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In this circular, the following expressions have the following meanings unless the context 

requires otherwise:

“AGM” the annual general meeting of the Company to be held at 

Plaza 1-2, Lower Lobby, Novotel Century Hong Kong, 

238 Jaffe Road, Wanchai, Hong Kong on Friday, 25 May 

2018 at 3:00 p.m. or, where the context so admits, any 

adjournment thereof

“AGM Notice” the notice convening the AGM as set out on pages 16 to 20 

of this circular

“Articles of Association” the articles of association of the Company (as amended 

from time to time)

“Billion Glory” Billion Glory Capital Investment Limited, a Hong Kong 

incorporated company with limited liability and wholly and 

beneficially owned by Mr. Long

“Board” the board of directors of the Company

“Companies Law” the Companies Law, Cap. 22 (Law 3 of 1961, as 

consolidated and revised) of the Cayman Islands

“Company” China Billion Resources Limited, an exempted company 

incorporated in the Cayman Islands with limited liability 

and the Shares of which are listed on the Stock Exchange

“Directors” the directors of the Company

“Executive Director(s)” the executive Director(s)

“Extension Mandate” a general and unconditional mandate proposed to be granted 

to the Directors to the effect that any Shares repurchased 

under the Repurchase Mandate will be added to the total 

number of Shares which may be allotted and issued under 

the Share Issue Mandate
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“Gain Faith” Gain Faith Investments Limited, a Hong Kong incorporated 

company with limited liability and wholly and beneficially 

owned by Mr. Long

“Golden Pinnacle” Golden Pinnacle Business Limited, a British Virgin Islands 

incorporated company with limited liability and wholly and 

beneficially owned by Mr. Long

“Group” the Company and its subsidiaries

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

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

People’s Republic of China

“INED(s)” the independent non-executive Director(s)

“Latest Practicable Date” 18 April 2018, being the latest practicable date prior to the 

printing of this circular for ascertaining the information 

contained in this circular

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

Exchange

“Mr. Long” Mr. Long Xiaobo, the chairman of the Board and as at the 

Latest Practicable Date, a substantial Shareholder interested 

in 9,649,356,296 Shares, representing approximately 55% 

of the issued share capital of the Company

“M&A” the memorandum and articles of association of the 

Company as amended from time to time

“NED(s)” the non-executive Director(s)

“Ordinary Resolution(s)” the proposed ordinary resolution(s) set out in the AGM 

Notice
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“Repurchase Mandate” a general and unconditional mandate proposed to be 

granted to the Directors to exercise the power of the 

Company to repurchase Shares up to a maximum of 10% 

of the aggregate nominal amount of the share capital of 

the Company in issue as at the date of passing the relevant 

resolution at the AGM

“SFO” the Securities and Futures Ordinance (Chapter 571 of the 

Laws of Hong Kong) (as amended from time to time)

“Share(s)” the share(s) of nominal value of HK$0.01 each in the share 

capital of the Company

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

“Share Issue Mandate” a general and unconditional mandate proposed to be granted 

to the Directors to exercise the power of the Company 

to allot, issue or otherwise deal with new Shares up to 

a maximum of 20% of the aggregate nominal amount of 

the share capital of the Company in issue as at the date of 

passing the relevant resolution at the AGM

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Hong Kong Code on Takeovers and Mergers

“%” per cent
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To the Shareholders

Dear Sir or Madam,

PROPOSALS IN RESPECT OF
GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES 

AND RE-ELECTION OF DIRECTORS
AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with AGM Notice and information regarding 

the Ordinary Resolutions to be proposed at the forthcoming AGM relating to, inter alia, (i) the 

granting of the Share Issue Mandate and the Extension Mandate to the Directors; (ii) the granting of 

the Repurchase Mandate to the Directors; and (iii) the re-election of retiring Directors.
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2. GENERAL MANDATE TO ISSUE SHARES AND THE EXTENSION MANDATE

At the AGM, an Ordinary Resolution will be proposed for the Shareholders to consider and, 

if thought fit, to grant a general mandate to the Directors to exercise all powers of the Company to 

allot, issue and deal with the new Shares up to a maximum of 20% of the aggregate nominal amount 

of the share capital of the Company in issue as at the date of passing of the relevant resolution. As 

at the Latest Practicable Date, based on 17,544,977,408 Shares in issue, the maximum number of 

Shares to be allotted and issued pursuant to the Share Issue Mandate will be 3,508,995,481. The 

Share Issue Mandate shall expire upon the earlier of (i) the conclusion of the next annual general 

meeting, (ii) the expiration of the period within which the next annual general meeting of the 

Company is required to be held under the Companies Law or the Articles of Association; or (iii) 

the date upon which such authority given under the Share Issue Mandate is revoked or varied by an 

ordinary resolution of the Shareholders. Details of the Share Issue Mandate are set out in Ordinary 

Resolution no. 4 in the AGM Notice.

