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On 9 September 2022 (after trading hours), the Company entered into the Placing
Agreement with the Placing Agent, pursuant to which the Company has conditionally
agreed to place, on a best effort basis and through the Placing Agent, up to an aggregate
of 95,362,000 new Shares to not less than six Placees at the placing price of HK$0.38 per
Placing Share.

Assuming that there will be no change in the issued share capital of the Company between
the date of this announcement and the Completion Date, the Placing Shares represent (i)
approximately 7.85% of the existing issued share capital of the Company, and (ii) 7.28% of
the issued share capital of the Company as enlarged by the issue of the Placing Shares.

The Placing is conditional upon the Stock Exchange granting the listing of and permission

to deal in the Placing Shares.




Assuming all the Placing Shares were allotted and issued, the gross proceeds of the Placing
will amount to approximately HK$36.2 million and the net proceeds receivable by the
Company under the Placing are estimated to be approximately HK$35.9 million after

deducting relevant expenses incurred in relation to the Placing.

It is expected that approximately HK$35.9 million, representing all of the net proceeds from
the Placing, will be used as the proceeds to repay the principal and interest payables of the

Company’s outstanding convertible bonds.

Shareholders and potential investors should note that the Placing is subject to the
fulfillment of the conditions under the Placing Agreement as set out in the section
headed “Conditions of the Placing”. As the Placing may or may not proceed to

completion, Shareholders and potential investors are reminded to exercise caution

when dealing in the Shares.

THE PLACING AGREEMENT
Date: 9 September 2022 (after trading hours)
Parties: Issuer: the Company
Placing Agent: Zhongtai International Securities Limited
To the best of the Directors’ knowledge, information and belief and having made all
reasonable enquiry, the Placing Agent and its ultimate beneficial owners are third parties
independent of the Company and its connected persons.
Number of Placing Shares
The Placing Agent has conditionally agreed with the Company to place, on a best effort basis,

to not less than six Placees, up to an aggregate of 95,362,000 new ordinary Shares of the

Company.



Assuming that there will be no change in the issued share capital of the Company between
the date of this announcement and the Completion Date, the Placing Shares represent
approximately 7.85% of the existing issued share capital of the Company and 7.28% of the

issued share capital of the Company as enlarged by the issue of the Placing Shares.

The Placing Shares will rank, upon issue, pari passu in all respect with the Shares in issue on

the date of allotment and issue of the Placing Shares.

Placees

The Placing Agent will, on a best effort basis, place the Placing Shares to not less than six
Placees who and whose ultimate beneficial owners are not connected persons of the Company
and are third parties independent of, and not connected with, the Company, any Director(s),
chief executive or substantial shareholder(s) of the Company or any of its subsidiaries or their
respective associates. It is not expected that the Placing Agent or any Placees will become a

substantial shareholder of the Company as a result of the Placing.

Placing Price and commission payable to the Placing Agent

The Placing Price of HK$0.38 represents:

(i) a discount of approximately 17.39% to the closing price of HK$0.46 per Share as quoted
on the Stock Exchange as at the date of the Placing Agreement; and

(ii) a discount of approximately 16.48% to the average closing price of HK$0.455 per Share
as quoted on the Stock Exchange for the last five consecutive trading days up to and
including 8 September 2022, the last trading day immediately preceding the date of the

Placing Agreement.

The Placing Price was negotiated on an arm’s length basis between the Company and the
Placing Agent and was determined with the current trading price of the Shares. The Directors
consider that the Placing Price is fair and reasonable under the current market conditions and

hence the Placing is in the interests of the Company and the Shareholders as a whole.



Based on the closing price of the Shares of HK$0.46 per share on 9 September 2022 (the date
of the Placing Agreement), the Placing Shares have a market value of approximately HK$43.9
million. Assuming the 95,362,000 Placing Shares are subscribed in full, the Placing Shares

have an aggregate nominal value of HK$9.54 million.

The Placing Agent will receive a placing commission of 1% of the sum equivalent to the
Placing Price multiplied by the number of Placing Shares actually placed by the Placing Agent
in the Placing. The Directors are of the view that the placing commission accords with the

market rate and is fair and reasonable.

Application for the listing of the Placing Shares

An application will be made to the Listing Committee of the Stock Exchange for the listing of

and permission to deal in the Placing Shares.

Conditions of the Placing

Completion of the Placing is conditional upon the satisfaction of the following:

(i) the Listing Committee of the Stock Exchange agreeing to grant a listing of and
permission to deal in the Placing Shares (either unconditionally or subject to conditions

which are acceptable to the Company and the Placing Agent);

(i1) all necessary written consents and approvals (if any) from the relevant authorities in

respect of the Placing having been obtained by the Company, if applicable; and

(iii) no representation, warranty or undertaking under the Placing Agreement having been
breached in any material respect by the Company or is otherwise rendered inaccurate,
untrue or misleading in any material respect, in each case on or prior to the Completion
Date.

