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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 announcement, 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 
announcement.

This announcement is for information purposes only and does not constitute an invitation or 
offer to acquire, purchase or subscribe for any securities of the Company.

CHINA ENVIRONMENTAL RESOURCES GROUP LIMITED
中國環境資源集團有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 1130)

PROPOSED OPEN OFFER OF 471,427,254 OFFER SHARES AT 
THE SUBSCRIPTION PRICE OF HK$0.29 EACH

ON THE BASIS OF ONE OFFER SHARE FOR
EVERY TWO EXISTING SHARES HELD ON THE RECORD DATE

Underwriter of the Open Offer and financial adviser to the Company

PROPOSED OPEN OFFER

The Board proposes to raise approximately HK136.71 million, before expenses, by issuing 
471,427,254 Offer Shares at the Subscription Price of HK$0.29 per Offer Share.

The Open Offer is only available to the Qualifying Shareholders on the basis of one (1) 
Offer Share for every two (2) existing Shares in issue and held on the Record Date and 
payable in full on acceptance.

Qualifying Shareholders are not entitled to apply for any Offer Shares in excess of 
their respective entitlements and any such Offer Shares not taken up by the Qualifying 
Shareholders under the Open Offer will be underwritten by the Underwriter.
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Assuming no further issue of new Shares or repurchase of Shares on or before the Record 
Date, the 471,427,254 Offer Shares proposed to be allotted and issued, represent 50% of 
the Company’s issued share capital as at the date of this announcement and approximately 
33.33% of the Company’s issued share capital as enlarged by the allotment and issue of the 
471,427,254 Offer Shares immediately after the completion of the Open Offer.

The net proceeds to be raised by the Company from the Open Offer will be approximately 
HK$131.88 million. The Group intends to apply the net proceeds from the Open Offer 
as to (i) approximately HK$60 million for the repayment of a promissory note; (ii) 
approximately HK$62 million for the expansion of existing money lending business, 
setting up new business and funding future investment opportunities; and (iii) the 
remaining balance as general working capital.

The Record Date is Tuesday, 11 August 2015. The last day of dealings in the Shares on 
cum-entitlement basis is Tuesday, 4 August 2015. The Shares will be dealt in on ex-
entitlement basis from Wednesday, 5 August 2015. To qualify for the Open Offer, a 
Shareholder must be registered as a member of the Company at the close of business on the 
Record Date, and be a Qualifying Shareholder.

Since the Open Offer will not increase the issued share capital or the market capitalization 
of the Company by more than 50% within the twelve-month period immediately preceding 
this announcement and the Open Offer is offered to the Qualifying Shareholders in 
proportion to their existing shareholdings in the Company and the Open Offer is fully 
underwritten by the Underwriter who is not a director, chief executive or substantial 
shareholder of the Company (or an associate of any of them), the Open Offer is not subject 
to Shareholders’ approval under the Listing Rules.

The Prospectus Documents setting out details of the Open Offer will be despatched to 
the Qualifying Shareholders on the Posting Date. Subject to the advice of the Company’s 
legal advisers in the relevant jurisdictions and to the extent reasonably practicable, the 
Prospectus will be despatched to the Non-Qualifying Shareholders for information only 
and no Application Form will be sent to them.

WARNING OF THE RISKS OF DEALING IN SHARES

The Open Offer is conditional upon, inter alia, the fulfillment of the conditions set out 
under the paragraph headed “Conditions of the Open Offer” in this announcement. 
Therefore, the Open Offer may or may not proceed. Any dealings in the Shares from 
the date of this announcement up to the date on which all such conditions are fulfilled 
will accordingly bear the risk that the Open Offer may not become unconditional or 
may not proceed. Any Shareholders or other persons contemplating dealings in the 
Shares are recommended to consult their own professional advisers. Shareholders and 
potential investors of the Company should therefore exercise extreme caution when 
dealing in the Shares.
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PROPOSED OPEN OFFER

On 17 July 2015, (after trading hours), the Company and the Underwriter entered into the 
Underwriting Agreement in respect of the proposed Open Offer.

