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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.

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

新疆拉夏貝爾服飾股份有限公司
Xinjiang La Chapelle Fashion Co., Ltd.

(IN REORGANISATION)
(formerly known as “Shanghai La Chapelle Fashion Co., Ltd.

（上海拉夏貝爾服飾股份有限公司）”)
(a joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock code: 06116) 

(1) ENTERING INTO THE REORGANISATION INVESTMENT AGREEMENT 
INVOLVING SUBSCRIPTION AND ISSUANCE OF DOMESTIC SHARES BY WAY 

OF CONVERSION OF CAPITAL RESERVE UNDER SPECIFIC MANDATE 
IN BANKRUPTCY REORGANISATION;

(2) APPLICATION FOR WHITEWASH WAIVER;
(3) APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER;

(4) COMMENCEMENT OF OFFER PERIOD;
(5) REORGANISATION INVESTMENT ARRANGEMENT;

AND
(6) CONTINUED SUSPENSION OF TRADING

Independent Financial Adviser to the Independent Board Committee and the 
Independent Shareholders

THE SUBSCRIPTION

On 24 July 2024, the Company entered into the Reorganisation Investment Agreement with the 
Investors and the Administrator. The Draft Reorganisation Scheme will be prepared based on 
the reorganisation investment proposal submitted by the Investors, and the Subscription will be 
implemented in accordance with the Reorganisation Scheme as approved by the Court as part of the 
Reorganisation Investment Arrangement.
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Pursuant to the Reorganisation Investment Agreement, subject to the Reorganisation Scheme and 
satisfaction of the conditions precedent as stipulated therein, the Company will implement the 
Conversion of Capital Reserve, converting its capital reserve into share capital on the basis of 57.50 
new Domestic Shares for every 10 existing Domestic Shares, representing a total expected increase 
of 1,893,524,692 new Domestic Shares upon completion of the Conversion of Capital Reserve based 
on the 329,308,642 existing Domestic Shares (excluding the Repurchased Shares, which are subject 
to cancellation procedures in accordance with PRC laws) in the Company’s share capital as at the 
date of this announcement, among which 1,584,455,037 new Domestic Shares will be used for the 
Subscription and 309,069,655 new Domestic Shares will be used for the Loan Conversion. Upon 
completion of the Conversion of Capital Reserve, the total issued share capital of the Company 
is expected to be increased to 2,437,623,134 Shares (excluding the Repurchased Shares, which 
are subject to cancellation procedures in accordance with PRC laws), which is subject to the 
Reorganisation Scheme and registration with CSDC Beijing.

Pursuant to the Reorganisation Investment Agreement, subject to the satisfaction (or waiver, if 
applicable) of the conditions precedent, the Company has agreed to allot and issue by way of 
Conversion of Capital Reserve, and Guangsui Gold has agreed to subscribe for 1,584,455,037 
Subscription Shares with a par value of RMB1.00 each and an aggregate nominal value of 
RMB1,584,455,037, at the Subscription Consideration of RMB220 million, implying the Subscription 
Price of approximately RMB0.1388 per Subscription Share. The Subscription Shares will be 
registered under the name of Guangsui Gold or a designated entity ultimately majority-controlled by 
Guangsui Gold or Wang Guoliang.

THE LOAN CONVERSION

As part of the Reorganisation Investment Arrangement and as disclosed above, the Creditors’ 
Claims will be partly repaid by cash, and the Company will allot and issue, by way of Conversion 
of Capital Reserve, approximately 309,069,655 Loan Conversion Shares for offsetting remaining 
claims in the total assumed amount of RMB3,487,320,934.25, details of which (including the criteria 
for categorisation of Creditors into those to be repaid in cash and those to be repaid by way of the 
Loan Conversion, and the final amount of debt to be offset by the Loan Conversion Shares) will be 
determined by the Company and the Administrator based on the Reorganisation Scheme as approved 
by the Court and the claims as confirmed by the Court. The allotment and issuance of the Loan 
Conversion Shares will be conducted only after the Loan Conversion, as part of the Reorganisation 
Investment Arrangement and as included in the Draft Reorganisation Scheme, is approved by both 
the Creditors’ meeting and the Court.
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THE LIQUIDITY SUPPORT FROM ORIENT SECURITIES INNOVATION

As part of the Reorganisation Investment Arrangement, Orient Securities Innovation has been invited 
by Guangsui Gold to be the financial investor and has agreed to participate in the reorganisation of 
the Company by providing a non-interest-bearing Liquidity Support of RMB199 million through a 
designated entity to the Company after the Draft Reorganisation Scheme has been approved by the 
Court, details of which such as conditions to the provision will be separately agreed by the Company 
and Orient Securities Innovation in writing after the Draft Reorganisation Scheme having been 
approved by the Court. In return of the provision of the non-interest-bearing Liquidity Support by 
Orient Securities Innovation (through a designated entity), Guangsui Gold agreed to independently 
bear certain expenses of capital of Orient Securities Innovation or its designated entity.

THE OPERATION PLAN

As part of the Reorganisation Investment Arrangement, Guangsui Gold has agreed to help improve 
the operation capacity of the Company after its reorganisation pursuant to the operation plan as 
set out in the reorganisation investment proposal submitted by the Investors, which is proposed to 
include, among others, setting up companies by different business units, dealing with inefficient or 
redundant assets and subsidiaries within the Group and revitalizing existing assets of the Group. 
The Operation Plan will form part of the Draft Reorganisation Scheme and will be subject to the 
Reorganisation Scheme as approved by the Court.

THE DISPOSAL OF ASSETS

As part of the Reorganisation Investment Arrangement, the Company will initiate disposal of 
certain existing assets with low relevance to the main business, weak profitability or long-term idle 
inefficient assets by public disposal based on the Reorganisation Scheme within ten (10) Business 
Days after the Reorganisation Scheme has been approved by the Court, and the proceeds from the 
disposal will be used for supplementary settlement of certain debts of the Company, details of which 
will be subject to the Reorganisation Scheme as approved by the Court.
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I M P L I C A T I O N S U N D E R T H E T A K E O V E R S C O D E A N D A P P L I C A T I O N F O R 
WHITEWASH WAIVER

As at the date of this announcement, neither (i) Guangsui Gold; (ii) any parties acting in concert 
with Guangsui Gold; nor (iii) Orient Securities Innovation holds or is interested in any Shares. 
Immediately upon completion of the Subscription, Guangsui Gold and parties acting in concert with 
it will hold 1,584,455,037 Domestic Shares, representing (i) 82.64% of the total number of Domestic 
Shares and 74.31% of the total number of Shares in issue as enlarged by the allotment and issuance 
of the Subscription Shares (assuming there is no change to the number of issued Shares other than 
the issuance and allotment of the Subscription Shares); and (ii) 71.17% of the total number of 
Domestic Shares and 64.90% of the total number of Shares in issue as enlarged by the allotment and 
issuance of the Subscription Shares and the Loan Conversion Shares (assuming there is no change to 
the number of issued Shares other than the issuance and allotment of the Subscription Shares and the 
Loan Conversion Shares). Under Rule 26.1 of the Takeovers Code, Guangsui Gold would be obliged 
to make a mandatory general offer to the Shareholders for all the issued Shares and other securities 
of the Company not already owned or agreed to be acquired by Guangsui Gold and parties acting 
in concert with it unless the Whitewash Waiver is granted by the Executive. An application will 
be made by Guangsui Gold or its designated entity to the Executive for the Whitewash Waiver in 
respect of the allotment and issuance of the Subscription Shares. The Whitewash Waiver, if granted 
by the Executive, will be subject to, among other things, the approval of at least 75% of the votes 
of the Independent Shareholders present and voting (either in person or by proxy) in respect of the 
Whitewash Waiver and more than 50% of the votes of the Independent Shareholders present and 
voting (either in person or by proxy) in respect of the Subscription and the Specific Mandate at the 
EGM by way of poll. As required by the Articles of Association, the Subscription and the Specific 
Mandate shall be approved by more than two-thirds of the votes of the Independent Shareholders.

INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER

The Independent Board Committee, comprising the non-executive Director and all of the independent 
non-executive Directors, has been established to advise the Independent Shareholders regarding the 
Subscription, the Specific Mandate and the Whitewash Waiver.

Red Solar Capital Limited has been appointed as the Independent Financial Adviser of the Company 
to advise the Independent Board Committee and the Independent Shareholders in relation to the 
Subscription, the Specific Mandate and the Whitewash Waiver, such appointment has been approved 
by the Independent Board Committee pursuant to Rule 2.1 of the Takeovers Code.
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IMPLICATIONS UNDER THE LISTING RULES

Specific Mandate

The Subscription Shares and the Loan Conversion Shares will be allotted and issued pursuant to the 
Specific Mandate to be obtained upon approval by the Shareholders at the EGM.

Public Float

Immediately upon the completion of the Subscription and the Loan Conversion and subject to 
the registration of the relevant Shares by the CSDC Beijing, 214,789,800 H Shares, representing 
approximately 8.80% of the total number of issued Shares will be held by the public. Accordingly, 
the minimum public float requirement of 25.0% as set out under Rule 8.08(1) of the Listing Rules 
will not be satisfied.

The Board shall undertake to the Stock Exchange to take appropriate steps, including but not limited 
to, engaging a placing agent for the possible placement of new H Shares, to restore the minimum 
public float requirement of not less than 25.0% as soon as possible following the completion of the 
Subscription and the Loan Conversion.

An application will also be made to the Stock Exchange for a temporary waiver from strict 
compliance with Rule 8.08(1) of the Listing Rules. The Company will take appropriate steps as soon 
as practicable to restore the required minimum public float. Further announcement(s) will be made 
by the Company regarding the restoration of public float as and when appropriate.

