
1

 

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 

take no responsibility for the contents of this announcement, make no representation as to 

its accuracy or completeness and expressly disclaim any liabilities whatsoever for any loss 

howsoever arising from or in reliance upon the whole or any part of the contents of this 

announcement.

時計寶投資有限公司
Time Watch Investments Limited

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 2033)

CONTINUING CONNECTED TRANSACTIONS

ADMINISTRATIVE SERVICES AGREEMENT
FOR PROCUREMENT OF MULTI-BRAND WATCHES

ADMINISTRATIVE AGREEMENT FOR PROCUREMENT OF MULTI-
BRAND WATCHES

On 20 April 2017, TWB entered into the Procurement Administrative Services Agreement 

with East Base in relation to the provision by East Base of the Procurement Administrative 

Services for the TWB Group’s procurement of the Multi-brand Watches for its global 

distribution of Multi-brand Watches for a term commencing from 1 April 2017 and ending 

on 30 June 2018 (both dates inclusive) unless terminated earlier by a party serving three 

months notice in writing on the other party. It is expected that the services fee payable 

by TWB under the Procurement Administrative Services Agreement for the two years 

ending 30 June 2018 will not exceed the annual caps of HK$409,750 and HK$2,589,000, 

respectively.
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IMPLICATION UNDER THE LISTING RULES

As (i) East Base is owned as to 99.99% by ILG, which is owned as to approximately 59.8% 

by Mr. Chainani and his brother; and (ii) Mr. Chainani is the sole shareholder of IWG, being 

a substantial shareholder of TWB, a non-wholly owned subsidiary of the Company, each 

of ILG and other members of the ILG Group (including East Base) is a connected person 

of the Company at the subsidiary level. As such, the transactions under the Procurement 

Administrative Services Agreement constitute continuing connected transactions of the 

Company under Chapter 14A of the Listing Rules.

By virtue of Rule 14A.101 of the Listing Rules, as (i) each of ILG and other members of the 

ILG Group (including East Base) is a connected person of the Company at the subsidiary 

level; (ii) the terms of the Procurement Administrative Services Agreement are on normal 

commercial terms; (iii) the Board (including all the independent non-executive Directors) 

has approved the transactions and confirmed that the Procurement Administrative Services 

Agreement is on normal commercial terms, fair and reasonable and in the interests of 

the Company and its shareholders as a whole, the transactions under the Procurement 

Administrative Services Agreement are subject to the reporting and announcement 

requirements but are exempted from the circular, independent financial advice and 

shareholders’ approval requirements under Chapter 14A of the Listing Rules. None of the 

Directors has a material interest in the Procurement Administrative Services Agreement.

ADMINISTRATIVE AGREEMENT FOR PROCUREMENT OF MULTI-
BRAND WATCHES

The Board would like to announce that on 20 April 2017, TWB entered into the Procurement 

Administrative Services Agreement with East Base in relation to the provision by East Base 

of the Procurement Administrative Services for the TWB Group’s procurement of the Multi-

brand Watches for its global distribution of Multi-brand Watches. The principal terms and 

conditions of the Procurement Administrative Services Agreement are set out below:

Date and parties

Date: 20 April 2017

Parties: (1) TWB, as principal; and

(2) East Base, as service provider.
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Principal terms of the Procurement Administrative Services Agreement

During the term of the Procurement Administrative Services Agreement, East Base shall 

provide the following Procurement Administrative Services to the TWB Group at the costs of 

East Base:

(1) handling all the relevant procedures for, complying with all applicable laws and 

regulations relating thereto (other than arranging or procuring the delivery of the Multi-

brand Watches to the relevant ports which shall be the responsibility of the TWB Group) 

and settling all the costs thereof incidental to the Shipping on behalf of the TWB Group 

(including but not limited to clearance of custom duty and value-added tax);

(2) accounting and other administrative services relating to the Shipping;

(3) employing such personnel for performing the Procurement Administrative Services 

pursuant to the Procurement Administrative Services Agreement in its name;

(4) procuring the availability of such premises and facilities which are necessary for 

performing the Procurement Administrative Services pursuant to the Procurement 

Administrative Services Agreement;

