Hong Kong Exchanges and Clearing Limited and The Sock Exchange of Hong Kong Limited
take no responsibility for the contents of this announcement, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

This announcement appears for information purposes only and does not constitute an
invitation or offer to acquire, purchase or subscribe for securities.
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DISCLOSEABLE TRANSACTION

CONDITIONAL ACQUISITION OF THE ENTIRE
ISSUED SHARE CAPITAL OF BRIGHT DELIGHT

THE ACQUISITION AGREEMENT

On 4 December 2010, the Purchaser, a wholly-ownédidiary of the Company, and the
Vendor entered into the Acquisition Agreement parguto which the Purchaser has
conditionally agreed to acquire and the Vendor basditionally agreed to sell the Sale

Shares, representing 100% of the issued shareatagitthe Target Company, at a to
consideration of HK$67,040,000, of which HK$47,@0n shall be satisfied by the issue
735,000,000 Consideration Shares at the price 030864 per Consideration Share wh

al
of
ile

the balance of HK$20,000,000 shall be payable shda two equal instalments upon the

fulfillment of the Guarantee Profits during the Garstee Periods.

The Consideration Shares will be issued under theetal Mandate to allot, issue and deal

with Shares granted to the Directors at the angeaéral meeting held on 7 December 20(

An application will be made to the Listing Commétéor the listing of, and permission
deal in, the Consideration Shares.

As each of the applicable percentage ratios forAttguisition is more than 5% but less th
25%, the Acquisition constitutes a discloseabledaation of the Company.
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THE ACQUISITION AGREEMENT
Date

4 December 2010

Parties
Purchaser . Keen Info
Vendor : Ample Advance

To the best of the Directors’ knowledge, informatiand belief and having made all
reasonable enquiries, the Vendor and the ultimatesficial owner of the Vendor are third
parties independent of the Company and connectsome of the Company.

Assets to be acquired

The Sale Shares represent the entire issued sapitalof the Target Company. The Sale
Shares will be acquired free from any encumbramcetagether with all rights and benefits
attaching or accruing to it on or after the dat€ompletion (including the right to receive all
dividends and other distributions declared, madeaist on or after the date of Completion).

Consideration

The total consideration for the Acquisition is HK$840,000 and shall be satisfied by the
Group in full as follows:

(@) HK$47,040,000 shall be satisfied by the issue &\,d30,000 Consideration Shares at
the price of HK$0.064 per Consideration Share leyGlompany to the Vendor (or its
nominee(s) upon the Completion Date or such othgrsdas the parties may agree.

(b) the balance of HK$20,000,000 shall be payable &l @a two equal instalments upon
the fulfilment of the Guarantee Profits during tBeiarantee Periods or such other
dates and methods as the parties may agree.

Consideration Shares

Consideration Shares will be issued at Complettdhealssue Price.

The Issue Price represents:

0] a premium of approximately 1.59% to the closing@rof HK$0.063 per Share as
guoted on the Stock Exchange on the Last Trading &ad

(i) equal to the average closing price of HK$0.064 Peare as quoted on the Stock
Exchange in the last five consecutive trading dagsto and including the Last
Trading Day.



(i)  a discount of approximately 11.11% to the averdgsimg price of HK$0.072 per
Share as quoted on the Stock Exchange in thedastansecutive trading days up to
and including the Last Trading Day.

The Issue Price of the Consideration Shares wasrdeted after arm’s length negotiation
between the Company and the Vendor with referemcaheé Company’s share price
performance during the period of negotiation betwise Company and the Vendor.

The total number of Consideration Shares to beetsslnall be 735,000,000 Shares, which
represents (i) approximately 8.15 % of the exisisgped share capital of the Company of
9,023,839,000; and (ii) approximately 7.53% of t@empany’s issued share capital of
9,758,839,000 as enlarged by the issue of the iGenagion Shares. The Consideration
Shares will rank pari passu in all respects with then existing Shares on the date of
allotment.

An application will be by the Company for the Imgji of, and permission to deal in, the
Consideration Shares on the Stock Exchange.