EGM

The EGM will be convened and held for the purpose of considering and, if thought fit, approving 
the Subscription, the Specific Mandate and the Whitewash Waiver. The resolutions in relation to the 
Subscription, the Specific Mandate and the Whitewash Waiver will be voted on by the Independent 
Shareholders by way of poll at the EGM. A circular containing (i) details of the Subscription; (ii) a 
letter of recommendation from the Independent Board Committee to the Independent Shareholders in 
relation to the Subscription, the Specific Mandate and the Whitewash Waiver; (iii) a letter of advice 
from the Independent Financial Adviser to the Independent Board Committee and the Independent 
Shareholders in relation to the Subscription, the Specific Mandate and the Whitewash Waiver; and 
(iv) a notice of the EGM will be despatched to the Shareholders on or before 14 August 2024.
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RESERVATION OF RIGHT TO WAIVE THE WHITEWASH WAIVER CONDITION AND 
COMMENCEMENT OF THE OFFER PERIOD

Under the Reorganisation Investment Agreement, Guangsui Gold has reserved its right to waive 
the conditions in relation to the granting of the Whitewash Waiver by the Executive and the 
approval of the Whitewash Waiver by the Independent Shareholders. Accordingly, the offer period 
has commenced as at the date of this announcement. The results of the EGM will be announced 
in accordance with the relevant requirements under the Listing Rules and the Takeovers Code 
following the conclusion of the EGM. If the Independent Shareholders do not approve the grant 
of the Whitewash Waiver at the EGM, Guangsui Gold will consider whether to proceed with the 
Subscription and make a general offer, which will be solely in cash, for all the outstanding issued 
Shares of the Company in accordance with Rule 26.1 of the Takeovers Code. Guangsui Gold will 
disclose its intention in the results announcement of the EGM. If Guangsui Gold announces its 
intention to complete the Subscription and make an offer for all the outstanding Shares in issue in the 
results announcement of the EGM, the offer period will continue until such offer completes or lapses.

DEALING DISCLOSURE

For the purposes of the Takeovers Code, the offer period of the Company has commenced as at 
the date of this announcement. In accordance with Rule 3.8 of the Takeovers Code, the respective 
associates (as defined in the Takeovers Code) of the Company, Guangsui Gold and Orient Securities 
Innovation (including persons owning or controlling 5% or more of any class of relevant securities 
(as defined in Note 4 to Rule 22 of the Takeovers Code) of the Company, Guangsui Gold or Orient 
Securities Innovation) are hereby reminded to disclose their dealings in the relevant securities (as 
defined in Note 4 to Rule 22 of the Takeovers Code) of the Company pursuant to Rule 22 of the 
Takeovers Code.

CONTINUED SUSPENSION OF TRADING

At the request of the Company, following the designation of the Administrator, trading in the H 
Shares of the Company on the Stock Exchange has been suspended with effect from 9:00 a.m. on 7 
February 2023, and will remain suspended until further notice. The Company will publish further 
announcement(s) to inform the Shareholders and potential investors of any material developments in 
connection with the suspension of trading as and when appropriate.
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WARNINGS

The transactions contemplated under the Reorganisation Investment Arrangement, including 
the Reorganisation Investment Agreement, are subject to the fulfilment of various conditions 
and therefore may or may not materialise. The release of this announcement is not an 
indication that (a) the resumption of trading in the H Shares has been or will be approved, or 
(b) the conditions precedent to the Reorganisation Investment Agreement have been or will be 
fulfilled, or (c) the completion of the Subscription, the Loan Conversion, the Liquidity Support, 
the Operation Plan and the Disposal of Assets will take place.

There is uncertainty as to whether the Draft Reorganisation Scheme can be approved by 
the Creditors’ meeting, whether the adjustment plan of the capital contributors’ rights and 
interests can be approved by the capital contributors group meeting (i.e. the EGM), whether the 
Draft Reorganisation Scheme can be approved by the Court, and whether the Reorganisation 
Scheme can be successfully implemented in the future. If the Draft Reorganisation Scheme is 
not approved by the Court or the Reorganisation Scheme cannot be implemented, the Court 
will terminate the reorganisation procedure of the Company, and the Company will be declared 
bankrupt by the Court and then the Administrator will commence liquidation of the Company 
based on laws and deregister the Company from its registration authority after obtaining the 
ruling on completion of bankruptcy procedures from the Court, which would result in the 
existing Shareholders’ equity interests being zeroed out after the deregistration of the Company 
(i.e. a “total loss” for existing Shareholders).

Shareholders and potential investors of the Company should exercise caution when dealing 
in the Shares and are recommended to consult their professional advisers if they are in doubt 
about their position and as to the actions that they should take.

This announcement is made by the Company pursuant to Rule 13.09(2) of the Listing Rules and the 
Inside Information Provisions (as defined under the Listing Rules) under Part XIVA of the SFO.

INTRODUCTION

References are made to (i) the announcement of the Company dated 14 October 2022 in relation to 
the petition for liquidation of the Company by a Creditor; (ii) the announcement of the Company 
dated 3 February 2023 in relation to the decision of the Court to accept the petition from a Creditor 
for liquidation of the Company; (iii) the clarification announcement of the Company dated 6 February 
2023; (iv) the announcement of the Company dated 7 February 2023 in relation to the designation of 
the Administrator of bankruptcy liquidation of the Company by the Court and suspension of trading; 
(v) the announcement of the Administrator dated 8 February 2023 in relation to the notice of filing 
claims of the Creditors and the convening of the first Creditors’ meeting; (vi) the announcement of the 
Administrator dated 24 May 2023 in relation to the information regarding the convening of the first 
Creditors’ meeting of the Company; (vii) the announcement of the Administrator dated 5 June 2023 in 
relation to the voting results of the first Creditors’ meeting of the Company; (viii) the announcement 
of the Administrator dated 20 June 2023 in relation to the pre-invitation for intended investors for the 
bankruptcy liquidation case of the Company; (ix) the announcement of the Administrator dated 30 
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August 2023 in relation to the application for reorganisation of the Company; (x) the announcement 
of the Administrator dated 13 September 2023 in relation to the Court’s ruling on reorganisation of 
the Company; (xi) the announcement of the Administrator dated 15 September 2023 in relation to 
the invitation for reorganisation investors for the Company; (xii) the indicative announcement of the 
Administrator dated 12 January 2024 in relation to the progress of the Company’s entering into the 
bankruptcy reorganisation procedure; (xiii) the announcement of the Administrator dated 12 March 2024 
in relation to the Court’s decision on the extension for submission of Draft Reorganisation Scheme; (xiv) 
the announcement of the Administrator dated 22 May 2024 in relation to the change of Administrator; 
(xv) the indicative announcement of the Administrator dated 6 June 2024 in relation to the progress of 
the Company’s entering into the bankruptcy reorganisation procedure; (xvi) the announcement of the 
Administrator dated 7 June 2024 in relation to the extension of deadline for submission of the Draft 
Reorganisation Scheme; and (xvii) the announcement of the Company dated 17 July 2024 in relation to 
the receipt of the decision from the Court (the “Announcements”).

A Creditor of the Company had presented a liquidation petition to the Court for the reason that the 
Company was unable to repay its debts as they fell due. On 2 February 2023, the Court decided to 
accept the case and designated King & Wood Mallesons (Beijing), Shanghai Branch* (北京市金杜律
師事務所上海分所) to act as the Administrator. On 22 May 2024, the Company received the second 
issue of the (2023) Hu 03 Po 64 Decision* ((2023) 滬03破64號之二《決定書》) issued by the Court. As 
King & Wood Mallesons (Beijing), Shanghai Branch* (北京市金杜律師事務所上海分所) has a stake 
in the case, in order to ensure the reorganisation procedures of the Company is carried out in an orderly 
manner, upon random lottery by the Shanghai Higher People’s Court, JunHe LLP, Shanghai Office* 
(君合律師事務所上海分所) was re-determined as the Administrator. On 17 July 2024, the Company 
received the third issue of the (2023) Hu 03 Po 64 Decision* ((2023)滬03破64號之三《決定書》) from 
the Court, in which the Court gave approval to the Company to perform the information disclosure 
obligations independently under the supervision of the Administrator.

At the request of the Company, following the designation of the Administrator, trading in the H Shares 
of the Company on the Stock Exchange has been suspended with effect from 9:00 a.m. on 7 February 
2023. The Company received a letter from the Stock Exchange respectively dated 2 March 2023 and 19 
April 2023, setting out the following Resumption Guidance:

(a) have the winding up petition (or order, if made) for the Company withdrawn or discharged and the 
appointment of the Administrator discharged;

(b) demonstrate the Company’s compliance with Rule 13.24 of the Listing Rules;

(c) announce all material information for the Shareholders and other investors to appraise its position; 
and

(d) address the issues giving rise to the disclaimer of opinion from the Company’s auditor on the 
Company’s financial statements for the year ended 31 December 2022 in relation to certain 
litigation matters (the “Disclaimer of Opinion”) involving the Company, provide comfort that the 
Disclaimer of Opinion would no longer be required and disclose sufficient information to enable 
investors to make an informed assessment of the Company’s financial positions as required under 
Rule 13.50A of the Listing Rules.
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THE BANKRUPTCY REORGANISATION OF THE COMPANY

The first Creditors’ meeting of the case of the bankruptcy liquidation of the Company was held at 2:00 
p.m. on 24 May 2023. The Administrator published the Announcement on Pre-Invitation for Intended 
Investors for the Bankruptcy Liquidation Case of the Company* (《公司破產清算案意向投資人預招
募公告》) on 20 June 2023. The Company submitted application for reorganisation to the Court on 29 
August 2023. The Court ruled the Company to enter into reorganisation procedure on 12 September 
2023. The Administrator published the Announcement on Invitation for Reorganisation Investors for 
the Bankruptcy Reorganisation Case of the Company* (《公司破產重整案重整投資人招募公告》) on 15 
September 2023. For details, please refer to the Announcements.

Pursuant to the Bankruptcy Law of the PRC, after the reorganisation investors are confirmed, a Draft 
Reorganisation Scheme (which sets out, among others, the Reorganisation Investment Arrangement of 
the Company) will be formulated based on the reorganisation investment proposal from the Investors 
and is required to be submitted to the Court and be put forward at a meeting of the Creditors within 
six months (the Court may grant a three-month extension if there were justifiable grounds) after the 
Court’s ruling on the reorganisation of the Company. Given the Company was ruled to enter into the 
reorganisation procedure on 12 September 2023, the deadline for the Company to submit its Draft 
Reorganisation Scheme would be by 12 March 2024 (or by 12 June 2024 if a three-month extension 
is sought and granted). On 12 March 2024, the Company received sixth issue of (2023) Hu 03 Po No. 
64 Civil Judgement* ((2023) 滬03破64號之六《民事裁定書》) issued by the Court, in which the Court 
decided to extend the deadline for submission of the Draft Reorganisation Scheme to 12 June 2024. 
On 5 June 2024, the Administrator submitted an application to the Court for a two-month extension 
for submission of the Draft Reorganisation Scheme. On 7 June 2024, the Court decided to extend the 
deadline for submission of the Draft Reorganisation Scheme to 12 August 2024.

