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Reference is made to the announcement (the “Announcement”) of RM Group Holdings
Limited (the “Company”) dated 24 April 2017 in relation to the Placing. Unless the context
requires otherwise, capitalised terms used herein shall have the same meaning as those defined
in the Announcement.



CONVERSION PRICE

The Company would like to supplement that the original Conversion Price of HK$4.65 was
agreed between the Company and the Placing Agent and was determined based on the average
close price of HK$4.43 per Share for the last 20 consecutive trading days as quoted on the Stock
Exchange up to and including the date of the Announcement and a premium of 5%.

The reset of Conversion Price to HK$4.00 was agreed between the Company and the Placing
Agent, which will provide an incentive for the Bondholders to exercise the Convertible Bonds
after the first anniversary of the date of issue of the Convertible Bonds and before the Maturity
Date and will ease the burden of the Company to redeem the Convertible Bonds on the Maturity
Date.

The New Conversion Price was determined based on the average closing price of HK$4.031
per Share for the last 40 consecutive trading days as quoted on the Stock Exchange up to and
including the date of the Announcement.

PLACING COMMISSION

The placing commission of 6% was agreed between the Company and the Placing Agent. The
Company had previously approached various placing agents for the Placing but there was no
response from them. Eventually, the Company approached the Placing Agent and the Placing
Agent agreed to act as the placing agent of the Company for the Placing. As the Placing
Agent would need to engage its own sub-placing agent(s) for the Placing, which would incur
additional cost, the Placing Agent offered to the Company a placing commission of 6% and the
Company agreed with such offer.



INTERNAL RATE OF RETURN

The Company would like to clarify that internal rate of return of 8.5% per annum is inclusive of
the interest rate of 6% per annum. The internal rate of return was agreed between the Company
and the Placing Agent and it would be indicative to the potential investor(s) of the Convertible
Bonds the expected return on the Maturity Date of the Convertible Bonds and would attract
potential investor(s) to invest in the Convertible Bonds.

Based on the above, the Directors consider that the terms of the Convertible Bonds (including
the original Conversion Price, New Conversion Price, placing commission and internal rate
of return) are fair and reasonable and in the interest of the Company and its shareholders as a
whole.

USE OF PROCEEDS

The Company would like to supplement that 90% of the net proceeds from the Placing
will be applied by the Company for the acquisition of a target group, which is principally
engaged in the business of service provision of the WeChat Pay Cross-Border Solutions
to Tenpay, an integrated online payment platform, and the retail merchants in Hong Kong
(the “Acquisition”). The Company entered into a memorandum of understanding with respect
to the Acquisition, details of which are set out in the announcement of the Company dated 11
April 2017.

The Company is in the course of conducting due diligence review on the target group and
will commence negotiation on the terms and conditions of the formal agreement in relation to
the Acquisition shortly. Based on the information of the target group currently available and
provided to the Company by the vendors, it is expected that the Acquisition, if materialised,
will constitute a discloseable transaction of the Company. Further announcement in respect of
the Acquisition will be made by the Company in the event that any formal agreement has been
signed.



GENERAL MANDATE AND PLACEE(S)

The Company would like to supplement that should the Conversion Price be reset to HK$4.00,
a maximum number of 75,000,000 Conversion Shares will be allotted and issued to the
Bondholders and the existing General Mandate, which has not been utilised and can allot and
issue up to 103,260,000 new Shares, will be sufficient for such number of Conversion Shares.

The Placing Agent will, on a best effort basis, procure Placee(s) to subscribe for the Convertible
Bonds. If any of the Placee(s) will become a substantial shareholder immediately after
completion, further announcement will be made by the Company in compliance with the Listing
Rules.

SUPPLEMENTAL PLACING AGREEMENT

On 9 May 2017, the Company and the Placing Agent entered into a supplemental placing
agreement (the “Supplemental Agreement”) to amend certain terms of the Placing Agreement.
Pursuant to the Supplemental Agreement, completion of the Placing will be conditional upon,
among others, completion of the Acquisition. The Company and the Placing Agent also agreed
under the Supplemental Agreement that after procurement of the Placee(s) to subscribe for the
Convertible Bonds, the Placing Agent will instruct the Placee(s) to deposit the subscription
money in respect of the Convertible Bonds to a designated account of the Placing Agent. Should
the completion of the Placing take place, the subscription money will be released from the
designated account to the Company. Should the completion of the Placing fail to take place, the
subscription money will be returned to the Placee(s) together with an additional one-off lump
sum payment of 0.5% of the subscription money. Save as mentioned in the above, all other

terms of the Placing Agreement remain in full force and effect.

By Order of the Board
RM Group Holdings Limited
CHAN Yan Tak

Chairman
Hong Kong, 9 May 2017

As at the date of this announcement, the executive directors of the Company are
Mr. CHAN Yan Tak, Mr. LEE Chi Hang, Sidney, Mr. LIM Ming Shing, Tony, Mr. WONG Ping Yiu,
and Mr. WANG Xihua; and the independent non-executive directors of the Company are
Ms. Szeto Wai Ling, Virginia, Mr. Leung Winson Kwan Yau and Mr. Tam Kin Yip.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 10%)
  /CalRGBProfile (Apple RGB)
  /CalCMYKProfile (U.S. Sheetfed Coated v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /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 true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (\265L)
  /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 true
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Average
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages false
  /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 true
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Average
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages false
  /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 true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Average
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages false
  /MonoImageFilter /None
  /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 (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /Unknown

  /CreateJDFFile false
  /Description <<
    /ENU (Use these settings to create PDF documents with higher image resolution for high quality pre-press printing. The PDF documents can be opened with Acrobat and Reader 5.0 and later. These settings require font embedding.)
    /JPN <FEFF3053306e8a2d5b9a306f30019ad889e350cf5ea6753b50cf3092542b308030d730ea30d730ec30b9537052377528306e00200050004400460020658766f830924f5c62103059308b3068304d306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103057305f00200050004400460020658766f8306f0020004100630072006f0062006100740020304a30883073002000520065006100640065007200200035002e003000204ee5964d30678868793a3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /FRA <>
    /DEU <>
    /PTB <>
    /DAN <>
    /NLD <>
    /ESP <>
    /SUO <>
    /ITA <>
    /NOR <>
    /SVE <>
    /KOR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe7f6e521b5efa76840020005000440046002065876863ff0c5c065305542b66f49ad8768456fe50cf52068fa87387ff0c4ee575284e8e9ad88d2891cf76845370524d6253537030028be5002000500044004600206587686353ef4ee54f7f752800200020004100630072006f00620061007400204e0e002000520065006100640065007200200035002e00300020548c66f49ad87248672c62535f0030028fd94e9b8bbe7f6e89816c425d4c51655b574f533002>
    /CHT <FEFF4f7f752890194e9b8a2d5b9a5efa7acb76840020005000440046002065874ef65305542b8f039ad876845f7150cf89e367905ea6ff0c9069752865bc9ad854c18cea76845370524d521753703002005000440046002065874ef653ef4ee54f7f75280020004100630072006f0062006100740020548c002000520065006100640065007200200035002e0030002053ca66f465b07248672c4f86958b555f300290194e9b8a2d5b9a89816c425d4c51655b57578b3002>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


