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Hong Kong Exchanges and Clearing Limited and The Stock 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.

Neither this announcement nor any copy thereof may be released into or distributed directly or indirectly in 
the United States or any other jurisdiction where such release or distribution might be unlawful.

This announcement appears for information purpose only and does not constitute an invitation or offer to 
acquire, purchase or subscribe for any securities of the Company.

This announcement and the information herein does not constitute or form a part of any offer or solicitation 
to purchase, subscribe or sell securities in the United States. The securities referred to herein have not 
been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities 
Act”), or the securities laws of any state of the United States or other jurisdiction. The securities referred to 
herein are being offered and sold outside the United States in reliance on Regulation S under the Securities 
Act (“Regulation S”) and may not be offered or sold within the United States absent registration or an 
applicable exemption from registration under the Securities Act. No public offering of the securities referred 
to herein will be made in the United States or in any other jurisdiction where such an offering is restricted 
or prohibited. No money, securities or other consideration is being solicited by this announcement or the 
information contained herein and, if sent in response to this announcement or the information contained 
herein, will not be accepted.
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PLACING OF NEW SHARES UNDER GENERAL MANDATE

Sole Placing Agent

THE PLACING

The Board announces that on 15 January 2021 (before trading hours), the Company and 
the Placing Agent entered into the Placing Agreement, pursuant to which the Company 
agreed to appoint the Placing Agent, and the Placing Agent agreed to act as, the agent of 
the Company to procure purchasers for (or, failing which, to purchase itself as principal) 
150,000,000 new Shares at the Placing Price upon the terms and subject to the conditions 
set out in the Placing Agreement.
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The Placing Shares represents: (a) approximately 3.94% of the total existing issued Shares 
as at the date of this announcement; and (b) approximately 3.79% of the total issued 
Shares as enlarged by the allotment and issue of the Placing Shares (assuming there will 
be no change to the total number of Shares in issue from the date of this announcement to 
the completion of the Placing other than the issue by the Company of the Placing Shares).

Assuming that all Placing Shares are fully placed, the gross proceeds from the Placing are 
approximately HK$2,377.5 million and the net proceeds of approximately HK$2,362.6 
million are intended to be applied for expansion of China factory manufacturing facilities, 
digitizing new retail business, increasing number of stores, and general corporate purpose.

The Placing Shares are expected to be placed to no less than six independent Placees, who 
and whose ultimate beneficial owners are independent of the Company and the connected 
persons of the Company.

The Placing Shares will be allotted and issued under the General Mandate.

Application will be made by the Company to the Listing Committee of the Stock 
Exchange for the listing of, and the permission to deal in, the Placing Shares.

As completion of the Placing is subject to satisfaction of certain conditions precedent 
and the Placing Agent’s termination rights, the Placing may or may not proceed. 
Shareholders and potential investors of the Company are reminded to exercise 
caution when dealing in the securities of the Company.

THE PLACING

The Board announces that on 15 January 2021 (before trading hours), the Company and 
the Placing Agent entered into the Placing Agreement, pursuant to which, the Company 
agreed to appoint the Placing Agent, and the Placing Agent agreed to act as the agent of 
the Company to procure purchasers for (or, failing which, to purchase itself as principal) 
150,000,000 new Shares at the Placing Price upon the terms and subject to the conditions set 
out in the Placing Agreement.

THE PLACING AGREEMENT

Date

15 January 2021 (before trading hours)
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Parties

(i) The Company; and

(ii) The Placing Agent

The Placing Agent

To the best of the knowledge, information and belief of the Directors, having made all 
reasonable enquiries, the Placing Agent and its ultimate beneficial owners are independent 
of the Company and the connected persons of the Company.

Number of the Placing Shares

The Placing Agent has agreed to act as agent of the Company to procure purchasers for (or, 
failing which, to purchase itself as principal) 150,000,000 new Shares at the Placing Price 
(together with such brokerage, the SFC transaction levy and the Stock Exchange trading 
fee payable by the purchasers), upon the terms and subject to the conditions set out in the 
Placing Agreement.

The Placing Shares represent: (a) approximately 3.94% of the total existing issued Shares, as 
at the date of this announcement; and (b) approximately 3.79% of the total issued Shares, as 
enlarged by the allotment and issue of the Placing Shares (assuming there will be no change 
to the total number of Shares in issue from the date of this announcement to the completion 
of the Placing other than the issue by the Company of the Placing Shares).

