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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, 

makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever 

for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this 

announcement. 

 

 

 

PLACING OF NEW SHARES UNDER 

GENERAL MANDATE 

AND 

RESUMPTION OF TRADING 
 

Placing Agent 

 

 

THE PLACING 

 

On 1 December 2008, the Placing Agent and the Company entered into the Placing Agreement pursuant 
to which the Company has conditionally agreed to place, through the Placing Agent on a fully 
underwritten basis, in aggregate of 470,024,427 Placing Shares to not fewer than six Placees who and 
whose ultimate beneficial owners will not be connected persons (as defined in the Listing Rules) of the 
Company and its connected persons (as defined in the Listing Rules). 
 
The maximum number of 470,024,427 Placing Shares under the Placing represent approximately 19.99% 
of the existing issued share capital of the Company of 2,350,475,573 Shares as at the date of this 
announcement and approximately 16.66% of the Company's issued share capital of 2,820,500,000 Shares 
as enlarged by the Placing. The maximum aggregate nominal value of the Placing Shares under the 
Placing will be HK$4,700,244. 
 
The Placing Price of HK$0.042 represents a discount of approximately 19.23% to the benchmarked price 
of the Shares, which is the higher of (i) the closing price of HK$0.052 as quoted on the Stock Exchange 
on 28 November 2008, being the last trading day immediately prior to the entering of the Placing 
Agreement; and (ii) the average closing price of HK$0.049 in the last 5 trading days prior to the date of 
the Placing Agreement. The Placing Price of HK$0.042 also represents a discount of 16.33% to the 
average closing price of HK$0.0502 in the last 10 trading days prior to the date of the Placing Agreement. 
 
The Placing is conditional upon, among other things, the Listing Committee of the Stock Exchange 
granting or agreeing to grant the listing of, and permission to deal in, the Placing Shares. 
 
The gross proceeds from the Placing will be approximately HK$19.74 million. The net proceeds from the 
Placing will amount to approximately HK$19.49 million which is intended to be used for general working 
capital. The net proceeds raised per Share upon the completion of the Placing will be approximately 
HK$0.041 per Share.  
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RESUMPTION OF TRADING 
 
At the request of the Company, trading in the Shares on the Stock Exchange has been suspended from 
9:30a.m. on 1 December 2008 pending the release of this announcement. Application has been made to 
the Stock Exchange for the resumption of trading in the Shares on the Stock Exchange from 9:30a.m. on  
2 December 2008. 
 

 

THE PLACING AGREEMENT 

 
Date 

 
1 December2008 
 
Issuer 

 
The Company 
 

Placing Agent 

 
The Placing Agent has conditionally agreed to place in aggregate of 470,024,427 Placing Shares on a fully 
underwritten basis and will receive a placing commission of 1.0% on the gross proceeds of the actual number 
of Placing Shares being placed. The Directors (including the independent non-executive Directors) are of the 
view that the placing commission of 1.0% is fair and reasonable. 
 
The Placing Agent and its ultimate beneficial owners are not connected persons (as defined in Listing Rules) 
of the Company and its connected persons (as defined in Listing Rules). 
 

Placees 

 
The Placing Agent will place the Placing Shares to not fewer than six Placees who and whose ultimate 
beneficial owners will not be connected persons (as defined in the Listing Rules) of the Company and its 
connected persons (as defined in the Listing Rules). It is not expected that any individual Placee will become 
a substantial Shareholder (as defined under the Listing Rules) of the Company immediately after the Placing. 
 

Number of Placing Shares 

 
The maximum number of 470,024,427 Placing Shares under the Placing represent approximately 19.99% of 
the existing issued share capital of the Company of 2,350,475,573 Shares as at the date of this announcement 
and approximately 16.66% of the Company's issued share capital of 2,820,500,000 Shares as enlarged by the 
Placing. The maximum aggregate nominal value of the Placing Shares under the Placing will be 
HK$4,700,244. 
 
Ranking of Placing Shares 

 
The Placing Shares under the Placing will rank, upon issue, pari passu in all respects with the Shares in issue 
on the date of allotment and issue of the Placing Shares. 
 



 

3 

Placing Price 

 
The Placing Price of HK$0.042 represents a discount of approximately 19.23% to the benchmarked price of 
the Shares, which is the higher of (i) the closing price of HK$0.052 as quoted on the Stock Exchange on 28 
November 2008, being the last trading day immediately prior to the entering of the Placing Agreement; and 
(ii) the average closing price of HK$0.049 in the last 5 trading days prior to the date of the Placing 
Agreement. The Placing Price of HK$0.042 also represents a discount of 16.33% to the average closing price 
of HK$0.0502 in the last 10 trading days prior to the date of the Placing Agreement. 
 
