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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.
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ISSUE OF 2% DUE 2008 CONVERTIBLE NOTES

ISSUE OF CONVERTIBLE NOTES
The Board is pleased to announce that the Company entered into the
Subscription Agreement with the Subscriber(s) on 30 March 2006, pursuant to
which the Company conditionally agreed to issue the Convertible Notes in an
aggregate principal amount of HK$5,000,000 to the Subscriber(s). The
Convertible Notes shall bear interest at the rate of 2% per annum on the
outstanding principal amount of the Convertible Notes and the Subscriber(s)
will have the right to convert the whole integral multiple of HK$1,000,000 of
the principal amount of the Convertible Notes into Shares at any time before
the maturity date falling on the second anniversary of the date of issue of the
Convertible Notes at an initial conversion price of HK$0.165 per Share (subject
to adjustments).

Immediately before entering into the Subscription Agreement, the Subscriber(s),
is independent of and not connected with the Company and its connected
persons (as defined under the Listing Rules), and has no business relationship
with or any shareholding in the Company. Upon full exercise of the conversion
rights attached to the Convertible Notes, the Subscriber(s) will have 30,304,000
Shares, representing approximately 6.99% of the existing issued share capital
of the Company and approximately 6.54% of the issued share capital of the
Company as enlarged by the Conversion Shares upon full conversion of the
Convertible Notes.

The Subscription is conditional upon the Listing Committee of the Stock
Exchange having granted listing of and permission to deal in the Conversion
Shares to be issued upon the exercise of the conversion rights attached to the
Convertible Notes.

* For identification purposes only



– 2 –

The Conversion Shares will be issued under the General Mandate granted to
the Directors by the Shareholders subject to the limit up to 20% of the issued
share capital of the Company as at the date of passing the relevant resolution
at the Company’s annual general meeting held on 30 November 2005.

No application will be made for the listing of the Convertible Notes on the
Stock Exchange or any other stock exchange.

ISSUE OF CONVERTIBLE NOTES
The Board is pleased to announce that the Company entered into the Subscription
Agreement with the Subscriber(s) on 30 March 2006, pursuant to which the Company
conditionally agreed to issue the Convertible Notes in an aggregate principal amount
of approximately HK$5,000,000 to the Subscriber(s). The Convertible Notes shall
bear interest at a rate of 2% per annum on the outstanding principal amount of the
Convertible Notes and the Subscriber(s) will have the right to convert the whole
integral multiple of HK$1,000,000 of the principal amount of the Convertible Notes
into Shares at any time before the maturity date falling on the second anniversary of
the date of issue of the Convertible Notes at an initial conversion price of HK$0.165
per Share (subject to adjustments).

Subscription Agreement
Date: 30 March 2006

Issuer: the Company

Subscriber(s): Mr. So Chi Ming and/or its nominees is independent of and not
connected with the Company and its connected persons (as
defined under the Listing Rules)

Pursuant to the Subscription Agreement, the Company will, subject to conditions as
set out in the Subscription Agreement, issue the Convertible Notes to the Subscriber(s)
in the aggregate principal amount of approximately HK$5,000,000.

Conditions:
Completion is conditional upon the Listing Committee of the Stock Exchange having
granted listing of and permission to deal in the Conversion Shares to be issued upon
the exercise of the conversion rights attached to the Convertible Notes.

In the event that the above conditions are not fulfilled on or before the date falling
60 days from the date of the Subscription Agreement (or such other later date as may
be agreed between the Subscriber(s) and the Company), the Subscription Agreement
shall lapse and become null and void and the parties thereto shall be released from
all obligations thereunder, save for any liability arising out of any antecedent breaches
thereof. The conditions set out above will not be waived by the Company or the
Subscriber(s).

Completion:
Completion shall take place on the third Business Day (or such other date as the
Company and the Subscriber(s) shall agree) following the date on which all the
conditions of the Subscription Agreement have been fulfilled.
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Principal terms of the Convertible Notes
The terms of the Convertible Notes have been negotiated between the Company and
the Subscriber(s) on an arm’s length basis and the principal terms of which are
summarised below:

Issuer: The Company

Principal amount: An aggregate of approximately HK$5,000,000

Interest: 2% per annum

Maturity date: the day falling on the second anniversary of the date of issue of
the Convertible Notes.  The outstanding amount of the
Convertible Notes will be fully redeemed by the Company upon
maturity of the Convertible Notes

Initial conversion HK$0.165 per Share (subject to adjustment for normal dilutive
price: events including sub-division or consolidation of Shares, bonus

issues and rights issues)

The initial conversion price at a certain discount to the recent
Share price was determined on an arm’s length basis between
the Company and the Subscriber(s) with reference to, among
other things, the performance of the Share price

The initial conversion price of HK$0.165 represents: (i) the
discount of approximately 17.5% to the closing price of
HK$0.20 per Share as quoted on the Stock Exchange on 29
March 2006, being the last trading day prior to the date of this
announcement; (ii) a discount of approximately 17.5% to the
average closing price of the Shares of HK$0.20 per Share as
quoted on the Stock Exchange for the five trading-day period
ended on 29 March 2006 (inclusive); and (iii) a discount of
approximately 46.60% to the unaudited net asset value of
approximately HK$0.309 per Share as at 30 September 2005

Conversion rights: The holder(s) of the Convertible Notes shall have the right to
convert on any Business Day the whole integral multiple of
HK$1,000,000 of principal amount of the Convertible Notes
into Shares at any time and from time to time at the conversion
price of HK$0.165 per Share (subject to adjustment)

Ranking: The Conversion Shares, when allotted and issued, will rank
pari passu in all respects with the Shares then in issue at the
date of issue of the Conversion Shares

