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DEFINITIONS

meanings set out below.

In this document, unless the context otherwise requires, the following terms shall have the

“AFRC”

“Articles of Association” or
“Articles”

“associate(s)”

“Audit Committee”

“Board”

“Business Day”

“BVIH

“Changsha Xiangjiao”

the Accounting and Financial Reporting Council of Hong Kong
(formerly known as the Financial Reporting Council of Hong Kong)

the fourth amended and restated articles of association of our
Company conditionally adopted on [REDACTED], which will
become effective upon [REDACTED], a summary of which is set
out in “Appendix III — Summary of the Constitution of our
Company and Cayman Islands company law”

has the meaning ascribed thereto under the Listing Rules

the audit committee of the Board

the board of directors of our Company

a 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

the British Virgin Islands

[REDACTED]

Changsha Xiangjiao Liquor Trading Co., Ltd. (RVWMHEEERE A
FRZAT]), a company with limited liability established in the PRC on
December 22, 2021 and an indirectly wholly owned subsidiary of
our Company
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“China,” “mainland China,” “PRC”
or “State”

“ChinaNet”

“China Wine”

“close associate(s)”

“Corporate Governance Code”

“Companies Act” or “Cayman

Companies Act”

“Companies Ordinance”

“Companies (WUMP) Ordinance”

9

“Company”, “our Company”, or
“the Company”

“connected person”

“connected transaction”

“Controlling Shareholder(s)”

“CSRC”

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

ChinaNet Limited (K #FHARAT, formerly known as
ChinaNet Com Limited (K #4954 BR/A 7)) and Ever Brilliance
Enterprise Limited ({ZHAFEARAF)), a company with limited
liability incorporated in Hong Kong on November 17, 2000 and
wholly owned by Mr. Ng

China Wine Holding Company Limited (8782884 FRA 7)), a
company with limited liability incorporated in Hong Kong on
March 9, 2009, an indirectly wholly owned subsidiary of our
Company

has the meaning ascribed thereto under the Listing Rules

the Corporate Governance Code and Corporate Governance Report
set out in Appendix 14 to the Listing Rules

the Companies Act (As Revised) of the Cayman Islands, as
amended or supplemented from time to time

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

ZJLD Group Inc (BlZFELMAR/AF), an exempted company
with limited liability incorporated under the laws of the Cayman
Islands on September 24, 2021

has the meaning ascribed thereto under the Listing Rules
has the meaning ascribed thereto under the Listing Rules

has the meaning ascribed thereto under the Listing Rules and refer
to Mr. Wu and Zhenjiu Holding

the China Securities Regulatory Commission ([ 35 % B B 45 Fil 2
B )

=
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“Deed of Non-competition”

“Director(s)”

“Extreme Conditions”

“Frost & Sullivan”

“Frost & Sullivan Report”

LR N1 CEINNT3 ”

“Group”, “our Group, “our”, “we

or “usu

“Guizhou Zhenjiu”

“Heyuan Brewing”

the deed of non-competition dated [®], 2023 and executed by our
Controlling Shareholders in favor of our Company (for ourselves
and as trustee for our subsidiaries), details of which are set out in
“Relationship with the Controlling Shareholders — Deed of Non-
competition”

the directors of our Company, including all executive, non-

executive and independent non-executive Directors

any extreme conditions or events, the occurrence of which will
cause interruption to the ordinary course of business operations in
Hong Kong and/or that may affect the [REDACTED] Date or the
[REDACTED]

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., a global
market research and consulting company, which is an Independent
Third Party

an independent market research report commissioned and prepared
by Frost & Sullivan for the purpose of this document

[REDACTED]

our Company and all of our subsidiaries or, where the context so
requires, in respect of the period before our Company became the
holding company of its present subsidiaries, the businesses operated
by such subsidiaries or their predecessors (as the case may be)

Guizhou Zhenjiu Holding Co., Ltd. (EMEZEZERARAR), a
company with limited liability established in the PRC on
October 18, 2021 and an indirectly wholly owned subsidiary of our
Company

Guizhou Heyuan Brewing Co., Ltd. (BEMsifERARAH), a
company with limited liability established in the PRC on April 29,
2022 and an indirectly wholly owned subsidiary of our Company

[REDACTED]
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“HK$” or “Hong Kong Dollars”

“Hong Kong”

