
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 OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (“EGM”) 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 22 February 2016, at 10:00

a.m. (or any adjournment thereof) for the purpose of considering and, if thought fit, passing

with or without modifications, the following resolutions of the Company:

SPECIAL RESOLUTION

1. “THAT conditional upon (inter alia) (i) the approval of the capital reduction referred to

in paragraph (a) of this resolution (“Capital Reduction”) by the Grand Court of the

Cayman Islands (“Cayman Court”); (ii) the registration of the order of the Cayman

Court confirming the Capital Reduction and the minute approved by the Cayman Court

relating to the Capital Reduction (as required under the Companies Law of the Cayman

Islands (“Companies Law”); (iii) compliance with any conditions or directions as may

be imposed by the Cayman Court; and (iv) the Listing Committee of The Stock

Exchange of Hong Kong Limited (“Stock Exchange”) granting the listing of, and

permission to deal in the Reorganised Shares (as defined below) in issue upon

completion of the Capital Reduction, Capital Cancellation and Share Consolidation (all

as defined below) becoming effective:

* For identification only
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(a) the nominal value of each issued share of the Company be reduced from HK$0.10

to HK$0.005 by the cancellation of HK$0.095 on each issued share and the credit

arising be applied to set off against the accumulated deficit of the Company as at

the effective date of the Capital Reduction and the directors of the Company be

authorised to apply any such credit remaining in any manner as permitted by the

Companies Law, the articles of association of the Company and other applicable

laws;

(b) subject to and forthwith upon the completion of the Capital Reduction, the

existing 2,764,696,700 authorised but unissued shares in the un-issued share

capital of the Company be cancelled in its entirety, resulting in the authorised

share capital of the Company being reduced to HK$26,176,516.50 (“Capital

Cancellation”);

(c) subject to and forthwith upon the Capital Reduction and the Capital Cancellation

becoming effective, every two shares of the Company of HK$0.005 each be

consolidated (“Share Consolidation”) into one reorganised share of HK$0.01

each (each a “Reorganised Share”), resulting in the number of issued shares of

the Company being reduced to 2,617,651,650 Reorganised Shares;

(d) subject to and forthwith upon the Share Consolidation becoming effective, the

Company’s authorised share capital be increased from HK$26,176,516.50 to

HK$250,000,000.00 by the creation of 22,382,348,350 new Reorganised Shares;

(e) the entire amount standing to the credit of the share premium account of the

Company, which amounted to approximately HK$2,101,765,000 as at 30 June

2015, be applied to set off against the accumulated deficit of the Company and the

directors of the Company be authorised to apply any such credit remaining in any

manner as permitted by the Companies Law, the articles of association of the

Company and other applicable laws at such time as they may think fit; and

(f) the directors of the Company be and are hereby authorised to do all such acts,

deeds and things and to sign all such documents as they may, in their absolute

discretion, deem necessary, desirable, appropriate or expedient to give effect and

implement any of the foregoing.”
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ORDINARY RESOLUTIONS

2. “THAT conditional upon resolutions numbered 1, 3 and 4 set out in the notice

convening the meeting (“Notice”) of which this resolution forms part becoming

effective,

(a) the issue and allotment of up to 9,692,022,458 Reorganised Shares (as defined in

the resolution numbered 1 contained in the Notice) (“Settlement Shares”) at

HK$0.05 per Settlement Share by the Company pursuant to the agreements

(collectively, “Share Settlement Agreements”) for the settlement of certain debts

owned and interest accrued thereon (as described in the Circular to the

shareholders of the Company dated 29 January 2016 (“Circular”) and copies of

each of which are tabled at the meeting and marked in the order appearing below

as “2-a(i)” to “2-a(ix)” for identification purposes only) entered into by the

Company and:

(i) Star Sino International Limited dated 9 November 2015;

(ii) Successful Era Investments Limited dated 9 November 2015;

(iii) Premier Trend Capital Management Limited dated 9 November 2015;

(iv) Capital Mountain Investments Limited dated 23 November 2015;