The terms of the Open Offer are set out below:

Issue Statistics

Basis of the Open Offer : One (1) Offer Share for every Two (2) existing 
Shares held on the Record Date

Number of Shares in issue as at 
the date of this announcement

: 942,854,508

Number of Offer Shares : 471,427,254 Offer Shares (Note)

Subscription Price : HK$0.29 per Offer Share with nominal value of 
HK$0.02 each

Underwriter : Get Nice Securities Limited

Enlarged issued share capital of 
the Company upon completion 
of the Open Offer

: 1,414,281,762 Shares

Funds to be raised before expenses : Approximately HK$136.71 million

Note:

As at the date of this announcement, the Company has no outstanding convertible securities, options or 

warrants in issue which confer any right to subscribe for, convert or exchange into Shares as at the date of this 

announcement.

Assuming no further issue of new Shares or repurchase of Shares on or before the Record Date, the 471,427,254 

Offer Shares proposed to be allotted and issued, represent 50.00% of the Company’s issued share capital as at the 

date of this announcement and approximately 33.33% of the Company’s issued share capital as enlarged by the 

allotment and issue of the 471,427,254 Offer Shares immediately after completion of the Open Offer.

The Open Offer is not subject to any Shareholders’ approval and the Offer Shares are not issued 
under the general mandate granted to the Directors.

Basis of Assured Allotment

The basis of the assured allotment shall be one (1) Offer Share for every two (2) existing 
Shares held by the Qualifying Shareholders on the Record Date at the Subscription Price. 
Application for all or any part of a Qualifying Shareholder’s assured allotment should be made 
by completing the Application Form and lodging the same with a remittance for the Offer 
Shares being applied for.
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Status of the Offer Shares

The Offer Shares, when allotted, issued and fully paid, shall rank pari passu in all respects 
with the then existing Shares in issue on the date of allotment of the Offer Shares, including 
the right to receive all dividends and distributions which may be declared, made or paid on or 
after such date.

Share Certificates and Refund Cheques for the Offer Shares

Subject to the fulfillment of the conditions precedent as set out in the section headed 
“Conditions of the Open Offer” in this announcement, share certificates for all fully-paid 
Offer Shares are expected to be posted on or before Friday, 4 September 2015 by ordinary 
mail to the Qualifying Shareholders who have validly accepted and applied for (where 
appropriate), and paid for the Offer Shares by 4:00 p.m. on Wednesday, 26 August 2015 at 
their own risk. If the Open Offer is terminated, refund cheques will be despatched on or before 
Friday, 4 September 2015 by ordinary post at the respective Shareholders’ own risk.

Qualifying Shareholders

The Company will send the Prospectus Documents to the Qualifying Shareholders only and 
the Company will send the Prospectus to the Non-Qualifying Shareholders for information 
only.

To qualify for the Open Offer, a Shareholder must:

1. be registered as a member of the Company at the close of business on the Record Date; 
and

2. be a Qualifying Shareholder.

The last day of dealings in the Shares on the Stock Exchange on a cum-entitlement basis will 
be Tuesday, 4 August 2015. The Shares will be dealt in on an ex-entitlement basis on the 
Stock Exchange from Wednesday, 5 August 2015.

In order to be registered as members of the Company at the close of business on the Record 
Date, owners of Shares must lodge any transfer of Shares (together with the relevant share 
certificates) with the Company’s Hong Kong branch share registrar and transfer office, Union 
Registrars Limited at A18/F., Asia Orient Tower, Town Place, 33 Lockhart Road, Wanchai, 
Hong Kong for registration no later than 4:30 p.m. on Thursday, 6 August 2015.

The invitation to apply for the Offer Shares will not be transferable.

Closure of Register of Members

The register of members of the Company will be closed from Friday, 7 August 2015 to 
Tuesday, 11 August 2015, both dates inclusive, for the purpose of ascertaining entitlements to 
the Open Offer. No transfer of Shares will be registered during this period.
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Overseas Shareholders and Non-Qualifying Shareholders

If at the close of business on the Record Date, a Shareholder’s address on the Company’s 
register of members is in a place outside of Hong Kong, that Shareholder may not be eligible 
to take part in the Open Offer. The Prospectus Documents will not be registered or filed under 
the applicable securities or equivalent legislation of any jurisdiction other than in Hong Kong.

In compliance with Rule 13.36(2)(a) of the Listing Rules, the Directors will make enquiries 
as to whether the issue of Offer Shares to the Overseas Shareholder(s) may contravene the 
applicable securities legislation of the relevant overseas places or the requirements of the 
relevant regulatory body or stock exchange.

