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THIS AGREEMENT 15 made on May 16, 2025

BETWEEN:

(h

(2)

(3)

PEGBIO CO., LTD. (JE# =983 )R aHRAF), a limited liability company

incorporated in the PRC on May 13, 2008 and was converted into a jomnt stock limited company
in the PRC on December 30, 2020, whose registered office 1s at Room 606, Building |
Haozhang Tower, Gongshu District, Hangzhou, Zhepiang Provinee, the PRC (the "Company™);

CHINA INTERNATIONAL CAPITAL CORPORATION HONG KONG SECURITIES
LIMITED, whose registered office is at 29F, One International Finance Center, 1 Harbour
View Street, Central, Hong Kong (“"CICC™); and

THE HONG KONG UNDERWRITERS whosc names and addresscs are set out in Schedule
I {the "Hong Kong Underwriters™).

RECITALS:

(A)

(B)

(C)

(D)

(E)

(F)

()

The Company is a limited liability company established in the PRC on May 13, 2008 and was
converted into a joint stock limited company on December 30, 2020 under the laws of the PRC,
and was registered in Hong Kong as a non-Hong Kong company under Part 16 of the
Companies Ordinance on January 26, 2024 As of the date of this Agreement, the Company has
a registered share capital of RMB 366,672,032, comprising 366,672,032 Shares (as defined
below). with a nominal value of RMB L0 each.

The Company proposes to conduct the Global Offering pursuant to which it will offer and sell
H Shares to the public in Hong Kong in the Hong Kong Public Offering and concurrently, the
Company will offer and sell H Shares outside the United States to institutional and professional
mvestors and other investors expected to have a sizeable demand for the H Shares in the
International Offering,

CICC has been appointed as the Sole Sponsor to the listing of the H Shares on the Stock
Exchange and the Sponsor-0OC in connection with the Global Offering; CICC, CMBC
Securities Company Limited and ABCI Capital Limited have been appointed as the Owverall
Coordinators of the Global Offering; and CICC, CMBC Securities Company Limited, ABCI
Capital Limited, BOCI Asia Limited and CCB International Capital Limited have been
appointed as the Joint Global Coordinators of the Global Offering.

The Sole Sponsor has made an application on behalf of the Company to the Stock Exchange
for the histing on the Main Board of the Stock Exchange, and penmission to deal on the Main
Board in the H Shares,

The Hong Kong Underwriters have agreed to severally, but not jointly or jointly and severally,
underwrite the Hong Kong Public Offering upon and subject to the terms and conditions of this
Agreement.

The Company has agreed o give imevocably the representanons, warrsnties, undertakings and
indemnities set out herein in favor of the Sole Sponsor. the Sponsor-OC, the Overall
Coordinators, the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead
Managers and the Hong Kong Underwriters,

The Company has appointed Computershare Hong Kong Investor Services Limited to act as its
H Share Registrar,



(H)

(I

(1

(K)

The Company has appointed CMB Wing Lung Bank Limited as the Receiving Bank for the
Hong Kong Public Offering and CMB Wing Lung (Nominees) Limited as the Nominee to hold
the application monies under the Hong Kong Public Offering,

In connection with the Conversion and the Global Offering. the Company has obtained the
approval granted by the CSRC on July 25, 2024, authonzing the Company to proceed with the
Conversion, the Global Offering and the listing of the H Shares on the Stock Exchange,

The Company, the Sole Sponsor, Overall Coordinators and the Intemational Underwriters
intend to enter into the International Underwriting Agreement providing for the underwriting
of the Intemational Offering by the International Underwriters subject to the terms and
conditions set out therein,

At a meeting of the Board held on May 6, 2025, resolutions were passed pursuant to which,
firier alia, the Board has approved, and the Directors were authorized to sign on behalf of the
Company, this Agreement and all the other relevant documents in connection with the Global
Offering.

NOW IT IS HEREBY AGREED as follows:

DEFINITIONS AND INTERPRETATION

Introduction: Except where the context otherwise requires, in this Agreement, including the
Recitals and the Schedules, the following words and expressions shall have the respective
meanings set out below:

“Acceptance Date” means May 22, 2025, being the date on which the Application Lists close
in accordance with Clause 4.4

“Accepted Hong Kong Public Offering Applications™ means the Hong Kong Pubhic Offering
Applications which are from time to time accepted in whole or in part pursuant to Clause 4.5;

“Accounts” means the audited consolidated financial statements of the Group as of and for the
vears ended December 31, 2023 and 2024, and all related notes as set out in Appendix | to the
Prospectus;

"Admission™ means the grant or agreement to grant by the Listing Committee of the Stock
Exchange of the listing on the Main Board of, and permission to deal on the Main Board in the
H Shares;

“Affiliates” means, in relation to any person, means any other person which is the holding
company of such person, or which 15 a subsidiary or branch, or any subsidiary or branch of the
holding company of such person, or which directly or indirecily through one or more
intermediaries, controls or 1s controlled by, or is under common control with, such person. For
the purposes of the foregoing. “contrel” means the possession. directly or indirectly. of the
power to direct or cause the direction of the management and policies of a person, whether
through the ownership of voting securites, by contract or otherwise, and the terms
“controlling,” “controlled by” and “wnder common control with” shall be construed
accordingly;

“AFRC” means the Accounting and Financial Reporting Council of Hong Kong:

“AFRC Transaction Levy” means the transaction levy at the rate of 0.00015% of the Offer
Price in respect of the Offer Shares imposed by the AFRC:



“Announcement Date” means the date on which details of the basis o7 allocation of the Hong
Kong Public Offering to successful applicants under the Hong Kong Public Offering are
published in Hong Kong in accordance with the Prospectus, which 15 currently expected to be
May 26, 2025;

“Application Lists” mcans the apphicanon lists m respect of the Hong Kong Public Offering
referred 1o in Clause 4.4;

“Application Proof” means the apphcation proofs of the Prospectus posted on the Stock
Exchange’s website at www hkexnews hk on February 23, 2024 and November 13, 2024,

“Approvals and Filings” mecans all approvals, sanctions, consents, prmissions, certificates,
authorizations, licenses, permits, ¢learances, orders, concessions, qualifications, registrations,
declarations and franchises from any persen. and filings and registrations with any person, of
any relevant jurisdictions, including, without limitation, Hong Kong and the PRC;

“Articles of Association™ meanc the articles of association of the Company as amended,
supplemented or otherwise modified from time to time;

“Associate” or “Close Associate” has the meaning given to it in the Listing Rules;

“Authority” means any administrative, governmental or regulatory commission, board, body,
authority or agency, or any stock exchange, self-regulatory organization or other non-
governmental regulatory authority, or any court, tnbunal or arbitrator, in each case whether
national, central, federal. provincial, state, regional, municipal, local, domestic or foreign
{including, without limitation, the SFC, the Stock Exchange and the CSRC);

“Board” means the board of Directors of the Company;

“Brokerage” means the brokerage at the rate of 1.0% of the Offer Price i respect of the Offer
Shares payable by investors in the Global Offering;

“Business Day"” means any day (other than a Saturday, Sunday or public holiday m Hong
Kong) on which banks in Hong Kong are open for general banking business and on which the
Stock Exchange is open for business for dealing in securnties;

"CCASS” means the Central Clearmg and Settlement System established and operated by
HESCC;

“CMI Engagement Letters” means the respective engagement letters in respect of the Global
Offering entered into between the respective CMIs and the Company;

“CMIs” means CICC, CMEC Secunties Company Limited, ABCI Capital Limited, ABCI
Securitics Company Limited, BOCI Asia Limited, CCB International Capital Limited,
Livermore Holdings Limited, Zhongtai International Securities Limited, SPDB International
Capital Limited, Eddid Securities and Futures Limited, Sinolink Securities (Hong Kong)
Company Limited, China Everbright Sccurities (HK) Limited, GF Securities (Hong Kong)
Brokerage Limited, China Galaxy International Securities (Hong Kong) Co., Limited and CEB
International Capital Corporation Limited, and each being a “CMI™;

“Code of Conduct” means the Code of Conduct for Persons Licensed by or Registered with
the Securities and Futures Commission, as amended, supplemented or otherwise modified from
time to time;



“Companies (Winding Up and Miscellaneous Provisions) Ordinance” means the
Companics (Windmg Up and Miscellancous Provisions) Ordinance (Chapter 32 of the Laws of
Hong Kang), as amended, supplemented or otherwise modified trom time to time;

“Companies Ordinance” means the Companies Ordinance (Chapter 622 of the Laws of Hong
Kong), as amended, supplemented or otherwise modified from time to time;

“Company’s HK & U.S. Counsel” means Davis Polk & Wardwell, being the Company’s legal
advisors as to Hong Kong laws and US. laws, of 10/F, The Hong Kong Club Building 3A
Chater Road, Ceniral, Hong Kong;

“Company's PRC Counsel” means JunHe LLP, being the Company 's legal advisors as to PRC
laws, of 20/F, China Resources Bulding. 8 hanguomenber Avenue, Beyjing, PRC:

“Company’s PRC Intellectual Property Counsel” means Commerce & Finance Law Office,
being the Company’s legal advisors as to PRC Intellectual Property laws, of 12-14/F, China
Werld Office 2, No. 1 ianguomenwai Avenue, Beijing, PRC.

“Compliance Advisor™ means Rainbow Capital (HK) Linuted;

“Compliance Advisor Agreement” means the agreement entered into hetween the Company
and the Compliance Advisor on January 11, 2024, appointing the Compliance Advisor to
provide continuing compliance advice to the Company as stipulated therein and as required
under the Listing Rules;

“Conditions” means the conditions precedent set out in Clause 2. 1;

“Conditions Precedent Documents™ means the documents listed in Parts A and B of Schedule
4

“*Connected Person” or “Core Connected Person”™ has the meaning given to it in the Listing
Rules:

“Contracts (Rights of Third Parties) Ordinance” means the Contracts (Rights of Third
Parties) Ordinance (Chapter 623 of the Laws of Hong Kong), as amended, supplemented or
otherwise modificd from time to time;

“Conversion” means the conversion of 259,880,839 Unlisted Shares in aggregate into H Shares
upon the completion of the Global Offening;

“Cornerstone Investment Agreement” means the cormerstone investment agreement entered
into between, inter alia, the Company and the cornerstone investor as deseribed in the
Prospectus;

“CSRC™ means the China Securities Regulatory Commission of the PRC;

“CSRC Archive Rules™ means the Provisions on Strengthening Confidentiality and Archives
Administration of Overseas Securities Offering and Listing by Domestic Companies (BHE 1
I N R B A TTRE L T AR R A B C{EAYIE ) issued by the CSRC,
the Ministry of Finance of the PRC, the National Administration of State Secrets Protection of
the PRC, and the National Archives Administration of the PRC {effective from March 31,
2023), as amended, supplemented or modified from time to time;



“CSRC Filing Report™ means the filing report of the Company in relation to the Glabal
Offering, submiited to the CSRC on February 28, 2024 pursuant to Article 13 of the CSRC
Filing Rules, mcluding any amendments, supplements and/or modifications thereot;

“CSRC Filing Rules” means the Trial Admimstrative Measures of Owerseas Sccurities
Offering and Listing by Domestic Companies (5B 3 BE 51758 5/ LBl irmE
) and supporting guidelines issued by the CSRC (effective from March 31, 2023). as amended,
supplemented or otherwise modified from nme to time;

“CSRC Filings™ mecans any letters, filings, comespondences, communications, documents,
responses, undertakings and submissions in any form, including any amendments, supplements
and/or modifications thereof, made or to be made to the CSRC, relating to or in connection with
the Global Offering pursuant to the CSRC Filing Rules and other applicable rules and
requirements of the C5RC (including, without limitation, the CSRC Filing Report);

*CSRC Rules™ means the CSRC Filing Rules and the CSRC Archive Rules;

“Director(s)” means the director(s) of the Company whose names are set out in the section
headed “Directors, Supervisors and Senior Management™ in the Prospectus;

“Disclosure Package” shall have the meaning ascribed to it in the International Underwriting
Agreement;

“Encumbrance” means any mortgage, charge, pledge, lien, option, restriction, right of first
refusal, equitable right, power of sale, hypothecation, retention of title, right of pre-emption or
other third party claim, claim, defect, right, interest or preference granted to any third party. or
any other encumbrance or security interest of any kind, or an agreement, arrangement or
obligation to create any of the foregoing;

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended from
time to time, and the rules and regulations promulgated thercunder;

“FINI" means the “Fast Interface for New lssuance,” an online platform operated by HEKSCC
that is mandatory for admission to trading and, where applicable, the collection and processing
of specified information on subscription i and scttlement of all new listings;

“FINI Agreement” means the FINT agreement dated March 7, 2025 and entered into between
the Company and HKSCC;

“Fermal Notice” means the press announcement substantially in the agreed form to be issued
in connection with the Hong Kong Public Offening pursuant to the Listing Rules, as amended,
supplemented or otherwise modified from time to time;

“Global Offering” means the Hong Kong Public Offering and the International Offering;
“Group™ means the Company and its Subsidianes from time to time;

“H Share{s)” means the overseas listed foreign share(s) in the share capital of the Company,
with a nominal value of RMB1.00 each, which are to be subscribed for and traded in Hong

Kong dollars and for which an application has been made for the granting of listing and
permission to deal in on the Stock Exchange;

“H Share Registrar” means Computershare Homg Kong Investor Services Linnted, the Hong
Kong share registrar of the Company for the H Shares;



“HK$” or “Hong Kong dollars” means Hong Kong dollars, the lawful currency of Hong Kong;
“HKSCC™ means Hong Kong Securities Clearing Company Limited:
“Hong Kong™ means the Hong Kong Special Administrative Region of the PRC;

“Hong Kong Offer Shares™ means the | 928 500 new H Shares being initially offered by the
Company for subscription under the Hong Kong Public Offenng, subject to adpustment and
reallocation as provided in Clauses 2.6, 4.11 and 4,12, as applicable;

“Hong Kong Public Offering” means the offer of the Hong Kong Offer Shares at the Offer
Price for subscniption by the public in Hong Kong on and subject to the terms and conditions
of this Agreement and the Prospectus;

“Hong Kong Public Offering Applications” mcans applications to purchase Hong Kong Offer
Shares made online through the White Form elPO Service or through HKSCC EIPO service w
electronically cause HKSCC Nominees Limited to apply on an applicant’s behalf and othenwise
made in compliance with the terms of the Prospectus, including for the avoidance of doubt
Heng Kong Underwriter's Applications;

“Hong Kong Public Offering Documents” means the Prospectus, the Formal Notice and the
FPHIP,

“Hong Kong Underwriters” means the underwriters whose names and addresses are set out
in Schedule |:

“Hong Kong Underwriter’s Application™ means, in relation to any Hong Kong Underwriter,
a Hong Kong Public Offering Application made or procured to be made by such Hong Kong
Underwriter as provided in Clause 4.7 which 1s applied to reduce the Hong Kong Underwriting
Commitment of such Hong Kong Underwniter pursuant to Clause 4.7;

“Hong Kong Underwriting Commitment” means, in relation to any Hong Kong Underwriter,
the maximum number of Hong Kong Offer Shares which such Hong Kong Underwriter has
agreed to procure applications to purchase. or failing which itself as principal apply to purchase,
pursuant to the terms of this Agreement, being such number caleulated by applying the
percentage set forth opposite to its name in Schedule | to the aggregate number of Hong Kong
Offer Shares, subject to adjustment and reallocation as provided in Clauses 2.6, 4.9, 4.11 and
4.12, as applicable, but in any event not exceeding the maximum number of Hong Kong Offer
Shares as set out in Schedule 1;

“Incentive Fee™ has the meaning ascribed to it in Clause 7.2;

“Indemnified Parties” means the Sole Sponsor, the Sponsor-0C, the Overall Coordinarors,
the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Jont Lead Managers and
the Hong Kong Underwriters and each of their respective Affiliates and delegates under Clause
3.8, as well as the respective representatives, partners, Affihates, directors, officers, employees,
advisers, consultants, assipnees and agents of each of the Sole Sponsor, the Sponsor-0C, the
Overall Coordinators, the Jomt Global Coordinators, the CMIs, the Joint Bookmunners, the Joint
Lead Managers and the Hong Kong Underwriters and of each of their respective Affiliates,
“Indemnified Party” means any one of them;

“Industry Consultant” means China Insights Industry Consultancy Limited, the independent
industry consultant for the Company;
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“Intellectual Property” mecans letters patent, patent applications, trademarks (both registered
and unregistered ), service marks (both registered and unregistered ), remstered designs, trade or
service names, domain names, software, utility models, applications for any of the foregoing
and the nght to apply for any of the foregoing in any part of the world, copyright, inventions,
confidential information, know-how (including, without limitation, wade secrets and other
unpatented and/or unpatentable proprictary or confidential information, systems or processes),
business names and any similar rights sitwated in any part of the world, and the benefit (subject
to the burden) of any and all licenses in connection with any of the foregoing;

“Internal Control Consultant” means KPMG Adwvisory (China) Limited. the intermal control
consultant to the Company;

“International Offer Shares” means the 17,335,000 H Shares to be initially offered to
investors at the Offer Price under the International Offering for subscription, subject ©
adjustment and reallocation in accordance with the International Underwriting Apreement,
together (where applicable);

“International Offering” means the conditional placing by the Intemational Underwriters, for
and on behalt of the Company, of the Intermational Offer Shares at the Offer Price outside the
United States in offshore transactions in reliance on Regulation S under the Securities Act, on
and subject to the terms and conditions of the International Underwriting Agreement, the
Disclosure Package and the Offering Circular,

“International Offering Purchasing Commitment™ means, in relation to any International
Underwriter, the maxinmum number of International Offer Shares in respect of which such
International Underwriter has agreed to procure placees, or fhiling which itselfas principal to
purchase, pursuant to the terms of the Intemational Underwriting Agreement, subject to
adjustment and reallocation in accordance with the International Underwriting Agreement;

“International Underwriters” means the underwriters of the Intemational Offering named as
such in the Intemational Underwriting Agreement;

“Ioternational Underwriting Agreement” means the International Underwriting Agreement
relating to the International Offering expected to be entered into between, among others, the
Company, the Sole Sponsor, Overall Coordinators and the International Underwriters on or
around May 23, 2025;

“lovestor Presentation Materials” means all information, materials and documents used,
issued, given or presented in any of the investor presentations, roadshow presentations and/or
non-deal roadshow presentations conducted by or on behalfof the Company in connection with
the Global Offering;

“Joint Bookrunners” means CICC, CMBC Securitics Company Limited, ABCI Capital
Limited, BOCT Asia Limited, CCB International Capital Limited, Livermore Holdings Limited,
Zhongtar International Securities Limited, SPDB  International Capital Limited, Eddid
Securities and Futures Limited, Sinolink Securities (Hong Kong) Company Limited, China
Everbright Securities (HK) Limited. GF Securities (Hong Kong) Brokerage Limited, China
Galaxy Intemational Securities (Hong Kong) Co., Limited and CEB Intemational Capital
Corporation Limited, being the joint bookrunners to the Global Offering;

“Joint Global Coordinators™ means CICC, CMBC Securities Company Limited, ABCI
Capital Limited, BOCI Asia Limited and CCB Intemational Capital Limited, being the joint
global coordinators to the Global Offerimg;



“Joint Lead Managers” means CICC, CMBC Secunties Company Limited, ABC] Securities
Company Limuted, BOCI Asia Limited, CCB International Capital Limited, Livermore
Holdings Limited, Zhongtar International Secunties Limited, SPDE International Capital
Limited, Eddid Securities and Futures Limited, Sinolink Securities (Hong Kong) Company
Limited, China Everbright Securnities (HK) Limited, GF Secuntics (Hong Kong) Brokerage
Limited, Ching Galaxy Intemmanonal Securitics (Hong Kong) Co., Lumted and CEB
Intemational Capital Corporation Limited, being the jomt lead managers (o the Global Oftening:

“Laws”™ mecans all laws, tules, regulations, guidelines, opimons, notices, circulars, orders,
codes. policies. consents, judpments. decrees or rulings of any court, govemment. law
enforcement agency, govemmental or regulatory authority whether national, federal,
provincial, regional, state, municipal or local, domestic or foreign (including, without
limitation, the Stock Exchange, the SFC and the CSRO) of all relevant unsdictions {including,
without limitation, Hong Kong and the PRC) (including, without limitation, the Listing Rules,
Code of Conduct, Companies Ordinance, Companies (Winding Up and Miscellaneous
Provisions) Ordinance, and the CSRC Rules):

“Legal Advisors™ means, collectively, the Company’s HK & U.5. Counsel, the Company’s
PRC Counsel, the Underwriters' HK & LS. Counsel and the Underwriters” PRC Counsel;

“Listing Committee’” means the listing committee of the Stock Exchange;

“Listing Date™ means the first day on which the H Shares commence trading on the Main
Board of the Stock Exchange, which is expected to be on May 27, 2025,

“Listing Rules” means the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (as amended from time to time) and the listing decisions,
guidances guidelines and other requirements of the Stock Exchange;

“Losses” has the meaning ascribed to it in Clause 9.2;

“Main Board” means the stock exchange (excluding the option marker) operated by the Stock
Fxchange which is independent from and operated in parallel with GEM of the Stock Exchange;

“Material Adverse Effect” means a matenal adverse effect or any development mvolving a
prospective material adverse effect, on the profits, losses, resulis of operations, assets,
habilities, peneral affairs. business. management. performance. prospects. sharcholders’ equity.,
position or condition (financial, trading or otherwise) of the Group. taken as a whole;

“Money Settlement Failore” means a notification by HKSCC to any of the Sole Sponsor or
the Sponsor-0C that any Hong Kong Offer Share(s) shall be reallocated from the Hong Kong
Public Offering to the International Offering due to a money settlement failure as described in
the section headed “How to Apply for Hong Kong Offer Shares™ in the Prospectus;

“Nominee” means CMB Wing Lung (Nominees) Limited, in whose name the application
moneys are (o be held by the Receiving Bank under the Receiving Bank Agreement;

“OC Engagement Letters” means the Sponsor and Sponsor-OC Mandates and the engagement
letters dated May 13, 2025 in respect of the Global Offering entered into between CMBC
Securities Company Limited and ABCI Capital Limited as an Overall Coordinators and the
Company,

“Offer Price” means the offer price per Offer Share (exclusive of Brokerage, Trading Fee, SFC
Transaction Levy and AFRC Transaction Levy) at which the Offer Shares are to be allotted,
issucd, subscribed and/or purchased pursuant to the Global Offering;