“Hong Kong Stock Exchange” or
“Stock Exchange

“Huaze Group”

“Huaze Management”

“Hunan Xiangjiao”

[REDACTED]

Hong Kong dollars, the lawful currency of Hong Kong

[REDACTED]

the Hong Kong Special Administrative Region of the PRC

[REDACTED]

The Stock Exchange of Hong Kong Limited, a wholly owned
subsidiary of Hong Kong Exchanges and Clearing Limited

[REDACTED]

Huaze Group Co., Ltd. (FEE5 A FR 22 7]), a company with limited
liability established in the PRC on February 1, 2005 and controlled
by Mr. Wu

Diqging Shangri-La Economic Development Zone Huaze
Management Co., Ltd. (G 5L 7 458 7 B % m 2 82 45 20U BR A A,
a company with limited liability established in the PRC on
January 9, 2006 and controlled by Mr. Wu

Hunan Xiangjiao Liquor Industry Co., Ltd. (W25 1 24 R A /),
a company with limited liability established in the PRC on
November 7, 2003 and an indirectly wholly owned subsidiary of our
Company
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“Hunan Xiangjiao Sales”

“Hunan Zhenjiu Catering”

“Hunan Zhenjiu Trading”

“Independent Third Party(ies)”

“Jiangxi Lidu”

Hunan Xiangjiao Liquor Sales Co., Ltd. (i§iF5iH%E 838 84 FRA
")) (formerly known as Shaoyang Kaikouxiao Liquor Co., Ltd. (i
BEBH O£ A R EIT/AR])), a company with limited liability
established in the PRC on November 28, 2001 and an indirectly
wholly owned subsidiary of our Company

Hunan Zhenjiu Zhenpin Catering Co., Ltd. (BRI & KA R
/vH]), a company with limited liability established in the PRC on
November 24, 2022 and an indirectly wholly owned subsidiary of
our Company

Hunan Zhenjiu Trading Co., Ltd. (WMHEEHEEEARAR), a
company with limited liability established in the PRC on September
26, 2022 and an indirectly wholly owned subsidiary of our
Company

party or parties that is or are not a connected person within the
meaning of the Listing Rules

[REDACTED]
Jiangxi Lidu Liquor Industry Co., Ltd. (JLPHZEEIEEARAF), a

company with limited liability established in the PRC on April 8,
2002 and an indirectly wholly owned subsidiary of our Company
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“Jiangxi Lidu Sales”

“Jiangxi Lidu Trading”

“Jindong Group”

“Jindong Investment”

“Jindong Sauce”

“Jinliufu Trading”

“Latest Practicable Date”

“Listing Committee”

Jiangxi Lidu Liquor Sales Co., Ltd. (JLPEZ=EHEHEARAA), a
company with limited liability established in the PRC on June 16,
2015 and an indirectly wholly owned subsidiary of our Company

Jiangxi Lidu Trading Co., Ltd. (JLPYZ= ™ % A R4 7)), a company
with limited liability established in the PRC on December 15, 2021
and an indirectly wholly owned subsidiary of our Company

Hunan Jindong Liquor Industry Co., Ltd. (154 50 %4 FRAF)
(formerly known as Hunan Jinliufu Liquor Industry Co., Ltd. (#iF
BENEBEEARAT)), a company with limited liability
established in the PRC on March 23, 2000 and controlled by
Mr. Wu

Jindong Investment Group Co., Ltd. (&HBELEHARAT), a
company with limited liability established in the PRC on
January 11, 2013 and controlled by Mr. Wu

Jindong Sauce Liquor Brewing Co., Ltd. (& 3 W A FRA 7)), a
company with limited liability established in the PRC on
January 20, 2020 and an indirectly wholly owned subsidiary of our
Company

Yunnan Jinliufu Trading Co., Ltd. (EMEAHEELERAF), a
company with limited liability established in the PRC on
November 5, 2010 and controlled by Mr. Wu

[REDACTED]
[January 3, 2023], being the latest practicable date for the purpose

of ascertaining certain information contained in this document prior
to its publication

[REDACTED]

the listing committee of the Hong Kong Stock Exchange
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“Listing Rules”

“Longhui Xiangjiao”

“M&A Rules™”

“Main Board”

“Memorandum” or “Memorandum of
Association”

“ml”

“MOFCOM?” or “Ministry of
Commerce”