(v) Mr. Long Xiaobo dated 9 November 2015;

(vi) Billion Glory Capital Investment Limited dated 9 November 2015;

(vii) Oriental Hung Tai Investment Limited dated 9 November 2015;

(viii) Mr. Wang Bo dated 9 November 2015; and

(ix) China United International Fortune Management Co., Limited dated 9

November 2015;

and all transactions contemplated thereunder be and are hereby approved;
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(b) the issuance of the convertible bonds in the aggregate principal amount of

approximately HK$53,417,356 convertible into a total of 534,173,560

Reorganised Shares (“Conversion Shares”) at an initial conversion price of

HK$0.10 per Conversion Share by the exercise of the conversion rights attached

thereto pursuant to the agreements for the settlement of certain debts owned and

interest accrued thereon (as described in the Circular dated 29 January 2016 and

copies of each of which are tabled at the meeting and marked in the order

appearing below as “2-b(i)” to “2-b(iii)” for identification purposes only)

(collectively, “CB Settlement Agreements”) entered into by the Company and:

(i) 李鐵鍵 (Li Tiejian*) dated 9 November 2015;

(ii) 吳躍新 (Wu Yuexin*) dated 9 November 2015; and

(iii) 豆新虎 (Dou Xinhu*) dated 9 November 2015,

and all transactions contemplated thereunder be and are hereby approved;

(c) the directors of the Company be and are hereby authorised to do all such acts,

deeds and things and to sign all such documents as they may, in their absolute

discretion, deem necessary, desirable, appropriate or expedient to implement and

give effect to the Share Settlement Agreements, the CB Settlement Agreements

and any other transactions contemplated under those agreements.”

3. “THAT, subject to the passing of resolutions numbered 1, 2 and 4 set out in the notice

convening the meeting of which this resolution forms part:

(a) the allotment and issue by way of open offer (“Open Offer”) of 5,235,303,300

new Reorganised Shares as defined in resolution numbered 1 of the notice

convening this meeting (“Offer Shares”) to the shareholders of the Company

(“Shareholders”) at the subscription price of HK$0.03 per Offer Share on the

basis of two (2) Offer Shares for every one (1) Reorganised Share then held by the

Shareholders whose names appear on the register of members of the Company at

the close of business on a date to be fixed by the directors of the Company

(“Record Date”), other than those Shareholders whose addresses as shown on the

register of members of the Company are outside Hong Kong on the Record Date

and whom the directors of the Company, after making such enquiry as required

under the Rules Governing the Listing of Securities on the Stock Exchange of

Hong Kong Limited (“Listing Rules”), consider necessary or expedient on

account either of the legal restrictions under the laws of the relevant place or the
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requirements of the relevant regulatory body or stock exchange in that place not to

offer the Offer Shares to such Shareholders and on such other terms and conditions

as may be determined by the directors of the Company be and is hereby approved;

and

(b) the directors of the Company be and are hereby authorised to allot and issue the

Offer Shares pursuant to and in connection with the Open Offer and to do all such

acts, deeds and things and to sign all such documents as they may, in their absolute

discretion, deem necessary, desirable, appropriate or expedient to give effect and

implement the Open Offer.”

4. “THAT subject to the Executive Director of the Corporate Finance Division of the

Securities and Futures Commission (or any delegate of such Executive Director)

granting the requisite waiver pursuant to Note 1 on dispensations from Rule 26 of the

Hong Kong Code on Takeovers and Mergers,

(a) the waiver (“Whitewash Waiver”) of any and all obligations on the part of Mr.

