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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 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, management, as well as financial statements.  

JIANGSU ZHONGGUANCUN HOLDING GROUP 

(INTERNATIONAL) CO., LTD. 

(江苏中关村控股集团（国际）有限公司) 
(Incorporated in the British Virgin Islands with limited liability)  

 

CONSENT SOLICITATION RELATING TO 

U.S.$200,000,000 6.20 per cent. Guaranteed Bonds due 2025 

Unconditionally and Irrevocably Guaranteed by  

JIANGSU LIYANG HIGH-TECH ZONE HOLDING GROUP CO., LTD. 

（江蘇省溧陽高新區控股集團有限公司） 
(Incorporated in the People’s Republic of China with limited liability) 

(ISIN: XS2533580846; Common Code: 253358084; Stock Code: 5547) 

On the date of this announcement, JIANGSU ZHONGGUANCUN HOLDING GROUP 

(INTERNATIONAL) CO., LTD.  (江苏中关村控股集团（国际）有限公司) (the “Issuer”) is 

soliciting consents from Bondholders to certain Proposed Amendments in respect of the 

guaranteed bonds due 2025 issued by the Issuer (the “Bonds”) irrevocably and unconditionally 

guaranteed by Jiangsu Liyang High-tech Zone Holding Group Co., Ltd. (江蘇省溧陽高新區控

股集團有限公司) (the “Guarantor”) pursuant to the Consent Solicitation as described in the 

Consent Solicitation Memorandum. 

The Issuer has given the Bondholders a notice of circulating resolution by electronic consent and 

of meeting dated 31 July 2025 (the “Notice”)  in connection  with  the  Consent  Solicitation  for  

approval  by  Extraordinary  Resolution.  Capitalised  terms  used  but  not defined herein shall 

have the meanings given to them in the Notice. 

 

INTRODUCTION 

On the date of this announcement, the Issuer is soliciting consents from Bondholders to the Proposed 

Amendments (as defined below) to the trust deed dated as of 27 September 2022 (as amended or 

supplemented to the date hereof, the “Trust Deed”), by and among the Issuer, the Guarantor, and 

Citicorp International Limited, as trustee, constituting the guaranteed bonds due 2025 (ISIN: 

XS2533580846, Common Code: 253358084) issued by the Issuer on 27 September 2022 (the 

“Bonds”) irrevocably and unconditionally guaranteed by the Guarantor, upon the terms and subject 

to the conditions set forth in the consent solicitation memorandum dated 31 July 2025 (the “Consent 

Solicitation Memorandum”). 

No consent fee shall be payable to any Bondholder in connection with the Consent Solicitation. 
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Unless otherwise defined, capitalised terms in this announcement will have the same meaning as 

those defined in the Consent Solicitation Memorandum or the Trust Deed. 

CONSENT SOLICITATION 

Background and Purpose of the Consent Solicitation 

The Group has been continuously utilising diversified financing methods to finance its operations in 

the ordinary course of business and enhancing its prudent financial management system. The Issuer, 

therefore, is working on securing low-cost and stable funding and maintaining balanced capital 

structure, and as part of these efforts, the Issuer is conducting the solicitation of consents in relation 

to the Bonds, as described in the Consent Solicitation Memorandum.  

Summary of the Terms of the Consent Solicitation 

The Issuer is inviting the Bondholders to consider and, if thought fit, to approve by way of an 

extraordinary resolution by electronic consent or, where the relevant Extraordinary Resolution has 

not been approved by Electronic Consent, at the Meeting, the Proposed Amendments to the Bonds 

as set forth in the Consent Solicitation Memorandum, and to be entered into by and among the Issuer, 

the Guarantor and the Trustee of a supplemental trust deed in relation to the Bonds giving effect to 

the Proposed Amendments (the “Supplemental Trust Deed”), by submitting a Consent Instruction 

in respect of all or some of their Bonds pursuant to the instructions of the Consent Solicitation set out 

in the Consent Solicitation Memorandum. As of the date of the Consent Solicitation Memorandum, 

U.S.$200,000,000 in aggregate principal amount of the Bonds are outstanding. 