Transferability: The Convertible Notes shall be transferable in whole multiples
of HK$1,000,000 (or such lesser amount as may represent the
entire principal amount thereof) and may be transferred to any
person. The Company will promptly inform the Stock Exchange
upon the Company becoming aware that any of the Convertible
Notes has been or is to be transferred to any connected person(s)
of the Company (as defined under the Listing Rules)
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Voting rights: The Convertible Notes do not confer any voting rights at general
meetings of the Company on the holder(s) of the Convertible
Notes

Listing: No application will be made for the listing of the Convertible
Notes on the Stock Exchange or any other stock exchange

Application will be made by the Company to the Stock Exchange
for the listing of, and permission to deal in, the Conversion
Shares to be issued pursuant to the exercise of the conversion
rights attaching to the Convertible Notes

REASONS FOR THE ISSUE OF THE CONVERTIBLE NOTES AND USE OF
PROCEEDS
The Board considers that the issue of the Convertible Notes bearing 2% interest is an
appropriate means of raising additional capital for the Company as it will not lead to
immediate dilution on the existing shareholding in the Company compared to direct
issue of Shares while raising new funds of approximately HK$5 million for the
Company. The aggregate gross and net proceeds from the Convertible Notes of
approximately HK$5 million and approximately 4.9 million (after deducting the
estimated related expenses of HK$0.1 million) respectively, will be used for general
working capital of the Group and future investment and development or other suitable
projects when such opportunities arise. No particular project has been identified as
at the date of this announcement.

The Directors are of the view that in view of the rising trend of interest rate, the
issue of the Convertible Notes is a good opportunity to raise additional funds at a
comparatively lower interest rate as compared to the current best lending rate of 8%
charged by most of the banks in Hong Kong.

The Conversion Shares will be issued under the General Mandate granted to the
Directors by the Shareholders subject to the limit up to 20% of the issued share
capital of the Company as at the date of passing the relevant resolution at the
Company’s annual general meeting held on 30 November 2005.

The Directors are of the view that the terms of the Subscription Agreement and the
Convertible Notes are fair and reasonable and in the interest of the Company and
Shareholders as a whole.

There was no fund raising activity in the past twelve months immediately before the
date of this announcement.

INFORMATION ON THE SUBSCRIBER(S)
The Subscriber(s), Mr. So Chi Ming and/or its nominees, is independent of and not
connected with the Company and its connected persons (as defined under the Listing
Rules). Mr. So Chi Ming is a professional investor in the securities industry in Hong
Kong. Immediately before entering into the Subscription Agreements, the Subscriber(s)
has no business relationship with or any shareholding in the Company. Upon full
exercise of the conversion rights attached to the Convertible Notes, the Subscriber(s)
will have 30,304,000 Shares, representing approximately 6.99% of the existing issued
share capital of the Company and approximately 6.54% of the issued share capital of
the Company as enlarged by the Conversion Shares upon conversion of the Convertible
Notes.
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SHAREHOLDING STRUCTURE OF THE COMPANY
The following table shows the shareholding structure immediately before and after
the exercise of the conversion rights in full attaching to the Convertible Notes at the
initial conversion price of HK$0.165 per Share:

Immediately after full
conversion of the

As at the date of Convertible Notes at the
Shareholders this announcement conversion price of HK$0.165

No. of Approximate No. of Approximate
Shares % Shares %

Victory Rider Limited (Note) 141,712,500 32.71% 141,712,500 30.57%

Public

The Subscriber(s) – – 30,304,000 6.54%

Other Shareholders 291,589,500 67.29% 291,589,500 62.89%

Total 433,302,000 100.00% 463,606,000 100.00%

Note: Victory Rider Limited is a company incorporated in the British Virgin Islands and beneficially
and wholly owned by Ms. Huang Ning, a Director.

Shareholders and potential investors should note that the Subscription Agreement
is subject to conditions and may or may not proceed. Shareholders and potential
investors are reminded to exercise caution when dealing in the Shares.

DEFINITIONS
“associate(s)” has the meaning ascribed thereto under the Listing Rules

“Board” the board of Directors

“Business Day” a day (excluding a Saturday or Sunday) on which banks
in Hong Kong are generally open for business in Hong
Kong for business throughout their normal business hours

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

“Completion” completion of the Subscription for the Convertible Notes
in accordance with the terms and conditions of the
Subscription Agreement

“Convertible Notes” convertible note(s) for an aggregate principal amount of
approximately HK$5,000,000 to be issued by the Company
with the benefit of and subject to the provision of certain
conditions
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“Conversion Shares” the Shares to be issued by the Company under the
Convertible Notes upon exercise by the holder of the
conversion rights

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

“Group” the Company and its subsidiaries

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

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

“General Mandate” the general mandate to allot and issue not more than 20%
of the issued share capital of the Company granted on the
annual general meeting on 30 November 2005

“Share(s)” ordinary share(s) of HK$0.10 each in the existing issued
share capital of the Company

“Shareholder(s)” holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscriber(s)” Mr. So Chi Ming and/or its nominees

“Subscription” subscription of the Convertible Notes by the Subscriber(s)

“Subscription an agreement entered into between the Company and the
Agreement” Subscriber(s) on 30 March 2006 in respect of an issue of

the Convertible Notes by the Company

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

“%” percentage

By order of the board
New Times Group Holdings Limited

Lam Kwan Sing
Executive Director

Hong Kong, 30 March 2006

The Board as at the date of this announcement comprises six Directors, including
Mr. Liu Ji Cheng as Deputy Chairman, Mr. Lam Kwan Sing as the executive Director,
Ms. Huang Ning as the non-executive Director, Mr. Law Fei Shing, Mr. Tse On Po,
Vincent and Ms. Ho Pui Man as the independent non-executive Directors.

“Please also refer to the published version of this announcement in China Daily.”


