DEFINITIONS

In this Prospectus, unless the context otherwise requires, the following words and expressions

have the following meanings.

“Acting in Concert Agreement”

“affiliate(s)”

“AIC”

“Application Form(s)”

“Articles of Association”

“associate(s)”

“Bangni Fiber”

an agreement entered into by Mr. Y Yu, Mr. Yu, Mr. Shen, Mr.
Zhang and Puhua Energy and dated 28 April 2014. For details,
please see “History and Development” in this Prospectus

any other person(s), directly or indirectly, controlling or
controlled by or under direct or indirect common control with
such specified person(s)

Administration of Industry & Commerce* (L P17 BUE M) in
the PRC or, where the context so requires, the State
Administration of Industry & Commerce of the PRC (*1 3 A &1L
A TR BUE AR )S) or its delegated authority at provincial,
municipal or other local level

WHITE Application Form(s), YELLOW Application Form(s)
and GREEN Application Form(s), or where the context so
requires, any of them, relating to the Hong Kong Public Offering

the articles of association of the Company, conditionally adopted
on 19 May 2014 and as amended from time to time, a summary
of which is set out in “Appendix V — Summary of Articles of
Association” in this Prospectus

has the meaning ascribed thereto under the Listing Rules

Zhejiang Bangni Refractory Fiber Co., Ltd. (#7 VLI JE i K A4 A
FR/Z\ ), formerly known as Deqing Bangni Refractory Fiber Co.,
Ltd.* (TEEFRIEm K BEMEA PR A A]), a limited liability company
established in the PRC on 17 March 2005 and one of our
Promoters. The equity interest of Bangni Fiber is held as to
75.50% by Mr. Pan Zhongmin, a non-executive Director, and thus
it is a connected person of the Company
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DEFINITIONS

“Beihu Construction”

“Board” or “Board of Directors’

“Business Day”

“CAGR”

“CBRC”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant™

“Chairman”

“China” or “PRC”

s

Zhejiang Beihu Construction Company Limited* (#7710 &5
HFRZAF]), formerly known as Deqing County Beihu
Construction and Engineering Company Limited* (£ % 8zt 1
HETLFABAT), Zhejiang Beihu Group Construction and
Engineering Company Limited* (#iyLdtisi4E B @E TRARA
A]) and Huzhou Beihu Group Construction and Engineering
Company Limited* (1304 B T A RAA), a limited
liability company established in the PRC on 24 May 1995 and
one of our Promoters, the equity interest of which is held by two
individuals, each of them being an Independent Third Party.
Other than its shareholding interest in the Company, Beihu
Construction is an Independent Third Party

the board of directors of the Company

any day on which banks in Hong Kong are generally open for
normal banking business to the public and which is not a
Saturday, Sunday or public holiday in Hong Kong

compound annual growth rate

the China Banking Regulatory Commission (H[H$R1T 3 BB
MZEE )

the Central Clearing and Settlement System established and
operated by HKSCC

a person admitted to participate in CCASS as a direct clearing
participant or general clearing participant

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals or a
corporation

a CCASS Clearing Participant, a CCASS Custodian Participant or
a CCASS Investor Participant

Mr. Yu

the People’s Republic of China, but for the purpose of this
Prospectus and for geographical reference only and except where
the context requires, references in this Prospectus to “China” and
the “PRC” do not apply to Taiwan, Macau Special
Administrative Region and Hong Kong
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DEFINITIONS

“close associate(s)”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

LR T3 EEINTS ’

“Company, we, us” or “our”

“connected person(s)”’

“Controlling Shareholder(s)”

“CSRC”

“Deed of Indemnity”

“Deed of Non-Competition”

“Deqing”

“Deqing Yintian”

“Dingsheng Investment”

“Director(s)”

has the meaning ascribed thereto under the Listing Rules

the Companies Ordinance, Chapter 622 of the Laws of Hong
Kong, as amended, supplemented or otherwise modified from
time to time

the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, Chapter 32 of the Laws of Hong Kong, as amended,
supplemented or otherwise modified from time to time

