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(I) ISSUE OF NEW SHARES AND CONVERTIBLE BONDS

UNDER SPECIFIC MANDATE;

(II) APPLICATION FOR WHITEWASH WAIVER AND

CONSENT FOR SPECIAL DEALS;

AND

(III) RESUMPTION OF TRADING

THE SUBSCRIPTION

On 8 March 2020, the Company entered into the Subscription Agreement with the

Subscriber, pursuant to which the Subscriber has conditionally agreed to subscribe for,

and the Company has conditionally agreed to allot and issue (i) a total of

1,100,000,000 Subscription Shares at the Subscription Price of HK$0.16 per

Subscription Share; and (ii) the Convertible Bonds in the principal amount of

HK$48,000,000 which may be converted into 300,000,000 Conversion Shares at the

initial Conversion Price of HK$0.16 (subject to adjustments).
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As at the date of this announcement, the Company had 495,975,244 Shares in issue.

The Subscription Shares represent approximately 221.79% of the existing total number

of Shares in issue and approximately 68.92% of the total number of Shares in issue as

increased by the allotment and issue of the Subscription Shares upon the Completion

(assuming that there is no other change in the total number of Shares of the Company).

The aggregate of the Subscription Shares and the Conversion Shares represent

approximately 282.27% of the existing total number of Shares in issue, and

approximately 73.84% of the total number of Shares in issue as increased by the

allotment and issue of the Subscription Shares and the Conversion Shares upon the

Completion (assuming that there is no other change in the total number of Shares of

the Company).

The Subscription Shares and the Conversion Shares will be allotted and issued under

the Specific Mandate to be sought from the Shareholders at the General Meeting.

The Subscription Shares and the Conversion Shares, when allotted and issued, will

rank pari passu in all respects among themselves and with the Shares then in issue.

The gross proceeds from the Subscription will be in aggregate HK$224 million of

which (i) HK$176 million will be from the subscription of new Shares; and (ii) HK$48

million will be from the subscription of Convertible Bonds. The net proceeds of the

Subscription are estimated to be approximately HK$222 million. The Company

intends to apply the net proceeds to be raised from the Subscription of (i)

approximately HK$170 million for the repayment of the GIC CB, the 2018 CB and

the 2019 CB with interests accrued up to the date of the Completion; (ii) approximately

HK$20 million for general working capital of the Group; and (iii) the remaining

balance of approximately HK$32 million for further acquisition of vessel and/or

potential business development as the Company has been actively looking for other

new business opportunities from time to time.

IMPLICATIONS UNDER THE TAKEOVERS CODE

Whitewash Waiver

The Subscriber, Mr. Pang and parties acting in concert with any one of them do not

own or have control or direction over and did not deal in any Shares and any other

relevant securities (as defined under Note 4 to Rule 22 under Takeovers Code) of the

Company in the six months prior to and as at the date of this announcement.
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Immediately upon the Completion as well as assuming no conversion of the

Convertible Bonds and there is no other change in the issued share capital of the

Company, the Subscriber, Mr. Pang and parties acting in concert with any one of them

will be interested in 1,100,000,000 Shares, representing approximately 221.79% of the

existing total number of Shares in issue, and approximately 68.92% of the total

number of Shares in issue as increased by the allotment and issue of the Subscription

Shares.

Immediately upon the Completion as well as assuming full conversion of the

Convertible Bonds and there is no other change in the issued share capital of the

Company, the Subscriber, Mr. Pang and parties acting in concert with any one of them

will be interested in 1,400,000,000 Shares, representing approximately 282.27% of the

existing total number of Shares in issue, and approximately 73.84% of the total

number of Shares in issue as increased by the allotment and issue of the Subscription

Shares and the Conversion Shares.

Under Rule 26.1 of the Takeovers Code, the Subscriber would be obliged to make a

mandatory general offer to the Shareholders for all the issued Shares and other

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

Subscriber and parties acting in concert with it, unless, among others, the Whitewash

Waiver is granted by the Executive. An application will be made by the Subscriber to

the Executive for the Whitewash Waiver in respect of the allotment and issuance of the

Subscription Shares.

The Whitewash Waiver, if granted by the Executive, will be subject to, among other

things, the approval of at least 75% votes by the Independent Shareholders present

and voting (either in person or by proxy) in respect of the Whitewash Waiver and more

than 50% votes of the Independent Shareholders present and voting (either in person

or by proxy) in respect of the Subscription at the General Meeting by way of poll. The

Subscriber and parties acting in concert with it and any other Shareholders who are

involved or interested in the Subscription Agreement and the transactions

contemplated thereunder including but not limited to the Specific Mandate, the

Whitewash Waiver and the Special Deals shall abstain from voting at the General

Meeting in respect of the resolution(s) approving the Subscription Agreement and the

transactions contemplated thereunder including the grant of the Specific Mandate, the

Whitewash Waiver and the Special Deals. The Subscription Agreement and the

transactions contemplated thereunder will not proceed if the Whitewash Waiver is not

granted by the Executive or the Subscription Agreement and the transactions

contemplated thereunder as well as the Whitewash Waiver are not approved by the

Independent Shareholders at the General Meeting.
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Special Deals

As at the date of this announcement, Mr. Zhu is interested in 22,749,000 Shares,

representing approximately 4.59% of all the issued Shares. Mr. Zhu, a beneficiary of a

trust which is also interested in 6,370,388,156 shares, representing approximately

32.11% of all the issued shares of GCL, a public company with limited liability

incorporated in the Cayman Islands and whose shares are listed on the Stock Exchange

(Stock Code: 3800), which indirectly wholly owns the entire issued share capital of

GIC. GIC is a bondholder of the GIC CB. GCL is not a Shareholder and does not hold

any other relevant securities (as defined under Note 4 to Rule 22 under Takeovers

Code) of the Company. GIC is a concert party of Mr. Zhu.

As at the date of this announcement, Mr. Yeung Yan Hau (‘‘Mr. Yeung’’), a

bondholder of HK$500,000 of the 2018 CB who is also interested in 200,000 Shares,

representing approximately 0.04% of the total issued Shares.

As at the date of this announcement, Fu Lai Financial Group Limited (‘‘Fu Lai’’), a

bondholder of HK$500,000 of the 2019 CB who is also interested in 2,810,000 Shares,

representing approximately 0.57% of the total issued Shares. In addition, as at the date

of this announcement, Mr. Chan Ming Leung (‘‘Mr. Chan’’), a bondholder of

HK$1,500,000 of the 2019 CB who is also interested in 4,000,000 Shares, representing

approximately 0.81% of the total issued Shares.

Furthermore, as at the date of this announcement, VC Holdings, a public company

with limited liability incorporated in Hong Kong and whose shares are listed on the

Stock Exchange (Stock Code: 821) is a Shareholder and is interested in 24,288,000

Shares, representing approximately 4.90% of the total issued Shares. VC Brokerage, a

wholly-owned subsidiary of VC Holdings is one of the bondholder of HK$10,000,000

of the 2019 CB.