“Offer Shares” means the Hong Kong Offer Shares and the Intemational Cffer Shares being
offered at the Offer Price under the Global Offering;

“Offering Circular” means the final offering circular o be issued by the Company in
cornection with the International Offering:

“Offering Documents™ means the Hong Kong Public Offering Documents, the Disclosure
Package, the Preliminary Offering Cireular, the Offering Circular and any other announcement,
document, materials, communications or information made. issued, given, released, ansing out
of or used in connection with or in relation to the contemplated offering and sale of the Offer
Shares or otherwise in connection with the Global Offering, including, without limitation, any
Investor Presentation Material relating to the Offer Shares and, in each case, all amendments
or supplements thereto, whether or not approved by the Sole Sponsor, the Overall Coordinators
or any of the Underwriters;

“Operative Documents” means the Receiving Bank Agreement, the Registrar’s Agrecment,
the Comerstone Investment Agreement and the FINI Agreement, or any relevant one or more
of them as the context requires,

“Over-Subseription™ has the meaning aseribed o it in Clause 4.11;

“Overall Coordinators” mcans CICC, CMBC Securities Company Linited and ABCI Capital
Limited, being the overall coordinators appointed by the Company in connection with the
Global Offering;

“PHIP” means the post hearing information pack of the Company posted on the Stock
Exchange’s website at www.hkexnews.hk on January 28, 2025, as amended or supplemented
by any amendment or supplement thereto;

“PRC” means the People’s Republic of China whach, for the purposes of this Agreement only,
excludes Hong Kong, Macau Special Administrative Region and Taiwan;

“Preliminary Mfering Gircular” means the preliminary offering circular dated May 19, 2025
issued by the Company in connection with the Intemnational Offenng for distribution to
potential placees of the Intemnational Offering and containing a drafi of the Prospectus and
stated therein to be subject to amendment and completion, as amended or supplemented by any
amendment or supplement thereto prior to the Time of Sale (as defined in the Intemational
Underwnting Agreement);

“Proceedings” mecans all htigations, actions, suits, claims (whether or not any such claim
involves or results in any action, suit or proceeding), demands, investigations, judgments,
awards and proceedings (including, without limitation, any investigation or inguiry by or before
any Authority),

“Prospectus” means the prospectus ta be issued by the Company in connection with the Hong
Kong Public Offering, and all amendments or supplements thereto;

“Prospectus Date” means the date of issue of the Prospectus, which is expected to be on or
about May 19, 2025;

“Receiving Bank” means CMB Wing Lung Bank Limited. the receiving bank appoimnted by the

Company in connection with the Hong Kong Public Offering pursuant to the Receiving Bank
Agreement:

g



“Receiving Bank Agreement” means the agreement dated May 15, 2025 entered into between
the Company, the Recerving Bank, the Nominee, the Sole Sponsor, the Sponsor-0C and the H
Share Registrar tor the appointment of the Keceiving Bank and the Nominee in connection with
the Hong Kong Public Offering;

“Registrar’s Agreement” means the agreement dated February 26, 2025 entered into between
the Company and the H Share Registrar in relation to the appointment of the H Share Registrar;

“Relevant Jurisdictions™ has the meaning ascribed to it in Clause 11.1;
“Renminbi” and “RMB™ mean Renminbi, the lawful currency of the PRC;
“Reporting Accountants” means KPMG, Centified Public Accountanis;

“Securities Act” mcans the United States Securities Act of 1933, as amended, and the rules
and regulations promulgated thercunder;

“SFC” means the Securities and Futures Commission of Hong Kong;

“SFC Transaction Levy” means the transaction levy at the rate of 0.0027% of the Offer Price
in respect of the Offer Shares imposed by the SFC:

“SFO" means the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong),
as amended, supplemented or otherwise modified from time to time;

“Shares” means the ordinary shares in the issued share capital of the Company with a nominal
value of RMB1 00 each, comprising Unlisted Shares and H Shares,

“Sale Sponsor” means CICC, being the sole sponsor to the listing of the H Shares on the Stock
Esxchange:;

“Sponsor-0C" means CICC. being the sole sponsor-overall coordmator to the Global Offering;

“Sponsor and Sponsor-OC Mandates™ means the engagement letter dated December 21,
2023 and the supplemental engagement letters dated May 13, 2025 and May 16, 2025 in respect
of the Global Offering entered into between CICC as, among others, the Sole Sponsor, the
Sponsor-0C and the Overall Coordinator and the Company;

“Stock Exchange” means The Siock Exchange of Hong Kong Limited;

“Subsidiaries” means the companies named in the Prospectus as subsidiaries of the Company,
and “Subsidiary” means any one of them;

“Supervisor(s)” mcans the supervisor(s) of the Company whose namces are st out in the section
headed “Directors, Supervisors and Senior Management” in the Prospectus;

“Supplemental Offering Materials” means any “written communication” (within the meaning
of the Scountics Act) prepared by or on behalf of the Company, or used or referred to by the
Company, that constitutes an offer to sell or a solicitation of an offer o buy the Offer Shares
other than the Offering Documents or amendments or supplements thereto, including, without
limitation, any Investor Presentation Materials relating to the Offer Shares that constitutes such
a written communication:

“Taxation™ or “Taxes” means all forms of taxation whenever created. imposed or anising and
whether of Hong Kong, the PRC, the United States, the United Kingdom, any member of the
European Union or of any other part of the world and, without prejudice to the gencrality of the
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foregoing, includes all forms of taxation on or relating to profits, salaries, interest and other
forms of income, taxation on capital gains, sales and value added taxation, business tax, estate
duty, death duty, capital duty, stamp duty, payroll taxabion, withholding taxation, rates and other
taxes or charges relating to property, customs and other import and excise duties, and generally
any taxation, fee, assessment, duty, impost, levy, rate, charge or any amount payable to taxing,
revenue, customs or fiscal Governmental Authoritics whether of Hong Kong, the PRC, the
Umited States, the United Kingdom, any member ot the European Union or of any other part of
the world, whether by way of actual assessment, withholding, loss of allowanee, deduction or
credit available for relief or otherwise, and including all interest. additions to tax. penalties or
similar liabilitics arising in respect of any taxation;

“Time of Sale™ has the same meaning as in the Intemational Underwriting Agreement;

“Trading Fee” means the trading fee at the rate of 0.00565% of the Offer Price in respect of
the Offer Shares imposed by the Stock Exchange;

“US." and “Umted States” means the United States of Amenea;
“Under-Subscription™ has the meaning ascribed to it in Clause 4.6;
“Underwriters” means the Hong Kong Underwriters and the International Underwriters;

“Underwriters” HK & U.S. Counsel” means Paul Hastings, being the Underwniters” legal
advisors on Hong Kong and U.S. law, of 22/F, Bank of China Tower, 1 Garden Road, Central,
Hong Kong;

“Underwriters’ PRC Counsel” means Allbright Law Offices, being the Underwriters' legal
advisors as to PRC law, of 9/11/12F, Shanghai Tower No. 501, ¥incheng Middle Road Pudong
New Area, Shanghai, PRC;

“Underwriting Commission™ has the meaning ascribed to it in Clause 7.1;
“United Kingdom™ means the United Kingdom of Great Britain and Northern Ireland;

“Unlisted Share(s)” means ordinary share(s) issued by the Company, with a nominal value of
RMB1.00 gach, which were subscribed for or credited as paid in Renminbi and held by
domestic Sharcholders;

“Unsubscribed Shares” has the meaning ascribed to it in Clausc 4.6,

“Verification Notes™ means the verification notes relating 1o the Prospectus, copies of which
have been signed and approved by, among others, the Directors, and delivered or will be
delivered to the Sole Sponsor and the Sponsor-OC and the verification notes relating to the
CSRC Filing Report,

“Warranties" mecans the representations, warranties and undertakings given by the Company
as set out in Schedule 2;

“White Form elPO Service” means the facility offered by the Company through the White
Form elPO Service Provider as the service provider designated by the Company allowing
investors to apply electronically to purchase Offer Shares in the Hong Kong Public Offering on
a website designated for such purpose, as provided for and disclosed in the Prospectus, and

“White Form el PO Service Provider” means Computershare Hong Kong Investor Services
Limited.



1.3

Recitals and Schedules: The Recitals and Schedules form part of this Agreement and shall
have the same force and cffcet as if expressly set out in the body of this Agrcement and any
reference to this Agreement shall include the Recitals and the Schedules,

References: Except where the context otherwise requires, references in this Agreement to:

1.3,

1.32

1.33

1.34

1.35

1.3.6

P

1.38

1.39

1.3.10

1311

1.3.12

statules or statutory provisions, rules or regulations (whether or not having the force of
law), shall be construed as references o the same as amended, varied, modified,
consolidated or re-enacted or both from time to time (whether before or after the date
of this Agreement) and to any subordinate legislation made under such statutes or
statutory provisions;

knowledge, information, belief or awareness or similar terms of any person shall be
treated as including but not limited to any knowledge, information, belief and
awareness which the person would have had if such person had made due, diligent and
carcful enquiries;

a “company” shall mclude any company, corporation or other body corporate,
whenever and however incorporated or established;

a “person” shall include any individual, body corporate, unincorporated association or
partnership, joint venture, government, state or agency of a state (whether or not having
separate legal personality);

a “subsidiary” or a “holding company™ are to the same as defined in section 15 and
13 of the Companies Ordinance;

“Clauses.” “Paragraphs,” “Recitals” and “Schedules” are to clauses and paragraphs
of and recitals and schedules to this Agreement;

“parties” are to the parties to this Agreement;

the terms “herein.” “hereof.” “hereto.” “hereinafter” and similar terms, shall in cach
case refer to this Agreement taken as a whole and not to any particular clause,
paragraph, sentence, schedule or other subdivision of this Agreement;

the terms “or,” “including” and “and™ are not exclusive;

the terms “purchase” and “purchaser.” when used in relation to the Hong Kong Offer
Shares, shall include a subscription for the Hong Kong Offer Shares and a subscriber
for the Hong Kong Offer Shares, respectively and the terms “sell” and “sale,” when
used mn relation to the Hong Kong Offer Shares, shall include an allotment or 1ssuance
of the H Shares by the Company;

a document being “in the agreed form™ are to a document in a form from time to time
(whether on or after the date hereof) agreed between the Company. the Sale Sponsor
and the Sponsor-OC (for itself and on behalf of the Underwriters) with such alternatives
as may be agreed between the Company, the Sole Sponsor and the Sponsor-0C (for
itself and on behalf of the Underwriters) but such documents in agreed form do not
form part of this Agreement;

a “certified copy” means a copy certified as a true copy by a Director, a company
secretary of the Company or a counsel for the Company;
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1313 “written” or “im writing” shall include any mode of reproducing words m a legible
and non-transitory form;

1.3.14 times of day and dates are 1o Hong Kong times and dates, respectively; and

1,315 any reference to “right(s),” “duty(ies),” “power(s).” “authority(ies)” and
“discretion(s)” of the Sole Sponsor or the Sponsor-OC shall only be exercised when
the Sole Sponsor or the Sponsor-0C (as the case may be) elects to do so, respectively,

Headings: The headings in this Agreement are for convenience only and shall not affect the
interpretation of this Agreement.

Genders and plurals: In this Agreement. words importing a gender shall include the other
genders and words importing the singular shall include the plural and vice versa.

CONDITIONS

Conditions precedent: The obligations of the Hong Kong Underwriters under this Agreement
are conditional on the following conditions precedent being satisfied or, where applicable,
walved (to the extent permissible under applicable Laws):

2.1.1  the Sele Sponsor and the Sponsor-OC (for itself and on behalf of the Underwriters)
receiving from the Company all Conditions Precedent Documents as set out in Part A
of Schedule 3 and Part B of Schedule 3. in form and substance satisfactory to the Sole
Sponsor and the Sponsor-0C, not later than 9:00 p.m. on the Business Day immediately
before the Prospectus Date and 9:00 p.m. on the Business Day immediately before the
Listing Date or such later time and/or date as the Sole Sponsor and the Sponsor-OC
(for itself and on behalf of the Underwriters) may agree, respectively;

2,12 the issue by the Stock Exchange of a certificate of authonzation of registration in
respect of the Prospectus on the Business Day immediately before the Prospectus Date
and the registration by the Registrar of Companies in Hong Kong of one copy of the
Prospectus, duly certified by two Directors (or by their attornevs duly authonzed in
writing) as having been approved by resolutions of the Board and having attached
thereto all necessary consents and documents required by section 342C (subject to any
certificate of exemption granted pursuant to section 342 4) of the Companies (Winding
Up and Miscellaneous Provisions) Ordinance not later than 8:00 p.m. or such later time
as agreed by the Stock Exchange or the Registrar of Companies in Hong Kong (as the
case may be) on the Business Day before the Prospectus Date;

2,13 Admission and Conversion having occurred and become effective  (either
unconditionally or subject only to allotment and issue of the relevant Offer Shares,
dispatch or availability for collection of share certificates in respect of the Offer Shares
and/or such other conditions as may be acceptable to the Sole Sponsor and the Sponsor-
OC (for itself and on behalf of the Hong Kong Underwriters)) on or before the Listing
Date (or such later date as the Sole Sponsor and the Sponsor-OC (for itself and on
behalf of the Hong Kong Underwriters) may agree in writing) and Admission and
Conversion not subsequently having been withdrawn, revoked, withheld or subject to
quahfications (except for customary conditions imposed by the Stock Exchange m
rclation fo the Listing) prior o the commencement of trading of the H Shares on the
Main Board;

| 2]

L4 admission into CCASS in respect of the H Shares having occurred and become
effective (either unconditionally or subject only to allotment and issue of the relevant
Offer Sharcs, dispatch or availability for collection of share certificates in respect of
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2.3

the Offer Shares and/or such other conditions as may be acceptable to the Sole Sponsor
and the Sponsor-0C (for 1tsclf and on behalf of the Hong Kong Underwriters)) on or
before the Listing Date (or such later date as the Sole Sponsor and the Sponsor-00C (for
itself and on behalf of the Hong Kong Underwriters) may agrez in writing);

2,15 the exceution and delivery of the International Underwnting Agreement by the partics
thereto on or around May 23, 2025 and such agreement(s) not subsequently having
been terminated, the obligations of the International Underwriters under the
Intemational Underwniting Agreement having become unconditional in accordance
with its terms. save for the condition therein relating to the obligations of the Hong
Kong Underwriters under this Agreement (and any condition for this Agreement 1o
become uncondirional), and the International Underwriting Agreement not having been
terminated in accordance wath its terms or otherwise, prior to 800 a.m. on the Listing
Date:

216 the CSRC having accepted the CSRC Filings and published the filing results in respect
of the CSRC Filings on its website, and such notice of acceptance and/or filing results
published not having otherwise been rejected. withdrawn, revoked or invalidated prior
to #:00 a.m, on the Listing Date;

2.1.7  the Warranties being true, accurate, not misleading and not being breached on and as
of the date of this Agreement and the dates and times on which they are deemed o be
repeated under this Agreement (as though they had been given and made on such dates
and times by reference to the facts and circumstances then subsisting);

218 the Company having complied with this Agreement and satisfied all the abligations
and conditions on 1ts part under this Agrcement (o be performed or satisfied on or prior
to the respective tmes and dares by which such obligations must be performed or
conditions must be met;

2.19  all of the waivers or cxcmptions as stated in the Prospectus to be granted by the Stock
Exchange or the SFC having been granted and are not otherwise revoked, withdrawn,
amended or invalidated; and

2.1.10 all of the Approvals and Filings in connection with the application for listing of the H
Shares and the Global Offering granted by the relevant Governmental Authorities
having been obtained, valid and are not otherwise revoked, withdrown, amended or
invalidated.

Procure fulfillment: The Company undertakes to the Sole Sponsor, the Sponsar-0C, the
Overall Coordinator, the Joint Global Coordinators, the CMIs. the Joint Bookrunners, the Joint
Lead Managers and the Hong Kong Underwriters to fulfill or procure the fulfillment of the
Conditions, on or before the relevant time or date specified therefor and, in particular, shall
furnish such information, supply such documents, pay such fees, give such undertakings and
do all acts and things as may be reasonably required by the Sole Sponsor and the Sponsor-OC
(for itself and on behalf of the Hong Kong Underwriters), the Stock Exchange, the SFC, the
CSRC and the Registrar of Companies in Hong Kong and any other relevant Authority for the
purposes of or in connection with the application for the listing of and the permission o deal in
the H Shares and the fulfillment of such Conditions.

Extension: The Sole Sponsor and the Sponsor-0OC (for itself and on behalf of the Hong Kong
Underwriters) shall have the right, in its sole and absolute discretion, on or before the last day
on which each of the Conditions is required to be fulfilled, sither:
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3.1

231  to extend the deadline for the fulfillment of any or all Conditions by such number of
davs/hours and/or 1 such manner as the Sole Sponsor and the Sponsor-OC may
determine (in which case the Sole Sponsor and the Sponsor-0C shall be entitled to
extend the other dates or deadlines referred to in this Agreement in such manner as they
deem appropriate, provided that no extension shall be made beyond the 30" day after
the date of the Prospectus and any such extension and the new timetable shall be
notified by the Sole Sponsor and the Sponsor-0C to the other parties to this Agreement
and the relevant regulatory Governmental Authorities as soon as practicable after any
such extension 1s made); or

2.32  inrespect of the Condition set out in Clause 2, 1.1, to waive or modify (with or without
condition(s) attached and in whaole or in part) such Condition,

Conditions not satisfied: Without prejudice to Clauses 2.3 and 11, il any of the Conditions
have not been fulfilled in accordance with the terms hercof on or before the date or time
specified therefor without any subsequent cxtension of time or waiver or modification in
accordance with the terms hereof, this Agreement shall terminate with immediate effeet and the
provisions of Clause 11.2 shall apply.

No waiver in certain circumstances: The Sole Sponsor’s, the Sponsor-OC’s, the Overall
Coordinators’, the Joint Global Coordinators’, the CMIs', the Joint Beoknunners', the Jomnt
Lead Managers” or the Hong Kong Underwriters” consent to or knowledge of any amendments/
supplements to the Offering Documents subsequent to their respective issues, publications or
distributions will not (i) constitute a waiver of any of the Conditions; or (ii) result in any loss
of their or the Hong Kong Underwriters” rights to temminate this Agreement,

Reduction of the Offer Price and/or the number of Offer Shares: The Sole Sponsor and the
Sponsor-0OC (for itself and on behalf of the Underwriters) may, where considered appropriate,
basad on the level of interest expressed by prospective institutional, professional and other
investors during the book-building process in respect of the International Offering, and with the
consent of the Company, reduce the indicative Offer Price and/or the number of Offer Shares
below those stated in the Prospectus at any time on or prior to the moming of the Acceptance
Date. In such a case, the C'omp:my shall, prompthy fullm!.ring_, the decision to make such
reduction, and in any event not later than the moming of the Acceptance Date, (i) cause to be
published on the website of the Stock Exchange (www hkexnews.hk) and on the website of the
Company (www.pegbio.com) notices of the reduction. Upon issue of such a notice. the revised
indicative Offer Price and/or number of Offer Shares will be final and conclusive and the Offer
Price, if agreed upon by the Sole Sponsor and the Sponsor-OC (for itself and on behalf of the
Underwriters) and the Company, will be fixed at such revised Offer Price. Such notice shall
alse include confirmation or revision, as appropriate, of the use of proceeds of the Global
Offering, the working capital statement and the Global Offering statistics set out in the
Prospectus, and any other financial information which may change as a result of such reduction;
(i1}issue a supplemental prospectus and apply for waivers as required, from the Stock Exchange
and the SFC (if necessary); and (iii) comply with all the Laws applicable to that reduction.

APPOINTMENTS

Sole Sponsor: The Company hereby confirms and acknowledges its appointment, o the
exclusion afall athers, of CICC as the sole sponsor of the Company in relation to its application
for Admission, and the Sole Sponsor, relying on the Warranties and subject to the terms and
corditions of this Agreement, hereby confirms and acknowledpes its acceptance of such
appointment. For the avoidance of doubt, the appointment of the Sole Sponsor hereunder is in
addition to their engagement under the terms and conditions of the Sponsor and Sponsor-0C
Mandates, which shall continue to be in full force and effecr.
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3.5

a6

Spensor-0C and Overall Coordinators: The Company hereby confirms and acknowledges
its appointment, to the exclusion of all others, of CICC as the sponsor-overall coordinator and
CiICC, CMBC Secunties Company Limuted and ABC1 Capital Limited as the overall
coordinators in connection with the Global Offering, and each of the Sponsor-OC and the
Overall Coordinators, relying on the Warrantics and subject to the terms and conditions of this
Agrcement, herchy confirms and acknowledges its acceptance of such appointment. For the
avoidance of doubt, the appomntment of the Sponsor-0C and the Owverall Coordinators
hereunder is in addition to their engagement under the rerms and conditions of the Sponsor and
Sponsor-OC Mandates and OC Engagement Letters, which shall continue to be in full force
and effect.

Joint Global Coordinators: The Company hereby confirms and acknowledges s
appointment, to the exclusion of all others, of CICC, CMBC Sccunties Company Limited,
ABCI Capital Limited, BOCI Asia Limited, CCB International Capital Limited as the Joint
Global Coordmators in connection with the Global Offering, and the Jomt Global Coordinators,
relying on the Warrantics and subject to the terms and conditions of this Agreement, hereby
corfirm and acknowledge their acceptance of such appointment.

Joint Bookrunners: The Company hereby confirms and acknowledges its appointment, to the
exclusion of all others, of CICC, CMBC Securities Company Limited, ABCI Capital Limited,
BOCI Asia Limited, CCB International Capital Limited, Livermore Holdings Limited,
Zhongtai Intermational Securities Limited, SPDB Intemational Capital Linuted, Eddid
Securities and Futures Limited, Smolink Securities (Hong Kong) Company Limited, China
Everbright Sccuritics (HK) Limited, GF Securities (Hong Kong) Brokerage Limited, China
Galaxy Intemational Sccurines (Hong Kong) Co., Limited and CEB Intemational Capital
Corporation Limited as the joint bookrunners in connection with the Global Offering, and each
of the Joint Bookrunners, relying on the Warranties and subject to the terms and conditions of
this Agreement, hereby confirms and acknowledges its acceprance of such appointment.