If, after making such enquiries, the Directors are of the opinion that it would be necessary or 
expedient, on account either of the legal restrictions under the laws of the relevant place or 
any requirement of the relevant regulatory body or stock exchange in that place, not to offer 
the Offer Shares to such Overseas Shareholder(s), the Open Offer will not be extended to such 
Overseas Shareholders. The results of enquiries and the basis of any exclusion of the Overseas 
Shareholders will be included in the Prospectus. If they are excluded, the Company will send 
copies of the Prospectus to the Non-Qualifying Shareholders for their information only, but 
the Company will not send any Application Forms to the Non-Qualifying Shareholders.

The Offer Shares to which the Non-Qualifying Shareholders would have been entitled will be 
underwritten and taken up by the Underwriter.

Beneficial owners with their Shares held by a nominee (or which are held in CCASS) should 
note that the Board will regard such nominee (including HKSCC) as a single Shareholder 
according to the register of members of the Company. Beneficial owners with their Shares 
held by a nominee (or which are held in CCASS) are advised to consider whether they would 
like to arrange registration of their Shares in their own names prior to the relevant book 
closure period. Beneficial owners whose Shares are held by a nominee (or which are held in 
CCASS) and who would like to have their names registered on the register of members of the 
Company, must lodge all necessary documents with the Registrar by 4:30 p.m. on Thursday, 
6 August 2015. Beneficial owners should consult their professional advisers if they are in any 
doubt as to whether they should register their shareholding in their own names.

Those Qualifying Shareholders who do not take up the Offer Shares in full to which they 
are entitled and the Non-Qualifying Shareholders should note that their shareholdings in 
the Company will be diluted upon completion of the Open Offer.

No application for excess Offer Shares and fractions of the Offer Shares

No application for excess Offer Shares will be available to any Qualifying Shareholders 
to apply for any Offer Share in excess of their respective assured entitlements since each 
Qualifying Shareholder will be given equal and fair opportunities to participate in the 
Company’s future development by subscribing for his/her/its assured entitlements under the 
Open Offer and if an application for excess Offer Shares is arranged, the Company would be 
required to put in additional efforts and costs to administer the excess application procedures, 
which is not cost-effective.
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In order to alleviate the difficulties arising from the existence of odd lots of Shares arising 
from the Open Offer, the Company has appointed Get Nice Securities Limited to provide 
matching services for the sale and purchase of odd lots of Shares on a best effort basis 
during the period between Monday, 7 September 2015 to Friday, 25 September 2015 (both 
days inclusive). Shareholders who wish to take advantage of this facility should contact Mr. 
Larry Ng of Get Nice Securities Limited at 10th Floor, Cosco Tower, 183 Queen’s Road 
Central, Hong Kong at telephone number (852) 2970 8000 during office hours of such period. 
Shareholders should note that successful matching of the sale and purchase of odd lots of the 
Shares is not guaranteed. Shareholders who are in doubt about this facility are recommended 
to consult their professional adviser.

Fractional entitlements to the Offer Shares will not be issued to the Qualifying Shareholders 
but will be aggregated, underwritten and taken up by the Underwriter. The Company will not 
allot any fractions of the Offer Shares.

Any Shortfall Underwritten Shares, any Offer Shares created by aggregation of fractional 
Offer Shares and any Offer Shares which the Non-Qualifying Shareholders would otherwise 
have been entitled (if any) will be underwritten and taken up by the Underwriter.

Subscription price

The Subscription Price for the Offer Shares is HK$0.29 per Offer Share, payable in full upon 
acceptance of the relevant assured allotment under the Open Offer. The Subscription Price 
represents:

(a) a discount of approximately 41.41% to the closing price of HK$0.495 per Share as 
quoted on the Stock Exchange on the Last Trading Day;

(b) a discount of approximately 43.03% to the average closing price of approximately 
HK$0.509 per Share for the five consecutive trading days ended on the Last Trading 
Day; and

(c) a discount of approximately 32.08% to the theoretical ex-entitlement price of 
approximately HK$0.427 per Share based on the closing price of HK$0.495 per Share as 
quoted on the Stock Exchange on the Last Trading Day.