As part of the net proceeds of the Subscription will be used for the repayment of the

GIC CB, the 2018 CB and the 2019 CB, the proposed repayment to the aforesaid

Shareholders who are also the bondholders constitutes special deals under Note 5 to

Rule 25 of the Takeovers Code and therefore requires (i) consent by the Executive; (ii)

the Independent Financial Adviser to publicly state in its opinion that the terms of the

Subscription and the Special Deals are fair and reasonable; and (iii) approval by the

Independent Shareholders at the General Meeting, in which Mr. Zhu, Mr. Yeung, Fu

Lai, Mr. Chan and VC Holdings and parties acting in concert with any one of them

who are Shareholders will be required to abstain from voting on the relevant

resolutions approving the Subscription Agreement and the transactions contemplated

thereunder including the grant of the Specific Mandate, the Whitewash Waiver and the

Special Deals. The Company will apply to the Executive for the consent to the Special

Deals under Rule 25 of the Takeovers Code.
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ESTABLISHMENT OF INDEPENDENT BOARD COMMITTEE AND

APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER

The Independent Board Committee, which comprises all the non-executive Directors

and independent non-executive Directors in compliance with Rule 2.8 of the Takeovers

Code will be formed to recommend the Independent Shareholders on the terms of the

Subscription Agreement and the transactions contemplated thereunder including the

grant of the Specific Mandate, the Whitewash Waiver and the Special Deals. None of

the members of the Independent Board Committee will have any interest or

involvement in the Subscription Agreement and the transactions contemplated

thereunder including the grant of the Specific Mandate, the Whitewash Waiver and

the Special Deals.

Independent Financial Adviser will be appointed to advise the Independent Board

Committee and the Independent Shareholders in respect of the Subscription

Agreement and the transactions contemplated thereunder including the grant of the

Specific Mandate, the Whitewash Waiver and the Special Deals. The Company will

make another announcement upon the appointment of the Independent Financial

Adviser.

GENERAL

The Subscription Agreement and the transactions contemplated thereunder including

the grant of the Specific Mandate, the Whitewash Waiver and the Special Deals will be

subject to Independent Shareholders’ approval. The General Meeting will be convened

and held by the Company to consider and, if thought fit, to approve the Subscription

Agreement and the transactions contemplated thereunder including the grant of the

Specific Mandate, the Whitewash Waiver and the Special Deals.

A circular containing, among other things, (i) details of the Subscription, the

Whitewash Waiver and the Special Deals; (ii) a letter of recommendations from the

Independent Board Committee to the Independent Shareholders in relation to the

Subscription, the Whitewash Waiver and the Special Deals; (iii) a letter of advice from

the Independent Financial Adviser to the Independent Board Committee and the

Independent Shareholders in relation to the Subscription, the Whitewash Waiver and

the Special Deals; and (iv) a notice of the General Meeting, is expected to be

despatched to the Shareholders on or before 17 April 2020.

RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange was

halted with effect from 9 a.m. on 9 March 2020 pending the release of this

announcement. An application has been made by the Company for the resumption

of trading in the Shares on the Stock Exchange with effect from 9 a.m. on 30 March

2020.
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Shareholders and potential investors of the Company should note that the Whitewash

Waiver is a possibility only and may not be granted by the Executive.

The Completion is subject to the fulfilment of the conditions set out in the Subscription

Agreement. As the Subscription may or may not proceed, Shareholders and potential

investors of the Company are advised to exercise caution when dealing in the Shares and

other securities of the Company.

INTRODUCTION

On 8 March 2020, the Company entered into the Subscription Agreement with the

Subscriber, pursuant to which the Subscriber has conditionally agreed to subscribe for,

and the Company has conditionally agreed to allot and issue (i) a total of 1,100,000,000

Subscription Shares at the Subscription Price of HK$0.16 per Subscription Share; and (ii)

the Convertible Bonds in the principal amount of HK$48,000,000 which may be

converted into 300,000,000 Conversion Shares at the initial Conversion Price of HK$0.16

(subject to adjustments).

THE SUBSCRIPTION AGREEMENT

The principal terms and conditions of the Subscription Agreement are summarised as

follows:

Date: 8 March 2020

Parties: (i) the Company, as issuer; and

(ii) Oriental Solar Group Limited, as Subscriber.

(each a ‘‘Party’’, and collectively, the ‘‘Parties’’)

As at the date of this announcement, the Subscriber and its ultimate beneficial owner are

independent of, not connected with and not acting in concert with any of the Directors,

the chief executives or the substantial Shareholders of the Company or its subsidiaries or

any of their respective associates. The Subscriber, Mr. Pang and parties acting in concert

with any one of them do not own or have control or direction over and did not deal in

any Shares and any other relevant securities (as defined under Note 4 to Rule 22 under

Takeovers Code) of the Company in the six months prior to and as at the date of this

announcement.
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The Subscription Shares and Conversion Shares

Pursuant to the Subscription Agreement, the Subscriber has conditionally agreed to

subscribe for, and the Company has conditionally agreed to issue:

(i) a total of 1,100,000,000 Subscription Shares at the Subscription Price of HK$0.16

per Subscription Share; and

(ii) the Convertible Bonds in the principal amount of HK$48,000,000 which may be

converted into 300,000,000 Conversion Shares at the initial Conversion Price of

HK$0.16 (subject to adjustments).

As at the date of this announcement, the Company had 495,975,244 Shares in issue. The

Subscription Shares represent approximately 221.79% of the existing total number of

Shares in issue and approximately 68.92% of the total number of Shares in issue as

increased by the allotment and issue of the Subscription Shares upon the Completion

(assuming that there is no other change in the total number of Shares of the Company).

The aggregate of the Subscription Shares and the Conversion Shares represent

approximately 282.27% of the existing total number of Shares in issue, and

approximately 73.84% of the total number of Shares in issue as increased by the

allotment and issue of the Subscription Shares and the Conversion Shares upon the

Completion (assuming that there is no other change in the total number of Shares of the

Company).

The Subscription Price and the Conversion Price

The Subscription Price and the Conversion Price, each being HK$0.16, represent:

(i) a discount of approximately 3.03% to the closing price of HK$0.165 per Share as

quoted on the Stock Exchange on the Last Trading Day;

(ii) a discount of approximately 6.98% to the average closing price of HK$0.172 per

Share as quoted on the Stock Exchange for the last five consecutive trading days up

to and including the Last Trading Day;

(iii) a discount of approximately 21.95% to the average closing price of HK$0.205 per

Share as quoted on the Stock Exchange for the last ten consecutive trading days up

to and including the Last Trading Day;

(iv) a premium of approximately HK$0.28 to the audited consolidated net liabilities per

Share of approximately HK$0.12 as at 31 December 2019, calculated based on the

Group’s audited consolidated net liabilities of HK$60,966,000 as at 31 December

2019 and the 495,975,244 Shares in issue as at the date of this announcement; and
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(v) a cumulative theoretical dilution effect (the aggregation of placing of convertible

bonds under specific mandate on 25 June 2019 and the Subscription) represented by

a discount of approximately 4.55% of the cumulative theoretical diluted price of

HK$0.277 per Share to the benchmarked price of HK$0.29 per Share (as defined

under Rule 7.27B of the Listing Rules, taking into account the higher of the closing

price of HK$0.285 per Share on 25 June 2019 and the average closing price of the

Shares as quoted on the Stock Exchange for the five consecutive trading days of

HK$0.29 per Share before 25 June 2019).