735,000,000 Consideration Shares will be issuethéoVendor or its nominee(s) upon the
Completion Date or such other dates as the pariesagree and the Consideration Shares
shall be deposited with the Escrow Agent, and Ww#él released to the Vendor (or its
nominee(s)), in respect of each of the Guaranteeidds, in the following manner:

(@) if the Actual Net Profit for the relevant Guararddeeriod is less than the Guaranteed
Profit for the same Guaranteed Period, then thebeuraf the Deposit Shares which
may be released to the Vendor (or its nomineefs)l) be determined in the following

manner:
the number of the Actual Net Profit total number of Deposit
Deposit Shares the= X Shares for the relevant

Guaranteed Profit Guaranteed Period

Vendor may withdraw

(b) if the Actual Net Profit for the relevant Guarardeeriod equals the Guaranteed
Profit for the same Guaranteed Period, then thebeuraf the Deposit Shares which
may be released to the Vendor (or its nomineefal be the total number of Deposit
Shares for the relevant Guaranteed Period; and

(© if the Actual Net Profit for the relevant Guararde®eriod is more than the
Guaranteed Profit for the same Guaranteed Petaah, the number of the Deposit
Shares which may be released to the Vendor (ondtasinee(s)) shall be the total
number of Deposit Shares for the relevant Guardnteeriod plus an additional
number of Deposit Shares Additional Deposit Share$) (but the number of
Additional Deposit Shares shall not exceed the neimg number of Deposit Shares
in any circumstances), the number of which shallde&ermined in the following
manner:

Actual Net Profit- Guaranteed Profit
Issue Price

the number of Additional Deposit Shares



(d)

in any event, the Company’s issuance of Comatotsn Shares shall not be more than
735,000,000 shares in aggregate.

Conditions

Completion is conditional upon the following conalits being fulfilled (or waived, as the
case may be):

(@)

(b)

(©)
(d)

(€)

(f)

(9)

(h)

(i)

()

(k)

()

(m)

The Target Company has undergone a corporate m@pag@n. Upon completion of
the said reorganization, the Vendor has injectéthel operating assets and relevant
environmental business, operation and activity itm® Target Company and/or its
subsidiary.

the Target Company and/or its subsidiary succdgssigned agreements with clients
for the purchase of its products and/or technokgied/or services.

the Purchaser being satisfied with the result efftarget Company’s Restructuring;

the Purchaser obtaining the evidencing documenthefcompletion of the Target
Company’s Restructuring;

the Purchaser obtaining the registered documentierssing that the Vendor is the
sole beneficial owner of the Sale Shares;

the Vendor having proved that the Sale Sharesraeeffom encumbrances and third
parties’ claims;

the Purchaser obtaining the relevant corporate rdeats of the Target Company
and/or its group of companies;

the Listing Committee granting the listing of, amermission to deal in the
Consideration Shares;

there having been no abnormal business operatiotie d arget Company and/or its

subsidiary or any material adverse changes or mbhfatential risks in its business

operation, assets, financial and legal situatidvad tome into the awareness of the
Purchaser;

the Purchaser completing the due diligence exemiske Target Company and/or its
subsidiary and being satisfied with its result;

the Purchaser being satisfied with the accountielbtedness and overall situation of
the Target Company and/or its subsidiary;

the obligations of the Vendor and the Target Comparder each of the Acquisition
Agreement being legal, valid, and enforceable;

the guarantee provided by the Vendor under the i&dgn Agreement being legal,
valid, and enforceable;



(n)  the Purchaser being able to legally and effectieglguire the Sale Shares according
to the Acquisition Agreement;

(0) the Vendor having the power, right and ability totex into the Acquisition
Agreement

(p) the obtaining of all the necessary approvals fratevant government agencies,
regulatory bodies or any stock exchange;

(q) the Target Company having completed all necessapocate approval procedures in
relation to the Acquisition;

n the Purchaser being satisfied with the truthfulnessnpleteness and accuracy in all
respects of, and there being no material adversmgeh in, the warrants and
representations made by Vendor during any time ftbendate of the Acquisition
Agreement to the Completion Date;

(s) the Vendor and the Target Company having been catpe to the utmost for the
disclosure of the Acquisition on the part of thenfpany and the Purchaser as
required by any relevant government agency, reguldtody or any stock exchange;

(®) the providing of evidencing documents by Vendor dahd Target Company in
relation to the satisfaction of the conditions elsaut in the Acquisition Agreement as
required by Purchaser.

