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THE PLACING

The Board announces that after trading hours on 30 May 2025, the Company entered into
the Placing Agreement with the Placing Agent, pursuant to which the Company agreed to
place through the Placing Agent up to a maximum of 112,300,000 Placing Shares to not
less than six Placees at the Placing Price of HK$4.30 per Placing Share on a best effort
basis.

The Placing Shares will be allotted and issued by the Company to the Placee(s) under the
General Mandate.

As at the date of this announcement, the Company has 561,506,081 Shares in issue.
Assuming that there will be no other change in the total issued share capital of the
Company between the date of this announcement and the Completion Date and all
the 112,300,000 Placing Shares are successfully placed, the Placing Shares represent
(i) 19.99% of the total issued share capital of the Company as at the date of this
announcement; and (ii) approximately 16.67% of the total issued share capital of the
Company as enlarged by the allotment and issue of the Placing Shares immediately after
the Completion.




Assuming all the 112,300,000 Placing Shares are successfully placed, the gross proceeds
from the Placing amount to approximately HK$482.89 million, while the net proceeds
from the Placing are estimated to be approximately HK$478.06 million after deducting
the estimated expenses for the Placing. The Company intends to apply the net proceeds (i)
approximately HK$119.52 million for developing production lines and procuring facilities
for manufacturing materials crucial for chip production; (ii) approximately HK$119.52
million for a potential investment in AIMI Investments Limited, which together with its
subsidiaries, supplies AEM water electrolysis equipment for hydrogen production; (iii)
approximately HK$95.61 million for developing the Group’s new hair growth product
business; (iv) approximately HK$47.80 million for selected mergers and strategic
investments; (v) approximately HK$47.80 million for marketing initiatives for existing and
future business ventures; and (vi) approximately HK$47.81 million to enhance working
capital for ongoing operations and compliance needs.

GENERAL

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

As the Completion is conditional upon fulfilment of the Conditions Precedent as set
out in the paragraphs headed “Conditions Precedent” in this announcement, the
Placing may or may not proceed. The Shareholders and potential investors should
exercise caution when dealing in the Shares.

THE PLACING

The Board announces that, on 30 May 2025, the Company entered into the Placing Agreement
with the Placing Agent, pursuant to which the Company agreed to place through the Placing
Agent up to a maximum of 112,300,000 Placing Shares to not less than six Placees at the
Placing Price of HK$4.30 per Placing Share on a best effort basis.

The Placing Agreement
The principal terms and conditions of the Placing Agreement are summarised as follows:
Date: 30 May 2025
Parties: (i) the Company; and
(i1) the Placing Agent.
To the best knowledge, information, and belief of the Directors, having made all reasonable

enquiries, the Placing Agent and its respective ultimate beneficial owner(s) is an Independent
Third Party.



The Placing Agent

The Company appoints the Placing Agent, upon and subject to the terms and conditions of the
Placing Agreement, as its placing agent of the Placing, and the Placing Agent agrees to act as
the Company’s placing agent to procure not less than six Placee(s) at the Placing Pricing for
the Placing Shares on a best effort basis.

The Placing Agent shall use its best endeavours to ensure that each of the Placees (and any
of their respective beneficial owners) is independent of and not connected with the Company,
any promoter(s), director(s), supervisor(s), chief executive(s), substantial shareholder(s)
(as defined in the Listing Rules) of the Company or any of its subsidiaries or any connected
persons of the Company or their respective associates (as defined in the Listing Rules), and
each of the Placees is not acting in concert (as defined under the Takeovers Code) with any of
the connected persons of the Company or any of their respective associates in relation to the
control of the Company.

Number of the Placing Shares

Assuming that there will be no other change in the total issued share capital of the Company
between the date of this announcement and the Completion Date and all the 112,300,000
Placing Shares are successfully placed, the Placing Shares represent (i) 19.99% of the
total issued share capital of the Company as at the date of this announcement; and (ii)
approximately 16.67% of the total issued share capital of the Company as enlarged by the
allotment and issue of the Placing Shares immediately after the Completion.

The aggregate nominal value of all the Placing Shares will be HK$11,230,000.
General Mandate to issue the Placing Shares

The Placing Shares will be allotted and issued by the Company to the Placee(s) under the
General Mandate, pursuant to which the Directors are authorised to allot, issue and otherwise
deal with up to 112,301,216 Shares, representing 20% of the total number of issued Shares as
at the annual general meeting of the Company held on 21 May 2025 approving, among other
matters, the granting of the General Mandate.