Long Xiaobo and parties acting in concert with him to make a general offer for all

the issued shares of the Company not already owned or agreed to be acquired by

them arising as a result of the acquisition of voting rights in the Company by them

following the issuance of shares in the Company to Mr. Long Xiaobo, Star Sino

International Limited and Billion Glory Capital Investment Limited (as

contemplated under the resolution numbered 2 set out in the notice (“Notice”)

convening the meeting of which this resolution forms part) and/or to Gain Faith

Investments Limited under the underwriting agreement dated 9 November 2015

(“Underwriting Agreement”) between it and the Company in respect of the open

offer of the Company (as contemplated under transactions which are subject to

resolutions numbered 2 and 3 set out in the Notice be and is hereby approved; and

(b) the directors of the Company be and are hereby authorised to do all such acts,

deeds and things and to sign all such documents as they may, in their absolute

discretion, deem necessary, desirable, appropriate or expedient to give effect and

implement any matters relating to, or incidental to, the Whitewash Waiver.”

SPECIAL RESOLUTION

5. “THAT the amended and restated articles of association of the Company, a copy of

which is tabled at the meeting and marked “5” for the purpose of identification, be and

are hereby approved and adopted as the new articles of association of the Company in

substitution for and to the exclusion of all of the existing articles of association of the

Company.”
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ORDINARY RESOLUTION

6. “THAT subject to and conditional upon the Listing Committee of The Stock Exchange

of Hong Kong Limited (“Stock Exchange”) granting the listing of, and permission to

deal in, the shares in the share capital of the Company to be issued pursuant to the

exercise of options which may be granted under the new share option scheme

(“Scheme”, the rules of which is tabled at the meeting and marked “6” for the purpose

of identification and the principal terms of the Scheme are set out in the Circular

despatched to the shareholders of the Company on the same date as this notice), the

adoption of the Scheme be and is hereby approved and the directors of the Company be

and are hereby authorised to do all such acts and to enter into such transactions,

arrangements and agreements as may be necessary or expedient in order to give full

effect to the Scheme including without limitation:

(a) to administer the Scheme and grant options under the Scheme;

(b) to modify and/or amend the Scheme from time to time provided that such

modification and/or amendment is effected in accordance with the provisions of

the Scheme relating to modification and/or amendment;

(c) to issue and allot from time to time such number of shares as may be required to be

issued pursuant to the exercise of the options under the Scheme provided always

that the total number of shares issuable upon exercise of all options to be granted

under the Scheme and any other share options schemes of the Company shall not

exceed 10% of the relevant class of the issued share capital of the Company as at

the date of passing of this ordinary resolution, but the Company may seek approval

of its shareholders in general meeting for refreshing the 10% limit under the

Scheme provided that the maximum number of shares which may be issued upon

exercise of all outstanding options granted and yet to be exercised under the

Scheme and any other schemes of the Company shall not exceed 30% of the

relevant class of the issued share capital of the Company from time to time;

(d) to make application at the appropriate time or times to the Stock Exchange and any

other applicable stock exchange(s) on which the issued shares of the Company

may from time to time be listed, for listing of and, permission to deal in, any

shares which may hereafter from time to time be issued and allotted pursuant to

the exercise of the options under the Scheme; and
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(e) to consent, if they so deem fit and expedient, to such conditions, modifications

and/or variations as may be required or imposed by the relevant authorities in

relation to the Scheme.”

By order of the Board of

China Billion Resources Limited
Long Xiaobo

Chairman

Hong Kong, 29 January 2016

Notes:

1. A shareholder of the Company 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 shareholder 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

certified true 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 22nd Floor, Hopewell Centre, 183 Queen’s

Road East, Hong Kong not less than 48 hours before the appointed time for the holding the meeting 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 shareholder from attending and/or

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 Thursday, 18

February 2016 to Monday, 22 February 2016, 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 22nd Floor, Hopewell Centre, 183 Queen’s Road East, Hong

Kong not later than 4:30 p.m. on Wednesday, 17 February 2016.

5. Each of the above resolutions will be put to vote by way of a poll at the EGM.

6. As at the date of this notice, the board of directors of the Company comprises four executive directors,

namely Mr. Long Xiaobo, Mr. Zuo Weiqi, Mr. Chen Yi Chung and Mr. Xiao Jie, and three independent

non-executive directors, namely Mr. Jin Shunxing, Mr. Chiang Tsung-Nien and Ms. Liu Shuang.
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