Joint Lead Managers: The Company hereby confirms and acknowledges its appointment, ©
the exclusion of all others, of CICC, CMBC Securitics Company Limited, ABCI Sccurities
Company Limited, BOCI Asia Limited, CCB International Capital Limited, Livermore
Heldings Limited, Zhongtai International Securities Limited, SPDBE International Capital
Limited, Eddid Securities and Futures Limited, Sinolink Securities (Hong Kong) Company
Limited, China Everbright Securitics (HK) Limited, GF Securitics (Hong Kong) Brokerage
Limited, China Galaxy Intemational Securitics (Hong Kong) Co. Limited and CEB
International Capital Corporation Limited as the joint lead managers in connection with the
Global Offering, and each of the Joint Lead Managers, relying on the Warranties and subject o
the terms and conditions of this Apreement. hereby confirms and acknowledges its acceptance
of such appointment.

Capital Market Intermediaries: The Company hereby confirms and acknowledges its
appointment, to the exclusion of all others, of CICC, CMBC Securities Company Limited,
ABCI Capital Limited, ABCI Securitics Company Limited, BOCI Asia Limited, CCB
International Capital Limited, Livermore Holdings Limited, Zhongtai International Securities
Limited, SPDB International Capital Limited, Eddid Securities and Futures Limited, Sinolink
Securities (Hong Kong) Company Limited, China Everbright Securities (HK) Limited, GF
Securities (Hong Kong) Brokerage Limited, China Galaxy Intemational Secunties (Hong
Kong) Co., Limited and CEB International Capital Corporation Limited as the capital market
intermediaries in connection with the Global Offering, and each of the CMIs, relying on the
Warranties and subject to the terms and conditions of this Agreement, hereby confirms and
acknowledges its acceptance of such appointment. For the avoidance of doubt, the appointment
of the CMIs hereunder is in addition to their engagement under the terms and conditions of the
M1 Engagement Letters, which shall continue to be in full force and effect.
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Hong Kong Underwriters: The Company hereby appoints the Hong Kong Underwriters, to
the exclusion of all others, to underwrite the Hong Kong Offer Sharcs, and the Hong Kong
Underwriters, relying on the Warranties and subject to the terms and conditions of this
Agreement, severally (and not jointly or jointly and severally) accept such appointment, upon
and subject to the terms and conditions of this Agreement.

Delegation: Each appointment referred to in Clauses 3,1 through 3.7 is made on the basis, and
on terms, that each appointee is irrevocably authorized 1o delegate all or any of its relevant
rights, dutics, powers and diseretions i such manner and on such terms as it thinks fit (with or
without formality and without prior notice of any such delegation being required to be given to
the Company) to any one or more of its Affiliates or any other person so long as such Affiliates
or personis) are permitted by applicable Laws to discharge the duties conferred upon them by
such delegation, Each of the appomtees referred to in Clauses 3.1 through 3.7 shall remain
liable for all acts and omissions of any of its Affiliates or any other person to which it delepates
relevant rights, duties, powers and/or discretions pursuant to this Clause 3.5, notwithstanding
any such delegation,

Conferment of authority: The Company hereby confimms that the foregoing appointments
under Clauses 3.1 through 3.7 confer on each of the appointees and its Affiliates, and their
respective delegates under Clause 3.8, all ghts, powers, authorities and discretions on behalf
of the Company which are necessary for, or incidental to, the performance of its roles as a Sole
Sponsor, Sponsor-OC, Overall Coordinators, Joint Global Coordinators, CMI, the Joint
Bookrunner, the Joint Lead Manager or Hong Kong Underwriter (as the case may be), and
hereby agrees to ratify and confirm everything cach such appointee, Affiliate and delegate
under Clause 3 % has done or shall do in the exercise of such rights, powers, authorities and
discretions. The Company undertakes with the Sole Sponsor, the Sponsor-OC, the Overall
Coordinators, the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead
Managers and the Hong Kong Underwriters that it will procure that there is no offer, sale or
distnbution of the Hong Kong Offer Shares otherwise than in accordance with and on the terms
and conditions of the Prospectus and this Agreement.

Sub-underwriting: The Hong Kong Underwriters shall be entitled to cneer into sub-
underwriting arrangements in respect of any part of their respective Hong Kong Underwriting
Commitments, provided that no Hong Kong Underwriter shall offer or sell Hong Kong Offer
Shares in connection with any such sub-underwnting arangements to any person in respect of
whom such offer or sale would be in contravention of applicable Laws or the sclling restrictions
set out in any of the Offering Documents. All sub-underwriting commission shall be borne by
the relevant Hong Kong Underwniter abseolutely and shall not be for the account of the
Company. The relevant Hong Kong Underwriter shall remam liable for all the acts and
omissions of the sub-underwnter with whom it has entered into sub-underwniting arrangements,

No liability for the Offering Documents and Offer Price: Notwithsianding anything in this
Agreement, none of the Sole Spensor, the Sponsor-OC, the Overall Coordinators, the Joint
Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers, the Hong
Kong Underwriters or any other Indemnified Party shall have any liability whatsoever to the
Company or any other person in respect of any loss or damage (o any person arising from any
transaction carried out by the Sole Sponsor, the Sponsor-OC. the Overall Coordinators, the
Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers, the Hong
Kong Underwriters and their respective delegates under Clause 3.8 or any other Indemnified
Pamy, including, without limitation, including, without limitation, the following matters (it
being acknowledged by the parties that the Company is solely responsible in this repard):

3111 any of the matters referred in Clauses 9.2 1 through 9.2.3; and

3.11.2 anv alleged insufficiency of the Offer Price or any dealing price of the Offer Shares.
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Notwithstanding anything contained in Clause 9, each Indemnified Party shall be entitled
pursuant to the indemnines contained in Clause 9 to recover any Loss incurred or suffered or
made as a result of or m connection with any of the foregoing matters.

No fiduciary duties: The Company acknowledges and agrees that (1) the Sole Sponsor, in its
role as such, 15 acting solely as sponsor in comneetion with the hsting of the H Shares on the
Main Board of the Stock Exchange, (ii) the Sponsor-OC, in its role as such, is acting solely as
sponsor-overall coordinator of the Global Offering, (1) cach of the Overall Coordinators, in its
role as such, 1s acting solely as overall coordinator of the Global Offering, (iv) cach of the Jomnt
Global Coordinators, in its role as such, 1s acting solely as global coordinator of the Global
Offering, (v} the CMIs, in their roles as such, are acting solely as capital market intermediaries
in connection with the Global Offering, (vi) the Joint Bookrunners, in their roles as such, ane
acting solely as bookrunners of the Global Offening, (vi1) the Joint Lead Managers, in their roles
as such, are acting solely as lead managers of the Global Offering and (viii) the Hong Kong
Underwriters, in their roles as such, are acting solely as underwriters in connection with the
Hong Kong Public Offering.

The Company further acknowledges that the Sole Sponsor, the Sponsor-OC, the Owerall
Coordinators, the Jomt Global Coordinators, the CMIs, the Joint Bookrunners, the Jomnt Lead
Managers and the Hong Kong Underwriters are acting pursuant to a contractual relationship
with the Company entered into on an arm’s length basis, and in no event do the parties intend
that the Sole Sponsor, the Sponsor-0C, the Overall Coordinators, the Joimt Global
Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong
Underwniters, as applicable, act or be responsible as a fiduciary or advisor to the Company, its
directors, supervisors, management, sharcholders or ereditors or any other person in connection
with any activity that the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint
Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers or the Hong
Kong Underwriters, as applicable, may underake or have undertaken in furtherance of the
Global Offering or the listing of the H Shares on the Maimn Board of the Stock Exchange, cither
before or after the date hereof.

The Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators,
the CMIs, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters
hereby expressly disclaim any fiduciary or advisory or similar obligations to the Company,
cither in connection with the transactions contemplated by this Agreement or otherwise by the
Global Offering or the listing of the H Sharcs on the Main Board of the Stock Exchange or any
process or matters leading up to such transaetions (irrespective of whether any of the Sole
Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the CMIs,
the Jont Bookrunners. the Joint Lead Managers and the Hong Kong Underwriters have advised
or are currently advising the Company on other matters), and the Company hereby confirms its
understanding and agreement to that effect. The Company, on the one hand, and the Sole
Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the CMIs,
the Joint Bookrunners, the Joint Lead Managers or the Hong Kong Underwriters, as applicable,
on the other hand, agree that they are each responsible for making their own independent
Judements with respect to any such transactions and that any opinions or views expressed by
the Sole Sponsor, the Sponsor-0OC, the Overall Coordinators, the Joint Global Coordinators, the
CMIs, the Joint Bookrunners. the Joint Lead Managers or the Hong Kong Underwriters, as
applicable, to the Company regarding such transactions, including, but not limited to, any
opinions or views with respect to the price or market for the H Shares, do not constitute advice
or recommendations to the Company.

The Company, on the onc hand, and the Sole Sponsor, the Sponsor-0C, the Owerall
Coordinators, the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead
Managers or the Hong Kong Underwniters, as applicable, on the other band, agree that the Sole
Sponsor. the Sponsor-0C. the Overall Coordinators, the Joint Global Coordinators. the CMls.
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the Joint Bookminners, the Joint Lead Managers or the Hong Kong Underwriters, as applicable,
in their respective roles as such and with respect to transactions camied out at the request of and
for the Company pursuant o their respective appointments as such, are acting in their respective
roles as principal and not the agent (except and solely, with respect to the Overall Coordinators,
the Joint Global Coordinators, the Joint Bookrunners and the Joint Lead Managers, for the
limited purposes of arranging pavment on behalf of the Company of the Trading Fee, the SFC
Transaction Levy and the AFRC Transaction Levy as set forth in Clause 5.4 hereot, with respect
to the Hong Kong Underwriters, for the limited purposes of procuring applications to purchase
Unsubsecribed Shares as set forth in Clause 4.6 hereof) nor the fiduciary or advisor of any
member of the Group, and none of the Sole Sponsor, the Sponsor-0C, the Overall Coordinators,
the Joint Global Coordinators, the CMIs, the Jomt Bookrunners, the Jont Lead Manggers and
the Hong Kong Underwriters have assumed, or will assume, any fiduciary, agency or advisory
or similar responsibility in favor of the Company with respect to the transactions contemplated
by this Agrecment or otherwise by the Global Offering or the listing of the H Shares on the
Main Board of the Stock Exchange or any process or matters leading up to such transactions
(irrespective of whether any of the Sole Sponsor, the Sponsor-OC, the Overall Coordinators,
the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers and
the Hong Kong Underwnters have advised or are currently advising the Company on other
maiers),

The Company further acknowledgzes and agrees that the Sole Sponsor, the Sponsor-0OC, the
Owerall Coordinators, the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint
Lead Managers and the Hong Kong Underwriters are not advising the Company, its directors,
supervisors. management or sharcholders or any other person (to the extent applicable) as to
any legal, Tax, investment, accounting or regulatory matters (except for, with respect to the
Sole Sponsor, any adviee to the Company on matters in relation to the listing application as
prescribed by and solely to the extent as required under the Listing Rules, the SFC Corporate
Finance Adviser Code of Conduct and the Code of Conduct in its capacity as sole sponsor in
corncction with the proposed listing of the Company ) in any junsdiction. The Company shall
consult with its own advisors concerning such matters and shall be responsible for making its
own independent investigation and appraisal of the transactions contemplated by this
Agreement, and nome of the Sole Sponsor, the Sponsor-0C, the Overall Coordinators, the Joint
Global Coordinators, the CMls, the Joint Bookrunners, the Joint Lead Managers and the Hong
Kong Underwriters, their respective Affiliates and their and their respective Affiliates’
respective directors, officers and Affiliates shall have any responsibility or hability to the
Company with respect thereto. Any review by the Sole Sponsor, the Sponsor-0C, the Overall
Coordinators, the Jomnt Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead
Managers and the Hong Kong Underwriters of the Company, the transactions contemplated by
this Agreement or otherwise by the Global Offermg or the listing of H Shares on the Main
Board of the Stock Exchange or any process or matters relating thereto shall be performed
solely for the benefit of the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint
Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers and the Hong
Kong Underwriters and shall not be on behalf of the Company.

The Company further acknowledges and agrees that the Sole Sponsor, the Sponsor-OC, the
Overall Coordinators, the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint
Lead Managers and the Hong Kong Underwriters and their respective Affiliates may be
engaged in a broad vange of transactions that involve interests that differ from those of the
Company.

The Company hereby waives and releases, to the fullest extent permitted by Laws, any conflict
of nterests and any claims that the Company may have against the Sole Sponsor, the Sponzor-
OC, the Overall Coordinators, the Joint Glabal Coordinators, the CMIs, the Joint Bookrunners,
the Joint Lead Managers or the Hong Kong Underwriters with respect to any breach or alleged
breach of any fiduciary, agency_ advisory or similar duty to the Company in eonnection with
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the transactions contemplated by this Agreement or otherwise by the Global Offering or the
listing of the H Shares on the Main Board of the Stock Exchange or any process or matters
leading up to such transactions,

Several obligations: Without prejudice to Clause 3.12 above. any transaction carried out by
the appomtees under Clauses 3.1 through 3.7, or by any of the delegates under Clause 3.8 of
such appointee. within the scope of the appointments. powers, authorities and/or discretions in
this Agreement (other than subscription for any Hong Kong Offer Shares by any Hong Kong
Underwriters as principal ) shall constitute a transaction camied out at the request of and for the
Company and not on account of or for any other appointee or their respective Affiliates or
delzgates under Clause 3.8, The obligations of the appoiniees are several (and not joint or joint
and several) and that each appointee shall not be liable for any fraud, misconduct, negligence
or default whatsoever of the other partics hereto, None of the appomntees under Clauses 3.1
through 3 7 will be liable for any failure on the part of any of the other appointees to perform
their respective obligations under this Agreement and no such failure shall affect the nght of

any of the other appointees to enforee the terms of this Agreement. Notwithstamding the
foregoing, cach of the appointces under Clauses 3,1 through 3.7 shall be entitled to enforee any

or all of its rights under this Agreement either alone or jointly with the other appointees.

Advice to the Company: The Company hereby confitms and acknowledges that the Sponsor-
OC has:

3.14.1 engaged the Company at various stages during the offering process to understand the
Company’s preferences and objectives with respect to pricing and the desired
shareholder or investor base;

3.14.2 explained the basis of 1ts advice and recommendations to the Company including any
advantages and disadvantages, including but not limited to communicating its
allocation paolicy to the Company, and that the Company confirms that it fully
understands the factors underlying the allocation recommendations;

3.143 advised the Company in a timely manner, throughout the period of engagement, of key
factors for consideration and how these could influence the pricing outcome, allocation
and future sharcholder or investor base;

3.14.4 advised the Company on the information that should be provided to the CMIs to cnable
them to meet their obligations and responsibilities under the Code of Conduct,
including information about the Company to facilitate a reasonable assessment of the
Company required under the Code of Conduct;

3.14.5 provided guidance to the Company on the market’s practice on the ratio of fixed and
discretionary fees to be paid to the CMls;

3146 advised and guided the Company and its dircctors as to their responsibalitics under the
rules, regulations and requirements of the Stock Exchange, the SFC and any other
Authority which apply to placing activities including the Global Offering, and that the
Company and its directors fully understand and undertake to the Sole Sponsor and the
Underwriters that they have met or will meet these responsibilities; and

3.14.7 where the Company decided not 1o adopt an Sponsor-OC’s advice or recommendations
in relation to pricing or allocation of shares. or its decisions may lead to a lack of open
market, an inadequate spread of investors or may negatively affect the orderly and fair
trading of such shares in the secondary market, explamed the potential concems and
advised the Company against making these decisions.
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HONG KONG PUBLIC OFFERING

Hong Kong Public Offering: The Company shall offer the Hong Kong Offer Shares for
subscription by the public in Hong Kong at the Offer Price (together with Brokerage, Trading
Fee, the SFC Transaction Levy and AFRC Transaction Levy) payable in full on apphcation in
Hong Kong dollars on and subject to the terms and conditions set out in the Prospectus and this
Agreement. Subject to the registration of the Prospectus by the Company, the Sole Sponsor
shall arrange for and the Company shall cause the Formal Notiee to be published on the website
of the Stock Exchange at wwwhkexnews hk and the website of the Company at
www.peebio.com on the days specified in Schedule 5 (or such other publication(s) and/or

day(s) as may be agreed by the Company and the Sole Sponsor and the Sponsor-OC (for itself
and on behalf of the Underwriters). The Company will, on the Prospectus Date, publish the
Prospectus on the website of the Company at www peebio.com and the wehsile of the Stock
Exchange at www hkexnews hk

Receiving Bank and Nominee: The Company has appointed the Receiving Bank to receive
applications and application monies under the Hong Kong Public Offering and has appointed
the Nominee to hold the application monies received by the Receiving Bank under the Hong
Kong Public Offering, in each case upon and subject to the terms and conditions contained in
the Receiving Bank Agreement. The Company shall procure (i) cach of the Receiving Bank
and the Mominee to do all such acts and things as may be reasonably required to be done by 1t
in conneetion with the Hong Kong Public Offering and its associated ransactions; and (i) the
Nominee to undertake to hold and deal with such application monies npon and subject to the
termns and conditions contained in the Receiving Bank Agreement.

H Share Registrar and White Form elPO Service: The Company has appointed the H Share
Registrar (o provide services in connection with the processing of he Hong Kong Public
Offering Applications and the provision of the White Form ¢IPO Service upon and subject to
the terms and conditions of the Registrar’s Agreement. The Company undertakes with the Sole
Sponsor, the Overall Coordinators and the Hong Kong Underwriters to use all reasonable
efforts to procure that the H Share Registrar shall do all such acts and things as may be
reasonably required to be done by it in connection with the Hong Kong Public Offering and its
pssociated transactions,

Application Lists: Subject as mentioned below, the Application Lists will open at 11;45 am.
on the Acceptance Date and will close at 12:00 noon on the same day, provided that in the event
of a tropical eyelone warmning signal number % or above; a black rainstorm warning: and/or
“extreme conditions” caused by a super typhoon as announced by the Government of the Hong
Kong (collectivelv. “Bad Weather Signals™) being in force in Hong Kong at any time between
900 a.m, and 12:00 noon on that day, then the Application Lists will open at 11:45 a.m. and
close at 12:00 noon on the next Business Day on which no such Bad Weather Signal remains
in force at any time between 9200 a.m. and 12:00 noon. All references in this Agreement to the
time of opening and closing of the Application Lists shall be construed accordingly.

Basis of allocation: The Company agrees that the Sole Sponsor and the Sponsor-OC shall have
the exclusive night, i its sole and absolute discretion, upon and subject to the terms and
conditions of the Prospectus, the Receiving Bank Apreement and this Agreement, and in
compliance with applicable Laws, to determine the manner and the basis of allocation of the
Hong Kong Offer Shares and to reject or accept in whole or in part any Hong Kong Public
Offering Application,

The Company shall, and shall use all reasonable efforts to procure the Receiving Bank and the
H Share Registrar to, as soon as practicable after the close of the Application Lists and in any
event in accordance with the terms of the Receiving Bank Agreement, provide the Sole Sponsor
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and the Sponsor-OC with such information, calculations and assistance as the Sole Sponsor and
the Sponsor-0C may require for the purposes of determining, inter alia;

451 in the event of an Under-Subseription, the number of Hong Koeng Offer Shares which
have not been applied for pursuant to Accepted Hong Kong Public Offering
Applications: or

452  in the event of an Over-Subscription, the number of times by which the number of
Hong Kong Offer Shares which have been applicd for pursuant to Aceepted Hong Kong
Public Offering Applications exceeds the total number of Hong Kong Offer Shares
initially available for subscription under the Hong Kong Public Offering; and

453  the level of acceptances and basis of allocation of the Hong Kong Offer Shares.

Several underwriting commitments: Upon and subject 1o the terms and condinons of this
Agreement and in reliance upon the Warranties, if and to the extent that by 12:00 noon on the
Aceeptance Date there shall remam any Hong Kong Offer Shares which have not been applied
for pursuant to Accepted Hong Kong Public Offening Applcations (an “Under-
Subscription”™), the Hong Kong Underwriters (other than any Hong Kong Underwriter whose
Hong Kong Underwriting Commitment has been reduced by the Hong Kong Underwriter’s
Applications of such Hong Kong Underwriter to zero pursuant to the provizions of Clause 4.7)
shall, subject as provided in Clauses 4,10 and 4.12, procure applications to purchase, or failing
which themselves as principals apply to purchase, the number of Hong Kong Offer Shares
remaining available as a result of the Under-Subseription (the “Unsubscribed Shares™), as the
Sponsor-OC may in its sole and absolute discretion determine, in accordance with the terms
and conditions set forth in the Prospectus (other than as to the deadline for making the
application), provided that

4.6.1  the obligations of the Hong Kong Underwniters in respect of such Unsubscribed Shares
under this Clause 4.6 shall be several (and not joint or joint and several);

462  the number of Unsubscribed Shares which each Hong Kong Underwriter is obligated
o apply to purchase or procure applications to purchase under this Clause 4.6 shall be
calculated by applying the formula below (but shall not in any event exceed the
maximum number of Hong Kong Offer Shares as set forth opposite the name of such
Hong Kong Underwriter in Schedule 1):

o P e

T (AC - AP) |

where in relation to such Hong Kong Underwriter:

N is the number of Unsubscribed Shares which such Hong Kong Underwriter 1s
obligated to apply to purchase or procure applications to purchase under this
Clause 4.6, subject to such adjustment as the Sponso~-0C may determine (o
avoid fractional shares;

T i5 the total number of Unsubscribed Shares determined afier taking into
account any reduction pursuant to Clauses 2.6, 4.10 and 4.12, as applicable;

C is the Hong Kong Underwniting Commitment of such Hong Kong Underwriter;
P is the number of Hong Kong Offer Shares comprised in the Hong Kong

Underwriter’s Applications of such Hong Kong Underwriter,
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AC is the aggregate number of Hong Kong Offer Shares determined after taking
mto account any reduction pursuant to Clauses 2.6, 4. 10and 4.12, as applicable;
and

AP is the aggregate number of Hong Kong Offer Shares comprised in the Hong
Kong Underwnter's Applications of all the Hong Kong Underwrniters; and

463  the obligations of the Hong Kong Underwriters determined pursuant to this Clause 4.6
may be rounded, as determined by the Sponsor-0C in 1ts sole and absolute discretion,
to avoid fractions and odd lots, The determination of the Sponsor-OC of the obligations
of the Hong Kong Underwriters with respect to the Unsubscribed Shares under this
Clause 4.6 shall be final and conelusive.

Mone of the Overall Coordinators or the Hong Kong Underwriters will be liable for any failure

on the part of any of the other Hong Kong Underwriters to perform its obligations under this
Clause 4.6 or atherwise under this Agrecment. Notwithstanding the foregoing, cach of the Hong

Kong Underwriters shall be entitled to enforce any or all of its rights under this Agreement
either alone or jointly with the other Hong Kong Underwriters.