By validly delivering Consent Instruction, Bondholders will be deemed to have given their 

instructions with respect to the Consent Solicitation (as further described in the Consent Solicitation 

Memorandum). A Bondholder submitting a Consent Instruction, or having one submitted on their 

behalf, must instruct on the Proposed Amendments as an entirety and may not instruct selectively 

with respect to certain aspect of the Proposed Amendments. All Consent Instructions delivered and 

accepted will be deemed to be Consent Instructions to the Proposed Amendments as a whole. 

The Proposed Amendments will become effective and operative upon execution of and delivery to 

the Trustee the Supplemental Trust Deed. If the Proposed Amendments are accepted and effected, 

all the outstanding Bonds will be subject to the Proposed Amendments. 

Circulating Resolution by Electronic Consent 

If Electronic Consent is granted, the Extraordinary Resolution will take effect at the Electronic 

Consent Deadline, as if such Extraordinary Resolution was passed at the Meeting, and shall be 

binding on all Bondholders whether or not they participated in the Electronic Consent. In such 

circumstance, (i) the Extraordinary Resolution will not be put to a Meeting and such Meeting shall 

be cancelled by way of notice through the Clearing Systems as soon as practicable after such 

Electronic Consent is granted, and (ii) the Bonds that are the subject of such Consent Instructions 

will be unblocked on the Business Day immediately following the announcement by the Issuer that 

Electronic Consent has been granted.  

Summary Timetable of the Consent Solicitation 

The following summarizes the anticipated timetable for the Consent Solicitation. All references to 

times are to London Time unless otherwise stated. 



 

 3 

Event Time and Date Description 

Announcement of 

the Consent 

Solicitation 

31 July 2025 The Notice published and delivered to the Clearing 

Systems. An announcement regarding the Consent 

Solicitation published on The Stock Exchange of 

Hong Kong Limited. 

Consent Solicitation Memorandum made available 

to Bondholders on the Transaction Website. 

Electronic Consent 

Deadline 

4.00 p.m. on 14 

August 2025 

Deadline for receipt by the Information and 

Tabulation Agent of valid Consent Instructions 

from the Bondholders. The Bondholders may 

continue to submit valid Consent Instructions after 

the Electronic Consent Deadline but before the 

Voting Deadline if the relevant Electronic Consent 

is not granted. 

Voting Deadline 4:00 p.m. on 19 

August 2025 

Deadline for receipt by the Tabulation and 

Information Agent of valid Consent Instructions 

from Bondholders for them to attend or be 

represented at the Meeting. 

This will also be the deadline for making any other 

arrangements to attend or be represented to vote at 

the Meeting by appointing a proxy other than the 

Tabulation and Information Agent.  

The Meeting* 10:00 a.m. (Hong 

Kong time) on 22 

August 2025 

The Meeting to be held at the offices of Mayer 

Brown Hong Kong LLP at 19/F, Prince’s Building, 

10 Chater Road,, Central, Hong Kong (or by audio 

or video conference call if the Issuer elects to hold 

any Virtual Meeting and the Trustee concurs in such 

election). 

* If Electronic Consent is granted, the Extraordinary Resolution will take effect at the Electronic 

Consent Deadline, as if such Extraordinary Resolution was passed at the Meeting, and shall be 

binding on all Bondholders whether or not they participated in the Electronic Consent. In such 

circumstance, (i) the Extraordinary Resolution will not be put to a Meeting and such Meeting shall 

be cancelled by way of notice through the Clearing Systems as soon as practicable after such 

Electronic Consent is granted, and (ii) the Bonds that are the subject of such Consent Instructions 

will be unblocked on the Business Day immediately following the announcement by the Issuer that 

Electronic Consent has been granted. 

Results Date As soon as reasonably 

practicable after the 

Electronic Consent 

Deadline or the 

Meeting, as the case 

maybe. 

