Hong Kong Exchanges and Clearing Limited and TheclStExchange of Hong Kong Limited take no
responsibility for the contents of this announcetnerake no representation as to its accuracy ormetaness
and expressly disclaim any liability whatsoever &y loss howsoever arising from or in reliance mighe
whole or any part of the contents of this annourergm

ASIAN CAPITAL HOLDINGS LIMITED
SREARBRKLT
(Incorporated in the Cayman Islands with limitéability)
(Stock code: 8295)

CHANGES IN DIRECTORS, CHAIRMAN OF THE BOARD,
CHIEF EXECUTIVE OFFICER, COMPLIANCE OFFICER,

COMPOSITION OF AUDIT, REMUNERATION AND NOMINATION C OMMITTEES,

AUTHORISED REPRESENTATIVES AND PROCESS AGENT,
APPOINTMENT OF CHIEF FINANCIAL OFFICER;
AND
CHANGE OF COMPANY SECRETARY

Following the completion of the Offers made by dinithe Company has been in dialog
with its new controlling shareholder, Zhongzhi Gapiin relation to the future busine
directions of the Group with commensurate manabehianges reflecting in changes to {
composition of the Board and various Board comm#t® implement new business plans
continuing with the Group’s existing businesses amgbeccable corporate governan
practice. The new business directions include targefor international acquisition
integrating the Group with the strengths and cdpi&si of Zhongzhi Capital and the ne
Board members. The Board is pleased to announte tha

(i)

(ii)

(iii)

(iv)

(v)

Ms. Duan Di has been appointed as an executivelitehe chairman of the Boar
the chairman of the Nomination Committee and a nendf the Remuneratio
Committee with effect from 12 May 2016;

Mr. Cho Michael Min-kuk has been appointed as agcative Director, the CEO arj
an Authorised Representative with effect from 12/NM@a16;

Mr. Chen Jianfeng Peter has been appointed as F@ With effect from 12 May
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2016, and will join the Board as an executive Diveon 17 June 2016 and act as fthe

Compliance Officer, an Authorised Representative @@ Process Agent with effe
from 18 June 2016;

Ms. Zhang Yun will be appointed as an executivee€ior with effect from 17 Jun
2016;

Mr. Yeung Kai Cheung Patrick has stepped down ftbm position of executiv
chairman of the Board, the CEO and the chairmahefNomination Committee, ar
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has been appointed as the Compliance Officer widgctefrom 12 May 2016. H¢
remains as an executive Director, the Compliande®f a member of each of the
Nomination Committee and Remuneration CommitteeAatnorised Representative
and the Process Agent until the expiry of the tefrhis service agreement with the
Company on 17 June 2016. Mr. Yeung will continueatd as a director of certajn
subsidiaries of the Company and the managing direxft Asian Capital (Corporat
Finance), the principal operating subsidiary of @@mmpany;
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(vi)  Mr. Chan Hok Leung has ceased to be the Compli@féieer and an Authorised
Representative with effect from 12 May 2016, buhaes as an executive Director
until the expiry of the term of his service agreetmeith the Company on 17 Jupe
2016. He will continue to act as a director of aertsubsidiaries of the Company
including Asian Capital (Corporate Finance);

(vii)  Mr. Xin Luo Lin has stepped down from the positiohhonorary chairman of the
Company with effect from 12 May 2016, but remaiasaanon-executive Director and
a member of each of the Remuneration CommitteeNmmdination Committee until
the expiry of the term of his letter of appointmeiith the Company on 17 June 2016;

(viii)  Mr. Chan Kai Nang remains as an independent noowixe Director, the chairman
of the Audit Committee and a member of each ofReenuneration Committee and
Nomination Committee until the expiry of the terihis letter of appointment with
the Company on 17 June 2016;

(ix)  Mr. Tsui Pui Yan intends to remain as an indepehd@m-executive Director, th
chairman of the Remuneration Committee and a menoberach of the Audit
Committee and Nomination Committee until 17 Jun&&@nd

[¢)

x) Ms. Li Pui Yee has ceased to be the Company Segratal replaced by Ms. Chan
Sau Mui Juanna with effect from 12 May 2016.