The net price per Subscription Share or Conversion Share is estimated to be

approximately HK$0.159.

The Subscription Price and the Conversion Price were determined after arm’s length

negotiations between the Company and the Subscriber, and with reference to the

prevailing market price of the Shares.

Conditions precedent

The Completion is conditional upon the following conditions precedent:

(i) the Company having obtained all necessary approvals by the Independent

Shareholders to approve the Subscription, the Specific Mandate and the

Whitewash Waiver;

(ii) the Company having obtained all necessary consents and approvals in respect of the

Subscription as required by the Companies Ordinance, Listing Rules, Takeovers

Code and others relevant laws;

(iii) all necessary consents or waivers which may be required for the Subscription and/or

issuance of the Convertible Bonds, the Conversion Shares and/or the Subscription

Shares under any existing contractual obligations of the Group having been obtained

or waived by relevant third party(ies);

(iv) the approval for the listing of, and permission to deal in, the Conversion Shares and

the Subscription Shares having been granted by the Stock Exchange to the

Company;

(v) the Whitewash Waiver having been granted by the Executive and all conditions (if

any) attached to the Whitewash Waiver having been satisfied;

(vi) from the date of the Subscription Agreement and until the Completion Date, the

trading of the Shares on the Stock Exchange has not been suspended for more than

twenty consecutive days, except for any suspension for the purpose of clearing any

announcement and circular and/or relevant matters regarding the Subscription and/

or relevant matters requested by the Stock Exchange, the Executive and/or relevant

regulatory authority;
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(vii) the listing status of the Shares on the Stock Exchange not having been revoked,

withdrawn, investigated by the Stock Exchange and/or SFC, or cancelled;

(viii) the Company having cancelled and revoked all unexercised share options of the

Company under the 2008 Share Option Scheme and 2018 Share Option Scheme;

(ix) the Subscriber being satisfied with the due diligence result of the Group (at the sole

discretion of the Subscriber) in relation to the business, financial, compliance,

management and other aspects conducted by the Subscriber;

(x) the representations and warranties by the Company having remained true, accurate

and not misleading in all material respects; and

(xi) the representations and warranties by the Subscriber having remained true, accurate

and not misleading in all material respects.

Conditions precedent (i) to (v) above cannot be waived by any Parties. Conditions

precedent (vi) to (x) above can be waived unilaterally by the Subscriber (but not the

Company). Condition precedent (xi) above can be waived unilaterally by the Company

(but not the Subscriber). The Parties shall use their best endeavours to procure the

fulfilment or satisfaction of the abovementioned conditions precedent (except such

conditions precedent having been waived) on or before 31 July 2020 (or such later date as

may be agreed between the Parties in writing) (the ‘‘Long Stop Date’’). In the event that

any condition precedent mentioned above (except such conditions precedent having been

waived) cannot be fulfilled or satisfied by the Long Stop Date, the Subscriber may

immediately terminate the Subscription Agreement and cancel the Subscription.

Completion

Subject to the fulfilment of the conditions precedent (except such conditions precedent

having been waived), Completion shall take place on the Completion Date.

Proposed Change to the Board Composition

Upon Completion, the Board shall approve and appoint (i) not less than three persons to

be the directors of the Company and its subsidiaries; and (ii) a person to be the company

secretary of the Company. All of them shall be persons nominated by the Subscriber. The

Subscriber may further review the composition of the Board and senior management.

Ranking of the Subscription Shares and the Conversion Shares

The Subscription Shares and the Conversion Shares, when allotted and issued, will rank

pari passu in all respects among themselves and with the Shares then in issue.
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Mandate to issue the Subscription Shares and the Conversion Shares

The Subscription Shares and the Conversion Shares will be allotted and issued under the

Specific Mandate to be sought from the Shareholders at the General Meeting.

Application for listing

An application will be made by the Company to the listing committee of the Stock

Exchange for the listing of, and the permission to deal in, the Subscription Shares and the

Conversion Shares.

Adjustments in relation to other securities of the Company

As at the date of this announcement, there are (i) 21,374,054 outstanding share options

granted by the Company on 21 April 2011 and 16 April 2018 respectively under the 2008

Share Option Scheme; (ii) 97,325,048 outstanding share options granted by the Company

on 29 August 2018 and 4 July 2019 respectively under the 2018 Share Option Scheme; (iii)

HK$100,000,000 in outstanding principal amount of the GIC CB which may be

converted into 266,666,666 new Shares at the conversion price of HK$0.375 per Share;

(iv) HK$18,000,000 in outstanding principal amount of the 2018 CB which may be

converted into 38,626,609 new Shares at the conversion price of HK$0.466 per Share; (v)

HK$42,500,000 in outstanding principal amount of the 2019 CB which may be converted

into 141,666,666 new Shares at the conversion price of HK$0.30 per Share; and (vi)

20,000,000 ordinary shares in the share capital of the Company to be issued (subject to

adjustment) as consideration pursuant to the sale and purchase agreement dated 18

December 2009 (as amended by the first supplemental agreement dated 24 December

2009 and the second supplemental agreement dated 28 April 2010) involving the

acquisition of the entire equity interests in Ocean Jade Investments Limited as disclosed

in the Company’s circular dated 30 April 2010.

The allotment and issue of Subscription Shares and Conversion Shares may lead to

adjustment to the exercise price of the convertible bonds as set out above (iii) to (v). The

Company will make further announcement(s) on such adjustment(s) as and when

appropriate.

Save as disclosed above, as at the date of this announcement, the Company has no other

outstanding options, warrants or other securities in issue which are convertible into or

giving rights to subscribe for, convert or exchange into any existing Shares, as the case

may be.
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PRINCIPAL TERMS OF THE CONVERTIBLE BONDS

Set out below is a summary of the principal terms of the Convertible Bonds:

Issuer: The Company

Principal amount: HK$48,000,000

Maturity date: The third anniversary of the date immediately after the initial

issue date of the Convertible Bonds (the ‘‘Maturity Date’’)

Interest: The Convertible Bonds bear no interest.

Conversion Price: The initial Conversion Price shall be HK$0.16 per Conversion

Share, subject to adjustment provisions as summarised below.

Adjustments of

Conversion Price:

The initial Conversion Price shall be adjusted from time to time

according to the relevant conditions below.

(i) If there is an alteration to the par value of the Shares at any

time as a result of any consolidation or subdivision.

(ii) If the Company at any time issues (other than replacing cash

dividend) any Shares by way of capitalisation of profits or

reserves (including any share premium account or capital

redemption reserve fund).

(iii) If the Company at any time make any capital distribution to

the Shareholders (in their capacity as such) (whether on a

reduction of capital or otherwise) or shall grant to such

holders rights to acquire for cash assets of the Company or

any of its subsidiaries.

