CIRCULAR DATED 31 MARCH 2021
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PLEASE READ IT CAREFULLY.

Before making any decision as to the Proposed Transactions (as defined herein), you should consider the information provided in this Circular carefully, and
consider whether you understand what is described in this document. You should also consider whether your decisions as to the Proposed Transactions are
suitable for you, taking into account your investment objectives and risk appetite. This document is important. If you are in any doubt as to the action that you
should take, you should consult your legal, financial, tax or other professional adviserimmediately. You are responsible for your own investment choices.

Unless otherwise defined, capitalised terms appearing on the cover of this Circular bear the same meanings as defined in this Circular.

If you have sold or transferred all your shares in the capital of Dukang Distillers Holdings Limited (the “Company”) held through The Central Depository (Pte) Ltd (“CDP”), you
need not forward this Circular to the purchaser or the transferee as arrangements will be made by CDP for a separate Circular to be sent to the purchaser or the transferee. If
you have sold or transferred all your shares represented by physical share certificate(s), you should immediately forward this Circular, the Notice of Special General Meeting
and the Proxy Form to the purchaser or transferee or to the bank, stockbroker or agent through whom the sale or transfer was effected for onward transmission to the
purchaser or transferee.

Neither the Monetary Authority of Singapore (the “Authority”) nor Singapore Exchange Securities Trading Limited (the “SGX-ST”) has examined or approved the contents of
this Circular. Neither the Authority nor the SGX-ST assumes any responsibility for the contents of this Circular, including the correctness or accuracy of any statements or opinions
made or reports contained in this Circular. A copy of this Circular has been lodged with SGX-ST. The lodgment of this Circular with the SGX-ST does not imply that the Securities
and Futures Act, Cap. 289, of Singapore (the“SFA”), or any other legal or regulatory requirements, or requirements under the SGX-ST's listing rules, have been complied with.

An application has been made to the SGX-ST for the transfer of the Company from the SGX-ST Main Board (“Main Board") to the Catalist of the SGX-ST (“Catalist”). Any in-principle
approval granted by the SGX-ST for the proposed transaction shall not to be taken as an indication of the merits of the Proposed Transactions, the Shares, the Company, the Current
Group, Great Resolute, the Xingnong Group, and the Restructured Group nor has the Authority or the SGX-ST in any way considered the merits of the Proposed Transactions, the
Shares, the Company, the Current Group, Great Resolute, the Xingnong Group, and the Restructured Group. The SGX-ST does not normally review the application for admission but
relies on the Proposed Sponsor (as defined herein) confirming that the Company is suitable to be listed and complies with the listing rules.

Companies listed on Catalist may carry higher investment risk when compared with larger or more established companies listed on the Main Board. You should be aware of the
risks of investing in such companies and should make the decision to invest only after careful consideration and, if appropriate, consultation with your professional adviser(s).

The Company was placed on the watch-list of the SGX-ST (the “Watch-list”) on 4 December 2019. Should the Company be unable to meet the requirements of
Rule 1314 of the Listing Manual (as defined herein) by 3 December 2022, the SGX-ST may either remove the Company from its Official List, or suspend trading
of the Shares (as defined herein) (without the agreement of the Company) with a view to removing the Company from its Official List. In the event that the SGX-
ST exercises its powers to remove the Company from its Official List at such time, any exit alternative offered by the Company may or may not be reasonable
and shareholders of the Company may lose some or all of their investment in the Company. You should note that the Key Resolutions relating to the Xingnong
Acquisition and the Dukang Disposal (each as defined herein) are not subject to Special Resolution 2 (as defined herein) relating to the Proposed Listing Transfer
being passed and in the event that the Key Resolutions are passed and Special Resolution 2 is not passed, the Company will nonetheless proceed to complete
the Xingnong Acquisition and the Dukang Disposal and will continue to be listed on the Main Board of the SGX-ST and appoint ZICO Capital Pte. Ltd. as its
compliance adviser for a period of 3 years following Completion. There is no assurance that the Company will be successful in exiting the Watch-List thereafter.

YOUR ATTENTION IS DRAWN TO SECTION 9.3 ENTITLED “RISK FACTORS RELATING TO THE RESTRUCTURED GROUP” ON PAGES 58 to 104 OF THIS CIRCULAR
WHICH YOU SHOULD REVIEW CAREFULLY.
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Dukang Distillers Holdings Limited

DUKANG DISTILLERS HOLDINGS LIMITED
(Incorporated in Bermuda on 12 February 2008)
(Company Registration No. 41457)

CIRCULARTO SHAREHOLDERS

IN RELATIONTO

1. THE PROPOSED ACQUISITION OF ALL THE ISSUED AND FULLY-PAID SHARES IN GREAT RESOLUTE LIMITED EEHFRAE AS A VERY SUBSTANTIAL
ACQUISITION AND AN INTERESTED PERSON TRANSACTION;

2. THE PROPOSED DISPOSAL OF ALL THE ISSUED AND FULLY-PAID SHARES IN SEA WILL INTERNATIONAL LIMITED AS A MAJOR TRANSACTION AND AN
INTERESTED PERSON TRANSACTION;

3. THE PROPOSED CHANGE OF NAME OF THE COMPANY FROM “DUKANG DISTILLERS HOLDINGS LIMITED” TO “CHINA SHENSHAN ORCHARD HOLDINGS CO.
LTD2 AND THE PROPOSED ADOPTION OF “H El#IL R R IZM G PR 5" AS THE SECONDARY NAME OF THE COMPANY;

4. THE PROPOSED APPOINTMENT OF THE PROPOSED NEW DIRECTORS OF THE COMPANY UPON COMPLETION OF THE PROPOSED TRANSACTIONS;

5. THE PROPOSED CONTINUED RE-APPOINTMENT OF THE EXISTING INDEPENDENT DIRECTORS OF THE COMPANY AS INDEPENDENT DIRECTORS;

6. THE PROPOSED TRANSFER OF THE LISTING OF THE COMPANY FROM THE MAIN BOARD TO THE CATALIST FOLLOWING THE COMPLETION OF THE
PROPOSED TRANSACTIONS; AND

7. THE PROPOSED GENERAL SHARE ISSUE MANDATE

Financial Adviser to the Company
and Proposed Sponsor of the Company

,95" ZICO | copital
ZICO CAPITAL PTE. LTD.

(Incorporated in the Republic of Singapore)
(Company Registration No. 201613589E)

Independent Financial Adviser in respect of the Proposed Transactions

Crowe

CROWE HORWATH CAPITAL PTE. LTD.

(Incorporated in the Republic of Singapore)
(Company Registration No. 200721675G)

IMPORTANT DATES AND TIMES

Last date and time for lodgment of Proxy Form : 4 May 2021,2.30 p.m.
Date and time of Special General Meeting : 6 May 2021,2.30 p.m.
Venue of Special General Meeting : Minto Room, Level 4, Raffles City Convention Centre, 80 Bras Basah Road,

Singapore 189560
(Subject to a limit of 20 Shareholders and SRS investors at the meeting venue)
Please see Section 22 of this Circular for further details.
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DEFINITIONS

In this Circular, the following definitions shall apply throughout unless the context otherwise requires or unless otherwise

stated:

Companies within the Current Group and the Restructured Group

“Company” or “Dukang”
“Current Group”
“Dukang Group”

“Go National”

“GR" or “Great Resolute”

“Restructured Group”

“Sea Will”
“Xingnong Agriculture”

“Xingnong Group”

Dukang Distillers Holdings Limited

The Company and its subsidiaries and associated company
Sea Will and all of its subsidiaries and associated company
Go National Limited (EZEHER 2 )

Great Resolute Limited Z2ERAH

The Company and its subsidiaries after completion of the Xingnong Acquisition and the
Dukang Disposal

Sea Will International Limited

Chibi Shenshan Xingnong Agriculture Technology Co., Ltd. (FRE#LX¢RBKAR L H)

Great Resolute and its subsidiaries, namely, Go National and Xingnong Agriculture

Other Companies, Organisations and Agencies

llc D P ”
llc E LII

“Changsha Yannong”

“Chibi Rural Commercial
Bank”

“Debao”

“Financial Adviser” or
“Proposed Sponsor” or
“ZICO Capital”

“Goldenray Consortium”

“Housing Office”

llI FAII

“Independent Dukang
Group Valuer”

“Independent Company
Appointed Valuer”

The Central Depository (Pte) Limited

China Everbright Limited

Changsha Yannong Biotechnology Co., Ltd._ (i R REMBHRARLA)

Hubei Chibi Rural Commercial Bank Co., Ltd (#dL7r8E R 43 @l sRITRR D B IR )

Debao Property Development Ltd.

ZICO Capital Pte. Ltd.

Goldenray Consortium (S) Pte. Ltd.

Xianning Housing Provident Fund Management Center Chibi Office (BT T {EEAREE
B FREE I EAL)

Crowe Horwath Capital Pte. Ltd., the independent financial adviser to the Directors who
are considered independent in relation to the Proposed Transactions

LCH (Asia-Pacific) Surveyors Limited, the independent valuer engaged by the Company
to prepare the Independent Dukang Group Valuation Report

Jones Lang LaSalle Corporate Appraisal and Advisory Limited, the independent valuer
engaged by the Company to prepare the JLL Xingnong Group Valuation Report



DEFINITIONS

“Independent Xingnong
Appointed Valuer”

“Jingtian”
“JLL CAA”

“Joint Reporting
Accountants”

“Kaihui Group”

“Keen Wind”
“Millennium Securities”
“MOFCOM”

“NDRC”

“PBOC”

“Registrar”

“Roma Appraisal”
“SGX-ST”

“Share Transfer Agent”
“Social Insurance Office”
“Synear”

“Treasure Winner”
“TWSE”

“Vendor”

“Xianning AMR"”

“Ying Li"”

“Zhengzhou Fruit Research

Institute”

“Zhengzhou Synear”

Roma Appraisals Limited, the independent valuer engaged by Xingnong Agriculture to
determine the market value of Xingnong Group

Jingtian & Gongcheng, the legal advisers to the Company on PRC law
Jones Lang LaSalle Corporate Appraisal and Advisory Limited

BDO Limited and BDO LLP

Kaihui Group Incorporated (BLEEEHIR 2 8)

Keen Wind Limited (ERERAH)

Millennium Securities Pte Ltd (formerly known as Tsang and Ong Stockbrokers Pte Ltd)
Ministry of Commerce of the PRC

National Development and Reform Commission

People’s Bank of China (FEA R$R1T)

Registrar of Companies in Bermuda

Roma Appraisals Limited

Singapore Exchange Securities Trading Limited

Boardroom Corporate & Advisory Services Pte. Ltd.

