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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. 
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Reference is made to the announcements of China Billion Resources Limited (“Company”, and together 

with its subsidiaries, “Group”) dated 29 June 2011, 10 April and 14 December 2012, 5 February, 28 

February, 1 April, 23 May, 27 June, 1 October, 1 November, 4 December and 31 December 2013, 29 

January, 28 February, 26 March, 16 May, 19 June, 24 July and 3 October 2014 and 7 January, 23 March, 30 

April, 29 May, 30 June and 27 July 2015 in relation to, inter alia, the suspension of trading in the shares of 

the Company (“Shares”) on the Stock Exchange, the resumption conditions imposed by the Stock Exchange 

(“Resumption Conditions”) and the updates in the progress of fulfilment of the Resumption Conditions 

from time to time.  Reference is also made to the announcement of the Company dated 16 December 2015 

and the circular of the company dated 29 January 2016 (“Circular”) in relation to, among others, the Capital 

Reorganisation, the Open Offer and the Debt Settlement Agreements.  Unless the context otherwise requires, 

capitalised terms in this announcement shall have the same meanings as those defined in the Circular.  

 

  

The Company is pleased to inform the shareholders and potential investors that as at the date of 

this announcement, the Company has fulfilled all the Resumption Conditions. 

Application has been made to the Stock Exchange for the Resumption with effect from 9:00 a.m. 

on 26 May 2016. 
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BACKGROUND  

 

Suspension of Trading 

 

Trading in the Shares on the Stock Exchange has been suspended at the request of the Company on 29 June 

2011 pending the release of announcement(s) regarding price sensitive information concerning the following 

matters: 

 

(1) on 27 June 2011, the Company announced that two loan facilities in an aggregate of HK$60,000,000.00 

and RMB50,000,000.00 advanced by Sino Measure Limited (“Sino Measure”) and 中信銀行股份有限

公司東莞分行, respectively, to the Group in 2010 (“2010 Loan Facilities”) went into default, and that 

on 10 June 2011, the lender/security agent of the relevant loan facilities enforced the share charges 

created over the issued share capital of two of the Company’s subsidiaries, namely Global Chemicals 

(China) Company Limited (“Global Chemicals”) and Global Power and Energy Company Limited 

(“Global Power and Energy”) (“Price Sensitive Information #1”);  

 

(2) the then auditor of the Company informed the Company on 1 June 2011 that they intended to amend 

their published audit opinion on the Company’s 2010 audited accounts from unqualified to disclaimer as 

they were unable to obtain sufficient evidence to support the Company’s continued operation as a going 

concern.  Such request was later withdrawn on 29 June 2011 (“Price Sensitive Information #2”); and 

 

(3) the failure of the Company to disclose information about the 2010 Loan Facilities, pledges of assets and 

shares in subsidiaries of the Company, its ability to continue operation as a going concern and events 

subsequent to the financial year end in relation to the abovementioned default.  The Stock Exchange 

concerned that the 2010 audited accounts may contain incomplete, false and misleading information and 

whether the market has the necessary information to appraise the Group’s position (“Price Sensitive 

Information #3”).  The above also raises concerns on whether there are significant failings and 

weaknesses in the Group’s financial reporting procedures and internal control system. 

 

Resumption Conditions 

 

On 30 December 2011, the Stock Exchange issued a letter to the Company setting out the following 

conditions for the Resumption: 

 

(a) address the above matters and inform the market of all material information in relation to the Price 

Sensitive Information #1 to #3 as set out above that is necessary to appraise the Group’s position (“First 

Resumption Condition”); and  

 

(b) demonstrate that there are adequate financial reporting procedures and internal control systems to meet 

obligations under the Listing Rules (“Second Resumption Condition”). 

 

FULFILMENT OF THE RESUMPTION CONDITIONS 

 

The First Resumption Condition 

 

(1) Price Sensitive Information #1 
 

Details of the 2010 Loan Facilities and their defaults were announced by the Company on 28 June 2011 and 

subsequently on 5 March 2012, 14 March 2012 and 10 April 2012 to address the First Resumption Condition.   

