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ISSUE OF SHARES UNDER GENERAL MANDATE

On 12 October 2020 (after trading hours), the Company entered into the Subscription
Agreements with the Subscribers, pursuant to which the Subscribers have conditionally agreed
to subscribe for, and the Company has conditionally agreed to allot and issue an aggregate
of 53,350,000 Subscription Shares at the Subscription Price of approximately HK$0.90
per Subscription Share. The obligations of each of the Subscribers under the Subscription
Agreements are several (not joint or joint and several) and their rights are separate and
independent. No placing agent was appointed for the Subscriptions.

Assuming that there will be no change in the number of issued Shares between the date of
this announcement and the Completion Date, the 53,350,000 Subscription Shares represent
(1) approximately 3.78% of the existing issued Shares of the Company as at the date of this
announcement; and (ii) approximately 3.64% of the issued Shares of the Company as enlarged
by the allotment and issue of the Subscription Shares.

The Subscription Shares will be allotted and issued under the General Mandate, and therefore the
allotment and issue of the Subscription Shares is not subject to the approval of the Shareholders.
The Company will apply to the Stock Exchange for the listing of, and permission to deal in, the
Subscription Shares.

The net proceeds will be approximately HK$47.9 million. The net proceeds are intended to be
used for (1) operating expenses such as hiring additional employees and procuring advanced
hardware and software equipment to increase the Group’s productivity; and (2) equity acquisition
and investment of high-quality enterprises associated with the Company’s business.

Shareholders and potential investors of the Company should note that the Completion
is subject to the fulfilment of the conditions set out in the Subscription Agreements.
The Subscriptions may or may not proceed. Shareholders and potential investors of the
Company are therefore urged to exercise caution when dealing in the Shares or other
securities of the Company.




INTRODUCTION

On 12 October 2020 (after trading hours), the Company entered into the Subscription Agreements
with the Subscribers, pursuant to which the Subscribers have conditionally agreed to subscribe
for, and the Company has conditionally agreed to allot and issue an aggregate of 53,350,000
Subscription Shares at the Subscription Price of approximately HK$0.90 per Subscription Share.
The number of Shares to be subscribed by Subscriber I is 25,350,000 Shares, Subscriber II
is 14,000,000 Shares and Subscriber III is 14,000,000 Shares. The obligations of each of the
Subscribers under the Subscription Agreements are several (not joint or joint and several) and their
rights are separate and independent. No placing agent has been appointed for the Subscriptions.

THE SUBSCRIPTION AGREEMENTS
Date: 12 October 2020 (after trading hours)
Parties:

(i) the Company, as the issuer; and

(i1) Mr. Yang Daqiao (being Subscriber I), Ms. Zhang Huan (being Subscriber II) and Mr. Qi
Shaobin (being Subscriber III), as the subscribers.

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, the Subscribers are all Independent Third Parties. Upon completion of the Subscriptions,
none of the Subscribers will become a substantial Shareholder (as defined in the Listing Rules).

Subscription Shares

Subject to the fulfilment of conditions set out below, the Subscribers shall subscribe an aggregate
of 53,350,000 Subscription Shares. The aggregate nominal value of the Subscription Shares will be
US$533,500.

As at the date of this announcement, the Company has 1,410,300,000 Shares in issue. Assuming
that there will be no change in the number of issued Shares between the date of this announcement
and the Completion Date, the 53,350,000 Subscription Shares represent:

(1) approximately 3.78% of the existing issued Shares of the Company as at the date of this
announcement; and

(11) approximately 3.64% of the issued Shares of the Company as enlarged by the allotment and
issue of the Subscription Shares.



Subscription Price
The Subscription Price represents:

(i) a discount of approximately 1.10% to the closing price of HK$0.91 per Share as quoted
on the Stock Exchange on 12 October 2020, being the closing price on the date of the
Subscription Agreements; and

(ii) a discount of approximately 0.44% to the average closing price of approximately HK$0.904
per Share as quoted on the Stock Exchange for the last five consecutive trading days
immediately prior to the date of the Subscription Agreements.