Chibi Municipal Social Insurance Office (FE WL S REBZLEE P L)

Synear Food Holdings Ltd (B2 8 &z ERAH)
Treasure Winner Holdings Limited

Taiwan Stock Exchange Corporation

Keen Wind Limited

Xianning Administration for Market Regulation (AT H iz EEER)

Ying Li International Real Estate Limited

Zhengzhou Fruit Research Institute of the Chinese Academy of Agricultural Sciences (%
B 7 olle 73} 2 B K 01 SR A A 5 FT)

Zhengzhou Synear Food Co., Ltd. (BB & mER 2 A)




DEFINITIONS

General
ll1 HII

“2018 Fixed Assets Loan”

“2019 Fixed Assets Loan”

IIgMII

“Acquisition Consideration”

“Additional Buildings”

“Adjustments”

“Agreement”

“Audit Committee”

“Bermuda Companies Act”

“Board”
IIBVIII

“BVI ES Act”

“Bye-Laws”

“Calculation Mechanism”

In respect of the Current Group, the six (6)-month financial period ended 31 December

Fixed assets loan contract dated 26 March 2018 entered into between Xingnong
Agriculture and Chibi Rural Commercial Bank pursuant to which Xingnong Agriculture
borrowed RMB22,000,000 from Chibi Rural Commercial Bank at a monthly interest rate
of 0.69%, over a tenure of five (5) years

Fixed assets loan contract dated 24 January 2019 entered into between Xingnong
Agriculture and Chibi Rural Commercial Bank pursuant to which Xingnong Agriculture
borrowed RMB13,000,000 from Chibi Rural Commercial Bank at a yearly interest rate of
8.28%, over a tenure of 50 months

In respect of the Xingnong Group, the nine (9)-month financial period ended 30
September

Has the meaning ascribed to itin Section 2.1(a) entitled“Consideration for the Proposed
Transactions — Xingnong Acquisition” of this Circular

New buildings within the same premise as the Chibi Buildings, which Xingnong
Agriculture intends to commence construction by 31 December 2021, to support its
business expansion plans

Has the meaning ascribed to it in Section 15(a) entitled “The Proposed General Share
Issue Mandate” of this Circular

The conditional agreement dated 17 November 2018 between the Company and Keen
Wind in relation to the Xingnong Acquisition and the Dukang Disposal (as amended
by the side letters entered between the Company and Keen Wind dated 15 November
2019 and 30 June 2020, and supplemental agreements dated 9 December 2020 and 30
March 2021)

The audit committee of the Company as at the date of this Circular

The Companies Act 1981 of Bermuda, as amended, modified or supplemented from
time to time

The board of Directors of the Company as at the date of this Circular
British Virgin Islands

Economic Substance (Companies and Limited Partnerships) Act, 2018 of the British
Virgin Islands

The bye-laws of the Company as amended, supplemented or modified from time to
time

Has the meaning ascribed to it in Section 9.3(f) entitled “Risk Factors relating to the
Restructured Group - Risks relating to the Company’s listing on the Taiwan Stock
Exchange” of this Circular



DEFINITIONS

“Calvin Tan”

“Cash Top-up”

“Catalist”

“Catalist Rules”

llc Eoll

“Changsha Yannong
Licence Agreement”

“Chibi Barracks
Confirmation”

“Chibi Buildings”

“Chibi Buildings
Confirmations”

“Circular”

“CMSIO Confirmation”

“Committees and
Governments
Confirmations”

“Companies Act”

“Completion”

“Completion Date”

“Conditional Resolutions”

“Confirmation Email for
Physical Meeting”

“Confirmation Email for

Electronic Participation”

“Control”

Tan Siok Sing

Has the meaning ascribed to it in Section 2.1(c) entitled “Consideration for the Proposed
Transactions — Cash Top-Up and Material Default” of this Circular

The sponsor-supervised listing platform of the SGX-ST

The SGX-ST Listing Manual Section B: Rules of Catalist, as amended, modified or
supplemented from time to time

Chief Executive Officer

The kiwifruit variety licence agreement dated 12 July 2012 entered between Xingnong
Agriculture and Changsha Yannong (as amended by a written confirmation dated 7
November 2018 issued by Changsha Yannong)

Has the meaning ascribed to it in Section A3.15 entitled “Licences, Permits and
Government Regulations - Record-fiilng procedures for farming facilities” of Appendix
A to this Circular

The Office Building, Switch Board Room and Guard Room, further details of which are
set out in Section A3.12 entitled “Material Properties and Fixed Assets” of Appendix A
to this Circular

Has the meaning ascribed to it in Section A3.15 entitled “Licences, Permits and
Government Regulations — Construction Permits “ of Appendix A to this Circular

This circular to Shareholders dated 31 March 2021

Has the meaning ascribed to it in Section A3.15 entitled “Licences, Permits and
Government Regulations — Labour Regulations” of Appendix A to this Circular

Written confirmations provided by each of the relevant villagers’ committees and town
governments

The Companies Act, Chapter 50 of Singapore, as amended, modified or supplemented
from time to time

The concurrent completion of the Xingnong Acquisition and the Dukang Disposal in
accordance with the terms and conditions set out in the Agreement

The date of Completion

Has the meaning ascribed to it in Section 21.2 entitled “Special General Meeting -
Conditionality of Resolutions” of this Circular

Has the meaning ascribed to it in Section 22.6 entitled “Key Dates and Times” of this
Circular

Has the meaning ascribed to it in Section 22.6 entitled “Key Dates and Times” of this
Circular

The capacity to dominate decision-making, directly or indirectly, in relation to the
financial and operating policies of a company

10



DEFINITIONS

“Controlling Shareholder”

llc PAII

“Current Business”

“David Zhao”

“Deeds of Release and
Discharge”

“Delisting Procedures”

“Depositor Proxy Form”
“Directors”

“Disposal”

“Disposal Consideration”

“Dukang Disposal”

“Dukang Group Value”

“Executive Officers”

”EPS"

“fair value hierarchy”

“Fairy Gold”

“FIEs”

A person who:

(a) holds directly or indirectly 15% or more of the total voting rights in the company
(unless otherwise determined by the SGX-ST); or

(b)  infact exercises control over the company
Has the meaning ascribed to it in Section 9.3(f) entitled “Risk Factors relating to the
Restructured Group - Risks relating to the Company’s listing on the Taiwan Stock

Exchange” of this Circular

Has the meaning ascribed to it in Section 4.2 entitled “Information on the Dukang
Disposal” of this Circular

Zhao Chichun

Has the meaning ascribed to it in Section A2.4 entitled “Restructuring Exercise in
respect of Xingnong Agriculture” of Appendix A to this Circular

Has the meaning ascribed to it in Section 9.3(f) entitled “Risk Factors relating to the
Restructured Group - Risks relating to the Company’s listing on the Taiwan Stock
Exchange” of this Circular

The depositor proxy form in respect of the SGM, to be despatched to the Depositors

The directors of the Company as at the date of this Circular

To sell, contract to sell, offer, realise, transfer, pledge, assign, grant any option or right to
acquire, grant any security over or to otherwise dispose of or encumber

Has the meaning ascribed to it in Section 2.1(b) entitled “Consideration for the Proposed
Transactions — Dukang Disposal” of this Circular

The proposed disposal of all the issued and fully-paid shares in the capital of Sea Will by
the Company to Keen Wind, on the terms and subject to the conditions of the Agreement

Themarketvalue oftheentire equityinterestin SeaWillasdetermined by the Independent
Dukang Group Valuer on a going concern basis as set out in the Independent Dukang
Group Valuation Report

The executive officer(s) of the Current Group or the Xingnong Group (as the case may
be) (other than the executive Directors) who are also key executives as defined under
the SFR

Earnings per share

Has the meaning ascribed to it in Section A7.4 entitled “Critical Accounting Judgments
and Key Sources of Estimation Uncertainty - Fair value measurement” of Appendix A to
this Circular

BREFairy Gold

Foreign-invested enterprises
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DEFINITIONS

“Financial Entry Criteria”

IIFY"

“GR Directors”

“GR Shares”

“Guard Room”

“Hong Kong"” or “HK"
llHouII

“Hou Loan”

“HPF Confirmation”

“HPF Matter”

“IAS 41"

llI BRII

“IFA Letter”

“Independent Directors”

“Independent Dukang
Group Valuation Report”

“Independent
Shareholders”

“Initial Lock-up Period”

“Instruments”

“Interested Person” or

“Interested Persons”

“Jack Chia”

Has the meaning ascribed to it in Section 14.2 entitled “Rationale for the Proposed
Listing Transfer — Watch-List Requirements” of this Circular

In respect of the Current Group, the financial year ended or ending 30 June, and in
respect of the Xingnong Group, financial year ended or ending 31 December, as the
case may be

The directors of Great Resolute as at the date of this Circular

All the issued and paid-up shares in Great Resolute

Guard room located in Chibi City in the PRC, further details of which are set out in Section
A3.12 entitled “Material Properties and Fixed Assets” of Appendix A to this Circular

Hong Kong Special Administrative Region of the PRC
Hou Aihua

Has the meaning ascribed to it in Section A11.2 entitled “Past Interested Person
Transactions — Provision of corporate guarantee by Zhengzhou Synear” of Appendix A
to this Circular

Has the meaning ascribed to it in Section A3.15 entitled “Licences, Permits and
Government Regulations — Labour Regulations” of Appendix A to this Circular

Has the meaning ascribed to it in Section A3.15 entitled “Licences, Permits and
Government Regulations — Labour Regulations” of Appendix A to this Circular

International Accounting Standard 41

Has the meaning ascribed to it in Section A7.4 entitled “Critical Accounting Judgments
and Key Sources of Estimation Uncertainty - Estimating the incremental borrowing rate”
of Appendix A to this Circular

The letter dated 31 March 2021 issued by the IFA containing the advice of the IFA to the
Directors in relation to the Proposed Transactions, as reproduced in Appendix B to this
Circular

The non-executive independent Directors of the Company

The valuation report issued by the Independent Dukang Group Valuer dated 26 March
2021, as reproduced in Appendix G to this Circular

Shareholders who are independent for the purpose of approving the Proposed
Transactions, namely Shareholders other than Wang Peng and his associates

Has the meaning ascribed to it in Section 11 entitled “Moratorium Undertakings” of this
Circular

Has the meaning ascribed to it in Section 15(a) entitled “The Proposed General Share
Issue Mandate” of this Circular

Has the meaningascribed toitin Section 9.14(a) entitled“Interested Person Transactions
- General” of this Circular

Chia Seng Hee
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DEFINITIONS

“Jade Green”

“JLL Xingnong Group
Valuation Report”

“Key Resolutions”

“Kiwifruit Business”

“Land Management
Certification”

“Latest Practicable Date”

“Legal Representative of
Xingnong Agriculture”

“Legal Representative

Undertaking”
“Listing Date”
“Listing Maintenance
Conditions”

“Listing Manual”

“Listing Rules”
IILPSII

“Luzhuang 2 Land”

“Main Board”

“Main Board Rules”

“MTP Entry Criteria”

u“ N Av"

“Netting Off"”

“New Board”

“Notice of SGM”

2 X Jade Green

The valuation report issued by the Independent Company Appointed Valuer dated 26
March 2021, as reproduced in Appendix E to this Circular

Has the meaning ascribed to it in Section 21.2 entitled “Special General Meeting —
Conditionality of Resolutions” of this Circular