(5) performing quality control for the Multi-brand Watches in Hong Kong or the PRC in 

accordance with the specifications prescribed in the relevant agreements, purchase 

orders, purchase lists, packing lists or inventory lists or in such manner as required by 

the TWB Group from time to time; and

(6) generally do all such other acts as may be in the best interests of the TWB Group and 

conducive to the performance of the duties and obligations imposed on East Base by the 

Procurement Administrative Services Agreement.
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In consideration of the Procurement Administrative Services provided by East Base, TWB 

shall pay East Base the following services fee:

(a) in respect of the Procurement Administrative Services as set out in paragraphs (1) to (4) 

and (6) above, a fixed fee of HK$78,250 per month; and

(b) in respect of the Procurement Administrative Services as set out in paragraph (5) above, 

a fixed fee per Multi-brand Watch so Shipped, with a higher fee for stainless steel Multi-

brand Watches and a lower fee for alloy Multi-brand Watches,

provided that, in any event, the terms and conditions for providing the Procurement 

Administrative Services by East Base to the TWB Group pursuant to the Procurement 

Administrative Services Agreement shall be no less favourable as those offered by service 

providers who are Independent Third Parties to the TWB Group for comparable services.

Pursuant to the Procurement Administrative Services Agreement, where the TWB Group 

can obtain offer for comparable services from an Independent Third Party service provider 

on terms which are more favourable than those offered by East Base, the TWB Group 

may, by giving a written request to East Base, offer to East Base to adjust the terms for its 

Procurement Administrative Services in the Procurement Administrative Services Agreement 

so that the Procurement Administrative Services will be provided by East Base to the TWB 

Group on the same terms as that offered by such Independent Third Party service provider 

as aforesaid. If, within seven business days after the date of such written request, East Base 

fails to accept the adjustment as aforesaid, the TWB Group may forthwith terminate the 

Procurement Administrative Services Agreement by giving a written notice to East Base.

The Directors considered that the above methods and procedures can ensure that the 

transactions contemplated under the Procurement Administrative Services Agreement will 

be conducted on normal commercial terms and in the interests of the Company and its 

shareholders as a whole.

The services fee payable under the Procurement Administrative Services Agreement was 

negotiated among the parties thereto on an arms’ length basis and was determined with 

reference to the expected costs and expenses to be incurred by East Base, such as rental of 

premises, salary of personnel for providing the Procurement Administrative Services and cost 

of conducting quality control for similar watches with comparable quantities.
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The Procurement Administrative Services Agreement shall have a term commencing from 1 

April 2017 and ending on 30 June 2018 (both dates inclusive) unless terminated earlier by a 

party serving three months notice in writing on the other party.

Proposed annual cap for the two years ending 30 June 2018

Prior to the entering into of the Procurement Administrative Services Agreement, the 

Group had not engaged any service providers to provide the Procurement Administrative 

Services. The Directors expect that the services fee payable by TWB under the Procurement 

Administrative Services Agreement for the two years ending 30 June 2018 will not exceed 

the annual caps of HK$409,750 and HK$2,589,000, respectively. The proposed annual caps 

are determined by the Directors based on the agreed services fee payable by TWB under the 

Procurement Administrative Services Agreement and the expected demands of the Multi-

branded Watches during the term of the Procurement Administrative Services Agreement.

Reasons for and benefits in the Procurement Administrative Services Agreement

By entering into the Procurement Administrative Services Agreement, the Group can 

outsource the Procurement Administrative Services to East Base such that it can focus its 

resources on maintaining and expanding its existing business.

The Directors (including the independent non-executive Directors) considered the terms 

of the Procurement Administrative Services Agreement and the related annual caps are on 

normal commercial terms, fair and reasonable and in the interests of the Company and its 

shareholders as a whole.