The Subscription Price was arrived at after arm’s length negotiations between the Company
and each of the Subscribers with reference to the prevailing market price, the recent trading
performance of the Shares and the current challenging operating environment and economic
uncertainties. The Directors consider that the Subscription Price and the terms of the Subscription
Agreements are fair and reasonable and are in the interests of the Company and the Shareholders
as a whole.

Conditions of the Subscriptions
The Subscriptions are conditional upon the fulfilment of the following conditions:

(i) the Listing Committee of the Stock Exchange granting the approval for the listing of, and the
permission to deal in, the Subscription Shares;

(i) the Company and the Subscribers having obtained all necessary consents and approvals, and
approvals and consents from the relevant governmental and regulatory bodies, in respect of
the Subscription Agreements and the transactions contemplated thereunder, and complied
with the relevant laws and regulations (including but not limited to the laws and regulations
of the PRC and Hong Kong and the Listing Rules); and

(iii) the accuracy and completeness of all representations that the Company makes to the
Subscribers and all information that the Company furnishes to the Subscribers in connection
with the Subscriptions remaining true, accurate, complete and not misleading in material
aspects.

The Company shall endeavour to fulfil all the conditions set out above. Except condition (i) and
condition (ii), the Subscribers, may waive the above conditions by issuing a written notice to the
Company. In the event that any of the above conditions is not fulfilled or waived on or before 30
October 2020 (or such other day as the Company and the Subscriber may agree), all obligations
and liabilities (except for certain surviving clauses of the Subscription Agreements) of the
Company and the Subscribers shall cease and terminate.

Completion of the Subscriptions
Completion of the Subscriptions shall take place within seven Business Day after all the conditions

are met or waived (as the case may be) (or such later date as may be agreed between the parties to
the Subscription Agreements).



Ranking of the Subscription Shares

The Subscription Shares, when fully paid, will rank pari passu in all respects among themselves
and with the Shares in issue or to be issued by the Company on or prior to the date of completion
of the Subscriptions, including the rights to all dividends and other distributions declared, made or
paid at any time after the date of allotment.

Lock-up restriction

Pursuant to the Subscription Agreements, each of the Subscribers undertakes to the Company that,
upon the Completion and up to the end of 12-month period after the Completion, each of them will
not dispose of any of the Subscription Shares.

Application for listing

An application will be made by the Company to the Stock Exchange for the granting of listing of,
and permission to deal in, the Subscription Shares.

General Mandate to issue the Subscription Shares

The Subscription Shares will be allotted and issued pursuant to the General Mandate granted to
the Directors at the AGM. Up to the date of this announcement, no Share has been issued under
the General Mandate. The maximum number of Shares that can be issued under the General
Mandate is 282,060,000 Shares. The General Mandate is sufficient for the allotment and issue of
all the Subscription Shares. As such, the issue of the Subscription Shares is not subject to further
Shareholders’ approval. The General Mandate will be utilised as to approximately 18.91% upon
the allotment and issue of all the Subscription Shares.

REASONS FOR AND BENEFITS OF THE SUBSCRIPTIONS AND USE OF PROCEEDS

The Board considers that the Subscriptions represents a good opportunity for the Company to raise
additional funds for general working capital and to widen the Company’s sharecholder base. The
Subscribers, with tourism and internet industry resources, are strategic long-term investors. It is
intended that the Subscribers and the Group will carry out comprehensive cooperation in the offline
channel development of electronic navigation business, SaaS (software-as-a-service) of smart
scenic spots and other fields. As such, the Directors (including the independent non-executive
Directors) consider that the Subscription Agreements are entered into upon normal commercial
terms which are fair and reasonable and in the interests of the Company and the Shareholders as a
whole.