As of the date of this announcement, the Company has not utilized any part of the General
Mandate. Therefore, the Placing does not require Shareholder approval.

Ranking of the Placing Shares
The Placing Shares under the Placing will rank, upon issue, equally in all respects among

themselves and with the Shares in issue on the date of allotment and issue of the Placing
Shares.



Placing Price
The Placing Price of HK$4.30 per Placing Share represents:

(a) a premium of approximately 3.37% to the closing price of HK$4.16 per Share quoted on
the Stock Exchange on the date of the Placing Agreement; and

(b) a discount of approximately 1.15% to the average closing price of HK$4.35 per Share as
quoted on the Stock Exchange for the five trading days immediately preceding the date
of the Placing Agreement.

The Placing Price was determined after arm’s length negotiations between the Company and
the Placing Agent with reference to, among other things, the prevailing market price and the
recent trading volume of the Shares.

Taking into account the estimated expenses for the Placing of approximately HK$4.83
million, comprising fees, costs, charges and expenses of the Placing and assuming that all the
112,300,000 Placing Shares could be placed successfully, the net price of each Placing Share
amounts to approximately HK$4.26 per Placing Share.

Placing fee

In consideration of the services of the Placing Agent in relation to the Placing and provided
that the Completion occurs, the Company shall pay to the Placing Agent a commission of
1.0% of the aggregate value of the Placing Shares at the Placing Price, in pursuance of its
obligations therein, which the Placing Agent is thereby authorised to deduct from the payment
to be made by it to the Company at the Completion.

Assuming all the 112,300,000 Placing Shares have been placed, the maximum commission
payable by the Company to the Placing Agent shall be HK$4.83 million.

The placing commission under the Placing Agreement was determined after arm’s length

negotiations between the Company and the Placing Agent with reference to the prevailing

market conditions.

Conditions Precedent

The Completion is conditional upon the fulfilment of the following conditions:

(a) the granting by the Listing Committee of the Stock Exchange for the listing of, and
the permission to deal in, the Placing Shares and such approval not being subsequently

revoked;

(b) the passing by the resolutions of the Board to approve the Placing, the Placing
Agreement and the transactions contemplated thereunder; and



(c) all necessary authorisations, consent, and approvals as may be obtained by the Company
and the Placing Agent having been obtained in respect of the Placing Agreement from
relevant authorities (including but not limited to the Stock Exchange).

The Company and the Placing Agent shall each use their respective best endeavours to procure
the satisfaction of the Conditions Precedent on or before the 20 June 2025 (the “Long Stop
Date”) or such later date as the parties thereto may agree in writing.

If any of the conditions is not fulfilled on or before the Long Stop Date or such later date as
the parties thereto may agree in writing, the Placing Agreement shall terminate, and all rights,
obligations and liabilities of the Company and the Placing Agent in relation to the Placing
shall cease and determine and they shall both be released from all their respective obligations
pursuant to the Placing Agreement and neither party shall have any claim against the other
party for costs, damages, compensation or otherwise arising under the Placing Agreement,
save and except for any antecedent breaches of the Placing Agreement.

Completion

Subject to the fulfilment of all the Conditions Precedent, the Completion shall take place on a
date falling within five Business Days after the fulfilment of all the Conditions Precedent or
such other date as the Company and the Placing Agent may agree in writing.

Termination

The Placing Agent may, in its reasonable opinion, after consultation with the Company,
terminate the Placing Agreement without any liability to the Company, by notice in writing
given to the Company on the Completion Date upon the occurrence of the following events
which, in the reasonable opinion of the Placing Agent, has or may have a material adverse
effect on the business or financial conditions, affairs or prospects of the Company or the
Group taken as a whole or the success of the Placing or otherwise makes it inappropriate,
inadvisable or inexpedient to proceed with the Placing on the terms and in the manner
contemplated in the Placing Agreement:

(1) the occurrence of any event, development or change (whether or not local, national or
international or forming part of a series of events, developments or changes occurring or
continuing before, on and/or after the date of the Placing Agreement) including an event
or change in relation to or a development of an existing state of affairs of a political,
military, industrial, financial, economic, fiscal, regulatory or other nature, resulting in
a change in, or which may result in a change in, political, economic, fiscal, financial,
regulatory or stock market conditions and which in the Placing Agent’s reasonable
opinion would adversely affect the success of the Placing in material respects; or