Based on the Subscription Price of HK$0.29 and assuming no change in the Shareholding 
structure of the Company from the date of this announcement to immediately after completion 
of the Open Offer, the gross proceeds to be raised by the Company from the Open Offer will 
amount to approximately HK$136.71 million (before expenses). The net proceeds to be raised 
by the Company from the Open Offer will amount to approximately HK$131.88 million (after 
expenses). The net price raised per Offer Share is estimated at approximately HK$0.28.
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The Subscription Price was determined after arm’s length negotiation between the Company 
and the Underwriter with reference to the prevailing market price of the Shares and financial 
position of the Group and the absence of excess application arrangement to the Qualifying 
Shareholders. The Directors consider that under the Open Offer, each Qualifying Shareholder is 
entitled to subscribe for the Offer Shares at the same price in proportion to his/her/its existing 
shareholding in the Company and that the discount of the Subscription Price will lower the 
further investment cost of the Qualifying Shareholders and encourages them to participate 
in the Open Offer. The Directors consider that the terms of the Open Offer, including the 
Subscription Price, are fair and reasonable and in the interests of the Company and the 
Shareholders as a whole.

Application for listing

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, 
and permission to deal in, the Offer Shares. Dealings in the Offer Shares will be subject to the 
payment of stamp duty, Stock Exchange trading fee and any other applicable fees and charges 
in Hong Kong.

Subject to the granting of listing of, and permission to deal in, the Offer Shares on the Stock 
Exchange, the Offer Shares will be accepted as eligible securities by HKSCC for deposit, 
clearance and settlement in CCASS with effect from the commencement date of dealings 
in the Offer Shares on the Stock Exchange or such other date as determined by HKSCC. 
Settlement of transactions between participants of the Stock Exchange on any trading day is 
required to take place in CCASS on the second trading day thereafter. All activities under 
CCASS are subject to the General Rules of CCASS and CCASS Operational Procedures in 
effect from time to time.

CONDITIONS OF THE OPEN OFFER

The Open Offer is subject to the Underwriting Agreement having become unconditional and 
not being terminated in accordance with its terms. In addition, the Open Offer is conditional 
upon the following conditions being fulfilled:

(a) the Listing Committee of the Stock Exchange granting or agreeing to grant in principle 
(subject to allotment of Offer Shares) and not having withdrawn or revoked the listing of 
and permission to deal in all the Offer Shares (in their fully-paid form);

(b) the filing and registration of all documents relating to the Open Offer, which are required 
to be filed or registered with the Registrar of Companies in Hong Kong in accordance 
with the Companies (Winding Up and Miscellaneous Provisions) Ordinance;

(c) the posting of the Prospectus Documents to the Qualifying Shareholders;

(d) compliance with and performance of all the undertakings and obligations of the 
Company and the Underwriters under the terms of the Underwriting Agreement.
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In the event that any of the conditions has not been satisfied and/or waived (where applicable) 
in whole or in part by the Underwriter pursuant to the terms of the Underwriting Agreement 
and being no later than the Latest Time for Acceptance (or such other time and/or date as 
the Company and the Underwriter may determine in writing), the Underwriting Agreement 
shall determine (save in respect of any rights and obligations which may accrue under the 
Underwriting Agreement) and no party thereto shall have any claim against the other parties 
save for any antecedent breach of the Underwriting Agreement.

If the Underwriting Agreement is terminated, the Open Offer will not proceed.

THE UNDERWRITING AGREEMENT

Date : 17 July 2015

Underwriter : Get Nice Secur i t ies Limited,  to the bes t  of the 
Directors’ knowledge, information and belief having 
made all reasonable enquires, the Underwriter and its 
ultimate beneficial owners are third parties independent 
of and not connected with the Company and i ts 
connected persons

Total number of Offer Shares 
being underwritten by the 
Underwriter

: The Underwriter has conditionally agreed pursuant to 
the Underwriting Agreement to underwrite the Offer 
Shares not subscribed by the Qualifying Shareholders, 
any Offer Shares created by aggregation of fractional 
Offer Shares and any Offer Shares which the Non-
Qualifying Shareholders would otherwise have been 
entitled (if any) on a fully underwritten basis, being 
471,427,254 Offer Shares, subject to the terms and 
conditions of the Underwriting Agreement

Commission : 2% of  the  aggrega te  Subscr ip t ion Pr ice  o f  the 
Underwritten Shares as determined on the Record Date

The commission rate was determined after arm’s length negotiation between the Company and 
the Underwriter by reference to the existing financial position of the Company, the size of the 
Open Offer, and the current and expected market conditions. The Board considers the terms of 
the Underwriting Agreement including the commission rate are fair and reasonable and in the 
interests of the Company and the Shareholders as a whole.