The Company is in the process of identifying sud@atandidates to fill the present and
expected vacancies of independent non-executivecioir(s) and member(s) of committees
of the Board in compliance with the GEM Listing Bsl Further announcement(s) will pe
made by the Company in relation to the appointnanbhew independent non-executive
Director(s) and/or change in the composition of thedit Committee, Remuneratign
Committee, Nomination Committee and/or the Boardras$ when appropriate in accordance
with the GEM Listing Rules.

References are made to (i) the composite offerrasponse document dated 10 March 2016
jointly issued by Jinhui Capital Company LimitelliGhui” ) and Asian Capital Holdings
Limited (the ‘Company’, together with its subsidiaries, collectively #ge “Group”) in
relation to the mandatory unconditional cash ofterslinhui to acquire all the issued shares
(other than those already owned by or agreed tacheired by Jinhui and parties acting in
concert with it) and cancel all outstanding opti@ighe Company (th&Offers” ); (ii) the
joint announcement dated 31 March 2016 issued fityudiand the Company in respect of,
among other things, the close of the Offers; amdtie announcement of the Company dated
6 April 2016 in relation to the resignation of amdeépendent non-executive director and the
company secretary of the Company.



Following the completion of the Offers made by dinhthe Company has been in dialogue
with its new controlling shareholderff & A EHATE/NE (Zhongzhi Capital Group*)
(“Zhongzhi Capital” ), in relation to the future business directionstbé Group with
commensurate managerial changes reflecting in @sategthe composition of the board (the
“Board” ) of directors of the Company (th®irectors”) and various Board committees to
implement new business plans yet continuing with @Group’s existing businesses and
impeccable corporate governance practice. The nsméss directions include targeting for
international acquisitions integrating the Grouphwhe strength and capabilities of Zhongzhi
Capital and the new Board members. The Board &splkto announce that:

(i)

(ii)

(i)

(iv)

v)

(vi)

Ms. Duan Di {Ms. Duan”) has been appointed as an executive Director, the
chairman of the Board, the chairman of the nomamatommittee of the Board (the
“Nomination Committee”) and a member of the remuneration committee of the
Board (thé'Remuneration Committee”) with effect from 12 May 2016;

Mr. Cho Michael Min-kuk ‘(Mr. Cho” ) has been appointed as an executive Director,
the chief executive officer of the Company (th€EO”) and an authorised
representative of the Company (theuthorised Representative”) under the Rules
Governing the Listing of Securities on the Growthtétprise Market“GEM” ) of
The Stock Exchange of Hong Kong Limited (tt#&tock Exchange”) (the “GEM
Listing Rules”) with effect from 12 May 2016;

Mr. Chen Jianfeng PetefMr. Chen” ) has been appointed as the chief financial
officer of the Group (théCFO” ) with effect from 12 May 2016, and will join the
Board as an executive Director on 17 June 2016aahds the compliance officer of
the Company (théCompliance Officer”), an Authorised Representative and the
authorised representative of the Company for acuggervice of process and notices
on behalf of the Company in Hong Kong (ttRrocess Agent”) as required under the
Companies Ordinance (Chapter 622 of the Laws ofgH6ong) with effect from 18
June 2016;

Ms. Zhang Yun‘Ms. Zhang” ) will be appointed as an executive Director witleet
from 17 June 2016;

Mr. Yeung Kai Cheung PatrickNir. Yeung” ) has stepped down from the position
of executive chairman of the Board, the CEO andctm@rman of the Nomination
Committee, and has been appointed as the Compli@ffeer with effect from 12
May 2016. He remains as an executive DirectorQbtmpliance Officer, a member of
each of the Nomination Committee and Remuneratiomi@ittee, an Authorised
Representative and the Process Agent until therexgdi the term of his service
agreement with the Company on 17 June 2016. MrYewill continue to act as a
director of certain subsidiaries of the Company #r& managing director of Asian
Capital (Corporate Finance) LimitedAgian Capital (Corporate Finance)’), the
principal operating subsidiary of the Company;