Has the meaning ascribed to it in Section 3.2 entitled “Information on the Xingnong
Group” of this Circular

Has the meaning ascribed to it in Section 9.3(a) entitled “Risk Factors relating to the
Restructured Group - Risks relating to the Business and Operations of the Restructured
Group” of this Circular

17 March 2021, being the latest practicable date prior to the printing of this Circular

Hu Chao

Deed of Undertaking executed by the Legal Representative of Xingnong Agriculture in
favour of the Company on 9 December 2020

The date on which the Shares will be admitted on the Catalist

Has the meaning ascribed to it in Section 9.3(f) entitled “Risk Factors relating to the
Restructured Group - Risks relating to the Company’s listing on the Taiwan Stock
Exchange” of this Circular

The Listing Manual of the SGX-ST, as amended, modified or supplemented from time
totime

Main Board Rules or the Catalist Rules (as the case may be)
Loss per share

630.5 mu (equivalent to 420,333 m?) of the land in Luzhuang Village, Chimagang Office,
Chibi City

The Main Board of the SGX-ST

The rules of the Listing Manual applicable to issuers listed on the Main Board, as
amended, modified or supplemented from time to time

Has the meaning ascribed to it in Section 14.2 entitled “Rationale for the Proposed
Listing Transfer - Watch-List Requirements” of this Circular

Net asset value

Has the meaning ascribed toitin Section 2.1(a) entitled “Consideration for the Proposed
Transactions — Xingnong Acquisition” of this Circular

The board of the Proposed Directors of the Company upon Completion

The notice of the SGM set O1Lét on pages N-1 to N-12 of this Circular



DEFINITIONS

u N T A"

“Office Building”

“Other Proposals”

“Packing Facilities”

“Parties”

“Period Under Review”

“Physical Meeting”

“Plaintiff”

“PRC” or “China”

“PRC GAAP”

“Previous Shortfall”

“Previous Xingnong
Shareholders”

“Proposed Change of
Name”

“Proposed Directors”

“Proposed Executive
Officers”

“Proposed General Share

Issue Mandate”

“Proposed Listing Transfer”

“Proposed New Directors”

Net tangible assets

Office building located in Chibi City in the PRC, further details of which are set out in
Section A3.12 entitled “Material Properties and Fixed Assets” of Appendix A to this Circular

Has the meaning ascribed to them in Section 19 entitled “Directors’ Recommendations”
of this Circular

The central facilities where packing and storage operations of the kiwifruits are conducted,
including one (1) refrigerated/cold storage facility and one (1) packing workshop, located
in Chibi City in the PRC, with a gross floor area of approximately 12,605.35 m?

Parties which entered into the Agreement, being Keen Wind and the Company
In respect of the Xingnong Group, FY2017, FY2018, FY2019 and 9M2020

Has the meaning ascribed to it in Section 21.1 entitled “Special General Meeting” of this
Circular

Has the meaning ascribed to it in Section 9.13 entitled “Material Background Information
on the Proposed Directors, Proposed Executive Officers and Controlling Shareholders of
the Company” of this Circular

The People’s Republic of China, and unless the context requires otherwise, excluding
Hong Kong, the Macau Special Administrative Region of the PRC and the Republic of
China (Taiwan)

Has the meaning ascribed to it in Section 9.3(e) entitled “Risk Factors relating to the
Restructured Group - Risks relating to the Shares” of this Circular

Has the meaning ascribed to it in Section A3.15 entitled “Licences, Permits and
Government Regulations — Labour Regulations” of Appendix A to this Circular

Has the meaning ascribed to them in Section 3.2 entitled “Information on the Xingnong
Group” of this Circular

The proposed change of name of the Company from “Dukang Distillers Holdings Limited”
to“China Shenshan Orchard Holdings Co. Ltd”” and the proposed adoption of “F E## LR R
ERARAAE" as the secondary name of the Company

The proposed directors of the Restructured Group upon Completion

The proposed executive officers of the Restructured Group upon Completion

The proposed grant of a general mandate and authority to the directors of the Company to
allot and issue new Shares and convertible securities, as described in Section 15 entitled
“Proposed General Share Issue Mandate” of this Circular

The proposed transfer of the quotation and listing of the Shares from the Main Board to
the Catalist and the admission of the Company to the Catalist following the Completion of
the Proposed Transactions

The proposed directors of the Company to be appointed to the board of directors of the

Company upon Completion, being Hu Chao and David Zhao
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DEFINITIONS

“Proposed Transactions”
“Proxy Form”

“Release Condition”

“Red Heart”
“Relevant Period”
“Risk Factors”

“Roma Xingnong Group
Valuation Report”

“Sea Will Shares”

“Securities Account”

“Service Agreements”

“Settlement Agreement”

lls FAI’

”SFR"

IISGMII

“Shareholders”

“Shareholder Proxy Form”
“Shares”

“Shortfall Amount”

IISRSII

“SRS investors”

Collectively, the Xingnong Acquisition and the Dukang Disposal
The Depositor Proxy Form and/or the Shareholder Proxy Form, as the context may require

Has the meaning ascribed to it in Section A2.4 entitled “Restructuring Exercise in respect
of Xingnong Agriculture” of Appendix A to this Circular

ZI.hRed Heart
The period from 1 October 2020 up to the Latest Practicable Date
Has the meaning ascribed to it in Section 9.3 entitled “Risk Factors” of this Circular

The valuation report issued by the Independent Xingnong Appointed Valuer dated 26
March 2021, as reproduced in Appendix F to this Circular

All the issued shares in Sea Will

A securities account maintained by a Depositor with CDP but does not include a securities
sub-account maintained with a depository agent

Has the meaning ascribed to it in Section 9.11 entitled “Service Agreements” of this
Circular

Has the meaning ascribed to it in Section A11.2 entitled “Past Interested Person
Transactions — Provision of corporate guarantee by Zhengzhou Synear” of Appendix A to
this Circular

Securities and Futures Act, Chapter 289 of Singapore, as amended, modified or
supplemented from time to time

Securities and Futures (Offers of Investments) (Securities and Securities-based Derivatives
Contracts) Regulations 2018, as amended, modified or supplemented from time to time

The special general meeting of the Company to be convened and held at Minto Room,
Level 4, Raffles City Convention Centre, 80 Bras Basah Road, Singapore 189560 on 6 May
2021 at 2.30 p.m., notice of which is set out in the Notice of SGM

The registered holders of the Shares, except in the present case where the registered
holder is CDP, the term “Shareholders” in relation to the Shares held by CDP shall, in
relation to such Shares and where the context so admits, mean the persons named as
Depositors in the Depository Register maintained by CDP and whose Securities Accounts
are credited with the Shares

The shareholder proxy form in respect of the SGM, to be despatched to Shareholders
Ordinary shares in the capital of the Company

Has the meaning ascribed to it in Section 2.1(c) entitled “Consideration for the Proposed
Transactions — Cash Top-Up and Material Default” of this Circular

Supplementary Retirement Scheme

Investors holding Shares in the Company through the SRS
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DEFINITIONS

“SRS Operators”

“Storage Barracks”

“Substantial Shareholder”

“Sunshine Kiwi”

“Switch Board Room”

“Synear Undertaking”

“SZS Moratorium

Undertaking”

“SZS Shares”

“Take-over Code”

“TDRs”

“TDRs Acquisition”

“TW Lock-up Shares”

“TW Moratorium
Undertaking”

“TW Shares”

“TWSE Application”

“TWSE Concurrence”

“Unpaid Consideration”

The relevant approved financial institutions in which SRS investors hold their SRS accounts

Nine (9) storage barracks situated in the Xingnong Orchards for the storage of farming
equipment which are utilised for kiwifruit cultivation and harvest

A person which has an interest in one or more voting shares of a company and the total
votes attached to that share, or those shares, is not less than 5% of the total votes attached
to all the voting shares in the company

AL £ R Sunshine Kiwi

Switch board room located in Chibi City in the PRC, further details of which are set out in
Section A3.12 entitled “Material Properties and Fixed Assets” of Appendix A to this Circular

The deed of undertaking executed by Zhengzhou Synear in favour of the Company in
relation to certain specific risks pertaining to the Vendor Undertaking

Has the meaning ascribed to it in Section 11 entitled “Moratorium Undertakings” of this
Circular

Has the meaning ascribed to it in Section 11 entitled “Moratorium Undertakings” of this
Circular

The Singapore Code on Take-overs and Mergers, as amended, modified or supplemented
from time to time

Has the meaning ascribed to it in Section 9.3(f) entitled “Risk Factors relating to the
Restructured Group —Risks relating to the Company’s listing on the Taiwan Stock Exchange”
of this Circular

Has the meaning ascribed to it in Section 9.3(f) entitled “Risk Factors relating to the
Restructured Group —Risks relating to the Company’s listing on the Taiwan Stock Exchange”
of this Circular

Has the meaning ascribed to it in Section 11 entitled “Moratorium Undertakings” of this
Circular

Has the meaning ascribed to it in Section 11 entitled “Moratorium Undertakings” of this
Circular

Has the meaning ascribed to it in Section 11 entitled “Moratorium Undertakings” of this
Circular

Has the meaning ascribed to it in Section 9.3(f) entitled “Risk Factors relating to the
Restructured Group —Risks relating to the Company’s listing on the Taiwan Stock Exchange”
of this Circular

Has the meaning ascribed to it in Section 9.3(f) entitled “Risk Factors relating to the
Restructured Group —Risks relating to the Company’s listing on the Taiwan Stock Exchange”
of this Circular

Has the meaning ascribed to it in Section A2.4(e) entitled “Restructuring Exercise in
respect of Xingnong Agriculture — Xingnong Group Restructuring Exercise” of Appendix
A to this Circular
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DEFINITIONS

llus"

“Valuation Date”

“Vendor Undertaking”

“WP Loans”

“Xingnong Acquisition”

“Xingnong Agriculture

Directors”

“Xingnong Equity Transfer
Agreements”

“Xingnong Group
Directors”

“Xingnong Group
Restructuring Exercise”

“Xingnong Group Value”

“Xingnong Key
Management”

“Xingnong Orchards”

“Xingnong Undertaking”

“XN Loan”

“Zhengzhou Fruit
Research Institute Licence
Agreement”

“Zhengzhou Synear
Guarantee”

United States of America

A date falling no earlier than six (6) months before the date of the Circular, or such other
date as the Parties may agree in writing

The deed of indemnity and undertaking executed by Wang Peng and Keen Wind in favour
of the Company in relation to certain specific risks pertaining to the Xingnong Group

Has the meaning ascribed to it in Section A11.2 entitled “Past Interested Person
Transactions” of Appendix A to this Circular

The proposed acquisition by the Company of all the issued and fully-paid shares in Great
Resolute from Keen Wind, on the terms and subject to the conditions of the Agreement

The directors of Xingnong Agriculture as at the date of this Circular

The equity transfer agreements entered between the Previous Xingnong Shareholders
and Go National on 15 July 2019

The GR Directors and the Xingnong Agriculture Directors

Has the meaning ascribed to it in Section 3.2 entitled “Information on the Xingnong
Group” of this Circular