 

In order to settle the 2010 Loan Facilities, the Company underwent a series of debt restructuring 

arrangements with, among others, Sino Measure and certain subsidiaries of the Company in 2011 and 2012 

including, among others, entering into the contract for debt restructuring and handling, the contract for 

concurrent transfer of assets and debt, the contract for assets replacement, and the contract for transfer of 

debt and debt restructuring agreement (collectively, “Sino Measure Settlement Deeds”).  
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Transactions contemplated under the Sino Measure Settlement Deeds were completed on 5 March 2012 as 

disclosed in the announcements of the Company dated 5 March 2012 and 14 March 2012.   

 

As the Company has informed the market of all material information in relation to the 2010 Loan Facilities 

and completion of the Sino Measure Settlement Deeds took place on 5 March 2012, the Company considers 

that it has addressed Price Sensitive Information #1. 

 

(2) Price Sensitive Information #2 
 

On 28 June 2011, the Company notified the Stock Exchange that, on 1 June 2011, the Company received 

requests from the then auditors that it intended to amend the published audit opinion on the Company’s 2010 

audited accounts from unqualified to disclaimer, the reason then given being that the auditors were unable to 

obtain sufficient evidence to support the Company’s ability to continue its operation as a going concern and 

an assessment on the financial position of the Company given that information related to the 2010 Loan 

Facilities had not been previously disclosed to them.  The request was later withdrawn by the auditors on 29 

June 2011 with notice to the Stock Exchange after the then auditors were informed by the Company of the 

details of the 2010 Loan Facilities and a related restructuring proposal and information on financial resources 

then available to the Company.  The then auditors were also supplied with letters of financial support from 

major shareholders of the Company whereby the major shareholders gave financial support to the Company. 

Please refer to the announcement of the Company dated 10 April 2012 for more details.  

 

As the Company has informed the market of all material information in relation to the Company’s 2010 

audited accounts and the auditors are satisfied with the audit evidence then obtained, the Company considers 

that it has addressed Price Sensitive Information #2. 

 

(3) Price Sensitive Information #3 
 

The Stock Exchange informed the Company that it was concerned in relation to Price Sensitive Information 

#3 that the 2010 audited accounts may contain incomplete, false and misleading information and queried 

whether the market has the necessary information to appraise the Group’s position. 

 

The Company has then issued its announcements dated 5 March 2012, 14 March 2012 and 10 April 2012 in 

respect of details of the 2010 Loan Facilities and the Sino Measure Settlement Deeds.   

 

As the Company has informed the market of all material information in relation to the 2010 Loan Facilities 

and the then auditors did not withdraw their unqualified opinion on the Company’s 2010 audited accounts 

after reviewing the audit evidence then obtained, the Company considers that it has addressed Price Sensitive 

Information #3. 

 

The Company therefore believes that it has addressed the enquiries and concerns of the Stock Exchange in 

relation to Price Sensitive Information #1 to #3 above and has informed the market of all material 

information available to it that is necessary to appraise the Group’s position. 

 

The Second Resumption Condition 

 

As set out in the Company’s announcement dated 31 December 2013, the Company has engaged 

ZHONGHUI ANDA Risk Services Limited (“Internal Control Consultant”) to perform an internal control 

review of the Group to assist the Directors to assess if the Group’s financial reporting procedure and internal 

control system are adequate to enable the Company to meet its obligations under the Listing Rules 

(“Internal Control Review”). 