Zuoli Kechuang Micro-finance Company Limited (& /1 F}8I/NEH
B A RS F]), a joint stock company incorporated in the
PRC with limited liability on 18 August 2011 and converted from
our Predecessor Company on 28 April 2014 and where the
context otherwise requires, its predecessor

has the meaning ascribed thereto under the Listing Rules

has the meaning ascribed thereto under the Listing Rules and in
case of the Company, means Zuoli Holdings, Puhua Energy, Mr.
Yu, Mr. Y Yu, Deqing Yintian, Mr. Shen, Dingsheng Investment
and Mr. Zhang

the China Securities Regulatory Commission (H B &5 75 s B 5 1
ZE)

the deed of indemnity dated 29 December 2014 entered into by
our Controlling Shareholders with and in favor of the Company

the deed of non-competition dated 4 September 2014 entered into
by our Controlling Shareholders in favor of the Company

Deqing County, Huzhou, Zhejiang, where the Company operates

Deqing Yintian Equity Investment and Management Company
Limited* (27588 K HEREE AR A A, a limited company
established in the PRC on 28 December 2011 wholly owned by
Mr. Y Yu, and one of our Controlling Shareholders

Deqing Dingsheng Equity Investment and Management Company
Limited* ({5 S R AER EE AR A A, a limited company
established in the PRC on 28 December 2011 and wholly owned
by Mr. Shen, and one of our Controlling Shareholders

the director(s) of the Company
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DEFINITIONS

“Domestic Share(s)”

“EIT”

“EIT Law”

“EY Advisory”

s

“Financial Office’

3 GDP?’
“Global Offering”

“Green Application Form(s)”

“Guiding Opinions™

“H Share(s)”

“H Share Registrar”
“HKFRS”

“HKSCC”

“HKSCC Nominees”

“Hong Kong”

“Hong Kong dollars” or “HK$”

ordinary share in our capital, with a nominal value of RMB1.00
each, which are subscribed for and paid up in Renminbi by PRC
nationals and/or PRC-established entities

the PRC enterprise income tax

the PRC Enterprise Income Tax Law (¥ N ILHNE 135 15
Fiik)

Ernst & Young (China) Advisory Limited, an international
consulting firm providing data and analyses in relation to various
industries, which is an Independent Third Party

the Financial Work Office of the People’s Government of
Zhejiang Province (#VLH A BBUM 4 Rl TAEHEA %)

gross domestic product
the Hong Kong Public Offering and the International Offering

the application form(s) to be completed by White Form eIPO
Service Provider, Computershare Hong Kong Investor Services
Limited

Guiding Opinions on the Pilot Operation of Microfinance
Companies (BIA /RS Al sl E A48 HE ) jointly issued
by the CBRC and the PBOC on 4 May 2008

overseas listed foreign shares in the share capital of the Company
with nominal value of RMB1.00 each, which are to be subscribed
for and traded in Hong Kong dollars and are to be listed on the
Hong Kong Stock Exchange

Computershare Hong Kong Investor Services Limited
Hong Kong Financial Reporting Standards

Hong Kong Securities Clearing Company Limited, a wholly
owned subsidiary of Hong Kong Exchanges and Clearing Limited

HKSCC Nominees Limited, a wholly owned subsidiary of
HKSCC

the Hong Kong Special Administrative Region of the PRC

Hong Kong dollars, the lawful currency of Hong Kong
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DEFINITIONS

“Hong Kong Public Offering”

“Hong Kong Offer Shares”
“Hong Kong Stock Exchange” or
“Stock Exchange”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

“Huacai Chemical”

“Huzhou”

“Independent Third Party(ies)”

“International Offering”

the offer of the Hong Kong Offer Shares for subscription by the
public in Hong Kong at the Offer Price and on, and subject to,
the terms and conditions of this Prospectus and the Application
Forms, as further described in “Structure of the Global Offering”

the 30,000,000 H Shares (subject to adjustment) being offered by
us for subscription pursuant to the Hong Kong Public Offering