Rights of the Placing Shares

The Placing Shares will rank pari passu with the existing Shares upon issuance.

Placees

The Placing Shares are expected to be placed to no less than six independent Placees, who 
and whose respective ultimate beneficial owners are independent of the Company and the 
connected persons of the Company.

Immediately after completion of the Placing, it is expected that none of the Placees will 
become a substantial shareholder (as defined under the Listing Rules) of the Company.
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Placing Price

The Placing Price is HK$15.85 per Placing Share and represents:

(i) a discount of approximately 8.0% to the closing price of HK$17.22 per Share as 
quoted on the Stock Exchange on the Last Trading Day;

(ii) a discount of approximately 5.3% to the average closing price of approximately 
HK$16.74 per Share as quoted on the Stock Exchange for the last five consecutive 
trading days prior to and including the Last Trading Day; and

(iii) a discount of approximately 4.9% to the average closing price of approximately 
HK$16.67 per Share as quoted on the Stock Exchange for the last 10 consecutive 
trading days prior to and including the Last Trading Day.

The net Placing Price (after deducting the costs and expenses of the Placing) is 
approximately HK$15.75 per Placing Share. Based on a nominal value of HK$0.40 per 
Share, the aggregate nominal value of the Placing Shares is HK$60,000,000.

The Placing Price was negotiated on an arm’s length basis between the Company and the 
Placing Agent after taking into account factors including the recent market price of the 
Shares and the current market conditions.

Conditions of the Placing

Completion of the Placing is conditional upon the fulfillments or waivers (in respect of 
conditions (b) to (d) below) of the following conditions: 

(a) the Listing Committee of the Stock Exchange having granted the listing of, and 
permission to deal in, the Placing Shares and such listing and permission not 
subsequently being revoked prior to the delivery of the definitive share certificate(s) 
representing the Placing Shares;

(b) the representations, warranties and undertakings made by the Company pursuant to 
the Placing Agreement being true, accurate, complete in all material respects and not 
misleading as of the date of the Placing Agreement and the Closing Date;

(c) the Company having complied with all of the agreements and undertakings and 
satisfied all of the conditions on its part to be complied with or satisfied under the 
Placing Agreement on or before the Closing Date; and

(d) the Placing Agent having received certain legal opinions in form and substance 
reasonably satisfactory to the Placing Agent.
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If at any time prior to 8:00 a.m. (Hong Kong time) on the Closing Date:

(a) there has developed, occurred or come into force: 

(i) any new law or regulation or any change or development involving a prospective 
change in existing laws or regulations in any relevant jurisdiction which in 
the reasonable opinion of the Placing Agent has or is likely to have a material 
adverse effect on the financial position of the Company and/or of the Group as 
a whole; any significant change (whether or not permanent) in local, national 
or international monetary, economic, financial, political or military conditions 
which in the reasonable opinion of the Placing Agent is or would be materially 
adverse to the success of the Placing;

(ii) any significant change (whether or not permanent) in local, national or 
international securities market conditions or currency exchange rates or foreign 
exchange rates or foreign exchange controls which in the sole and reasonable 
judgement of the Placing Agent is or would be materially adverse to the success 
of the Placing; or makes it impracticable or inadvisable or inexpedient to proceed 
therewith;

(iii) a general moratorium on commercial banking activities in Hong Kong, the PRC, 
London or New York declared by the relevant authorities or a material disruption 
in commercial banking or securities settlement or clearance services in Hong 
Kong, the PRC, the United Kingdom or the United States;

(iv) a change or development involving a prospective change in taxation which 
constitutes a material adverse effect on the Group as a whole or the Placing 
Shares or the Placing thereof;

(v) any event, or series of events, in the nature of force majeure, including, without 
limitation, economic sanctions, strikes, labour disputes, lock-outs, fire, explosion, 
flooding, earthquake, civil commotion, riots, public disorder, acts of war, any 
outbreak or escalation of hostilities, act of God or act of terrorism in, affecting or 
involving Hong Kong, the PRC, the United Kingdom or the United States or the 
declaration by Hong Kong, the PRC, the United Kingdom or the United States 
of a national emergency or war, calamity, crisis, epidemic, pandemic, large scale 
outbreaks of diseases;

