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SUBSCRIPTION OF NEW SHARES UNDER GENERAL MANDATE

After trading hours on 2 July 2025, the Company entered into six separate Subscription Agreements
with six Subscribers in respect of the subscription of an aggregate of 123,552,000 Subscription
Shares at the Subscription Price of HK$0.60 per Share.

The number of 123,552,000 Subscription Shares in aggregate represent (i) 20.00% of the issued share
capital of the Company as at the date of this announcement; and (ii) approximately 16.67% of the
issued share capital of the Company as enlarged by the allotment and issue of the Subscription
Shares (assuming there is no other change in the issued share capital of the Company from the date
of this announcement and up to completion of the Subscription). The aggregate nominal value of the
Subscription Shares is HK$1,235,520.

The Subscription Price of HK$0.60 per Subscription Share represents (i) a discount of approximately
15.49% to the closing price of HK$0.71 per Share as quoted on the Stock Exchange on 2 July 2025,
being the date of the Subscription Agreements; and (ii) a discount of approximately 20.00% to the
average closing price of HK$0.75 per Share as quoted on the Stock Exchange for the five
consecutive trading days of the Shares immediately prior to the date of the Subscription Agreements.

The Subscription Shares will be allotted and issued pursuant to the General Mandate granted to the
Directors at the AGM held on 16 May 2025. The allotment and issue of the Subscription Shares are
not subject to any additional Shareholders’ approval.

Since completion of the Subscription is subject to the fulfilment of the condition as set out in
the Subscription Agreements, the Subscription may or may not proceed. Shareholders and
potential investors are reminded to exercise caution when dealing in the Shares.

– 1 –



SUBSCRIPTION OF NEW SHARES UNDER GENERAL MANDATE

After trading hours on 2 July 2025, the Company entered into six separate Subscription Agreements
with six Subscribers in respect of the subscription of an aggregate of 123,552,000 Subscription Shares
at the Subscription Price of HK$0.60 per Share.

THE SUBSCRIPTION AGREEMENTS

Each of the Subscription Agreements is on substantially the same terms (other than the number of
Subscription Shares). Major terms of the Subscription Agreements are as follows:

Date

2 July 2025

Parties

(1) the Company, as issuer; and

(2) each of the Subscribers, as subscriber

Information of the Subscribers

Subscriber

Subscriber 1 Mr. Li Man Kit, a Macau permanent resident and a private investor.
Subscriber 2 Mr. Leong Tak Kun, a Macau permanent resident and a private investor.
Subscriber 3 Mr. Lo Cho Leung Julian, a Hong Kong permanent resident and a private investor.
Subscriber 4 Mr. Leong Ngai Fong, a Macau permanent resident and a private investor.
Subscriber 5 Ms. Kun Ting Ting, a Hong Kong permanent resident and a private investor.
Subscriber 6 Ms. Chow Hoi Yi, a Hong Kong permanent resident and a private investor.

To the best of the knowledge, information and belief of the Directors having made all reasonable
enquiries, each of the Subscribers is (i) an individual private investor; and (ii) a third party independent
of and not connected with the Company and its connected persons and not otherwise a connected
person of the Company.

Save for the Subscription, to the best of the Directors’ knowledge, information and belief having made
all reasonable enquiries, each Subscriber is independent of and not connected with each other within
the meaning of the Listing Rules.
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Subscription

Each of the Subscribers has conditionally agreed to subscribe for, and the Company has conditionally
agreed to allot and issue, such number of Subscription Shares as set forth below:

Subscriber

No. of
Subscription

Shares

Total
Subscription

Price

Approx.% of
the issued share

capital as at
the date of this
announcement

Approx.% of
the issued share capital

immediately after
completion of the

Subscription (assuming
there is no other change

in the issued share capital
of the Company before
the completion of the

Subscription)
(HK$) (Note) (Note)

Subscriber 1 27,000,000 16,200,000 4.37 3.64
Subscriber 2 25,000,000 15,000,000 4.05 3.37
Subscriber 3 24,000,000 14,400,000 3.89 3.24
Subscriber 4 23,960,000 14,376,000 3.88 3.23
Subscriber 5 11,996,000 7,197,600 1.94 1.62
Subscriber 6 11,596,000 6,957,600 1.88 1.56

Total: 123,552,000 74,131,200 20.00 16.67

Note: The above percentage figures are subject to rounding adjustments. Accordingly, figures shown as total may not be

an arithmetic aggregation of the figures preceding it.

Subscription Shares

The number of 123,552,000 Subscription Shares in aggregate represent (i) 20.00% of the issued share
capital of the Company as at the date of this announcement; and (ii) approximately 16.67% of the
issued share capital of the Company as enlarged by the allotment and issue of the Subscription Shares
(assuming there is no other change in the issued share capital of the Company from the date of this
announcement and up to completion of the Subscription). The aggregate nominal value of the
Subscription Shares is HK$1,235,520.
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Subscription Price

The Subscription Price of HK$0.60 per Subscription Share represents:

(a) a discount of approximately 15.49% to the closing price of HK$0.71 per Share as quoted on the
Stock Exchange on 2 July 2025, being the date of the Subscription Agreements; and

(b) a discount of approximately 20.00% to the average closing price of approximately HK$0.75 per
Share as quoted on the Stock Exchange for the five consecutive trading days of the Shares
immediately prior to the date of the Subscription Agreements.