IMPLICATION UNDER THE LISTING RULES

As (i) East Base is owned as to 99.99% by ILG, which is owned as to approximately 59.8% 

by Mr. Chainani and his brother; and (ii) Mr. Chainani is the sole shareholder of IWG, being 

a substantial shareholder of TWB, a non-wholly owned subsidiary of the Company, each 

of ILG and other members of the ILG Group (including East Base) is a connected person 

of the Company at the subsidiary level. As such, the transactions under the Procurement 

Administrative Services Agreement constitute continuing connected transactions of the 

Company under Chapter 14A of the Listing Rules.
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By virtue of Rule 14A.101 of the Listing Rules, as (i) each of ILG and other members 

of the ILG Group (including East Base) is a connected person of the Company at the 

subsidiary level; (ii) the terms of the Procurement Administrative Services Agreement 

are on normal commercial terms; (iii) the Board (including all the independent non-

executive Directors) has approved the transactions and confirmed that the Procurement 

Administrative Services Agreement is on normal commercial terms, fair and reasonable 

and in the interests of the Company and its shareholders as a whole, the transactions 

under the Procurement Administrative Services Agreement are subject to the reporting and 

announcement requirements but are exempted from the circular, independent financial advice 

and shareholders’ approval requirements under Chapter 14A of the Listing Rules. None of the 

Directors has a material interest in the Procurement Administrative Services Agreement.

INFORMATION OF THE GROUP

The Group is principally engaged in the manufacture of its Tian Wang watches, the retail sales 

of its Tian Wang and Balco watches, retail sales of other brands watches in the PRC, design, 

manufacture and global distribution of certain owned and licensed international brands of 

watches, and the ancillary trading of watch movements business.

TERMS USED IN THIS ANNOUNCEMENT

In this announcement, unless the context otherwise requires, the following terms shall have 

the following meanings:

“Company” Time Watch Investments Limited, a company incorporated 

in the Cayman Islands with limited liability, the shares of 

which are listed on the Main Board of the Stock Exchange

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

“East Base” East Base Limited, a limited liability company incorporated 

in Hong Kong which is owned as to 99.99% by ILG and 

0.01% by Mr. Chainani

“Group” the Company and its subsidiaries
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“ILG” ILG of Switzerland Ltd, a limited liability company 

incorporated in Switzer land which is owned as to 

approximately 59.8% by Mr. Chainani and his brother

“ILG Group” collectively, ILG and its subsidiaries from time to time

“Independent Third 

Party(ies)”

party or parties which, as far as the Directors are aware 

of after having made all reasonable enquiries, is/are not 

connected persons (as defined under the Listing Rules) of the 

Company

“IWG” International Watch Group Limited, a limited liability 

company incorporated in Hong Kong and a minority 

shareholder of TWB which is wholly owned by Mr. Chainani

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

Exchange

“Mr. Chainani” Mr. Pishu Vashdev Chainani, a United Arab Emirates 

individual and the sole shareholder of IWG

“Multi-brand Watches” multi-brand watches and accessories of the Group or those of 

which the Group is licensed to distribute

“PRC” the People’s Republic of China

“Procurement 

Administrative Services”

administrative services to be provided by East Base in 

relation to the TWB Group’s procurement of the Multi-brand 

Watches for its global distribution of Multi-brand Watches 

pursuant to the terms and conditions of the Procurement 

Administrative Services Agreement

“Procurement 

Administrative Services 

Agreement”

a services agreement dated 20 April 2017 and entered 

into between TWB and East Base in connection with the 

provision of the Procurement Administrative Services by 

East Base pursuant to the terms and conditions thereof
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“Shipping” or “Ship” the shipping of the Multi-brand Watches between Hong 

Kong or the PRC and any place in the world as required for 

the TWB Group’s global distribution of Multi-brand Watches

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“TWB” TWB Investments Limited, a limited liability company 

incorporated in Hong Kong and an indirect non-wholly 

owned subsidiary of the Company which is owned as to 51% 

by the Group and as to 49% by IWG

“TWB Group” TWB and its subsidiaries from time to time

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

“%” per cent.

By the order of the Board

Time Watch Investments Limited

Tung Koon Ming

Chairman and Executive Director

Hong Kong, 20 April 2017

As at the date of this announcement, the executive Directors are Mr. Tung Koon Ming, Mr. 

Hou Qinghai, Mr. Tung Wai Kit and Mr. Deng Guanglei; and the independent non-executive 

Directors are Mr. Ma Ching Nam, Mr. Wong Wing Keung Meyrick and Mr. Choi Ho Yan.
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