In addition, Ordinary Resolution no. 6 will also be proposed for the Shareholders to consider 

and, if thought fit, approve the extension of the Share Issue Mandate by adding to the aggregate 

number of Shares which may be allotted or agreed conditionally or unconditionally to be allotted by 

the Directors pursuant to the Share Issue Mandate the number of Shares repurchased pursuant to the 

Repurchase Mandate, if granted.

3. GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an Ordinary Resolution will be proposed for the Shareholders to consider 

and, if thought fit, grant a general mandate to the Directors to exercise all powers of the Company 

to repurchase issued and fully paid Shares in the capital of the Company. Under the Repurchase 

Mandate, the number of Shares that the Company may repurchase shall not exceed 10% of 

the issued share capital of the Company on the date of passing of the resolution approving the 

Repurchase Mandate. The Repurchase Mandate allows the Company to make repurchases only 

during the period ending on the earlier of (i) the conclusion of the next annual general meeting; and 

(ii) the date upon which such authority given under the Repurchase Mandate is revoked or varied by 

an ordinary resolution of the Shareholders. Detail of the Repurchase Mandate is set out in Ordinary 

Resolution no. 5 in the AGM Notice.

An explanatory statement as required under the Listing Rules, giving all the requisite 

information which is reasonably necessary to enable Shareholders to make an informed decision 

on whether to vote for or against the resolution approving the Repurchase Mandate, is set out in 

Appendix I to this circular.
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4. RE-ELECTION OF DIRECTORS

In accordance with article 83(3) of the Articles of Association, Mr. Ng Kwok Kei Sammy 

and Mr. Wong Wa Tak Barry, who were appointed as Directors on 29 March 2018, and Mr. Zhang 

Li who was appointed as Directors on 18 April 2018, shall retire from office at the first general 

meeting of the Company after their appointment and, being eligible, will offer themselves for re-

election as Directors.

In accordance with article 84 of the Articles of Association, at each annual general meeting 

one-third of the Directors form the time being (or, if their number is not a multiple of three, the 

number nearest to but not less than one-third) shall retire from office by rotation provided that every 

Director shall be subject to retirement at least once every three years. Any Director appointed by 

the Board pursuant to article 83(3) shall not be taken into account in determining which particular 

Directors or the number of Directors who are to retire by rotation. The retiring Director shall be 

eligible for re-election. With the exception of Mr. Liu Feng who wishes to retire at the forthcoming 

AGM and not to stand for re-election, the other two Directors, Mr. Zuo Weiqi and Mr. Chen Yi-

chung will retire at the AGM and, being eligible, will offer themselves for re-election as Directors.

Biographical details of the aforesaid retiring Directors who are proposed to be re-elected at 

the AGM are set out in Appendix II to this circular.

5. AGM

The AGM Notice, which contains, inter alia, the resolutions to approve (i) the granting 

of the Share Issue Mandate and the Extension Mandate to the Directors; (ii) the granting of the 

Repurchase Mandate to the Directors; and (iii) the re-election of retiring Directors are set out on 

pages 16 to 20 of this circular.

A form of proxy for use at the forthcoming AGM is enclosed with this circular. Whether or 

not you intend to attend the AGM, you are requested to complete the accompanying form of proxy 

in accordance with the instructions printed thereon and return it to the Company’s branch share 

registrar and transfer office in Hong Kong, Tricor Tengis Limited at Level 22, Hopewell Centre, 183 

Queen’s Road East, Hong Kong as soon as possible and in any event not less than 48 hours before 

the time appointed for the holding the AGM (i.e. at 3:00 p.m. on 23 May 2018) or any adjournment 

thereof. Completion and return of the form of proxy will not preclude you from attending and 

voting at the meeting or any adjourned meeting should you so wish.
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Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a general 

meeting must be taken by poll except where the chairman of the meeting, in good faith, decides to 

allow a resolution which relates purely to a procedural or administrative matter to be voted on by a 

show of hands. An announcement will be made by the Company on the results of the poll and will 

be published on the website of the Stock Exchange (www.hkexnews.hk) and the Company’s website 

(www.chinabillion.net) accordingly.

6. CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Monday, 21 May 2018 to 

Friday, 25 May 2018, both days inclusive, during which period no transfer of Shares will be 

registered. In order to determine the identity of Shareholders who are entitled to attend and vote at 

the AGM, all Share transfers accompanied by the relevant Share certificates must be lodged with 

the Company’s share registrar, Tricor Tengis Limited at Level 22, Hopewell Centre, 183 Queen’s 

Road East, Hong Kong not later than 4:30 p.m. on Friday, 18 May 2018.

7. RECOMMENDATION

The Board considers that the proposals for granting to the Directors of the Share Issue 

Mandate, Repurchase Mandate, the Extension Mandate and the re-election of retiring Directors 

are fair and reasonable and in the interests of the Company and the Shareholders as a whole. 

Accordingly, the Board recommends the Shareholders to vote in favour of all the Ordinary 

Resolutions set out in the Notice of AGM.

8. ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the Appendices to this 

circular.

Yours faithfully,

By Order of the Board of Directors 

China Billion Resources Limited 

Long Xiaobo

Chairman of the Board
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This Appendix I serves as an explanatory statement, as required by the Listing Rules, to 

provide requisite information to enable the Shareholders to make an informed decision on whether 

to vote for or against the resolution to be proposed at the AGM in relation to the Repurchase 

Mandate.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange 

to repurchase their securities on the Stock Exchange and any other stock exchange on which 

securities of the company are listed and such exchange is recognised by the Securities and Futures 

Commission of Hong Kong subject to certain restrictions. Among such restrictions, the Listing 

Rules provide that the shares of such company must be fully paid up and all repurchases of shares 

by such company must be approved in advance by an ordinary resolution of shareholders, either by 

way of a general mandate or by specific approval of a particular transaction. Besides, the Company 

is also empowered by the Articles of Association to purchase its Shares.

2. SHARE CAPITAL

As at the Latest Practicable Date, there were a total of 17,544,977,408 Shares (of amount 

HK$175,449,774.08) in issue. Subject to the passing of the proposed resolution granting the 

Repurchase Mandate and on the basis that no further Shares will be issued or repurchased prior to 

the AGM, the Company will be allowed under the Repurchase Mandate to repurchase a maximum 

of 1,754,497,740 Shares (of amount HK$17,544,977.40), being 10% of the issued share capital of 

the Company on the date of passing of such resolution.

3. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the Company 

and the Shareholders as a whole. Such repurchases may, depending on market conditions and 

funding arrangements at the time, lead to an enhancement of the net asset value per Share and/or 

earnings per Share and will only be made when the Directors believe that such repurchases will 

benefit the Company and the Shareholders as a whole.

4. FUNDING OF REPURCHASE

In accordance with the Companies Law and the M&A, Shares may only be purchased out of 

the funds of the Company legally available for such purpose or out of the proceeds of a fresh issue 

of Shares made for the purposes of the purchase or, subject to a statutory test of solvency, out of 

capital. Any premium payable on purchase must be provided for out of the profits of the Company 

or out of the Company’s share premium account, or at the time the Shares are purchased or, subject 

to the test of solvency, out of capital. Under the Companies Law, the Shares so repurchased will be 

treated as cancelled but the aggregate amount of authorised share capital will not be reduced.
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5. DISCLOSURE OF INTERESTS

None of the Directors or, to the best of their knowledge having made all reasonable 

enquiries, any of their close associates (as defined in the Listing Rules), have any present intention 

to sell to the Company or its subsidiaries any of the Shares if the Repurchase Mandate is approved 

at the AGM and exercised.

The Company has not been notified by any core connected persons (as defined in the Listing 

Rules) of the Company that they have a present intention to sell any Shares to the Company, or 

that they have undertaken not to sell any Shares held by them to the Company in the event that the 

granting of the Repurchase Mandate is approved by the Shareholders.

6. UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the powers 

of the Company to make repurchases pursuant to the Repurchase Mandate in accordance with the 

Listing Rules and applicable laws of the Cayman Islands.