The approvals to which the Draft Reorganisation Scheme will be subject to are as follows:

(1) Approval by the Creditors:  the Draft Reorganisation Scheme will be put forward to a meeting of the 
Creditors for approval.

(2) Approval by the Shareholders:  Apart from approval by the Creditors, pursuant to the Bankruptcy 
Law of the PRC, in the event the Draft Reorganisation Scheme involved an adjustment in the 
equity interests of the Company's capital contributors (i.e. the Shareholders), such transaction or 
proposal that involved the adjustment in the equity interests shall be subject further to approval by 
the Shareholders. Given both the Subscription and the Loan Conversion (which forms part of the 
Company's reorganisation, with details of which disclosed below) involve adjustments being made 
to the equity interests of the Company's capital contributors (i.e. the dilution of the equity interests 
held by the Company's existing Shareholders), the Subscription and the Loan Conversion will be 
subject to the approval of the Shareholders.
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(3) Approval by the Court:  Upon obtaining approvals by both the Creditors and the Shareholders, the 
Company or its Administrator shall apply to the Court for approval of the Draft Reorganisation 
Scheme. Nevertheless, pursuant to the Bankruptcy Law of the PRC, even if the Shareholders do 
not approve the Subscription and the Loan Conversion, in the event the Court considers that the 
adjustments being made to the equity interests of the Company's capital contributors are fair and 
reasonable, the Court has the jurisdiction to approve the Draft Reorganisation Scheme regardless.

Upon approval by the Court of the Draft Reorganisation Scheme, the Draft Reorganisation Scheme 
will become the Reorganisation Scheme of the Company, and the Company will then enter into 
an implementation period, where the transactions under the Reorganisation Scheme (including the 
Subscription pursuant to the Reorganisation Investment Arrangement) will then be carried out in 
accordance with the terms of the Reorganisation Scheme.

Pursuant to the Bankruptcy Law of the PRC, the Company’s assets or proceeds from the reorganisation 
process shall be distributed in the following sequence:

(1) the expenses incurred for the bankruptcy process of the Company and common interest debts (共
益債務) (under the Bankruptcy Law of the PRC). The expenses and common interest debts (共益
債務) incurred for the bankruptcy process mainly represent litigation expenses payable to courts, 
expenses incurred for the continuance of the Company's business operations and fees payable to the 
Administrator, legal advisors, accountants and other professional advisors to the Company;

(2) any wages, benefits for medical treatment and disability, comfort and compensatory funds gratuity 
that fell due, basic pension fund payables and basic medical insurance payables that shall have been 
transferred into the employees' personal accounts, compensation for the employees as prescribed by 
the relevant laws and administrative regulations (“Employee’s Claims”). The aggregate amount of 
Employee’s Claims to the employees of the Company that have been or expect to be reviewed and 
confirmed as of 5 February 2024 is approximately RMB1.31 million;

(3) any tax that fell due and any social insurance expenses that fell due. The aggregate amount of 
tax fell due that have been or expect to be reviewed and confirmed as of 5 February 2024 is 
approximately RMB85.46 million, and the aggregate amount of social security expenses that fell 
due is approximately RMB1.18 million; and finally,

(4) creditors’ ordinary claims (the “Creditors’ Claims”). The aggregate amount of Creditors’ ordinary 
claims that have been or expect to be reviewed and confirmed as of 5 February 2024 include 
approximately (i) RMB878.13 million of claims from suppliers of the Company, (ii) RMB2.26 
billion of claims from financial institutions, and (iii) RMB1.52 billion of claims from related parties 
of the Company.

Given the declaration and review of debt claims are still underway as of the date of this announcement, 
the aforementioned liabilities or claims amounts are still subject to change, and the final liabilities or 
claims amounts to be satisfied through the bankruptcy reorganisation shall be subject to the Court’s final 
adjudication. Liabilities and claims under categories (1) to (3) above shall be satisfied in cash, while 
certain of the Creditors’ Claims under category (4) shall first be satisfied by cash, with the remaining 
unsatisfied part to be satisfied through capitalisation of such debt and issuance of Domestic Shares to the 
relevant Creditors. Details of the repayment will be subject to the Reorganisation Scheme as approved 
by the Court.
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THE SUBSCRIPTION

After the reorganisation investor invitation and selection procedure, the Reorganisation Investment 
Consortium formed by the Investors has been officially selected as the reorganisation investors of the 
Company. On 24 July 2024, the Company entered into the Reorganisation Investment Agreement with 
the Investors and the Administrator. The Draft Reorganisation Scheme will be prepared based on the 
reorganisation investment proposal submitted by the Investors, and the Subscription will be implemented 
in accordance with the Reorganisation Scheme as approved by the Court as part of the Reorganisation 
Investment Arrangement.

Subscription Shares

Pursuant to the Reorganisation Investment Agreement, subject to the Reorganisation Scheme and 
satisfaction of the conditions precedent as stipulated therein, the Company will implement the 
Conversion of Capital Reserve, converting its capital reserve into share capital on the basis of 57.50 
new Domestic Shares for every 10 existing Domestic Shares, representing a total expected increase of 
1,893,524,692 new Domestic Shares upon completion of the Conversion of Capital Reserve based on 
the 329,308,642 existing Domestic Shares (excluding the Repurchased Shares, which are subject to 
cancellation procedures in accordance with PRC laws) in the Company’s share capital as at the date of 
this announcement, among which 1,584,455,037 new Domestic Shares will be used for the Subscription 
and 309,069,655 new Domestic Shares will be used for the Loan Conversion. Upon completion of the 
Conversion of Capital Reserve, the total issued share capital of the Company is expected to be increased 
to 2,437,623,134 Shares (excluding the Repurchased Shares, which are subject to cancellation procedures 
in accordance with PRC laws), which is subject to the Reorganisation Scheme and registration with 
CSDC Beijing.

Pursuant to the Reorganisation Investment Agreement, subject to the satisfaction (or waiver, if 
applicable) of the conditions precedent, the Company has agreed to allot and issue by way of Conversion 
of Capital Reserve, and Guangsui Gold has agreed to subscribe for, 1,584,455,037 Subscription Shares 
with a par value of RMB1.00 each and an aggregate nominal value of RMB1,584,455,037, at the 
Subscription Consideration of RMB220 million, implying the Subscription Price of approximately 
RMB0.1388 per Subscription Share. The Subscription Shares will be registered under the name of 
Guangsui Gold or a designated entity ultimately majority-controlled by Guangsui Gold or Wang 
Guoliang.

In accordance with common registration method for bankruptcy and reorganisation of enterprises in 
the PRC, after the Court’s approval of the Reorganisation Scheme, the Subscription Shares will be 
issued to the designated securities account of Guangsui Gold or a designated entity ultimately majority-
controlled by Guangsui Gold or Wang Guoliang, while the Loan Conversion Shares will be issued to 
the Administrator before distribution to each of the Creditors individually upon calculation of each 
individual Creditor’s Loan Conversion Shares entitlement pursuant to the settlement plan for the 
Creditors of the Reorganisation Scheme approved by the Court. For details of the Loan Conversion, 
please refer to the section headed “The Loan Conversion” in this announcement.
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As at the date of this announcement, the Company has 547,671,642 Shares in issue, comprising 
214,789,800 H Shares and 332,881,842 Domestic Shares (including the Repurchased Shares, which are 
subject to cancellation procedures in accordance with PRC laws), representing approximately 39.22% 
and 60.78% of the total issued share capital of the Company, respectively. The Subscription Shares 
represent:

(i) approximately 475.98% of the existing issued Domestic Shares of the Company as at the date of this 
announcement (including the Repurchased Shares);

(ii) approximately 481.15% of the existing issued Domestic Shares of the Company as at the date of this 
announcement (assuming the Repurchased Shares have been cancelled);

(iii) approximately 289.31% of the total issued share capital of the Company as at the date of this 
announcement (including the Repurchased Shares);

(iv) approximately 291.21% of the total issued share capital of the Company as at the date of this 
announcement (assuming the Repurchased Shares have been cancelled);

(v) approximately 71.17% of the enlarged issued Domestic Shares of the Company upon completion of 
the Subscription and the Loan Conversion (including the Repurchased Shares and assuming there is 
no change to the number of issued Shares (other than the issuance and allotment of the Subscription 
Shares and all the Loan Conversion Shares are issued together with the Subscription Shares));

(vi) approximately 71.28% of the enlarged issued Domestic Shares of the Company upon completion 
of the Subscription and the Loan Conversion (assuming the Repurchased Shares have been 
cancelled and there is no change to the number of issued Shares (other than the cancellation of 
the Repurchased Shares, the issuance and allotment of the Subscription Shares and all the Loan 
Conversion Shares are issued together with the Subscription Shares));

(vii) approximately 64.90% of the total enlarged issued share capital of the Company upon completion of 
the Subscription and the Loan Conversion (including the Repurchased Shares and assuming there is 
no change to the number of issued Shares (other than the issuance and allotment of the Subscription 
Shares and all the Loan Conversion Shares are issued together with the Subscription Shares)); and

(viii) approximately 65.00% of the total enlarged issued share capital of the Company upon completion 
of the Subscription and the Loan Conversion (assuming the Repurchased Shares have been 
cancelled and there is no change to the number of issued Shares (other than the cancellation of 
the Repurchased Shares, the issuance and allotment of the Subscription Shares and all the Loan 
Conversion Shares are issued together with the Subscription Shares)).

Subscription Consideration and Payment Arrangement

The Subscription Consideration is RMB220 million, out of which RMB20 million has been paid in 
cash to the designated account of the Administrator by Guangsui Gold as the Deposit and the remaining 
RMB200 million shall be paid in cash by Guangsui Gold or its designated entity to the designated 
account of the Administrator within five (5) Business Days upon approval of the Reorganisation Scheme 
by the Court.