The Stock Exchange of Hong Kong Limited

the underwriters of the Hong Kong Public Offering listed in
“Underwriting — Hong Kong Underwriters” in this Prospectus

the underwriting agreement dated 29 December 2014 relating to
the Hong Kong Public Offering and entered into by, among
others, the Joint Bookrunners, the Hong Kong Underwriters, the
Controlling Shareholders and us, as further described in
“Underwriting — Underwriting Arrangements and Expenses —
Hong Kong Public Offering” in this Prospectus

Zhejiang Huacai Chemical Company Limited* (#iiL#E#{L TH
PR/ 7)), formerly known as Deqing County Huacai Chemical
Company Limited* (fEiF##ERL LA RAA) and Deqing
County New Type Construction and Decoration Materials
Company Limited*  (FEi5&R# B M R BAMELAR AR,  a
limited liability company established in the PRC on 10 June 1993
and one of our Promoters, the equity interest of which is held by
four individuals, each of them being an Independent Third Party.
Other than its shareholding interest in the Company, Huacai
Chemical is an Independent Third Party

Huzhou City, Zhejiang

an individual(s) or a company(ies) who or which, as far as the
Directors are aware after having made all reasonable enquiries, is/
are not a connected person(s) of the Company within the meaning
of the Listing Rules

the conditional placing by the International Underwriters of the
International Offer Shares outside the United States to
institutional and professional investors in offshore transactions as
defined in and in accordance with Regulation S, as further
described in “Structure of the Global Offering™ in this Prospectus
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DEFINITIONS

“International Offer Shares”

“International Underwriters”

“International Underwriting
Agreement”

“Jiangsu”

“Jinyan Import & Export™”

“Joint Bookrunners”
(in alphabetical order)

“Joint Lead Managers”
(in alphabetical order)

“Jolly Pharmaceutical”

“Latest Practicable Date”

“Listing”

the 270,000,000 H Shares offered by the Company pursuant to
the International Offering, together with, where relevant, any
additional H Shares to be sold pursuant to the exercise of the
Over-allotment Option

the underwriters of the International Offering

the international underwriting agreement relating to the
International Offering and to be entered into by, among others,
us, the Controlling Shareholders, the Joint Bookrunners and the
International Underwriters on or about 8 January 2015, as further
described in “Underwriting — Underwriting Arrangements and
Expenses — International Offering” in this Prospectus

Jiangsu Province, a province located in the eastern coast of China

Zhejiang Jinyan Import & Export Company Limited* (#iiLidt%
#EH O A FRATF]), formerly known as Deqing County Jinyan
Import & Export Company Limited* (574 8RH A H#E H A BRA
Fl), a limited liability company established in the PRC on 19
August 2008 and one of our Promoters. It is held as to 100% by
Mr. Tang Hairong and his associates. Mr. Tang Hairong is a
former director of our Predecessor Company and a former
supervisor of our Company. Jinyan Import & Export is a
connected person of the Company

China Galaxy International Securities (Hong Kong) Co., Limited,
Convoy Investment Services Limited and Guangdong Securities
Limited

China Galaxy International Securities (Hong Kong) Co., Limited,
Convoy Investment Services Limited and Guangdong Securities
Limited

Zhejiang Jolly Pharmaceutical Co., Ltd. (#{LAk 718 ZE R A B
/5], stock code: 300181), a company established in the PRC on
28 January 2000 and listed on the Shenzhen Stock Exchange. As
of the Latest Practicable Date, it is held as to 33.94% by Mr. Y
Yu, a Controlling Shareholder, and thus is a connected person of
the Company

22 December 2014, being the latest practicable date prior to the
printing of this Prospectus for the purpose of ascertaining certain
information in this Prospectus prior to its publication

the listing of the H Shares on the Main Board
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DEFINITIONS

“Listing Committee”

“Listing Date”

“Listing Rules”

“Main Board”

“Mandatory Provisions”

“Ministry of Finance” or “MOF”
“MOFCOM”

“Mr. Shen”

“Mr. Y Yu”

“Mr. Yu”

“Mr. Zhang”

5

“National Bureau of Statistics’

“NDRC”

the Listing Committee of The Stock Exchange of Hong Kong
Limited

the date, expected to be on 13 January 2015, on which dealings
in the H Shares first commence on the Hong Kong Stock
Exchange