Mr. Chan Hok Leung has ceased to be the Compli@féeer and an Authorised
Representative with effect from 12 May 2016, buhaes as an executive Director
until the expiry of the term of his service agreemeith the Company on 17 June
2016. He will continue to act as a director of aertsubsidiaries of the Company
including Asian Capital (Corporate Finance);



(vii)  Mr. Xin Luo Lin (“Mr. Xin” ) has stepped down from the position of honorary
chairman of the Company with effect from 12 May @0but remains as a
non-executive Director and a member of each ofReenuneration Committee and
Nomination Committee until the expiry of the terrihhis letter of appointment with
the Company on 17 June 2016;

(viii)  Mr. Chan Kai Nang remains as an independent noowixe Director, the chairman
of the audit committee of the Board (theudit Committee” ) and a member of each
of the Remuneration Committee and Nomination Coneiuntil the expiry of the
term of his letter of appointment with the Compamyl7 June 2016;

(ix)  Mr. Tsui Pui Yan (Mr. Tsui” ) intends to remain as an independent non-executive
Director, the chairman of the Remuneration Commitiad a member of each of the
Audit Committee and Nomination Committee until 1ind 2016; and

x) Ms. Li Pui Yee has ceased to be the company segrefathe Company (the
“Company Secretary”) and replaced by Ms. Chan Sau Mui Juarivs( Chan”)
with effect from 12 May 2016.

Each of Mr. Yeung, Mr. Chan Hok Leung, Mr. Xin, Mehan Kai Nang and Mr. Tsui has
confirmed that he has no disagreement with the daad there are no matters relating to his
cessation as Director that need to be brought ¢oatitention of the shareholders of the
Company (théShareholders”) and the Stock Exchange as at the date of thisuamoement.

The biographical details of the new Directors aminPany Secretary are set out below:
Ms. Duan Di

Ms. Duan, aged 29, obtained a bachelor of comméegeee in finance and accounting in
2008 and a master of commerce degree in financenankleting in 2009 from the University
of Sydney, Australia respectively. Ms. Duan hageaif011 worked in Zhongzhi Capital and
now serves as its executive director. She is dls@artner’s appointed representatiyge!{
FHEBHAZTIRATE) of ZYIFIETHEeHEEHEB M (AIRE%) (Shenzhen
Qianhai Zhongzhi Jinhui Investment Management Rastmp Enterprise (Limited
Partnership)* (Shenzhen Zhongzhi®) and a director of each of Zhongzhi Capital (HK)
Company Limited ‘Zhongzhi Capital (HK)” ) and Jinhui. As at the date of this
announcement, Jinhui, Zhongzhi Capital (HK), ShenzBhongzhi and Zhongzhi Capital are
controlling shareholders of the Company. Ms. Duas been appointed as a director of
Dragon Legend Investments LimiteiD¢(agon Legend”), a wholly-owned subsidiary of the
Company, with effect from 12 May 2016.

Ms. Duan has entered into a service agreement thigh Company in respect of her
appointment as an executive Director for an inigam of three years commencing from 12
May 2016, which may be terminated by either paiyng not less than three months’ prior
notice in writing and subject to retirement by tma and re-election at the Company’s
annual general meeting pursuant to the articlesaggociation of the Company (the
“Articles” ). The emoluments of Ms. Duan will be determinethweference to, among other
things, her duties and responsibilities in the @rtm be decided by the Board from time to
time.



Save as disclosed above, Ms. Duan does not holobiuey positions with the Company or

other members of the Group and has no relationsitipany Directors, senior management,
substantial shareholders or controlling sharehslad¢rthe Company as at the date of this
announcement. Ms. Duan has no interest in the sldithe Company within the meaning of
Part XV of the Securities and Futures Ordinanceafér 571 of the Laws of Hong Kong)

(the“"SFO”) and has not held any directorships in the lagietlyears in public companies the
securities of which are listed on any securitiesk&igin Hong Kong or overseas.

Ms. Duan has confirmed that, save as disclosedealibere is no information in relation to
her appointment which is required to be disclosedymnt to Rule 17.50(2)(h) to (v) of the
GEM Listing Rules or any other matter that needéobrought to the attention of the
Shareholders.