Date on which the notice of the results of the 

Electronic Consent or the Meeting, as the case 

maybe, are to be delivered to Euroclear and 

Clearstream for distribution to the relevant 

Bondholders. 
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Event Time and Date Description 

Execution Date As soon as reasonably 

practicable after the 

Electronic Consent 

Deadline or the 

Meeting, as the case 

maybe. 

Date on which the Supplemental Trust Deed is 

expected to be executed and relevant Bondholders 

notified of such execution. 

Bondholders are advised to check with the bank, broker, Clearing System or other relevant 

intermediaries through which they hold their Bonds whether such intermediary applies different 

deadlines for any of the events specified above, and then to adhere to such deadlines if such deadlines 

are prior to the deadlines set out above. 

Conditions to the Consent Solicitation  

The obligation of the Issuer to accept Consent Instructions with respect to the Bonds is conditional 

upon, among others: 

• Approval of the Proposed Amendments by the requisite majority of the Bondholders; and 

• Execution of the Supplemental Trust Deed by each of the parties contemplated therein as 

applicable. 

The Issuer may, in its sole discretion, waive any of the conditions of, in whole or in part, at any time 

and from time to time or otherwise amend, the Consent Solicitation at any time prior to the acceptance 

of Consent Instructions.  

Unless all other conditions have been satisfied (or waived by the Issuer), receipt of the Requisite 

Consents by the Tabulation and Information Agent will not obligate the Issuer to accept the Consent 

Instructions to consenting Bondholders, or obligate the Issuer, the Guarantor or the Trustee to execute 

the Supplemental Trust Deed. 

Further Details 

The Issuer has appointed Sodali & Co Limited as the Tabulation and Information Agent with respect 

to the Consent Solicitation. The Consent Solicitation Memorandum, this announcement and all 

documents related to the Consent Solicitation can be found on the Transaction Website: 

https://projects.sodali.com/zpark, subject to eligibility confirmation and registration. The contact 

information of Sodali & Co Limited is set out as follows: 

  

https://projects.sodali.com/zpark
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Sodali & Co Limited 

In London:  

Leadenhall Building 

122 Leadenhall St, 

City of London, EC3V 4AB 

United Kingdom  

Telephone: + 44 20 4513 6933 

In Hong Kong:  

1401, 14/F 

90 Connaught Road Central 

Sheung Wan 

Hong Kong  

Telephone: + 852 2319 4130 

Email: zpark@investor.sodali.com   

Transaction Website: https://projects.sodali.com/zpark 

 

THIS ANNOUNCEMENT IS NOT AN OFFER TO PURCHASE, A SOLICITATION OF AN 

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

SECURITIES. 

BONDHOLDERS AND POTENTIAL INVESTORS SHOULD NOTE THAT COMPLETION 

OF THE CONSENT SOLICITATION IS SUBJECT TO THE FULFILLMENT OR WAIVER 

OF THE CONDITIONS PRECEDENT TO THE CONSENT SOLICITATION AS SET 

FORTH IN THE CONSENT SOLICITATION MEMORANDUM, AND SUMMARIZED IN 

THIS ANNOUNCEMENT. NO ASSURANCE CAN BE GIVEN THAT THE CONSENT 

SOLICITATION WILL BE COMPLETED AND THE ISSUER RESERVES THE RIGHT TO 

AMEND, WITHDRAW OR TERMINATE THE CONSENT SOLICITATION WITH OR 

WITHOUT CONDITIONS. 

THE ISSUER MAY, IN ITS SOLE DISCRETION, AMEND OR WAIVE CERTAIN OF THE 

CONDITIONS PRECEDENT TO THE CONSENT SOLICITATION. AS THE CONSENT 

SOLICITATION MAY OR MAY NOT PROCEED, BONDHOLDERS AND POTENTIAL 

INVESTORS SHOULD EXERCISE CAUTION WHEN DEALING IN THE BONDS. 

