
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

an offer to acquire, purchase or subscribe for securities. No public offer of the securities

referred to herein will be made in Hong Kong, the United States or any other jurisdiction.

The distribution of this announcement and the Tender Offer Memorandum is restricted by

law in certain jurisdictions. Persons who come into possession of this announcement and the

Tender Offer Memorandum are required to inform themselves of and to observe any of these

restrictions. The Offer will only be made to Eligible Holders who are non-U.S. persons

located outside the United States. The Company will not accept any responsibility for any

violation by any person of the restrictions applicable in any jurisdiction.

This announcement does not constitute an offer to sell or the solicitation of an offer to buy

any securities in the United States or any other jurisdiction in which such offer, solicitation

or sale would be unlawful prior to registration or qualification under the securities laws of

any such jurisdiction. No securities may be offered or sold in the United States absent

registration or an applicable exemption from registration requirements. Any public offering

of securities to be made in the United States will be made by means of a prospectus. Such

prospectus will contain detailed information about the Company making the offer and its

management and financial statements. The Company does not intend to make any public

offering of securities in the United States.

Zhongsheng Group Holdings Limited
(Incorporated in the Cayman Islands with limited liability)

(Stock code: 881)

中 升 集 團控股有限公司

FINAL RESULTS OF THE OFFER TO PURCHASE THE 2026 BONDS

(STOCK CODE: 40529; ISIN: XS2278364075;

COMMON CODE: 227836407)

Reference is made to the announcement of the Company dated 22 July 2024 in respect of,

inter alia, the Offer.
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EXPIRATION OF THE OFFER

The Company hereby announces that the Offer expired at 4 : 00 p.m. (London

time)/11 : 00 p.m. (Hong Kong time) on 29 July 2024.

FINAL RESULTS OF OFFER TO PURCHASE THE 2026 BONDS

The Company hereby announces the final results of the Offer. The Company hereby

determines and announces that the Maximum Acceptance Amount is U.S.$292,166,000.

The aggregate principal amount of the 2026 Bonds validly tendered pursuant to Tender

Instructions amounts to U.S.$292,166,000, which is the same as the Maximum

Acceptance Amount. Therefore, no proration will be applied. The Company has

decided, in its sole discretion, to accept for purchase all of U.S.$292,166,000 in aggregate

principal amount of the 2026 Bonds validly tendered pursuant to Tender Instructions.

The completion and settlement of the Offer and acceptance of the 2026 Bonds for

purchase are subject to certain conditions as described in the Tender Offer

Memorandum. The Financing Condition has been satisfied on the date of this

announcement. The Settlement Date of the Offer is expected to be on or about 1

August 2024.

THIS ANNOUNCEMENT IS NOT AN OFFER TO PURCHASE, A SOLICITATION

OF AN OFFER TO PURCHASE, OR A SOLICITATION OF AN OFFER TO SELL,

ANY SECURITIES. AN OFFER MAY ONLY BE MADE PURSUANT TO THE

TERMS OF THE TENDER OFFER MEMORANDUM.

OTHER INFORMATION

Unless stated otherwise, announcements in connection with the Offer have been and will

be made through the website of the Hong Kong Stock Exchange, the issue of a press

release to a Notifying News Service and/or the delivery of notices to the Clearing Systems

for communication to Direct Participants and on the Offer Website:

https://clients.dfkingltd.com/zhongsheng/, operated by the Information and Tender

Agent. Copies of the announcements, press releases and notices can also be obtained

from the Offer Website https://clients.dfkingltd.com/zhongsheng/, operated by the

Information and Tender Agent, the contact details of which are as follows.
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INFORMATION AND TENDER AGENT

D.F. King Ltd

In London In Hong Kong

65 Gresham Street

London EC2V 7NQ

United Kingdom

Tel: + 44 20 7920 9700

Suite 1601, 16th Floor, Central Tower

28 Queen’s Road Central

Hong Kong

Tel: +852 3953 7208

Email: zhongsheng@dfkingltd.com

Offer Website: https://clients.dfkingltd.com/zhongsheng/

Any questions from Eligible Holders in relation to the terms of the Offer may be directed

to the Dealer Managers at the contact details below.

DEALER MANAGERS

Goldman Sachs (Asia) L.L.C.

68th Floor, Cheung Kong Centre

2 Queen’s Road Central

Hong Kong

Telephone: +852 2978 1000

Email: gs-zeal@gs.com;

aej_syndicate@gs.com

The Hongkong and Shanghai Banking

Corporation Limited

Level 17, HSBC Main Building

1 Queen’s Road

Central

Hong Kong

Telephone:

+852 3941 0223 (Hong Kong)/

+44 20 7992 6237 (London)

Email:

liability.management@hsbcib.com

Morgan Stanley & Co. International plc

25 Cabot Square,

Canary Wharf

London E14 4QA,

United Kingdom

Telephone: +44 20 7056 4984

Email:

debt_advisory@morganstanley.com

MUFG Securities Asia Limited

11/F, AIA Central

1 Connaught Road

Central

Hong Kong

Telephone: +1 212 405 7343 (New York)/

+852 2860 1609 (Hong Kong)

Email: ProjectZeal@hk.sc.mufg.jp

Mizuho Securities Asia Limited

14–15/F., K11 Atelier,

18 Salisbury Road,

Tsim Sha Tsui, Kowloon,

Hong Kong

Telephone: +852 2685 2000

Email:

LiabilityManagement_GC@hk.mizuho-sc.com

J.P. Morgan Securities (Asia Pacific) Limited

28/F, Chater House

8 Connaught Road Central

Hong Kong

Telephone: +852 2800 8201/

+852 2800 6977

Email: Liability_Management_HK@jpmorgan.com
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GENERAL

As the conditions precedent to settlement of the proposed Bonds Issue and the Offer may

or may not be satisfied and the proposed Bonds Issue and/or the Offer may be terminated

upon the occurrence of certain events, investors and shareholders of the Company are

reminded to exercise caution when dealing in the securities of the Company.

By order of the Board of

Zhongsheng Group Holdings Limited

Huang Yi

Chairman

Hong Kong, 30 July 2024

As at the date of this announcement, the executive directors of the Company are Mr. Huang

Yi, Mr. Li Guoqiang, Mr. Zhang Zhicheng, Mr. Tang Xianfeng, Ms. Yu Ning and Ms.

Zhou Xin; the non-executive directors of the Company are Mr. Chan Ho Yin and Mr. Sun

Yanjun; and the independent non-executive directors of the Company are Mr. Shen Jinjun,

Mr. Ying Wei, Mr. Chin Siu Wa Alfred and Mr. Li Yanwei.
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