(iv) If the Company at any time offer to Shareholders new

Shares for subscription by way of rights, or grant to

Shareholders any options or warrants to subscribe for new

Shares, at a price which is less than 90% of the market price

on the date of the announcement of the terms of the offer or

grant.
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(v) (a) If the Company at any time issue securities wholly for

cash, and such securities are convertible into or

exchangeable for or carry rights of subscription for

new Shares according to its terms and conditions, and

the total Effective Consideration per Share (as defined

below) initially receivable for such securities is less than

90% of the market price on the date of the

announcement of the terms of issue of such securities.

(b) If at any time the rights of conversion or exchange or

subscription attached to any such securities as

mentioned in section (v) (a) above are modified so

that the total Effective Consideration per Share (as

defined below) receivable for such securities shall be less

than 90% of the market price on the date of

announcement of the proposal to modify such rights

of conversion or exchange or subscription.

For the purposes of this sub-paragraph (v), the ‘‘total

Effective Consideration’’ receivable for the securities issued

shall be deemed to be the consideration receivable by the

Company for any such securities plus the additional

minimum consideration (if any) to be received by the

Company upon (and assuming) the conversion or exchange

thereof or the exercise of such subscription rights, and the

total Effective Consideration per Share initially receivable

for such securities shall be such aggregate consideration

divided by the number of Shares to be issued upon such

conversion or exchange at the initial conversion or exchange

rate or the exercise of such subscription rights at the initial

subscription price, the number of Shares shall be calculated

without any deduction for any commissions, discounts or

expenses paid.

(vi) If the Company at any time issue Shares for cash or assets at

a price per Share which is less than 90% of the market price

on the date of the announcement of the terms of such issue.

Conversion Shares: Assuming the Conversion Rights (as defined below) are exercised

in full at the initial Conversion Price, a total of 300,000,000

Conversion Shares will be allotted and issued.
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Conversion period: The period commencing on the initial issue date of the

Convertible Bonds and ending on the Maturity Date (both

days inclusive) (the ‘‘Conversion Period’’).

Conversion rights: The Bondholder shall have the right (the ‘‘Conversion Right’’) to

convert the whole or part (must be in multiple of HK$1,000,000)

of the principal amount of the Convertible Bonds into

Conversion Shares during the Conversion Period.

Conversion

restrictions:

The Bondholder shall not exercise any Conversion Right and the

Company shall not issue any Conversion Share in the event that

the exercise of the Conversion Right by the Bondholder will

cause: (1) the public float of the Company being less than 25% of

its issued share capital; and/or (2) the Bondholder and/or parties

acting in concert with it being required by regulatory authority

to make a mandatory general offer to other Shareholders in

accordance with Rule 26 of the Takeovers Code (except the

Bondholder already acquired the whitewash waiver or

undertakes to the Company to fully comply with all applicable

requirements under the Takeovers Code to make a general offer)

(the ‘‘Conversion Restrictions’’).

Redemption on

maturity or early

redemption:

All Convertible Bonds being not redeemed or converted by the

Maturity Date according to the terms in the CB Instrument shall

redeem by the Company with same amount of cash as the

remaining principal amount of the Convertible Bonds on the

Maturity Date. The Company can at any time redeem all or part

of the principal amount of the Convertible Bonds which the

Conversion Right is not yet exercised (Note) by issuing a notice

with not less than 2 Business Days before the Maturity Date. For

any avoidance of doubt, under the situation without any events

of default specified in the CB Instrument (the ‘‘Events of

Default’’) occurs, the Bondholder shall not require the

Company to redeem the whole or remaining amount or any

part of the principal amount of the Convertible Bonds before the

Maturity Date.

Note: The Bondholder can choose to convert upon receipt of the redemption

notice from the Company.
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Redemption on

default:

If any of the Events of Default occurs, the Company shall

forthwith give notice to the Bondholder and each Bondholder

may (without prejudice to any other rights and remedies

available to the Bondholder), opt to issue a notice of

redemption to the Company in respect of all or part of the

principal amount of the Convertible Bonds held by it,

whereupon the Convertible Bonds shall become immediately

due and payable at a redemption amount equal to 100% of the

principal amount of the Convertible Bonds.

Status: The Convertible Bonds constitute general, unsecured and

unsubordinated obligations of the Company and shall rank

pari passu among themselves.

Transferability: The Convertible Bonds (in whole or part) can be transferred to

any person after the initial issue date of the Convertible Bonds

upon consent of the Company (such consent shall not be

unreasonably withheld or delayed).

Any transfer of the Convertible Bonds shall be in whole (i.e.

HK$48,000,000) or in part (must be in multiple of

HK$1,000,000) of the outstanding principal amount of the

Convertible Bonds.

FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS

Date of

announcement(s) Event Net proceeds Intended use of proceeds

Utilisation of proceeds

as at the date of this

announcement

25 June 2019,

13 September 2019,

4 October 2019 and

14 November 2019

Placing of convertible

bonds under specific

mandate

HK$40,725,000 For loan repayments as to

approximately

HK$11,000,000; the daily

operations and logistics

business development as

to approximately

HK$22,225,000; and legal

and professional fee as to

approximately

HK$7,500,000.

the net proceeds has been

fully utilised in

accordance with the

intended use of proceeds

as disclosed

Save for disclosed above, the Company has not conducted any other equity fund raising

activities in the past twelve months immediately prior to the date of this announcement.
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EFFECT ON SHAREHOLDING STRUCTURE OF THE COMPANY

Set out below is the shareholding structure of the Company (i) as at the date of this

announcement; (ii) immediately upon issuance of the Subscription Shares; and (iii)

immediately upon issuance of the Subscription Shares and all Convertible Bonds has

been converted, and for (i) to (iii) assuming that there is no outstanding share options

and outstanding convertible bonds has been exercised and converted from the date of this

announcement:

As at the date of

this announcement

Immediately upon issuance

of the Subscription Shares

Immediately upon issuance of

the Subscription Shares and all

Convertible Bonds have been

converted (for illustrative

purposes only and subject to

the Conversion Restrictions)

Number of

Shares

Approximate

%

Number of

Shares

Approximate

%

Number of

Shares

Approximate

%

Mr. Wong Kin Ting (Note) 91,059,406 18.36% 91,059,406 5.71% 91,059,406 4.80%

The Subscriber, Mr. Pang and

parties acting in concert with

any one of them — — 1,100,000,000 68.92% 1,400,000,000 73.84%

Other public Shareholders 404,915,838 81.64% 404,915,838 25.37% 404,915,838 21.36%

495,975,244 100.00% 1,595,975,244 100.00% 1,895,975,244 100.00%

Note:

As at the date of this announcement, Mr. Wong Kin Ting (‘‘Mr. Wong’’) is deemed to be interested in

91,059,406 Shares through his interests in the following corporations which are 100% owned by him: (i)

5,900,000 Shares held by Delight Assets Management Limited; and (ii) 85,159,406 Shares held by King

Castle Enterprises Limited. Mr. Wong is a Substantial Shareholder of the Company. In addition, Mr.

