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Exchange’s Disciplinary Action against Zhejiang Yongan Rongtong Holdings 
Co., Ltd. (Delisted, Previous Stock Code: 8211) and Six Directors 
 
SANCTIONS AND DIRECTIONS 
 
The Stock Exchange of Hong Kong Limited (Exchange)  
 
CENSURES: 
 
(1) Zhejiang Yongan Rongtong Holdings Co., Ltd. (Company); 
 
IMPOSES A DIRECTOR UNSUITABILITY STATEMENT and CENSURE against:  

 
(2) Mr Zhan Fahui (Mr Zhan), former chairman, executive director and chief executive officer of 

the Company;   
 
IMPOSES A PREJUDICE TO INVESTORS’ INTERESTS STATEMENT and CENSURE against: 
 
(3) Mr Jin Lei (Mr Jin), chairman and executive director of the Company at the time of the 

Company’s delisting;  
 

(4) Ms Zhou Youqin (Ms Zhou), former executive director and chief executive officer of the 
Company;  

 
CENSURES:  
 
(5) Mr Xia Zhenbo (Mr Xia), non-executive director of the Company at the time of the Company’s 

delisting; 
 

(6) Mr Yuan Lingfeng (Mr Yuan), independent non-executive director of the Company at the time 
of the Company’s delisting; and 

 



 

 
 

 

  

(7) Mr Zhang Jianyong (Mr Zhang), independent non-executive director of the Company at the 
time of the Company’s delisting;  

 
(The directors identified at (3) to (7) above are collectively referred to as the Board.) 
 
AND FURTHER DIRECTS: Mr Xia, Mr Yuan and Mr Zhang to attend 24 hours of training on 
regulatory and legal topics and compliance with GEM Listing Rules (GLR), including at least three 
hours on each of (i) directors’ duties; (ii) the Corporate Governance Code; and (iii) the 
requirements under Chapters 18, 19 and 20 of the GLR, as a pre-requisite of any future 
appointment as a director of any company listed or to be listed on the Exchange. 
 
SUMMARY OF FACTS 
 
In late 2024, the Company’s controlling shareholder, Zhejiang Yongli Industrial Group Co., Ltd. 
(Zhejiang Yongli), encountered a severe liquidity shortfall when, on 31 December 2024, its bank 
advised that an RMB186.5 million credit facility would not be renewed for the subsequent year 
(starting from the next day). In response, Zhejiang Yongli’s management, having obtained verbal 
consent from its chairman, decided to borrow funds from the Company to sustain operations. 
 
On the same day (31 December 2024), Zhejiang Yongli delivered a payment request to the 
Company. Mr Zhan approved the transfer himself without making any inquiries (Unauthorised 
Advances) and overrode the Company’s internal controls (which required approval by two 
executive directors) in doing so. 
 
The Unauthorised Advances were made in two tranches, on 31 December 2024 and 2 January 
2025. They totalled approximately RMB166.7 million, representing approximately 99.6% of the 
Company’s cash balance as at 30 June 2024. No due diligence was undertaken prior to the 
transfers. 
 
The Unauthorised Advances constituted notifiable transactions, connected transactions, advances 
to entities and/or continuing connected transactions. They were subject to the reporting, 
announcement, circular, independent financial advice and independent shareholders’ approval 
requirements under Chapters 19 and 20 of the GLR. At the time of their executions, there were no 
written agreements between the Company and Zhejiang Yongli, nor was there any security 
provided or any agreement as to interest. 
 
After the Unauthorised Advances were made, neither Mr Zhan nor the finance personnel who 
executed the transfers informed the other directors or took any steps to ensure the Company’s 
compliance with the applicable GLR requirements. The Unauthorised Advances were 



 

 
 

 

  

subsequently discovered on 17 January 2025 by the company secretary during her review of the 
Company’s financial information for the period ended 31 December 2024. The company secretary 
escalated the matter to a member of the Company’s senior management (who was not Ms Zhou or 
Mr Jin). The Board was then informed on 28 January 2025 and made an announcement on 19 
February 2025 (Announcement). The Company’s shares were suspended from trading on 21 
February 2025. The Company did not publish its FY2024 annual results and report in the following 
months as required under the GLR. 
 
Upon discovery of the Unauthorised Advances, the Board failed to take remedial steps in a timely 
manner: 
 
(a) First, the Board took 22 days after learning of the Unauthorised Advances to publish the 

Announcement, which unnecessarily delayed informing the market. The Company admitted 
non-compliance with the relevant requirements under Chapters 19 and 20 of the GLR. 
 

(b) Second, there was no immediate suspension of Mr Zhan’s executive duties. Mr Zhan’s 
suspension and the establishment of a compliance committee (comprising three independent 
non-executive directors) occurred on 3 March 2025, over one month after the Board learned of 
the Unauthorised Advances. Mr Zhan subsequently resigned on 16 September 2025. 
 