The Consent Solicitation is not being made to (nor will the delivery of Consents be accepted from or 

on behalf of) Bondholders in any jurisdiction where the making or acceptance of the Consent 

Solicitation would not comply with the laws of such jurisdiction. If the Issuer becomes aware of any 

jurisdiction in which the making of the Consent Solicitation or the delivery of Consents would not 

be in compliance with applicable laws, the Issuer may or may not, in its sole discretion, make an 

effort to comply with any such law. If, after such effort, if any, the Issuer cannot comply with any 

such law, and Consent Solicitation will not be made to (nor will tenders or Consents be accepted 

from or on behalf of) any Bondholders residing in such jurisdiction. 

FORWARD-LOOKING STATEMENTS 

Forward-looking statements in this announcement are based on current expectations, assumptions, 

estimates and projections about the Issuer and its industry. These statements are not guarantees of 

future performance and that the Issuer’s actual results of operations, financial condition and liquidity, 

and the development of the industry in which the Issuer operates may differ materially from those 

made in, or suggested by, the forward-looking statements in this announcement. Future events and 

results involve some risks, uncertainties and assumptions that are difficult to predict. Important 

factors that could cause those differences include, but are not limited to, changes in the competitive 

environment and regulatory environment of the industry in the PRC relevant to the business of the 

Issuer, changes in the business and financial condition of the Issuer and its subsidiaries and changes 

in the general economic trend in the PRC. 

 

mailto:zpark@investor.sodali.com
https://projects.sodali.com/zpark
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DEFINITIONS 

Unless the context otherwise requires, terms used in this announcement shall have the following 

respective meanings: 

“Beneficial Owners” Unless the context otherwise requires, references to “Beneficial 

Owner” in respect of the Bonds include (i) each person who is 

shown in the records of a Clearing System as a holder of a Bond 

(also referred to as “Direct Participants” and each a “Direct 

Participant”) (except that one Clearing System shall not be treated 

as the holder of the Bonds held in the account of another Clearing 

System when holding on behalf of the first Clearing System’s 

accountholders) and (ii) each person holding a Bond through a 

broker dealer, bank, custodian, trust company or other nominee 

who in turn holds the Bond through a Direct Participant in a 

Clearing System; 

“Board” the board of Directors of the Issuer; 

“Bondholder” The holders of the Bonds, including, where the context so permits 

or requires, Direct Participants and Beneficial Owners; 

“Bonds” the 6.20 per cent. guaranteed bonds (ISIN: XS2533580846/ 

Common Code: 253358084) issued by the Issuer and guaranteed 

by the Guarantor on 27 September 2022; 

“Business Day” A day other than a Saturday or a Sunday or a public holiday, on 

which commercial banks are open for business (including 

dealings on foreign exchange) in Hong Kong, New York City and 

London. 

“Circulating Resolution” A resolution of the Bondholders passing the Extraordinary 

Resolution by Electronic Consent; 

“Clearing System” Euroclear or Clearstream (together, the “Clearing Systems”). 

“Clearstream” Clearstream Banking S.A.; 

“Consent Instruction” The electronic voting and blocking instruction in respect of the 

Extraordinary Resolution and to block the Bonds (which must be 

in specified denominations of US$200,000 and integral multiples 

of US$1,000 in excess thereof) in the relevant Clearing Systems, 

given in such form as is specified by the Clearing Systems from 

time to time which Consent Instruction must be delivered through 

the relevant Clearing System by a Direct Participant in 

accordance with the procedures of the relevant Clearing System 

instructing the relevant Clearing System that the vote(s) 

attributable to the Bonds which are the subject of such electronic 

voting instruction should be cast in a particular way in relation to 

the Extraordinary Resolution. Each Consent Instruction delivered 

as contemplated in this Consent Solicitation Memorandum may 

be shared with the Principal Paying Agent. A Consent Instruction 

to vote in favour, against or abstain from voting constitutes an 
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instruction to instruct the Principal Paying Agent to issue a block 

voting instruction appointing the Tabulation and Information 

Agent as proxy to attend and vote at the Meeting on behalf the 

Bondholder who submitted such Consent Instruction. 