In the event of the conditions above not having been fulfilled by the Long Stop Date, all
rights, obligations and liabilities of the parties hereunder in relation to the Placing shall cease
and determine and none of the parties shall have any claim against the other in respect of the

Placing, save for any antecedent breaches of the Placing Agreement.



Completion of the Placing

Completion of the Placing is expected to take place on the Completion Date.

Termination of the Placing Agreement

If at any time on or prior to 12:00 noon on the Completion Date:

(1)

(i1)

(iii)

there shall have been, since the date of the Placing Agreement, such a change in national
or national financial, political or economic conditions or taxation or exchange controls
as world, in the opinion of the Placing Agent, be likely to prejudice materially the

consummation of the Placing; or

any material breach of any of the representations and warranties 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 hereof and prior to the Completion Date which if
it had occurred or arisen before the date hereof would have rendered any of such
representations and warranties untrue or incorrect in any material respect or there has
been a material breach by the Placing Agent or the Company of any other provisions of

the Placing Agreement; or

any moratorium, suspension or material restriction on trading in shares or securities
generally on the Stock Exchange due to exceptional financial circumstances or

otherwise;

the Placing Agent may, after consulting with the Company (to a reasonably practicable

extent), terminate the Placing Agreement by giving a written notice to the Company, provided

that such notice is received prior to 12:00 noon on the Completion Date.

General mandate to issue the Placing Shares

The Placing Shares will be issued under the general mandate granted by the Shareholders to

the Directors to issue Shares pursuant to the resolution passed on 2 June 2022 (the “General

Mandate”) and therefore the Placing is not subject to Shareholders’ approval. As at the
date of passing of such resolution on 2 June 2022, the Company had 1,072,371,612 Shares
in issue, and the General Mandate granted to the Directors was to issue up to 214,474,322

Shares, representing 20% of the number of Shares in issue as at the date of the passing of the

resolution.



As at the date of this announcement, 119,112,000 Shares have been issued pursuant to the
General Mandate. Hence, 95,362,322 Shares remain available for issuance under the General
Mandate. After taking into account of the number of Placing Shares, the allotment and issue
of the Placing Shares will fall within the limit of the General Mandate, and is not subject to
further approval of the Shareholders. The Company has not re-purchased any Shares in the 30
days immediately preceding the date of the Placing Agreement.

EFFECT ON THE SHAREHOLDING OF THE COMPANY FOLLOWING
COMPLETION OF THE PLACING

To the best of the Directors’ knowledge, information and belief after having made all
reasonable enquiries, hereinbelow is the shareholding structure of the Company immediately

before and after completion of the Placing of Shares:

Shareholding as at the date Shareholding upon
of this announcement completion of the Placing
Number of Number of
Shareholders shares % shares %
(Note 1)
Hou Wei (Note 2) (Note 5) 548,951,431 45.2 548,951,431 41.91
Wei Wei (Note 5) 71,694,000 5.90 71,694,000 5.47
Yiju Holdings Limited (Note 3) (Note 3) 55,263,000 4.55 55,263,000 422
Placees 0 0.00 95,362,000 7.28
Public Shareholders (Note 4) 538,557,181 4435 538,557,181 41.12
Total 1,214,465,612 100.00 1,309,827,612 100.00

Notes:

1. The percentage figures were calculated based on 1,214,465,612 Shares with a par value of HK$0.1 each in
issue as of 9 September 2022.

2. As at the date of this announcement, Xinling Limited was the registered holder of 449,198,363 Shares
and Ms. Hou Wei is the sole shareholder of Xinling Limited. Under Part XV of the SFO, Ms. Hou Wei
was therefore deemed to have interest in 449,198,363 Shares in which Xinling Limited was interested.
Ms. Hou Wei also had a personal shareholding of 99,753,068 Shares.

3. As at the date of this announcement, Yiju Holdings Limited was the registered holder of 55,263,000
Shares and Ms. Ouyang Huiping is the sole shareholder of Yiju Holdings Limited. Under Part XV of the
SFO, Ms. Ouyang Huiping was therefore deemed to have interests in 55,263,000 Shares in which Yiju
Holdings Limited was interested.

4. Assuming all the Placing Shares would be allotted and issued upon completion of the Placing.

5. Hou Wei, Wei Wei and Yiju Holdings Limited, being parties acting in concert, are collectively deemed to
have interest in 675,908,431 Shares, representing 51.60% of the total issued share capital of the Company.