The Open Offer will be fully underwritten by the Underwriter. Upon completion of the 
Open Offer in accordance with the terms of the Underwriting Agreement, the public float 
requirement under the Listing Rules will be complied with.
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TERMINATION OF THE UNDERWRITING AGREEMENT

Notwithstanding anything contained in the Underwriting Agreement, the Underwriter may 
terminate the arrangement set out in the Underwriting Agreement by notice in writing to the 
Company at any time prior to the Latest Time for Termination (i.e. 4:00 p.m. on Friday, 28 
August 2015 pursuant to the expected timetable), if it becomes aware of the fact that there 
shall develop, occur, exist or come into effect:

(1) any new law or regulation or any change in existing laws or regulations in Hong Kong or 
in which the Company conducts or carries on business; or

(2) any significant change (whether or not permanent) in local, national or international 
economic, financial, political or military conditions; or

(3) any significant change (whether or not permanent) in local, national or international 
securities market conditions (any moratorium, suspension or material restriction on 
trading in shares or securities generally on the Stock Exchange due to exceptional 
financial circumstances or otherwise) or exchange controls; or

(4) any material adverse change in relation to the business or the financial or trading 
position or prospects of the Company or any members of the Group which in the sole and 
absolute opinion of the Underwriter will adversely affect the prospects of the Company 
or the Open Offer; or

(5) any event of force majeure including, without limiting the generality thereof, any act 
of God, war, riot, public disorder, civil commotion, fire, flood, explosion, epidemic, 
terrorism, strike or lock-out,

and in the reasonable opinion of the Underwriter, such change has or would have a direct, 
material and adverse effect on the business, financial or trading position or prospects of the 
Company as a whole.

If, at any time prior to the Latest Time for Termination, the Company commits any breach of 
or omits to observe any of the obligations or undertakings expressed to be assumed by it under 
the Underwriting Agreement which breach or omission will have a material and adverse effect 
of its business, financial or trading position, the Underwriter shall be entitled (but not bound) 
by notice in writing to the Company to elect to treat such matter or event as releasing and 
discharging the Underwriter from its obligations under the Underwriting Agreement.

Upon giving of notice of termination pursuant to the Underwriting Agreement, all obligations 
of the Underwriter under the Underwriting Agreement shall cease and determine and save as 
provided on the Underwriting Agreement, the obligations of the parties to the Underwriting 
Agreement shall terminate forthwith provided that the Company shall remain liable to pay to 
the Underwriter such fees and expenses (but not the underwriting commission) referred to in 
the Underwriting Agreement. If the Underwriter exercises such right, the Open Offer will not 
proceed.
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EXPECTED TIMETABLE

The expected timetable for the Open Offer set out below is indicative only and it has been 
prepared on the assumption that all the conditions as set out under the paragraph headed 
“Conditions of the Open Offer” in this announcement will be fulfilled. The expected timetable 
for the Open Offer is set out below:

2015
(Hong Kong time)

Last day of dealing in Shares on cum-entitlement
 basis of the Open Offer  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 4 August

Ex-date (the first day of dealings in Shares on
 ex-entitlement basis of the Open Offer) . . . . . . . . . . . . . . . . . . . . . . . . Wednesday, 5 August

Latest time for lodging transfers of shares in
 order to qualify for the Open Offer  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:30 p.m. on

Thursday, 6 August

Register of members closes (both days inclusive)  . . . . . . . . . . . . . . . . . . . .Friday, 7 August to
Tuesday, 11 August

Record Date  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 11 August

Register of members of the Company re-opens  . . . . . . . . . . . . . . . . . . . Wednesday, 12 August

Despatch of the Prospectus Documents . . . . . . . . . . . . . . . . . . . . . . . . . Wednesday, 12 August

Latest time for Acceptance and payment for the Offer Shares . . . . . . . . . . . . . . . . 4:00 p.m. on
Wednesday, 26 August

Latest time for Termination of the Underwriting
 Agreement by the Underwriter and
 the Open Offer becomes unconditional  . . . . . . . . . . . . . . . . 4:00 p.m. on Friday, 28 August

