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PLACING OF NEW SHARES UNDER GENERAL MANDATE
Placing Agent

PLACING OF NEW SHARES UNDER GENERAL MANDATE
On 30 September 2016 (after trading hours), the Company and the Placing Agent entered
into the Placing Agreement pursuant to which the Placing Agent agreed to place, on a best
endeavour basis, to not less than six independent Placees for up to 135,627,400 new Shares
at a price of HK$0.329 per Placing Share.
The Placing is conditional upon (i) the Listing Committee of the Stock Exchange granting
approval for the listing of and permission to deal in the Placing Shares; and (ii) the Placing
Agreement is not having been terminated in accordance with the terms thereof on or before
the Long Stop Date. If such condition is not fulfilled, the Placing will not proceed.
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The maximum number of 135,627,400 Placing Shares represents approximately 20% of
the entire issued share capital of the Company of 678,137,000 Shares as at the date of
this announcement and approximately 16.7% of the Company’s entire issued share capital
as enlarged by the Placing Shares. The maximum net proceeds from the Placing will be
approximately HK$43.5 million (assuming the Placing Shares are fully placed and after
all relevant expenses) which is intended to be used as the general working capital of the
Company;
As the Placing Agreement may or may not be completed, the Shareholders and
potential investors are advised to exercise caution when dealing in the Shares.

THE PLACING AGREEMENT
Date
30 September 2016 (after trading hours)
Parties
(a)

the Company; and

(b)

the Placing Agent

To the best of the Board’s knowledge, information and belief and having made all reasonable
enquiries, the Placing Agent and its ultimate beneficial owners are Independent Third Parties.
Placees
The Placing Shares will be placed to not less than six Placees (which will be independent
individual, corporate and/or institutional investors) and their ultimate beneficial owners will
be Independent Third Parties.
Number of Placing Shares
Up to 135,627,400 new Shares, to be placed by the Placing Agent on a best endeavour basis,
assuming the Placing Shares are fully placed, the Placing Shares represents approximately
20% of the entire issued share capital of the Company of 678,137,000 Shares as at the date
of this announcement and approximately 16.7% of the Company’s entire issued share capital
as enlarged by the Placing Shares. The aggregate nominal value of the Placing Shares is
HK$1,356,274.
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Placing Price
The Placing Price is HK$0.329 per Placing Share represents:
(i)

a discount of approximately 19.76% to the closing price of HK$0.41 per Share as quoted
on the Stock Exchange on 30 September 2016, being the date of the Placing Agreement;
and

(ii)

a discount of approximately 19.95% to the average closing price of approximately
HK$0.411 per Share as quoted on the Stock Exchange for the last five full trading days
of the Shares immediately prior to the date of the Placing Agreement.

The Placing Price was determined after arm’s length negotiations between the Company and
the Subscriber with reference to the recent trading prices of the Shares. The Directors consider
that the terms and conditions 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.
Placing Commission
The Placing Agent will receive a placing commission of 2.5% on the gross proceeds of the
Placing. Such placing commission was negotiated on arm’s length basis between the Company
and the Placing Agent and determined with reference to, amongst other things, the prevailing
market conditions. The Board considers that the placing commission is fair and reasonable
based on the current market conditions.
General Mandate
The Placing Shares will be issued pursuant to the General Mandate. As at the date of this
announcement, no Share has been issued pursuant to the General Mandate.
Ranking of Placing Shares
The Placing Shares, when issued and fully paid, will rank pari passu among themselves and
with Shares in issue at the time of issue and allotment of the Placing Shares.
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Condition of the Placing
Completion of the Placing Agreement is conditional upon (i) the Listing Committee of the
Stock Exchange granting approval for the listing of and permission to deal in the Placing
Shares; and (ii) the Placing Agreement is not having been terminated in accordance with the
terms thereof on or before the Long Stop Date.
If the above condition is not satisfied on or before the Long Stop Date, all obligations of
the Placing Agent and of the Company hereunder shall cease and determine and none of the
parties hereto shall have any claim against the other in relation thereto.
Application will be made to the Stock Exchange for approval for the listing of and permission
to deal in the Placing Shares. The Placing is not subject to the Shareholders’ approval as the
Placing Shares will be issued under the General Mandate.
Completion of the Placing
Completion shall take place on the third Business Day after the fulfillment of the conditions
set out in the Placing Agreement (or such other date as the parties hereto may agree in
writing).
As completion of the Placing is subject to the satisfaction of the condition under the
Placing Agreement, the Placing may or may not proceed. Shareholders and the public
are reminded to exercise caution when dealing in the Shares.
Termination of the Placing Agreement
The Placing Agent may, in its reasonable opinion, after consultation with the Company,
terminate the Placing Agreement by notice in writing to the Company at any time up to 8:00
a.m. on the Completion Date if:
(i)

there is any change in national, international, financial, exchange control, political,
economic conditions in Hong Kong which in the reasonable opinion of the Placing Agent
would be materially adverse in the consummation of the Placing; or

(ii)

there is any breach of the warranties, representations and undertakings given by the
Company in the Placing Agreement and such breach is considered by the Placing Agent
on reasonable grounds to be material in the context of the Placing; or
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(iii) there is any material change (whether or not forming part of a series of changes)
in market conditions which in the reasonable opinion of the Placing Agent would
materially and prejudicially affect the Placing or makes it inadvisable or inexpedient for
the Placing to proceed; or
(iv) any statement contained in all announcements, circulars, quarterly, interim and annual
reports issued by the Company to the Stock Exchange and/or the Shareholders since
the publication of the announcement of the Company relating to the annual results of
the Company for the year ended 31 December 2015 has become or been discovered to
be untrue, incorrect or misleading in any material respect which in the opinion of the
Placing Agent would be materially adverse in the consummation of the Placing.
Upon termination of the Placing Agreement, all liabilities of the parties hereto hereunder shall
cease and determine and no party hereto shall have any claim against the other party in respect
of any matter or thing arising out of or in connection with the Placing Agreement save in
respect of any antecedent breach of any obligation under the Placing Agreement.
The Board considers that the terms of the Placing Agreement are fair and reasonable and in
the interests of the Company and the Shareholders as a whole.