13

For the purpose of this announcement, all figures in HK$ are calculated based on the exchange rate of 
HK$1 to RMB0.86314 as quoted by the PBOC as at the Last Trading Day. The Subscription Price of 
approximately RMB0.1388 (equivalent to HK$0.1608) per Subscription Share:

(i) represents a discount of approximately 35.68% to the closing price of HK$0.25 per H Share as 
quoted on the Stock Exchange on the Last Trading Day;

(ii) represents a discount of approximately 35.88% to the average closing price of HK$0.2508 per H 
Share as quoted on the Stock Exchange for the five (5) consecutive trading days up to and including 
the Last Trading Day;

(iii) results in the theoretical dilution effect (as defined under Rule 7.27B of the Listing Rules) of 
approximately 26.63%, represented by the theoretical diluted price of approximately HK$0.1840 
to the benchmarked price of HK$0.2508, being the higher of the closing price of the H Share as 
quoted on the Stock Exchange on the Last Trading Day and the average closing price of the H Share 
as quoted on the Stock Exchange for the five (5) consecutive trading days up to and including the 
Last Trading Day, and assuming the benchmarked price of the Domestic Shares is the same as the 
benchmarked price of the H Shares;

(iv) assuming all the 309,069,655 Loan Conversion Shares are issued for the capitalisation of 
RMB3,487,320,934.25 in outstanding debt as recorded by the Administrator (based on the amount 
of ordinary claims that have been reviewed and confirmed as of 25 January 2024 and the estimated 
amount of claims that might exist and may be confirmed, minus the proposed cash settlement 
amount at this stage, and without considering the amount of ordinary claims that can be settled in 
cash with the proceeds received from the Disposal of Assets, with the final amount of debt that can 
be capitalised to be approved by the Court as part of the Draft Reorganisation Scheme), results in 
no theoretical dilution effect when aggregated with the Loan Conversion;

(v) represents a premium of RMB4.8373 per Share over the audited net assets per Share of 
approximately RMB-4.6985 of the Group as at 31 December 2022 based on the Company’s annual 
results announcement for the financial year ended 31 December 2022 and the number of Shares in 
issue as at the date of this announcement; and

(vi) represents a premium of RMB6.2100 per Share over the audited net assets per Share of 
approximately RMB-6.0712 of the Group as at 31 December 2023 based on the Company’s annual 
results announcement for the financial year ended 31 December 2023 and the number of Shares in 
issue as at the date of this announcement.

Considering that (i) the Company is currently in bankruptcy reorganisation procedure, and if it is unable 
to introduce investors and complete the bankruptcy reorganisation, the reorganisation procedure of the 
Company will be terminated by the Court and the Company will be declared bankrupt by the Court, 
which will further damage the interests of the Creditors and other stakeholders of the Company and 
result in existing Shareholders’ equity interests being zeroed out; (ii) the Group has recorded consecutive 
large losses for several years, and its net assets and net assets per share attributable to Shareholders 
(excluding the Repurchased Shares, which are subject to cancellation procedures in accordance with 
PRC laws) as of 31 December 2023 amounted to approximately RMB-3.325 billion and RMB-5.96, 
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respectively; (iii) the Subscription Consideration translates to the total number of issued Shares being 
valued at approximately RMB340 million, which is higher than the market capitalization of the Shares 
being approximately RMB118 million before suspension as at the Last Trading Day; (iv) as part of 
the reorganisation investment proposal submitted by the Investors, Orient Securities Innovation has 
agreed to provide through a designated investment entity to be set up by Orient Securities Innovation 
a non-interest-bearing Liquidity Support of RMB199 million to the Company to supplement its 
working capital; and (v) it is expected that Guangsui Gold, as an industrial investor, can bring various 
benefits such as development resources and business cooperation opportunities to the Company, the 
reorganisation investment proposal (including the Subscription Consideration) submitted by the Investors 
is in the interests of the Company, the Shareholders and the Creditors as a whole, and the substantial 
discount of the Subscription Price to the market price of the H Shares would be necessary to attract the 
Investors to participate in the Subscription for the rescue of the Company.

As the Subscription, on its own, is expected to result in a theoretical dilution effect of 25% or more, the 
theoretical dilution impact of the Subscription is not expected to be in compliance with Rule 7.27B of 
the Listing Rules. However, as the Company is being petitioned for liquidation by one of its Creditors, 
and the Company was subsequently ordered by the Court to enter into reorganisation, the Subscription, 
together with the Loan Conversion form part of a rescue proposal for the Company in light of its 
imminent possible liquidation. Pursuant to Note 2 to Rule 7.27B of the Listing Rules, the Company has 
consulted the Stock Exchange regarding the potential theoretical dilution impact of the Subscription and 
the Stock Exchange is satisfied that there are exceptional circumstances for the Company to conduct the 
Subscription which is expected to result in a theoretical dilution effect of over 25%.

Ranking of the Subscription Shares

The Subscription Shares, when allotted and issued, shall rank pari passu  in all respects among 
themselves and with all other existing Domestic Shares in issue.

Conditions Precedent

The completion of the Conversion of Capital Reserve and the Subscription shall be subject to the 
satisfaction of the following conditions, unless a waiver is obtained pursuant to the Reorganisation 
Investment Agreement:

(1) the Independent Shareholders having passed resolutions to approve the Subscription, the Specific 
Mandate and the Whitewash Waiver;

(2) the Executive having granted the Whitewash Waiver and such Whitewash Waiver not being revoked 
or withdrawn and any other necessary conditions (if any) attached to the Whitewash Waiver having 
been satisfied; and

(3) the Reorganisation Scheme having been approved by the Court.

Condition (1) (other than the Whitewash Waiver) and condition (3) are not waivable. Guangsui Gold 
may waive all or part of condition (1) in respect of the Whitewash Waiver and condition (2). Except for 
the Reorganisation Scheme having been approved by the Court as set out in condition (3), there are no 
other regulatory approvals, consents and/or waivers required to be obtained.
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Upon satisfaction (or waiver, if applicable) of the conditions set out above, completion of the Conversion 
of Capital Reserve and the Subscription shall take place within 30 Business Days upon payment of all 
Subscription Consideration, the specific date of which is subject to registration with CSDC Beijing.

As at the date of this announcement, none of the conditions have been satisfied or waived.

Transitional Period and Completion

(i) During the period from the effective date of the Reorganisation Investment Agreement to the 
registration of the Subscription Shares under the name of Guangsui Gold and/or its designated entity 
(the “Transitional Period”), the daily operation and major matters of the Company shall be carried 
out by the Company and/or the Administrator under the supervision of the Court in accordance 
with the Bankruptcy Law of the PRC, the Company Law of the PRC and other relevant laws and 
regulations.

(ii) Guangsui Gold shall provide the details of the securities account to the Company and/or the 
Administrator in writing within three (3) days from the date on which the Company and/or the 
Administrator applies to the Court for approval of the Draft Reorganisation Scheme. From the date 
on which the Subscription Shares are registered to the securities account provided by Guangsui 
Gold, Guangsui Gold and/or its designated entity shall be entitled to exercise the Shareholders’ 
rights.

(iii) The Company shall, within ten (10) Business Days from the date of receipt of all the Subscription 
Consideration paid by Guangsui Gold to the account designated by the Administrator, submit the 
relevant judicial documents issued by the Court to CSDC Beijing to apply for the registration of 
the Subscription Shares to the securities account of Guangsui Gold and/or its designated entity. The 
aforesaid registration shall in principle be completed within 30 Business Days. The Company shall 
apply to the Court for a notice of assistance in enforcement and other relevant judicial documents 
in a timely manner, and Guangsui Gold and the Administrator shall provide timely and necessary 
assistance and cooperation (including but not limited to providing relevant information required 
for the registration of the Subscription Shares). The Company shall bear the costs incurred in such 
registration. The time for the completion of the registration of the Subscription Shares shall be 
subject to the actual processing time of CSDC Beijing, and if the registration of the Subscription 
Shares is not completed within the aforesaid time due to reasons not attributable to the Company, it 
shall not be deemed that the Company is in breach of the Reorganisation Investment Agreement.

(iv) The Company and/or the Administrator shall not use the Subscription Consideration paid by 
Guangsui Gold to the account designated by the Administrator for any reason before the Conversion 
of Capital Reserve is completed and the Capital Reserve Conversion Shares have been registered to 
the securities account of the Administrator or the Subscription Shares have been registered to the 
securities account of Guangsui Gold or its designated entity (if possible). During the Transitional 
Period, the Company and/or the Administrator shall not make cash settlement to the Creditors in 
accordance with the provisions of the Reorganisation Scheme.
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Effectiveness and Termination

The Reorganisation Investment Agreement shall become effective on the date when it is sealed by 
all parties and may be terminated by unanimous consent from all parties and shall be automatically 
terminated if:

(1) the Draft Reorganisation Scheme fails to be submitted to the Court and Creditors’ meeting during 
the period of reorganisation (including extension), which leads to the Court’s declaration on the 
bankruptcy of the Company; 

(2) the Draft Reorganisation Scheme fails to be approved by the Court;

(3) the Conversion of Capital Reserve fails to complete during the implementation of the Reorganisation 
Scheme;

(4) the Company expressly or implicitly (by conduct) indicates that it will not implement the 
Reorganisation Scheme;

(5) the Company encounters objective obstacles in the implementation of the Reorganisation Scheme; 
or

(6) the Court orders the termination of the implementation of the Reorganisation Scheme and declares 
the bankruptcy of the Company.

Under the circumstances (1), (2) and (3), the Company and/or the Administrator shall fully refund 
the Subscription Consideration (including the Deposit) and Liquidity Support respectively paid 
by the Investors or their designated entities within five (5) Business Days upon termination of the 
Reorganisation Investment Agreement without any interest. Under the circumstances (4), (5) and (6), 
the Investors respectively shall be entitled to preferential refund or settlement as common interest debts 
(共益債務) incurred in respect of the Subscription Consideration and the Liquidity Support that have 
been respectively paid by them. Common interest debts (共益債務) refer to debts borne by the Company 
for the interests of all Creditors in its bankruptcy procedures. Pursuant to the Bankruptcy Law of the 
PRC, expenses relating to the reorganisation and common interest debts shall be entitled to preferential 
settlement. Due to the fact that the Subscription Consideration will be used for settlement of debts of 
the Company and expenses relating to the reorganisation, and the Liquidity Support will be used for 
supplementing the working capital of the Company, which are in the interests of all Creditors, they shall 
be regarded as common interest debts and the Investors shall be entitled to preferential settlement if the 
Company is declared bankrupt.