Mr. Cho Michad Min-kuk

Mr. Cho, aged 47, received a bachelor of sciencbussiness administration degree from
Georgetown University in Washington, D.C., Unitetht8s of America graduating Magna
Cum Laude. Prior to joining the Group, he servethasHead of Mergers & Acquisitions for
Qatar Investment Authority@QIA” ) in Doha for nearly three years from July 2013/arch

2016. Prior to QIA, Mr. Cho worked over 18 yearshaMerrill Lynch where he started his
career as a first year analyst in Mergers & Acduiss based in New York and rose to
Managing Director and Head and Co-Head of Asia Mexg Acquisitions based in Hong
Kong. He has been appointed as a director of Draggend with effect from 12 May 2016.

Mr. Cho has entered into a service agreement WwearCoompany in respect of his appointment
as an executive Director for an initial term ofdéryears commencing from 12 May 2016,
which may be terminated by either party giving lests than three months’ prior notice in
writing and subject to retirement by rotation amektection at the Company’s annual general
meeting pursuant to the Articles. Mr. Cho has astered into a letter of employment (the
“CEO Letter of Employment” ) with Dragon Legend to serve as its chief exeeutfficer
commencing on 12 May 2016 (tH€Eommencement Date’). Mr. Cho must fulfill certain
conditions (theé‘Conditions” ) within six months from the Commencement Dateudtig,
among other things, (a) establishing four oversdtises of the Group in North America,
Europe and Middle East and hiring a competent geémeanager or person of similar position
for each of such overseas offices; and (b) at |#aste overseas projects having been
identified and approved by the investment committethe Board as an effective investment
opportunity. The CEO Letter of Employment shall thome until terminated by either party
giving not less than three months’ notice in wgtior payment of wages in lieu of notice to
the other party. If all the Conditions are fulfdi¢éo the satisfaction of Dragon Legend within
six months from the Commencement Date, Dragon Leégeil not exercise its right to
terminate his employment in the nine months after Commencement Date. If any of the
Conditions are not fulfilled to the satisfaction@fagon Legend within six months from the
Commencement Date, Dragon Legend may exercis@itsto terminate his employment at
any time after that six month period. Under the CEédter of Employment, Mr. Cho is
entitled to receive a basic salary of US$1,800,080 annum and other benefits including
housing allowance of HK$130,000 per month. Mr. Gkoalso entitled to join (i) the
discretionary bonus scheme as adopted by Dragoandefyfom time to time, the amount of
such bonus shall be determined based on his achenteof the key performance indicators
or targets as adopted by the remuneration comnuoftéee Company from time to time and
the business results for the relevant fiscal yaad; (i) any stock incentive scheme of Dragon



Legend, award under such scheme shall be determindide board of directors of Dragon
Legend at its discretion based on his performaide emoluments of Mr. Cho are
determined by reference to his qualification, elgere, duties, responsibilities and the
prevailing market conditions.

Save as disclosed above, Mr. Cho does not holdo#tmr positions with the Company or

other members of the Group as at the date of thiancement. Mr. Cho (i) has no

relationship with any Directors, senior managemseubstantial shareholders or controlling
shareholders of the Company; (ii) has no inteneghe shares of the Company within the
meaning of Part XV of the SFO; and (iii) has nodheny directorships in the last three years
in public companies the securities of which areetison any securities market in Hong Kong
or overseas.

Mr. Cho has confirmed that, save as disclosed glibeee is no information in relation to his
appointment which is required to be disclosed pamsto Rule 17.50(2)(h) to (v) of the GEM
Listing Rules or any other matter that needs to bibeught to the attention of the
Shareholders.

