
FOR DISTRIBUTION ONLY OUTSIDE THE UNITED STATES TO PERSONS OTHER THAN “U.S.

PERSONS” (AS DEFINED IN REGULATION S OF THE UNITED STATES SECURITIES ACT OF

1933, AS AMENDED (THE “SECURITIES ACT”)). NOT FOR RELEASE, PUBLICATION OR

DISTRIBUTION IN OR INTO, OR TO ANY PERSON LOCATED OR RESIDENT IN, ANY OTHER

JURISDICTION WHERE IT IS UNLAWFUL TO RELEASE, PUBLISH OR DISTRIBUTE THIS

ANNOUNCEMENT.

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 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. THE

SECURITIES REFERRED TO HEREIN MAY NOT BE OFFERED OR SOLD IN THE UNITED

STATES OR TO, OR FOR THE ACCOUNT OF BENEFIT OF, ANY U.S. PERSON (AS DEFINED IN

THE SECURITIES ACT) ABSENT REGISTRATION OR AN EXEMPTION FROM APPLICABLE

REGISTRATION REQUIREMENTS UNDER THE SECURITIES ACT. THERE WILL BE NO PUBLIC

OFFERING OF SECURITIES IN THE UNITED STATES.

Notice on Completion of Redemption

in relation to

zero coupon guaranteed convertible bonds due 2026

(Stock Code: 40600) (the “Convertible Bonds”)

(ISIN: XS2307183694; Common Code: 230718369)

issued by

Tequ Mayflower Limited

(incorporated in the Cayman Islands as an exempted company with limited liability)

(the “Issuer”)

unconditionally and irrevocably guaranteed by

XJ International Holdings Co., Ltd.
希教國際控股有限公司

(incorporated in the Cayman Islands as an exempted company with limited liability)

(the “Company” or the “Guarantor”)
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Reference is made to the consent solicitation memorandum in respect of the Convertible

Bonds (the “Consent Solicitation Memorandum”), the notice of the Circulating

Resolution by Electronic Consent and the Meeting in respect of the Convertible Bonds

(the “Notice”) and the announcement of the Issuer in relation to the Consent Solicitation,

each dated 3 July 2025, the announcement of the Issuer relating to the results of the

Electronic Consent dated 18 July 2025, the announcement of the Issuer relating to the

settlement of the Electronic Consent dated 30 July 2025 and the announcement of the

Issuer relating to the occurrence of the Restructuring Effective Date for the Electronic

Consent dated 11 September 2025 (together, the “Announcements”).

Capitalised terms used in this announcement but not defined have the meanings given to

them in the Consent Solicitation Memorandum, the Notice and the Announcements.

Pursuant to Condition 8(A)(i) (Early Redemption) of the Terms and Conditions of the

Bonds set out in Schedule 2 to the Trust Deed in relation to the Convertible Bonds, the

Issuer has redeemed all of the outstanding Convertible Bonds on 25 September 2025 at

US$162,668,300 as the Settlement Amount as set out in the Terms and Conditions of the

Bonds. The Company has also allocated and issued a total of 4,168,549 ordinary shares

in accordance with a conversion notice received by the Company on 18 September 2025

related to the Bonds with a principal amount of US$2,070,000.

As at the date of this announcement, there are no Convertible Bonds in issue.

Accordingly, the Issuer has made an application to The Stock Exchange of Hong Kong

Limited for the withdrawal of the listing of the Convertible Bonds. Such withdrawal of

listing is expected to become effective upon the close of business on 8 October 2025.

Tequ Mayflower Limited

26 September 2025

As at the date of this announcement, the Board of the Issuer comprises Mr. Wang Huiwu.

As at the date of this announcement, the Board of the Guarantor comprises Mr. Deng Yi,

Mr. Wang Huiwu and Ms. Wang Xiu as executive Directors; Mr. Zhang Bing, Mr. Xu

Changjun and Mr. Wang Xiaowu as non-executive Directors; and Mr. Zhang Jin, Mr. Liu

Zhonghui and Mr. Xiang Chuan as independent non-executive Directors.
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DISCLAIMER

This announcement must be read in conjunction with the Consent Solicitation

Memorandum, the Notice and the Announcements. The Consent Solicitation

Memorandum contains important information which should be read carefully before any

decision is made with respect to the Consent Solicitation. If any Bondholder is in doubt

about any aspect of the Proposed Amendments, Withdrawals, Waivers and Releases

and/or the Extraordinary Resolution and/or the action it should take, it is recommended

to seek independent legal advice as to the contents of the Consent Solicitation

Memorandum, the Notice and the Announcements, and to seek independent financial

and legal advice from its stockbroker, bank manager, solicitor, accountant or other

appropriately authorised independent financial or other adviser as to the action it should

take. Any individual or company whose Convertible Bonds are held on its behalf by a

broker, dealer, bank, custodian, trust company or other nominee must contact such

person if it wishes to participate in the Consent Solicitation. None of the Issuer, the

Company, the Information and Tabulation Agent, the Trustee, the Agents, their

respective directors, employees, officers, advisers, consultants, agents or affiliates, or any

person who controls any of them, has made or will make any assessment of the merits of

the Consent Solicitation or of the impact of the Consent Solicitation on the interests of

the Bondholders either as a class or as individuals or makes any recommendation as to

whether a Bondholder should consent to the Proposed Amendments, Withdrawals,

Waivers and Releases.

The distribution of this announcement in certain jurisdictions may be restricted by law.

Persons who come into possession of this announcement are required to inform themselves

about, and to observe, any such restrictions. Nothing in this announcement constitutes or

contemplates an offer of, an offer to purchase or the solicitation of an offer to sell any

security in any jurisdiction and participation in the Consent Solicitation by a Bondholder

in any circumstances in which such participation is unlawful will not be accepted. In

addition to the representations in respect of the solicitation and distribution restrictions

in the Consent Solicitation Memorandum, each Bondholder participating in the Consent

Solicitation will be deemed to represent that it is an Eligible Bondholder as of the Record

Date. Any Consent Instruction from a Bondholder that is unable to make these

representations will not be accepted. Each of the Issuer, the Company, the Trustee, the

Agents and the Information and Tabulation Agent reserves the right, in its absolute

discretion, to investigate, in relation to any submission of Consent Instructions, whether

any such representation given by a Bondholder is correct and, if such investigation is

undertaken and as a result the Issuer determines (for any reason) that such representation

is not correct, such Consent Instruction may be rejected.
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Forward-looking statements in the Consent Solicitation Memorandum, the Notice, the

Announcements and this announcement, including, among others, statements relating to the

Consent Solicitation, are based on current expectations. These statements are not

guarantees of future events or results. Future events and results involve risks,

uncertainties and assumptions and are difficult to predict with any precision. Actual

events and results could vary materially from the description contained therein due to

many factors including changes in the business and financial condition of the Group and

changes in the financial and capital markets in general.
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