(2) any introduction of new law or regulation or change in existing laws or regulations or
any change in the interpretation or application thereof by any court or other competent
authority in Hong Kong or any other jurisdiction relevant to the Group if in the Placing
Agent’s reasonable opinion any such new law or change may adversely affect the
business or financial prospects of the Group and/or the success of the Placing in material
respects; or

(3) any litigation or claim being instigated against any member of the Group, which has or
may have an adverse effect on the business or financial position of the Group and which
in the Placing Agent’s reasonable opinion would adversely affect the success of the
Placing in material respects; or

(4) any material adverse change in the business or in the financial or trading position or
prospects of the Group as a whole; or

(5) any material breach of any of the Company’s representations and warranties
contemplated under the Placing Agreement comes to the knowledge of the Placing Agent
or any event occurs or any matter arises on or after the date of the Placing Agreement
and prior to the Completion Date which if it had occurred or arisen before the date of
the Placing Agreement would have rendered any of such representations and warranties
untrue or incorrect or if there has been a breach by the Company of any other provision
of the Placing Agreement in material respects; or

(6) there is any material change (whether or not forming part of a series of changes)
in market conditions which, in the reasonable opinion of the Placing Agent, would
materially and prejudicially affect the Placing or make it inadvisable or inexpedient for
the Placing to proceed.

In the event that the Placing is not completed by the Completion Date, the Placing Agreement
will terminate unless otherwise agreed between the Company and the Placing Agent.

Upon termination of the Placing Agreement, all obligations and liabilities of the parties thereto
thereunder shall cease and determine and no party thereto shall have any claim against the
other party in respect of any matter or thing arising out of or in connection with the Placing
Agreement except for any antecedent breach of any obligation under the Placing Agreement.

INFORMATION ON THE COMPANY AND THE GROUP

The Company is a company incorporated in the Cayman Islands with limited liability, and
the issued Shares of which are listed on the main board of the Stock Exchange. Through its
subsidiaries, the Group is primarily focused on the sale of motor vehicles and the provision of
related services and products, including (i) motor vehicle financing services, (ii) motor vehicle
insurance agency services, and (iii) sales of motor vehicle spare parts and accessories.



INFORMATION ON THE PLACING AGENT

The Placing Agent is duly incorporated in Hong Kong and is a licensed corporation (CE No.:
AHQA488) to carry out Type 1 (dealing in securities) regulated activity under the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong).

REASONS FOR THE PLACING AND USE OF PROCEEDS

Assuming all the 112,300,000 Placing Shares are successfully placed, the gross proceeds
from the Placing amount to HK$482.89 million, while the net proceeds from the Placing
are estimated to be approximately HK$478.06 million (the “Net Proceeds”) after deducting
the estimated expenses for the Placing. The Company intends to apply the Net Proceeds as
follows:

(1)

(i1)

(iii)

(iv)

(v)

(vi)

approximately HK$119.52 million, representing approximately 25% of the Net Proceeds,
to support the development of production lines and the procurement of essential facilities
for manufacturing substrate materials, lithium niobate crystals, lithium tantalate growth
crystals, lithium niobate, and lithium tantalate wafer films that are crucial for chip
production by Guangzhou Jinghong New Materials Co., Ltd.* (J& M & #68 # BHE BRA
F]) (for details of the investment, please refer to the Company’s announcement dated 17
January 2025);

approximately HK$119.52 million, representing approximately 25% of the Net Proceeds,
for a possible investment in AIMI Investments Limited, a company, along with its
subsidiaries (the “AIMI Group”), primarily engaged in the supply of Anion Exchange
Membrane (AEM) water electrolysis equipment for hydrogen production;

approximately HK$95.61 million, representing approximately 20% of the Net Proceeds,
towards the development of the Group’s newly established business, which focused on
the production and distribution of hair growth products;

approximately HK$47.80 million, representing approximately 10% of the Net Proceeds,
for selected mergers, acquisitions, and strategic investments, including continuing to
seek potential businesses that can supplement or enhance its existing business and are
strategically beneficial to its long-term goals;

approximately HK$47.80 million, representing approximately 10% of the Net Proceeds,
to support marketing initiatives for both the Group’s existing and prospective business
ventures; and

approximately HK$47.81 million, representing approximately 10% of the Net Proceeds,
to enhance the Group’s working capital for supporting ongoing business operations,
administrative needs, and compliance obligations.