The Placing Price was determined with reference to the prevailing market price of the Share and was 
negotiated on an arm's length basis between the Company and the Placing Agent. The Directors (including 
the independent non-executive Directors) consider that the terms of the Placing are fair and reasonable based 
on the current market conditions and in the interests of the Company and the Shareholders as a whole. 
 

The Placing Shares 

 
The Placing Shares will be issued under the General Mandate to allot, issue and deal with Shares granted to 
the Directors by resolution of the Shareholders passed at the annual general meeting held on 20 August 2008 
subject to the limit up to 20% of the then issued share capital of the Company as at the date of the annual 
general meeting. Under the General Mandate, the Company is authorized to issue up to 470,095,114 Shares. 
Up to the date of this announcement, no Share has been issued under the General Mandate.  

 

Conditions of the Placing Agreement 

 
Completion of the Placing Agreement is conditional upon: 
 
(i) the Listing Committee of the Stock Exchange granting or agreeing to grant the listing of, and 

permission to deal in, the Placing Shares under the Placing; and 
 
(ii) the obligations of the Placing Agent under the Placing Agreement not being terminated in accordance 

with the terms of the Placing Agreement, including provisions regarding force majeure event. 
 
Termination and force majeure 

 
The Placing Agreement may be terminated by the Placing Agent if at any time at or before 10:00 a.m. 

on the date for completion of the Placing Agreement, there occurs: 

 
(i) the introduction of any new laws or regulations or any change in existing laws or regulations (or 

the judicial interpretation thereof) or other occurrence of any nature whatsoever which may, in 

the absolute opinion of the Placing Agent, materially and adversely affect the business or the 

financial or trading position or prospects of the Group as a whole; or 

 

(ii) the occurrence of any local, national or international event or change (whether or not forming 

part of a series of events or changes occurring or continuing before and/or after the date of the 

Placing Agreement) of a political, military, financial, economic, currency (including a change in 

the system under which the value of the Hong Kong currency is linked to the currency of the 

United States of America) or other nature (whether or not sui generis with any of the foregoing), 

or in the nature of any local, national, international outbreak or escalation of hostilities or 

armed conflict, or affecting local securities market or the occurrence of any combination of 

circumstances which may, in the absolute opinion of the Placing Agent, materially and adversely 

affect the business or the financial or trading position or prospects of the Group as a whole or 

adversely prejudices the success of the Placing of the Shares by potential investor(s) or 

otherwise makes it inexpedient or inadvisable for the Company or the Placing Agent to proceed 

with the Placing; or 
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(iii) any change in market conditions or combination of circumstances in Hong Kong (including 

without limitation suspension or material restriction on trading in securities) occurs which 

affect the success of the Placing (such success being the placing of the Shares to potential 

investor(s)) or otherwise in the absolute opinion of the Placing Agent make it inexpedient or 

inadvisable or inappropriate for the Company or the Placing Agent to proceed with the Placing. 

 

The Directors are not aware of the occurrence of any of such events as at the date of this announcement. 
 
Completion of the Placing 

 
Completion of the Placing will take place within four business days after the fulfillment of the conditions set 
out in the Placing Agreement but not later than 9 January 2009 or such later date as may be agreed between 
the Company and the Placing Agent. 
 

The Placing may or may not proceed. Shareholders and potential investors are advised to exercise 

caution when dealing in the Shares. 

 
REASONS FOR THE PLACING AND USE OF PROCEEDS 

 
The Company was incorporated in Bermuda with limited liability. The principal business activities of the 
Group are provision of international telecommunications services, mobile communications services, 
distribution and retail sales, repair and maintenance services for telecommunications equipment and trunked 
radio services. 
 
The gross proceeds from the Placing will be approximately HK$19.74 million. The net proceeds from the 
Placing will amount to approximately HK$19.49 million is intended to be used for general working capital. 
The net proceeds raised per Share upon the completion of the Placing will be approximately HK$0.041 per 
Share.  
 
The Directors have considered different types of fund raising arrangement and consider that the Placing is 
the most efficient way in terms of cost for the Company. In the meantime, the Company can take this 
opportunity to broaden the capital base of the Company. 
  

FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS 

 
The Company raised proceeds of HK$1,000,000 by issuing 460,000,000 units of unlisted warrants to be 
exercised at initial subscription price of HK$0.345 per new share at any time during a period of 24 months 
commencing from the date of issue in January 2008, details of which were stated in the announcement of the 
Company dated 14 January 2008.  The net proceeds have been retained for general working capital purpose. 
 
Save as disclosed above, the Company did not raise any fund on issue of any equity securities in the 
12-months period immediately before the date of this announcement.   
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EFFECTS ON SHAREHOLDING STRUCTURE 
 

  Immediately before the Placing  Immediately after the Placing 

  

Number of Shares 

Approximate 

percentage of total 

issued share 

capital   Number of Shares 

Approximate 

percentage of total 

issued share 

capital  

       

Marvel Bonus (Note 1) 1,555,000,000 66.16%  1,555,000,000 55.13% 

       

Public:      

 Places of New Placing (Note 2) - -  470,024,427 16.66% 

 Other public Shareholders 795,475,573 33.84%  795,475,573 28.20% 

       

 Sub-total 795,475,573 33.84%  1,265,500,000 44.87% 

       

Total 2,350,475,573 100.00%  2,820,500,000 100.00% 

 
Notes: 

1) The entire issued share capital of Marvel Bonus is owned as to 50% by Integrated Asset Management (Asia) Limited and as to the 
remaining 50% by Shanghai Assets (BVI) Limited which is in turn wholly and beneficially owned by Mr. Ting Pang Wan, 
Raymond, the Chairman of the Company. Integrated Asset Management (Asia) Limited is wholly and beneficially owned by Mr. 
Yam Tak Cheung. 

 
2) Such Shares would be allotted and issued upon completion of the Placing. 

 

GENERAL 

 
Application will be made by the Company to the Listing Committee of the Stock Exchange for the grant of 
the listing of, and permission to deal in, the Placing Shares. 
 
Further announcement will be made by the Company upon completion of the Placing. 
 
RESUMPTION OF TRADING 

 
At the request of the Company, trading in the Shares on the Stock Exchange has been suspended from 
9:30a.m. on 1 December 2008 pending the release of this announcement. Application has been made to the 
Stock Exchange for the resumption of trading in the Shares on the Stock Exchange from 9:30a.m. on 2 
December 2008. 
 
TERMS AND DEFINITIONS 

 
“AGM” the annual general meeting of the Company held on 20 August 2008 

 
“Board” the board of Directors 

 
“Company”  China Motion Telecom International Limited, a company incorporated 

in Bermuda with limited liability and the shares of which are listed on 
the main board of the Stock Exchange  
 

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

“General Mandate” the mandate granted to the Directors by the Shareholders at the AGM 
to allot, issue and deal with up to 20% of the then issued share capital 
of the Company as at the date of the AGM 
 
 



 

6 

“Group” the Company and its subsidiaries 
 

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

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

“Placing” the placing of 470,024,427 new Shares pursuant to the terms of the 
Placing Agreement 
  

“Placing Agreement” the conditional placing agreement entered into between the Company 
and the Placing Agent dated 1 December 2008 in relation to the 
Placing 
 

“Placing Price” HK$0.042 per Placing Share 
 

“Placing Share(s)” an aggregate of 470,024,427 new Shares to be placed pursuant to the 
Placing Agreement 
 

“Placee(s)” any individual(s), institutional or other professional investor(s) or any 
of their respective subsidiaries or associates procured by the Placing 
Agent to subscribe for any of the Placing Shares pursuant to the 
Placing Agreement 
 

“Placing Agent” Kingston Securities Limited, a licensed corporation to carry on 
business in type 1 regulated activities (dealing in securities) under the 
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong 
Kong) 
 

“PRC” The People’s Republic of China 
 

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

“Share(s)”  ordinary share(s) of HK$0.01 in the share capital of the Company 
 

“Stock Exchange”  The Stock Exchange of Hong Kong Limited 
 

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

“%” per cent. 
 

By order of the Board of 

China Motion Telecom International Limited 

WU Chi Chiu 
Director 

 
Hong Kong, 1 December 2008 
 
As at the date of this announcement, Mr. TING Pang Wan, Raymond, Mr. WU Chi Chiu and Ms. FAN Wei are the 

executive Directors; and Mr. LO Chi Ho, William, Mr. HUANG An Guo and Ms. WONG Fei Tat are the independent 

non-executive Directors. 

 

* For identification purpose only 