Hong Kong Underwriters” set-off: In relation to each Hong Kong Public Offering Application
made or procured 1o be made by any of the Hong Kong Underwriters otherwise than pursuant
to the provisions of Clause 4.9, the Hong Kong Underwriting Commitment of such Hong Kong
Underwriter shall, subject to the production of evidence to the satisfaction of the Sponsor-OC
that the relevant application was made or procured to be made by such Hong Kong Underwniter
{or any sub-underwriter of such Hong Kong Underwriter) and to such Hong Kong Public
Offering Application having been accepted (whether in whole or in part) pursuant to the
provisions of Clause 4.5 and thus becoming an Accepted Hong Kong Public Offering
Application, be reduced pro favefo by the number of Hong Kong Offer Shares accepted pursuant
to and comprised in such Accepted Hong Kong Public Offering Application unul the
Hong Kong Underwriting Commitment of such Hong Kong Underwriter is reduced to zero.
Detailed provisions relating to the set-off of the Hong Kong Underwriting Commitment of a
Hong Kong Uinderwriter arc set out in Schedule 4.

Accepted applications: The Company agrees that all duly completed and submitted Hong
Kong Public Offering Applications received prior to the closing of the Application Lists and
acecpled by the Sole Sponsor and the Sponsor-0C pursuant to Clause 4.5, either in whole or in
part, will be accepted by the Company before calling upon the Hong Kong Underwriters or any
of them to perform thetr obligations under Clause 4.6,

Applications and payment for Unsubseribed Shares: In the event ofan Under-Subseription,
the Sponsor-0C shall, subject to receiving the relevant information, caleulations and assistance
from the Receiving Bank and the H Share Registrar pursuant to Clause 4.5.1, notify cach of the
Hong Kong Underwriters as soon as practicable and in any cvent by 12:00 p.m. on the first
Business Day after the Acceptance Date of the number of Unsubscribed Shares to be taken up
pursuant to Clause 4.6, and each of the Hong Kong Underwriters shall, as soon as practicable
and in any event not later than 5:00 p.m. on the day of such notification and subject to the
Conditions having been duly fulfilled or waived in accordance with the terms of this
Agreement:

491 make application(s) for such number of Unsubscribed Shares as fall to be taken up by
it pursuant to Clause 4 6 specifying the names and addresses of the applicants and the

number of Hong Kong Offer Shares to be allocated to each such applicant. and deliver
to the Sponsor-OC records for the duly completed applications, and
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492  pay, or procure to be paid, to the Nominee the aggregate amoun! payable on application
in respect of the Offer Price for such number of Unsubscribed Shares as fall to be taken
up by it pursuant to Clause 4.6 {(which shall include all amounts on account of the
Brokemge, Trading Fee. the SFC Transaction Levy and AFRC Transaction Levy in
accordance with the terms of the Hong Kong Public Offering), provided that while such
payments may be made through the Sponsor-OC on behzlf of the Hong Kong
Underwnters at its discrebion and without obligation, the Sponsor-00C shall not be
responsible for the failure by any Hong Kong Underwriter (apart from itself in irs
capacity as a Hong Kong Underwriter) to make such payment,

and the Company shall, as soon as practicable and in no event later than 9:00 a.m, on May 26,
20025 (the date specified in the Prospectus for the dispatch of share certificates), duly allot and
1ssue to the smd appheants the Hong Kong Offer Shares to be taken up as aforesaid and procure
the H Share Registrar to duly issue and deliver valid share certificates in respect of such Hong
Kong Offer Shares, in each case on the basis set out in Clause 5.1.

Power of the Sponsor-0OC to make applications: In the event of an Under-Subscription, the
Sponsor-OC shall have the right (to be exercised at its sole and absolute discretion (either acting
individually or together in such proportions as shall be agreed between themselves) and in
rclation to which they are under no obligation to exercise) to apply or procure applications to
purchase (subject to and in accordance with this Agreement) all or any of the Unsubscribed
Shares which any Hong Kong Underwnter is required o subscribe pursuant to Clause 4.6, Any
application submitted or procured to be submitted by the Sponsor-OC pursuant to this Clause
4.1 in respect of which payment is made musatis mutandis in accordance with Clause 4.9 shall
satisty pro fanio the obligation of the relevant Hong Kong Underwriter under Clause 4.6 but
shall not affect any agreement or arrangement among the Hong Kong Underwriters regarding
the payment of Underwriting Commission.

Reallocation from the International Offering to the Hong Kong Public Offering: If the
number of Hong Kong Offer Shares which are the subject of the Accepted Hong Kong Public
Offering Applications exceeds the number of Hong Kong Offer Shares initially offered (an
“Over-Subscription™), then:

4.11.1 subject to any required reallocation as set out in Clause 4.11.2 or 4.11.3 and relevant
requirements under Chapter 4.14 of the Guide for New Listing Applicants published
by the Stock Exchange and the applicable Listing Rules, the Sponsor-0OC, in its sole
and absolute discretion, may (but shall have ne obligation to) reallocate Offer Shares
from the Intemnational Offering to the Hong Kong Public Offering and make available
such reallocated Offer Shares as additional Hong Kong Offer Shares to sansfy Hong
Kong Public Offering Applications;

4.11.2 if purchasers have been procured by the Intemational Underwriters for all the
International Offer Shares initially offered and the Over-Subseription represents a
subscription of (1) 15 times or more but less than 50 times, (ii) 50 times or more but
less than 100 times, or (iii) 10 times or more, of the number of the Hong Kong OfTer
Shares initially available for subscription under the Hong Kong Public Offening, then
Offer Shares shall be reallocated to the Hong Kong Public Offering from the
International Offering, so that the total number of Offer Shares available under the
Hong Kong Public Offering will be increased to 5,785,500, 7.713.500 and 9642 000
Offer Shares, respectively, representing approximately 30.0% (in the case of (i),
approximately 40.0% (in the case of (11)) or 30.0%: (in the case of (1)), respectively. of
the total number of Offer Shares initially available under the Global Offering; and

4113 if (i) the International Offer Shares initially offered under the International Offering are
not fully subscribed but the Hong Kong Offer Shares under the Hong Kong Public
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4.13

4.14

Offermg are fully or over-subscribed, or (i} the International Offer Shares inmitially
offered under the Intemational Offenng are fully subscribed or over-subscribed and the
Orver-Subscniption represents a subscription of less than 15 times of the number of
Hong Kong Offer Shares initially available under the Hong Kong Public Offering, the
Sponsor-0C may, at its sole and absolute discretion, reallocate the Offer Shares
initially allocated for the International Offening to the Hong Kong Public Offering to
satisfy the Chwer-Subscrniption, provided that the total number of Hong Kong Offer
Shares available under the Hong Kong Public Offering shall not be increased to more
than 3 #57.000 Offer Shares, representing two times the number of Hong Kong Offer
Shares intially available under the Hong Kong Public Offering.

In each of the above cases, the number of Offer Shares available under the Intemational
Offering and the respective Intemational Offering Purchasing Commitments of the
International Underwriters shall be reduced accordingly, and the Hong Kong Underwriters will
not be enntled to the Underwriting Commission referred to in Clause 7.1 in respect of such
Ofter Shares reallocated to the Hong Kong Public Offering.

Reallocation from the Hong Kong Public Offering to the International Offering:

4.12.1 Ifan Under-Subscription shall occur, the Sponsor-OC shall have the right to (but shall
have no obligation to), in its sole and absolute discretion, reallocate all or any of the
Unsubscribed Shares to the International Offering and make available such reallocated
Offer Shares as additional Intemmational Offer Shares to satisfy demand under the
Intemational Offering, In the event of such reallocation, the number of Unsubscribed
Shares and the respective Hong Kong Underwriting Commitments of the Hong Kong
Underwriters shall be reduced in such manner and proportions as the Sponsor-OC may,
in its sole and absolute discretion, determine.

4.12.2 If a Money Settlement Failure shall occur, the relevant Hong Kong Offer Shares shall
be reallocated from the Hong Kong Public Offering to the Intzmational Offering and
be made available as additional International Offer Shares.

The Hong Kong Underamiters will not be entitled to the Underwriting Commission referred to
in Clause 7.1 in respect of the Offer Shares to be reallocated to the International Offering. For
the avoidance of doubt, any Unsubscribed Shares which are so reallocated from the Hong Kong
Public Offering to the Intemational Offering shall for all purposes {including any fee
arranpgements) be deemed 1o be Intemanonal Offer Shares and will be dealt with in accordance
with the terms of the Intemational Underwriting Agreement.

Hong Kong Underwriters’ obligations cease: All obligations and liabilities of the Hong Kong
Underwriters under this Agreement will cease and be fully discharged following paviment by
or on behalf of the Hong Kong Underwniters in accordance with Clause 4.9 or Clause 4,10 or
where the Hong Kong Public Offering 1s fully subscribed or upon an Over-Subseription having
occurred (save in respect of any antecedent breaches under this Agreement). Further, none of
the Overall Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the CMls or any of the Hong Kong Underwriters shall be liable for any failure by
any Hong Kong Underwriter (other than itself as Hong Kong Underwriter) to perform any of
such other Hong Kong Underwriter’s obligations under this Agreement,

Implementation of the Hong Kong Public Offering: Without prejudice to the foregoing
obligations, the Company undertakes with the Sole Sponsor, the Sponsor-OC, the Owverall
Coordinators, the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead
Managers and the Hong Kong Underwniters to take such action and do (or procure to be done)
all such other acts and things reasonably required to implement the Hong Kong Public Offering
and to comply with all relevant requirements so as to enable the listing of, and permission to

25



Lh

deal in, the H Shares on the Main Board of the Stock Exchange to be granted by the Listing
Committee,

ALLOTMENT AND PAYMENT

Issue of Hong Kong Offer Shares: Upon receipt by the H Share Registrar of the Accepled
Hong Kong Public Offering Applications, the Company shall as soon as practicable following
announcement of the basis of allocation of the Hong Kong Offer Shares and in any event no
later than 9:00 am. on May 26, 2025 (the date specified in the Prospectus for the dispatch of
share certificates)

5.1.1  duly allot and issue. conditional upon the fulfillment of the Conditions (unless waived
or modified in accordance with the terms of this Agreement), the Hong Kong Offer
Shares in accordance with the relevant sections of the Prospectus and this Agreement
to the successful applicants and in the numbers specified by the Sponsor-0C on erms
that they rank pari passy in all respects with the existing issued H Sharcs, including the
right to rank in full for all distributions declared, paid or made by the Company after
the time of their allotment, and that they will rank pard passu in all respects with the
Intemational Offer Shares:

512 procure that the names of the successful applicante {or, where appropriate, HEKSCC
Nominees Limited) shall be entered in the register of members of the Company
accordingly (without payment of any registration fee); and

5.1.3  procure that share certificates in respect thereof (each in a form complying with the
Listing Rules and in such number and denominations as directed by the Sponsor-0OC)
shall be issued and dispatched, or delivered or released to succcsstul applicants (or
where appropriate, HKSCC for immediate credit to such CCASS stock accounts as
shall be notified by the Sponsor-OC to the Company for such purpose), or made
available for collection (as applicable) as provided for in the Prospectus and this

Agrcoment,

Payment to the Company: The application monies received in respect of the Hong Kong
Public Offering Applications and held by the Nominee will be paid in Hong Kong dollars to
the Company at or around 9:30 am. on the Listing Date (subject to and in accordance with the
provisions of the Receiving Bank Agreement and this Agreement) upor the Nominee receiving
written confirmation from the Sponsor-0C that the Conditions have been fulfilled or waived
and that sharc certificates have been dispatched to the successful applicants of the Hong Kong
Offer Shares (or to HKSCC Nominees Limited, as the case may be), by wire transfer to such
account or accounts in Hong Kong specified by the Company and notified o the Sponsor-0OC
in writing as soom as practicable after the signing of this Agreement (but, in any event, by no
later than three Business Days immediately preceding the Listing Date) m immediately
available funds, provided, however, that;

5.2.1 the Sponsor-OC is hereby irrevocably and unconditionally authorized by the Company
to direct the Nominee (prior to payment of the application monies to the Company on
and at the date and time as aforesaid) to deduet from such application monies received
in respect of the Hong Kong Public Offering Applications for the Hong Kong Offer
Shares offercd by the Company and pay to the Sponsor-OC (and where a person other
than the Sponsor-OC is entitled o any amount so deducted, such amount will be
received by the Sponsor-0C on behalf of such person) the amounts payable by the
Company pursuant to Clauses 7.1, 72 73, 7411, 7412 74 13 and 7.4.21, subject to
the terms and conditions under the respective engagement letters entered into between
the Company and the Sole Sponsor, the Overall Coordinators or the CMIs; and



54

3.9

5.6

6.1

522 to the extent that the amounts deducted by the Nominee under Clause 5.2.1 are
insufficient to cover, or the Nominee does not or will not deduct in accordance with
Clause 5.2.1, the amounts payable by the Company pursuant o Clauses 7.1, 7.2, 7.3,
74.11,7412, 7413 and 7421, the Company shall pay or cause to be paid in full, on
and at the date and time of payment of the application monics to the Company as
aforesaid or forthwith upon demand subsequent to such date and time, the shortfall or
the amounts not so deducted, as applicable, to the Sponsor-OC (for itself and on behalt
of the Hong Kong Underwriters, as applicable) or to the relevant party entitled 1o the
amount payable by the Company.

Brokerage, Trading Fee, SFC Transaction Levy and AFRC Tramsaction Levy for
applicants: Subject to the receipt of the applicable amount pursuant to Clause 7.4, the Sponsor-
OC wall, for itself and on behalf of the Hong Kong Underwnters, arrange for the payment by
the Nominee on behalf of all successful applicants under the Hong Kong Public Offering to the
persons entitled thereto of the Brokerage, the Trading Fee, the SFC Transaction Levy and the
AFRC Transaction Levy in respect of the Accepted Hong Kong Public Offering Applications,

such amounts to be paid out of the application monics reccived in vespeet of the Hong Kong
Public Offering Applications. The Sponsor-OC is hereby irrevocably and unconditionally
authorized by the Company to direct the Nominee to deduct and pay such amounts.

Trading Fee, SFC Transaction Levy and AFRC Transaction Levy for the Company:
Subject to the receipt of the applicable amount pursuant to Clause 7.4, the Sponsor-OC will, on
behalf of the Company, arrange for the payment by the Nominee to the persons entitled thereto
of the Trading Fee, the SFC Transaction Levy and the AFRC Transaction Levy payable by the
Company in respect of the Accepted Hong Kong Public Offering Applications for the Hong
Kong Offer Shares offered by the Company, such amounts to be paid out of the application
monies received in respect of the Hong Kong Public Offering Applications. The Sponsor-0C
15 hereby trrevocably and unconditionally authorized by the Company o direct the Nominee to
deduct and pay such amounts.

Refund: The Company will procure that, in accordance with the terms of the Receiving Bank
Agreement and the Registrar’s Agreement, the Nominee will pay refunds of applications
monies, and the H Share Registrar will amrange for payment of refunds of application monies,
to those successtul or unsuccessful applicants under the Hong Kong Fublic Offering who are
or may be entitled to receive any refund of application monies (in whole or in part) in
accordance with the terms of the Hong Kong Public Offering specified in the Prospectus.

Separate bank account: The Company agrees that the application monies received in respect
of Hong Kong Public Offering Applications shall be credited to a separate bank account with
the Nominee pursuant to the terms of the Receiving Bank Agreement.

No responsibility for default: The Company acknowledges and agrees that none of the Sole
Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the CMIs,
the Joint Bookiunners, the Joint Lead Managers, the Hong Kong Underwriters or any of their
respective Affiliates has or shall have any liability whatsoever under Clause 5 or Clause 7 or
otherwise for any default by the Nominee or any other application of funds,

STABILIZATION

Nostabilization by the Company: The Company undertakes to the Sole Sponsor, the Sponsor-
OC, the Overall Coordinators, the Joint Global Coordinators, the CMIs, the Joint Bookrunners,
the Joint Lead Managers, the Hong Kong Linderwriters and each of them that, 1t will not, and
will cause its Affiliates or any of its or its Affiliates’ respective directors, supervisors, officers,
employees, promoters, or any person acting on its behalf or on behalf of any of the foregoing
persons not to;
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.11 take or facilitate, directly or mdirectly, any action which is designed to or which has
constituted or which might reasonably be expected to cause or result in stabilization or
manipulation of the price of any securities of the Company to facilitate the sale or resale
of any security of the Company or otherwise in violation of applicable Laws (including
but not hmited to the Secunities and Futures (Price Stabilizing) Rules); or

6.1.2  take, directly or indirectly, any action which would constitute a violation of the market
misconduct provisions of Parts X1l and X1V of the Securities and Futures Ordinance.

COMMISSIONS AND COSTS

Underwriting commission: Subject to the provisions of this Clause 7, the Company shall pay
to the Sponsor-0C (for itself and on behalf of the Hong Kong Underwriters) an underwriting
commission equal to 3% of the aggregate Offer Price in respect of all of the Hong Kong Offer
Shares (exeluding such Offer Shares reallocated o and from the Hong Kong Public Offering
pussuant 10 Clause 4} (the “Underwriting Commission™). For the avoidance of doubt, no
underwriting commuission in respect of any Intermnational Offer Shares realloeated to the Hong
Kong Public Offering and any Hong Kong Offer Shares reallocated to the International
Offering. in each case pursuant to Clauses4.1] and 412, respectively, shall be paid to the Hong
Kong Underwriters as the relevant underwriting commission relating to such H Shares will be
payable to the Intemational Underwriters in accordance with the International Underariting
Agreement. The respective entitlements of the Hong Kong Underwriters to the Underwriting
Commission will be determined in the Intemational Underwriting Agrezment, provided that (a)
any allocation of the Underwriting Commission to the Overall Coordinators shall be no less

favorable than as set out in the OC Engagement Letters and in compliance with the Listing
Rules, the Code of Conduct and Frequently Asked Questions No, 077-2022 published by the

Stock Exchange; and (b) any adjustment to the allocation of the Underwriting Commission (o
each CMI as set out in the respective CMI Engagement Letter shall be in compliance with the
Listing Rules, the Code of Conduct and Freguently Asked Questions No, 077-2022 published
by the Stock Exchange. The Company has been advised by the Overall Coordinators the
market’s practice on the ratio of the fixed and discretionary fees to be paid to the CMIs,

Incentive fee: The Company may, at its sole discretion, pay any one or all of the Hong Kong
Underwriters an additional incentive fee (the “Incentive Fee™) of up to 1.5% of the aggregate
Offer Price in respect of all of the Hong Kong Offer Shares (excluding any International Otfer
Shares reallocated to the Hong Kong Public Offering and any Hong Kong Offer Shares
reallocated to the International Offering, in each case pursuant to Clauses 4.11 and 4.12,
respectively). The actual absolute amount of the Incentive Fee (if any) and the split of the
Incentive Fee (if any), in absolute amount, among all Underwriters, shall be determined and
communicated o each CMI at or around May 23, 2025 and to be set out in the Intemational
Underwriting Agreement (but in any event before the submission to the Stock Exchange the
declaration to be signed by a Director and the secretary of the Company in the form set out in
Form F (published in the “Regulatory Forms™ section of the Stock Exchange’s website) on
FINI), in accordance with such engagement letters between the Company and the respective
Overall Coordinators or CMT and in compliance with the Code of Conduct and the requirements
under the Listing Rules,

Spensor fee and other fees and expenses: The Company shall further pay to the Sole Sponsor
the sponsor fee and other fees and expenses of such amount and in such manner as have been
separately agreed between the Company (or any member of the Group) and the Sole Sponsor
pursuant to and in accordance with the terms of the Sponsor and Sponsor-0OC Mandates.

Other costs payable by the Company: All fecs, costs, charges, Taxation and other expenses
of, in connection with or incidental to the Global Offering, the listing of the H Shares on the



Main Board of the Stock Exchange and this Agreement, and the transactions contemplated
thereby or herchy including, without limitation:
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fees, dishursements and expenses of the Reporting Accountants;

fees, disbursements and expenses of any transfer agent or registrar for the H Shares,
any service provider appointed by the Company in connection with White Form eTPO
Service,

fees, disbursements and expenses of all Legal Advisors and any other legal advisors o
the Company or the Underwriters {if any) as per the agreements entered into berween
the Company and such legal advison(s):

fecs, disbursements and cxpenses of any public relations consultants engaged by the
Company;

fees, dishursements and expenszes of the Internal Control Consultant and the Industry
Consultant;

fees, dishursements and expenses of any translators engaged by the Company;
fees, disbursements and expenses of the Recerving Bank and the Nominee;

fees, disbursements and expenses of the financial printer engaged by the Company;

fees and expenses of other agents, third party service providers, consultants and
advisors engaged by the Company. or by the CMIs and the Underwriters relating to the
Global Offering;

fees and expenses related to the application for listing of and permission to deal in the
H Sharcs on Main Board of the the Stock Exchange. the filing or registration of any
documents (including, without limatation, the Hong Kong Public Offering Documents,
the CSRC Filings and any amendments and supplements thereto) with any relevant
Authority (including, without limitation, the Registrar of Companies in Hong Kong and
the CSRC) and the qualification of the Offer Shares in any jurisdiction;

all costs and expenses for roadshow (including pre-deal or non-deal roadshow), pre-
marketing or investor education activities, and presentations or meetings undertaken in
connection with the marketing of the offering and sale of the Offer Shares to
prospecuve investors, mcluding without limitation, expenses associated with the
production of the slides and graphics for the Investor Presentation Materials, and all
fees and reasonable expenses of any consultants engaged i connection wath the
Investor Presentation Materials, documentary, travel, lodging and other fees and
expenses incurred by the Company, the Overall Coordinators, the Joint Global
Coordinators, the CMIs and the Underwriters and any such consultants and their
respective representatives;

all printing, document production, courier and advertising costs incurred by the Sole
Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the
CMIs, the Joint Bookrunners, the Joint Lead Managers and the Underwriters in relation
to the Global Offening:

all costs and expenscs for printing and distribution of research reports, and conducting
the syndicate analysts’ briefing and other presentations relating to the Global Offenng:
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7414 all costs of preparation, dispatch and distnibution (including transportation, packaging
and insurance) of share cerificates, letters of regret and refund checks;

7415 the Trading Fee, the SFC Transaction Levy and the AFRC Transaction Levy payable
by the Company, all capital duty (if any), premium duty (if any), stamp duty (if any),
Taxation, levy and other fees, costs and expenses payable i respect of the ercation,
issue, allotment, sale, distribution and delivery of the Hong Kong Offer Shares, the
Hong Kong Public Offering;

T4.16 all costs and expenses related to the preparation and launching of the Global Offering;

7417 all costs and expenses related to the press conferences of the Company in relation to
the Global Offering;

7418 all stock admission fees, processing charges and related expenses payable to HRSCC;
7.4.19 all CCASS transaction fees pavable in connection with the Global Offering;

7420 all fees and expenses related to background check and scarches, company searches,
litigation and legal proceeding searches, bankruptey and insolvency searches, company

searches and directorship searches and other searches conducted in connection with the
Global Offering: and

7421 all costs, fees and out-of-pocket expenses incurred by the Sole Sponsor, the Sponsor-
0C, the Overall Coordinators, the Joint Global Coordinators, the CMIs, the Joint
Bookrunners, the Joint Lead Managers and the Underwriters ar any of them or on their
or its behalf under this Agreement or and the International Underwriting Agreement,
the agreement among Hong Kong Underwriters. the agreement among Intemational
Underwriters, the agreement among  syndicates, closing documents  (including
compilations thereof) and any other documents in connection with the offering,
purchase, sale and delivery of the Offer Shares, or incidental to the performance of the
obligations of the Company pursuant to this Agreement which are not otherwise
specifically provided for in this Clause 7 4 or pursuant fo any other agreements hetween
the Company and any of the Sole Sponsor, the Sponsor-OC, the Overall Coordinators,
the Joint Global Ceoordinators, the CMIs. the Joint Bookmnners, the Joint Lead
Managers and the Underwriters,

shall be bome by the Company but subject to the terms and conditions (including but not limited
to the cap of the costs and expenses) under the respective engagement letters entercd milo
between the Company and the relevant parties (including but not limited to the Sale Sponsor,
the Overall Coordinators and, the CMIs), and under the respective engagement letters entered
into between the Company and the relevant parties (including but not limited to the Sole
Sponsor, the Overall Coordinators and, the CM1s) Company shall pay or caused to be paid all
such fees, costs, charges, Taxation and cxpenses, Notwithstanding anything to the contrary in
Clause 17.12, if any costs, expenses, fees or charges referred to in this Clause 7.4 15 paid or to
be paid by any of the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global
Coordinators, the CMIs, the Joint Bookmumners, the Joint Lead Managers or the Hong Kong
Underwriters for or on behalf of the Company, the Company shall reimburse such costs,
expenses, fees or charges to the relevant Sole Sponsor, Sponsor-0C, Overall Coordinators,
Joint Global Coordinators, CMI, Joint Bookrunner, Joint Lead Manager or Hong Kong
Underwriter on an after-tax basis.