The average of the two (2) market values of Xingnong Group as determined by the
Independent Company Appointed Valuer and the Independent Xingnong Appointed
Valuer on a discounted cash flow basis (or such other appropriate valuation bases as the
aforementioned valuers may deem appropriate), provided that the valuations shall be
determined as at the same Valuation Date and using the same valuation bases

The Executive Officers of the Xingnong Group as at the date of this Circular

The nine (9) orchards which are operated by Xingnong Agriculture (comprising eight (8)
orchards for which Xingnong Agriculture has obtained the necessary forest use rights and
the remaining orchard located on the Luzhuang 2 Land (also known as Z%Hongling)),
further details of which are set out in Section A3.2 entitled “Principal Activities” of
Appendix A to this Circular

Has the meaning ascribed to it in Section A3.15 entitled “Licences, Permits and
Government Regulations — Indemnity and Undertakings” of Appendix A to this Circular

Has the meaning ascribed to it in Section A2.4 entitled “Restructuring Exercise in respect
of Xingnong Agriculture” of Appendix A to this Circular

The kiwifruit variety licence agreement dated 15 May 2019 entered between Xingnong
Agriculture and Zhengzhou Fruit Research Institute

Has the meaning ascribed to it in Section A11.2 entitled “Past Interested Person
Transactions — Provision of corporate guarantee by Zhengzhou Synear” of Appendix A
to this Circular
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DEFINITIONS

Currencies and Units of Measurement

“HKS$” : Hong Kong dollars

“kg” : Kilogram

“m2” : Square metre

“mu” : Mu (&)

“RMB” :  Renminbi

“S$" or“cent” : Singapore dollars and cents, respectively
“USS$” or “US cent” 1 US dollars and cents, respectively

“%" or“per cent” : Percentage or per centum

The terms“Depositor’,“depository agent”and “Depository Register”shall have the meanings ascribed to them respectively
by Section 81SF of the SFA.

The term “subsidiary” shall have the meaning ascribed to it in Section 5 of the Companies Act.

The terms “associate” and “associated company” shall have the meanings ascribed to them respectively in the Section
headed “Definitions and Interpretation” of the Listing Manual or the Fourth Schedule to the SFR (as the context may require).
As used in this Circular, an “entity at risk” and “interested person” is a person falling within the meaning of the term in
Paragraph 1 of the Fourth Schedule to the SFR or the Listing Manual (as the context may require).

Words importing the singular shall, where applicable, include the plural and vice versa, and words importing the masculine
gender shall, where applicable, include the feminine and neuter genders and vice versa. References to persons shall include
corporations.

Any reference in this Circular to any enactment is a reference to that enactment for the time being amended or re-enacted.
Any word defined under the Companies Act, the Bermuda Companies Act, SFA (and the regulations promulgated thereunder,
including without limitation, the SFR) and the Listing Manual or any modification thereof and used in this Circular shall
have the same meaning assigned to it under the Companies Act, the Bermuda Companies Act, SFA (and the regulations
promulgated thereunder, including without limitation, the SFR) and the Listing Manual or any modification thereof.

Any reference to a time of day and date in this Circular shall be a reference to Singapore time and date unless otherwise
stated.

The headings in this Circular are inserted for convenience only and shall be ignored in construing this Circular.

Where any word or expression is defined in this Circular, such definition shall extend to the grammatical variations and
cognate expressions of such word or expression.

Any discrepancies in the tables in this Circular between the listed amounts and the totals thereof are due to rounding.
Accordingly, figures shown as totals in certain tables may not be an arithmetic aggregation of the figures which precede
them.

Certain Chinese names and characters, such as those of entities, properties, cities, governmental and regulatory authorities,
laws and regulations and notices, have been translated into English or from English names and characters, solely for your
convenience, and such translations should not be construed as representations that the English names actually represent
Chinese names and characters or that the Chinese names actually represent the English names and characters.

The information on the Company’s website or Xingnong Agriculture’s website, or any website directly or indirectly linked

thereto or the websites of any of their related corporations or other entities in which the Current Group or the Restructured

Group may have an interest, or any website, is not incorporated by reference into this Circular and should not be relied on.
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GLOSSARY OF TECHNICAL TERMS

The following glossary contains explanations of certain technical terms and abbreviations used in this Circular in connection
with the Company, the Dukang Group, the Xingnong Group and their respective businesses. The terms and their assigned
meanings may not correspond to standard industry meanings or usages of these terms.

“arbor” . An axle or spindle on which the vine can revolve around

“baijiu (BiB)” : A category of Chinese liquor distilled from sorghum and rice

“bearer plants” or “bearer : Kiwifruit trees located in the woodlands

trees”

“GPS” :  Global positioning system, a satellite-based navigation system that can be utilised to

provide location information

“QR Code” :  Quick Response code, which contains a type of barcode that contains information that
is readable by machines
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

All statements contained in this Circular, statements made in press releases and oral statements that may be made by the
Company, Great Resolute, Xingnong Agriculture, their respective directors, key executives or employees, which are not
statements of historical fact, constitute “forward-looking statements”. Some of these statements can be identified by forward-
looking terms such as “expect’, “believe’, “plan’, “intend’, “estimate”, “anticipate”, “may”, “will’, “would’, “could” or similar words.
However, these words are not the exclusive means of identifying forward-looking statements. All statements regarding the
Current Group's or the Restructured Group's expected financial position, business strategy, plans and prospects are forward-
looking statements and accordingly involve known and unknown risks, uncertainties and other factors that may cause the
Current Group's or the Restructured Group’s actual results, performance and achievements to be materially different from

any future results, performance or achievements expressed or implied by such forward-looking statements.

These forward-looking statements and other matters discussed in this Circular, including but not limited to:

. revenue and profitability;

. goodwill on acquisition and associated impairment (if any);
. any expected growth;

. any expected industry trends;

. anticipated completion of proposed plans;

. expansion plans; and

. other matters that are not historical facts,

are only predictions. These forward-looking statements involve known and unknown risks, uncertainties and other factors
that may cause the Company and the Restructured Group’s actual results, performance or achievements to be materially
different from any future results, performance or achievements expected, expressed or implied by such forward-looking
statements. These risks, uncertainties and other factors are discussed in more detail in this Circular, in particular, but not
limited to, the risk factors set out in Section 9.3 entitled “Risk Factors relating to the Restructured Group” of this Circular.

Given the risks and uncertainties which may cause the Current Group’s or the Restructured Group’s actual future results,
performance or achievements to be materially different from those expected, expressed or implied by forward-looking
statements in this Circular, press releases and oral statements that may be made by the Company, undue reliance must not
be placed on those statements.

The Company, the Current Group, Great Resolute, the Xingnong Group, the Restructured Group, their respective directors
and executive officers and the Financial Adviser and Proposed Sponsor are not representing or warranting to you that the
actual future results, performance or achievements of the Company, the Current Group, Great Resolute, the Xingnong
Group and the Restructured Group will be as those discussed in those statements. The respective actual future results may
differ materially from those anticipated in these forward-looking statements as a result of the risks faced by us. Further, the
Company, the Current Group, Great Resolute, the Xingnong Group, the Restructured Group and the Financial Adviser and
Proposed Sponsor disclaim any responsibility for updating any of those forward-looking statements or publicly announcing
any revisions to those forward looking statements to reflect their future developments, events or circumstances or to reflect
any change in events, conditions or circumstances on which any such statements were based subject to compliance with all
applicable laws and regulations and/or the rules of the SGX-ST and/or any regulatory or supervisory body or agency.
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MARKET AND INDUSTRY INFORMATION

The Company, the Current Group, Great Resolute, the Xingnong Group, the Restructured Group, and their respective directors,
executive officers and employees have derived certain facts and statistics in this Circular relating to the alcohol and kiwifruit
industries from various publicly-available industry, government and research publications. This Circular also includes industry
data and forecasts that the Company, the Current Group, Great Resolute, the Xingnong Group, the Restructured Group and
their respective directors, executive officers and employees have obtained from industry publications and surveys and
reports of governmental agencies. The Company, the Current Group, Great Resolute, the Xingnong Group, the Restructured
Group, and their respective directors, executive officers and employees have taken reasonable action to ensure that the
facts and statistical data used in this Circular have been extracted from their respective sources in their proper form and
context. However, the Company, the Current Group, Great Resolute, the Xingnong Group, the Restructured Group, and their
respective directors, executive officers and employees have not verified the accuracy of the information extracted and do not
make any representation as to its accuracy. None of the Company, the Current Group, Great Resolute, the Xingnong Group,
the Restructured Group, and their respective directors, executive officers and employees has obtained the specific consent
of these sources for the inclusion of such information in this Circular unless otherwise specified. The Company, the Current
Group, Great Resolute, the Xingnong Group, the Restructured Group, and their respective directors, executive officers and
employees are also not aware of any disclaimers made by these sources in relation to reliance on such information.
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EXCHANGE RATES

The consolidated financial statements of the Current Group and the Xingnong Group are prepared in RMB.

The following table sets forth, for the financial periods indicated, the exchange rate of RMB to $$1.00, based on the average
of the closing exchange rate on the last trading day of each month during each financial period and the closing exchange
rate on the last trading day of the financial year. Where applicable, the exchange rates in this table are used for the Company'’s
financial statements disclosed elsewhere in this Circular:

RMB /S$1.00
Period” Average®? Closing
FY2017 4.9065 4.8689
FY2018 49145 5.0462
FY2019 5.0622 5.1783
9M2020 5.0320 49779
1 October 2020 to the Latest Practicable Date 4.8956 4.8281

Source: Bloomberg L.P.
Notes:
(1) Based on the financial year end of the Xingnong Group based on 31 December.

(2)  The average exchange rates between RMB and S$ have been calculated using the average of the exchange rates on
the last day of each month during the relevant financial period.

The following table sets forth the highest and lowest exchange rates of RMB to 5$1.00 for each month for the six (6) months
prior to the Latest Practicable Date. The table below indicates how much RMB can be bought with 5$1.00:

RMB /S$1.00

Month Highest Lowest
September 2020 5.0214 4.9500
October 2020 49979 4.9063
November 2020 4.9325 4.8818
December 2020 4.9402 4.8819
January 2021 4.9369 4.8463
February 2021 4.8989 4.8366
March 2021 (through 17 March 2021) 4.8632 4.8281

Source: Bloomberg L.P.
As at 3 March 2021, the exchange rate was $S$1.00: RMB4.8543.

For the convenience of potential investors, certain parts of this Circular contain translations of RMB and HK$ amounts into S$
and vice versa. Unless otherwise specified, the exchange rates used in respect of RMB amounts were as follows:
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EXCHANGE RATES

For the Xingnong Group

(i) S$1.00:RMB5.1783 and S$1.00:RMB4.9779 for items in the consolidated statements of financial position for Xingnong
Group as at 31 December 2019 and 30 September 2020 respectively; and

(ii) $$1.00:RMB5.0632 and S$1.00:RMB5.0314 for items in the consolidated statements of comprehensive income for
Xingnong Group for FY2019 and 9M2020 respectively.

