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take no responsibility for the contents of this announcement, make no representation as to its
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howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.
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COMPLETION OF SUBSCRIPTION OF NEW SHARES
UNDER SPECIFIC MANDATE

AND
APPOINTMENT OF CHAIRMAN OF COMPLIANCE COMMITTEE

The Board would like to emphasise that this announcement is not related to the trading
halt of the shares of the Company on The Stock Exchange of Hong Kong Limited which
took effect on 15 July 2015.

COMPLETION OF SUBSCRIPTION OF NEW SHARES UNDER SPECIFIC
MANDATE

The Board is pleased to announce that all the Subscription Conditions have been fulfilled
on 30 June 2015 and the Subscription Completion took place on 15 July 2015 in
accordance with the terms of the Subscription Agreement and 63,953,488 new Shares
have been issued to the Vendors at the Subscription Price of HK$2.15 per Subscription
Share.

The gross proceeds and the net proceeds arising from the Subscription amount to
approximately HK$137.5 million and approximately HK$137.4 million respectively. The
net subscription price for the Subscription is approximately HK$2.148 per Subscription
Share.

APPOINTMENT OF CHAIRMAN OF THE COMPLIANCE COMMITTEE

The Board is also pleased to announce that Dr. Cao Guoqi has been appointed as the
chairman of the Compliance Committee of the Company with effect from 15 July 2015.
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COMPLETION OF SUBSCRIPTION OF NEW SHARES UNDER SPECIFIC
MANDATE

Reference is made to the circular (the “Circular”) of China Smartpay Group Holdings
Limited (the “Company”) to its shareholders dated 12 June 2015 in relation to, among other
things, the Subscription and the announcement of the Company dated 8 July 2015 in relation
to, among other things, the completion of the Acquisition. Unless otherwise defined herein,
terms used in this announcement shall have the same meaning as those defined in the
Circular.

The Board is pleased to announce that all the Subscription Conditions have been fulfilled on
30 June 2015 and following the completion of the Acquisition on 8 July 2015, the
Subscription Completion took place on 15 July 2015 in accordance with the terms of the
Subscription Agreement and 63,953,488 new Shares in aggregate have been issued to the
Vendors at the Subscription Price of HK$2.15 per Subscription Share.

EFFECT ON THE SHAREHOLDING STRUCTURE OF THE COMPANY

The shareholding structure of the Company immediately before and immediately after the
allotment and issue of the Subscription Shares pursuant to the Subscription Completion is as
follows (assuming there being no other change in the share capital of the Company):

Immediately before
the allotment and issue of
the Subscription Shares
under the Subscription

Completion

Immediately after
the allotment and issue of
the Subscription Shares
under the Subscription

Completion
No. of Shares % No. of Shares %

Substantial Shareholder
Mr. Cheng Nga Ming

Vincent (Note 1) 174,500,000 14.49 174,500,000 13.76

(A) Sub-total of Substantial
Shareholder 174,500,000 14.49 174,500,000 13.76

Directors
Dr. Cao Guoqi (Note 2) 56,930,000 4.73 56,930,000 4.49
Mr. Zhang Huaqiao 5,310,000 0.44 5,310,000 0.42

(B) Sub-total of Directors 62,240,000 5.17 62,240,000 4.91

Public Shareholders
Mr. Zhang Junzhen – – 18,987,791 1.50
Mr. Ru Tianshu – – 18,322,674 1.44
Mr. Shan Wei Dong – – 1,330,233 0.10
Mr. Li Dong Hai – – 12,656,395 1.00
Mr. Fan Peng Kun – – 12,656,395 1.00
Other public shareholders 967,735,671 80.34 967,735,671 76.29

(C) Sub-total of Public
Shareholders 967,735,671 80.34 1,031,689,159 81.33

Total (A) + (B) + (C) 1,204,475,671 100.00 1,268,429,159 100.00
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Notes:

1. 174,500,000 Shares were held by Tian Li Holdings Limited (“Tian Li”) which in turn is owned as to 70%
and 30% by Mr. Cheng Nga Ming, Vincent (“Mr. Cheng”) and Ms. Cheng Nga Yee (“Ms. Cheng”)
respectively. Ms. Cheng is the sister of Mr. Cheng. As Mr. Cheng is the controlling shareholder of Tian Li,
he is deemed to be interested in the 174,500,000 Shares held by Tian Li under the SFO.

2. Of 56,930,000 Shares, 55,560,000 Shares were held by Probest Limited (“Probest”) which in turn is
wholly-owned by Dr. Cao Guoqi (“Dr. Cao”), an executive Director. As Dr. Cao is the sole shareholder of
Probest, he is deemed to be interested in these 55,560,000 Shares held by Probest under the SFO. The
other 1,370,000 Shares were held by Ms. Zheng Lu who is the spouse of Dr. Cao. Accordingly, Dr. Cao is
deemed to be interested in these 1,370,000 Shares held by Ms. Zheng Lu under the SFO.

The gross proceeds and the net proceeds arising from the Subscription amount to
approximately HK$137.5 million and approximately HK$137.4 million respectively. The net
subscription price for the Subscription is approximately HK$2.148 per Subscription Share.

APPOINTMENT OF CHAIRMAN OF THE COMPLIANCE COMMITTEE

The Board is pleased to announce that Dr. Cao has been appointed as the chairman of the
Compliance Committee of the Company with effect from 15 July 2015.

By Order of the Board
China Smartpay Group Holdings Limited

Zhang Huaqiao
Chairman

Hong Kong, 15 July 2015

As at the date of this announcement, the board of the Company comprises (i) five executive
Directors, namely, Mr. Zhang Huaqiao, Dr. Cao Guoqi, Mr. Fung Weichang, Mr. Xiong
Wensen and Mr. Song Xiangping; and (ii) three independent non-executive Directors, namely,
Mr. Wang Yiming, Mr. Lu Dongcheng and Dr. Yuan Shumin.

This announcement, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM Listing Rule for the
purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief the information
contained in this announcement is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission of which would make
any statement herein or this announcement misleading.

This announcement will remain on the “Latest Company Announcements” page of the GEM
website at www.hkgem.com for at least 7 days from the date of its posting and on the
Company’s website at www.chinasmartpay.com.

– 3 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /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 true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /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 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /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 300
  /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 (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

  >>
  /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 false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 6.000950
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /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 [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