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, as amended, supplemented or
otherwise modified from time to time

the stock exchange (excluding the option market) operated by the
Stock Exchange which is independent from and operated in
parallel with the Growth Enterprise Market of the Stock Exchange

the Mandatory Provisions for Articles of Association of
Companies to be Listed Overseas* (B350 A 7] TR Wb 1
#X), as amended, supplemented or otherwise modified from time
to time, for inclusion in the articles of association of companies
established in the PRC to be listed overseas (including Hong
Kong), which were promulgated by the former Securities
Commission of the State Counsel and the former State
Commission for Restructuring the Economic Systems on 27

August 1994
the Ministry of Finance of the PRC (H'#& A [ 2 Ff B )
the Ministry of Commerce of the PRC (1 3 A [ 01 B 75 5 6)

Mr. Shen Haiying (J£¥% &), one of our Controlling Shareholders
and the general manager and a director of Zuoli Holdings

Mr. Yu Yougqgiang (AT 5), father of Mr. Yu, one of our
Controlling Shareholders and the chairman of the board of
directors of Zuoli Holdings

Mr. Yu Yin (/ﬁ‘ﬁﬁﬁ), our executive Director, Chairman of our
Company and one of our Controlling Shareholders

(5R##H), one of our
Shareholders and the deputy general manager and a director of
Zuoli Holdings

Mr. Zhang Jianming Controlling

the National Bureau of Statistics of the PRC ("% A [ 3 A1 5] [
KEitJa)

the National Development and Reform Commission of the PRC

(PN R B K 5 R R B )
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DEFINITIONS

“NPC 2

“Offer Price”

“Offer Share(s)”

“Over-allotment Option™

“PB OC ”

“PBOC Benchmark Rate”

“PRC Company Law”

“PRC GAAP”

“PRC Government”

“PRC Legal Advisers”

“Predecessor Company” or “our
Predecessor Company™

“Price Determination Agreement”

the National People’s Congress of the PRC (H #e A R 4L 5] 4 5]
ANRMAFRKE)

the final Hong Kong dollar price per H Share (exclusive of
brokerage fee, Hong Kong Stock Exchange trading fee and SFC
transaction levy) at which the Offer Shares are to be subscribed
pursuant to the Global Offering

the Hong Kong Offer Shares and the International Offer Shares
together, where relevant, with any additional H Shares sold
pursuant to the exercise of the Over-allotment Option

the option to be granted by us to the Stabilizing Manager on
behalf of the International Underwriters under the International
Underwriting Agreement pursuant to which the Company may be
required to sell up to an additional aggregate of 45,000,000 H
Shares (in aggregate representing 15% of the Offer Shares
initially being offered under the Global Offering) at the Offer
Price

the People’s Bank of China (1[# A K$R1T), the central bank of
the PRC

the deposit and lending interest rates set by the PBOC for
commercial banks and other financial institutions in China

the PRC Company Law ("3 A R ILHE 2 7%

the Accounting Standards for Business Enterprises promulgated
by the Ministry of Finance

the central government of the PRC and all governmental
subdivisions (including provincial, municipal and other regional
or local government

entities) and organizations of such

government or, as the context requires, any of them

Dacheng Law Offices, legal advisers to the Company as to the
PRC laws in connection with the Global Offering

Deqing Zuoli Kechuang Micro-finance Company Limited*
(35 e I BB NS KA BR A F]), a limited liability company
established in the PRC on 18 August 2011 and the predecessor of
the Company

the agreement to be entered into by the Joint Bookrunners (on
behalf of the Underwriters) and us on the Price Determination
Date to record and fix the Offer Price
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DEFINITIONS

“Price Determination Date”

“Promoter(s)”

“Prospectus”

“Puhua Energy”

“Regulation S”
“Renminbi” or “RMB”

“SAFE”

“SAIC”

“SATH

“Securities and Futures

Commission” or “SFC”

113 SFO iR

“Share(s)”
“Shareholder(s)”