 

In March 2014, the Internal Control Consultant completed the initial Internal Control Review which revealed 

certain weaknesses and deficiencies in the Group’s internal control systems. Following the remedial actions 

and steps taken by the management of the Group, the Internal Control Consultant conducted a follow-up 

review (“Follow-up Review”) on the internal control system of the Group, which review was completed on 

22 May 2015. 
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According to the Follow-up Review report issued by the Internal Control Consultant, the Internal Control 

Consultant has come to the conclusion that there was no indication of any material irregularity or error on the 

financial reporting procedures and systems of internal control of the Group. The Internal Control Consultant 

concluded that the enhanced financial reporting procedures and internal control systems of the Group are 

adequate to meet the general principles and obligations regarding corporate governance issues under the 

Listing Rules.  Having considered the results of the Follow-up Review, the Directors are of the view that the 

Group’s financial reporting procedures and internal control systems are sufficient to meet obligations under 

the Listing Rules and therefore has fulfilled the Second Resumption Condition. 

 

Please refer to the announcement of the Company dated 29 May 2015 for details of the Internal Control 

Review and the Follow-up Review. 

 

GOING CONCERN ISSUE 

 

On 31 March 2010, the Company issued the 2010 Convertible Bonds in the total principal amount of 

HK$895,191,200 as part of the consideration for the acquisition of the entire issued share capital of 

Westralian Resources.  The 2010 Convertible Bonds which matured on 1 April 2013 bore no interest up to 

the maturity date.  Trading in the Shares on the Stock Exchange has been suspended since 29 June 2011, 

constituted an event of default under the 2010 Convertible Bonds such that the Company is required to 

redeem them pursuant to the terms of the 2010 Convertible Bonds.  Therefore, the 2010 Convertible Bonds 

has been reclassified as current liabilities of the Company since the financial year ended 31 December 2011. 

 

Since the financial year ended 31 December 2011, the Group has incurred a loss attributable to owners of the 

Company.  The Group had net current liabilities as at 31 December of each of 2011, 2012, 2013, 2014 and 

2015, and also had net liabilities as at 31 December 2014 and 31 December 2015.  The current auditors of 

the Company has given a disclaimer opinion about the Company’s ability to continue as a going concern 

(“Going Concern Issue”) on the Company’s audited accounts for each of the financial years of 2011 to 2014 

and included an emphasis of matter paragraph in respect of the Going Concern Issue for the financial year 

ended 31 December 2015. 

 

In order to reduce the indebtedness level of the Group and resolve the Going Concern Issue, the Company 

has carried out a series activities for fund raising and debt restructuring, including, among others, the Capital 

Reorganisation, the Open Offer and the Debt Settlement Agreements. 

 

Capital Regorganisation 

 

On 16 December 2015, the Company announced that the Board proposed to implement the Capital 

Reorganisation which entails the capital reduction, the capital cancellation, the share consolidation, the 

increase in authorized share capital and the share premium reduction.  The Capital Reorganisation was 

completed and became effective on 19 April 2016. 

 

The following table sets out the effect of the Capital Reorganisation on the share capital of the Company 

immediately before and after completion of the Capital Reorganisation: 

 Before 

the Capital Reorganisation 

After 

the Capital Reorganisation 
   

Nominal value HK$0.10 HK$0.01 

   

Number of authorised shares 8,000,000,000 25,000,000,000 

   

Authorised share capital HK$800,000,000 divided into 

8,000,000,000 Shares 

HK$250,000,000 divided into 

25,000,000,000 Reorganised Shares 

   

Number of issued and paid-up shares   5,235,303,300 2,617,651,650 

   

Issued and paid-up share capital HK$523,530,330.00 HK$26,176,516.50 
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Open Offer 

 

On 29 April 2016, the Company issued an offering circular in respect of the Open Offer on the basis of two 

(2) Offer Shares for every one (1) Share held on the Open Offer Record Date by the Qualifying Shareholders.  

The Board proposed to raise approximately HK$157.1 million (before expense) by the Open Offer.  

 

As at the date of this announcement, the Open Offer has completed and 5,235,303,300 Offer Shares have 

been issued at the offer price of HK$0.03 per Offer Share.  The net proceeds from the Open Offer was 

approximately HK$150.0 million. 