For the Dukang Group

(i) $$1.00:RMB5.0682 and S$1:00:RMB4.9402 for items in the consolidated statements of financial position for Sea Will as
at 30 June 2020 and 31 December 2020; and

(ii) $$1:00:RMB5.0820 and S$1.00:RMB4.9765 for items in the consolidated statements of comprehensive income for Sea
Will for FY2020 and 1H2021.

The above exchange rates have been calculated with reference to exchange rates quoted from Bloomberg L.P. and should
not be construed as representations that the RMB amounts actually represent such S$ amounts, or could have been, or could
be, converted into S$ at any particular rate, the rate indicated above or at all.

Bloomberg L.P. has not provided its consent for the purposes of Section 249 of the SFA, to the inclusion of the above
information extracted from the relevant report published by it and therefore is not liable for such information under Sections
253 and 254 of the SFA. While the Company and Great Resolute have taken reasonable actions to ensure that the relevant
information has been reproduced in its proper form and context, neither the Company, Great Resolute nor any other party
has conducted an independent review or verified the accuracy or completeness of such information.
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EXCHANGE CONTROLS

Singapore

As at the Latest Practicable Date, there are no Singapore governmental laws, decrees, regulations and other legislation
regarding the following:

(i) the import or export of capital, including the availability of cash and cash equivalents for use by the Company and the
Xingnong Group; and

(ii) the remittance of dividends, interest or other payments to non-resident holders of the Company’s securities.
Bermuda

The Company has been designated by the Bermuda Monetary Authority as non-resident for Bermuda exchange control
purposes.

Exchange control is operated under the Exchange Control Act 1972 of Bermuda (and the regulations made thereunder) and
is administered by the Bermuda Monetary Authority. Generally, any payment by a person resident in Bermuda to or for the
credit of a person resident outside Bermuda will require prior approval from the Bermuda Monetary Authority.

Exempted companies are normally designated non-resident for exchange control purposes and are able to conduct their
day-to-day operations free of exchange control formalities. Such companies are able to pay dividends, distribute capital,
open and maintain bank accounts in any foreign currency and to acquire assets and meet all liabilities without reference to
the Bermuda Monetary Authority.

Issues and transfers of securities in exempted companies involving non-residents for exchange control purposes must
receive prior approval from the Bermuda Monetary Authority. However, the Bermuda Monetary Authority has granted to
all Bermuda companies with voting shares listed on an appointed stock exchange a general permission for the issue and
subsequent transfer of any securities of such companies from and/or to a non-resident of Bermuda for so long as any voting
shares of such companies remain so listed.

British Virgin Islands

As at the Latest Practicable Date, there are no exchange control regulations or currency restrictions in the British Virgin
Islands.

Hong Kong

There are currently no exchange control restrictions in Hong Kong.
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EXCHANGE CONTROLS

PRC

Restrictions on Conversion of RMB into Foreign Currency

Pursuant to the Foreign Exchange Administration Regulations, as amended in August 2008, payments of current account
items, including goods, services, earnings and frequent transfers-related foreign exchange transactions, can be made
in foreign currencies without prior approval of the State Administration of Foreign Exchange (the “SAFE") by complying
with certain procedural requirements, but not for capital account items, such as direct investments, loans, repatriation of
investments and investments in securities outside the PRC, unless the prior approval of the SAFE is obtained, and prior
registration with SAFE is made.

Pursuant to the Circular of the SAFE on Relevant Issues concerning Foreign Exchange Administration of Overseas Investment
and Financing and Return Investments Conducted by Domestic Residents through Overseas Special Purpose Vehicles (the
“SAFE Circular No. 37"), promulgated by the SAFE and which became effective on 4 July 2014, (a) a PRC resident (“PRC
Resident”) shall register with the local SAFE branch before he or she contributes assets or equity interests in an overseas
special purpose vehicle (“Overseas SPV"), that is directly established or indirectly controlled by the PRC Resident for the
purpose of conducting investment or financing; and (b) following the initial registration, the PRC Resident is also required
to register with the local SAFE branch for any major change, in respect of the Overseas SPV, including, among other things,
a change of the Overseas SPV’s PRC Resident shareholder(s), name of the Overseas SPV, term of operation, or any increase
or reduction of the Overseas SPV's registered capital, share transfer or swap, and merger or division. Pursuant to the SAFE
Circular No. 37, failure to comply with these registration procedures may result in penalties.

Pursuant to the Circular of the SAFE on Further Simplifying and Improving the Direct Investment-related Foreign Exchange
Administration Policies (the “SAFE Circular No. 13”), which was promulgated on 13 February 2015 and came into effect from
1 June 2015 and amended in 2019, registrations of foreign exchange under domestic and overseas direct investments are
directly reviewed and handled by banks in accordance with the SAFE Circular No. 13, and the SAFE and its branches shall
perform indirect regulation over the registrations of foreign exchange via banks.

However, the relevant PRC government authorities (especially the SAFE), which have significant administrative discretion in

implementing the laws, may restrict or eliminate the ability of foreign-invested enterprises to purchase and remit foreign
currencies in the future.
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INDICATIVE TIMETABLE

The following indicative timetable assumes the approval for all resolutions proposed at the SGM is obtained:

Last date and time for lodgment of Proxy Form ;4 May 2021, 2.30 p.m.
Date and time of SGM : 6 May 2021, 2.30 p.m.
Expected Completion Date : 30 June 2021

Shareholders should note that the dates above which are stated to be “expected” are indicative only and may be subject

to change. Please refer to future announcement(s) by the Company on the SGXNET for the exact dates and times of these
events.
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DUKANG DISTILLERS HOLDINGS LIMITED
(Incorporated in Bermuda)
(Company Registration No. 41457)

Directors Registered Office
Zhou Tao (Executive Chairman and Chief Executive Officer) Clarendon House
Huo Lei (Executive Director) 2 Church Street
Calvin Tan (Lead Independent Director) Hamilton HM 11
Ho Teck Cheong (Independent Director) Bermuda

Jack Chia (Independent Director)

Jia Guobiao (Non-Executive and Non-Independent Director)

31 March 2021

To:

The Shareholders of DUKANG DISTILLERS HOLDINGS LIMITED

Dear Sir/Madam

(1)

(2)

(3)

(4)

(5)

(6)

(7)

THE PROPOSED ACQUISITION OF ALL THE ISSUED AND FULLY-PAID SHARES IN GREAT RESOLUTE LIMITED £2
FRAF AS AVERY SUBSTANTIAL ACQUISITION AND AN INTERESTED PERSON TRANSACTION;

THE PROPOSED DISPOSAL OF ALLTHE ISSUED AND FULLY-PAID SHARES IN SEA WILL INTERNATIONAL LIMITED
AS A MAJORTRANSACTION AND AN INTERESTED PERSON TRANSACTION;

THE PROPOSED CHANGE OF NAME OF THE COMPANY FROM “DUKANG DISTILLERS HOLDINGS LIMITED” TO
“CHINA SHENSHAN ORCHARD HOLDINGS CO. LTD.” AND THE PROPOSED ADOPTION OF THE CHINESE NAME
“HEHLRRZEBRFRAT” AS THE SECONDARY NAME OF THE COMPANY;

THE PROPOSED APPOINTMENT OF THE PROPOSED NEW DIRECTORS OF THE COMPANY UPON COMPLETION OF
THE PROPOSED TRANSACTIONS;

THE PROPOSED CONTINUED RE-APPOINTMENT OF THE EXISTING INDEPENDENT DIRECTORS OF THE COMPANY
AS INDEPENDENT DIRECTORS;

THE PROPOSED TRANSFER OF THE LISTING OF THE COMPANY FROM THE MAIN BOARD TO THE CATALIST
FOLLOWING THE COMPLETION OF THE PROPOSED TRANSACTIONS; AND

THE PROPOSED GENERAL SHARE ISSUE MANDATE
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1.1.

1.2,

INTRODUCTION
Background

On 17 November 2018, the Company announced that it had entered into the Agreement with Keen Wind in respect
of the Xingnong Acquisition and the Dukang Disposal, pursuant to which, subject to the terms and conditions of the
Agreement:

(a) the Company agreed to acquire, and Keen Wind agreed to sell, all the issued and fully-paid shares in Great
Resolute held by Keen Wind, representing 100% of the issued and paid-up shares in Great Resolute; and

(b)  the Company agreed to dispose, and Keen Wind agreed to purchase, all the issued and fully-paid shares in Sea
Will held by the Company, representing 100% of the issued and paid-up shares in Sea Will.

As announced by the Company on 15 November 2019 and 30 June 2020, the long-stop date of the Agreement was
extended to 30 June 2020 and 31 March 2021 respectively. On 9 December 2020, the Company announced that it had
entered into a supplemental agreement to, inter alia, further extend the long stop date of the Agreement to 30 June
2021 (or such later date as may be agreed by the Parties in writing). On 30 March 2021, the Company announced that
it had entered into a supplemental agreement to, inter alia, further extend the long stop date of the Agreement to 30
September 2021 (or such later date as may be agreed by the Parties in writing).

Following Completion, the Xingnong Group (comprising Great Resolute and its subsidiaries) will become wholly-
owned subsidiaries of the Company and the Company will cease to have any interest in the Dukang Group (comprising
Sea Will and all of its subsidiaries and associated company). As a result, the Company’s business will comprise the
business carried out by the Xingnong Group.

The Xingnong Acquisition constitutes:
(a) a“Very Substantial Acquisition” as defined under Chapter 10 of the Main Board Rules; and
(b) an interested person transaction as defined under Chapter 9 of the Main Board Rules,

which is subject to, inter alia, and as the case may be, the approval of the SGX-ST and the Shareholders at the SGM to
be convened.

On the other hand, the Dukang Disposal constitutes a “Major Transaction” as defined under Chapter 10 of the Main
Board Rules as well as an interested person transaction, and will also be subject to, inter alia, the approval of the
Shareholders at the SGM.

Please refer to Sections 2.1(a) and 2.1(b) entitled “Xingnong Acquisition” and “Dukang Disposal” respectively of this
Circular for further details.

In connection with the Xingnong Acquisition and the Dukang Disposal, the Company is also seeking approval
from the Shareholders at the SGM for the Proposed Change of Name, the proposed appointment of the Proposed
New Directors, the proposed continued re-appointment of the existing Independent Directors of the Company as
Independent Directors, the Proposed Listing Transfer and the Proposed General Share Issue Mandate.

Opinion of the IFA
The IFA has been appointed pursuant to Chapter 9 of the Listing Manual as well as to advise the Directors who are
considered independent in relation to the Proposed Transactions as to whether each of the Xingnong Acquisition and

the Dukang Disposal, as interested person transactions, is on normal commercial terms and is not prejudicial to the
interests of the Company and its minority Shareholders. The IFA Letter is set out in Appendix B to this Circular.
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1.3.

2.1.