(c) Third, steps to secure the Company’s interests were also delayed, as it took until 30 April 
2025, i.e., almost four full months after the execution of the Unauthorised Advances, for the 
Company to announce that it had entered into a loan agreement with Zhejiang Yongli covering 
the Unauthorised Advances (Loan Agreement). The loan term was set to commence 
retrospectively from the dates when the Unauthorised Advances were made.  
 

(d) Fourth, given the Loan Agreement was a major and connected transaction under Chapters 19 
and 20 of the GLR, the Company was required to (i) set up an independent board committee 
and appoint an independent financial adviser, (ii) issue a circular with further details of the 
Loan Agreement, (iii) convene an EGM for independent shareholders to consider, approve, 
confirm, and (iv) ratify the Loan Agreement.  
 
The circular was only dispatched on 31 July 2025, approximately seven months after the 
Unauthorised Advances were executed and three months after the Loan Agreement was 
entered into.  
 

(e) Finally, the Company’s investigation into the Unauthorised Advances and possible internal 
control deficiencies was delayed. A forensic investigator (Investigator) was only engaged in 
May 2025. 



 

 
 

 

  

The Company announced on 12 September 2025 that Zhejiang Yongli had fully settled all amounts 
due under the Loan Agreement and had paid accrued interest of RMB829,362.75.  
 
Forensic Findings 

 
In a draft report submitted to the Exchange, the Investigator confirmed that Mr Zhan overrode the 
Company’s internal controls by (1) failing to notify the Board, (2) not following the Company’s 
approval procedures, and (3) not considering the GLR requirements applicable to a transaction of 
this size and nature.  

 
The Investigator also observed significant control deficiencies at the material time, including 
weaknesses in the approval process, connected transaction monitoring and record keeping. The 
Investigator further found that the relevant finance personnel were unfamiliar with the Company’s 
internal control requirements and with GLR compliance for large-value transfers and connected 
transactions.  
 
Details of Mr Zhan and the Board’s Conduct 

 
Mr Zhan 

 
Mr Zhan did not conduct any due diligence before transferring nearly all of the Company’s cash 
reserves or require Zhejiang Yongli to enter into a written agreement or provide security to 
safeguard those assets. Mr Zhan therefore failed in his fiduciary duty to act in the interest of the 
Company and its shareholders as a whole.  He also failed to exercise the requisite skill, care and 
diligence in discharging his director’s duties and procure the Company’s compliance with the GLR. 

 
Ms Zhou and Mr Jin  

 
The Company’s two other executive directors, Ms Zhou and Mr Jin, were members of the 
Company’s senior management together with Mr Zhan at the material time. In their roles, it was 
their duty to monitor the day-to-day operations, which included supervision of finances, and 
treasury and other members of management, such as Mr Zhan. The present events demonstrated 
that Ms Zhou and Mr Jin failed to discharge these duties. 

 
Mr Zhan transferred nearly the entirety of the Company’s cash reserves, an event that would 
reasonably be expected to have an immediate and material impact on the Company’s ability to 
continue operations. Ms Zhou and Mr Jin did not detect this significant transfer despite their duties 
of ongoing oversight. Further, despite the proximity to the financial year-end, Ms Zhou and Mr Jin 
were unable to demonstrate they had conducted any review of the Company’s financial positions 



 

 
 

 

  

for audit-closing and budgeting. Had such review occurred, the Unauthorised Advances, readily 
identifiable from ordinary-course financial reports relied upon by the company secretary, should 
have been detected earlier. In fact, Ms Zhou and Mr Jin only became aware of the transfers on 28 
January 2025 when the company secretary alerted the Board. This sequence demonstrated their 
failure to monitor ongoing operations on a regular and continuous basis. The later delay in 
implementing remedial measures compounded their failure to discharge their directors’ duties. 

 
Mr Xia, Mr Yuan and Mr Zhang 

 
Upon becoming aware of the Unauthorised Advances, there was no evidence that Mr Xia, Mr Yuan 
and Mr Zhang (like Ms Zhou and Mr Jin) took immediate remedial actions to address the concerns 
raised by the Unauthorised Advances.  
 
As directors, they were expected to act with urgency and focus on three immediate priorities: (i) 
prevention of any further Unauthorised Advances; (ii) recovery (or recoverability) of the 
Unauthorised Advances already made; and (iii) investigation into how the Unauthorised Advances 
occurred and whether the Company’s internal control and risk management systems were 
deficient. There is no evidence that Mr Xia, Mr Yuan or Mr Zhang pressed for, or implemented, 
these measures immediately upon notification. 

 
Board’s Failure on Internal Controls 

 
Mr Zhan and the Board collectively failed to discharge their directors’ duties and to ensure that (i) 
the Company maintained effective internal controls, and (ii) the Company’s finance personnel were 
familiar with its internal requirements or GLR compliance. Had such effective internal controls 
existed, the control override by a single director, such as Mr Zhan, could have been prevented and 
the Company’s assets could have been safeguarded. 