The Subscription Price was determined after arm’s length negotiations between the Company and each
of the Subscribers with reference to the prevailing market prices and trading volume of the Shares.

Ranking

The Subscription Shares, upon issue, will rank pari passu in all respects with the Shares in issue as at
the date of completion of the Subscription.

Condition of the Subscription

Completion of the Subscription is conditional upon the Listing Committee of the Stock Exchange
agreeing to grant the listing of, and permission to deal in, the Subscription Shares by 5:00 p.m. on 1
August 2025 (or such later date as may be agreed by the Company and the relevant Subscriber in
writing).

Completion of each Subscription Agreement is not conditional on the completion of the other
Subscription Agreements.

Completion

Completion of the Subscription shall take place on the third (3) Business Days following the day on
which the above condition is satisfied.

GENERAL MANDATE TO ALLOT AND ISSUE THE SUBSCRIPTION SHARES

The Subscription Shares will be allotted and issued pursuant to the General Mandate granted to the
Directors at the AGM. Under the General Mandate, the Company is authorised to allot and issue up to
123,552,000 Shares until the revocation, variation or expiration of the General Mandate. The Company
has not exercised the power to allot and issue any new Shares pursuant to the General Mandate as at
the date of this announcement. The allotment and issue of the Subscription Shares are not subject to
any additional Shareholders’ approval.

Application will be made to the Listing Committee of the Stock Exchange for the listing of, and
permission to deal in, the Subscription Shares.
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CSRC FILINGS

The Company shall complete the CSRC Filings in connection with the Subscription in accordance with
applicable laws and regulations.

REASONS FOR THE SUBSCRIPTION AND USE OF PROCEEDS

The Company is an investment holding company and its subsidiaries are principally engaged in the
provision of construction services in the PRC.

The business operations of the Group are capital intensive in nature. Construction projects often require
the Group to have substantial cash outflows at the early stage, but most of the cash inflows are only
collected at the later stage, and the Group is required to maintain significant amount of working capital
to settle the cash outflows in projects, especially at the early stage. The Group usually has net cash
outflows at the early stage of projects being required to pay for the cost of materials as well as the cost
of the subcontractors and the progress payments from the customers would not cover these costs
sufficiently until reaching the later stage.

The gross proceeds and net proceeds (after deducting all applicable costs and expenses of the
Subscription) from the Subscription will be approximately HK$74.1 million and HK$73.9 million
respectively, which will be used as follows:

(i) approximately HK$52.7 million for the capital needs and cash flow of certain projects that have
been awarded to the Group recently. For these projects, the Group either cannot receive advance
payments or the advance payments are not sufficient to cover the upfront cost to be incurred
within the early stage which are normally first three to six months from the respective
commencement dates of the projects, depending on the expected duration of those projects. Details
of the projects are as follows:

Project type Location

Type of
construction
projects

Total contract
value

Expected/Actual
commencement

date
Expected

completion date
RMB million

1. Office and warehouse

complex

Baisha country,

Hainan province

Construction

engineering

318.0 June 2025 April 2027

2. Residential buildings Dezhou city,

Shandong province

Construction

engineering

113.3 July 2025 December 2027

3. Landscaping Jiaxing city,

Zhejiang province

Municipal and public

construction

18.8 June 2025 December 2025

(ii) approximately HK$21.2 million for general working capital.

The Directors consider that the Subscription will also provide an opportunity to raise further capital for
the Company whilst broadening the shareholder base and the capital base of the Company.
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The Directors consider that the Subscription Agreements are entered into upon normal commercial
terms following arm’s length negotiations between the Company and the Subscribers and the terms of
the Subscription Agreements (including the Subscription Price) are fair and reasonable and are in the
interests of the Company and the Shareholders as a whole.

FUND RAISING ACTIVITIES INVOLVING ISSUE OF SECURITIES IN THE PAST 12
MONTHS

Except for the equity fund raising activities as mentioned below, there had not been any other equity
fund raising activities in the past 12 months immediately prior to the date of this announcement.