During the period from the execution of the Reorganisation Investment Agreement to the approval of the 
Draft Reorganisation Scheme by the Court, the Investors shall be entitled to terminate the Reorganisation 
Investment Agreement and exit the reorganisation procedure of the Company if the Company and/or 
the Administrator breaches any provision of the Reorganisation Investment Agreement, in which case 
the Company and/or Administrator shall refund the Deposit without any interest to Guangsui Gold or 
its designated entity within five (5) Business Days upon issuance of written termination notice by the 
Investors.
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THE LOAN CONVERSION

As part of the Reorganisation Investment Arrangement and as disclosed above, the Creditors’ Claims 
will be partly repaid by cash, and the Company will allot and issue, by way of Conversion of Capital 
Reserve, approximately 309,069,655 Loan Conversion Shares for offsetting remaining claims in the total 
assumed amount of RMB3,487,320,934.25, details of which (including the criteria for categorisation of 
Creditors into those to be repaid in cash and those to be repaid by way of the Loan Conversion, and the 
final amount of debt to be offset by the Loan Conversion Shares) will be determined by the Company 
and the Administrator based on the Reorganisation Scheme as approved by the Court and the claims as 
confirmed by the Court. The allotment and issuance of the Loan Conversion Shares will be conducted 
only after the Loan Conversion, as part of the Reorganisation Investment Arrangement and as included 
in the Draft Reorganisation Scheme, is approved by both the Creditors’ meeting and the Court.

THE LIQUIDITY SUPPORT FROM ORIENT SECURITIES INNOVATION

As part of the Reorganisation Investment Arrangement, Orient Securities Innovation has been invited 
by Guangsui Gold to be the financial investor and has agreed to participate in the reorganisation of 
the Company by providing a non-interest-bearing Liquidity Support of RMB199 million through a 
designated entity to the Company after the Draft Reorganisation Scheme has been approved by the 
Court, details of which such as conditions to the provision will be separately agreed by the Company and 
Orient Securities Innovation in writing after the Draft Reorganisation Scheme having been approved by 
the Court. In return of the provision of the non-interest-bearing Liquidity Support by Orient Securities 
Innovation (through a designated entity), Guangsui Gold agreed to independently bear certain expenses 
of capital of Orient Securities Innovation or its designated entity.

THE OPERATION PLAN

As part of the Reorganisation Investment Arrangement, Guangsui Gold has agreed to help improve the 
operation capacity of the Company after its reorganisation pursuant to the operation plan as set out in 
the reorganisation investment proposal submitted by the Investors, which is proposed to include, among 
others, setting up companies by different business units, dealing with inefficient or redundant assets and 
subsidiaries within the Group and revitalizing existing assets of the Group. The Operation Plan will form 
part of the Draft Reorganisation Scheme and will be subject to the Reorganisation Scheme as approved 
by the Court.

THE DISPOSAL OF ASSETS

As part of the Reorganisation Investment Arrangement, within ten (10) Business Days after the Draft 
Reorganisation Scheme is approved by the Court, the Company will initiate the disposal of certain 
existing assets with low relevance to the main business of the Group, weak profitability or long-term 
idle inefficient assets by public disposal based on the terms of the Reorganisation Scheme, and the actual 
disposal of such assets through public disposal is expected to take place during the implementation 
period after the Draft Reorganisation Scheme is approved. Actual terms of the assets disposal, including 
without limitation the scope of assets subject to such disposal, has not yet been finalized as of the date 
of this announcement and will be subject to approval by (among others) the Creditors and the Court as 
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part of the Draft Reorganisation Scheme. The proceeds from the disposal will be used for supplementary 
settlement of certain debts of the Company, details of which will also be subject to the Reorganisation 
Scheme as approved by the Court.

USE OF PROCEEDS OF THE SUBSCRIPTION, THE LIQUIDITY SUPPORT AND THE 
DISPOSAL OF ASSETS

It is intended that (i) proceeds from the Subscription will be used for settlement of debts of the Company 
and expenses relating to the reorganisation of the Company; (ii) the Liquidity Support will be used for 
supplementing the working capital of the Company; and (iii) proceeds from the Disposal of Assets will 
be used for supplementary settlement of certain debts of the Company. The above use of proceeds will 
be subject to the Reorganisation Scheme having been approved by the Court.

R E A S O N S F O R A N D B E N E F I T S O F E N T E R I N G I N T O T H E R E O R G A N I S A T I O N 
INVESTMENT AGREEMENT

The entering into of the Reorganisation Investment Agreement is a necessary part for the reorganisation, 
and the Company, the Administrator and the Investors will actively facilitate the fulfillment of the 
conditions precedent in the Reorganisation Investment Agreement as set out in the section headed “The 
Subscription – Conditions Precedent” in this announcement, at which time the Draft Reorganisation 
Scheme will be prepared and submitted to the Court and the Creditors’ meeting in accordance with 
the reorganisation investment proposal submitted by the Investors and the Reorganisation Investment 
Agreement, and the Draft Reorganisation Scheme will be voted by the Creditors’ meeting. Separately, 
according to the Bankruptcy Law of the PRC, a capital contributors group meeting shall be convened 
if the Draft Reorganisation Scheme involves the adjustment of rights and interests of the capital 
contributors, i.e. the Shareholders. Therefore, the Company will convene a capital contributors group 
meeting to vote on the adjustment plan of the capital contributors’ rights and interests in the Draft 
Reorganisation Scheme, i.e., the EGM. If the reorganisation of the Company is smoothly carried out 
and implemented, it will be conducive to (i) resolving the risk of bankruptcy liquidation, and avoiding 
existing Shareholders’ equity interests being zeroed out, (ii) optimizing the Company’s asset-liability 
structure, and improving the Company’s continuous operation, and (iii) improving the repayment rate 
of Creditors, safeguarding the interests of all Creditors, and releasing the value of core assets of the 
Company.

Having considered the factors above, the terms of the Reorganisation Investment Agreement (including 
the Subscription and the Loan Conversion) are on normal commercial terms and the entering into of the 
Reorganisation Investment Agreement will be in the interest of the Company and the Shareholders as a 
whole.
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EFFECT ON THE SHAREHOLDING STRUCTURE OF THE COMPANY

As at the date of this announcement, the Company has 547,671,642 Shares in issue, comprising 
214,789,800 H Shares and 332,881,842 Domestic Shares (including the Repurchased Shares, which 
are subject to cancellation procedures in accordance with PRC laws), and had no other share, option, 
warrant, derivative or other relevant securities (as defined under Note 4 to Rule 22 of the Takeovers 
Code) in issue that carry a right to subscribe for or which are convertible into the Shares. Set out 
below are the shareholding structures of the Company (i) as at the date of this announcement; (ii) upon 
completion of the Subscription (assuming there is no change to the number of issued Shares (other than 
the issuance and allotment of the Subscription Shares)); and (iii) upon completion of the Conversion of 
Capital Reserve (i.e. Subscription together with Loan Conversion) (assuming there is no change to the 
number of issued Shares (other than the issuance and allotment of the Subscription Shares and all the 
Loan Conversion Shares are issued together with the Subscription Shares)).

As at the date of this 
announcement

Immediately after  
the completion of Subscription Note 1

Immediately after the completion 
of Conversion 

of Capital Reserve 
(i.e. Subscription together

with Loan Conversion)

Number of
Shares

Approximate
%

Number of 
Shares

Approximate
%

Number of 
Shares

Approximate
%

Guangsui Gold and parties 
acting in concert with it Note 2 – – 1,584,455,037 74.31 1,584,455,037 64.90

Shanghai Wensheng Asset 
Management Co., Ltd.*  
(上海文盛資產管理股份
有限公司) (“Shanghai 
Wensheng”) Note 3 106,800,000 19.50 106,800,000 5.01 106,800,000 4.37

Haitong Securities Asset 
Management No. 1 
FOF Single Asset 
Management Plan of the 
Series Supporting Private 
Enterprises on behalf of the 
Securities Industry*  
(證券行業支持民企系列之
海通證券資管1號 FOF 單一
資產管理計劃) Note 4 80,000,000 14.61 80,000,000 3.75 80,000,000 3.28

Creditors – – – – 309,069,655 12.66

Public Shareholders 360,871,642 65.89 360,871,642 16.93 360,871,642 14.78      

Total 547,671,642 100 2,132,126,679 100 2,441,196,334 100
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Notes:

(1) It is expected that the Subscription Shares and the Loan Conversion Shares will be issued simultaneously. The 

information set out in this column is for illustrative purpose only.

(2) Pursuant to the Reorganisation Investment Agreement, the Subscription Shares will be registered under the name of 

Guangsui Gold or a designated entity ultimately majority-controlled by Guangsui Gold or Wang Guoliang.

(3) Shanghai Wensheng directly holds 21,600,000 Domestic Shares and is deemed to be interested in 85,200,000 Domestic 

Shares held by Shanghai Qijin Enterprise Management Partnership LLP* (上海其錦企業管理合夥企業（有限合夥）
(“Shanghai Qijin”). Shanghai Wensheng is deemed to be interested in the Domestic Shares held by Shanghai Qijin 

because Hangzhou Wensheng Xiangwen Asset Management Co., Ltd.* (杭州文盛祥文資產管理有限公司), a subsidiary 

of Shanghai Wensheng is the limited partner of Shanghai Qijin, and Hangzhou Wensheng Lijin Asset Management Co., 

Ltd.* (杭州文盛勵錦資產管理有限公司), a wholly-owned subsidiary of Shanghai Wensheng is the general partner of 

Shanghai Qijin.

(4) Shanghai Haitong Securities Asset Management No. 1 FOF Single Asset Management Plan of the Series Supporting 

Private Enterprises on behalf of the Securities Industry* (證券行業支持民企系列之海通證券資管1號 FOF 單一資產管
理計劃) managed by Haitong Securities Asset Management Co., Ltd.* (上海海通證券資產管理有限公司) directly holds 

80,000,000 Domestic Shares.