Mr. Chen Jianfeng Peter

Mr. Chen, aged 46, joined the Group in April 20K5tlae chief financial officer of Dragon
Legend and subsequently appointed as a directbragjon Legend with effect from 12 May
2016. He holds a bachelor of science degree imbssiadministration from the University of
North Carolina at Chapel Hill, the United StatesAofierica awarded in 1993 and a degree of
master in business administration from Harvard Bess School awarded in 1999. Prior to
joining the Group, Mr. Chen served at the Canad@siBa Plan Investment Board Asia Inc.
as a Senior Principal in the Private Investmerdamtéom 2009 to 2013 and as director, Head
of Business Development, Asia from 2013 to 2015. Hae previously worked at Bain
Capital Advisors (China) Limited based in Shandgham 2006 to 2009 with his last position
held as Principal; and at General Electric Compa(gE) from 1993 to 2006 with his last
position held as General Manager of GE Capitaterirational. Mr. Chen currently serves as
a non-executive director of the Hong Kong Ventuepi@l and Private Equity Association
and will serve as Chapter Networking Officer of tfieung Presidents’ Organization, Pan
Asia Chapter commencing on 1 July 2016.

Mr. Chen has entered into a letter of employmdre {€FO Letter of Employment” ) with
Dragon Legend to serve as its chief financial efficommencing on 28 April 2016. The CFO
Letter of Employment shall continue until termirchtey either party giving not less than
three months’ notice in writing or payment of wageslieu of notice to the other party.
During the first six months of employment, only om®nth’s advance notice is required.
Under the CFO Letter of Employment, Mr. Chen isitett to receive a basic salary of
HK$6,000,000 per annum and a sign-on bonus of HBELOPOO which shall be paid at the
end of the six-month period after the executiored@& April 2016) of the CFO Letter of
Employment. If his employment is terminated witbime year upon the execution of the CFO
Letter of Appointment, such sign-on bonus shalidfanded by Mr. Chen to Dragon Legend.
Mr. Chen is also entitled to join (i) the discret@y bonus scheme as adopted by Dragon
Legend from time to time, the amount of such boshall be determined based on his
achievement of the key performance indicators ogetas as adopted by the remuneration
committee of the Group from time to time and thsibess results for the relevant fiscal year;
and (ii) any stock incentive scheme of Dragon Legeaward under such scheme shall be
determined by the board of directors of Dragon behet its discretion based on his



performance. The emoluments of Mr. Chen are detethby reference to his qualification,
experience, duties, responsibilities and the phegamarket conditions. Mr. Chen has also
entered into a service agreement with the Compansespect of his appointment as an
executive Director for an initial term of three yg@ommencing from 17 June 2016, which
may be terminated by either party giving not ldemntthree months’ prior notice in writing
and subject to retirement by rotation and re-ebectit the Company’s annual general meeting
pursuant to the Articles.

Save as disclosed above, Mr. Chen does not holdb#mey positions with the Company or
other members of the Group as at the date of thi@ncement. Mr. Chen (i) has no
relationship with any Directors, senior managemsuabstantial shareholders or controlling
shareholders of the Company; (ii) has no inteneghe shares of the Company within the
meaning of Part XV of the SFO; and (iii) has nodheny directorships in the last three years
in public companies the securities of which areetison any securities market in Hong Kong
or overseas.

Mr. Chen has confirmed that, save as discloseda@ltbere is no information in relation to
his appointment which is required to be disclosespant to Rule 17.50(2)(h) to (v) of the
GEM Listing Rules or any other matter that needséobrought to the attention of the
Shareholders.

Ms. Zhang Yun

Ms. Zhang, aged 30, obtained a master of laws defyoen the City University of Hong
Kong in 2008. She has since 2012 worked in Zhond@zfypital and now serves as its
supervisor. Ms. Zhang is also the supervisor ofheat & JI| ZI T E AR EH AR /A H
(Changzhou Jingjiang Capital Management Companyitedt) (“Changzhou Jingjiang”)
and P G E AR A5 (Tibet Kangbang Sheng Bo Investment Company
Limited*) (“Tibet Kangbang”) and a director of Kang Bang Qi Hui (HK) Companynited
(“Kang Bang”). As at the date of this announcement, Kang Barsgsubstantial shareholder
of the Company, and Tibet Kangbang, Changzhou idimgjand Zhongzhi Capital are
controlling shareholders of the Company.