Completion

Completion shall take place at 12 p.m. on the tBudiness Day following the day on which
the Purchaser has served a written notice to tmeldfeto such effect.

Long Stop Date

If any of the conditions as set out in the Agreememot fulfilled (or waived by the vendor
or the purchaser as the case may be) on or befokdaBch 2011 (“the Long Stop Date”) (or
such earlier or later date as may be agreed bguhehaser and the vendor in writing) or any
party fails to proceed to Completion of the sale gurchase of the Sale Shares and the
Agreement will terminate. None of the partieshe Agreement will have any claim against
any other in respect of the Agreement.

GENERAL MANDATE TO ISSUE THE CONSIDERATION SHARES

The Consideration Shares will be issued under thee@l Mandate to allot, issue and deal
with Shares granted to the Directors at the angeaéral meeting held on 7 December 2009,
subject to the limit up to 20% of the then issuledre capital of the Company as at the date of
the annual general meeting. Under the General Manttee Company is authorized to issue
up to 1,435,575,800 Shares. Up to the date ofahmouncement, 700,000,000 new Shares
had been utilized under the General Mandate. Upamgetion, 735,000,000 Consideration

Shares will be issued under the General Mandate tlaa balance of 575,800 Shares will



remain outstanding under the General Mandate. 3heeiof the Consideration Shares is not
subject to Shareholders’ approval.

REASONS AND BENEFITS OF THE ACQUISITION

The Group is principally engaged in the busineseséarch, development and application of
technologies, manufacture, sale and distributioprofiucts, materials and systems for green
market segments vertically integrated from envirental system, plantation material,
ecological plantation to green medical application.

The Vendor is company principally engaged in theeagch and development, project
establishment, application and sale of green and@mmental product, technology, service
and related products for sustainable developmeé&he operating team of the Vendor includes
Mr. Chen Ching, who is the Executive Chairmart[bfh1/]@?%?@3@%@%% (*Beijing
Tian Heng Research Institute for Sustainable Dgreknt) which had beeentrusted byhe
Ministry of Environmental Protection of the Peogl®epublic of China (formerly known as
State Environmental Protection Administration) tbe compilation of laws and regulations
of the biological species resourcelir. Chen had worked for China Council for Interoagl

Cooperation on Environment and DevelopméentCCICED”) and had engaged in various
national and international green and environmeptajects in Beijing, Shanghai, Yunnan,
Inner Mongolia, Myanmar, North Korea and Cambodia

Though the Vendor has not yet commenced its busijliepossesses research and operating
team of international standards in green and enmental projects, national and
international experiences and connections with gowents, corporate clients and
organization. It will assist the extensive penarabf the Group’s green and environmental
business covering organic waste treatment, sewagéntent, municipal waste treatment,
technological application for environmental projdmbtechnological application of microbial
organic fertilizer, sustainable development of péion project. The Acquisition will assist
the Group’s development of high value businessraatket and improve the revenue of the
Group.

Having considered the above factors, the Direciémesof the opinion that the terms of the
Acquisition Agreement are fair, reasonable and ommal commercial terms, and in the
interests of the Company and the Shareholdersvdmke.

INFORMATION ON VENDOR AND THE TARGET COMPANY

The Vendor

The Vendor is a company incorporated under the viise British Virgin Islands.

The Target Company

The Target Company is a company incorporated uthdelaws of the British Virgin Islands
in 11 November 2010. It is an investment holdingnpany. Upon completion of the

restructuring, it will directly and/or indirectlydid environmental business, operation and
activity.



As the Target Company was incorporated on 11 Noeer@®10, no financial information is
available for the Target Company.

LISTING RULES IMPLICATION

As the applicable percentage ratios for the Actjoisiunder the Listing Rules is more than
5% but less than 25%, the Acquisition constitutelssaloseable transaction for the Company
under Rule 14.06 of the Listing Rules.

DEFINITIONS

In this announcement, the following expressionslishave the respective meanings set
opposite thereto:

“Acquisition” the acquisition of the Sale Shares by the
Purchaser pursuant to the Acquisition Agreement

“Acquisition the equity acquisition agreement in relation to the
Agreement” Acquisition entered into between the Purchaser
and the Vendor on 4 December 2010.

