the Disposal. With the volatility of the PRC property market attributed to 
the tightening macroeconomic control policies, the Group is of the view that it is an opportune time to 
dispose of its interests in the Smart Wave Group. The net proceeds from the Disposal after deducting 
the related expenses are estimated to be approximately HK$��.25 million and shall be used for working 



– 5 –

capital and business expansion purpose. In addition, as set out in the announcements of the Company 
dated 25 October 2007 and �4 November 2007, the Group proposed to acquire certain interests in the 
concession of the exploration permits and potential exploitation permits for oil and developments of 
hydrocarbons in the province of Salta in northern Argentina. Therefore, the Directors consider that the 
Disposal is in line with the Group’s strategy to focus on its business development in natural resources 
industry.

In addition, Weiqiu and Zhong Cheng Xin Hua International Company Limited (中盛新華國際投資
有限責任公司), a group company of Wandi Estate Development Co., Ltd. (萬地房地產發展有限公
司) (“Wandi”), executed a guarantee in September 2007 to secure a loan owing to China Construction 
Bank by Wandi amounting to RMB35,000,000 (equivalent to approximately HK$36.�6 million). A 
recent land search showed that the Shenzhen Property was 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 aforesaid loan by Wandi. Pursuant to the Legal Opinion, the Disposal does not require any approval 
or consent by the Beijing First Intermediate Peoples Court (北京市第一中級人民法院) nor the China 
Construction Bank for the reason that the Disposal involves sale of shares of and shareholder loan in 
Smart Wave, being the BVI holding company of Weiqiu which in turn owns the Shenzhen Property. In 
the event that Wandi fails to repay the aforesaid loan, Weiqiu and Zhong Cheng Xin Hua International 
Company Limited will be responsible for the repayment of the loan of approximately HK$36.�6 million. 
The Directors consider the Disposal represents an effective means to minimise the impact to the Group. 
Details of the aforesaid guarantee has been set out in the announcement of the Company dated 8 May 
2008.

Based on the above factors, the Directors are of the view that the terms of the Disposal are fair and 
reasonable and in the interests of the Shareholders as a whole.

GENERAL

The Disposal constitutes a major transaction to the Company under the Listing Rules. Accordingly, the 
Disposal contemplated under the Agreement is conditional upon, among other things, the approval by the 
Shareholders at the SGM. As no Shareholder has any material interest in the Disposal, no Shareholders 
are required to abstain from voting in the SGM in respect of the resolution to approve the Disposal.

A circular containing, amongst others, (i) further details of the Disposal; (ii) financial and other 
information on the Group; and (iii) the notice convening the SGM will be despatched to the Shareholders 
as soon as practicable in accordance with the requirements of the Listing Rules.

SUSPENSION AND RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange was suspended with effect 
from 9:30 a.m. on 22 April 2008 pending the release of this announcement. Application has been made 
by the Company to the Stock Exchange for the resumption of trading in the Shares with effect from 9:30 
a.m. on 9 May 2008.
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DEFINITIONS

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

“Agreement” the sale and purchase agreement dated 2� April 2008 (as supplemented 
on 5 May 2008) entered into between the Company and Rich Fast in 
respect of Smart Wave

“Board” board of Directors

“BVI” British Virgin Islands

“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

“Directors” directors of the Company

“Disposal” the disposal by the Company of the Sale Shares and the Loan pursuant 
to the Agreement

“Group” the Company and its subsidiaries

“Legal Opinion” a legal opinion dated 23 April 2008 issued by Xin Yang Law Firm (廣
東信揚律師事務所), the PRC legal advisers of the Company advising 
on, among others, the Disposal

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

“Loan” the outstanding shareholder loan of HK$33,764,402 owing from Smart 
Wave to the Company as at the date of the Agreement and to be assigned 
by the Company to Rich Fast upon completion of the Agreement

“PRC” The People’s Republic of China

“Rich Fast” Rich Fast Holdings Limited, a company incorporated in the BVI

“Sale Shares” �00 issued ordinary shares of US$�.00 each in the capital of Smart 
Wave, representing the entire existing issued share capital of Smart 
Wave

“SGM” the special general meeting of the Company to be convened to approve 
the Disposal

“Shareholder(s)” holder(s) of Shares

“Share(s)” ordinary share(s) of HK$0.�0 each in the share capital of the Company
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“Shenzhen Property” the property is an industrial development on land lot no. A904-47, 
situated at the north side of Jihe Expressway, Guan Lan Jiedao, Bao An 
District, Shenzhen, Guangdong Province, the PRC

“Smart Wave” Smart Wave Limited, a company incorporated in BVI which is wholly 
owned by the Company before completion of the Agreement

“Smart Wave Group” Smart Wave and Weiqiu

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Weiqiu” Weiq iu Indus t r ia l  (Shenzhen)  Company Limi ted ,  a  company 
incorporated in the PRC and a wholly-owned subsidiary of Smart Wave

“HK$” Hong Kong dollars

“RMB” Renminbi

“US$” United States dollars

By order of the Board
New Times Group Holdings Limited

Tse On Kin
Chairman

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.