The gross proceeds from the Subscriptions will be approximately HK$48.0 million. The net
proceeds, after deduction of all relevant expenses are expected to be approximately HK$47.9
million. The net proceeds are intended to be used for (1) operating expenses of the Group such as
hiring additional employees, including SaaS engineer(s), project manager(s) and sales manager(s),
to enrich the Group’s human resources on SaaS segment to solidify the leading role of the Group
in the technical aspect of the market, and procuring advanced hardware and software equipment
to increase the Group’s productivity; and (2) equity acquisition and investment of high-quality
enterprises associated with the Company’s business. The management of the Company believes that
by acquiring the leading SaaS system company of smart scenic spots in the PRC, it is committed to
creating an enterprise level service ecosystem of “hardware + software + service”, and providing
customers with efficient, convenient and low-cost SaaS services in cloud smart scenic spots,
in consideration of the great market space of the Group’s large-scale tourism and ecological
development model.

The net Subscription Price will be about HK$0.90 per Share.
CHANGES IN SHAREHOLDING STRUCTURE

The changes in the shareholding structure of the Company as a result of the Subscriptions
(assuming that there are no other changes in the issued share capital of the Company from the
date of this announcement up to and immediately after the Completion of the Subscriptions) are as
follows:

As at the date Immediately after the
Shareholders of this announcement completion of the Subscriptions
Number Approx. Number Approx.
of Shares % of Shares %
Mr. Zang Weizhong and parties acting in
concert with him
Lu Jia Technology Holdings Limited 399,995,400 28.36 399,995,400 27.33
Invest Profit Technology Holdings Limited 61,444,900 4.36 61,444,900 4.09
QF HL LJ Limited 47,401,200 3.36 47,401,200 3.24
Jieming Culture & Travel Investment Ltd. 38,907,000 2.60 38,907,000 2.66
Sub-total 547,748,500 38.84 547,748,500 3742
Public Shareholders
Subscriber I - - 25,350,000 1.73
Subscriber II - - 14,000,000 0.96
Subscriber III - - 14,000,000 0.96
Other public shareholders 862,551,500 61.16 862,551,500 58.93
Total 1,410,300,000 100  1,463,650,000 100




EQUITY FUND RAISING ACTIVITIES OF THE COMPANY IN THE PAST TWELVE
MONTHS

Saved as disclosed below, the Company had not conducted any equity fund raising activity in the
past 12 months immediately preceding the date of this announcement:

the date of this
Relevant date Fund raising activity Net proceeds raised Proposed use of proceeds announcement
17 January 2020 Global offering of Approximately (i)  approximately HK$290.0 million Utilised:
352,700,000 new Shares ~ HK$580.0 million for the production of online tour ~ HK$96.8 million
at the subscription price guide for tourist attractions in the Unutilised:
of HK$2.21 per Share PRC and overseas to cover more ~ HK$193.2 million
tourist attractions and improve our
competitiveness;
(i)  approximately HK$58.0 million for  Utilised:
the recruitment of R&D talents and ~ HKS$5.2 million
improving the Group’s development ~ Unutilised:
capabilities to enhance product  HK$52.8 million
quality and research and develop
new products and services;
(iii) approximately HK$58.0 million for ~ Unutilised:
the promotion of the Group’s brand ~ HK$58.0 million
value and improving its sales and
marketing capabilities;
(iv) approximately HK$116.0 million  Unutilised:
for strategic investments and ~ HKS$116.0 million
acquisitions; and
(v) approximately HK$58.0 million Utilised:
for working capital and general ~ HK$34.9 million
corporate purposes. Unutilised:
HK$23.1 million
Notes:
(I)  As at the date of this announcement, the unutilised amount of net proceeds is placed in licensed banks in HK

(2)

and in the PRC; and

Approximate
utilised and
unutilised amount
of proceeds as at

As at the date of this announcement, the Directors expect that the unutilised amount of net proceeds will be
used by the Company in accordance with the expected timeline as disclosed in its prospectus dated 31 December
2019.