Wong is interested in 100% shareholding of Grade Rich Investments Limited which holds 79,000,000

shares of VC Holdings, representing approximately 6.42% of the total issued share capital of VC Holdings

as at the date of this announcement. VC Brokerage, a wholly-owned subsidiary of VC Holdings, is a

bondholder of HK$10,000,000 of the 2019 CB and part of the net proceeds from the Subscription will be

used to repay the 2019 CB. It constituted the Special Deals. Despite the interest of Mr. Wong in the

Company and VC Holdings, he has no material interest in the Subscription, the Whitewash Waiver and the

Special Deals, Mr. Wong is regarded as the Independent Shareholder.
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SHAREHOLDINGS INTERESTS IN THE COMPANY

As at the date of this announcement, the table below sets out the outstanding share

options granted to the Directors by the Company under the 2008 Share Option Scheme

and the 2018 Share Option Scheme respectively:

Name of Director

Number of outstanding

share options

Mr. Fu Yongyuan 28,502,014

Mr. Wu Jian (Note) 19,000,000

Mr. Yu Baodong 15,102,010

Mr. Chan Chi Yuen 1,360,000

Mr. Wong Cheuk Bun 1,360,000

Note:

4,800,000 share options were granted by the Company to Chatwin Capital Services Limited, 51% of which

is beneficially owned by Mr. Wu Jian, on 29 August 2018 under the 2018 Share Option Scheme. As such,

Mr. Wu Jian is deemed to be interested in these 4,800,000 share options. 14,200,000 share options were

granted to Mr. Wu Jian under the 2018 Share Option Scheme on 4 July 2019, which was duly approved by

the Shareholders of the Company at its general meeting held on 15 August 2019.

Save as disclosed above, none of the Directors hold any Shares and any other relevant

securities (as defined under Note 4 to Rule 22 under Takeovers Code) of the Company.

VC Capital Limited (‘‘VC Capital’’), the financial adviser to the Company. VC Capital is

a wholly-owned subsidiary of VC Holdings and a fellow subsidiary of VC Brokerage.

Referring to Note 1 to Rule 3.5 of the Takeovers Code, as at the date of this

announcement, VC Holdings is interested in 24,288,000 Shares, representing

approximately 4.90% of the issued Shares and VC Brokerage is one of the

bondholders of HK$10,000,000 of the 2019 CB. Save as disclosed above, VC Capital

does not hold any Shares and any convertible securities, warrants, options or derivatives

of the Company as at the date of this announcement.

INFORMATION ON THE SUBSCRIBER

The Subscriber is a company incorporated in the British Virgin Islands with limited

liability and it is principally engaged in the business of investment holding.

Mr. Pang is the ultimate beneficial owner of the Subscriber. He is currently a director of

Boxin Financial Investment Holdings Limited and Boxin Asset Management Co., Ltd.

He graduated from People’s Public Security University of China with a Bachelor Degree

and Cheung Kong Graduate School of Business with a MBA degree. Mr. Pang has nearly

20 years of experience in the field of financial investment. Mr. Pang served as the board

chairman of Yinhua Fund Management Company Limited from 2000 to 2011. From 2012
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to 2015, he served as a partner of Boxin (Tianjin) Equity Investment Management

Partnership (Limited Partnership). From 2015 to 2019, he served as board chairman of

Boxin Fund Management Co., Ltd (formerly known as Tianjin Boxin Xinyuan Asset

Management Co., Ltd.). Mr. Pang has sound experience and strong relationship in

financial industry.

The beneficial owner of the Subscriber, Mr. Pang, has extensive experience in the fields of

finance and asset management and profound investment history over the past twenty

years. His investment has involved in many industries and the potential projects reviewed

included the shipping and logistics business. Such investments have been substantially in

form of equity holdings instead of direct participation in day to day management of the

investee targets (‘‘Targets’’). In each investment, Mr. Pang and his team gained extensive

knowledge to the Targets through comprehensive research to the Targets’ industry

background, regular operation and performance review and frequent discussion with the

management of the Targets. Mr. Pang has previous investing experience in the logistics

business and has developed strong business relationship in different business sectors,

including but not limited to the shipping and logistics business sectors in Mainland China

and overseas which may contribute to the future business development of the Company.

It is the intention of the Subscriber that the Group will continue with its existing business

and exploring other business opportunities. The Subscriber will be pleased to assist the

Company to formulate business plans and strategies for the Group’s future business

investment. As at the date of this announcement, no definitive proposals or agreements

have been reached for any such possible future business investment.

Save as set out above, the Subscriber has no intention to introduce major changes to the

business of the Group, including any redeployment of fixed assets other than in its

ordinary course of business. In addition, the Subscriber may further review the

composition of the Board and senior management.

Mr. Pang, being the ultimate beneficial owner of the Subscriber, will leverage on his

strong experience and connection in the financial industry to assist the Company to

improve its financial position, including but not limited to explore business opportunities

to improve the income stream of the Group.

REASONS FOR AND BENEFITS OF THE SUBSCRIPTION AND USE OF

PROCEEDS

The Group is principally engaged in the shipping and logistics businesses. As disclosed in

the annual report of the Company for the year ended 31 December 2019, the Directors

have been in negotiation with investors for possible fund raising exercises and will

continuously look for opportunities to expand its fleet size by acquiring vessels of similar

or other carrying capacity and other suitable investments, which will bring in synergy

with and positive contributions to the Group’s existing businesses.
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The Company has been notified of the possible obligation to repay the GIC CB in the

coming future, the Board considers that the Subscription represents a good opportunity

to raise funds for repayment of its indebtedness. The Directors are of the view that the

Subscription which combines issue of Subscription Shares and Convertible Bonds would

have lower immediate dilution impact to the existing Shareholders instead of merely issue

the Subscription Shares. In addition, the Convertible Bonds bear no interest. The funds

raised from the Subscription mainly will be used for repayment of the GIC CB, 2018 CB

and 2019 CB, it would substantially reduce the Group’s financing costs after the

repayment.

The Directors are also of the view that the Subscription provides a good opportunity for

the Company to strengthen its capital base through fund raising activities and to enhance

its financial position for the Company’s future business development.

The Board (excluding the Independent Board Committee whose opinion will be set forth

in the circular to be issued by the Company in relation to the Subscription, the

Whitewash Waiver and the Special Deals) considers that the terms of the Subscription

Agreement are on normal commercial terms and the Subscription is fair and reasonable

and in the interests of the Company and the Shareholders as a whole.

The gross proceeds from the Subscription will be in aggregate HK$224 million of which

(i) HK$176 million will be from the subscription of new Shares; and (ii) HK$48 million

will be from the subscription of Convertible Bonds. The net proceeds after deducting all

relevant costs and expenses of the Subscription are estimated to be approximately

HK$222 million. Based on the net proceeds of approximately HK$222 million and the

total number of 1,100,000,000 Subscription Shares and 300,000,000 Conversion Shares,

the net price per Subscription Share or Conversion Share is estimated to be

approximately HK$0.159.

The Company intends to apply the net proceeds to be raised from the Subscription of (i)

approximately HK$170 million for the repayment of the GIC CB, the 2018 CB and the

2019 CB with interests accrued up to the date of the Completion; (ii) approximately

HK$20 million for general working capital of the Group; and (iii) the remaining balance

of approximately HK$32 million for further acquisition of vessel and/or potential

business development as the Company has been actively looking for other new business

opportunities from time to time.