Ms. Zhang has entered into a service agreement thighCompany in respect of her
appointment as an executive Director for an inigam of three years commencing from 17
June 2016, which may be terminated by either pgityng not less than three months’ prior
notice in writing and subject to retirement by tma and re-election at the Company’s
annual general meeting pursuant to the Articlese €moluments of Ms. Zhang will be

determined with reference to, among other things duties and responsibilities in the Group
to be decided by the Board from time to time.

Save as disclosed above, Ms. Zhang does not hgldther positions with the Company or

other members of the Group and has no relationsitipany Directors, senior management,
substantial shareholders or controlling sharehslad¢rthe Company as at the date of this
announcement. Ms. Zhang has no interest in theeshadrthe Company within the meaning
of Part XV of the SFO and has not held any diresttips in the last three years in public
companies the securities of which are listed on segurities market in Hong Kong or

overseas.

Ms. Zhang has confirmed that, save as disclosedeatoere is no information in relation to
her appointment which is required to be disclosedymnt to Rule 17.50(2)(h) to (v) of the



GEM Listing Rules or any other matter that needé¢obrought to the attention of the
Shareholders.

Ms. Chan Sau Mui Juanna

Ms. Chan has about 15 years of experience actimpmapany secretary in GEM board and
main board companies listed on the Stock Excha8be. obtained a Higher Certificate in
Company Secretaryship and Administration from tlemd¢iKong Polytechnic University and

a master of business administration degree fromUthieersity of Leicester in the United

Kingdom. Ms. Chan is a fellow member of the Honghgdnstitute of Chartered Secretaries
and the Institute of Chartered Secretaries and Acstnators respectively.

The Board would like to express its warm welcomévi Duan, Mr. Cho, Mr. Chen, Ms.
Zhang and Ms. Chan for joining the Group.

Following the aforementioned changes, the roleshairman of the Board and the CEO are
separated in accordance with Code Provision A.2.th@ Corporate Governance Code set
out in Appendix 15 to the GEM Listing Rules. Howevas at the date of this announcement,
() the numbers of independent non-executive Daectand of members of the Audit

Committee fall below the minimum numbers requiredier Rules 5.05(1) and 5.28 of the
GEM Listing Rules respectively; and (ii) the numbéindependent non-executive Directors
does not represent at least one-third of the Baartequired under Rule 5.05A of the GEM
Listing Rules. Furthermore, the Remuneration Cort@aiatnd Nomination Committee do not
comprise a majority of independent non-executivee@ors as required under Rule 5.34 of
the GEM Listing Rules and Code Provision A.5.1 bé tCorporate Governance Code
contained in Appendix 15 to the GEM Listing Rulespectively.

The Company is in the process of identifying sud@atandidates to fill the present and
expected vacancies of independent non-executiveecidir(s) and the member(s) of
committees of the Board in compliance with the GEBting Rules. Further announcement(s)
will be made by the Company in relation to the appoent of new independent
non-executive Director(s) and/or change in the amsin of the Audit Committee,
Remuneration Committee, Nomination Committee antiferBoard as and when appropriate
in accordance with the GEM Listing Rules.

By order of the Boal
Asian Capital Holdings Limited
Duan Di
Chairmar

Hong Kong, 12 May 2016

Executive Directors:

Ms. DUAN Di (Chairman)

Mr. CHO Michael Min-kuk(Chief Executive Officer)
Mr. YEUNG Kai Cheung Patrick

Mr. CHAN Hok Leung

Non-executive Director:
Mr. XIN Luo Lin



Independent non-executive Directors:
Mr. CHAN Kai Nang
Mr. TSUI Pui Yan

This announcement, for which the Directors coliedy and individually accept full
responsibility, includes particulars given in comapice with the GEM Listing Rules for the
purpose of giving information with regard to thermany. The Directors, having made all
reasonable enquiries, confirm that to the bestheirtknowledge and belief the information
contained in this announcement is accurate and éet@pn all material respects and not
misleading or deceptive, and there are no othertensitthe omission of which would make
any statement herein or this announcement mislgadin

This announcement will remain on the GEM websitevaiv.hkgem.conon the “Latest
Company Announcements” page for at least 7 days fiee date of its posting and on the
website of the Company @atvw.asiancapital.com.hk

* For identification purpose only