Costs and expenses payable in case the Global Offering does not proceed: 1fthis Apreement
shall be rescinded or terminated or shall not become unconditional or, for any other reason, the
Global Offering is not completed, the Company shall not be liable o pay any Underariting
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Commssion and Incentive Fee under Clauses 7.1 and 7.2, but the Company shall pay or
reimburse or cause to be paid or reimbursed to the relevant partics, all costs, fecs, charoes,
Taxation and expenses reterred to in Clauses 7.3 and 7.4 which have been incurred or are liable
to be paid by the Sole Sponsor, the Sponsor-OC, the Overall Coordinatars, the Joint Glabal
Coordinators, the CMIs, the Jomt Bookrunners, the Jomt Lead Managers or the Hong Kong
Underwniters and all other costs, fees, charges, Taxation and expenses payable by the Company
pusuant to Clauses 7.3 and 7.4 within 30 Business Days of the first wnitten request by the Sole
Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the CMIs,
the Joint Bookrunners. the Joint Lead Managers, the Hong Kong Underwriters or the relevant
party which incurred the costs, fees, charges, Taxation and cxpenses, as the case may be. and
the Sole Sponsor, the Sponsor-QC, the Overall Coordinators, the Joint Global Coordinators, the
CMIs, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters may,
in accordance with the provisions of the Receiving Bank Agreement, mstruet the Nominee to
make such payment,

Time of payment of costs: All commissions, fees, costs, charges and expenses referred to in
this Clause 7 shall, execept as otherwise provided in this Clause 7, if not so deducted pursuant
to Clause 5.2, be payable by the Company in accordance with the engagement letter or
agreement entered into by the Company and the relevant parties. or in the absence of such
engacement letter or agreement, within 30 Business Days of the first written request by the
Sponsor-0C.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Warranties: The Company hercby represents, warrants, agrees and undertakes with respect to
each of the Warranties in Schedule 2 hereto, to the Sole Sponsor, the Sponsor-0C, the Overall
Coordinators, the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead
Managers and the Hong Kong Underwriters and cach of them that each of the Warranties is
true, accurate and not misleading as of the date of this Agreement, and the Company
acknowledges that each of the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the
Joinl Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers and the
Hong Kong Underwriters is entering into this Agreement in reliance upon the Warranties.

Warranties repeated: The Warranties are given on and as of the date of this Agreement with
respect to the facts and circumstances subsisting as of the date of this Agreement. In addition,
the Warranties shall be deemed to be repeated:

821 on the date of registration of the Prospectus by the Registrar of Companies in Hong
Kong as required by section 342C of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance;

8.22  on the Prospectus Date and the date(s) of supplemental Prospectusies) (if any);

8.23  on the Acceptance Date,

8214  immediately prior to the Time of Sale (as defined in the International Underwriting
Agreement);

825 ummediately prior to (i) the delivery by the Sponsor-OC and/or the other Hong Kong
Underwriters of duly completed applications and (ii) payment by the Sponsor-OC
and/or the other Hong Kong Underwriters for the Hong Kong Offer Shares to be taken
up, respectively, pursuant to Clause 4.6 and/or Clause 4.10 (as the case may be);

8.26 the Announcement Date;
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827 immediately prior to 8:00 am. on the Listing Datc; and

B28  immediately prior o commencement of dealings in the Offer Shares on the Main Board
of the Stock Exchange

in each case with reference 1o the facts and circumstances then subsisting, provided, however,
thai all of the Warmranties shall remain true, accurate and not misleading as of each of the dates
or [imes specified above, without taking into consideration in each case any amendment or
supplement to the Offering Documents or the CSRC Filings made or delivered under Clause
8.5 subsequent to the date of the registration of the Prospectus, or any approval by the Sole
Sponsor and/or the Sponsor-OC, or any delivery to investors, of any such amendment or
supplement, and shall not be (or be deemed) updated or amended by any such amendment or
supplement or by any such approval or delivery. For the avoidance of doubt, nothing in this
Clause 8.2 shall affect the on-going nature of the Warranties,

Notice of breach of Warranties; The Company hereby undertakes to promptly notify the Sole
Sponsor and the Sponsor-OC (for itself and on behalf of the Hong Kong Underariters) in
writing if it comes to its knowledge that any of the Warranties is untrue, inaccurate, misleading
or breached in any respect or ceases to be true and accurate or becomes misleading or breached
in any respect, at any time up to the last to occur of the dates specified in Clause 8.2, or if' it
becomes aware of any event or circumstances which would or might cause any of the
Warranties to become untrue, inaccurate or misleading in any respect, or any significant new
facior likely to materially and adversely affect the Global Offering which arises between the
datz of this Agreement and the Listing Date and which comes to the atiention of the Company
(as the case may be).

Undertakings not to breach Warranties: The Company hereby undertakes to the Sole
Sponsor, the Sponsor-0C, the Overall Coordinators, the Joint Global Coordinators, the CMIs,
the Joint Booknmners, the Joint Lead Managers and the Hong Kong Underwriters not to, and
shall procure that any other member of the Group shall not, do or omit o do anything or permit
to occur any event which would or might render any of the Warranties untrue, incorrect,
misleading or breached in any respect at any time up to the last to occur of the dates specified
in Clause B.2 or which could materially and adversely affect the Global Offering. Without
prejudice to the foregoing, the Company agrees not to make any amendment or supplement to
the Offering Documents, the CSRC Filings or any of them without the prior approval of the
Sole Sponsor and the Sponser-OC (for itself and on behalf of the Hong Kong Underwriters),
provided that such approval shall not be unreasonably withheld.

Remedial action and annovncements: The Company shall notify the Sole Sponsor and the
Sponsor-OC, as soon as reasonable practicable if at any time, by reference to the facts and
circumstances then subsisting, on or prior to the last to ocour of the dates on which the
Warrantics arc deemed to be given pursuant 1o Clause 8.2, (1) any cvent shall occur or any
circumstance shall exist which renders or could render untrue or inaccurate or misleading or
breached in any respect any of the Warranties or gives rise or could give rise to a claim under
any of the indemnities as contained in or given pursuant to this Agreement: or (ii) any event
shall occur or any circumstance shall exist which would or might (1) render untrue, inaccurate
or misleading any statement, whether fact or opinion, contained in the Offering Documents, the
CSRC Filings or any of them; or (2} result in the omission of any faet which is material for
disclosure or required by applicable Laws to be disclosed in the Offering Documents, the CSRC
Filings or any of them, if the same were issued immediately after occurrence of such event or
existence of such circumstance; or (i) it shall become necessary or desirable for any other
reason to amend or supplement any of the Offering Documents or CSRC Filings: or (iv) any
significant new factor likely to affect the Hong Kong Public Offering, the Global Offering or
the Company shall arise, and, in each of the cases described in paragraphs (i) through (iv) above,
without prejudice to any other rights of the Sole Sponsor, the Sponsor-0OC, the Owverall
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Coordinators, the Jomt Global Coordinators, the CMIs, the Joint Bookrunners, the Jomt Lead
Managers, the Hong Kong Underwriters or any of them under this Agrecment, the Company,
at 11s own expense, shall promptly take such remedial action as may be reasonably required by
the Sole Sponsor and/or the Sponsor-OC, including promptly preparing. announcing, issuing,
publishing, distributing or otherwise making available, at the Company’s expensec, such
amendments or supplements to the Offenng Documents, the CSRC Filings or any of them as
the Sole Sponsor and the Sponsor-0C may reasonably require and supplying the Sole Sponsor
and the Sponsor-OC (for itself and on behalf of the Hong Kong Underwriters) or such persons
as they may direct. with such number of copies of such amendments or supplements as they
may reasonably require. For the avoidance of doubt, the consent or approval of the Sole Sponsor
and/or the Sponsor-OC for the Company to take any such remedial action shall not (i) constitute
a waiver of, or in any way affect, any right of the Sole Sponsor, the Overall Coordinators or
any other Hong Kong Underwriters under this Agreement in connection with the occurrence or
discovery of such matter, event or fact or (ii) result in the loss of the Sole Sponsor’s. the
Sponsor-0C s, the Overall Coordinaters’, the Joint Global Coordinators”, the CMIs’, the Joint
Bookrunners”, the Joint Lead Managers™ or the Hong Kong Underwriters’ rights to terminate
this Agrcement (whether by reason of such misstatement or omission resulting ina prior breach
of any of the Warranties or otherwise),

The Company agrees not to issue, publish, distnbute or make publicly available any such
anrouncement, circular, supplement, amendment or document or do any such act or thing
without the prior written consent of the Sole Sponsor and the Sponser-OC (for itself and on
behalf of the Hong Kong Underwriters), provided that such consent shall not be unreasonably
withheld, and except as required by Laws. in which case the Company shall first consult the
Sole Sponsor and the Sponsor-0C before such issue, publication or distribution or act or thing
being done.

Company’s knowledge: A reference in this Clause 8 or in Schedule 2 o the Company’'s
knowledge, information, belief or awarencss or any similar cxpression shall be deemed to
include an additional statement that it has been made after due and careful inquiry and that the
directors of the Company have used their best endeavors to ensure that all information given in
the relevant Warranty is true, complete and accurate and not misleading or deceptive
Notwithstanding that any of the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the
Joint Global Coordinators. the CMIs, the Joint Bookrunners, the Joint Lead Managers and the
Hong Kong Underwriters have knowledge or has conducted investigation or inquiry with

respect o the mformation given under the relevant Warranty, the rights of the Sole Sponsor,
the Sponsor-0C, the Overall Coordinators, the Joint Global Coordinators, the CMIs, the Jomt

Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters under this Clause &
shall not he prejudiced by such knowledge. invesngation and/or ingquiry

Obligations personal: The obligations of the Company under this Agreement shall be binding
0N IS representatives or i1s suecessors in title.

Release of obligations: Any liability to the Sole Sponsor, the Sponsor-0C, the Overall
Coordinators, the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead
Managers, the Hong Kong Underwriters or any of them hereunder may in whole or in part be
released. compounded or compromised and time or indulgence may be given by the Sole
Sponsor, the Sponsor-0C, the Overall Coordinators, the Joint Global Coordinators, the Chlls,
the Joint Bookrunners, the Joint Lead Managers, the Hong Kong Underwriters or any of them
as regards any person under such liability without prejudicing the rights of the Sole Sponsor,
the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the CMIs, the Joint
Booknunners, the Joint Lead Managers or the Hong Kong Underwriters (or the rights of any of
the Sole Sponsor, the Sponsor-0C, the Overall Coordinators, the Joint Global Coordinators, the
CMIs, the Joint Booknmners, the Joint Lead Managers and the Hong Kong Underwriters)
against any other person under the same or a similar habhity.
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Consideration: The Company has entered mto this Agreement, and agreed to give the
represcntations, warranties, agreements and undertakings herein, in consideration of the Sole
Sponsor, the Sponsor-0C, the Overall Coordinators, the Joint Global Coordinators, the UMls,
the Joint Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters agreeing to
enter into this Agreement on the terms set out herein.

Full force: For the purpose of this Clause §;

8.10.1 the Warranties shall remain in full force and effect notwithstanding the completion of
the Global Offering and the matters and arrangements referred to or contemplated in
this Agreement; and

202 afF an amendment or supplement to the Offering Documents or any of them is
announced, issued, published, distributed or otherwise made available after the date
hereof pursuant w Clause 8.5 or otherwise, the Warranties relating to any such
documents given pursuant to this Clause 8 shall be deemed to be repeated on the date
of such amendment or supplement and when so repeated, the Warranties relating to any
such documents shall be read and construed subjeet to the provisions of this Agreement
as 1f the references therein to such documents means such documents when read
together with such amendment or supplement,

Separate warranties: Each Warranty shall be construed separately and mdependently and shall
not be limited or restricted by reference to or inference from the s of any other of the
Warranties or any other term of this Agreement,

INDEMNITY

No claims against Indemnified Parties: Mo clmm (whether or not any such claim involves or
tesults in any action, suit or proceeding) shall be made against any Indemnified Party by, and
no [ndemnified Party shall be liable to (whether direct or indirect, in contract, tort or otherwise
and whether or not related to third party claims or the indemnification rights referred to in this
Clause 9), the Company to recover any loss, liability, damage, payment, cost (including legal
costs), charge, expense or Taxation which the Company may suffer or incur by reason of or in
any way arising out of: (i) the carrying out by any of the Indemnified Parties of any act in
connection with the transactions contemplated herein and in the Hong Kong Public Offering
Documents, the performance by the Sole Sponsor, the Sponsor-0OC, the Overall Coordinators,
the Joint Global Coordinators, the CMls, the Joint Booknmners, the Joint Lead Managers or
the Hong Kong Underwriters of their obligations hereunder or otherwise in connection with the
Hong Kong Public Offering; (i1) the offer, allotment, issue, sale or delivery of the Hong Kong
Offer Shares, the preparation or dispatch of the Hong Kong Public Offering Documents; or (iii)
any liability or responsibality whatsoever for any alleged insufficiency of the Offer Price or any
dealing price of the Offer Shares, provided that, the foregoing shall notbe taken to exclude any
liability of any Indemnified Party in relation to the matters to the extent that such loss is finally
and judicially determined by a court of competent jurisdiction or finally determined by a
properly constituted arbitral panel (as the case maybe) to have arisen primarily out of the gross
negligence, willful default or fraud on the part of such Indemnified Party.

Indemnity: The Company undertakes, from time o time, jointly and severally, to indemnify,
defend, hold harmless and keep fully indemnified (on an after-Taxation basis), on demand, each
such Indemnified Party against (i) all Proceedings whether made, brought or threatened or
alleged to be instituted, made or brought against (jointly or severally), or otherwise involving
any Indemnified Party Authority, and (ii) all losses, liabilities, damages, payments, costs
(including legal costs), charges, fees, expenses (including, without limitation, all payments,
costs and expenses arising out of or in connection with the investigation, response to, defense
or settlement or compromise of any such Proceedings or the enforcement of any such settlement
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or compronmse or any judgment obtained in respect of any such Proceedings) (“Losses™) which,
jomtly or severally, any Indemnified Party may suffer or incur or which may be made or
threatened to be brought against any Indemmnitied Party and which, directly or mdirectly, anse
out of or are in connection with:

921

922

the 1ssue, publication, distribution, use or making available of any of the Offering
Documents, the Application Proof, the CSRC Filings, notices, announcements,
advertisements, communicatons, Investor Presentanion Marterals or other documents
relating to or connected with the Group or the Global Offering, and any amendments
or supplements thereto (in cach case, whether or not approved by the Sole Sponsor, the
Sponsor-0C, the Overall Coordinators, the Joint Global Coordinators, the TMIs, the
Joint Bookrunners, the Joint Lead Managers, the Hong Kong Underwriters or any of
them) (collectively, the “Related Public Information™); or

any of the Felated Public Information containing any untrue, inCorrect or inaccurate or
alleged untruc statement of a fact, or omitting or being alleged to have omitted a fact
necessary to make any statement therein, in the light of the circumstances under which
it was made, not misleading, or not containing, or being alleged not to contain, all
information matenal in the context of the Global Offering or otherwise required o be
contained thereto or being or alleged to be defamatory of any person or any jurisdiction;
or

any statement, estimate, forecast or expression of opinion, intention or expectation
contained in the Related Public Information, being or alleged 1o be untrue, inaccurate
or misleading in any respect, or based on an unreasonable assumption, or any omission
or alleged omission to state therein a fact necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading; or

the execution, delivery and performance by the Sole Sponsor, the Sponsor-OC, the
Owverall Coordinators, the Joint Global Coordinators, the CMIs, the Joint Bookrunners,
the Joint Lead Managers, the Hong Kong Underwriters or any of them of their or its
obligations and roles under this Agreement, the Offering Documents or the Listing
Rules or in connection with the Global Offering, including but not limiting to their
respective roles and responsibilities under the Code of Conduct as a Sponsor-0OC,
Overall Coordinators. CMI or otherwise, as applicable; or

the execution, delivery or performance of this Agreement by the Company and/or the
offer, allotment, issue, sale or delivery of the Offer Shares; or

any breach or alleged breach on the part of the Company or any action or omission of
any member of the Group or any of their respective dircetors, supervisors, officers or
employees resulting in a breach of any of the provisions of this Agreement, the Articles
of Association, the Internanonal Underwriting Agreement or any other agreements in
connection with the Global Offering to which it is or is to be a party; or

any of the Warranties being untrue, inaccurate or misleading in any respect or having
been breached in any respect or being alleged to be untrue or inaccurate or misleading
in any respect or alleged to have been breached in any respect; or

any breach or alleged breach of the Laws of any country or territory resulting from the
issue, publication, distribution or making available of any of the Related Public
Information and/or any offer, sale or distribution of the Offer Shares otherwise than in
accordance with and on the terms of those documents, this Agreement and the
Intemational Underwriting Agreement; or
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929  any act or omission of any member of the Group in relation to the Global Offering; or

92,10 the Global Offering or any of the Offering Documents and the CSRC Filings failing or
being alleged to fail to comply with the requirements of the Listing Rules, the Code of
Conduct, the CSRC Rules or any Laws or statute or statutory regulation of any
apphicable jurisdiction, or any condition or term of any Approvals and Filings in
commection with the Global Offering; or

9.211 any failure or alleged failure by the Company, or any of the directors, supervisors, or
cemployees of any member of the Group to comply with their respective obligations
under the Listing Rules, the Articles of Association, the CSRC Rules or applicable
Laws (including the failure or alleged failure to complete truthfully, completely and
accurately the relevant declarations and undertaking with regard to the Directors for
the purpose of the Hong Kong Public Offering); or

9212 any breach or alleged breach by any member of the Group of the applicable Laws in

any respect; or

9,213 any Procecding having commenced or being instigated or threatencd against the
Company, anv member of the Group or any of the Directors or Supervisoms. or
gettlement of any such Proceeding; or

9.2.14 any breach or alleged breach by the Company of the tenms and conditions of the Hong
Kong Public Offering; or

92,15 any other matter arising in connection with the Global Offering,

provided that the indemmity in this Clause shall not apply to the extent where any such
Proceeding made against, or any such Loss suffered by, such Indemnified Party has been finally
judicially determined by a court of competent jurisdiction or a properly constituted arbitral
parel (as the case may be) to have result solely from the wilful misconduct. fraud or gross
negligence of such Indemnified Party. Such non-application shall not affect the application of
such indemnity in respect of any other Indemnified Parties. The non-application of the
indemnity provided for in Clause 9 in respect of any Indemmnified Party shall not affect the
application of such indemnity in respect of any other Indemnified Parties,

Notice of claims: [fthe Company becomes aware of any claim which may give nse to a habihity
under the indemnity provided under Clause 9.2, it shall promptly give notice thereof to the
Sponsor-OC (for itself and on behalt of other Indenmified Party) in writing with reasonable
details thercof.

Conduct of claims: If any Proceeding is instituted in respect of which the indemnity provided
forin this Clause Y may apply, such Indemnified Party shall, subject to any restrictions imposed
by any Laws or obligation of confidentiality, notify the Company of the institution of such
Proceeding, provided, however, that the omission to so notify the Company shall not relieve
the Company from any liability which they may have to any Indemnified Party under this
Clause 9 or otherwise. The Company may participate at their expense in the defense of such
Proceedings including appointing counsel at their expense to act for them in such Proceedings;
provided, however. except with the consent of the Sponsor-OC (for itself and on behalf of any
Indemnificd Parties), that counsel to the Company shall not also be counsel to the Indemnified
Pamies. Unless the Sponsor-OC (for itself and on behalf of any Indemnified Parties) consent to
counsel to the Company acting as counsel fo such Indemnified Parties in such Proceeding, the
Sponsor-OC (for itself and on behalf of such Indemmified Parties) shall have the nght to appoint
their own separate counsel (in addition to any local counsel) in such Proceeding. The fees and
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expenses of separate counsel to any Indemnified Parties shall be borre by the Company and
pard as ncurred.