IMPLICATIONS UNDER THE TAKEOVERS CODE

Whitewash Waiver

The Subscriber, Mr. Pang and parties acting in concert with any one of them do not own

or have control or direction over and did not deal in any Shares and any other relevant

securities (as defined under Note 4 to Rule 22 under Takeovers Code) of the Company in

the six months prior to and as at the date of this announcement.
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Immediately upon the Completion as well as assuming no conversion of the Convertible

Bonds and there is no other change in the issued share capital of the Company, the

Subscriber, Mr. Pang and parties acting in concert with any one of them will be interested

in 1,100,000,000 Shares, representing approximately 221.79% of the existing total

number of Shares in issue, and approximately 68.92% of the total number of Shares in

issue as increased by the allotment and issue of the Subscription Shares.

Immediately upon the Completion as well as assuming full conversion of the Convertible

Bonds and there is no other change in the issued share capital of the Company, the

Subscriber, Mr. Pang and parties acting in concert with any one of them will be interested

in 1,400,000,000 Shares, representing approximately 282.27% of the existing total

number of Shares in issue, and approximately 73.84% of the total number of Shares in

issue as increased by the allotment and issue of the Subscription Shares and the

Conversion Shares.

Under Rule 26.1 of the Takeovers Code, the Subscriber would be obliged to make a

mandatory general offer to the Shareholders for all the issued Shares and other securities

of the Company not already owned or agreed to be acquired by the Subscriber and

parties acting in concert with it, unless, among others, the Whitewash Waiver is granted

by the Executive. An application will be made by the Subscriber to the Executive for the

Whitewash Waiver in respect of the allotment and issuance of the Subscription Shares.

The Whitewash Waiver, if granted by the Executive, will be subject to, among other

things, the approval of at least 75% votes by the Independent Shareholders present and

voting (either in person or by proxy) in respect of the Whitewash Waiver and more than

50% votes of the Independent Shareholders present and voting (either in person or by

proxy) in respect of the Subscription at the General Meeting by way of poll. The

Subscriber and parties acting in concert with it and any other Shareholders who are

involved or interested in the Subscription Agreement and the transactions contemplated

thereunder including the grant of the Specific Mandate, the Whitewash Waiver and the

Special Deals shall abstain from voting at the General Meeting in respect of the

resolution(s) approving the Subscription Agreement and the transactions contemplated

thereunder including but not limited to the Specific Mandate, the Whitewash Waiver and

the Special Deals. The Subscription Agreement and the transactions contemplated

thereunder will not proceed if the Whitewash Waiver is not granted by the Executive or

the Subscription Agreement and the transactions contemplated thereunder as well as the

Whitewash Waiver are not approved by the Independent Shareholders at the General

Meeting.

If the Whitewash Waiver is not granted by the Executive or not approved by the

Independent Shareholders, the Subscription will not proceed.

As at the date of this announcement, the Company does not believe that the Subscription

Agreement and the transactions contemplated thereunder including the grant of the

Specific Mandate, the Whitewash Waiver and the Special Deals give rise to any concerns
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in relation to compliance with other applicable rules or regulations (including the Listing

Rules). If a concern should arise after the release of this announcement, the Company

will endeavour to resolve the matter to the satisfaction of the relevant authority as soon

as possible but in any event before the despatch of the circular. The Company notes that

the Executive may not grant the Whitewash Waiver if the Subscription Agreement and

the transactions contemplated thereunder including the grant of the Specific Mandate,

the Whitewash Waiver and the Special Deals does not comply with other applicable rules

and regulations.

Special Deals

As at the date of this announcement, Mr. Zhu is interested in 22,749,000 Shares,

representing approximately 4.59% of all the issued Shares. Mr. Zhu, a beneficiary of a

trust which is also interested in 6,370,388,156 shares, representing approximately 32.11%

of all the issued shares of GCL, a public company with limited liability incorporated in

the Cayman Islands and whose shares are listed on the Stock Exchange (Stock Code:

3800), which indirectly wholly owns the entire issued share capital of GIC. GIC is a

bondholder of the GIC CB. GCL is not a Shareholder and does not hold any other

relevant securities (as defined under Note 4 to Rule 22 under Takeovers Code) of the

Company. GIC is a concert party of Mr. Zhu.

As at the date of this announcement, Mr. Yeung Yan Hau (‘‘Mr. Yeung’’), a bondholder

of HK$500,000 of the 2018 CB who is also interested in 200,000 Shares, representing

approximately 0.04% of the total issued Shares.

As at the date of this announcement, Fu Lai Financial Group Limited (‘‘Fu Lai’’), a

bondholder of HK$500,000 of the 2019 CB who is also interested in 2,810,000 Shares,

representing approximately 0.57% of the total issued Shares. In addition, as at the date

of this announcement, Mr. Chan Ming Leung (‘‘Mr. Chan’’), a bondholder of

HK$1,500,000 of the 2019 CB who is also interested in 4,000,000 Shares, representing

approximately 0.81% of the total issued Shares.

Furthermore, as at the date of this announcement, VC Holdings, a public company with

limited liability incorporated in Hong Kong and whose shares are listed on the Stock

Exchange (Stock Code: 821) is a Shareholder and is interested in 24,288,000 Shares,

representing approximately 4.90% of the total issued Shares. VC Brokerage, a wholly-

owned subsidiary of VC Holdings is one of the bondholder of HK$10,000,000 of the 2019

CB.

As part of the net proceeds of the Subscription will be used for the repayment of the GIC

CB, the 2018 CB and the 2019 CB, the proposed repayment to the aforesaid Shareholders

who are also the bondholders constitutes special deals under Note 5 to Rule 25 of the

Takeovers Code and therefore requires (i) consent by the Executive; (ii) the Independent

Financial Adviser to publicly state in its opinion that the terms of the Subscription and

the Special Deals are fair and reasonable; and (iii) approval by the Independent
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Shareholders at the General Meeting, in which Mr. Zhu, Mr. Yeung, Fu Lai, Mr. Chan

and VC Holdings and parties acting in concert with any one of them who are

Shareholders will be required to abstain from voting on the relevant resolutions

approving the Subscription Agreement and the transactions contemplated thereunder

including the grant of the Specific Mandate, the Whitewash Waiver and the Special

Deals. The Company will apply to the Executive for the consent to the Special Deals

under Rule 25 of the Takeovers Code.