 
Board’s Failure to Procure the Company’s GLR Compliance 

 
The Company failed to comply with Chapters 19 and 20 of the GLR in relation to the execution of 
the Unauthorised Advances and the Loan Agreement. Mr Zhan and the Board jointly failed to 
procure the Company’s compliance with the GLR. 
 
SETTLEMENT 

 
The Company, Mr Zhan and the Board did not contest their respective breaches and agreed to the 
sanctions and directions imposed on them, as set out in this statement. 
 



 

 
 

 

  

GEM LISTING COMMITTEE’S FINDINGS OF BREACH 

The GEM Listing Committee found as follows: 
 
Company 

 
In respect of the Unauthorised Advances, the Company breached GLR 19.34, 19.38, 19.40, 20.32, 
20.33, 20.34, 20.37 and 20.44 (Notes 4 to 6) for failing to comply with the reporting, 
announcement, circular, independent financial advice and independent shareholders’ approval 
requirements. 
 
Given the delay in the Company’s publication of its FY2024 financial results and reports, the 
Company breached GLR 18.03, 18.48A and 18.49 (Note 3). 
 
Mr Zhan 

 
Mr Zhan breached GLR 5.01 and 5.02B(2) (Notes 7 to 8) for failing to (a) act in the interest of the 
Company and its shareholders as a whole; (b) exercise reasonable skill, care and diligence with 
respect to the Unauthorised Advances; (c) ensure that the Company had adequate and effective 
internal controls in place at the material time; and (d) use his best endeavours to procure the 
Company’s GLR compliance. 
 
Ms Zhou and Mr Jin 

 
Ms Zhou and Mr Jin breached GLR 5.01 and 5.02B(2) (Notes 7 to 8) for failing to: (1) exercise 
independent oversight over the Company’s operation, including treasury and material cash 
movements; (2) take immediate remedial actions; (3) ensure that the Company had adequate and  
effective internal controls in place at the material time; and (4) use their best endeavours to 
procure the Company’s GLR compliance. 

 
Mr Xia, Mr Yuan and Mr Zhang 

 
Mr Xia, Mr Yuan and Mr Zhang breached GLR 5.01 and 5.02B(2) (Notes 7 to 8) for failing to: (1) 
take immediate remedial actions; (2) ensure that the Company had adequate and effective internal 
controls in place at the material time; and (3) use their best endeavours to procure the Company’s 
GLR compliance. 
 
 
 



 

 
 

 

  

CONCLUSION 
 
The GEM Listing Committee decided to impose the sanctions and directions set out in this 
Statement of Disciplinary Action. 

 
For the avoidance of doubt, the Exchange confirms that the above sanctions and directions apply 
only to the Company, directors listed in this Statement of Disciplinary Action, and not to any other 
past or present directors of the Company.  
  
Hong Kong, 9 June 2026 
 
 
 
Notes:  

 
1. The Director Unsuitability Statement is a statement that, in the Exchange’s opinion, Mr Zhan is 

unsuitable to occupy a position as director or within senior management of the Company or any 
of its subsidiaries.  
 

2. The Prejudice to Investors’ Interests Statement is a statement that, in the Exchange’s opinion, 
the occupying of the position of director or senior management of the Company or any of its 
subsidiaries by Mr Jin or Ms Zhou may cause prejudice to the interests of investors.  
 

3. GLR 18.03, 18.48A and 18.49 require issuers to dispatch to their shareholders and/or publish 
their annual results and reports within certain prescribed periods. 
 

4. GLR 19.34 provides that a listed issuer must inform the Exchange and publish an announcement 
as soon as possible after the terms of a discloseable transaction have been finalised. 
 

5. GLR 19.38 and 19.40 require an issuer to send a circular to its shareholders for a major 
transaction. GLR 19.40 states that a major transaction must be made conditional on approval by 
shareholders. 
 

6. GLR 20.32, 20.33, 20.34, 20.37 and 20.44 in relation to connected transactions require a listed 
issuer to (1) enter into a written agreement, (2) announce the transaction, (3) seek independent 
shareholders’ approval, (4) set up an independent board committee and appoint an independent 
financial adviser, and (5) issue a circular to its shareholders. 
 

7. GLR 5.01 provides that the Exchange expects the directors, both collectively and individually, to 



 

 
 

 

  

fulfil fiduciary duties and duties of skill, care and diligence to a standard at least commensurate 
with the standard established by Hong Kong law. These duties include a duty to apply such 
degree of skill, care and diligence as may reasonably be expected of a person of his knowledge 
and experience and holding his office within the issuer.  

 
8. Under GLR 5.02B(2), a director has an obligation under the GLR to use his best endeavours to 

procure the Company’s compliance with the GLR. 
 