As disclosed in the Company’s announcement dated 26 May 2025, the Group has successfully
obtained two intellectual property licenses. These licenses encompass crucial know-how and
essential raw materials required for formulating hair growth products, along with a trademark
for the development, production, marketing, and distribution of these products. To effectively
implement the Group’s business strategies and expansion plans, it intends to use the Net
Proceeds for the following purposes:

(i) acquire production facilities after assessing the necessary production scale for the initial
phase;

(i) establish a robust sales network by enhancing collaborations with emerging media
platforms and strengthening partnerships with retailers;

(iii) strengthen brand identity through increased advertising efforts for its products;
(iv) 1invest in market research, development, and design to support product distribution; and
(v) recruit qualified personnel to manage developmental progress.

The Directors believe that these strategic initiatives will position the Group for successful
growth and a strong market presence in the hair care industry.

Additionally, as mentioned in the Company’s announcement dated 22 May 2025, the Group
has entered into a non-legally binding memorandum of understanding regarding a potential
investment. The Directors would like to provide an update that the Group is currently engaged
in negotiations and a due diligence process to evaluate the investment size, associated costs,
project direction, and anticipated exit strategies related to this potential investment. The
Directors are optimistic regarding the significant positive prospects of the business in which
AIMI Group is currently involved. Therefore, this investment presents valuable opportunities
for the Group to enhance investment returns and potentially establish collaborative networks
with AIMI Group to improve future financial performance.

The Directors anticipate that the Net Proceeds will be effectively utilised in accordance with
the planned strategy within twelve months following the Completion. The Directors would
like to highlight the Group’s management commitment to diversifying the investment portfolio
and revenue streams. This initiative aims to reduce business risks and enhance long-term
financial performance. Given the recent positive trend in Share prices, which have consistently
remained high, the Directors believe this is an ideal time for the Company to raise capital.
These actions will ensure the Company has adequate financial resources to pursue emerging
investment and business opportunities. Therefore, the Directors believe that the Placing, after
considering the terms of the Placing Agreement, is fair and reasonable and in the interest of
the Company and its Shareholders as a whole.



EFFECTS OF THE SHAREHOLDING STRUCTURE OF THE COMPANY

As at the date of this announcement, the Company has 561,506,081 Shares in issue. The table
below sets out, for illustration only, the shareholding structure of the Company (i) as at the
date of this announcement; (ii) immediately after the Completion (assuming that there will
be no other change to the total issued share capital of the Company between the date of this
announcement and the Completion Date):

Gatehouse Ventures Limited

The Placees

Public Shareholders

Total

As at the date of
this announcement

Immediately after
the Completion

Approximately Approximately

Number of  Shareholding Number of  Shareholding
Shares Percentage Shares Percentage
98,140,000 17.48% 98,140,000 14.57%
- - 112,300,000 16.67%
463,366,081 82.52% 463,366,081 68.76%
561,506,081 100.00% 673,806,081 100.00 %

EQUITY FUND-RAISING ACTIVITIES OF THE COMPANY IN THE PAST 12

MONTHS

The Company has conducted the following equity fundraising activities in the past twelve
months immediately prior to the date of this announcement:

Date of relevant
announcements
and circular

28 May 2024 and

7 June 2024

Events

Subscription of new
shares under general

mandate

Actual use of
proceeds as at

the date of this

Net proceeds Intended use of proceeds  announcement

HK$11.24 Expand the Group’s motor  Fully utilised as
million vehicle portfolio intended



Date of relevant
announcements
and circular

12 July 2024,
24 September 2024,
22 November 2024,
13 December 2024,
and 10 January 2025

17 March 2025 and
8 April 2025

Events Net proceeds

HK$170.64 (i)
million

Rights issue on the
basis of four (4)
rights shares for
every one (1) share
held on the record
date

(iii)

Placing of new shares HKS$15.6
under general
mandate

million

—10-=

Intended use of proceeds

approximately
HK$119.43 million

used for the expansion

of the Group’s motor
vehicle business
network into
Thailand;

approximately
HK$17.07 million
used for the
development of

the Group’s newly
commenced anion
exchange membrane
(AEM) water
electrolysis business;

approximately
HK$17.07 million
used to Group’s sales
and service network
and marketing and
enhance its brand
awareness; and

the remaining portion
of approximately
HK$17.07 million
will be used for the
Group’s general

and corporate
administrative
purposes

General working capital
purposes

Actual use of

proceeds as at
the date of this
announcement

(i)  Fully utilised as
intended

HK$17 million
has been utilised

(i)

(iii) Approximately
HK$10.45
million has been
utilised

(iv) Fully utilised as

intended

Fully utilised as
intended



Save as the above, the Company has not conducted any fundraising activities in the past
twelve months immediately before the date of this announcement. According to the Group’s
planning, it is expected that the remaining unutilised proceeds from the rights issue (which
was completed on 10 January 2025) will be fully utilised in 2025.