INFORMATION REQUIRED UNDER THE TAKEOVERS CODE

Save for the abovementioned under section headed ‘‘Special Deals’’, each of the

Subscriber, its ultimate beneficial owner and/or the parties acting in concert with any one

of them has confirmed that neither it nor any person acting in concert with it:

(a) has acquired or disposed or entered into any agreement or arrangement to acquire or

dispose of any voting rights in the Company within the six months prior to the date

of this announcement;

(b) will make any acquisitions or disposals of voting rights in the Company in the period

between this announcement and the completion of the Subscription;

(c) owns or has control or direction over any voting rights or rights over the Shares or

any outstanding options, warrants, or any securities that are convertible into Shares

or any derivatives in respect of Shares nor has entered into any outstanding

derivative in respect of securities in the Company;

(d) has any arrangement referred to in Note 8 to Rule 22 of the Takeovers Code

(whether by way of option, indemnity or otherwise) with any other persons in

relation to the relevant securities (as defined in Note 4 to Rule 22 of the Takeovers

Code) of the Company and which might be material to the Subscription Agreement

and the transactions contemplated thereunder including the grant of the Specific

Mandate and/or the Whitewash Waiver and/or the Special Deals;

(e) owns any outstanding options, warrants, or any securities that are convertible into

Shares or any derivatives in respect of Shares nor has entered into any outstanding

derivative in respect of securities in the Company;

(f) other than the consideration paid for the issuance of the Subscription Shares and the

Convertible Bonds, has paid or will pay any other consideration, compensations or

benefits in whatever form to the Company or any parities acting in concert with it in

relation to the Subscription Shares;

(g) has entered into any understanding, arrangement, agreement or special deal (as

defined under Rule 25 of the Takeovers Code) between the Subscriber or parties

acting in concert with it on one hand and (i) the Company and parties acting in

concert with it; and/or (ii) the Shareholders, on the other hand;
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(h) has entered into any understanding, agreement, arrangement or special deal between

the Company, its subsidiaries or associated companies on one hand and any

Shareholders on the other hand;

(i) has received any irrevocable commitment from any Independent Shareholders as to

whether they will vote for or against the resolution approving the transactions

contemplated under the Subscription Agreement and the transaction contemplated

thereunder including the grant of the Specific Mandate, the Whitewash Waiver and

the Special Deals at the General Meeting;

(j) has any agreements or arrangements to which the Subscriber and/or its ultimate

beneficial owner is a party which relate to the circumstances in which he may or may

not invoke or seek to invoke a pre-condition or a condition to the transactions

contemplated under the Subscription Agreement or the Whitewash Waiver and/or

the Special Deals (including any such agreements or arrangements that would result

in any break fees being payable); and

(k) has borrowed or lent any relevant securities (as defined in Note 4 to Rule 22 of the

Takeovers Code) in the Company.

ESTABLISHMENT OF INDEPENDENT BOARD COMMITTEE AND

APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER

The Independent Board Committee

The Independent Board Committee, which comprises all the non-executive Directors and

independent non-executive Directors in compliance with Rule 2.8 of the Takeovers Code

will be formed to recommend the Independent Shareholders on the terms of the

Subscription Agreement and the transactions contemplated thereunder including the

grant of the Specific Mandate, the Whitewash Waiver and the Special Deals. None of the

members of the Independent Board Committee will have any interest or involvement in

the Subscription Agreement and the transactions contemplated thereunder including the

grant of the Specific Mandate, the Whitewash Waiver and the Special Deals.

Appointment of the Independent Financial Adviser

Independent Financial Adviser will be appointed to advise the Independent Board

Committee and the Independent Shareholders in respect of the Subscription Agreement

and the transactions contemplated thereunder including the grant of the Specific

Mandate, the Whitewash Waiver and the Special Deals. The Company will make another

announcement upon the appointment of the Independent Financial Adviser.
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GENERAL

The Subscription Agreement and the transactions contemplated thereunder including the

grant of the Specific Mandate, the Whitewash Waiver and the Special Deals will be

subject to Independent Shareholders’ approval. The General Meeting will be convened

and held by the Company to consider and, if thought fit, to approve the Subscription

Agreement and the transactions contemplated thereunder including the grant of the

Specific Mandate, the Whitewash Waiver and the Special Deals.

A circular containing, among other things, (i) details of the Subscription, the Whitewash

Waiver and the Special Deals; (ii) a letter of recommendations from the Independent

Board Committee to the Independent Shareholders in relation to the Subscription, the

Whitewash Waiver and the Special Deals; (iii) a letter of advice from the Independent

Financial Adviser to the Independent Board Committee and the Independent

Shareholders in relation to the Subscription, the Whitewash Waiver and the Special

Deals; and (iv) a notice of the General Meeting, is expected to be despatched to the

Shareholders on or before 17 April 2020.

RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange was halted

with effect from 9 a.m. on 9 March 2020 pending the release of this announcement. An

application has been made by the Company for the resumption of trading in the Shares

on the Stock Exchange with effect from 9 a.m. on 30 March 2020.

Shareholders and potential investors of the Company should note that the Whitewash

Waiver is a possibility only and may not be granted by the Executive.

The Completion is subject to the fulfilment of the conditions set out in the Subscription

Agreement. As the Subscription may or may not proceed, Shareholders and potential

investors of the Company are advised to exercise caution when dealing in the Shares and

other securities of the Company.

DEFINITIONS

In this announcement, unless the context otherwise requires, capitalised terms used

herein shall have the following meanings:

‘‘2008 Share Option

Scheme’’

the share option scheme of the Company adopted by the

Shareholders on 20 August 2008, which was terminated by the

Shareholders on 20 August 2018

‘‘2018 CB’’ the 3-year 2.5% per annum non-redeemable convertible bonds

due 2021 in an aggregate principal amount of HK$18,000,000

issued by the Company to 6 placees, who are independent third

parties to the Company, on 8 November 2018
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‘‘2018 Share Option

Scheme’’

the share option scheme of the Company adopted by the

Shareholders on 20 August 2018

‘‘2019 CB’’ the 3-year 2.5% per annum non-redeemable convertible bonds

due 2022 in an aggregate principal amount of HK$42,500,000

issued by the Company to 6 placees, who are independent third

parties to the Company, on 14 November 2019

‘‘acting in concert’’ has the meaning ascribed thereto in the Takeovers Code

‘‘associate(s)’’ has the meaning ascribed thereto in the Listing Rules

‘‘Board’’ the board of Directors

‘‘Bondholder(s)’’ any person who for the time being is the registered holder of the

Convertible Bonds

‘‘Business Day(s)’’ any day (excluding Saturdays, Sundays, public holidays and days

on which a tropical cyclone warning No. 8 or above or a ‘‘black

rainstorm warning signal’’ is hoisted in Hong Kong at any time

between 9 : 00 a.m. and 5 : 00 p.m.) on which licensed banks

generally are open for general banking business in Hong Kong

‘‘CB Instrument’’ an instrument constituting the Convertible Bonds to be executed

by the Company, as may be amended and/or supplemented from

time to time, the format and contents of which to be agreed

separately by the Parties to their reasonable satisfaction

‘‘Companies

Ordinance’’

the Companies Ordinance (Chapter 622 the Laws of Hong Kong)

‘‘Company’’ Asia Energy Logistics Group Limited, a company incorporated

in Hong Kong with limited liability whose issued shares are

listed on the Stock Exchange

‘‘Completion’’ the completion of the Subscription

‘‘Completion Date’’ within fifth Business Days following the date on which the

conditions precedent set out in the Subscription Agreement

(except such conditions precedent having been waived) are

fulfilled (or waived, if applicable)