Settlement of claims: The Company shall not, without the prior written consent of an
Indemmnificd Party, effect, make. proposc or offer any settlement or compromise of, or consent
to the entry of any judgment with respect to, any current, pending or threatened Proceeding in
respect of which any Indemmnified Party is or could be or could have been a party and imdemnity
or contribution could be or could have been sought hereunder by such Indemnified Party, unless
such settlement, compromise or consent judgment mcludes an unconditional release of such
Indemnified Party, in form and substance satisfactory to such Indemmified Party, from all
liability on claims that are the subject matter of such Proceeding and does not include any
stalement as to or any admission of fault, culpability or a failure to act by or on behalf of such
Indemmificd Party, Any settlement or compromse by any Indemmfied Party, or any consent by
any Indemnified Party to the entry of any judgment, in relation to any Proceeding shall be
without prejudice to. and without {other than any obliganons imposed on it by Laws) any

accompanying obligation or duty to mitigate the same in relation to, any Loss it may recover
from, orany Procceding it may take against, the Company under this Agreement, The Company
shall be liable for any settlement or compromise by the Indemnified Party of. or any judgment
corsented to by any Indemnified Party with respect 1o, any pending or threatened Proceeding,
whether effected with or without the consent of the Company, and agree 1o indemnify and hold
hamiless the Indemnified Party from and against any loss or liability by reason of such
setflement, or compromise or consent judgement. The Indemnified Parties are not required to
obtain consent from the Company with respect to such settlement or compromise or consent 1o
judgment. The rights of the Indemnified Parties herein are in addition to any rights that each
Indernnified Party may have at Law or otherwise and the obligations of the Company shall be
in addition to any liability which the Company may otherwise have.

Arrangements with advisors: If the Company enters into any agreement or arrangement with
any advisor for the purposc of or in conncetion with the Global Offering, the terms of which
provide that the liability of the advisor to the Company or any other person is excluded or
limited in any manner, and any of the Indemnified Parties may have joint and/or several liability
with such advisar to the Company or to any other person arising out of the performance of its
dutics under this Agreement, the Company shall:

961 not beentitled to recover any amount from any Indemnified Parly which, in the absence
of such exclusion or limitation, the Company would not have been entitled to recover
from such Indemmnified Party;

962  indemmify the Indemnified Parties in respect of any increased liability to any third party
which would not have ansen in the absence of such exclusion or mitation; and

963 takc such other action as the Indemnified Partics may require to ensure that the
Indemnified Parties are not prejudiced as a consequence of such agreement or
arrangement.

Costs: For the avoidance of doubt, the indemmnity under this Clause Y shall cover all Losses
which any Indemnified Party may suffer, incur or pay in disputing, investigating, responding
to, defending, settling or compromising, or enforcing any settlement, compromise or judgment
obtained with respect to, any Proceedings to which the indemnity may relate and in establishing
its right to indemnification under this Clause 9.

Paymeni free from counterclaims/set-offs: All payvments made by the Company under this
Clause 9 shall be made gross. free of any night of counterclaim or set off and without deduction
or withholding of any kind, other than any deduction or withholding required by Laws. If the
Company makes a deduction or withholding under this Clause 9, the sum due from the
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Company shall be increased to the extent necessary to ensure that, after the making of any
deduction or withholding, the relevant Indemnified Party which is entitled to such payment
receives a sum equal to the sum it would have received had no deduction or wathholding been
made.

Payment on demand: All amounts subject to indemmity under this Clause 9 shall be paid by
the Company as and when they are incurred within 10 Business Days of a wrillen notice
demanding pavment being given to the Company by or on behalf of the relevant Indemnified
Party.

Taxation: If a paymeni under this Clause % will be or has been subject to Taxation, the
Company shall pay the relevant Indemnified Party on demand the amount (after taking into
account any Taxation pavable in respect of the amount and treating for these purposes as
payable any Taxation that would be payable but for a relicf, clearance, deduction or credit) that
will ensure that the relevant Indemnified Party receives and retaing a net sum equal to the sum
it would have recerved had the payment not been subject o Taxation

Full force: The foregoing provisions of this Clause 9 will continue in full force and effect
notwithstanding the Global Offering becoming unconditional and having been completed and
the matters and arrangements referred to or contemplated in this Agreement having been
completed or the termination of this Agreement.

FURTHER UNDERTAKINGS

The Company undertakes to the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the
Joint Global Coordinators, the CMIs, the Jaint Bookrunners, the Joint Lead Managers and the
Hong Kong Underwriters and cach of them that it wall:

Global Offering: comply in a timely manner with the terms and conditions of the Global
Offering and all obligations imposed upon it by the Companies Ordinance, the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, the Securities and Futures Ordinance,
the CSRC Rules, the Listing Rules and all applicable Laws and all applicable requirements of
the Stock Exchange, the SFC, the CSRC or any other relevant Authonty in respect of or by
reason of the matters contemplated by this Agreement or otherwise in connection with the
Global Offering, including, without limitation:

111 domg all such things as are necessary to ensure that Admission is ohtained and not
cancelled or revoked:

10.1.2  making and obtaming all necessary Approvals and Filings (including the CSRC
Filings) with and/or from the Registrar of Companies in Hong Kong, the Stock
Exchange, the SFC, the CSRC and other relevant Governmental Authorities,
including but not limited to lodging with the Stock Exchangeall relevant documents,
declarations and undertakings on FINI in such manner, form and time as required
under the Listing Rules and all applicable rules, procedures, terms and conditions and
guidance materials of the Stock Exchange and HKSCC,

10.1.3  making available on display on Stock Exchange’s website at www hkexnews hk and
the Company’s website at www peobio.com, the documents referred to mn the section
headed “Documents Delivered to the Registrar of Companies in Hong Kong and
Available on Display™ in Appendix V to the Prospectus for the period stated therein;

10.1.4  using its best endeavors to procure that the H Share Registrar, the White Form elPO
Service Provider, the Receiving Bank and the Nominee shall comply in all respects
with the terms of their respective appointments under the terms of the Registrar’s
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Agreement and the Receiving Bank Agreement, and do all such acts and things as
may be required to be done by them in connection with the Global Offering and the
transactions contemplated therein;

procuring that none of the Company, any member of the Group, and/or any of their
respective directors, supervisors, officers. and use reasonable endeavors to procure
any of their respective employees, Affiliates and/or agents, shall (whether directly or
indirectly, formally or informally, in writing or verbally) provide any maierial
mfommation, ncluding  forward looking information  (whether qualitative or
quantitative) concerning the Company or any member of the Group that 1s not. or is
not reasonably expected to be, included in each of the Prospectus and the Preliminary
Offering Circular or publicly available, to any research analyst at any time up to and
includmg the forticth (40th) day immediately following the date of the execution of
the International Underwriting Agreement;

procuring that no Core Connected Person of the Company, and using its best
endeavors to procure that no Connected Person and no existing sharcholder of the
Company or its Close Associates will, himselfherselfitself apply to subscribe for or
purchase Hong Kong Offer Shares either in his’her/its own namc or through
nominecs unless permitted to do so under the Listing Rules or relevant waiver or
consent has been obtained from the Stock Exchange for such subseription, and if the
Company shall become aware of any application or indication of interest for Hong
Kong Offer Shares by any Connected Person or existing sharcholder of the Company
or its Close Associates cither in histher/its own name or through a nominee, it shall
forthwith notify the Sole Sponsor and the Sponzor-OC (for itself and on behalf of the
Hong Kong Underwriters);

using or procuring the use of all of the net proceeds received by it pursuant to the Global
Offering strictly in the manner specified in the section of the Prospectus headed “Future
Plans and Use of Proceeds™ (unless otherwise agreed 1o be changed in compliance with
the Listing Rules and the requirements of the Stock Exchange. and no such change
could be made without the consent (which shall not be unreasonably withheld or
delayed) of the Scle Sponsor and the Sponsor-OC during a period of 12 months from
the Listing Date, and the Company shall provide reasonable prior notice and the details
of such change (if any) to the Scle Sponsor and the Sponsor-OC during the aforesaid
12 month peried from the Listing Date). and not, directly or indirectly, using such
proceeds, or lending, contributing or otherwise making available such proceeds to any
member of the Group or other person or entity, for the purpose of funding, financing
or facilitating any activitics or business of or with any person or entity, or of, with or
in any country or territory, that, at the time of such funding, financing or facilitating, 15
subject to any sanctions Laws, or in any other manner that will result in a violation by
any mdividual or entity (including, without limitation, by the Underwriters) of any
sanction Laws;

cooperating with and fully assisting, procuring the members of the Group to, and
procuring with reasonable endeavors the substantial sharehelders (as defined in the
Listing Rules), Associates of the Company, and/or any of their respective directors,
supervisors, officers, employees. Affiliates, agents, advisors, reporting accountants,
auditors, legal counsels and other relevant parties engaged by the Company in
connection with the Global Offering, to cooperate with and fully assist, in a timely
manner, cach of the Sole Sponsor. the Sponsor-OC, the Overall Coordinators, the
Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers
and the Hong Kong Underwriters, to facilitate its performance of its duties and w©
meet its obligations and responsibilitics under all applicable Laws from time to time
in force. including but not lmited to the provision of matenals. information and
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documents to the Stock Exchange, the SFC, the CSRC and other regulators under the
Code of Conduct, the Listing Rules and the CSRC Rules;

complying with the Listing Rules in relation to supplemental listing documents that
may have to be issued in respect of the Global Offering:

from the date hereof until 5:00 p.m. on the date which is the 30'" Business Day after
the last day for lodging applications under the Hong Kong Public Offering, not (1)
declaring, paying or otherwise making any dividend or distribution of any kind on its
share capital nor (ii) changing or altering its capital structure (including but not
limited to alteration to the nominal value of the H Shares whether as a result of
consolidation, sub-division or otherwise): and

that no preferential treatment has been, nor will be, given to any placee and its Close
Associates by virtue of its relationship with the Company in any allocation of the
placing tranche;

Information: provide:

10.2.1

102.2

to the Sole Sponsor, the Sponsor-0C, the Overall Coordinators, the Joint Global
Coordimators, the CMIs, the Joint Bookrunners, the Joint Lead Managers and the
Hong Kong Underwriters all such information known to the Company which on duc
and careful inquiry ought to be known to the Company and whether relating to the
Group or the Company or otherwise as may be reasonably required by the Scle
Sponsor or the Sponsor-OC (for itself and on behalf of the Underwriters) in
connection with the Glebal Offering for the purposes of complying with any
requirements of applicable Laws (including, without limitation and for the avoidance

of doubt, the requirements of the Stock Exchange. of the SFC. of the CSRC or of any
other relevant Authority); and

to the Sole Sponsor and the Sponsor-0C (for itself and on behalf of the Hong Kong
Underwriters) any such other resolutions, consents, authorities, documents, opinions
and certificates which are relevant in the context of the Global Offering owing o
circumstances arising or events oceurring after the date of this Agreement but before
&:00 am, on the Listing Date and as the Sole Sponsor and/or the Sponsor-OC may
reasonably require.

Restrictive covenants: not, and procure that no other member of the Group will:

10.3.1

10.3.2

103.3

103.4

at any time after the date of this Agreement up to the last to oceur of the dates on which
the Warranties are deemed to be given pursuant to Clause 8.2, do or omit to do anything
which causes or can reasonably be expected to cause any of the Warranties to be untrue,
inaccurate or misleading in any respect at any time;

enter into any commitment or arrangement which, in the scle opinion of the Sole
Sponsor and the Sponsor-OC, has or will or may result in a Material Adverse Effect or
adversely affect the Global Offering;

take any steps which, in the reasonable opinion of the Sole Sponsor and the Sponsor-
OC, would be matenally inconsistent with any statement or expression, whether of fact,
policy, expectation or intention in the Prospectus and/or the CSRC Filings;

at any time after the date of this Agreement up to and including the date which is the
30th day after the Listing Date, amend any of the terms of the appointments of the H
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Share Registrar, the Nominee, the Receiving Bank and the White Form elPO Service
Provider without the prior written consent of the Sole Sponsor and the Sponsor-0OC;

10,35 at any time after the date of this Agreement up o and including the Listing Date, if
applicable, amend or agree to amend any constitutional document of the Company or
any other member of the Group, meluding, without limilation, the Articles of
Association, save as requested by the Stock Exchange, the SFC, the CSRC or any other
Authority which is entitled to exercise jurisdiction over the Company lawfully or
pursuant to the requirements under the Listing Rules or allowing the Articles of
Association that have been conditionally adopted by the Company to become effective
upon Listng as described n the Prospecms; and

10.3.6  without the prior written approval (such approval shall not be unreasonably withheld)
of the Sole Sponsor and the Sponsor-OC (for itself and on behalf of the Underwriters),
issuc, publish, distribute or otherwise make available directly or indirectly to the public
any document (including any prospectus), material or information in connection with
the Global Offering, or make any amendment to any of the Offering Documents and
the CSRC Filings, or any amendment or supplement thereto, except for the Offering
Documents and the CSRC Filings, any written materials agreed between the Company
and the Sole Sponsor and the Sponsor-OC (for itself and on behalf of the Underwriters)
to be made available during any selective marketing of the International Offer Shares
or as otherwise provided pursuant to the provisions of this Agreement, provided that,
any approval given should not constitute a waiver of any rights granted to the Sole
Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the
CMIs, the Joint Bookrunners, the Joint Lead Managers or the Homg Kong Underwriters
under thig Agreement,

Maintaining listing: procure that it will maintain a listing for and will refrain from taking any
action that could jeopardize the listing status of, the H Shares on the Stock Exchange, and
comply with the Listing Rules and all requirements of the Stock Exchange and the SFC, for at
least one year after all of the Conditions have been fulfilled (or waived) except following a
withdrawal of such listing which has been approved by the relevant sharcholders of the
Company in accordance with the Listing Rules or following an offer (within the meaning of the
Hong Kong Codes on Takeovers and Mergers and Share Buy-backs) for the Company
becoming unconditional;

Legal and regulatory compliance: comply with all applicable Laws {including, without
limitation and for the avoidance of doubt, the rules, regulations and requirements of the Stock
Exchange. the SFC, the CSRC and any other Authority), including, without lmitation:

1051  complying with the Listing Rules and all applicable rules, procedures, terms and
conditions and guidance matenals of the Stock Exchange and HKSCC in relation to
application procedures and requirements for new listing, and adopting FINI for
admission of trading and the collection of specified information on subseription and
settlement;

1052  complying with the Listing Rule requirement to document the rationale behind the
Company’s decision on allocation and pricing, in particular where the decision is
contrary fto the adwvice, recommendation(s) and/or guidance of the Owverall
Coordinators in accordance with paragraph 19 of Appendix F1 to the Listing Rules;

1053  complying with and using reasonable endeavours to procure its directors to comply

with their obligations to assist the syndicate members in accordance with Rule 3A.46
of the Listing Rules, including but not limited to keeping the syndicate members
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1054

10.5.5

10.5.6

10.5.7

1058

1059

10.5.10

10.5.11

informed of any matenal changes to information provided under Rule 3A.46(1) of
the Listing Rules as soon as it becomes known to the Company and its dircetors;

notifying the Stock Exchange and providing it with the updated information and
rcasons for any material changes to the information provided to the Stock Exchange
under Rule .11 of the Listing Rules;

submitting to the Stock Exchange, as soon as practicable before the commencing of
dealings in the H Shares on the Stock Exchange, the declaration to be signed by a
Director and the secretary of the Company in the form set out in Form F (published
in the “Regulatory Forms” section of the Stock Exchange’s website) via FINL

procuring that the audited consohdated accounts of the Company for its financial
year ending December 31, 2025 will be prepared on a basis consistent in all material
respects with the accounting policies adopted for the purposes of the Accounts
contained in the report of the Reporting Accountants set out i Appendix | to the
Progpectus;

not taking, dircetly or indircctly, any action which 13 designed to stabilize or
manipulate or which constitutes or which might reasonably be expected to cause or
result in stabilization or manipulation of the price of any secorities of the Company,
or facilitate the sale or resale of the H Sharcs, m violation of the Secunties and
Futures (Price Stabilizing) Rules under the Securites and Futures Ordinance;

keeping the Sole Sponsor and the Sponsor-QC (for itself and on behalf of the
Underwriters) informed of any material change o the information previously given
to the CSRC, the Stock Exchange, the SFC or of any other relevant Authority, and to
enable the Sele Sponsor and the Sponser-OC (for itself and on behalf of the
Underwriters) to provide (or procuring their provision) to the CSRC, the Stock
Exchange, the SFC or any such relevant Authority, in a timely manner, such
information as the CSRC, the Stock Exchange. the SFC or any such relevant
Authority may require;

providing to or procuring for the Sole Sponsor and the Sponsor-OC all necessary
consents to the provision of the information referred to in Clause 10.1 and Clause
10.5;

complying. cooperating and assisting with record-keeping obligations of the
Company, the Overall Coordinators and the CMIs under the Code of Conduct and
the Listing Rules, including but not limited to, in the situation where the Company
may decide to deviate from the advice or recommendations by an Overall
Coordinator; complying with all the undertakings and commitments made by it or
the Directors in the Prospectus. the CSRC Filings and submissions to the Stock
Exchange, the SFC and/or the CSRC: and

maintaining the appointment of a compliance advisor and obtaining advice from such
compliance advisor in relation to its compliance with the Listing Rules and all other
applicable Laws in such manner and for such period as required by the Listing Rules;

Internal control: cnsure that any issucs identified and as disclosed in any internal control
report prepared by the Internal Control Consulitant have been recofied or improved o a
sufficient standard or level for the operation and maintenance of etficient systems of internal
accounting and financial reporting controls and disclosure and corporate povemance controls
and procedures that are effective to perform the functions for which they were established and
to allow compliance by the Company and its Board with all applicable Laws, and, without
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prejudice to the generality of the foregoing, to such standard or level recommended or suggested
by the Internal Control Consultant 10 its internal control report.

Significant changes: [f, at any time within 12 months after the Listing Date, there is a
significant change which affects or is capable of affecting any information contained in the
Offering Documents, or the CSRC Filings or a sigmificant new matter anses, the inclusion of
information in respect of which would have been required in any of the Offering Documents
and the CSRC Filings had it arisen before any of them was issued or would be required to be
included m any post-hsting reports to CSRC pursuant to the CSRC Rules, then, in connection
therewith.:

1071 promptly provide full particulars thereof to the Sole Sponsor, the Sponsor-0C, the
Overall Coordinators, the Joint Global Coordinators, the CMIs, the Joint
Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters,

10.7.2  if reasonably required by the Sole Sponsor or the Sponsor-0C. inform the Stock
Exchange, the SFC or the CSRC of such change or matter;

10,73 1f so required by the Stock Exchange, the SFC, the CSRC, the Sole Sponsor or the
Sponsor-OC, promptly amend and/or prepare and deliver (through the Sole Sponsor
and the Spongor-0C) to the Stock Exchange, the SFC or the CSRC for approval,
documentation containing details thereof in a form approved (such approval not to be
unreasonably withheld or delayed) by the Sole Sponsor and the Sponsor-OC and
publish such documentation in such manner as the Stock Exchange, the SFC, the
CSRC, the Sole Sponsor and/or the Sponsor-OC may require; and

10.7.4 make all necessary announcements pursuant to applicable laws and regulations to the
Stock Exchange and the press to avoid a false market being created in the Offer Shares,

in cach case, at the Company’s own expense, and not to issue, publish, distribute or make
available publicly any announcement, circular, document or other communication relating to
any such change or matter aforesaid without the prior written consent of the Sole Sponsor and
the Sponsor-0C (for itself and on behalf of the Hong Kong Underwriters) (provided that such
consent shall not be unreasonably delaved or withheld).