7. EFFECT OF THE TAKEOVERS CODE

If on exercise of the powers of repurchase pursuant to the Repurchase Mandate, a 

Shareholder’s proportionate interest in the voting rights of the Company increases, such increase 

will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result, a 

Shareholder or group of Shareholders acting in concert (as defined in the Takeovers Code) could 

obtain or consolidate control of the Company and become obliged to make a mandatory offer in 

accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Mr. Long, Golden Pinnacle, Billion Glory and Gain Faith 

(together “Concert Group”), who are presumed to be acting in concert under the Takeovers Codes, 

were interested in an aggregate of 9,649,356,296 Shares, representing approximately 55% of the 

issued Shares carrying voting rights. The percentage of shareholding of the Concert Group will 

increase to approximately 61.11% of the issued Shares immediately following the full exercise of 

the Repurchase Mandate. Such increase would not give rise to an obligation to make a mandatory 

offer under Rule 26 of the Takeovers Code. Saved as disclosed, the Directors are not aware of 

any consequences which would arise under the Takeovers Codes as a result of the exercise of the 

Repurchase Mandate.

The Directors also have no intention to exercise the Repurchase Mandate in full to such 

extent that will trigger any potential consequences under the Takeovers Codes or result in the 

number of Shares held by the public falling below the prescribed requirement.
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8. IMPACT ON THE WORKING CAPITAL OR GEARING POSITION

There might be a material adverse impact on the working capital and/or gearing position 

of the Company as compared with the position disclosed in the audited consolidated financial 

statements for the financial year ended 31 December 2017 in the event that the Repurchase 

Mandate were to be exercised in full at any time during the proposed repurchase period. However, 

the Directors do not intend to exercise the Repurchase Mandate to such extent as would, in the 

circumstances, have a material adverse effect on the working capital requirements or the gearing 

position of the Company which in the opinion of the Directors are from time to time appropriate for 

the Company.

9. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during 

each of the previous twelve months preceding the Latest Practicable Date were as follows:

Highest Lowest

(HK$) (HK$)

2017

March 0.034 0.027

April 0.038 0.027

May 0.033 0.026

June 0.030 0.024

July 0.029 0.019

August 0.025 0.021

September 0.024 0.020

October 0.033 0.020

November 0.029 0.022

December 0.024 0.019

2018

January 0.023 0.019

February 0.025 0.018

March 0.027 0.019

April (up to the Latest Practicable Date) 0.024 0.019

The Company has not purchased any of its Shares (whether on the Stock Exchange or 

otherwise) in the six months preceding the Latest Practicable Date.
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The biographical details of the Directors proposed to be re-elected at the AGM are set out as 

follows:

EXECUTIVE DIRECTOR

Mr. Zuo Weiqi, aged 52, joined the Group on 3 August 2011, is an Executive Director and 

the Chief Executive Officer. Mr. Zuo is currently a member of the Nomination Committee. Mr. 

Zuo has years of experiences in property management, private equity investment and industrial 

investment. Mr. Zuo is currently an executive director and general manager of China High-tech 

Investment Management Co. Ltd. Mr. Zuo has obtained a Master of Business Administration degree 

from China Academy of Social Sciences, PRC.

Save as disclosed above, Mr. Zuo does not have any relationship with any other Directors, 

senior management, substantial shareholders or controlling shareholders of the Company.

Mr. Zuo has entered into a service agreement with the Company for an initial term of three 

years commencing on 31 July 2015. This service agreement continues thereafter until termination 

by not less than 30 days’ notice in writing served by either party on the other or in accordance 

with other terms of such service agreement. For the year ended 31 December 2017, according to 

this service agreement, Mr. Zuo has received emoluments in the aggregate sum of HK$936,000 

(including salary, commission, housing, reimbursement, allowances and discretionary bonus) which 

were determined having regard to his duties and responsibilities with the Company, the Company’s 

performance, prevailing market conditions and the market emoluments for directors of other listed 

companies.

As at the Latest Practicable Date, Mr. Zuo does not have any interest in the shares of the 

Company within the meaning of Part XV of the SFO.

Save as disclosed above, there are no other matters relating to his re-election that need to 

be brought to the attention of the Shareholders and there is no information which is required to be 

disclosed pursuant to the requirements of rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.
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Mr. Chen Yi-chung, aged 44, joined the Group on 27 July 2012 as deputy general manager 

of the Company prior to his appointment as Executive Director. Mr. Chen has obtained a Master 

of Business Administration degree from The University of Chicago Booth School of Business and 

a Bachelor of Business Administration degree from National Taiwan University, Taiwan. Mr. Chen 

has years of working experiences in reputable international banks, such as Citigroup Asia-Pacific 

and Standard Chartered Bank. Before joining us, Mr. Chen was working in Beijing for the Principal 

Finance team of Standard Chartered Bank.