(5) As at the date of this announcement, none of the Directors hold any Shares.

(6) Any discrepancies in the above table between totals and sums of amounts listed therein are due to rounding.

GENERAL INFORMATION

Information on the Company

The Company is a joint stock company incorporated in the PRC with limited liability, whose H Shares 
are listed on the Main Board of the Stock Exchange and whose Domestic Shares are listed on the 
National Equities Exchange and Quotations. The Group is a multi-brand and omnichannel operated 
fashion group in the PRC that designs, markets and sells apparel products with a focus on mass market.
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The following is a summary of the financial information of the Group for the two years ended 31 
December 2023 as extracted from the 2022 annual report and 2023 annual report of the Company:

For the year
ended

31 December
2022

For the year
ended

31 December
2023

RMB’000 RMB’000
(Audited) (Audited)

Revenue 197,841 170,233

Profit before tax (1,074,224) (750,831)
Income tax expenses (450) 2,479  

Net profit attributable to:
owners of the Company (1,071,973) (737,450)
non-controlling interests (1,801) (15,860)  

(1,073,774) (753,310)
  

Total comprehensive income attributable to:
owners of the Company (1,074,553) (737,450)
non-controlling interests (1,801) (15,860)  

(1,076,354) (753,310)
  

Earnings per share (expressed in RMB per share) (1.97) (1.36)

Dividend distributed to owners of the Company Nil Nil

Information on the Investors and the Reorganisation Investment Consortium

Guangsui Gold is a company incorporated in the PRC with limited liability and respectively owned as 
to 80% and 20% by Guangsui Gold Investment (Hainan) Enterprise Management Partnership (Limited 
Partnership)* (廣穗金投（海南）企業管理合夥企業（有限合夥）) and Wang Guoliang (王國良). Guangsui 
Gold Investment (Hainan) Enterprise Management Partnership (Limited Partnership) is a limited 
partnership established in the PRC and respectively owned as to 99% by Wang Guoliang as the general 
partner and 1% by Wang Yanhong (王艷紅) as the limited partner. Wang Guoliang founded Hangzhou 
Guangsui E-commerce Co., Ltd.* (杭州廣穗電子商務有限公司) (“Guangsui E-commerce”) in 2012 
and has served as its chief executive officer since its establishment. Wang Yanhong joined Guangsui 
E-commerce in 2012 and is currently the director of Data Analysis Department and Customer Service 
Department of Guangsui E-commerce. Guangsui E-commerce mainly focuses on providing brands with 
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solutions, including product design, supply chain building, distributor recruitment and management, 
online store operation, IT data central control platform and customer service. As at the date of this 
announcement, Guangsui Gold is a holding company and holds 100% equity interest in Guangsui 
E-commerce.

Orient Securities Innovation is a company incorporated in the PRC with limited liability and a wholly-
owned subsidiary of Orient Securities Co., Ltd. (東方證券股份有限公司), whose A shares and H shares 
are respectively listed on the Shanghai Stock Exchange (stock code: 600958) and the Main Board of 
the Stock Exchange (stock code: 3958). As at the date of this announcement, Orient Securities Co., 
Ltd. (東方證券股份有限公司) does not have any controlling shareholder. Its single largest shareholder 
is Shenergy (Group) Company Limited (申能（集團）有限公司), which held 26.63% shareholding in 
Orient Securities Co., Ltd. and is 100% controlled by the Shanghai State-owned Assets Supervision 
and Administration Commission. Orient Securities Innovation is principally engaged in venture capital, 
financial product investment, investment management and investment advisory.

Pursuant to bankruptcy practice in the PRC, Guangsui Gold and Orient Securities Innovation have 
signed the Framework Agreement, to form the Reorganisation Investment Consortium to participate in 
the reorganisation of the Company as set out in the section headed “Introduction” in this announcement, 
pursuant to which, among other things, (i) Guangsui Gold and Orient Securities Innovation have agreed 
to advance the reorganisation of the Company together; (ii) Guangsui Gold has agreed to subscribe for 
the Subscription Shares; and (iii) Orient Securities Innovation has agreed to provide through a designated 
entity the Liquidity Support and will not have any shareholding relationship with the Company.

The Investors and their respective beneficial owner are parties independent and not connected persons of 
the Company.

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

The Company has not conducted any equity fund raising activities in the past 12 months before the date 
of this announcement.

IMPLICATIONS UNDER THE TAKEOVERS CODE AND APPLICATION FOR WHITEWASH 
WAIVER

As at the date of this announcement, neither (i) Guangsui Gold; (ii) any parties acting in concert with 
Guangsui Gold; nor (iii) Orient Securities Innovation holds or is interested in any Shares. Immediately 
upon completion of the Subscription, Guangsui Gold and parties acting in concert with it will hold 
1,584,455,037 Domestic Shares, representing (i) 82.64% of the total number of Domestic Shares 
and 74.31% of the total number of Shares in issue as enlarged by the allotment and issuance of the 
Subscription Shares (assuming there is no change to the number of issued Shares other than the issuance 
and allotment of the Subscription Shares); and (ii) 71.17% of the total number of Domestic Shares 
and 64.90% of the total number of Shares in issue as enlarged by the allotment and issuance of the 
Subscription Shares and the Loan Conversion Shares (assuming there is no change to the number of 
issued Shares other than the issuance and allotment of the Subscription Shares and the Loan Conversion 
Shares). Under Rule 26.1 of the Takeovers Code, Guangsui Gold would be obliged to make a mandatory 
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general offer to the Shareholders for all the issued Shares and other securities of the Company not 
already owned or agreed to be acquired by Guangsui Gold and parties acting in concert with it unless 
the Whitewash Waiver is granted by the Executive. An application will be made by Guangsui Gold or 
its designated entity to the Executive for the Whitewash Waiver in respect of the allotment and issuance 
of the Subscription Shares. The Whitewash Waiver, if granted by the Executive, will be subject to, 
among other things, the approval of at least 75% of the votes of the Independent Shareholders present 
and voting (either in person or by proxy) in respect of the Whitewash Waiver and more than 50% of the 
votes of the Independent Shareholders present and voting (either in person or by proxy) in respect of 
the Subscription and the Specific Mandate at the EGM by way of poll. As required by the Articles of 
Association, the Subscription and the Specific Mandate shall be approved by more than two-thirds of the 
votes of the Independent Shareholders.

As at the date of this announcement, save for the entering into of the Reorganisation Investment 
Agreement, Guangsui Gold has confirmed that:

(a) Guangsui Gold and the parties acting in concert with it have not dealt in the Shares, outstanding 
options, derivatives, warrants or other relevant securities (as defined in Note 4 to Rule 22 of the 
Takeovers Code) convertible or exchangeable into any Shares during the six-month period prior to 
and including the date of this announcement;

(b) Guangsui Gold and the parties acting in concert with it do not hold, own, control or have direction 
over any Shares, outstanding options, warrants, or any securities that are convertible into Shares or 
any derivatives in respect of securities in the Company, or hold any relevant securities (as defined 
in Note 4 to Rule 22 of the Takeovers Code) in the Company;

(c) Guangsui Gold and the parties acting in concert with it have not entered into any arrangements 
referred to in Note 8 to Rule 22 of the Takeovers Code (whether by way of option, indemnity or 
otherwise) in relation to the Shares of the Company or shares of any of Guangsui Gold or the parties 
acting in concert with it, which might be material to the Subscription, the Specific Mandate or the 
Whitewash Waiver;

(d) Guangsui Gold and the parties acting in concert with it have not entered into any agreements or 
arrangements which relate to the circumstances in which it may or may not invoke or seek to invoke 
a pre-condition or a condition to the Subscription, the Specific Mandate or the Whitewash Waiver;

(e) Guangsui Gold and the parties acting in concert with it have not borrowed or lent any relevant 
securities (as defined in Note 4 to Rule 22 of the Takeovers Code) in the Company;

(f) Guangsui Gold and the parties acting in concert with it have not received any irrevocable 
commitment from the Independent Shareholders that they will vote for or against the resolution(s) 
approving the Subscription, the Specific Mandate and/or the Whitewash Waiver at the EGM; and

(g) there is no other understanding, arrangement, agreement or special deal (as defined under Rule 25 
of the Takeovers Code) between any Shareholders on one hand; and Guangsui Gold or any party 
acting in concert with it on the other hand.
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As at the date of this announcement, save for the entering into of the Reorganisation Investment 
Agreement, Orient Securities Innovation has confirmed that:

(a) Orient Securities Innovation has not dealt in the Shares, outstanding options, derivatives, warrants 
or other relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) convertible or 
exchangeable into any Shares during the six-month period prior to and including the date of this 
announcement;

(b) Orient Securities Innovation does not hold, own, control or have direction over any Shares, 
outstanding options, warrants, or any securities that are convertible into Shares or any derivatives in 
respect of securities in the Company, or hold any relevant securities (as defined in Note 4 to Rule 
22 of the Takeovers Code) in the Company;

(c) Orient Securities Innovation has not entered into any arrangements referred to in Note 8 to Rule 22 
of the Takeovers Code (whether by way of option, indemnity or otherwise) in relation to the Shares 
of the Company or shares of any of Orient Securities Innovation or the parties acting in concert with 
it, which might be material to the Subscription, the Specific Mandate or the Whitewash Waiver;

(d) Orient Securities Innovation has not entered into any agreements or arrangements which relate to the 
circumstances in which it may or may not invoke or seek to invoke a pre-condition or a condition to 
the Subscription, the Specific Mandate or the Whitewash Waiver;

(e) Orient Securities Innovation has not borrowed or lent any relevant securities (as defined in Note 4 
to Rule 22 of the Takeovers Code) in the Company;

(f) Orient Securities Innovation has not received any irrevocable commitment from the Independent 
Shareholders that they will vote for or against the resolution(s) approving the Subscription, the 
Specific Mandate and/or the Whitewash Waiver at the EGM; and

(g) there is no other understanding, arrangement, agreement or special deal (as defined under Rule 25 
of the Takeovers Code) between any Shareholders on one hand; and Orient Securities Innovation on 
the other hand.