For the purposes of this Clause 10.7, “significant™ means significant for the purpose of making
an nformed assessment of the matters mentioned in Rule 11.07 of the Listing Rules

General: without prejudice to the foregoing obligations, do all such other acts and things as
may be rcasonably required to be done by 1t to carry into effect the Global Offering n
accordance with the terms thereof,

The undertakings in this Clause [0} shall remain in full force and effect notwithstanding the
completion of the Global Offening and the matters and arrangements referred to or contemplated
in this Agreement,

TERMINATION

Termination by the Sponsor-OC: The obligations of the Hong Kong Underwriters to
subscribe or procure subscribers for the Hong Kong Offer Shares under this Agreement are
subject to termination. 1f at any time prior to 8:00 a.m. on the day that trading in the H Shares

commences on the Stock Exchange:

I1.1.1 there develops, occurs, exists or comes into force:
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{a)

(b)

(c)

(d)

ie)

any pew law or regulation or any change or development nvolving a
prospective change or any event or serics of events orcircumstances likely to
result in a change or a development involving a prospective change m existing
laws or regulations, or the interpretation or application thereof by any court or
any competent Authority i or affectmg Hong Kong, the PRC, the United
States, the United Kingdom, the European Umion (or any member thercof), or
other junsdictions relevant to the Group or the Global Offermg (each a
“Relevant Jurisdiction™ and collectively, the “Relevant Jurisdictions™); or

any change or development invaolving a prospective change. or any cvent or
series of events or circumstances likely to result in a change or prospective
change, in any local, national, regional or international financial, peliteal,
military, mdustral, economie, fiscal, legal, regulatory, cumrency, credit or
market conditions or sentiments, Taxation, equity securities or currency
exchange rate or controls or any monetary or trading settlement system, or

foreign investment regulations (ineluding, without limitation, a devaluation of
the Hong Kong dollar, United States dellar or Renminbi against any forcign
currencies, a change in the system under which the value of the Hong Kong
dollar is linked to that of the United States dollar or the Renminbi is linked 1o
any forcign currency or currencies) or other financial markets (including,
without limitation, conditions and sentiments in steck and bond markets,
money and foreign exchange markets, the inter-bank markets and credit
markets) in or affecting any Relevant Jurisdictions, or affecting an investment
in the Offer Shares; or

any event or series of events, or circumstances in the nature of force majeure
(including, without limitation, any acts of government, declaration of a
regional, national or intemational emergency or war, calamity, crisis,
cconomic sanctions, strikes, labor disputes, other industrial actions, lock-outs,
fire, explosion, flooding, tsumami, eanhquake, veleanic eruption, civil
commotion, nots, rebellion, public disorder, pamlysis in government
operations, acts of war, epidemic, pandemic, outbreak or escalation, mutation
or aggravation of discascs, (including without limitation COVID-19, SARS,
MERS. H3N1, HINI, swine or avian influenza ar such related/mutated forms).,
accident or interruption or delay in transportation) m or affecting any of the

Relevant Junisdictions, or without limiting the foregoing, any local. national,
regional or mternational outbreak or cscalation of hostilitics (whether or not
war is or has been declared). act of Goed or act of temorism (whether or not
respomsthility has heen claimed), or other state of emergency or calamity or
crisis 1n or affecting any of the Relevant Junisdictions; or

the imposition or declaration of any moratorium, suspension or limitation
(including withoutr limitation, any imposition of or requirement for any
minimum or maximum price limit or price range) on [i) the trading in shares
or securities generally on the Stock Exchange, the Shanghai Stock Exchange,
the Shenzhen Stock Exchange, the New York Stock Exchange, the NASDAGQ
Global Market or the London Stock Exchange: or (it) the trading in any
securities of the Company listed or quoted on a stock exchange or an over-the-
counter market; or

the imposition or declaration of any general moratorium on banking activities
in or affecting any of the Relevant Jurisdictions or any disruption in
commercial banking or foreign exchange trading or securities settlement or
clearing services, procedures or matters in or affecting any of the Relevant
Jurisdictions: or
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(f)

(z)

(h)

(i)

()

(k)

(I

{m)

other than with the prior written consent of the Sponsor-OC, the issue or
requirement to issue by the Company of a supplement or amendment to the
Prospectus or other documents in connection with the offer and sale of the
Offer Shares pursuant to the Companies (Winding Up and Miscellaneous
Provisions) Ordinance or the Listing Rules or upon any requirement or request
of the Stock Exchange and/or the SFC; or

the commencement by any Authority or other regulatory or political body or
organization of any public action or mvestigation against a member of the
Group or a director, supervisor or senior management member of any member
of the Group in his'her capacity as such or announcing an intention to take any
such action; or

the imposition of sanctions or export controls in whatever form, directly or
indircetly, on any member of the Group or by or on any Relevant Jurisdiction,
or the withdrawal of trading privileges which existed on the date of this
Agreement, m whatever form, directly or indirectly, by, or for, any Relevant
Jurnsdiction; or

any valid demand by creditors for payment or repayment of indebtedness of
any member of the Group or in respect of which any member of the Group 15
liable prior to its stated maturity, or

any non-compliance of the Prospecms {or any other documents used in
connection with the contemplated r_'n.f’ﬁerirl.g~ allotment, issue, subscription or
sale of any of the Offer Shares), the CSRC Filings or any aspect of the Glabal
Offering with the Listing Rules or any other applicable Laws; or

any litigaton, dispute, legal action or claim or regulatory or administrative
investigation or action being threatened, nstigated or announced against any
member of the Group or any Director, Supervisor or senior management
members as named in the Prospectus: or

any contravention by the Company or any member of the Group or any
Director or Supervisor of the Listing Rules or applicable Laws; or

any change or prospective change, or a materialization of, any of the nsks set
out in the section headed “Risk Factors” in the Prospectus,

which, in any such casc individually or in the aggregate, in the sole and absolute
opinion of the Sole Sponsor and the Sponsor-OC (for itself and on behalf of the Hong
Kong Underwriters):

i

ii.

pii.

has or will or may have a matenal adverse effect, whether directly or indircetly,
on the assets, liabilities, business, general affairs, management, prospects,
sharcholders’ equity, profits, losses, resulis of operations, position or
condition, financial or otherwise, or performance of the Company or the Group
as a whole;

has or will or may have a material adverse effect on the success of the Global
Offering or the level of applications under the Hong Kong Public Offering or
the level of indications of interest under the International Offering; or

makes or will make or may make it impracticable. inadvisable, inexpedient or
incapable for any material part of this Agreement. the Hong Kong Public
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11.1.2

Offering or the Global Offering to be performed or implemented as envisaged,
or for the Hong Kong Public Offcring and/or the Global Otffering to proceed,
or 1o markel the Global Offering or the delivery or distribution of the Otfer
Shares on the terms and in the manner contemplated by the Offering
Documents; or

has or will or may have the effect of making any part of this Agreement
{including underwriting) incapable of performance in accordance with its
terms or preventing the processing of applications and’or payments pursuant
to the Global Cffering or pursuant to the underwriting thereof: or

there has come to the notice of the Sole Sponsor and the Sponsor-OC (for itself and on
behalf of the Hong Kong Underwriters) that:

(a)

(b)

(c)

(d)

(&)

(f)

()

(h}

any statement contained in any of the Offering Documents, the CSRC Filings
and/or any notices. announcements, advertisements, communications or other
documents issued or used by or on behalf of the Company in comnmection with
the Hong Kong Public Offering (including any supplement or amendment
thereto) (the “Global Offering Documents™) was, when it was issued, or has
become untrue, incorrect, inaccurate in any material respect or misleading; or
that any estimate, forecast, expression of opinion, intention or expectation
contained in any such documents, was, when it was issued, or has become
unfair or misleading in any respect or based on untrue, dishonest or
unreasonable assumptions or given in bad faith: or

any matter has arisen or has been discovered which would, had it ansen orbeen
discovered immediately before the date of the Prospectus, constitute a materal
omission or misstatement in any Global Offering Document; or

any breach of, or any event or circumstance rendering unfrue or incorrect or
misleading in any respect, any of representations, warrantics and undertakings
given by the Company or in this Agreement or the International Underwriting
Agreement; or

any event, act or omission which gives rise or is likely to give rise io any
liability of any of the Company pursuant to the indemnities in this Agreement;
or

any breach of any of the obligations or undertakings imposed upon the
Company or any cornerstone investor (as applicable) to this Agreement, the
International Underwriting Agreement or the Comerstone Investment
Agreement; or

there 1s any change or development involving a prospective change,
constituting or having a Material Adverse Effect; or

that the Chairman of the Board, any Director, any Supervisor or any member
of senior management of the Company named in the Prospectus secks to retire,
or 1s removed from office or vacating his'her office; or

any Director, any Supervisor or any member of senior management of the
Company named in the Prospectus is being charged with an indictable offence
or prohibited by operation of law or otherwise disqualified from taking part in
the management or taking directorship or supervisorship of a company; or



(i)

)

(k)

(1)

(m)

(1)

(o)

the Company withdraws the Prospectus (and/or any other documents used in
connection with the subscription or sale of any of the Offer Shares pursuant to
the Global Offering) or the Global Offering; or

that the approval by the Listimg Committee of the histing of, and permission to
deal m, the H Shares to be issued pursuant to the Global Offering and any H
Shares to be converted from Unlisted Shares, is refused or not granted, other
than subject to customary conditions, on or before the Listing Date, or if
granted, the approval 15 subsequently withdrawn, carcelled, qualified (other
than by customary conditions). revoked or withheld: or

any prohibition on the Company for whatever reason fom offering, allotting,
issuing or selling any of the Offer Shares pursuant to the terms of the Global
Offering; or

any of the experts named in the Prospectus (other than the Sole Sponsor) has
withdrawn or sought to withdraw its consent to the issue ofthe Prospeetus with
the inclusion of its reports, letters and/or legal opinions (as the case may be)
and references to its name included in the form and context in which it
respectively appears; or

an order ar petition 1s presented for the winding-up or hiquidation of any
member of the Group, or any member of the Group makes any composition or
arrangement with its creditors or enters into a scheme of arrangement or any
resolution is passed for the winding-up of any memwber of the Group or a
provisional liguidator, receiver or manager is appointed over all or part of the
assets or undertaking of any member of the Group or anything analogous
thereto occurs in respect of any member of the Group; or

(A) the notice of acceptance of the CSRC Filings issued by the CSRC andfor
the results of the CSRC Filings published on the website of the C5RC is
rejected, withdrawn, revoked or imvalidated: or (B} other than with the prior
written consent of the Sponsor-0C, the issue or requirement to issue by the
Company of a supplement or amendment to the CSRC Filings pursuant to the
CSRC Rules or upon any requirement or request of the CSRC; or (C) any non-
compliance of the CSRC Filings with the CSRC Rules or any other applicable
Laws: or

that (1) a material portion of the orders placed or confirmed in the bookbuilding
process, or (i) any investment commitments made by any comerstone investor
under the Comerstone Investment Agreement signed with such comerstone
investor, have been withdrawn, terminated or cancelled;

then, in each case, the Sponsor-OC (for itsell and on behalf of the Hong Kong
Underwriters) may, in its sole and absolute discretion and upon giving notice in writing
to the Company, termunate this Agreement with immediate effect,

11.2  Effect of termination: Upon the termination of this Agreement pursuant to the provisions of
Clause 11.1 or Clause 2.4

11:2.1

each of the parties hereto shall cease m have any nghts or obligations under this
Agreement, save in respect of the provisions of this Clause 112 and Clauses 7.3, 7.4,
7.5.9, 13 through 16 and any nights or obligations which may have accrued under this
Agreement prior to such termination;
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11,22 with respect to the Hong Kong Public Offening, all payments made by the Hong Kong
Underwriters or any of them pursuant to Clause 4.9 and/or by the Sponsor-0C pursuant
to Clause 4. 10 and/or by successtul apphicants under valid applications under the Hong
Kong Public Offering shall be refunded as soon as practicable (in the latter case, the
Company shall procure that the H Share Registrar and the Nominec dispatch refund
checks to all applicants under the Hong Kong Public Offening in accordance with the
Registrar’s Agreement and the Receiving Bank Agreement); and

11.23 notwithstanding anything to the contrary under this Agrecment, the Company shall as
soon as rcasonably practicable pay to the Sponsor-OC the fees, costs, charges and
expenses set out in Clauses 7.3 and 7.4 and the Sponsor-OC may, in accordance with
the provisions hercin, instruct the Nominee to make such (or any part of such) payments
out of the interest accrued on the monics received in respect of the Hong Kong Public
Offering, if any.

RESTRICTION ON ISSUE OR DISPOSAL OF SECURITIES

Lock-up on the Company: The Company hereby undertakes to cach of the Sole Sponsor, the
Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the CMls, the Joint
Booskrnmners, the Joint Lead Managers and the Hong Kong Underwriters that except pursuant
to the Global Offering, at any time after the date of this Agreement up to and including the date
falling six months after the Listing Date (the “First Six-Month Period™), it will not, without
the prior written consent of the Sole Sponsor and the Sponsor-OC (for itself and on behalf of
the Hong Kong Underwriters) and unless in compliance with the requirements of the Listing
Rules;

12.1.1 allot, issue, sell, accept subseription for, offer to allot, i1ssue or sell, contract or agree to
allot, issue or sell, assign, mortgage, charge, pledge, hypothezate, lend, grant or sell
any option, warrant, contract or right to subscribe for or purchase, grant or purchase
any option, warrant, contract or right to allot, issue or sell, or otherwise transfer or
dispose of or create an Encumbrance over, or agree to transfer or dispose of or create
an Encumbrance over, either directly or indirectly, conditionally or unconditionally, or
repurchase, any legal or beneficial interest in the share capital or any other securities
of the Company or any interest in any of the foregoing (including, without limitation,
any securities convertible into or exchangeable or exercisable for or that represent the
right to receive, or any warrants or other rights to purchase any share capital or other
securitics of the Company, as applicable), or deposit any share capital or other
securities of the Company. as applicable, with a depositary in connection with the 1ssue
of depositary receipls; or

12.1.2 enter into any swap or other armangement that transfers to another, in whole or in part,
any of the economic consequences of ownership (legal or beneficial) of the H Shares
or any other securities of the Company, or any intercst in any of the foregoing
(including, without limitation, any securities convertible into or exchangeable or
exercisable for or that represent the nght to receive, or any warrants or other rights to
purchase, any H Shares); or

12.1.3 enter into any transaction with the same economic effect as ary transaction described
mn Clause 12.1.1 ar 12,1 .2 above: or

12.1.4 offer to or agree to do any of the foregoing specified in Clause 12,11, 121201 1213
Or announce any intention to do so,
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i cach case, whether any of the foregoing transactions is to be settled by delivery of share
capital or such other sccuritics, in cash or otherwise {whether or not the 1ssuc of such share
capital or other securities will be completed within the First Six-Month Penod). The Company
further agrees that, in the event the Company is allowed to enter into any of the transactions
described in Clause 12.1.1, 12.1.2 or 12.1.3 above or offers to or agrees to or announces any
tention to cffect any such transaction during the period of six months commencing on the date
on which the First 5ix-Month Penod expires, it will take all reasonable steps to ensure that such
an issue or disposal will not, and no other act of the Company will, ereate a disorderly or false
market for any H Shares or other securities of the Company.

Maintenance of public float: The Company agrees and undertakes to each of the Sole Sponsor,
the Sponsor-0C, the Overall Coordinators, the Joint Global Coordinators, the CMIs, the Joint
Bookrumners, the Jomt Lead Managers, the Hong Kong Underwriters that it will comply with
the minimum public float requirements specified in the Lisnng Rules (the “Minimum Public
Float Reguirement”), and 1t will not effect any purchase of the H Shares, or agree to do so,
which may reduce the holdings of the H Shares held by the public (as defined in Rule 8.24 of

the Listing Rules) to below the Minimum Public Float Requirement or any waiver granted and
notrevoked by the Stock Exchange prior to the expiration of the First Six-Month Period without
first having obtained the prior written consent of the Sole Sponsor and the Sponsor-OC (for
itsclf and on behalfof the Hong Kong Underwriters),

Full force: The undertakings in this Clause 12 will continue i full force and effect
notwithstanding the Global Offering becoming unconditional and having been completed.

ANNOUNCEMENTS

Restrictions on announcements; No announcement concerning this Agreement, any matier
cortemplated herein or any ancillary matter hereto shall be 1ssued, published, made publicly
available or dispatched by the Company (or by any of its directors, supervisors, officers,
employees, consultants, advisors or agents) during the period of six months from the date of
this Agreement without the prior written approval (such approval shall not be unreasonably
withheld or delayed) of the Sole Sponsor and the Sponsor-OC (for itself and on behalf of the
Hong Kong Underwriters) except in the event and to the extent that any such announcement,
circular, supplement or document is required by applicable Laws or the Listing Rules or
required by any securities exchange or regulatory or govemmental body to which such party is
subject or submits, wherever situated, including, without limitation, the Stock Exchange, the
CSRC and the SFC, whether or not the requirement has the foree of law and any such
announcement, circular, supplement or document so issued, published, made publicly available
or dispatched by any of the parties shall be made only after consultanien with the Sole Sponsor
and the Sponsor-0C (for itself and on behalf of the Hong Kong Underwriters), and after the
Sole Sponsor and the Sponsor-OC (for itself and on behalf of the Hong Kong Underwriters)
have had a reasonable opportunity to review and comment on the final deaft and their respective
comments (if any ) have been fully considered by the issuers thercof.

Discussion with the Sole Sponsor and the Sponsor-0C: The Company undertakes to the Sole
Sponsor and the Sponsor-OC (for itsclf and on behalf of the Hong Kong Underwriters) that it
will conduet prior discussion with the Sole Sponsor and the Sponsor-OC in relation to any
anrouncement proposed to be made to the public by or on behalf of the Company. or any other
member of the Group. following the date of Prospectus up to the six months from the date of
this Agreement, which may conflict with any statement in the Prospectus.

Full force: The restriction contained in this Clause 13 shall continue to apply after the

completion of the Global Offering and the marrers and arrangements referred to or contemplated
in this Agreement, or the termination of this Apreement. The Company shall procure

449



14

14,1

compliance by the Group and procure, with reasonable endeavors, compliance by its Affiliates
with the provisions of this Clause 13,

CONFIDENTIALITY

Information confidential: Subject to Clause 14.2, each party hereto shall, and shall procure,
with reasonable endeavors, that its Affiliates and its and its Affiliates” respective directors,
supervisors, officers, employees, consultants, advisors or agents will, for a period of two years
from the date of this Agreement, treat as strictly confidential all information received or
obtained as a result of entering into or performing this Agreement which relates to the
provisions of this Agreement, the negotiations relating to this Agreement, the matiers
contemplated under this Agreement or in relation to the other parties to this Agrecment.

Exceptions: Any party hercto may disclose, or permit its Affiliates, its and its Affiliates’
respective directors, supervisors, officers, employees, assignees, advisors, consultants and
agents to disclose, information which would otherwise be confidential if and to the extent;

14.2.1 required by applicable Laws;

1422 required, requested or otherwise compelled by any Authority to which such party is
subject or submits, wherever situated, including, without limitation, the Stock
Exchange. the CSRC and the SFC, whether or not the requirement of information has
the force of law;

1423 required to vest the full henefit of this Agreement in such party;

1424 disclosed to the professional advisors, auditors and internal auditors of such party on a
need-to-know basis and/ or under a duty of confidentiality;

14.2.5 the mformation has come into the public domain through no fault of such party:

14.2.6 required or requested by any of the Sole Sponsor, the Sponsor-OC, the Overall
Coordinators. the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint
Lead Managers or the Hong Kong Underwriters or any of their respective Affiliates for
the purpose of the Global Offering;

14.2.7 required by any of the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the
Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers
or the Hong Kong Underwriters or any of their respective Affiliates to seek to establish
any detense or pursue any claim in any legal, arbitration or regulatory procecding or
investigation in eonnection with the Global Offering or otherwise to comply with its or
their own regulatory obligations;

14.28 the other parties (and in the case of the Hong Kong Underwriters, by the Sole Sponsor
and the Sponsor-OC (for itself on behalf of the Hong Kong Underwriters)) have given
prior written approval to the disclosure, such approval not to be unreasonably wathheld;
or

1429 the information becomes available to such party on a non-confidential basis from a
person not known by such party to be bound by a confidentiality agreement with any
of the other partics hercto or to be otherwise prolibited from transmitting the
information;

provided that, in the case of Clauses 14.2.3 and 14 2.8, any such information disclosed shall be
disclosed only after consultation with the other parties.

50



143

15

15.1

52

Full force: The restnctions contained in this Clavse |4 shall continue to apply notwithstanding
the termunation of this Agrecment or the completion of the Global Offening and the matters and
armangements referred o or contemplated in this Agreement.

NOTICES

Language: All notices or other communication delivered hercunder shall be in writing except
as otherwise provided in this Agreement and shall be in the English language.

Time of notice: Any such notice or other communication shall be addressed as provided in
Clause 15.3 and if' so addressed, shall be deemed 1o have been duly given or made as follows:

I152.1 ifsent by personal delivery, upon delivery at the address of the relevant party;

152.2 ilsent by post, two Business Days afier the date of posting,;

1523 ifsent by airmail . five Rusiness Days after the date of posting;

1524 ifsent by email, when successfully transmitted; and

1525 if sent by facsimile, when dispatched with confirmed receipt as evidenced by the
transmission report generated at the end of the transmission of such facsimile by the

facsimile machine used for such transmission.

Any notice received or deemed 1o be recerved on a day which is not o Business Day shall be
deemed to be received on the next Business Day.

Details of contact: The relevant address, facsimile number and email address of cach of the
parties hereto for the purpose of this Agreement, subject to Clause 15.4, are as follows:

If to the Company:

Address  : Room 606, Building | Haozhang Tower, Gongshu District, Hangzhou,
Zhejiang Provinee, the PRC
Email : michael xufirpeghio.com

Attention @ Michael Min XU

If 1o CICC:
Address @ 29/F, One International Finance Centre
| Harbour View Street
Central
Hong Kong
Email 1 ib_project_p 2024{@cice.comen
Attention @ Mr, Xiang Li/P deal team

If to any of the other Hong Kong Underwniters, to the address and email address of such Hong
Kong Underwriter, and for the attention of the person, specified under the name of such Hong
Kong Underwriter in Schedule 1, respectively.

Change of contact details: A party may natify the other parties to this Agreement of a change
of its relevant address or email address for the purposes of Clause 15.3, provided that such
notification shall only be etfective on:

15.4.1 the date specified in the notification as the date on which the change 1s to take place;
or

N
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154.2 ifno date is specified or the date specified 15 less than two Business Days after the date
on which notice 1s given, the date falling two Business Days aficr notice of any such
change has been gven.

GOVERNING LAW, DISPUTE RESOLUTION AND WAIVER OF IMMUNITY

Governing law: This Agreement, and any non-contractual obligations arising out of or in
connection with it including this Clause 16, shall be governed by and construed in accordance
with the laws of Hong Kong.

Arbitration: Each party to this Agreement agrees that any dispute, controversy, difference or
claim ansing out of or relating to this Agrcement including its subject matter, existence,
negotiation, validity, invalidity, interpretation, performance, breach, temunation or
enforceability or any dispute regarding non-contractual obligations arising out of or relating to
it shall be referred to and finally resolved by arbitration administered by the Hong Kong
International Arbitration Centre (“HKIAC") under the HKIAC Administered Arbitration Rules
(the "Rules™) in force when the Motice of Arbitration 15 submitted in accordance with the Rules
The seat of arbitration shall be Hong Kong., The number of arbitrators shall be three. The
arbitration proceedings shall be conducted in English, This arbitration agreement shall be
governed by the laws of Hong Kong. The rights and obligations of the parties to submit disputes
to arbitration pursuant to this Clause 16 shall survive the termination of this Agreement or the
completion of the Global Offering and the matters and arrangements referred to or contemplated
in this Agreement, Notwithstanding this Clause 16.2, any party may bring proceedings in any
court of competent jurisdiction for ancillary, interim or interlocutory relief in relation to or in
support of any arbitration commenced under this Clause 16.2. Motwithstanding the above, each
of the Sole Sponsor, the Sponsor-0OC, the Overall Coordinators, the Joint Global Coordinators,
the CMIs, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters
shall also have the sole right:

1621 tocommence proceedings or pursue a claim in any court of competent jurisdiction for
injunctive relief in relation to and/or in support of any Dispute arising out of or in
connection with this Agreement; or

16.2.2 in circumstances in which they become or are joined as a defendant or third party in
any Proceedings, to pursue claims against the Company in those Proceedings (whether
by way of a claim for an indemmnity. contribution or otherwise)}

Submission to jurisdiction: Each of the partics hereto irmevaocably submits to the non-exclusive

Jurisdiction of any court of competent junsdiction in which proceedings may be brought in

relation o and/or in support of such arbitration

Waiver of objection to jurisdiction:; Each of the parties hereto imevocably waives (and
irrevocably agrees not to raise) any objection (on the grounds of form non conveniens or
otherwise) which it may now or hereafter have to the laying of the venue of any proceedings in
any court of competent jurisdiction in which court proceedings may be brought in relation to or
in support of any arbitration commenced under this Clause 16. Each of the parties hereto further
irrevocably agrees that a judgment or order of any such court shall be conclusive and binding
upon it and may be enforced in any court of competent jurisdiction.