Save as disclosed above, Mr. Chen does not have any relationship with any other Directors, 

senior management, substantial shareholders or controlling shareholders of the Company.

Mr. Chen has entered into a service agreement with the Company for an initial term of three 

years commencing on 31 July 2015. This service agreement continues thereafter until termination 

by not less than 30 days’ notice in writing served by either party on the other or in accordance 

with other terms of such service agreement. For the year ended 31 December 2017, according to 

this service agreement, Mr. Chen has received emoluments in the aggregate sum of HK$1,462,000 

(including salary, commission, housing, reimbursement, allowances and discretionary bonus) which 

were determined having regard to his duties and responsibilities with the Company, the Company’s 

performance, prevailing market conditions and the market emoluments for directors of other listed 

companies.

As at the Latest Practicable Date, Mr. Chen does not have any interest in the shares of the 

Company within the meaning of Part XV of the SFO.

Save as disclosed above, there are no other matters relating to his re-election that need to 

be brought to the attention of the Shareholders and there is no information which is required to be 

disclosed pursuant to the requirements of rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.
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Mr. Zhang Li, aged 46, joined the Group on 18 April 2018 as Executive Director. He 

has extensive experience in financial and capital markets. He has been involved in investment 

and management activities of the financial markets for over 20 years, with a particular focus on 

securities investment and investment banking. Mr. Zhang currently serves as an executive director, 

the co-chairman of the board of the directors and a member of the executive committee of Up 

Energy Development Group Limited (“Up Energy”), a company listed on the main board of the 

Stock Exchange (stock code: 307). He was an executive director, the co-chairman of the board 

of the directors and a member of the executive committee of Daohe Global Group Limited from 

April to July 2016, a company listed on the main board of the Stock Exchange (stock code: 915). 

Mr. Zhang obtained a bachelor’s degree in sales and marketing from the Northwest University of 

Politics and Law, China in 1998.

Save as disclosed above, Mr. Zhang does not have any relationship with any other Directors, 

senior management, substantial shareholders or controlling shareholders of the Company.

There is a service agreement entered into between the Company and Mr. Zhang for his 

appointment as an Executive Director for a term of one year starting from 18 April 2018. Mr. Zhang 

is subject to retirement and re-election at the next following general meeting of the Company after 

his appointment and thereafter subject to retirement by rotation in accordance with the provisions of 

the Company’s articles of association. Mr. Zhang is entitled to a monthly director fee of HK$50,000 

with annual discretionary bonus. The remuneration payable is determined and fixed by the Board 

with reference to, including but not limited to, his duties, responsibilities, performance, prevailing 

market conditions and remuneration benchmark relevant to other directors of listed companies of 

similar size and industry nature.

As at the Latest Practicable Date, Mr. Zhang does not have any interest in the shares of the 

Company within the meaning of Part XV of the SFO.

Pursuant to the disclosure requirement under rule 13.51(2)(l) of the Listing Rules, prior 

to Mr. Zhang’s appointment with Up Energy on 24 June 2016, Up Energy has been put into a 

winding up petition by a petitioner in the Court of First Instance of the High Court of Hong 

Kong on 29 March 2016 for the outstanding balance of principal, with interest accrued, of the 

matured convertible notes in the principal amount of HK$230,000,000, and on 18 May 2016 

(Bermuda time), further winding up petition has been filed by a petitioner in the Supreme Court 

of Bermuda for the outstanding balance of the matured convertible notes in the principal amount 

of HK$150,000,000. As at the Latest Practicable Date, Up Energy has been placed into the third 

delisting stage under Practice Notice 17 to the Listing Rules by the Listing Department of the Stock 

Exchange.
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Save as disclosed above, there are no other matters relating to his re-election that need to 

be brought to the attention of the Shareholders and there is no information which is required to be 

disclosed pursuant to the requirements of rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

NON-EXECUTIVE DIRECTORS

Mr. Ng Kwok Kei Sammy, aged 53, joined the Group on 29 March 2018, is a NED. 