If Bondholders wish to attend the Meeting in person or by proxy 

other than the Tabulation and Information Agent, they should 

submit Consent Instructions providing the full name, email 

address and passport number of the attendee. Such Consent 

Instructions to attend the Meeting need to be submitted separately 

for each Bondholder wishing to attend or appoint an attendee 

other than the Tabulation and Information Agent. Such attendee 

will be required to produce their passport as evidence of his or 

her identity at the Meeting (or any adjournment thereof); 

“Consent Solicitation” The invitation to each of the Bondholders consider and, if thought 

fit, to approve the Extraordinary Resolution by submitting 

Consent Instructions at or prior to the Electronic Consent 

Deadline or the Voting Deadline, as the case may be.; 

  

“Director(s)” The director(s) of the Issuer; 

“Electronic Consent” Consent Instructions approving the Extraordinary Resolution 

having been received by the Clearing Systems by or on behalf of 

the Bondholders of not less than 90 per cent. in aggregate 

principal amount of the Bonds for the time being outstanding by 

the Electronic Consent Deadline; 

“Electronic Consent 

Deadline” 

4:00 p.m. (London Time) on 14 August 2025, as may be extended 

or early terminated by the Issuer from time to time subject to 

applicable law and the Meeting Provisions and subject also as 

provided herein; 

“Euroclear” Euroclear Bank SA/NV; 

“Extraordinary Resolution” the extraordinary resolution to be proposed, considered and voted 

upon by way of Circulating Resolution by Electronic Consent or 

at the Meeting to approve the Proposals (as set out in the Notice); 

“Hong Kong” the Hong Kong Special Administrative Region of the PRC; 

“Meeting” the meeting (or any adjournment thereof) of the Bondholders 

convened by the Issuer pursuant to the Notice at which such 

Bondholders will be asked to consider and, if thought fit, to 

approve the Extraordinary Resolution; 

“Meeting Provisions” the provisions regulating meetings of the Bondholders, as set out 

in Schedule 3 to the Trust Deed; 
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“PRC” the People’s Republic of China which, for the purposes of this 

announcement, excludes Hong Kong, the Macau Special 

Administrative Region and Taiwan; 

“Principal Paying Agent” Citibank N.A., London Branch, as principal paying agent with 

respect to the Bonds; 

“Proposed Amendments” the Proposed Amendments with respect to the Bonds as set forth 

in the section of the Consent Solicitation Memorandum entitled 

“The Proposals”; 

“Requisite Consents” the consents being validly delivered from the Bondholders 

satisfactory as set forth in the Consent Solicitation Memorandum; 

“Stock Exchange” The Stock Exchange of Hong Kong Limited; 

“U.S.” or “United States” the United States of America; 

“U.S. Securities Act” the United States Securities Act of 1933, as amended; and 

“U.S.$” United States dollars, the lawful currency of the United States. 

“Voting Deadline” 4:00 p.m. (London Time) on 19 August 2025, unless extended or 

early terminated by the Issuer; 

For and on behalf of the Board  

JIANGSU ZHONGGUANCUN 

HOLDING GROUP 

(INTERNATIONAL) CO., 

LTD.  

Pan Zhiyi  

Director 

Hong Kong, 31 July 2025 

As at the date of this announcement, the sole director of JIANGSU ZHONGGUANCUN 

HOLDING GROUP (INTERNATIONAL) CO., LTD. (江苏中关村控股集团（国际）有限公司) 

is Mr. Pan Zhiyi.  

As at the date of this announcement, the directors of Jiangsu Liyang High-tech Zone Holding 

Group Co., Ltd.（江蘇省溧陽高新區控股集團有限公司）are Mr. Shi Yao, Mr. Kong Yao and 

Ms. Wu Shuxin. 