Announcement of the results of the Open Offer. . . . . . . . . . . . . . . . . Wednesday, 2 September

Despatch of refund cheques if the Open Offer is terminated  . . . . . . . . . . . Friday, 4 September

Despatch of share certificates for Offer Shares  . . . . . . . . . . . . . . . . . . . . . Friday, 4 September

Expected first day of dealing in Offer Shares on
 the Stock Exchange . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .Monday, 7 September

Designated broker starts to stand in the market
 to provide matching services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .Monday, 7 September

Last day for the designated broker to stand in
 the market to provide matching services  . . . . . . . . . . . . . . . . . . . . . . . Friday, 25 September
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EFFECT OF BAD WEATHER ON THE LATEST TIME FOR ACCEPTANCE

The Latest Time for Acceptance will be postponed if there is:

• a tropical cyclone warning signal number 8 or above, or

• a “black”rainstorm warning

i. in force in Hong Kong at any time before 12:00 noon and no longer in force after 12:00 
noon, the Latest Time for Acceptance of Offer Shares will be postponed to 5:00 p.m. on 
the same Business Day; or

ii. in force in Hong Kong at any time between 12:00 noon and 4:00 p.m., the Latest Time 
for Acceptance of Offer Shares will be postponed to 4:00 p.m. on the next Business Day 
which does not have either of those warnings in force in Hong Kong at any time between 
9:00 a.m. and 4:00 p.m..

If the Latest Time for Acceptance of Office Shares does not take place on Wednesday, 26 
August 2015, the dates mentioned in the above section headed “Expected Timetable” in this 
announcement may be affected. An announcement will be made by the Company in such 
event.

WARNING OF THE RISKS OF DEALING IN SHARES

The Open Offer is conditional upon, inter alia, the fulfillment of the conditions as set 
out under the paragraph headed “Conditions of the Open Offer” in this announcement. 
Therefore, the Open Offer may or may not proceed. Any dealings in the Shares from the 
date of this announcement up to the date on which all such conditions are fulfilled will 
accordingly bear the risk that the Open Offer may not become unconditional or may 
not proceed. Any Shareholders or other persons contemplating dealings in the Shares 
are recommended to consult their own professional advisers. Shareholders and potential 
investors of the Company should therefore exercise extreme caution when dealing in the 
Shares.
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SHAREHOLDING STRUCTURE OF THE COMPANY

Set out below is the shareholding structure of the Company assuming that there is no 
change in the shareholding structure of the Company from the date of this announcement to 
immediately after completion of the Open Offer:

As at the date of 
this announcement

Immediately after 
completion of 

the Open Offer 
(assuming all Offer Shares 

are taken up by the 
Qualifying Shareholders)

Immediately after 
completion of 

the Open Offer 
(assuming none of 

the Offer Shares are 
taken up by the 

Qualifying Shareholders)
Number

of Shares
%

(approx.)
Number

of Shares
%

(approx.)
Number

of Shares
%

(approx.)

Name of Shareholders

Mr. Yeung Chi Hang 
(“Mr. Yeung”) (Note 1) 125,000,000 13.26 187,500,000 13.26 125,000,000 8.84

Mr. Cheng Tun Nei 80,378,816 8.53 120,568,224 8.53 80,378,816 5.68

Mr. Chu Ying Man 70,000,000 7.42 105,000,000 7.42 70,000,000 4.95

Public Shareholders

Other Shareholders 667,475,692 70.79 1,001,213,538 70.79 667,475,692 47.20

The Underwriter and 
Sub-underwriter (Note 2) – – – – 471,427,254 33.33      

Total 942,854,508 100.00 1,414,281,762 100.00 1,414,281,762 100.00      

Notes:

1. Mr. Yeung Chi Hang is an executive Director of the Company.

2. This scenario is for illustration purpose only. As at the date of this announcement, the Underwriter may 

sub-underwrite its underwriting obligations under and subject to the terms of the Underwriting Agreement 

to Sub-underwriters such that each of the Underwriter and the Sub-underwriters (together with their 

respective parties acting in concert as defined in the Takeovers Code) will not subscribe, for their own 

account, for such number of Offer Shares not taken up by the Qualifying Shareholders which will result 

in their shareholding in the Company to exceed 10.00% of the then issued share capital of the Company. 