Purpose of this Circular

The purpose of this Circular is to provide Shareholders with information pertaining to and to explain the rationale for
the Xingnong Acquisition, the Dukang Disposal, the Proposed Change of Name, the proposed appointment of Hu Chao
and David Zhao as new directors of the Company upon the Completion, the proposed continued re-appointment of
the existing Independent Directors of the Company as Independent Directors, the Proposed Listing Transfer and the
Proposed General Share Issue Mandate, for which the approval of the Shareholders will be sought by way of special and/
orordinary resolutions at the SGM (as the case may be). Specifically, approval will be sought by way of ordinary resolution
for the Xingnong Acquisition (see Ordinary Resolution 1), the Dukang Disposal (see Ordinary Resolution 2), the proposed
appointment of Hu Chao and David Zhao as new directors of the Company upon Completion (see Ordinary Resolutions
3 and 4), the re-election of Mr. Tan Siok Sing, Mr. Ho Teck Cheong and Mr. Chia Seng Hee as independent directors of the
Company (see Ordinary Resolutions 5, 6, 7, 8, 9 and 10) and the Proposed General Share Issue Mandate (see Ordinary
Resolution 11), while approval will be sought by way of special resolution for the Proposed Change of Name (see Special
Resolution 1) and the Proposed Listing Transfer (see Special Resolution 2).

Shareholders should note that the Xingnong Acquisition is conditional, inter alia, upon the passing of the
resolution relating to the Dukang Disposal by the Independent Shareholders, and vice versa. Shareholders
should further note that certain resolutions for which approval is sought at the SGM are conditional on
the passing of certain other resolutions and are advised to refer to Section 21.2 entitled “Conditionality of
Resolutions” of this Circular for further details.

This Circular has been prepared solely for the purposes set out herein and may not be relied upon by any persons
(other than the Shareholders to whom this Circular is despatched to by the Company) or for any other purpose.

PRINCIPAL TERMS OF THE PROPOSED TRANSACTIONS
Consideration for the Proposed Transactions
(@) Xingnong Acquisition
The consideration for the Xingnong Acquisition (“Acquisition Consideration”) is RMB1,111,000,000
(equivalent to approximately $$220,645,000)'. It was arrived at on a willing-buyer and willing-seller basis,
taking into account, inter alia:
(i) the market value of the Kiwifruit Business of RMB1,234,000,000 as at 30 June 2018, based on the
valuations performed by the Independent Company Appointed Valuer and the Independent Xingnong
Appointed Valuer;
(ii) future revenue and growth prospects of the Xingnong Group; and
(iiiy  the Cash Top-up (as defined below).
Pursuant to the terms of the Agreement and subject to, inter alia, the Cash Top-up, full satisfaction of the
Acquisition Consideration on Completion will be by way of net-off against the Disposal Consideration (“Netting

Off").

For the avoidance of doubt, the Acquisition Consideration and the Disposal Consideration shall not be payable
in cash (unless otherwise agreed between the Parties in writing) or through the issuance or transfer of Shares.

Based on RMB1.00:5$0.1986 as at 13 November 2018, being the last full market day preceding the date of the Agreement where the Shares are traded, as
quoted by Bloomberg L.P.
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2.2,

(b)

(c)

Dukang Disposal

The consideration for the Dukang Disposal (“Disposal Consideration”) is RMB1,111,000,000 (equivalent to
approximately $$220,645,000)'. It was arrived at on a willing-buyer and willing-seller basis, taking into account,
inter alia:

(i) the market value of Dukang Group of RMB1,111,000,000 as at 30 June 2018, based on an earlier desktop
valuation performed by the Independent Dukang Group Valuer;

(ii) the Dukang Group's reported net losses for the financial year ended 30 June 2018; and
(i)  the ongoing uncertainties of the Current Business in respect of, inter alia, its financial performance.

Pursuant to the terms of the Agreement, upon Completion, the Disposal Consideration will be paid and
satisfied in full by way of the Netting Off.

Cash Top-up and Material Default

Cash Top-up:

In the event where the Xingnong Group Value is less than the Acquisition Consideration (such shortfall amount
hereinafter referred to as“Shortfall Amount”), Keen Wind will pay in cash the Shortfall Amount to the Company
(“Cash Top-up”) on Completion.

For the purpose of the Agreement: “Valuation Date” means a date falling no earlier than six (6) months before
the date of the Circular, or such other date as the Parties may agree in writing.

For the purpose of the Agreement: “Xingnong Group Value” refers to the average of the market value of
Xingnong Group as ascribed respectively by the Independent Company Appointed Valuer and the Independent
Xingnong Appointed Valuer, which are determined on the same valuation bases as at the Valuation Date,

Material Default:

In the event that the Shortfall Amount represents more than 10% of the Acquisition Consideration, and/or
the Xingnong Group Value is less than the market value of the Dukang Group as at the Valuation Date to be
determined by the independent valuer appointed by the Company (being the Independent Dukang Group
Valuer), this will be considered a material default on the part of Keen Wind and the Company will be entitled to
terminate the Agreement.

The Xingnong Group Value is RMB1,573,000,000 (equivalent to approximately $$315,000,000) (being the
average of the market values of RMB1,536,000,000 and RMB1,610,000,000 ascribed respectively by the
Independent Company Appointed Valuer and the Independent Xingnong Appointed Valuer) as at the Valuation
Date of 30 September 2020. As it exceeds the Acquisition Consideration of RMB1,111,000,000, there will be no
Cash Top-Up on Completion. The details of the JLL Xingnong Group Valuation Report and Roma Xingnong
Group Valuation Report are set out in Appendix E and Appendix F of this Circular respectively.

Conditions Precedent

Completion of the Xingnong Acquisition and the Dukang Disposal is subject to the fulfilment (or waiver) of the
following conditions precedent:

(a)

a valuation report issued by the independent valuer appointed by the Company on the valuation of the
Xingnong Group as at the Valuation Date in form and substance satisfactory to the Company in its sole
discretion, setting out its determination of the market value of the Xingnong Group;

a valuation report issued by the independent valuer appointed by Xingnong Agriculture on the valuation of

the Xingnong Group as at the Valuation Date in form and substance satisfactory to the Parties, setting out its
determination of the market value of the Xingnong Group;
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approval being obtained at an SGM to be convened by the Company from the requisite majority of the
Independent Shareholders for the Xingnong Acquisition and the Dukang Disposal and such other transactions
as may be contemplated in connection with the Xingnong Acquisition and the Dukang Disposal;

in-principle approval of the SGX-ST in respect of the Circular and if such approval is subject to conditions, such
conditions being reasonably acceptable to the Parties and if required by the SGX-ST, such conditions being
fulfilled or satisfied before Completion, and such approval remaining in full force and effect;

the Company and the Financial Adviser and Proposed Sponsor and any other relevant professional advisers
as they may appoint, having undertaken and having completed their due diligence exercise on the Xingnong
Group, including but not limited to the affairs, operations, businesses, assets, liabilities (including tax liabilities),
contracts, financial condition, accounts, results, prospects and the legal, accounting, financial and tax affairs of
the Xingnong Group, and the results of the same being satisfactory to the Company in its sole discretion;

Keen Wind having undertaken and having completed its due diligence exercise on the Dukang Group, and the
results of the same being satisfactory to Keen Wind in its sole discretion;

the Company having obtained all such indemnities and/or guarantees duly executed in favour of the Company
by Keen Wind or all or any of the current shareholders of Xingnong Agriculture and/or such other persons (as
may be required by the Company and/or the Financial Adviser and Proposed Sponsor) against any and all
losses which the Restructured Group may suffer or incur, directly or indirectly, in connection with or arising
from matters affecting the Xingnong Group and/or the Restructured Group, including without limitation, (i)
title to shares or equity interest in Xingnong Agriculture, (ii) properties, buildings and other assets, (iii) non-
compliance with applicable laws and regulations, (iv) breach of obligation or instrument to which any member
of the Xingnong Group is a party to, or (v) arbitration, litigation, investigation or proceeding affecting any
member of the Xingnong Group, each in form and substance satisfactory to the Company in its sole discretion;

completion of the Xingnong Group Restructuring Exercise in such manner satisfactory to the Company in
compliance with applicable laws and regulations and delivery of a legal opinion as to PRC laws (in form and
substance acceptable to the Company in its sole discretion) issued by Keen Wind’s counsel to the Company
and Keen Wind opining that the Xingnong Group Restructuring Exercise has been completed in accordance
with all applicable laws and regulations as at the date of the Circular;

in connection with the Xingnong Group Restructuring Exercise, (i) Keen Wind putting Go National in funds
(such sum being free and clear) by way of a shareholder’s loan? to Great Resolute and Go National to satisfy
the transfer consideration payable by Go National to the Previous Xingnong Shareholders pursuant to their
respective transfers of equity interests in Xingnong Agriculture to Go National, and thereafter waiving such loan?
in such manner satisfactory to the Company, and (ii) any and all outstanding taxation matters arising from the
Xingnong Group Restructuring Exercise having been fully resolved to the satisfaction of the Company in its
sole discretion;

In this regard, Keen Wind will ensure Go National is funded through the following manner:

(i)

(i)

Keen Wind and Great Resolute had on 2 December 2020 entered into a loan agreement (as amended by the deed of amendment dated
29 March 2021), pursuant to which Keen Wind agreed to grant an interest-free shareholder’s loan of RMB115,990,000 (“XN Loan”) to Great
Resolute, to be repaid or waived by 31 May 2021 or such other later date as may be mutually agreed; and

Great Resolute had, in turn, on the same day entered into a loan agreement (as amended by the deed of amendment dated 29 March 2021)
pursuant to which Great Resolute agreed to grant an interest-free shareholder’s loan representing the same amount of the XN Loan to Go
National, to be repaid or waived by 31 May 2021 or such other later date as may be mutually agreed.

The XN Loan will be disbursed directly to a bank account belonging to Go National for the purpose of effecting full settlement of the
Unpaid Consideration due to the Previous Xingnong Shareholders. The proposed Financial Controller of the Restructured Group (Ho Hin
Yip) and the directors of Great Resolute (Wang Peng and David Zhao) and Go National (Wang Peng) will be responsible in overseeing the
disbursement of the XN Loan from the date of the Shareholders’ approval being obtained by the Company for the Proposed Transactions
at the SGM and in any case no later than 31 May 2021.