‘‘Conversion Price’’ HK$0.16 (subject to adjustments), at which the Bondholder can

convert one (1) Conversion Share
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‘‘Conversion

Share(s)’’

the new Shares to be allotted and issued by the Company upon

exercise of the conversion rights, the total number of which shall

be 300,000,000 Shares, representing approximately 60.49% of

the existing issued Shares and approximately 37.69% of the

Shares as enlarged by the conversion shares (assuming there is

no other new Shares issued by the Company)

‘‘Convertible

Bond(s)’’

a non-interest bearing convertible bonds in the principal amount

of HK$48,000,000 to be issued by the Company subject to the

provisions of the CB Instrument

‘‘Director(s)’’ the director(s) of the Company

‘‘Executive’’ the Executive Director of the Corporate Finance Division of the

SFC or any delegate of the Executive Director

‘‘GCL’’ GCL-Poly Energy Holdings Limited, a public company with

limited liability incorporated in the Cayman Islands and whose

shares are listed on the Stock Exchange (Stock Code: 3800)

which indirectly wholly owns the entire issued share capital of

GIC

‘‘General Meeting’’ the general meeting of the Company to be convened to consider

and, if thought fit, to approve the Subscription Agreement and

the transactions contemplated thereunder including the grant of

the Specific Mandate, the Whitewash Waiver and the Special

Deals

‘‘GIC’’ GIC Investment Limited, an indirect wholly-owned subsidiary of

GCL, a bondholder of the GIC CB and a concert party of Mr.

Zhu

‘‘GIC CB’’ the 5.5% per annum convertible bonds due 2021 in the principal

amount of HK$100,000,000 issued by the Company to GIC on 2

March 2018

‘‘Group’’ the Company and its subsidiaries

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China
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‘‘Independent Board

Committee’’

an independent committee of the Board to be established which

comprises all the non-executive Directors and independent non-

executive Directors in compliance with Rule 2.8 of the Takeovers

Code, who have no direct or indirect interest in the Subscription

Agreement and the transactions contemplated thereunder

including the grant of the Specific Mandate, the Whitewash

Waiver or the Special Deals

‘‘Independent

Financial Adviser’’

an independent financial adviser to the Independent Board

Committee and the Independent Shareholders in respect of the

Subscription Agreement and the transactions contemplated

thereunder including the grant of the Specific Mandate, the

Whitewash Waiver and the Special Deals

‘‘Independent

Shareholders’’

Shareholder(s) other than: (i) the Subscriber, Mr. Pang and

parties acting in concert with any one of them; (ii) those who are

involved in or interested in the Subscription Agreement and the

transactions contemplated thereunder including the grant of the

Specific Mandate, the Whitewash Waiver and the Special Deals

(including but not limited to Mr. Zhu, Mr. Yeung, Fu Lai, Mr.

Chan and VC Holdings and parties acting in concert with any of

them); and (iii) those who are required to abstain from voting in

the General Meeting to consider and approve the Subscription

Agreement and the transactions contemplated thereunder

including the grant of the Specific Mandate, the Whitewash

Waiver and the Special Deals under the Listing Rules and the

Takeovers Code

‘‘Last Trading Day’’ 6 March 2020, being the last full trading day of the Shares before

the release of this announcement

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘Mr. Pang’’ Mr. Pang Yuet, the ultimate beneficial owner of the Subscriber
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‘‘Mr. Zhu’’ Mr. Zhu Gongshan, the chairman, an executive director and a

substantial shareholder of GCL. An aggregate of 6,370,388,156

shares of GCL are collectively held by Highexcel Investments

Limited, Happy Genius Holdings Limited and Get Famous

Investments Limited, which are wholly-owned by Golden

Concord Group Limited, which in turn is wholly-owned by

Asia Pacific Energy Holdings Limited. Asia Pacific Energy

Holdings Limited is in turn wholly-owned by Asia Pacific Energy

Fund Limited. Asia Pacific Energy Fund Limited is ultimately

held under a discretionary trust with Credit Suisse Trust Limited

as trustee and Mr. Zhu Gongshan and his family (including Mr.

Zhu Yufeng, an executive director of GCL and the son of Mr.

Zhu Gongshan) as beneficiaries. GIC is a concert party of Mr.

Zhu

‘‘SFC’’ the Securities and Futures Commission of Hong Kong

‘‘Share(s)’’ ordinary share(s) of the Company

‘‘Shareholder(s)’’ holder(s) of Shares(s)

‘‘Special Deal(s)’’ the repayment to the Shareholders who are the bondholders of

the GIC CB, the 2018 CB and the 2019 CB constitutes the special

deals under Note 5 to Rule 25 of the Takeovers Code

‘‘Specific Mandate’’ the specific mandate to be considered, approved and granted

from the Independent Shareholders at the General Meeting to

authorize the Board to allot and issue and/or deal in the

Subscription Shares and the Conversion Shares

‘‘Subscriber’’ Oriental Solar Group Limited, a company incorporated in the

British Virgin Islands with limited liability and wholly-owned by

Mr. Pang

‘‘Subscription’’ the subscription of the Subscription Shares and the Convertible

Bonds by the Subscriber pursuant to the terms and conditions of

the Subscription Agreement

‘‘Subscription

Agreement’’

the subscription agreement dated 8 March 2020 entered into

between the Company and the Subscriber in connection with the

Subscription

‘‘Subscription Price’’ HK$0.16 per Subscription Share

‘‘Subscription

Shares’’

a total of 1,100,000,000 new Shares to be subscribed by the

Subscriber pursuant to the Subscription Agreement
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‘‘Substantial

Shareholder’’

has the meaning given to it in the Listing Rules

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Code on Takeovers and Mergers of Hong Kong

‘‘VC Brokerage’’ VC Brokerage Limited

‘‘VC Holdings’’ Value Convergence Holdings Limited

‘‘Whitewash Waiver’’ a waiver to be granted by the Executive pursuant to Rule 26 of

the Takeovers Code in respect of the obligation of the Subscriber

to make a mandatory general offer for all the issued securities of

the Company not already owned, controlled or agreed to be

acquired by the Subscriber and parties acting in concert with it

(if applicable) which may otherwise arise as a result of the

subscription of the Subscription Shares by the Subscriber

pursuant to the Subscription Agreement

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘%’’ per cent.

By Order of the Board

Asia Energy Logistics Group Limited

Fu Yongyuan

Executive Director

Hong Kong, 27 March 2020

As at the date of this announcement, the executive Directors are Mr. Fu Yongyuan and Mr.

Wu Jian; the non-executive Director is Mr. Yu Baodong (Chairman); and the independent

non-executive Directors are Mr. Chan Chi Yuen, Mr. Wong Cheuk Bun and Mr. Chan Sing

Fai.

The Directors jointly and severally accept full responsibility for the accuracy of the

information contained in this announcement and confirm, having made all reasonable

enquiries, that to the best of their knowledge, opinions expressed in this announcement have

been arrived at after due and careful consideration and there are no other facts not

contained in this announcement the omission of which would make any statement in this

announcement misleading.

– 28 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles false
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 350
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 350
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks false
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed true
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