CAPITAL-RAISING ACTIVITIES IN THE PAST 12 MONTHS

On 25 January 2022, the Company allotted and issued a total of 28,022,000 placing shares
to not less than six placees at the placing price of HK$1.2 per placing shares pursuant to the
terms and conditions of the placing agreement signed between the Company and the placing
agent dated 30 November 2021. The net proceeds (after deducting the placing commission
and other related expenses and professional fees) from the placing amounted to approximately
HK$33.1 million. Please refer to the announcements of the Company dated 30 November
2021, 20 December 2021, 11 January 2022, 12 January 2022 and 26 January 2022 for further
details.

On 15 March 2022, the Company allotted and issued a total of 48,000,000 placing shares to
not less than six placees at the placing price of HK$0.9 per placing shares pursuant to the
terms and conditions of the placing agreement signed between the Company and the placing
agent dated 4 March 2022. The net proceeds (after deducting the placing commission and
other related expenses and professional fees) from the placing amounted to approximately
HK$42.6 million. Please refer to the announcements of the Company dated 4 March 2022,
8 March 2022, 11 January 2022 and 15 March 2022 for further details.

On 28 April 2022, the Company allotted and issued a total of 56,000,000 placing shares to not
less than six placees at the placing price of HK$0.76 per placing shares pursuant to the terms
and conditions of the placing agreement signed between the Company and the placing agent
dated 22 April 2022. The net proceeds (after deducting the placing commission and other
related expenses and professional fees) from the placing amounted to approximately HK$42
million. Please refer to the announcements of the Company dated 22 April 2022, 25 April
2022, and 28 April 2022 for further details.

On 31 May 2022, the Company allotted and issued a total of 41,431,833 placing shares to
not less than six placees at the placing price of HK$0.57 per placing shares pursuant to the
terms and conditions of the placing agreement signed between the Company and the placing
agent dated 20 May 2022. The net proceeds (after deducting the placing commission and other
related expenses and professional fees) from the placing amounted to approximately HK$23.3
million. Please refer to the announcements of the Company dated 20 May 2022 and 31 May
2022 for further details.

On 27 July 2022, the Company allotted and issued a total of 73,230,000 placing shares to
not less than six placees at the placing price of HK$0.55 per placing shares pursuant to the
terms and conditions of the placing agreement signed between the Company and the placing
agent dated 14 July 2022. The net proceeds (after deducting the placing commission and other
related expenses and professional fees) from the placing amounted to approximately HK$39.7
million. Please refer to the announcements of the Company dated 14 July 2022 and 27 July
2022 for further details.



On 17 August 2022, the Company allotted and issued a total of 45,882,000 placing shares to
not less than six placees at the placing price of HK$0.55 per placing shares pursuant to the

terms and conditions of the placing agreement signed between the Company and the placing

agent dated 3 August 2022. The net proceeds (after deducting the placing commission and

other related expenses and professional fees) from the placing amounted to approximately

HK$24.9 million. Please refer to the announcements of the Company dated 3 August 2022 and
17 August 2022 for further details.

Date of Placing

25 January 2022

15 March 2022

28 April 2022

31 May 2022

27 July 2022

17 August 2022

Net Proceeds
Raised
(Approximately)

HK$33.1 million

HK$42.6 million

HK$42 million

HK$23.3 million

HK$39.7 million

HK$24.9 million

Proposed use of proceeds

(Approximately)

General working capital of

the Group

(1)

(i)

(iii)

HK$20 million for the
repayment of trade and bill
payables;

HK$20 million for the
repayment of other
borrowings;

HK$2.6 million for general
working capital of the Group

Capital investment on new

investment opportunities

Working capital to expand existing

business segment of the sale and

distribution of merchandise

Working capital to expand existing

business segment of the

provision of interior design and

engineering services

Working capital to expand existing

business segment of the

provision of interior design and

engineering services

Actual and intended
use of proceeds

The amount has been used as
intended.

(i) HK$20 million has been
used as intended.

(i) HKS$20 million has been
used as intended.

(iii) The amount has been
used as intended.

The amount has not yet been
utilized and shall be used
as proposed.

The amount has been used as

intended.

The amount has been used as
intended.

The amount has been used as
intended.



Other than disclosed above, the Company had not conducted other fund-raising activity
involving issue of its securities in the past 12 months immediately preceding the date of this
announcement.

REASONS FOR PLACING

The Company is an investment holding company and together with its subsidiaries, the
Group, is principally engaged in the business of sale and distribution of building and home
improvement material and furnishings, and provision of interior design and engineering
services in PRC.