“Mr. Wu”

“MI‘. Ng”

“Nanchang Lidu”

[REDACTED]

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

Longhui Xiangjiao Trading Co., Ltd. (& [RI#% /A FRAF)
(formerly known as Shaoyang Longhui Xiangjiao Dongcang Liquor
Sales Co., Ltd. (FB RT3 25 1 5 (4 185 61 5 45 FRA 7)), a company
with limited liability established in the PRC on October 13, 2020
and an indirectly wholly owned subsidiary of our Company

Regulations on Mergers and Acquisitions of Domestic Companies
by Foreign Investors ( CBRSMNEIHCE & OF B AR ZERIBLE) ),
which were jointly promulgated by MOFCOM, the SASAC, the
STA, the SAIC, the CSRC, and the SAFE on August 8, 2006, which
came into effect on September 8, 2006 and was subsequently
amended on June 22, 2009

the stock exchange (excluding the option market) operated by the
Stock Exchange which is independent from and operated in parallel
with the GEM of the Stock Exchange. For the avoidance of doubt,
the Main Board excludes the GEM of the Stock Exchange

the fourth amended and restated memorandum of association of our
Company conditionally adopted on [REDACTED] to take effect
upon [REDACTED], a summary of which is set out in “Appendix
III — Summary of the Constitution of our Company and Cayman
Islands company law”

milliliter
the Ministry of Commerce of the PRC (13 A F& $t 0 8 75 755 355

Mr. Wu Xiangdong (% [13), our founder, chairman of the Board
and a Controlling Shareholder

Mr. Ng Kwong Chue Paul (%i5tB), our executive Director,
company secretary, and one of our [REDACTED] Investors

Nanchang Lidu Trading Co., Ltd. (MEZFEMEAMRAH), a
company with limited liability established in the PRC on
September 24, 2021 and an indirectly wholly owned subsidiary of
our Company
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3 ‘NDRC, ’

“PBOC”

“PRC Legal Advisor”

“[REDACTED] Investment(s)”

“[REDACTED] Investor(s)”

“Preferred Shares” or “Series A
Preferred Shares”

the National Development and Reform Commission of the PRC ('
e N RN B R B R SOR R B E)

[REDACTED]

the People’s Bank of China ("' A\ R #R17), the central bank of the
PRC

King & Wood Mallesons, our legal advisor as to PRC Laws

the [REDACTED] investments in the Company undertaken by the
[REDACTED] Investors pursuant to the relevant investment

agreements, see ‘“History, Development and Corporate Structure —
[REDACTED] Investments”

the investors in our Company prior to the [REDACTED] as set
forth in “History, Development and Corporate Structure -—

[REDACTED] Investments”

series A preferred shares of US$0.0001 each in the share capital of
the Company prior to the [REDACTED]
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“QIB”

“Regulation S”

“Remuneration Committee”

“Renminbi” or “RMB”

“Reorganization”

“Rongrui Group”

“Rule 144A”

“SAFE”

“SAIC”

“SASAC”

“SAMR”

[REDACTED]

a qualified institutional buyer within the meaning of Rule 144A
Regulation S under the U.S. Securities Act

the remuneration committee of the Board

the lawful currency of the PRC

the reorganization of our Group in preparation for [REDACTED],
see “History, Development and Corporate Structure —
Reorganization”

Tibet Rongrui Investment Co., Ltd. (FUiRlE#EARAF), a
company with limited liability established in the PRC on
December 13, 2012 and controlled by Mr. Wu

Rule 144 A under the U.S. Securities Act

the State Administration of Foreign Exchange of the PRC (1 #E A %
AN B K S M 3R )

the State Administration of Industry and Commerce of the PRC (1
#e N\ RALFIE B R TRATECE #48)5)),  currently known as the
SAMR

the State-owned Assets Supervision and Administration
Commission of the State Council (% b B4 & &= B F % 5 )

the State Administration for Market Regulation of the PRC (H3£ A
F L [0 (30 ¢ T 455 B B A 48 =) ), formerly known as the SAIC
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“SCNPC”

“STA”

“SFC”

“SFO”

“Shaoyang Xiangjiao”

“Share(s)”

“Shareholder(s)”

“State Council”

“subsidiary(ies)”

“substantial shareholder(s)”