REASONS FOR ENTERING INTO THE PLACING AGREEMENT AND
USE OF PROCEEDS
The principal activity of the Company is investment holding. The principal activities
of the subsidiaries of the Company are retailing of handbags, fashion accessories and
embellishments and spa and wellness products.
The gross proceeds from the Placing will be HK$44.6 million. The Company intends to use
the net proceeds of approximately HK$43.5 million from the Placing as general working
capital of the Company. The net proceeds raised per Placing Share will be approximately
HK$0.321.
The Board is of the view that the Placing will enlarge the shareholder base and the capital
base of the Company. In addition, the net proceeds of the Placing will strengthen the
Group’s financial position for future development of the Group. Accordingly, they consider
that the term of Placing are fair and reasonable and in the interests of the Company and the
Shareholders as a whole.
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FUND RAISING ACTIVITIES DURING THE PAST TWELVE MONTHS
The Company does not have equity fund raising activities for the twelve months immediately
before the date of this announcement.

EFFECT ON SHAREHOLDING
The shareholding structures of the Company (i) as at the date of this announcement and (ii)
immediately after completion of the Placing (assuming there is no change in the share capital
of the Company between the date of this announcement and completion of the Placing) are set
out below for illustration purpose:
At the date of this

Immediately upon the

announcement

completion of the Placing

No. of
shares

Approximate
%

No. of
shares

Approximate
%

88,100,000

12.99

88,100,000

10.83

–

–

135,627,400

16.67

– Other public Shareholders

590,037,000

87.01

590,037,000

72.5

Total

678,137,000

100.0

813,764,400

100.0

Shareholders
Perfect One Enterprises Limited (Note)
Public Shareholders
– Placees

Note: The entire issued share capital of Perfect One Enterprises Limited is wholly and beneficially owned by Mr.
Yiu Kwan Tat.

DEFINITIONS
In this announcement, the following expressions shall have the following meanings, unless the
context requires otherwise:
“Board”

the board of Directors

“Business Day(s)”

any day (not being a Saturday) on which licensed banks are
generally open for business in Hong Kong throughout their
normal business hours
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“Company”

Milan Station Holdings Limited, a company incorporated in
the Cayman Islands with limited liability, the issued shares
of which are listed on the Stock Exchange

“Completion Date”

the date of Completion

“connected person(s)”

has the meaning ascribed to it under the Main Board Listing
Rules

“Director(s)”

the director(s) of the Company

“General Mandate”

the general mandate granted to the Directors at the annual
general meeting of the Company held on 6 June 2016 to allot
or otherwise deal with the unissued shares of the Company

“Group”

the Company and its subsidiaries

“Hong Kong”

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

“Independent

parties which are not connected persons of the Company
(as defined in the Main Board Listing Rules) and are
independent of the Company and its connected persons

Third Parties”

“Long Stop Date”

31 October 2016 (or such later date to be agreed between the
Company and the Placing Agent in writing)

“Main Board
Listing Rules”

the Rule Governing the Listing of Securities on the Stock
Exchange

“Placees”

any individual, institutional or other professional investor
procured by the Placing Agent to purchase any of the Placing
Shares pursuant to the Placing Agreement

“Placing”

the placing of the Placing Shares by the Company, through
the Placing Agent, pursuant to the Placing Agreement
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“Placing Agent”

Sorrento Securities Limited, a licensed corporation to carry
on business in Type 1 (dealing in securities) regulated
activity under the Securities and Futures Ordinance (Chapter
571 of the Laws of Hong Kong)

“Placing Agreement”

the Placing Agreement dated 30 September 2016 entered
into between the Placing Agent and the Company in relation
to Placing

“Placing Price”

HK$0.329 per Placing Share

“Placing Shares”

a maximum of 135,627,400 new Shares to be placed
pursuant to the Placing Agreement

“Share(s)”

ordinary share(s) of HK$0.01 each in the share capital of the
Company

“Shareholder(s)”

holder(s) of Share(s)

“Stock Exchange”

The Stock Exchange of Hong Kong Limited

“HK$”

Hong Kong dollars, the lawful currency of Hong Kong

“%”

per cent
By Order of the Board
Milan Station Holdings Limited
YIU Kwan Tat
Chairman

Hong Kong, 30 September 2016

As at the date of this announcement, the Board comprises Mr. YIU Kwan Tat, Mr. YIU Kwan
Wai, Gary, Mr. CHOI Wai Kwok, Andy and Mr. HU Bo as Executive Directors; Mr. TAM B
Ray, Billy as non-executive Directors; Mr. SO, Stephen Hon Cheung, Mr. CHAN Chi Hung,
Mr. TOU Kin Chuen and Mr. CHAU Shing Yip Colin as Independent Non-executive Directors.
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