On 22 April 2019, the Company entered into eight (8) subscription agreements with the
subscribers respectively, pursuant to which the Company has conditionally agreed to issue
and the subscribers has respectively and conditionally agreed to subscribe for the convertible
bonds in the aggregate principal amount of HK$102,100,000 (the “Convertible Bonds™). The
issue of the Convertible Bonds was completed on 25 June 2019. The net proceeds from the
issuance of the Convertible Bonds, which amounted to approximately HK$101.6 million after
deducting the related professional fees and related expenses, have already been fully utilised
during FY2019.

As of the date of this announcement, Convertible Bonds in the amount of HK$60,544,445
have been converted into 60,544,445 conversion shares by the bondholders, and the remaining
Convertible Bonds in the amount of HK$41,555,555 were outstanding (“Outstanding
Convertible Bonds”).

In order to preserve additional working capital to finance the Group’s expansion in the two
existing business segments, the Group intends to use the proceeds from the placing to repay
off the principal and interest payables of the Outstanding Convertible Bonds.

The Board is of the view that the Placing will provide a good opportunity to raise additional

funds to strengthen the financial position of the Company and facilitate its future business
development.

USE OF PROCEEDS

Assuming all the Placing Shares were allotted, issued and fully paid:
(i) the gross proceeds from the Placing will amount to approximately HK$36.2 million;

(i1) the net proceeds from the Placing after deducting the placing fee and other relating
expenses payable by the Company will amount to approximately HK$35.9 million; and

(iii) the net price per Placing Share will be approximately HK$0.38.



It is expected that approximately HK$35.9 million, representing all of the net proceeds from
the Placing, will be used for as the proceeds to repay the principal and interest payables of the

Company’s outstanding convertible bonds.

Accordingly, the Directors are of the view that the Placing is in the best interest of the

Company and its Shareholders as a whole.

Shareholders and potential investors should note that the Placing is subject to the
fulfilment of the conditions under the Placing Agreement as set out in the section headed
“Conditions of the Placing”. As the Placing may or may not proceed to completion,
Shareholders and potential investors are reminded to exercise caution when dealing in
the Shares.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following words and

expressions shall have the following meanings when used herein:

“Board” the board of Directors;

“Business Day” any day (excluding Saturday and Sunday) on which banks
are generally open for business in Hong Kong;

“Company” Jiyi Holdings Limited, a company incorporated in the
Cayman Islands with limited liability and the Shares of
which are listed on the Main Board of the Stock Exchange;

2

“Completion Date a date not later than 4:00 p.m. on the fifth Business Day
upon the fulfillment of the conditions set out in the Placing
Agreement (or such other time or date as the Company and

the Placing Agent may agree in writing);
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“connected persons”

“Director(s)”

“Group’9

“HK$’9

“Hong Kong”

“Listing Committee”

“Long Stop Date”

“Placees”

“Placing”

“Placing Agent”

“Placing Agreement”

“Placing Price”

“Placing Share(s)”

has the meaning ascribed thereto under the Listing Rules;

director(s) of the Company from time to time;

the Company and its subsidiaries;

Hong Kong dollar, the lawful currency of Hong Kong;

Hong Kong Special Administrative Region of PRC;

has the meaning ascribed to such term in the Listing Rules;

30 September 2022 or such later date as may be agreed
between the Company and the Placing Agent;

any independent individual, institutional or other investor
procured by the Placing Agent to purchase any Placing
Shares pursuant to the Placing Agent’s obligations under the

Placing Agreement;

the placing of Placing Shares pursuant to the terms of the

Placing Agreement;

Zhongtai International Securities Limited, a corporation
licensed to carry on business in Type 1 (dealing in securities)
and type 4 (advising on securities) regulated activities under
the SFO;

a conditional placing agreement entered into between the
Company and the Placing Agent dated 9 September 2022 in
relation to the Placing;

the price of not less than HK$0.38 per Placing Share;

up to an aggregate of 95,362,000 new Shares to be placed

under the Placing Agreement;
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“PRC” The People’s Republic of China;

“SFO” Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong);

“Share(s)” ordinary shares of HK$0.1 each in the capital of the
Company;

“Shareholder(s)” holder(s) of the Shares;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

2

“substantial shareholder(s) has the meaning ascribed to such terms in the Listing Rules;

and

“%” per cent.

By order of the Board of
Jiyi Holdings Limited
Hou Wei
Chairlady

Hong Kong, 9 September 2022
As at the date of this announcement, Ms. Hou Wei, Mr. Liu Xianxiu and Mr. Yang Baikang
are the executive directors of the Company, Mr. Hou Bo is the non-executive director of the

Company, and Mr. Ye Yihui, Mr. Ho Hin Yip and Mr. Hou Lianchang are the independent

non-executive directors of the Company.
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