GENERAL

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

As the Completion is conditional upon fulfilment of the Conditions Precedent as set out
in the paragraphs headed ‘“Conditions Precedent” in this announcement, the Placing may
or may not proceed. The Shareholders and potential investors should exercise caution
when dealing in the Shares.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following words and phrases
shall have the following meanings:

“acting in concert” has the meaning ascribed to it under the Takeovers Codes
“Board” the board of Director(s)
“Business Day(s)” any day (not being a Saturday, Sunday or public holiday

in Hong Kong or any day on which a tropical cyclone
warning no. 8 or above or a black rainstorm warning
signal is issued in Hong Kong at any time between
9:00 a.m. and 5:00 p.m. on weekdays) on which licensed
banks in Hong Kong are generally open for business
throughout their normal business hours and the Stock
Exchange is open for business of dealing in securities
throughout its normal trading hours

“Company” Guan Chao Holdings Limited, a company incorporated in
the Cayman Islands with limited liability, whose shares
are listed on the main board of the Stock Exchange (with
stock code: 1872)

“Completion” actual completion of the Placing in accordance with the
Placing Agreement

—11 =



“Completion Date”

“Conditions Precedent”

“connected person(s)”
“controlling shareholder(s)”
“Director(s)”

“General Mandate”

GGGroup’9
“HK$”
“Hong Kong”

“Independent Third Party(ies)”

“Listing Committee”

“Listing Rules”

“Long Stop Date”

“Placee(s)”

a date falling within five Business Days after the
fulfilment of all the Conditions Precedent or such other
date as the Company and the Placing Agent may agree in
writing

condition(s) precedent to the Completion as set out in the
Placing Agreement

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules
director(s) of the Company

the general mandate granted to the Directors to allot,
issue, and otherwise deal with up to 112,301,216 Shares,
representing 20% of the total number of the issued Shares
as at the annual general meeting of the Company held on
21 May 2025

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC
person(s) or entity(ies) who is/are third party(ies)
independent of, and not connected with the Company and
any of their respective connected persons

has the meaning ascribed to it under the Listing Rules

the Rules Governing the Listing of Securities on the Stock
Exchange

20 June 2025 (or such other date as the Company and the
Placing Agent may mutually agree in writing)

independent institutional, corporate or individual
investor(s) which the Placing Agent will procure on a best
effort basis to purchase the Placing Shares pursuant to the
Placing Agreement
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“Placing”

“Placing Agent”

2

“Placing Agreement

“Placing Price”

“Placing Share(s)”

“PRC”

6GSFC”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“substantial shareholder(s)”

placing of the Placing Shares by the Placing Agent in
accordance with the terms of the Placing Agreement

Fortune (HK) Securities Limited, a licensed corporation
(CE No.: AHQ488) to carry out Type 1 (dealing in
securities) regulated activity under the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong
Kong)

placing agreement dated 30 May 2025 entered into
between the Company and the Placing Agent in relation to
the Placing

HK$4.30 per Placing Share (exclusive of any brokerage
fee, SFC transaction levy, Stock Exchange trading fee and
such other fee and levy as may be payable by the Placee(s)
in respect of the subscription of the Placing Shares)

a maximum of 112,300,000 Shares to be issued and
allocated to the Placees by the Company through the
Placing

the People’s Republic of China, which shall, for the
purpose of this announcement, exclude Hong Kong,
Taiwan and the Macau Special Administrative Region of
the PRC

the Securities and Futures Commission of Hong Kong

ordinary share(s) of nominal or par value of HK$0.1 each
in the share capital of the Company

holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it in the Listing Rules

— 13-



“Takeovers Code” The Codes on Takeovers and Mergers and Share Buybacks
issued by the SFC as may be amended and supplemented
from time to time

“%” per cent.

By order of the Board
Guan Chao Holdings Limited
Tan Shuay Tarng Vincent
Co-chairman and executive Director

Hong Kong, 30 May 2025

As at the date of this announcement, the Board comprises Mr. Tan Shuay Tarng Vincent, Mr.
Zhang Xiaoyang, Ms. Ng Hui Bin Audrey, Ms. Beng Lee Ser Marisa and Mr. Jin Zhehui as
executive Directors; and Mr. Chow Wing Tung, Mr. Tam Yat Kin Ken and Mr. Zhong Lili* as
independent non-executive Directors.

*  For identification purposes only
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