Mr. Ng has over 20 years of experience in the fields of accounting and auditing as well as 

business and financial advisory. He worked as an auditor in Ernst & Young from 1989 to 1992; 

an assistant director in the accounting department of Capital Asia Limited (currently known as 

Goldin Properties Holdings Limited, a company previously listed on the main board of the Stock 

Exchange (stock code: 283)) from 1993 to 1996; the group financial controller in Fortune Oil 

Holdings PLC from 2001 to 2008; the chief financial officer of the mining division of Mongolia 

Investment Group Limited (currently known as Peace Map Holding Limited, a company listed on 

the main board of the Stock Exchange (stock code: 402)) from 2010 to 2013; and an independent 

non-executive director of Share Economy Group Limited (currently known as Huiyin Holdings 

Group Limited, a company listed on main board of the Stock Exchange (stock code: 1178)) from 

June to December 2017. Mr. Ng is currently an executive director of Kolux Development Limited 

since its incorporation in 1992, and an independent non-executive director of BCI Group Holdings 

Limited (a company listed on the Growth Enterprise Market of the Stock Exchange (stock code: 

8412)) since March 2017. Mr. Ng has obtained an honours diploma in accountancy from Lingnan 

College (currently known as Lingnan University) in Hong Kong in 1988 and a master of business 

administration degree from The University of Hong Kong in 2007. He has been a fellow of Hong 

Kong Institute of Certified Public Accountant since 2000, a fellow of Association of Chartered 

Certified Accountants since 1996, an associate of The Institute of Chartered Accountants in England 

and Wales since 2005 and an associate member of The Hong Kong Institute of Chartered Secretaries 

since 2016.

Mr. Ng does not have any relationship with any other Directors, senior management, 

substantial shareholders or controlling shareholders of the Company.

Mr. Ng was appointed by the Company for a term of one year commencing on 29 March 

2018. Mr. Ng is entitled to a director’s fee of HK$10,000 per month in accordance with his 

appointment letter which is determined having regard to his duties and responsibilities with the 

Company, prevailing market conditions.

As at the Latest Practicable Date, Mr. Ng does not have any interest in the shares of the 

Company within the meaning of Part XV of the SFO.
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Save as disclosed above, there are no other matters relating to his re-election that need to 

be brought to the attention of the Shareholders and there is no information which is required to be 

disclosed pursuant to the requirements of rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Mr. Wong Wa Tak Barry, aged 55, joined the Group on 29 March 2018, is a NED. 

Mr. Wong had served as an executive director of Stone Master Corporation Berhad (a company 

listed on the main market of Bursa Malaysia Securities Berhad (stock code: 7143)) and an executive 

director of Sino Prosper State Gold Resources Holdings Limited (currently known as Sino Prosper 

(Group) Holdings Limited, a company listed on the main board of the Stock Exchange (stock code: 

766)). Mr. Wong is currently a non-executive director of Jiangsu Nandasoft Technology Company 

Limited since 2015 (a company listed on the Growth Enterprise Market of the Stock Exchange 

(stock code: 8045)) and an executive director of Master Hill Development Ltd. since 2003. Mr. 

Wong has obtained a diploma in maritime science from Hong Kong Polytechnic (currently known 

as The Hong Kong Polytechnic University) in 1986 and a master degree of science in corporate 

governance and directorship from Hong Kong Baptist University in 2009. Mr. Wong is a fellow 

member of The Hong Kong Institute of Directors.

Mr. Wong does not have any relationship with any other Directors, senior management, 

substantial shareholders or controlling shareholders of the Company.

Mr. Wong was appointed by the Company for a term of one year commencing on 29 March 

2018. Mr. Wong is entitled to a director’s fee of HK$10,000 per month in accordance with his 

appointment letter which is determined having regard to his duties and responsibilities with the 

Company, prevailing market conditions.

As at the Latest Practicable Date, Mr. Wong does not have any interest in the shares of the 

Company within the meaning of Part XV of the SFO.

Save as disclosed above, there are no other matters relating to his re-election that need to 

be brought to the attention of the Shareholders and there is no information which is required to be 

disclosed pursuant to the requirements of rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.
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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong 

Limited take no responsibility for the contents of this notice, make no representation as to its 

accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever 

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

CHINA BILLION RESOURCES LIMITED
中富資源有限公司

(incorporated in the Cayman Islands with limited liability)

(Stock code: 274)

NOTICE IS HEREBY GIVEN that annual general meeting of China Billion Resources 

Limited (“Company”) will be held at Plaza 1-2, Lower Lobby, Novotel Century Hong Kong, 238 

Jaffe Road, Wanchai, Hong Kong on 25 May 2018 at 3:00 p.m. for the purposes of consideration 

and, if thought fit, passing the following ordinary resolutions of the Company:

1. To receive and consider the Company’s audited consolidated financial statements 

and the reports of the directors and auditor of the Company for the year ended 31 

December 2017.