Great Resolute had on 7 December 2020, entered into deeds of release and discharge (as amended by the respective deeds of amendment dated
29 March 2021) separately with Keen Wind and Go National (“Deeds of Release and Discharge”) pursuant to which (i) Keen Wind shall irrevocably
and unconditionally waive the XN Loan payable by Great Resolute to Keen Wind; and (ii) Great Resolute shall irrevocably and unconditionally
waive the XN Loan payable by Go National to Great Resolute, upon the Shareholders’ approval being obtained by the Company for the Proposed
Transactions at the SGM (i.e. satisfaction of the Release Condition), and in any case no later than 1 June 2021. Upon settlement of the Unpaid
Consideration and pursuant to the Deeds of Release and Discharge, all outstanding liabilities, obligations and undertakings owing by the Xingnong
Group to Keen Wind shall be fully released and discharged.
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written concurrence of the TWSE* being obtained that all the outstanding TDRs in respect of shares in the
Company may remain listed on the Taiwan Stock Exchange following Completion, and if such concurrence is subject
to conditions, such conditions being reasonably acceptable to the Company and if required by the TWSE, such
conditions being fulfilled or satisfied before Completion, and such concurrence remaining in full force and effect;

the following undertakings each in form and substance satisfactory to the Company in its sole discretion duly
executed by the relevant parties:

a. the deed ofindemnity and undertaking executed by Wang Peng and Keen Wind in favour of the Company
in relation to certain specific risks pertaining to the Xingnong Group (“Vendor Undertaking”). Please
refer to Section 8.3(f) of this Circular entitled “Risk relating to the Company’s listing on the Taiwan Stock
Exchange’, Section A3.16 entitled “Licences, Permits and Government Regulations” and Section A11
entitled “Interested Person Transactions” of Appendix A to this Circular for further details on the salient
terms of the Vendor Undertaking;

b. the deed of undertaking executed by Zhengzhou Synear in favour of the Company in relation to certain
specific risks pertaining to the Vendor Undertaking (“Synear Undertaking”). Please refer to Section
8.3(f) of this Circular entitled “Risk relating to the Company'’s listing on the Taiwan Stock Exchange”,
Section A3.16 entitled “Licences, Permits and Government Regulations” and Section A11 entitled
“Interested Person Transactions” of Appendix A to this Circular for further details on the salient terms of
the Synear Undertaking; and

C the deed of undertaking executed by the Legal Representative of Xingnong Agriculture in favour of
the Company (“Legal Representative Undertaking”). Please refer to Section A3.16 entitled “Licences,
Permits and Government Regulations” of this Circular for further details on the salient terms of the Legal
Representative Undertaking;

all the outstanding liabilities, obligations and undertakings owing to the Company by each member of the
Dukang Group being fully settled (whether by way of capitalisation or otherwise), discharged and terminated
to the satisfaction of the Company and/or the Financial Adviser and Proposed Sponsor;

the Xingnong Group having met all applicable listing requirements of the SGX-ST to the satisfaction of the
Company and/or the Financial Adviser and Proposed Sponsor;

the Company remaining listed on the SGX-ST and there being no notice or proposal for the delisting of the
Company;

all representations, undertakings and warranties provided by Keen Wind under the Agreement being complied
with, true, accurate and correct in all material respects as at the date of the Agreement and as of the Completion
Date, and Keen Wind having performed all of its obligations under the Agreement to be performed;

all representations, undertakings and warranties provided by the Company under the Agreement being
complied with, true, accurate and correct in all material respects as at the date of the Agreement and as of
the Completion Date, and the Company having performed all of its obligations under the Agreement to be
performed;

According to Article 53.30 of the TWSE Operating Rules and as advised by the TWSE, the Company is required to file an application to the TWSE
at least 30 business days before the effective date of transfer of its shares in its subsidiary (i.e. the Dukang Disposal) for purposes of seeking
concurrence that the Company continues to meet the Listing Maintenance Conditions following the Dukang Disposal (which has to be approved
by Shareholders at the SGM). In addition, the Company intends to seek formal confirmation that the TDRs will not be delisted as a result of the
Proposed Listing Transfer.

The Company intends to submit the TWSE Application upon obtaining Shareholders'approval for the Proposed Transactions at the SGM. Obtaining
the TWSE’s concurrence for the Company’s TDRs to remain listed following Completion will be a condition precedent to Completion. The Company
will make an announcement via SGXNET upon obtaining written concurrence from the TWSE or on any other material developments arising
thereof. Please see Section 8.3(f) entitled “Risk relating to the Company’s listing on the Taiwan Stock Exchange”for details in the event the Company
does not receive TWSE's concurrence and the Company waives this condition precedent with a view to proceed with Completion.
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independent auditors and reporting accountants’ reports from BDO Limited and BDO LLP on the Restructured
Group and where necessary, the Xingnong Group, in form and substance satisfactory to the Company in its
sole discretion;

a statement by the appointed independent financial adviser as to whether or not they are of the view that
each of the Proposed Transactions is on normal commercial terms and is not prejudicial to the interests of the
Company and its minority Shareholders in accordance with Rule 921(4)(a) of the Main Board Rules;

an internal auditors’ report from Ascenda Cachet Risk Consulting Limited on Xingnong Agriculture or, where
appropriate, the Xingnong Group in form and substance satisfactory to the Company and the Financial Adviser
and Proposed Sponsor in their sole discretion, and there being no material weaknesses in the internal control
policies and procedures of Xingnong Agriculture, including financial, operational and compliance controls,
and there being present an adequate risk management framework, to the satisfaction of the Company and the
Financial Adviser and Proposed Sponsor in their sole discretion;

all necessary approvals, consents or waivers by contracting third parties of Great Resolute and/or Sea Will in
relation to the sale and purchase of the GR Shares and the Sea Will Shares pursuant to the Xingnong Acquisition
and the Dukang Disposal respectively (including but not limited to bankers, creditors, suppliers and customers,
to the extent such approvals, consents or waivers are material in the context of the sale and purchase of the GR
Shares and the Sea Will Shares, respectively) being obtained or made on terms reasonably acceptable to the
Parties, and all such approvals, consents or waivers remaining in full force and effect as of and including the
Completion Date;

all necessary approvals, filings, exemptions or waivers by authorities in relation to the sale and purchase of the
GR Shares and the Sea Will Shares pursuant to the Xingnong Acquisition and the Dukang Disposal respectively
being obtained or made on terms reasonably acceptable to the Parties, and all such approvals, and filings
remaining in full force and effect as of and including the Completion Date;

no Authority or court of competent jurisdiction having enacted, issued, promulgated, enforced or entered
any law, rule, regulations, judgment, decree, executive order or award having the effect of making the
sale and purchase of the GR Shares and the Sea Will Shares pursuant to the Xingnong Acquisition and the
Dukang Disposal respectively illegal or otherwise prohibiting consummation thereof as of and including the
Completion Date; and

there not having been any time prior to or on Completion the occurrence of any of the following events, other
than as required or contemplated by the sale and purchase of the GR Shares and the Sea Will Shares pursuant
to the Xingnong Acquisition and the Dukang Disposal respectively:

(i) liquidation, bankruptcy or insolvency of Keen Wind, the Company or any of the entities of the Xingnong
Group or the Dukang Group (as the case may be);

(ii) an injunction or other order issued by any court of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the sale and purchase of the GR Shares and the Sea Will
Shares;

(iii)  termination of any part of the Kiwifruit Business or the Current Business (as the case may be);

(iv)  appointment of any assignee, receiver or liquidator for any part of the assets or business of Keen Wind,
the Company or any of the entities of the Xingnong Group or the Dukang Group (as the case may be); or

(v) attachment, sequestration, execution or seizure of any part of the assets of any of Keen Wind, the
Company or any of the entities of the Xingnong Group or the Dukang Group (as the case may be).

As at the date of this Circular, the conditions precedent set out under paragraphs (a), (b), (e), (9), (k), (q), (r) and (s)
above have been satisfied. The Company will make an announcement via SGXNet as and when the outstanding
conditions are met.
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2.3.

24.

2.5.

2.6.

2.7.

Simultaneous completion and inter-conditionality of the Proposed Transactions
The Xingnong Acquisition and the Dukang Disposal are inter-conditional and will be completed concurrently.
Completion Date and Long-Stop Date

Completion will take place 10 business days after the last in time of the conditions precedent under the Agreement
is fulfilled or waived in accordance with the Agreement (or such other date as may be agreed in writing between the
Parties).

If any of the conditions precedent of the Agreement is not fulfilled or waived in accordance with the Agreement by 30
September 2021 (or such other date as may be mutually agreed in writing between the Parties), the Agreement will
cease and determine and none of the Parties shall have any claim against the other for costs, damages, compensation
or otherwise, save for any claim by a Party against the other arising from antecedent breaches of the terms thereof.

Moratorium on the Shares in the Company

Pursuant to the Agreement, in connection with the Proposed Transactions, Keen Wind agreed to procure and ensure
that each of Wang Peng and Treasure Winner (being the investment holding vehicle through which Wang Peng
holds all his shareholding interests in the Company), each a Controlling Shareholder of the Company, will provide
moratorium undertaking(s) to the Company, under which each of Wang Peng, Treasure Winner and/or each of their
nominees, and such other parties as the Company and/or the Financial Adviser and Proposed Sponsor may require,
shall not directly or indirectly sell, contract to sell, offer, transfer, realise, assign, grant any option or right to acquire or
otherwise dispose of all the Shares held by them for such period as may be imposed by the SGX-ST and/or the Financial
Adviser and Proposed Sponsor on such Shares. Please refer to Section 11 entitled “Moratorium Undertakings” of this
Circular for further details.

Diagrammatic lllustration of the Proposed Transactions

For illustration purposes, please see below a diagram setting out the Xingnong Acquisition and the Dukang Disposal:

X 209 .
Company - \ACqZ;?,?O”Q 0\_’\:9033\/ > Keen Wind
~ \Sit/(zn /0\/ g ~
Dukang Group | - ~ - Tl Xingnong Group

Please refer to Section 3.2 entitled “Information on the Xingnong Group” of this Circular for a detailed illustration
of the Xingnong Group, and Section 4.2 entitled “Information on the Dukang Group” of this Circular for a detailed
illustration of the Dukang Group. Please also refer to Appendix K of this Circular for a more detailed illustration of the
Proposed Transactions.

Rationale for the Proposed Transactions
The Board believes that the Proposed Transactions would be in the interests of the Company for the following reasons:
(@)  Declining profitability and recent losses of the Current Business

In the recent years, the Current Business has faced difficulties in meeting sales demands from distributors due
to the disruptions in the production of baijiu(8if). In particular, the implementation of emission reduction
control measures has caused a high customer attrition rates in the purchase of baijiu(8i#)products. Further,
the Company has experienced declining profitability and reduced demand for its baijiu (Bi#) products in
recent years due to the profound and lingering impact of the austerity measures and restrictions in the PRC.
The economic impact of the COVID-19 pandemic is expected to exacerbate the difficulties faced by the Current
Business, since baijiu(BiE)is not a food staple and the demand for it is dependent on the discretionary budget
of consumers.
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3.1.

Given the Dukang Group's declining profitability and recent losses, the Board undertook a strategic review of
investment and divestment opportunities with a view to improve its financial position, unlock shareholder
value and at the same time streamline its activities and businesses. In 2016, the Board commissioned a third-
party consulting and research firm to undertake a strategic review of the competitive industry landscape of
the Current Business. The ensuing report highlighted that the baijiu (8i&) market had not only shrunk but was
expected to decline further. The Board also commissioned a separate third-party review of future strategic
options for the Company’s consideration, which included the acquisition of a new business and a possible exit
from the Current Business. Accordingly, the Board is of the view that it is an opportune time to dispose of all
loss-making and/or under-performing entities held by Sea Will.

(b)  Entry into the fruit cultivation and planting industry with steady revenue stream

The Xingnong Acquisition will present the Company with an investment opportunity to enter the kiwifruit
market in the PRC and to position itself within a highly developed and active market for kiwifruit cultivation
and consumption, particularly in light of the growing population and consumer demand for fruits in the PRC.