Each of the Underwriter and the Sub-underwriters (and their respective ultimate beneficial owners) (i) is 

not a party acting in concert with each other; and (ii) is not a party acting in concert with the Company, 

any of the Directors, chief executive and substantial Shareholders of the Company, the Company’s 

subsidiaries, and their respective associates.
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REASONS FOR THE OPEN OFFER AND USE OF PROCEEDS

The Group is principally engaged in the green businesses of research, development and 
application of technologies and solutions, manufacture, sale and trading of products, materials, 
systems and services for green market segments including the environmental markets, 
agricultural markets, organic markets, green medical markets, green technology markets in the 
PRC and overseas, and money lending business.

Based on the Subscription Price of HK$0.29 per Offer Share and assuming no change in the 
Shareholding structure of the Company from the date of this announcement to immediately 
after completion of the Open Offer, the gross proceeds to be raised by the Company from 
the Open Offer will amount to approximately HK$136.71 million (before expenses). The net 
proceeds to be raised by the Company from the Open Offer will amount to approximately 
HK$131.88 million (after expenses). The Group intends to apply the net proceeds from the 
Open Offer as to (i) approximately HK$60 million for the repayment of a promissory note; (ii) 
approximately HK$62 million for the expansion of existing money lending business, setting 
up new business and funding future investment opportunities; and (iii) the remaining balance as 
general working capital.

The Board considers that it is prudent to finance the Group’s long-term growth by long-
term financing, preferably in the form of equity. The Board also believes that the Open Offer 
will enable the Group to strengthen its capital base and to enhance its financial position. The 
Open Offer will give the Qualifying Shareholders the opportunity to maintain their respective 
pro-rata shareholding interests in the Company and to continue to participate in the future 
development of the Group. Accordingly, the Board considers that fund raising through the 
Open Offer is in the interests of the Company and the Shareholders as a whole.

FUND RAISING ACTIVITIES INVOLVING ISSUE OF SECURITIES IN THE PAST 
TWELVE MONTHS

The Company has not conducted any fund raising exercises in the past twelve months 
immediately before the date of this announcement.

LISTING RULES IMPLICATIONS

Since the Open Offer will not increase the issued share capital or the market capitalization of 
the Company by more than 50% within the twelve-month period immediately preceding this 
announcement and the Open Offer is offered to the Qualifying Shareholders in proportion to 
their existing shareholdings in the Company and the Open Offer is fully underwritten by the 
Underwriter who is not a director, chief executive or substantial shareholder of the Company 
(or an associate of any of them), the Open Offer is not subject to Shareholders’ approval under 
the Listing Rules.

GENERAL

The Prospectus Documents setting out details of the Open Offer will be despatched to the 
Qualifying Shareholders on the Posting Date. Subject to the advice of the Company’s legal 
advisers in the relevant jurisdictions and to the extent reasonably practicable, the Prospectus 
will be despatched to the Non-Qualifying Shareholders for information only and no 
Application Form will be sent to them.
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DEFINITIONS

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

“Application Form(s)” the application form(s) to be used by the Qualifying 
Shareholders to apply for the Offer Shares in connection 
with the Open Offer in such form as may be agreed between 
the Company and the Underwriter

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

“Board” the board of Directors

“Business Day” a day (other than a Saturday and Sunday) on which banks 
are generally open for business more than five hours in Hong 
Kong

“CCASS” the Central Clearing and Settlement System established and 
operated by HKSCC

“Company” China Environmental Resources Group Limited (Stock 
Code: 1130), a company incorporated in Cayman Islands 
with limited liability and the Shares of which have a primary 
listing on the main board of the Stock Exchange and a 
secondary listing on the SGX-ST

“connected person(s)” the meaning ascribed thereto under the Listing Rules

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

“Group” the Company and its subsidiaries

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

“HKSCC” Hong Kong Securities Clearing Company Limited

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

“Last Trading Day” 17 July 2015, being the date of the Underwriting Agreement

“Latest Time for Acceptance” 4:00 p.m. on 26 August 2015 (or such other date as the 
Underwriter may agree with the Company as the latest date 
for acceptance of, and payment for, Offer Shares)
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“Latest Time for Termination” 4:00 p.m. on the second Business Day after (but excluding) 
the Latest Time for Acceptance, being the latest time to 
terminate the Underwriting Agreement