2. To re-elect directors of the Company and to authorise the board of directors of the 

Company to fix their remuneration.

(a) To re-elect Mr. Zuo Weiqi as an executive director of the Company;

(b) To re-elect Mr. Chen Yi-chung as an executive director of the Company;

(c) To re-elect Mr. Zhang Li as an executive director of the Company;

(d) To re-elect Mr. Ng Kwok Kei Sammy as a non-executive director of the 

Company;

(e) To re-elect Mr. Wong Wa Tak Barry as a non-executive director of the 

Company; and

(f) To authorize the board of directors of the Company to fix the remuneration of 

the directors of the Company.
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3. To re-appoint auditor of the Company and to authorise the board of directors of the 

Company to fix its remuneration.

4. “THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company 

during the Relevant Period (as hereinafter defined) of all the powers of the 

Company to allot, issue or otherwise deal with additional shares in the capital 

of the Company or securities convertible into shares, or options, warrants 

or similar rights to subscribe for shares or such convertible securities of the 

Company and to make or grant offers, agreements and/or options (including 

bonds, warrants and debentures convertible into shares of the Company) 

which may require the exercise of such powers be and is hereby generally and 

unconditionally approved;

(b) the approval in paragraph (a) above shall be in addition to any other 

authorization given to the directors of the Company and shall authorise the 

directors of the Company during the Relevant Period to make or grant offers, 

agreements and/or options which may require the exercise of such power after 

the end of the Relevant Period;

(c) the aggregate number of shares allotted or agreed conditionally or 

unconditionally to be allotted (whether pursuant to options or otherwise) by 

the directors of the Company during the Relevant Period pursuant to paragraph 

(a) above, otherwise than pursuant to (i) a Rights Issue (as hereinafter defined) 

or (ii) the grant or exercise of any option under the share option scheme of the 

Company or any other share option scheme or similar arrangements for the time 

being adopted for the grant or issue to the directors, officers and/or employees 

of the Company and/or any of its subsidiaries of shares or rights to acquire 

shares of the Company; or (iii) any scrip dividend or similar arrangements 

providing for the allotment of shares in lieu of the whole or part of a dividend 

on shares of the Company in accordance with the articles of association of the 

Company in force from time to time; or (iv) any issue of shares in the Company 

upon the exercise of rights of subscription or conversion under the terms of any 

existing convertible notes issued by the Company or any existing securities of 

the Company which carry rights to subscribe for or are convertible into shares 

of the Company, shall not exceed the aggregate of 20% of the total number of 

shares of the Company in issue as at the date of passing this resolution and the 

approval shall be limited accordingly;
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(d) for the purpose of this resolution:–

“Relevant Period” means the period from the passing of this resolution until 

whichever is the earliest of:–

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting 

of the Company is required to be held under the applicable laws or the 

articles of association of the Company; and

(iii) the revocation or variation of the authority given under this resolution 

by an ordinary resolution of the shareholders of the Company in general 

meeting; and

“Rights Issue” means an offer of shares in the capital of the Company, or 

offer or issue of warrants, options or other securities giving rights to subscribe 

for shares open for a period fixed by the directors of the Company to holders 

of shares in the capital of the Company whose names appear on the register 

of shareholders on a fixed record date in proportion to their holdings of 

shares (subject to such exclusion or other arrangements as the directors of 

the Company may deem necessary or expedient in relation to fractional 

entitlements or, having regard to any restrictions or obligations under the laws 

of, or the requirements of, or the expense or delay which may be involved in 

determining the exercise or extent of any restrictions or obligations under the 

laws of, or the requirements of, any jurisdiction applicable to the Company, any 

recognised regulatory body or any stock exchange applicable to the Company).”