As at the date of this announcement, the Directors have confirmed that there is no understanding, 
arrangement, agreement or special deal (as defined under Rule 25 of the Takeovers Code) between (i) 
any Shareholders on one hand; and (ii) the Company, its subsidiaries or associated companies on the 
other hand.

As at the date of this announcement, save for the public float of the Company as set out in the section 
headed “Implications under the Listing Rules – Public Float” of this announcement, the Company does 
not believe that the Subscription will give rise to any concern in relation to the compliance with other 
applicable rules or regulations (including the Listing Rules). If a concern should arise after the release of 
this announcement, the Company will endeavour to resolve the matter to the satisfaction of the relevant 
authorities as soon as possible but in any event before the despatch of the circular. The Company notes 
that the Executive may not grant the Whitewash Waiver if the Subscription does not comply with other 
applicable rules and regulations.
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INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER

The Independent Board Committee, comprising the non-executive Director and all of the independent 
non-executive Directors, has been established to advise the Independent Shareholders regarding the 
Subscription, the Specific Mandate and the Whitewash Waiver.

Red Solar Capital Limited has been appointed as the Independent Financial Adviser of the Company 
to advise the Independent Board Committee and the Independent Shareholders in relation to the 
Subscription, the Specific Mandate and the Whitewash Waiver, such appointment has been approved by 
the Independent Board Committee pursuant to Rule 2.1 of the Takeovers Code.

IMPLICATIONS UNDER THE LISTING RULES

Specific Mandate

The Subscription Shares and the Loan Conversion Shares will be allotted and issued pursuant to the 
Specific Mandate to be obtained upon approval by the Shareholders at the EGM.

Public Float

As at the date of this announcement, 214,789,800 H Shares, representing approximately 39.22% of 
the total number of issued Shares, are held by the public (as defined in the Listing Rules), which is in 
compliance with the minimum public float requirement of 25.0% as set out under Rule 8.08(1) of the 
Listing Rules.

However, immediately upon the completion of the Subscription and the Loan Conversion and subject 
to the registration of the relevant Shares by the CSDC Beijing, 214,789,800 H Shares, representing 
approximately 8.80% of the total number of issued Shares will be held by the public. Accordingly, the 
minimum public float requirement of 25.0% as set out under Rule 8.08(1) of the Listing Rules will not 
be satisfied.

The Board shall undertake to the Stock Exchange to take appropriate steps, including but not limited 
to, engaging a placing agent for the possible placement of new H Shares, to restore the minimum 
public float requirement of not less than 25.0% as soon as possible following the completion of the 
Subscription and the Loan Conversion.

An application will also be made to the Stock Exchange for a temporary waiver from strict compliance 
with Rule 8.08(1) of the Listing Rules. The Company will take appropriate steps as soon as practicable 
to restore the required minimum public float. Further announcement(s) will be made by the Company 
regarding the restoration of public float as and when appropriate.
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EGM

The EGM will be convened and held for the purpose of considering and, if thought fit, approving 
the Subscription, the Specific Mandate and the Whitewash Waiver. The resolutions in relation to the 
Subscription, the Specific Mandate and the Whitewash Waiver will be voted on by the Independent 
Shareholders by way of poll at the EGM. A circular containing (i) details of the Subscription; (ii) a letter 
of recommendation from the Independent Board Committee to the Independent Shareholders in relation 
to the Subscription, the Specific Mandate and the Whitewash Waiver; (iii) a letter of advice from the 
Independent Financial Adviser to the Independent Board Committee and the Independent Shareholders 
in relation to the Subscription, the Specific Mandate and the Whitewash Waiver; and (iv) a notice of the 
EGM will be despatched to the Shareholders on or before 14 August 2024.

Neither (i) Guangsui Gold; (ii) any parties acting in concert with Guangsui Gold; nor (iii) Orient 
Securities Innovation holds any Shares. No Shareholder is involved in or interested in the Subscription, 
the Specific Mandate and/or the Whitewash Waiver and is required to abstain from voting at the EGM in 
respect of the resolutions approving the Subscription, the Specific Mandate and the Whitewash Waiver.

RESERVATION OF RIGHT TO WAIVE THE WHITEWASH WAIVER CONDITION AND 
COMMENCEMENT OF THE OFFER PERIOD

Under the Reorganisation Investment Agreement, Guangsui Gold has reserved its right to waive the 
conditions in relation to the granting of the Whitewash Waiver by the Executive and the approval of 
the Whitewash Waiver by the Independent Shareholders. Accordingly, the offer period has commenced 
as at the date of this announcement. The results of the EGM will be announced in accordance with the 
relevant requirements under the Listing Rules and the Takeovers Code following the conclusion of the 
EGM. If the Independent Shareholders do not approve the grant of the Whitewash Waiver at the EGM, 
Guangsui Gold will consider whether to proceed with the Subscription and make a general offer, which 
will be solely in cash, for all the outstanding issued Shares of the Company in accordance with Rule 
26.1 of the Takeovers Code. Guangsui Gold will disclose its intention in the results announcement of the 
EGM. If Guangsui Gold announces its intention to complete the Subscription and make an offer for all 
the outstanding Shares in issue in the results announcement of the EGM, the offer period will continue 
until such offer completes or lapses.

DEALING DISCLOSURE

For the purposes of the Takeovers Code, the offer period of the Company has commenced as at the date 
of this announcement. In accordance with Rule 3.8 of the Takeovers Code, the respective associates 
(as defined in the Takeovers Code) of the Company, Guangsui Gold and Orient Securities Innovation 
(including persons owning or controlling 5% or more of any class of relevant securities (as defined 
in Note 4 to Rule 22 of the Takeovers Code) of the Company, Guangsui Gold or Orient Securities 
Innovation) are hereby reminded to disclose their dealings in the relevant securities (as defined in Note 
4 to Rule 22 of the Takeovers Code) of the Company pursuant to Rule 22 of the Takeovers Code.
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For this purpose, the full text of Note 11 to Rule 22 of the Takeovers Code is reproduced below:

“Responsibilities of stockbrokers, banks and other intermediaries

Stockbrokers, banks and others who deal in relevant securities on behalf of clients have a general duty 
to ensure, so far as they are able, that those clients are aware of the disclosure obligations attaching to 
associates of the Investor or the Company and other persons under Rule 22 of the Takeovers Code and 
that those clients are willing to comply with them. Principal traders and dealers who deal directly with 
investors should, in appropriate cases, likewise draw attention to the relevant requirements under the 
Takeovers Code. However, this does not apply when the total value of dealings (excluding stamp duty 
and commission) in any relevant security undertaken for a client during any 7 day period is less than 
HK$1 million.

This dispensation does not alter the obligation of principals, associates and other persons themselves to 
initiate disclosure of their own dealings, whatever total value is involved.

Intermediaries are expected to co-operate with the Executive in its dealings enquiries. Therefore, those 
who deal in relevant securities should appreciate that stockbrokers and other intermediaries will supply 
the Executive with relevant information as to those dealings, including identities of clients, as part of 
that co-operation.”

CONTINUED SUSPENSION OF TRADING

At the request of the Company, following the designation of the Administrator, trading in the H Shares 
of the Company on the Stock Exchange has been suspended with effect from 9:00 a.m. on 7 February 
2023, and will remain suspended until further notice. The Company will publish further announcement(s) 
to inform the Shareholders and potential investors of any material developments in connection with the 
suspension of trading as and when appropriate.

WARNINGS

The transactions contemplated under the Reorganisation Investment Arrangement, including the 
Reorganisation Investment Agreement, are subject to the fulfilment of various conditions and 
therefore may or may not materialise. The release of this announcement is not an indication that 
(a) the resumption of trading in the H Shares has been or will be approved, or (b) the conditions 
precedent to the Reorganisation Investment Agreement have been or will be fulfilled, or (c) the 
completion of the Subscription, the Loan Conversion, the Liquidity Support, the Operation Plan 
and the Disposal of Assets will take place.

There is uncertainty as to whether the Draft Reorganisation Scheme can be approved by the 
Creditors’ meeting, whether the adjustment plan of the capital contributors’ rights and interests 
can be approved by the capital contributors group meeting (i.e. the EGM), whether the Draft 
Reorganisation Scheme can be approved by the Court, and whether the Reorganisation Scheme 
can be successfully implemented in the future. If the Draft Reorganisation Scheme is not approved 
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by the Court or the Reorganisation Scheme cannot be implemented, the Court will terminate the 
reorganisation procedure of the Company, and the Company will be declared bankrupt by the 
Court and then the Administrator will commence liquidation of the Company based on laws and 
deregister the Company from its registration authority after obtaining the ruling on completion 
of bankruptcy procedures from the Court, which would result in the existing Shareholders’ equity 
interests being zeroed out after the deregistration of the Company (i.e. a “total loss” for existing 
Shareholders).

Shareholders and potential investors of the Company should exercise caution when dealing in the 
Shares and are recommended to consult their professional advisers if they are in doubt about their 
position and as to the actions that they should take.