“Special Regulations™

“Stabilizing Manager”

the date, expected to be on or around 8 January 2015 but no later
than 11 January 2015, on which the Offer Price is fixed for the
purposes of the Global Offering

the promoters that established the Company on 28 April 2014. At
the time of our establishment, our Promoters comprised six
corporate shareholders and 44 individual shareholders

this prospectus issued in connection with the Hong Kong Public
Offering

Deqing Puhua Energy Company Limited* (i & 2 8 I A7 KR
/5 wl), formerly known as Deqging Puhua Materials Company
Limited* (fi% %Y & AR A]), a limited liability company
established in the PRC on 31 October 2005 which is wholly

owned by Zuoli Holdings, one of our Controlling Shareholders
and our principal Promoter

Regulation S under the U.S. Securities Act
the lawful currency for the time being of the PRC

the State Administration of Foreign Exchange of the PRC (3
N RN B (B 5% S HE R B R))

the State Administration for Industry & Commerce of the PRC
(N R A (e8] 2R K I i A B PR )

the State Administration of Taxation of the PRC ("% A R ILAN
28] 2] 5 o 55 R0 )

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong, as amended, supplemented or otherwise modified
from time to time

Domestic Share(s) and/or H Share(s)
holder(s) of the Share(s)

the Special Regulations of the State Council on the Overseas Offering
and Listing of Shares by Joint Stock Limited Companies (151755 B
T TBA A BR S RIS A S5 SR I 0y S b T YRR B SE ), promulgated by
the State Council on 4 August 1994

China Galaxy International Securities (Hong Kong) Co., Limited
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DEFINITIONS

“State Council”

“Sole Sponsor”

“substantial shareholder(s)”

“Supervisor(s)”

“Supervisory Committee”

“Takeovers Code”

“Track Record Period”

“Underwriters”

“Underwriting Agreements”

“United States” or “U.S.”

“U.S. Securities Act”

“White Form eIPO”

“White Form eIPO Service
Provider”

the State Council of the PRC (P 3 A R 370 5 8 %5 5 )

China Galaxy International Securities (Hong Kong) Co., Limited,
a licensed corporation under the SFO permitted to engage in type
6 of the regulated activities (as defined under the SFO), acting as
the sole sponsor to the Listing

has the meaning ascribed thereto in the Listing Rules
member(s) of the Supervisory Committee

our supervisory committee established pursuant to the PRC
Company Law, as described in “Directors, Supervisors and
Senior Management” in this Prospectus

The Codes on Takeovers and Mergers and Share Buy-backs, as
amended from time to time

the period from 18 August 2011 (being the date of establishment
of our Predecessor Company) to 31 December 2011, the two
financial years ended 31 December 2012 and 2013 and the six
months ended 30 June 2014

the Hong Kong Underwriters and the International Underwriters

the Hong Kong Underwriting Agreement and the International
Underwriting Agreement

the United States of America, its territories, its possessions and
all areas subject to its jurisdiction

the U.S. Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder

the application for Hong Kong Offer Shares to be issued in the
applicant’s own name, submitted online through the designated
website of the White Form eIPO Service Provider,

www.eipo.com.hk

Computershare Hong Kong Investor Services Limited
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DEFINITIONS

“Yiweier Industry” Huzhou Yiweier Industry Company Limited* (5 fHIERT HEH
FR/ 7)), formerly known as Huzhou Yiweier Group Company
Limited* (1M G+ PEHTSE F AT BR A7), a limited liability company
established in the PRC with limited liability on 10 June 1996 and
one of our Promoters, the equity interest of which is held by two
individuals, each being an Independent Third Party. Other than its
shareholding interest in the Company, Yiweier Industry is an
Independent Third Party

“Zhejiang” Zhejiang Province, a province located in the southeastern coast of
China
“Zuoli Holdings” Zuoli Holdings Group Company Limited* (& 77# 8 5 B A BR A

Fl), previously known as Zhejiang Shuangyou Industrial
Development Company Limited* (#iiLEEAXEEARAH), a
limited liability company established in the PRC on 18 April
2011 and one of our Controlling Shareholders. See ““Relationship
with Controlling Shareholders — Background of Our Controlling
Shareholders — Zuoli Holdings” for further details of the
ownership structure of Zuoli Holdings

* denotes English translation of the name of a Chinese company or entity, or vice versa, and is provided for identification
purposes only
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