“Takeovers Code”

the Standing Committee of the National People’s Congress of the
PRC (h#E NRIEMB 2 NRAKKEHH R EE)

the State Taxation Administration of the PRC (FF¥& A & 3 B 5
TS 4R

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

Shaoyang Xiangjiao Trading Co., Ltd. (ARFMIZE R ARAH), a
company with limited liability established in the PRC on April 26,
2020 and an indirectly wholly owned subsidiary of our Company

ordinary shares in the share capital of our Company of US$0.0001

each prior to the [REDACTED] and US$[REDACTED] each upon
the completion of the [REDACTED]

[REDACTED]

holder(s) of our Share(s)

[REDACTED]
the State Council of the PRC (A% A & 300 5] 38 75 bt )

has the meaning ascribed thereto in section 15 of the Companies
Ordinance

has the meaning ascribed thereto under the Listing Rules
The Codes on Takeovers and Mergers and Share Buy-backs issued

by the SFC, as amended, supplemented or otherwise modified from
time to time
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“Tibet Xiangjiao”

“Track Record Period”

“U.S.” or “United States”

“U.S. persons”

“U.S. Securities Act”

“VAT”

“Vats Hunan”

“Vats Liquor”

“Zest Holdings”

“Zhenjiu Brewing”

“Zhenjiu Holding”

Tibet Xiangjiao Liquor Sales Co., Ltd. (74 75 1 2 8 8 4 FRA 7))
(formerly known as Tibet Huaze Xiang Jiu Sales Co., Ltd. (7473
M S A FR/A ), a company with limited liability established
in the PRC on February 28, 2013 and an indirectly wholly owned

subsidiary of our Company

the two financial years ended December 31, 2020 and 2021 and the
nine months ended September 30, 2022

[REDACTED]

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

U.S. persons as defined in Regulation S

United States Securities Act of 1933, as amended, supplemented or
otherwise modified from time to time

value-added tax

VATS Hunan Winery Limited (#5547 R 2w, formerly known
as Anhui VATS Winery Inc.), a limited company incorporated in
the BVI on February 14, 2012 and wholly owned by our Company.

Vats Liquor Chain Store Management Joint Stock Co., Ltd. (FEZUH
AT HL A BB A4 BRZA /), a joint stock limited company established
in the PRC on May 26, 2005, listed on the ChiNext market of the
Shenzhen Stock Exchange (stock code: 300755) and controlled by
Mr. Wu

Zest Holdings II Pte. Ltd., a limited company incorporated in
Singapore on June 30, 2021 and controlled by KKR & Co. Inc.

Guizhou Zhenjiu Brewing Co., Ltd.(EMEZHEEEEARAR), a
company with limited liability established in the PRC on September
28, 2009 and an indirectly wholly owned subsidiary of our
Company

ZhenJiu Holding Limited (BE#RAMRAT), a company with

limited liability incorporated in the BVI on September 8, 2021, one

of our Controlling Shareholders
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“Zhenjiu Sales”

“Zhenjiu Commercial Trading”

“Zhenjiu Trading”

“Zhen 15” Series

“Zhen 30 Series

“Xiang Jiao Long Jiang” Series

Guizhou Zhenjiu Sales Co., Ltd. (EMEHEHEARAA), a
company with limited liability established in the PRC on October
15, 2009 and an indirectly wholly owned subsidiary of our
Company

Guizhou Zhenjiu Commercial Trading Co., Ltd. (& /N0 i & A R
/~H]), a company with limited liability established in the PRC on
December 10, 2021 and an indirectly wholly owned subsidiary of
our Company

Guizhou Zhenjiu Trading Co., Ltd. (BEMNBHE G ARAF), a
company with limited liability established in the PRC on July 10,
2019 and an indirectly wholly owned subsidiary of our Company

include multiple versions catering to the consumers preference with
the standard version Zhen 15 (21 1) as the core offering

include multiple versions catering to the consumers preference with
the standard version Zhen 30 (3 =) as the core offering

include multiple versions catering to the consumers preference with
the standard version Xiang Jiao Long Jiang (% -#EF) as the core
offering

For ease of reference, the names of Chinese laws and regulations, governmental authorities,

institutions, natural persons or other entities (including certain of our subsidiaries) have been included in

the document in both the Chinese and English languages and in the event of any inconsistency, the Chinese

version shall prevail. English translations of company names and other terms from the Chinese language

are provided for identification purposes only.
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