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

“Non-Qualifying 
Shareholder(s)”

those Overseas Shareholder(s) whom the Directors, based 
on legal advice provided by the Company’s legal advisers, 
consider it necessary or expedient not to offer the Offer 
Shares to such shareholders on account either of legal 
restrictions under the laws of the relevant place(s) or the 
requirements of the relevant regulatory body or stock 
exchange in that (those) place(s)

“Offer Share(s)” 471,427,254 new Shares to be allotted and issued pursuant to 
the Open Offer

“Open Offer” the proposed issue by way of an open offer, subject to the 
fulfillment of certain conditions precedent, of 471,427,254 
Offer Shares for subscription by the Qualifying Shareholders 
on the basis of one (1) Offer Share for every two (2) existing 
Shares held by a Qualifying Shareholder on the Record Date 
for the Offer Shares at the Subscription Price payable in full 
on application and otherwise on the terms and subject to the 
conditions set out in the Underwriting Agreement and the 
Prospectus Documents

“Overseas Shareholder(s)” Shareholder(s) whose name(s) appear(s) on the register of 
members of the Company at the close business on the Record 
Date and whose address(es) as shown on such register is (are) 
outside Hong Kong

“Posting Date” 12 August 2015 or such other date as the Underwriter may 
agree with the Company, as the date of despatch of the 
Prospectus Documents to the Qualifying Shareholders or 
the Prospectus for information only to the Non-Qualifying 
Shareholders (as the case may be)

“PRC” The People’s Republic of China

“Prospectus” the prospectus to be despatched to Shareholders containing 
details of the Open Offer

“Prospectus Documents” the Prospectus and the Application Form
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“Qualifying Shareholder(s)” S h a r e h o l d e r ( s ) ,  o t h e r  t h a n  t h e  N o n - Q u a l i f y i n g 
Shareholder(s), whose name(s) appear(s) on the register of 
members of the Company on the Record Date

“Record Date” 11 August 2015 (or such other date as the Underwriter may 
agree with the Company), as the date by reference to which 
entitlements to the Open Offer are expected to be determined

“Registrar” Union Registrars Limited at A18/F., Asia Orient Tower, 
Town Place, 33 Lockhart Road, Wanchai, Hong Kong

“SFO” The Securities and Futures Ordinance (Chapter 571 of the 
Laws of Hong Kong)

“SGX-ST” the Singapore Exchange Securities Trading Limited

“Share(s)” ordinary share(s) of HK$0.02 each in the issued and unissued 
capital of the Company

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

“Shortfall Underwritten Shares” any Underwritten Shares not accepted by Shareholders or for 
which duly completed Application Form(s) (accompanied 
by cheques or banker’s cashier orders for the full amount 
payable on application which are honoured on first or, at the 
discretion of the Underwriter, subsequent presentation) have 
not been lodged for acceptance, or received, as the case may 
be, on or before the Latest Time for Acceptance

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription Price” HK$0.29 per Offer Share

“Substantial Shareholder” the meaning ascribed thereto under the listing Rules

“Sub-Underwriter(s)” the sub-underwriter(s) who has agreed to act as a sub-
underwriter in relation to the Offer Shares pursuant to the 
sub-underwriting agreement with the Underwriter

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs

“Underwriter” Get Nice Securities Limited, a licensed corporation to 
carry out businesses in type 1 (dealing in securities), type 
4 (advising on securities), type 6 (advising on corporate 
finance) and type 9 (asset management) regulated activities 
under the SFO
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“Underwriting Agreement” the underwriting agreement dated 17 July 2015 entered into 
between the Company and the Underwriter in relation to the 
underwriting arrangement in respect of the Open Offer

“Underwritten Shares” 471,427,254 Offer Shares underwritten by the Underwriter 
pursuant to the terms of the Underwriting Agreement

“%” or “per cent.” percentage or per centum

On behalf of the Board
China Environmental Resources Group Limited

Yeung Chi Hang
Chairman and Chief Executive Officer

Hong Kong, 17 July 2015

As at the date of this announcement, the Board comprises five executive Directors, namely Mr. 
Yeung Chi Hang, Mr. Leung Kwong Choi, Mr. Wong Po Keung, Mr. Chung Siu Wah and Mr. 
Chen Yuyang; and three independent non-executive Directors, namely Mr. Wong Kwai Sang, 
Mr. Ong Chi King, and Mr. Heung Chee Hang Eric.
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