(c) Enhance investment profile of the Shares

Based on the results of the Xingnong Group for FY2019 and the positive business outlook for the Xingnong
Group, the Xingnong Acquisition will allow the Company to not only turn around its loss-making position, but
also provide a potential for growth of the Company, which would result in an increase in investor interest and
an improvement in the trading liquidity in the Shares.

(d) Preserve listing status of the Shares

The Company was placed on the SGX-ST watch-list pursuant to then Rule 1311(1) of the Main Board Rules with
effect from 4 December 2019. The Company must take active steps to meet the requirements of Rules 1314 of
the Main Board Rules within 36 months from 4 December 2019, failing which the SGX-ST would either delist
the Company or suspend trading of the Company’s shares with a view to delisting the Company.

In view of this, the Xingnong Acquisition would provide the Company with a new business, the Kiwifruit
Business, which would enable the Company to exit the SGX-ST watch-list as well as preserve and capitalise on
its listing status.

Please refer to Section 14.2 entitled “Rationale for the Proposed Listing Transfer” of this Circular for further
details.

As set out in Section 2.1(a) above, satisfaction of the Acquisition Consideration and the Disposal Consideration will
be made by way of the Netting Off. Accordingly, no excess or deficit in the sales proceeds over the book value of the
Dukang Group will arise from the Dukang Disposal.

XINGNONG ACQUISITION
Acquisition of Great Resolute

In accordance with the terms and conditions of the Agreement, the Company will on Completion acquire the GR Shares
(and not part thereof only) free from all encumbrances and with the benefit of all rights, benefits and entitlements
attaching thereto as at the Completion Date and thereafter (including the right to any dividends or other distributions
declared and payable thereon on or after that date).

The Xingnong Acquisition constitutes a very substantial acquisition as set out under Rule 1015 of the Main Board
Rules as the relative figures computed based on Rule 1006(c) of the Main Board Rules exceed 100% with no resultant
change in control of the Company. The Company will be seeking the approval of the Shareholders for, among other
things, the Xingnong Acquisition at the SGM.
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3.2,

Information on the Xingnong Group
Great Resolute

Great Resolute is a business company limited by shares incorporated in the British Virgin Islands on 21 November 2017.
The sole shareholder of Great Resolute is Keen Wind and its principal activity is investment holding. Great Resolute is
authorised to issue a maximum of 50,000 shares with a par value of US$1.00 each. As at the Latest Practicable Date,
Great Resolute has 100 shares with a par value of US$1.00 each, all of which are issued and fully paid-up. The directors
of Great Resolute are Wang Peng and David Zhao.

Go National

Go National is a private company limited by shares incorporated in Hong Kong on 5 January 2018, with an issued and
paid-up share capital of HK$100 comprising 100 ordinary shares. As at the date of this Circular, Great Resolute is the
legal and beneficial owner of 100% of the shares in Go National and its sole director is Wang Peng. Its principal activity
is investment holding.

Xingnong Agriculture

Xingnong Agriculture is a limited liability enterprise (wholly foreign-owned enterprise) incorporated on 27 April 2009 in
the PRC, with a paid-up registered capital of RMB115,990,000. At the date of its incorporation, its shareholders were five
(5) individuals who are unrelated to the Dukang Group. In December 2011, Wang Peng, a Controlling Shareholder of the
Company, became the majority shareholder of Xingnong Agriculture. Its principal activities are planting, cultivation and
sales of kiwifruit in the PRC. As at the date of this Circular, Go National is the legal and beneficial owner of 100% of equity
interest in the registered capital of Xingnong Agriculture, including all rights, interests and obligations related thereto.
The directors of Xingnong Agriculture are Hu Chao, Shi Dongkai, Jia Guobiao, Xu Bin and Xiao Weibiao.

Asat 17 November 2018 (being the date on which the Company and Keen Wind entered into the Agreement), Xingnong
Agriculture was owned by five (5) individuals, namely Wang Peng (EM#8) (66.76%), Cao Pingfeng (EEi#) (7.76%), Zhang
Yuya (3K EH) (12.52%), Zhang Feng (3$#) (6.26%), Xu Shiduo (#&E %) (1.70%) and Kaihui Group Incorporated (SLE&£H
BIR2H) (5.00%) ("Kaihui Group”)® (collectively, the “Previous Xingnong Shareholders”).

Xingnong Group Restructuring Exercise

As a condition precedent under the Agreement, Xingnong Agriculture was required to carry out an internal group
restructuring exercise (“Xingnong Group Restructuring Exercise”), pursuant to which the Previous Xingnong
Shareholders would transfer all of the equity interests in Xingnong Agriculture to Go National.

On 15 July 2019, each of the Previous Xingnong Shareholders entered into an equity transfer agreement with Go
National (“Xingnong Equity Transfer Agreements”) in relation to the transfer of their respective equity interests in
Xingnong Agriculture to Go National. On 20 October 2020 and 29 March 2021, they each entered into supplemental
agreements to, inter alia, extend the date of payment of the consideration under the respective Xingnong Equity
Transfer Agreements.

The payment of consideration by Go National to the respective Previous Xingnong Shareholders under the Xingnong
Equity Transfer Agreements would be fully satisfied by the proceeds of the XN Loan granted by Great Resolute to Go
National. Pursuant to the Deeds of Release and Discharge, Great Resolute shall irrevocably and unconditionally waive
the XN Loan payable by Go National to Great Resolute. Please refer to Section A2.4 entitled “Restructuring Exercise in
respect of Xingnong Agriculture” of Appendix A to this Circular for further details.

As at the Latest Practicable Date, following the completion of the Xingnong Group Restructuring Exercise, the
Xingnong Group comprises Great Resolute and its wholly-owned subsidiaries, namely:

(a) Go National, an investment holding company incorporated in 2018 in Hong Kong, which is currently 100%
owned by Great Resolute; and

(b)  Xingnong Agriculture, a company incorporated in the PRC, which is in turn 100% owned by Go National.

Kaihui Group is a business company incorporated in the BVI on 3 July 2018. Its principal activity is investment holding and its sole shareholder and
director is Mr. Chow, Wing Tung (B%), an unrelated third-party who is not a director or employee of the Xingnong Group or the Current Group.
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There is no change in the direct shareholdings in Go National pursuant to the Xingnong Group Restructuring Exercise.

On 5 September 2019, the Xianning AMR issued to Xingnong Agriculture its business license which reflected that Go
National’s 100% shareholding in Xingnong Agriculture has been duly registered and filed on 5 September 2019.

The Xingnong Group’s corporate structure as at the Latest Practicable Date is illustrated below:

GREAT RESOLUTE LIMITED
EERRAH

| 100%
GO NATIONAL LIMITED
THARA
| 100%
CHIBI SHENSHAN XINGNONG AGRICULTURE

TECHNOLOGY CO,, LTD
FEMUNRBRBRLA

For completeness of disclosure, none of the Previous Xingnong Shareholders is a Controlling Shareholder, director,
chief executive officer of the Company or an associate of any such persons, save for Wang Peng who is a Controlling
Shareholder.

Please refer to Section A2.4 entitled “Restructuring Exercise in respect of Xingnong Agriculture” of Appendix A to this
Circular for further details.

Kiwifruit Business

Since its establishment in April 2009, Xingnong Agriculture has been principally engaged in the business of planting,
cultivating and sale of kiwifruits (also known as Chinese gooseberries) (“Kiwifruit Business”). As at the Latest
Practicable Date, Xingnong Agriculture holds, inter alia, (i) the land use rights for one (1) plot of industrial land in
Jianshe Road, Chimagang Office, Chibi City, Hubei Province in the PRC, spanning approximately 64,999.1 m? on which
its Office Building, Switch Board Room, Guard Room and Packing Facilities are located; (ii) the forest use rights for
eight (8) plots of forest land in Chibi City, Hubei Province in the PRC, spanning in aggregate 9,805 mu (equivalent to
approximately 6,536,666 m?) on which eight (8) out of the nine (9) Xingnong Orchards are located; and (iii) a lease
of two (2) warehouse units at Chibi City, Chima Port Office, Chibi Avenue, Hubei Province in the PRC. As at the Latest
Practicable Date, Xingnong Agriculture has completed the harvest of its kiwifruits for 2020.

Xingnong Agriculture currently produces and sells several varieties of kiwifruits, which are classified under four (4)
main commercial names, namely #X £Fairy Gold (“Fairy Gold”), BE£ &R Sunshine Kiwi (“Sunshine Kiwi"), 2X Jade
Green (“Jade Green”) and ZL:0 Red Heart (“Red Heart”). As at the Latest Practicable Date, kiwifruits marketed as #=
RFairy Gold constituted a significant portion of Xingnong Agriculture’s kiwifruit production.

Please refer to Section A3.2 entitled “Principal Activities” of Appendix A to this Circular for further details.
Other Business Activities

From December 2019, Xingnong Agriculture has also engaged in the ad-hoc trading of apples and oranges during
the off-seasons of its Kiwifruit Business. The aforesaid trading activities are staffed by its existing employees and
allow consistent utilisation of its resources (including employees) throughout the year. Such fruits are purchased
from agricultural farmers and fruit wholesalers and sold to, inter alia, small businesses in the PRC. Revenue earned
from such trading business was RMB54,000 and RMB5,038,000 in FY2019 and 9M2020 respectively, constituting only
approximately 0.05% and 5.60% of the Xingnong Group’s revenue for the respective financial period.

Financial information on the Xingnong Group

Great Resolute and Go National were incorporated in 2017 and 2018, respectively. Both companies have not carried on
any business since incorporation, except for matters in connection with the Xingnong Group Restructuring Exercise in
order to hold the investment in Xingnong Agriculture. As such, they are not expected to have any material impact on
the consolidated financial results and performance of the Xingnong Group.
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Based on the audited consolidated financial statements of Xingnong Group for FY2019 and 9M2020:
(a) the book value and NTA® of Xingnong Group were as follows:

(i) approximately RMB134.6 million (equivalent to approximately $$26.0 million) and approximately
RM127.2 million (equivalent to approximately S$24.6 million), respectively, as at 31 December 2019; and

(ii) approximately RMB197.4 million (equivalent to approximately $$39.7 million) and approximately
RMB190.4 million (equivalent to approximately $$38.2 million), respectively, as at 30 September 2020;
and

(b)  the net profit after tax of Xingnong Group for FY2019 was approximately RMB53.4 million (equivalent to $$10.5
million), and the net profit after tax for 9M2020 was approximately RMB62.8 million (equivalent to S$12.5

million), respectively.

Market Value of Xingnong Group

In preparation of the Xingnong Acquisition and pursuant to Rule 1015(2) of the Main Board Rules, the Company has
commissioned the Independent Company Appointed Valuer to undertake an independent valuation of the market
value of the 100% equity interest in Xingnong Group. The Xingnong Group has commissioned the Independent
Xingnong Appointed Valuer to undertake the same. Both valuations were conducted with reference to the International
Valuation Standards issued by