DEFINITIONS

In this announcement, the following expressions shall have the meanings as set out below unless the 
context otherwise requires:

“acting in concert” has the meaning ascribed to it under the Takeovers Code

“Administrator” the administrator of the Company, i.e., King & Wood Mallesons 
(Beijing), Shanghai Branch* (北京市金杜律師事務所上海分所) before 
22 May 2024 or JunHe LLP, Shanghai Office* (君合律師事務所上海
分所) on or after 22 May 2024

“Articles of Association” the articles of association of the Company, as amended from time to 
time

“associate(s)” has the meaning ascribed to it under the Takeovers Code or the Listing 
Rules (as the case may be)

“Bankruptcy Law of the PRC” the Enterprise Bankruptcy Law of the People’s Republic of China, as 
amended from time to time

“Board” the board of Directors of the Company

“Business Day(s)” a day on which domestic banks in the PRC are generally open for 
business and conducting corporate banking business, including a day 
which the PRC government announced as a temporary working day

“Capital Reserve Conversion 
Shares”

1,893,524,692 new Domestic Shares to be allotted and issued by the 
Company by way of Conversion of Capital Reserve, which is subject to 
the Reorganisation Scheme and registration with CSDC Beijing
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“Company” Xinjiang La Chapelle Fashion Co., Ltd. (新疆拉夏貝爾服飾股份有
限公司), a joint stock company incorporated in the PRC with limited 
liability, whose H Shares are listed on the Main Board of the Stock 
Exchange (stock code: 06116) and whose Domestic Shares are listed on 
the National Equities Exchange and Quotations (stock code: 400116)

“Company Law of the PRC” the Company Law of the People’s Republic of China, as amended from 
time to time

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“Conversion of Capital Reserve” the conversion of capital reserve into share capital of the Company on 
the basis of 57.50 new Domestic Shares for every 10 existing Domestic 
Shares, representing a total expected increase of 1,893,524,692 new 
Domestic Shares upon completion based on the 329,308,642 existing 
Domestic Shares (excluding the Repurchased Shares, which are 
subject to cancellation procedures in accordance with PRC laws) in the 
Company’s share capital as at the date of this announcement, which 
is subject to the Reorganisation Scheme and registration with CSDC 
Beijing

“Court” Shanghai No. 3 Intermediate People’s Court* (上海市第三中級人民法
院)

“Creditor(s)” the creditor(s) of the Company

“CSDC Beijing” China Securities Depository and Clearing Co., Ltd. Beijing Branch

“Deposit” RMB20 million which has been paid by Guangsui Gold in cash to the 
designated account of the Administrator as the investment deposit

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

“Disposal of Assets” the proposed disposal of inefficient assets by the Company as part of 
the Reorganisation Investment Arrangement

“Domestic Share(s)” RMB-denominated ordinary share(s) of the Company of RMB1.00 
each, all of which are issued in the PRC, subscribed in RMB and 
formerly listed on the Shanghai Stock Exchange (former stock code: 
603157, which has been delisted on 24 May 2022) and currently listed 
on the National Equities Exchange and Quotations
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“Draft Reorganisation Scheme” upon confirmation by the Investors, the Reorganisation Scheme (Draft) 
of Xinjiang La Chapelle Fashion Co., Ltd. prepared and submitted by 
the Company and/or the Administrator to the Court and the Creditors' 
meeting in accordance with applicable laws

“EGM” the extraordinary general meeting of the Company to be convened and 
held for the Independent Shareholders to consider and, if thought fit, 
approve, among other things, the Subscription, the Specific Mandate 
and the Whitewash Waiver. According to the Bankruptcy Law of the 
PRC, a capital contributors group meeting shall be convened if the 
Draft Reorganisation Scheme involves the adjustment of rights and 
interests of the capital contributors, i.e. the Shareholders. Therefore, 
the Company will convene a capital contributors group meeting to 
vote on the adjustment plan of the capital contributors' equity in the 
Draft Reorganisation Scheme. As such, for the avoidance of doubt, the 
EGM is also known as the “capital contributors group meeting”, the 
convening of which shall be subject to the Bankruptcy Law of the PRC 
and other relevant laws and regulations

“Executive” the Executive Director of the Corporate Finance Division of the SFC or 
any delegate of the Executive Director

“Framework Agreement” the framework agreement signed by Guangsui Gold and Orient 
Securi t ies Innovat ion to form the Reorganisat ion Investment 
Consortium to participate in the reorganisation investment of the 
Company

“Group” the Company and its subsidiaries

“Guangsui Gold” Hangzhou Guangsui Gold Investment Holding Co., Ltd.* (杭州廣穗金
投控股有限公司)

“H Share(s)” overseas-listed foreign share(s) in the share capital of the Company, 
with a nominal value of RMB1.00 each, which are listed on the Main 
Board of the Stock Exchange (stock code: 06116) and are traded in 
HK$

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

“HK$” Hong Kong dollar, the lawful currency of Hong Kong
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“Independent Board Committee” an independent committee of the Board comprising the non-executive 
Director and all of the independent non-executive Directors who have 
no direct or indirect interest in the Subscription, the Specific Mandate 
and the Whitewash Waiver, namely, Ms. Wang Yan, Mr. Xing Jiangze, 
Ms. Chow Yue Hwa Jade and Ms. Yang Linyan

“Independent Financial Adviser” Red Solar Capital Limited, a licensed corporation under the SFO 
to carry out Type 1 (Dealing in securities) and Type 6 (Advising 
on corporate finance) regulated activities, being the independent 
financial adviser appointed by the Company to advise the Independent 
Board Committee and the Independent Shareholders in respect of the 
Subscription, the Specific Mandate and the Whitewash Waiver

“Independent Shareholders” Shareholders other than (i) Guangsui Gold and parties acting in concert 
with it; (ii) Orient Securities Innovation; and (iii) those who are 
involved or interested in the Subscription, the Specific Mandate and/or 
the Whitewash Waiver

“Investors” Guangsui Gold and Orient Securities Innovation

“Last Trading Day” 6 February 2023, being the last trading day immediately before the 
Trading Suspension

“Liquidity Support” the non-interest-bearing liquidity support of RMB199 million to be 
provided by Orient Securities Innovation through a designated entity to 
the Company pursuant to the Reorganisation Investment Arrangement

“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange

“Loan Conversion” the repayment of certain debts of the Company by the allotment and 
issuance of 309,069,655 new Domestic Shares by way of Conversion of 
Capital Reserve, which is subject to the Reorganisation Scheme and the 
registration with CSDC Beijing

“Loan Conversion Shares” 309,069,655 new Domestic Shares to be allotted and issued by the 
Company by way of Conversion of Capital Reserve to certain Creditors

“Macao” the Macao Special Administrative Region of the People’s Republic of 
China
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“Operation Plan” the operation plan for the Company after its reorganisation

“Orient Securities Innovation” Shanghai Orient Securities Innovation Investment Company Limited* 
(上海東方證券創新投資有限公司)

“PBOC” the People’s Bank of China

“PRC” the People’s  Republ ic of  China,  and for  the purpose of  th is 
announcement only, excluding Hong Kong, Macao and Taiwan

“Reorganisation Investment 
Agreement”

the conditional agreement dated 24 July 2024 entered into amongst the 
Company, the Investors and the Administrator in connection with the 
Reorganisation Investment Arrangement

“Reorganisation Investment 
Consortium”

a consort ium formed by Guangsui Gold and Orient Securi t ies 
Innovation through the Framework Agreement for the purpose of 
participating in the Reorganisation Investment Arrangement

“Reorganisation Investment 
Arrangement”

the reorganisation investment arrangement of the capital, business and 
indebtedness of the Company involving (i) the Subscription; (ii) the 
Loan Conversion; (iii) loan repayment arrangement other than the Loan 
Conversion; (iv) the Liquidity Support; (v) the Operation Plan; and (vi) 
the Disposal of Assets, which is subject to the Reorganisation Scheme 
having been approved by the Court

“Reorganisation Scheme” the Reorganisation Scheme of Xinjiang La Chapelle Fashion Co., 
Ltd. having been approved by the Court, the name of which is subject 
to the Court. Before the approval by the Court, it shall be the Draft 
Reorganisation Scheme

“Repurchased Shares” the 3,573,200 Domestic Shares deposited in the securities account 
designated for share repurchase of the Company, representing 
approximately 0.65% of the total issued share capital of the Company 
as at the date of this announcement, which are subject to cancellation 
procedures in accordance with PRC laws. Please refer to the circular 
of the Company dated 28 December 2022 and the announcement of the 
Company dated 13 January 2023 for details

“Resumption Guidance” the resumption guidance issued by the Stock Exchange to the Company 
respectively on 2 March 2023 and 19 April 2023 in relation to the 
resumption of trading in the H Shares (as supplemented or amended by 
the Stock Exchange from time to time)
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“RMB” Renminbi, the lawful currency of the PRC

“SFC” the Securities and Futures Commission

“SFO” the Securities and Futures Ordinance, Chapter 571 of the Laws of Hong 
Kong (as amended from time to time)

“Share(s)” the Domestic Share(s) and the H Share(s) of the Company

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

“Specific Mandate” the specific mandate proposed to be considered, approved and 
granted by the Independent Shareholders at the EGM to authorise 
the Administrator or the Board to allot and issue and/or deal in the 
Subscription Shares and the Loan Conversion Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription” the subscription of the Subscription Shares by Guangsui Gold 
pursuant to the terms and conditions of the Reorganisation Investment 
Agreement

“Subscription Consideration” RMB220 mi l l ion,  be ing the aggrega te  cons idera t ion for  the 
Subscription

“Subscription Price” the subscription price of approximately RMB0.1388 per Subscription 
Share (being the Subscription Consideration divided by the number of 
Subscription Shares)

“Subscription Share(s)” 1,584,455,037 new Domestic Shares to be allotted and issued by 
the Company by way of conversion of capital reserve to Guangsui 
Gold pursuant to the Reorganisation Investment Agreement, each a 
“Subscription Share”

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers (as amended from 
time to time)

“Trading Suspension” the suspension of trading in the H Shares since 7 February 2023
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“Whitewash Waiver” the whitewash waiver pursuant to Note 1 on dispensation from Rule 26 
of the Takeovers Code in respect of any obligation of Guangsui Gold 
to make a mandatory general offer for all the issued Shares and other 
securities (if any) of the Company not already owned, controlled or 
agreed to be acquired by Guangsui Gold and parties acting in concert 
with it which might otherwise arise as a result of the Subscription

“%” per cent.

By Order of the Board
Xinjiang La Chapelle Fashion Co., Ltd.

Mr. Zhao Jinwen
Chairman

Shanghai, the PRC
24 July 2024

As of the date of this announcement, the executive Directors of the Company are Mr. Zhao Jinwen, Ms. 
Zhang Ying and Mr. Zhu Fengwei, the non-executive Director of the Company is Ms. Wang Yan, the 
independent non-executive Directors of the Company are Mr. Xing Jiangze, Ms. Chow Yue Hwa Jade 
and Ms. Yang Linyan.

The Directors jointly and severally accept full responsibility for the accuracy of information contained 
in this announcement and confirm, having made all reasonable inquiries, that to the best of their 
knowledge, opinions expressed in this announcement have been arrived at after due and careful 
consideration and there are no other facts not contained in this announcement, the omission of which 
would make any statement in this announcement misleading.

* For identification purpose only.