“Actual Net Profit” the actual net profit of the Target Company as
recorded in its audited financial statement

“Board” the board of Directors

“Business Day” any day (excluding Saturday) on which licensed
banks in Hong Kong are open for business

“Company” China Environmental Resources Group Limited,
a company incorporated in the Cayman Islands
with limited liability, the Shares of which are
listed on the Main Board of the Stock Exchange

“Completion” the completion of the transfer of the Sale Shares
pursuant to the Acquisition Agreement

“Completion Date” the day on which Completion takes place
“connected person(s)” has the meaning given to it by the Listing Rules

“Consideration the new Shares to be allotted and issued by the
Share(s)” Company to the Vendor (or its nominee(s)) as
part of the consideration for the Acquisition, the
details of which are set out in the section headed
“Consideration Shares” in this announcement



“Director(s)”

“Deposit Shares”

“Escrow Agent”

“Escrow Agreement”

“First Guaranteed
Period”

“First Period Deposit
Shares”

“First Period
Guaranteed Profit”

“General Mandate”

“Group”

“Guaranteed
Period(s)”

“Guaranteed
Profit(s)”

“HK$”

“Hong Kong”

“Issue Price”

“Last Trading Day”

the Director(s) of the Company

the First Period Deposit Shares and/or the Second
Period Deposit Shares

the escrow agent under the Escrow Agreement

the escrow agreement to be signed among the
Purchaser, the Vendor and the Escrow Agent in
relation to the Deposit Shares

the period commencing Completion Date and
ending on 30 June 2011

the Deposit Shares for the First Guaranteed
Period, the number of which is 367,500,000

the net profit of the Target Company guaranteed
for the First Guaranteed Period, being
HK$33,500,000

the general mandate granted to the Directors by
the Shareholders at the annual general meeting
held on 7 December 2009, among other things, to
allot, issue and deal with up to 20% of the then
issued share capital of the Company as at the date
of the annual general meeting

the Company and its subsidiaries

the First Guaranteed Period and/or the Second
Guaranteed Period

the First Period Guaranteed Profit and/or the
Second Period Guaranteed Profit

Hong Kong dollars, the lawful currency of Hong
Kong

Hong Kong Special Administrative Region of the
PRC

the issue price of the Consideration Shares, being
HK$0.064 per Consideration Share

3 December 2010, being the last trading day for
the Shares before the date of this announcement



“Listing Committee”

“Listing Rules”

‘PRC”

“Purchaser”

“Sale Shares”
“Second Guaranteed
Period”

“Second Period
Deposit Shares”

“Second Period
Guaranteed Profit”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Target Company”

“Target Company
Restructuring”

“Vendor”

the Listing Committee of the Stock Exchange

the Rules Governing the Listing of Securities on
the Stock Exchange

the People’s Republic of China

Keen Info Investments Limited, a company
incorporate under the laws of Hong Kong with
limited liability, a wholly-owned subsidiary of the
Company

100% of the entire issued share capital in the
Target Company held by the Vendor

the period commencing from 1 July 2011 and
ending on 30 June 2012

the Deposit Shares for the Second Guaranteed
Period, the number of which is 367,500,000

the net profit of the Target Company guaranteed
for the Second Guaranteed Period, being
HK$33,500,000

ordinary share(s) of HK$0.01 each in the share
capital of the Company

holders of Share(s)

The Stock Exchange of Hong Kong Limited
Bright Delight Group Limited, a company
incorporated under the laws of the British Virgin

Islands with limited liability

the restructuring process to be carried out by the
Vendor for the Target Company

Ample Advance Group Limited, a company
incorporated under the laws of the British Virgin
Islands with limited liability



By Order of the Board
China Environmental Resources Group Limited
Kam Yuen
Chairman

Hong Kong, 4 December 2010
As at the date of this announcement, the Board comprises three executive directors, namely
Ms. Kam Yuen (Chairman and Chief Executive Officer), Mr. Kwok Wai, Wilfred and Mr.

Leung Kwong Choi; and three independent non-executive directors, namely Mr. Cheung
Ngai Lam, Mr. Wong Kwai Sang and Mr. Christopher David Thomas.
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