(vi) any suspension of dealings in the Shares for any period whatsoever (other than as 
a result of the Placing);
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(vii) any material adverse change or development involving a prospective material 
adverse change in or affecting the financial markets in Hong Kong, the PRC, 
the United Kingdom or the United States; or any suspension, material limitation 
or material restriction on trading in shares or securities generally on the Stock 
Exchange, the London Stock Exchange, the New York Stock Exchange or 
Nasdaq due to exceptional financial circumstances or otherwise at any time prior 
to the Closing Date; or

(b) any breach of any of the representations, warranties and undertakings by the Company 
set out in the Placing Agreement comes to the knowledge of the Placing Agent or 
any event occurs or any matter arises on or after the date of the Placing Agreement 
and prior to the Closing Date which if it had occurred or arisen before the date of 
the Placing Agreement would have rendered any of such representations, warranties 
and undertakings untrue or incorrect in any material respect and any such breach 
or failure is material or (in the opinion of the Placing Agent) is or would materially 
and adversely affect the financial position or business of the Company and/or of the 
Group as a whole or is or would be materially adverse to the success of the Placing, 
or there has been a breach of, or failure to perform, any other provision of the Placing 
Agreement on the part of the Company; or

(c) there is any such material adverse change, or development involving a prospective 
material adverse change in the general affairs, condition, earnings, results of operations 
or prospects, management, business, stockholders’ equity or in the financial or trading 
position of the Company and/or of the Group as a whole which in the opinion of the 
Placing Agent is materially adverse to the success of the Placing,

then, and in any such case, the Placing Agent may terminate the Placing Agreement without 
liability to the Company by giving notice in writing to the Company, which notice may be 
given at any time prior to 8:00 a.m. (Hong Kong time) on the Closing Date.

Application for listing of the Placing Shares

Application will be made by the Company to the Listing Committee of the Stock Exchange 
for the listing of, and the permission to deal in, the Placing Shares.

Completion of the Placing

Subject to the fulfillments (or waivers, as the case may be) of the conditions set out above, 
the completion of the Placing will  take place on the Closing Date.
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As completion of the Placing is subject to satisfaction of certain conditions precedent, 
the Placing may or may not proceed. Shareholders and potential investors of the 
Company are reminded to exercise caution when dealing in the securities of the 
Company.

LOCK-UP UNDERTAKING

The Company has undertaken to the Placing Agent that for a period of 90 days from the 
Closing Date, the Company will not, without first having obtained the consent of the Placing 
Agent:

(a) save as (i) the issue of the Placing Shares under the Placing Agreement, and (ii) the 
grant of share options under the share option schemes adopted by the Company on 
5 March 2010 and 3 July 2020 or any issue of shares pursuant to the exercise of any 
options granted or to be granted under such schemes, allot or issue or offer to allot 
or issue or grant any option, right or warrant to subscribe for (either conditionally or 
unconditionally, or directly or indirectly, or otherwise) any Share(s) or any interests 
in Shares or any securities convertible into or exercisable or exchangeable for or 
substantially similar to Shares or interest in Shares;

(b) agree (conditionally or unconditionally) to enter into or effect any such transaction 
with the same economic effect as any of the transactions described in sub-paragraph 
(a) above; or

(c) announce any intention to enter into or effect any such transaction described in 
sub-paragraphs (a) or (b) above.

The controlling shareholder of the Company, has also confirmed that, for a period of 90 days 
from the Closing Date, it will not, without first having obtained the consent of the Placing 
Agent, sell any of the Shares held by it.

GENERAL MANDATE TO ISSUE THE PLACING SHARES

As disclosed in the Company’s circular and poll results announcement dated 2 June 2020 
and 3 July 2020, respectively, the grant of the General Mandate was approved by the 
Shareholders at the annual general meeting of the Company held on 3 July 2020.

As of the date of this announcement, no Shares have been allotted and issued under the 
General Mandate. The Placing Shares will be allotted and issued pursuant to the General 
Mandate.
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REASONS FOR AND BENEFITS OF THE PLACING AND USE OF 
PROCEEDS

The Group is principally engaged in the manufacturing and trading of sofa, ancillary 
products and chairs and other products.

The Directors consider that the Placing is a good opportunity to raise capital for the 
Company. It also enables the Company to broaden its shareholder base and strengthen the 
financial position of the Company. The Directors are of the opinion that the terms of the 
Placing Agreement, including the Placing Price, are fair and reasonable and in the interests 
of the Company and the Shareholders as a whole.