Shareholders and potential investors of the Company should note that completion of the
Subscriptions are subject to the fulfilment of the conditions set out in the Subscription
Agreements. The Subscriptions may or may not proceed. Shareholders and potential investors
of the Company are therefore urged to exercise caution when dealing in the Shares or other
securities of the Company.



DEFINITIONS

In this announcement, unless the context otherwise requires, the following words and expressions
shall have the following meanings when used herein:

“AGM”

“Business Day”

“Board”

“Company”

“Completion”

“Completion Date”

“connected person(s)”
“Director(s)”

“General Mandate”

“GrOup”
“HK$’,
“Hong Kong”

“Independent Third
Party(ies)”

“Listing Rules”
“PRC”

“Share(s)”

“Shareholder(s)”

the annual general meeting of the Company held on 19 June 2020

a day (excluding a Saturday or Sunday or public holiday in Hong
Kong) on which banks are generally open for business in Hong Kong

the board of Directors

Lvji Technology Holdings Inc. (stock code: 1745), a company
incorporate in the Cayman Islands with limited liability, the Shares
of which are listed on the Main Board of the Stock Exchange

the completion of the Subscriptions

the actual date of completion of the Subscriptions pursuant to the
Subscription Agreements

has the meaning ascribed to it in the Listing Rules

director(s) of the Company

the general mandate granted to the Directors pursuant to an ordinary
resolution of the Company passed at the AGM to allot, issue and
deal with new Shares not exceeding 20% of the total number of
issued Shares as at the date of passing of such resolution, pursuant to
which a maximum of 282,060,000 new Shares may fall to be allotted
and issued

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Special Administrative Region of the PRC

any person or company and their respective ultimate beneficial
owner(s) (if applicable) who, to the best of the Directors’ knowledge,
information and belief having made all reasonable enquiries, are
third parties independent of the Company and its connected persons
the Rules governing the Listing of Securities on the Stock Exchange

the People’s Republic of China

ordinary share(s) in the share capital of the Company, currently of
nominal value US$0.01 each

holder(s) of the issued Share(s)
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“Stock Exchange’
“Subscriber I”
“Subscriber 117
“Subscriber 111"
“Subscribers”

“Subscriptions”

“Subscription Agreements’

“Subscription Price”

“Subscription Shares”

“US$”

6‘%9’

2

The Stock Exchange of Hong Kong Limited

Mr. Yang Daqiao (#7%£1%), an Independent Third Party
Ms. Zhang Huan (5% #K), an Independent Third Party
Mr. Qi Shaobin (ZF#8%K), an Independent Third Party

Subscriber I, Subscriber II, Subscriber III and Subscriber IV, who
entered into the Subscription Agreements, collectively refer to the
Subscribers

The subscriptions for the Subscription Shares by the Subscribers
pursuant to the Subscription Agreements

the subscription agreements dated 12 October 2020 and entered into
between the Company and each of Subscriber I, Subscriber II and
Subscriber III, in relation to the Subscriptions, collectively refer to
the Subscription Agreements

HK$0.90 per Subscription Share (exclusive of any brokerage, SFC
transaction levy and Stock Exchange trading fee as may be payable)

an aggregate of 53,350,000 Shares to be subscribed by the
Subscribers pursuant to the Subscription Agreement

United States dollars, the lawful currency of the United States of
America

per cent.

By order of the Board
Lvji Technology Holdings Inc.
Zang Weizhong
Chairman, Executive Director and Chief Executive Officer

Guangzhou, the PRC, 12 October 2020

As at the date of this announcement, the Board comprises Mr. Zang Weizhong, Ms. Sun Hongyan
and Mr. Long Chao as executive directors; Mr. Cheung King Him Edmund and Mr. Zhang Jun as
non-executive directors; and Ms. Gu Jianlu, Mr. Liu Yong and Ms. Wu Daxiang as independent

non-executive directors.