 

Dealings in the Offer Shares are expected to commence on the Stock Exchange at 9:00 a.m. on Thursday, 26 

May 2016. 

 

Debt Settlement Agreements 

 

As announced by the Company on 16 December 2015, after arm’s length negotiations between the Company 

and the Creditors, the Company entered into the Share Settlement Agreements with the Share Settlement 

Creditors and the CB Settlement Agreements with the CB Settlement Creditors in November 2015 to settle 

the respective debts owed by the Company to the Creditors by way of the issuance of the Settlement Shares 

and the Settlement Convertible Bonds to the relevant Creditor.  By entering into the Debt Settlement 

Agreement with a total of 12 Creditors, an aggregate of approximately HK$538.02 million (including the 

interest accrued up to the Cut-off Date) outstanding debt would be settled. 

 

On 24 May 2016, all the conditions precedent to the Debt Settlement Agreements have been fulfilled and an 

aggregate of 9,692,022,458 Settlement Shares have been issued and allotted to the Creditors. Dealings in the 

Settlement Shares are expected to commence on the Stock Exchange at 9:00 a.m. on Thursday, 26 May 2016. 

 

The Directors are of the opinion that, following the completion of the Capital Reorganisation, the Open Offer 

and the Debt Settlement Agreements, and after taking into account the financial resources available to the 

Group, including internally generated funds, the Group has sufficient working capital for its present 

requirements for at least the next twelve months from the date of this announcement, in the absence of 

unforeseeable circumstances. 

 

Details of the Capital Reorganisation, the Open Offer and the Debt Settlement Agreement are set out in the 

Company’s announcements dated 16 December 2015, 13 April 2016 and 24 May 2016, the Company’s 

circular dated 29 January 2016 and the offering circular of the Company dated 29 April 2016. 

 

CONDITIONAL APPROVAL FOR RESUMPTION OF TRADING 

 

On 14 December 2015, the Stock Exchange issued a letter to the Company whereby it allowed trading 

resumption of the Company’s Shares subject to completion of the Capital Reorganisation, the Open Offer 

and the Debt Settlement Agreements. 

 

The Board is pleased to announce that as at the date of this announcement, the Capital Reorganisation, the 

Open Offer and the Debt Settlement Agreement have been completed. 

 

The authorised and issued share capital of the Company immediately following the completion of the Open 

Offer and the Debt Settlement Agreements are set out as below: 

  

Authorised share capital: HK$ 

25,000,000,000 Shares of HK$0.01 each 250,000,000.00 

  

Issued and fully paid or credited as fully paid:  

17,544,977,408 Shares of HK$0.01 each in issue as at the date of this announcement 175,449,774.08 

 
note: A total of 534,173,560 Conversion Shares of HK$0.01 each may fall to be issued at the initial conversion price of HK$0.10 per 

Conversion Share (subject to adjustments) upon exercise of the conversion right attaching to the Settlement Convertible Bonds. 
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RESUMPTION OF TRADING 

 

The Company confirms that no further inside information needs to be disclosed under Part XIVA of the SFO 

and Rule 13.09 of the Listing Rules. 

 

In light of the foregoing, the Company has fulfilled all of the resumption conditions imposed by the Stock 

Exchange. 

 

At the Company’s request, trading in the shares of the Company was suspended on the Stock Exchange from 

9:16 a.m. on 29 June 2011, and the Company has made an application to the Stock Exchange for the 

Resumption with effect from 9:00 a.m. on 26 May 2016. 

 

 By order of the Board of 

 China Billion Resources Limited 

 Long Xiaobo 

 Chairman 

 

Hong Kong, 24 May 2016 

 

As at the date of this announcement, the Board comprises the following Directors: 

 

Executive Directors:  Independent non-executive Directors: 

Mr. Long Xiaobo (Chairman)  Ms. Liu Shuang  

Mr. Zuo Weiqi (Chief executive officer)  Mr. Chiang Tsung-Nien  

Mr. Chen Yi-chung   

Mr. Xiao Jie   
 