Assuming that all Placing Shares are fully placed, the aggregate gross proceeds from the 
Placing are expected to be approximately HK$2,377.5 million. The Company intends 
to use the net proceeds (after deducting related costs and expenses) from the Placing of 
approximately HK$2,362.6 million for expansion of China factory manufacturing facilities, 
digitizing new retail business, increasing number of stores, and general corporate purpose.

EFFECT ON SHAREHOLDING STRUCTURE OF THE COMPANY

To the best of the Directors’ knowledge, information and belief after having made all 
reasonable enquiries, the shareholding structure of the Company as at the date of this 
announcement and immediately after the completion of the Placing is set out as follows 
(assuming all Placing Shares are fully placed and no other changes to the share capital of the 
Company prior to completion of the Placing):

As at the date of this 
announcement

Immediately upon 
completion of the Placing

Number of 
Shares

Percentage of 
total issued 

shares
Number of 

Shares

Percentage of 
total issued 

shares

Directors
Mr. Wong Man Li 2,501,200 0.07% 2,501,200 0.06%
Ms. Hui Wai Hing 2,196,400 0.06% 2,196,400 0.06%
Mr. Alan Marnie 800,000 0.02% 800,000 0.02%
Mr. Dai Quanfa 383,200 0.01% 383,200 0.01%
Ms. Wong Ying Ying 1,933,600 0.05% 1,933,600 0.05%

Substantial shareholder
Man Wah Investments Limited (Note) 2,362,336,800 62.10% 2,362,336,800 59.74%

Others
Public shareholders 1,433,994,000 37.70% 1,433,994,000 36.27%
Placees — — 150,000,000 3.79%    

Total 3,804,145,200 100.00% 3,954,145,200 100.00%
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Note:

Man Wah Investments Limited is owned by Mr. Wong Man Li and Ms. Hui Wai Hing as to 80% and 20%, 
respectively.

EQUITY FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS

The Company has not conducted any equity fund raising exercises in the past twelve months 
immediately before the date of this announcement.

DEFINITIONS

Unless the context requires otherwise, the following expressions shall have the following 
meanings in this announcement:

“Board” the board of Directors

“Closing Date” 22 January 2021 or such other date as the Company and 
the Placing Agent may agree in writing

“Company” Man Wah Holdings Limited 敏華控股有限公司 ,  a 
company incorporated in Bermuda with limited liability 
and the Shares of which are listed on the Stock Exchange

“Director(s)” the director(s) of the Company

“General Mandate” the general mandate granted to the Board by the 
Shareholders at the annual general meeting of the 
Company held on 3 July 2020 to allot, issue and deal with 
the Shares

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the 
People’s Republic of China

“Last Trading Day” 14 January 2021

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange
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“Placee(s)” investor(s) procured by the Placing Agent to purchase the 
Placing Shares pursuant to the Placing Agreement

“Placing” the placing to the Placees procured by the Placing Agent 
of the Placing Shares subject to the terms and conditions 
set out in the Placing Agreement

“Placing Agent” Citigroup Global Markets Limited

“Placing Agreement” the placing agreement entered into between the Company 
and the Placing Agent dated 15 January 2021 in respect of 
the Placing

“Placing Price” HK$15.85 per Placing Share

“Placing Shares” 150,000,000 new Shares to be issued under the Placing 
Agreement

“SFC” the Securities and Futures Commission of Hong Kong

“Share(s)” the ordinary share(s) of HK$0.4 each in the issued share 
capital of the Company

“Shareholder(s)” shareholder(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited 

“U.S.” or “United States” the United States of America

“%” per cent

In this announcement, the terms “connected person” and “substantial shareholder” have 
the meanings given to such terms in the Listing Rules, unless the context otherwise requires.

By Order of the Board
Man Wah Holdings Limited

Wong Man Li
Chairman

Hong Kong, 15 January 2021

As at the date of this announcement, the executive Directors are Mr. Wong Man Li,  Ms. Hui Wai Hing,  
Mr. Feng Guohua, Mr. Alan Marnie, Mr. Dai Quanfa, and Ms. Wong Ying Ying; non-executive Directors are 
Mr. Chau Shing Yim, David, Mr. Ong Chor Wei, Mr. Kan Chung Nin, Tony and Mr. Ding Yuan.


