
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.
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Company does not intend to make any public offering of securities in the United States.

Zhongliang Holdings Group Company Limited
中 梁 控 股 集 團 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 2772)

COMPLETION OF CONSENT SOLICITATION
RELATING TO 5.0% SENIOR NOTES DUE 2027 AND

3.0% CONVERTIBLE BONDS DUE 2027

AND

ISSUANCE OF ADDITIONAL NOTES, ADDITIONAL BONDS AND
MANDATORY CONVERTIBLE BONDS

References are made to the announcements of the Company dated May 28, 2025, June 5, 2025,
June 16, 2025 and June 24, 2025 (the ‘‘Announcements’’), the consent solicitation statement
dated May 28, 2025 (as amended and supplemented prior to the date hereof, the ‘‘Consent
Solicitation Statement’’) in relation to the Consent Solicitation. Capitalized terms used in this
announcement shall have the same meaning ascribed to them in the Announcements and the
Consent Solicitation Statement, as the context requires.

COMPLETION OF CONSENT SOLICITATION

The Company is pleased to announce that the Company has obtained approval from the Stock
Exchange pursuant to Rule 28.05 of the Listing Rules and the Company has also made payment
of the applicable Cash Consent Fee in relation to the Consent Solicitation. As such, the Proposed
Amendment and the Supplemental Indentures have become operative.
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The Company has also obtained the approval for the listing of, and the permission to deal in, the
CB Conversion Shares, the Additional CB Conversion Shares, the MCB Conversion Shares has
been obtained from the Listing Committee of the Stock Exchange.

ISSUANCE OF ADDITIONAL NOTES, ADDITIONAL BONDS AND MANDATORY
CONVERTIBLE BONDS

Pursuant to the Consent Solicitation, the Company issued (i) additional Notes in principal amount
of US$62,962,290 to Holders of record as of May 27, 2025 and (ii) Additional Bonds. On June
27, 2025, the Company also issued the PIK Consent Fee in the form of Mandatory Convertible
Bonds to Eligible Holders of the relevant Securities who have validly delivered their Consents
under the relevant Securities on or prior to the Consent Expiration Deadline.

GENERAL MANDATE

At the annual general meeting of the Company held on June 12, 2025, a resolution of the
Shareholders was passed to grant to the Directors the General Mandate. Pursuant to the General
Mandate, the Company was authorized to issue and allot up to 868,879,617 Shares, representing
20% of the number of Shares in issue on the date of passing such resolution.

Assuming full exercise of the conversion rights attaching to (i) the CB Conversion Shares at the
minimum reset adjusted CB Conversion Price of HK$0.8 per Share; (ii) the Additional Bonds at
the minimum reset adjusted CB Conversion Price of HK$0.8 per Additional CB Conversion
Share; and (iii) the Mandatory Convertible Bonds at the MCB Conversion Price of HK$0.8 per
MCB Conversion Share, an aggregate of 705,599,728 new Shares will be allotted and issued by
the Company, representing (i) approximately 16.24% of the total number of issued Shares as at
the date of this announcement; (ii) approximately 14.32% of the total number of issued Shares as
enlarged by the issue of 582,685,125 Shares upon full conversion of the Bonds at the minimum
reset adjusted CB Conversion Price of HK$0.8 per Share; and (iii) approximately 13.97% of the
total number of issued Shares as enlarged by the issue of 582,685,125 Shares upon full
conversion of the Bonds at the minimum reset adjusted CB Conversion Price of HK$0.8 per
Share, the issue of 17,480,599 Additional CB Conversion Shares upon full conversion of the
Additional Bonds at the minimum reset adjusted CB Conversion Price of HK$0.8 per Share and
the issue of 105,434,004 MCB Conversion Shares upon full conversion of the Mandatory
Convertible Bonds.

Prior to the date of this announcement, the Company had not utilized any part of the General
Mandate. The unutilized General Mandate is sufficient to cover all the CB Conversion Shares, the
Additional CB Conversion Shares and the MCB Conversion Shares. Accordingly, (i) the issue and
allotment of CB Conversion Shares; (ii) the issue and allotment of the Additional CB Conversion
Shares; and (iii) the MCB Indenture and the transactions contemplated thereunder, including the
issue and allotment of the MCB Conversion Shares under the General Mandate, are not subject to
Shareholders’ approval.
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Following the issue and allotment of an aggregate of 705,599,728 new Shares by the Company
under the Bonds, the Additional Bonds and the Mandatory Convertible Bonds, the remaining
number of Shares which can be issued by the Company under the General Mandate is
163,279,889 Shares as at the date of this announcement.

On behalf of the Board
Zhongliang Holdings Group Company Limited

Yang Jian
Chairman

Hong Kong, June 30, 2025

As at the date of this announcement, Mr. Yang Jian, Mr. Chen Hongliang, Mr. He Jian, Mr. Yeung Tak Yip and Ms.

Hu Hui are the executive Directors, and Mr. Wang Kaiguo, Mr. Wu Xiaobo and Mr. Au Yeung Po Fung are the

independent non-executive Directors.

– 3 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b683964da300c005b5370523754c18cea005d300d005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