Date of
announcement Event

Net proceeds
(approximately)

Intended use of proceeds
as announced

Actual use of proceeds
as at the date of this
announcement

10 January 2025
and 20 January
2025

Issuance of shares
under general
mandate

HK$51.3 million (i) approximately HK$30.0
million for potential
acquisition in one or
multiple construction
companies attained with
qualifications and licenses
related to municipal and
public construction works;
and

(ii) approximately HK$21.3
million for general
working capital

(i) Nil; and

(ii) Fully utilized as
intended
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SHAREHOLDING STRUCTURE OF THE COMPANY

To the best of the Directors’ knowledge, information and belief having made all reasonable enquires,
the shareholding structure of the Company (i) as at the date of this announcement; and (ii) immediately
after completion of the Subscription (assuming there is no other change in the issued share capital of
the Company before the completion of the Subscription) are set out below:

As at the date of
this announcement

Immediately after
completion of the

Subscription (assuming
there is no other change

in the issued share
capital of the Company
before the completion of

the Subscription)
Number of

Shares
Approx.%
(Note 3)

Number of
Shares

Approx.%
(Note 3)

Zhongshen Hengtai Capital Limited (Note 1) 284,172,240 46.00% 284,172,240 38.33%
Zhongshen Chitai Capital Limited (Note 2) 71,040,560 11.50% 71,040,560 9.58%

Public Shareholders
Subscribers — — 123,552,000 16.67%
Other Public Shareholders 262,547,200 42.50% 262,547,200 35.42%

Total 617,760,000 100% 741,312,000 100%

Notes:

1. As at the date of this announcement, Zhongshen Hengtai Capital Limited is 100% beneficially owned by Mr. Sang

Xianfeng, the Chairman of the Company and an executive Director.

2. As at the date of this announcement, Zhongshen Chitai Capital Limited is 100% beneficially owned by Mr. Xian

Yurong, an executive Director.

3. The above percentage figures are subject to rounding adjustments. Accordingly, figures shown as total may not be an

arithmetic aggregation of the figures preceding it.
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DEFINITIONS

Unless otherwise specified, the following terms have the following meanings in this announcement:

‘‘AGM’’ the annual general meeting of the Company held on 16 May 2025 at
which, among other things, the General Mandate was granted to the
Directors

‘‘Board’’ the board of Directors

‘‘Business Day(s)’’ a day (other than Saturday, Sunday, public holiday or any day on
which ‘‘extreme conditions’’ caused by super typhoons is announced by
the Government of Hong Kong or a tropical cyclone warning signal no.
8 or above is hoisted or remains hoisted between 9:00 a.m. and 12:00
noon and is not lowered at or before 12:00 noon or on which a
‘‘black’’ rainstorm warning is hoisted or remains in effect between
9:00 a.m. and 12:00 noon and is not discontinued at or before 12:00
noon) on which licensed banks in Hong Kong are open for general
business

‘‘Company’’ Zhongshen Jianye Holding Limited, a company incorporated in the
Cayman Islands with limited liability, the shares of which are listed on
the Main Board of the Stock Exchange (Stock Code: 2503)

‘‘connected person(s)’’ has the meaning ascribed thereto in the Listing Rules

‘‘CSRC’’ China Securities Regulatory Commission

‘‘CSRC Filing Rules’’ Trial Administrative Measures of Overseas Securities Offering and
Listing by Domestic Companies (境內企業境外發行證券和上市管理試

行辦法) and supporting guidelines issued by the CSRC (effective from
31 March 2023), as amended, supplemented or otherwise modified
from time to time

‘‘CSRC Filings’’ any and all letters, filings, correspondences, communications,
documents, responses, undertakings and submissions in writing, orally
or in any form, including any amendments, supplements and/or
modifications thereof, made or to be made to the CSRC, relating to or
in connection with the Subscription pursuant to the CSRC Filing Rules
and other applicable laws, regulations and requirements of the CSRC

‘‘Director(s)’’ the director(s) of the Company

‘‘General Mandate’’ the general mandate granted to the Directors at the AGM to allot and
issue up to 123,552,000 new Shares, representing 20% of the total
number of issued Shares as at the date of the AGM
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‘‘Group’’ collectively, the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Listing Committee’’ has the meaning ascribed thereto in the Listing Rules

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock Exchange

‘‘PRC’’ the People’s Republic of China, and for the purpose of this
announcement, excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

‘‘Share(s)’’ ordinary share(s) of HK$0.01 each in the share capital of the Company

‘‘Shareholder(s)’’ holder(s) of the Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Subscribers’’ the subscribers of the Subscription Shares under the Subscription
Agreements

‘‘Subscription’’ the subscription of the Subscription Shares by the Subscribers pursuant
to the terms and conditions of the Subscription Agreements

‘‘Subscription Agreements’’ six separate subscription agreements entered into between the Company
and the Subscribers on 2 July 2025 in respect of the Subscription

‘‘Subscription Price’’ HK$0.60 per Subscription Share

‘‘Subscription Shares’’ a total of 123,552,000 new Shares to be subscribed for and allotted and
issued pursuant to the Subscription Agreements

‘‘%’’ per cent

By order of the Board
Zhongshen Jianye Holdings Limited

Sang Xianfeng
Chairman and Executive Director

Hong Kong, 2 July 2025

As at the date hereof, the executive directors of the Company are Mr. Sang Xianfeng (Chairman) and Mr. Xian Yurong; and

the independent non-executive directors of the Company are Ms. Liu Zhihong, Mr. Zeng Qingli and Mr. Xie Huagang.
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