5. “THAT:

(a) subject to paragraph (b) below, the exercise by the directors of the Company 

during the Relevant Period (as hereinafter defined) of all the powers of the 

Company to buy back shares of the Company on The Stock Exchange of Hong 

Kong Limited (“Stock Exchange”) or on any other stock exchange on which 

the shares of the Company may be listed and recognised for this purpose by the 

Securities and Futures Commission and the Stock Exchange under the Hong 

Kong Code on Share Buy-backs and, subject to and in accordance with all 

applicable laws and the Rules Governing the Listing of Securities on the Stock 

Exchange (“Listing Rules”), be and is hereby generally and unconditionally 

approved;
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(b) the aggregate number of the shares of the Company, which may be bought back 

pursuant to the approval in paragraph (a) above shall not exceed 10% of the 

total number of shares of the Company in issue at the date of passing of this 

resolution, and the said approval shall be limited accordingly;

(c) subject to the passing of each of the paragraphs (a) and (b) of this resolution, 

any prior approvals of the kind referred to in paragraphs (a) and (b) of this 

resolution which had been granted to the directors of the Company and which 

are still in effect be and are hereby revoked; and

(d) for the purpose of this resolution:–

“Relevant Period” means the period from the passing of this resolution until 

whichever is the earliest of:–

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting 

of the Company is required to be held under the applicable laws or the 

articles of association of the Company; and

(iii) the revocation or variation of the authority given under this resolution 

by ordinary resolution of the shareholders of the Company in general 

meeting.”

6. “THAT conditional upon the resolutions numbered 4 and 5 set out in the notice 

convening this meeting being passed, the general mandate granted to the directors 

of the Company to exercise the powers of the Company to allot, issue and otherwise 

deal with additional shares of the Company and to make or grant offers, agreements 

and options which might require the exercise of such powers pursuant to the ordinary 

resolution numbered 4 set out in the notice convening this meeting be and is hereby 

extended by the addition to the aggregate number of shares of the Company which 

may be allotted and issued by the directors of the Company pursuant to such general 

mandate an amount representing the aggregate number of the shares bought back by 

the Company under the authority granted pursuant to ordinary resolution numbered 

5 set out in the notice convening this meeting, provided that such amount shall not 

exceed 10% of the total number of shares of the Company in issue at the date of 

passing of the resolution.”

By Order of the Board of Directors 

China Billion Resources Limited 

Long Xiaobo

Chairman of the Board

Hong Kong, 24 April 2018
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Notes:–

(1) A shareholder of the Company (“Shareholder”) entitled to attend and vote at the meeting convened by the above 

notice is entitled to appoint one or more proxy to attend and, subject to the provisions of the articles of association 

of the Company, to vote in his stead. A proxy need not be a member of the Company. In order to be valid, the form 

of proxy must be duly completed and signed in accordance with the instructions printed thereon and together with 

a power of attorney or other authority (if any), under which it is signed or a notarially certified copy of that power 

or authority must be deposited at the Company’s Hong Kong branch share registrar and transfer office, Tricor 

Tengis Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the 

appointed time for the holding the meeting (i.e. at 3:00 p.m. on 23 May 2018) or any adjournment thereof.

(2) In the case of joint holders of a share, any one of such joint holders may vote, either in person or by proxy, in 

respect of such share as if he/she were solely entitled thereto; but if more than one of such joint holders are present 

at the above meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to 

the exclusion of the votes of the other joint holders. For this purpose, seniority shall be determined by the order in 

which the names stand in the register of members of the Company in respect of the joint holding.

(3) Delivery of an instrument appointing a proxy should not preclude a member from attending and voting in person at 

the meeting or any adjournment thereof and, in such event, the instrument appointing a proxy shall be deemed to be 

revoked.

(4) The register of members of the Company will be closed for a period commencing from 21 May 2018 to 25 

May 2018, both dates inclusive, during which period no transfer of shares will be effected. In order to qualify 

for attending the meeting, all transfers accompanied by the relevant share certificates must be lodged with the 

Company’s Hong Kong branch share registrar and transfer office, Tricor Tengis Limited at Level 22, Hopewell 

Centre, 183 Queen’s Road East, Hong Kong not later than 4:30 p.m. on 18 May 2018.

(5) With regard to the resolutions 4 to 6 of the above notice, the directors of the Company wish to state that they have 

no immediate plan to issue any new shares or repurchase any existing shares of the Company.

(6) Each of the above resolutions will be put to vote by way of a poll at the annual general meeting of the Company.

As at the date of this notice, the board of directors of the Company comprises five executive 

directors, namely Mr. Long Xiaobo, Mr. Zuo Weiqi, Mr. Chen Yi-chung, Mr. Xiao Jie and Mr. 

Zhang Li, two non-executive directors, namely Mr. Ng Kwok Kei Sammy and Mr. Wong Wa Tak 

Barry, and three independent non-executive directors, namely Mr. Cai Jianhua, Mr. Liu Feng and 

Ms. Liu Shuang.
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