Service of documents: Without prejudice to the provisions of Clause | 6.6, each of the parties
unconditionally and irrevocably agrees that any writ, summons, order, judgment or other notice
of legal process shall be sufficiently and effectively served on it if delivered in accordance with
Clause 15,
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Process agent: Without prejudice to Clause 16,5 above, the Company has established a place
of business in Hong Kong at 46/F, Hopewell Centre, 183 Queen’s Road East, Wanchai. Hong
Kong, and has been registered as a non-Hong Kong company under Part 16 of the Companies
Ordinance.

If tor any reason the place of business in Hong Kong of the Company identified above shall
cease (o be an available address for the service of process for the Company, the Company shall
promptly notify the Sole Sponsor and the Sponsor-0C and within 14 days to designate a new
address m Hong Kong as its place of busmess or appoint a new agent for the service of process
in Hong Kong (as the case may be) acceptable to the Sole Sponsor and the Sponser-OC.
Nothing in this Agreement shall affect the right to serve process in any other manmer permitied
by the applicable Laws. Where proceedings are taken against the Company in the courts of any
Jurisdiction other than Hong Kong, upon being given notice in writimg of such proceedmgs, the
Company shall forthwith appoint an agent for the service of process (which includes service of
all and any documents relating to such proceedings) in that jurisdiction acceptable to the Sole
Sponsor and the Sponsor-OC and deliver to each of the other parties hereto a copy of the agent’s
acceptance of that appointment and shall give notice of such appointment to the other partics
hereto within 14 days from the date on which notice of the proceedings was given. failing which
the Sole Sponsor and the Sponsor-0C shall be entitled (o appoint such agent for and on behalf
of the Company, and such appointment shall be effective upon the giving notice of such
appointment to the Company. Nothing in this Agreement shall affect the right to serve process
in any other matter permitted by the applicable Laws.

Waiver of immunity: To the extent in any proceedings in any jurisdiction including, without
limitation, arbitration procecedings, the Company has or can claim for itself or its asscis,
properties or revenues any immunity {on the grounds of sovereignty or crown status or any
charter or otherwise) from any action, suit, proceedings or other legal process (including,
without limitation, arbitration proceedings), from set-off or counterclaim, from the jurisdiction
of any court or arbitral tribunal, from service of process, from any form of attachment to or in
aid of execution of any judgment, decision, determination, order or award including, without
limitation, any arbitral award, from the obtaining of judgment, decision, determination, order
or award including, without limitation, any arbitral award, or from other action, suit or
proceeding for the giving of any rclief or for the enforcement of any judement, decision,
detzrmination, order or award including, without limitation, any arbitrzl award or to the extent
thal in any such proceedings there may be atuributed to itself or its assets, propertics or revenues

any such immumity (whether or not elaiimed), the Company hereby imevocably waives and
agrocs not to plead or claim any such immumty m relation to any such proceedings {to the
extent permittad by applicable Laws).

MISCELLANEOLUS

Time 15 of the essence: Save as otherwise expressly provided herein including without
limitation the right of the Sole Sponsor and the Sponsor-OC hereto to extend the deadline under
Clause 2.3, time shall be of the essence of this Agreement.

Ilegality, invalidity or unenforceability: If, at any time, any provision hercof s or becomes
illegal, invalid or unenforceable in any respect under the Laws of any jurisdiction, neither the
legality, validity or enforceability in that jurisdiction of any other provisions hereof nor the
legality, validity or enforceability of that or any other provision(s) hereof under the Laws of
any other jurisdiction shall in any way be affected or impaired thereby.

Assignment: Each of the Sole Sponsor. the Sponsor-0C, the Overall Coordinators, the Joint
Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers and the Hong
Kong Underwriters may assign, in whole or in part, the benefits of this Apreement, including,
without limitation, the Warranties and the mdemnities m Clauses ¥ and 9, respectively, to any
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of the persons who have the benefit of the indemnities in Clause 9 and any successor entity to
the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the
CMIs, the Joint Bookrunners, the Jont Lead Managers and the Hong Kong Underwniers, as
applicable. Obligations under this Agreement shall not be assignable.

Helease or compromise: Each party may release or compromise, m whole or in part, the
liahility of, the other parties (or any of them) or grant time or other indulgence to the other
parties (or any of them) without releasing or reducing the liability of the other parties (or any
of them) or any other party hereto and without prejudicing the nghts of the parties hereto agamst
any other person under the same or a similar habihity, Without prejudice to the generality of the
foregoing, the Company agrees and acknowledges that any amendment or supplement o the
Offering Documents, the CSRC Filings or any of them (whether made pursuant o Clause 8.5
or otherwise) or any announcement, tssue, publication or distribution, or delivery to mvestors,
of such amendment or supplement or any approval by, or knowledze of, the Sole Sponsor, the
Sponsor-0OC, the Overall Coordinators, the Jomt Global Coordinators, the Chls, the Jomt

Booknumners, the Joint Lead Managers, the Hong Kong Underwriters or any of them, of such
amendment or supplement to any of the Offering Documents and CSRC Filings subscquent o
its distribution shall not in any event and notwithstanding any other provision hereof constitute
a waiver or modification of any of the conditions precedent to the obligations of the Hong Kong
Underwriters as sct forth i this Agreement or result in the loss of any rights hereunder of the
Sele Sponser, the Sponsor-0OC, the Overall Coordinators, the Joint Global Coordinators, the
CMIs, the Joint Bookrunners, the Joint Lead Managers or the Hong Kong Underwriters, as the
cast may be, to terminate this Agreement or prejudice any other rights of the Sole Sponsor, the
Sponsor-0C, the Overall Coordinators, the Joint Global Coordinators, the CMIs, the Joint
Bookrunners, the Joint Lead Managers or the Hong Kong Underwriters, as the case may be,
under this Agreement (in each case whether by reason of any misstatement or omission
resulting in a prior breach of any of the Warranties or otherwise).

Exercise of rights: Mo delay or omission on the part of any party hercto in exereising any right,
power or remedy under this Agreement shall impair such rght, power or remedy or operate as
a waiver thereof. The single or partial exercise of any right, power or remedy under this
Agreement shall not preclude any other or further exercise thereof or the exercise of any other
nght, power or remedy. The rights, power and remedies provided 1 this Agreoment arc
curmulative and not exclusive of any other rights, powers and remedies (whether provided by
Laws or otherwise),

Mo partnership: MNothing in this Agreement shall be deemed to give rise to a parinership or
Joint venture, nor establish a fiduciary or similar relationship, between the parties hereto.

Entire agreement: This Agreement, together with, (i) with respect to the Company and the
Sole Sponsor and the Sponsor-0C, the Sponsor and Sponsor-OC Mandates, and (i) with respect
to the Company the overall Coordinators, the OC Engagement Letiers, and (iit) with respect o
the Company and the CMIs, the CMI1 Engagement Letters, constitule the entire agreement
between the Company, the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint
Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers and the Hong
Kong Underwriters relating to the underwriting of the Hong Kong Public Offering and
supersedes and extinguishes any prior drafts, agreements, undertakings, understanding,
representations, warrantics and arrangements of any nature whatsoever, whether or not in
writing, relating to such matters as have been regulated by the provisions of this Agreement.
For the avoidance of doubt, the Sponsor and Sponsor-0C Mandates, the OC Engapement
Letters and the CMI Engagement Letters shall continue to be in foree and binding upon the
parties thereto.

Amendment and variations: This Agreement may only be amended or supplemented in
writing signed by or on behalf of each of the parties hereto. Without prejudice to Clause 17.14.3,
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17.10

11l

no consent of any third party 15 required with respect to any vanation, amendment, waiver,
termination to this Agreement,

Counterparts: This Agreement may be executed in any number of counterparts, each of which
when so exccuted and delivered shall be an original, but all of which shall together constitute
onc and the same instrument. Dehivery of a counterpart of this Agreement by emal attachment
or lelecopy shall be an effective mode of delivery. In relation to such counterpart, upon
confirmation by or on behalf of a party that such party authorizes the attachment of the
counterpart signature page to the final text of this Agreement, such counterpart signature page
shall take effect. together with such final text. as a complete authontative counterpart.

Judgment currency indemnity: In respect of any judgment or order or award given or made
for any amount duc under this Agreement to any of the Indemnified Partics that is expressed
and paid in a currency (the “judgment currency”) other than Hong Kong dollars, the Company
will, jointly and severally, indemnify such Indemnified Party against any 1oss incurred by such
Indemnificd Party as a result of any variation as between (A) the rate of exchange at which the
Hong Kong dollar amount 15 converted into the judgment currency for the purpose of such
Judzment or order or award and (B) the rate of exchange at which such Indemnified Party is
ablz to purchase Hong Kong dollars with the amount of the judgment currency actually received
by such Indemnified Party. The foregoing indemnity shall constitute a separate and independent
obligation of the Company and shall continue in full force and effect notwithstanding any such
Judement or order as aforesaid, The tenm “rate of exchange™ shall include any premiums and
costs of exchange payable in connection with the purchase of or conversion into Hong Kong
dollars.

Authority to the Sponsor-OC: Unless otherwise provided herein, each of the Joint Global
Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong
Underwriters (other than the Sponsor-OC) hereby authorizes the Sponsor-OC to act on behalf
of all the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the Joint Lead Managers
and the Hong Kong Underwriters in its sole and absolute discretion in the exercise of all rights
and discretions granted to the Joint Global Coordinators, the CMIs, the Joint Bookrunners, the
Joint Lead Managers and the Hong Kong Underwriters or any of them under this Agreement
and authorizes the Sponsor-0( in relation thereto to take all actions they may consider desirable
and necessary to give effect to the transactions contemplated herein.

Taxation: All payments to be made by or on behalf of the Company under this Agreement shall
be paid free and elear of and without deduction or withholding for or on account of, any and all
present or future Taxes. If any Taxes are required by any Laws to be deducted or withheld in
commection with such payments. the Company will increase the amount paid and/or to be paid
50 that the full amount of such payments as agreed in this Agreement is received by the other
parties as applicable.

If any of the other parties 15 required by any Authority to pay any Taxes as a result of this
Agreement, the Company will pay an additional amount o such party so that the full amount
of such payments as agreed in this Agreement to be paid to such party is received by such party
and wall further, if requested by such party, use reasonable cfforts to give such assistance as
such party may reasonably request to assist such party in discharging its obligations in respect
of such Taxes, including by (a) making filings and submissions on such basis and such terms
as such party may reasonably request, (b) promptly making available to such party notices
received from any Authority, and (c) subject to the receipt of funds from such party, by making
payment of such funds on behalf of such party to the relevant Authonty in settiement of such
Taxes and, forwarding to such party for record an official receipt issued by the relevant

Authority or other official document evidencing such payment.
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17.14

17.15

17.16

17.17

17.18

Officer’s certificates: Any certificate signed by any officer of the Company and delivered to
the Sponsor-0OC or the Sole Sponsor or any Underwriter or any counsel for the Underwniters
pusuant o this Agreement shall be deemed to be a representation and wamanty by the
Company, as to matters covered thereby. to each Sponsor-0OC, Sole Sponsor or Underwriter.

Right of third parties: A person who 15 not a party to this Agreement has no right under the
Contracts (Rights of Third Parties) Ordinance to enforce any term of this Agreement but this
does not affect any right or remedy of a third party which exists or is available apart from the
Contracts (Rights of Third Parties) Ordinance, and to the extent otherwise set out in this Clause
17.14:

17.14.1 Indemmified Parties may enforee and rely on Clause 9 1o the same extent as 1fthey were
a party to this Agreement;

17.14.2 An assignee pursuant to Clause 17.3 may enforce and rely on this Agreement as if it
were 4 party; and

17.14.3 This Agreement may be terminated or rescinded and any term may be amended, varied
or waived without the consent of the persons referred to i Clause 17.14.1,

Professional investors: The Company has read and understood the Professional lnvestor
Treatment Notice set forth in Schedule 6 of this Agreement and acknowledges and agrees to
the representations, waivers and consents contained in such notice, in which the expressions
“vou” or “vour” shall mean the Company, and “we” or “us” or “our” shall mean the Sole
Sponsor and the SpunmnDC {for itself and on behalf of the Underwritars),

Language: This Agreement is prepared and executed in English only. For the avoidance of
doubt, in the event that there are any inconsistencies between this Agreement and any
translation, the English language version shall prevail.

Further assurance: The Company shall from time to time, on being required to do so by the
Sole Sponsor and/or the Sponsor-OC now or at any time in the future do or procure the doing
of such acts and/or execute or procure the execution of such documents as the Sole Sponsor
and/or the Sponsor-0C may reasonably require to give full effect to this Agreement and secure
to the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators,
the CMlIs, the Joint Bookrunners, the Joint Lead Managers or the Hong Kong Underwriters or
any of them the full henefit of the rights, powers and remedies conferred upon them or any of
them in this Agreement.

Survival: The provisions in this Clause 17 shall remaim in full force and effect notwithstanding
the completion of the Global Offering and the matters and arrangements referred to or
contemplated in this Agreement or the termination of this Agreement.



SCHEDULE 1
THE HONG KONG UNDERWRITERS
Hong Kong

Underwriting  Percentage to be
Hong Kong Underwriter Commitment underwritten

China International Capital Corporation
Hong Kong Sccurities Limited

28/F, One International Finance Centre

1 Harbour View Street

Central

Hong Kong

Email: 1b_project_p 2024(@cice.com.cn

Attention: Mr. Xiang Li'P deal team See below See below

CMBC Securities Company Limited
45/F_, One Exchange Square,

8 Connaught Flace,

Central, Hong Kong

Email: cocoli@cmbeint.com
Avttention: Coco L1 See below See below

ABCI Securities Company Limited
1/F, Agrcultural Bank of China Tower
50 Connaught Eoad Central

Hong Kong

Email: linaligrabei.comhk; cecireniiiabel.com.hk
Attention: Lina Li; Ceci Ren
Sec below See below

BOCI Asia Limited
26th Floor, Bank of China Tower | Garden Road Central Hong
Kong

Email: Project P2025(@bocigroup.com
Attention: BOCI ECM Team See below See helow

CCB International Capital Limited
12/F, 3 Connanght Road Central
Central

Hong Kong

Email: alexaoid'cchintl.com
Attention: Alex Ao See below See below

Livermore Holdings Limited

Unit 1214A, 12/F See below See below
Tower Il Cheung Sha Wan Plaza

wan
|



H33 Cheung Sha Wan Road

Kowloon
Hong Kong

Email: projectilivermore.com hk
Attention: ECM Team

Zhongtai International Securities Limited
19 Floor, Li Po Chun Chambers

189 Des Vocux Road Central

Hong Kong

Email: cemigizisc.com hk
Attention; Mr. Andy She / Mr. Bowen Chen / Ms. Mary Ma / Ms.
Cecilia Lai

SPDB International Capital Limited
33/F, SPD Bank Tower

One Hennessy

| Hennessy Road

Hong Kang

Email: kayve_launki@spdbi.com
Attention: Kaye Lau

Eddid Securities and Futures Limited
21/F, CITIC Tower

| Tim Mei Avenue

Central, Hong Kong

Email: gemeddideapital.com / melody.panfeddid comhk /

kitty makigeddid com hk
Attention; GCM / Melody Pan / Kitty Mak

Sinolink Securities (Hong Kong) Company Limited
Unit 350108, 35/F

Cosco Tower, 183 Queen’s Road Central

Sheung Wan, Hong Kong

Email: sofiaxizofehksinolink. com hk / xias)@hksinolink, com hk
Attention: Sofia Xiao; Shijic Xia

China Everbright Securities (HK) Limited
33/F, Everbright Centre

108 Glouecester Road

Wan Chai, Hong Kong

Email: cemigichshk.com
Attention: Liang Wu / Henry Tsang

GF Securities (Hong Kong) Brokerage Limited
27/F, GF Tower

81 Lockhart Road

Wan Chai, Hong Koung

See below

See below

See below

See below

See below

See below

See below

See below

See below

See below



Email:
ttfanyyangl@cteroup.com.hk / johezhangf@storoup com.hk
Attention: Tiffany Yang; Jolie Zhang

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

20/F Wing On Centre

111 Connaught Road

Central, Hong Kong

Email: ecmigichinastock com.hk
Attention: Jason Chan See below

CEB International Capital Corporation Limited
34/F - 35/F,

Everbright Centre,

108 Gloucester Road,

Wan Chai, Hong Kong

Email: irene.songla'cebi.com hk / eemiicebi.com . hk
Attention: Irene Song See below

See below

See below

Total: 1,928.500

100%:

The Hong Kong Underwriting Commitment of the Hong Kong Underwnters referred to above shall be

determined in the manner set out below:
A=RBACx (1,928,500)

where:

“A" is the Hong Kong Underwriting Commitment of the relevant Hong Kong Underwriter, provided
that (i) any fraction of an H Share shall be rounded down to the nearest whole number of an H Share,
(i1} the total number of Hong Kong Offer Shares (o be underwritien by the Hong Kong Underwriters
shall be exactly 1,928 500, and (iii) the number of Hong Kong Offer Shares to be underwritten by each
Hong Kong Underwriter may be adjusted as may be agreed by the Company and the Hong Kong
Underwriters;

“B” is the number of International Offer Shares (as defined in the Interational Underwriting
Agreement) which the relevant Hong Kong Underwriter or any of its Affiliates has agreed to purchase
or procure purchasers for pursuant o the Intemational Underwriting Agreement;, and

“C" is the aggregate number of International Offer Shares (as defined in the Intemational Underwriting
Agreement) which all the Hong Kong Underwriters or any of their respective Affiliates have agreed m
purchase or procure purchasers for pursuant to the Intemational Underwriting Agreement.
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SCHEDULE 2

THE WARRANTIES

Representations and Warranties of the Company

The Company hereby represents, warrants and undertakes 1o the Sole Sponscr, the Sponsor-OC, the
Overall Coordinators, the Joint Global Coordinators, the Jomnt Bookrunners, the Joint Lead Managers,
the CMls, the Hong Kong Underwriters and each of them as follows:

1

L1

Accuracy of Information

None of the Hong Kong Public Offering Documents, the Application Proof, the PHIP, and the
Preliminary Offering Circular, or any individual Supplemental Offering Material (as defined
below) when considered together with the Hong Kong Public Offering Documents, the
Application Proof. the PHIP or the Preliminary Offering Circular, contains or will contain any
untrue statement of a matenal fact or omits or will omit to state a fact necessary in order to make
the statements made therein, i light of the circumstances under which they were made, not
misleading. Mo individual Supplemental Offering Matenal (as defined below) conflicts or will
conflict with the Hong Kong Public Offering Documents, the Applicaiion Proof. the PHIP, or
the Preliminary Offering Circular {as used herein, *Supplemental Offering Material” means any
“wntten communication” (within the meaning of the Securities Act) prepared by or on behalf
of the Company, or used or referred to by the Company, that constitutes an offer to sell or a
solicitation of an offer to buy the Offer Shares (other than the Hong Kong Public Offering
Documents, the Application Proof, the PHIP, the Preliminary Offering Circular or amendments
or supplements thercto), ncluding, without lmitation, any roadshow matenals relating to the
Offer Shares that constitutes such a writtén communication).

All statements or expressions of opinion or intention, forward-looking statements, forecasts and
estimates (including, without limitation, the statements regarding the projected cash flows and
working capital and the sufficiency thereof, future plans. use of proceeds, critical accounting
policies and estimates, indebredness, planned capital expenditure, prospects, dividends,
regulatory compliance, material contracts, litigation and impact arising ocut of COVID-19)
contained i each of the Hong Kong Public Offering Docwments, the Application Proof, the
PHIP, the CSRC Filings or the Prelimmary Offering Circular and any Supplemental Offering
Material when considered together with the Hong Kong Public Offering Documents, the
Application Proof, the PHIP or the Preliminary Offering Circular (A) have been made after due,
careful and proper consideration: (B) are and will remain fairly and honestly made based on
grounds and assumptions referred 1o in cach of the Hong Kong Public Offering Documents, the
Application Proof, the PHIP, the CSRC Filings and the Preliminary Offering Circular or
otherwise based on reasonable grounds and assumptions, and such grounds and assumptions are
and will remain fairly and honestly held by the Company and the Directors; and (C) represent
and continue 1o represent reasonable and fair expectations honestly held based on facts known
or which could, upon due and careful inguiry, have been known to the Company, the
Subsidiaries, and/or any of their respective directors, supervisors (if any), officers, or, to the
Company's best knowledge, emplovees, Affiliates or agents; there are no other facts or matters
known or which could, upon reascnable inguiry, have been known 1o the Company or the
Directors the omission of which would or may make any such expression, statement, forccast
or estimate misleading.

To the best of the Company’s knowledge and belief, there are no other bases and assumptions
on which such forecasts or estimates have been prepared other than the bases and assumptions
referred to in each of the Hong Kong Public Offering Documents, the Application Proof, the
PHIP, the CSRC Filings and the Preliminary Offering Circular To the Company’s best
knowledge, such forecasts or estimates do not and will not omit or neglect ta include or take
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1.6

into account any facts or matters which are or may be matenal to such forecasts or estimates or
to the Global Offcring,

The Hong Kong Public Offering Documents contain or include (A) all information and
particulars required to comply with the Companies (WUMP) Ordinance, the Listing Rules and
all other Laws so far as applicable to any of'the toregoing, the Global Offering and/or the histing
of the H Shares on the Stock Exchange (unless any such requirement hag been waived or
exempted by the relevant Authority) and all applicable Laws; and (B) all such information as
investors and their professional advisers would reasonably require, and reasonably expect o
find therem, for the purpose of making an informed assessment of the activities, assets and
liabliies, fmancial position, profits and losses, and management and prospects of the Company
and its Subsidiaries, taken as a whole, and of the rights attaching to the H Shares.

All public notices, announcements and advertisements in connection with the Global Offering
(including, without limitation, the Formal Natice) and all filings and submissions provided by
ar on behalf of the Company, any of the Subsidianes, and/or any of their respective dircetors,
supervisors (i any), officers, or, to the Company’s best knowledge, employees, Affiliates or
agents, w0 the Stock Exchange, the SFC, the CSRC and/or any relevant Authority have complied
and will comply with all applicable Laws, contain no untrue statement of a material fact and do
not omit to state 8 fact necessary in order 1o make the statements made theremn, in light of the
circumstances under which they were made, not misleading.

The Company has complied, to the extent applicable, with Chapter 4.14 of the Guide For New
Listing Applicants published by the Stock Exchange (as amended and updated from time to
time, the “Guide™) in respect of Rule 9.08 of the Listing Rules.

Without prejudice to any of the other Warranties:

1.71 the statements contamed in the section of each of the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Oftering Circular
headed “Future Plans and Use of Proceeds”, including the breakdown of the
estimated use of the net proceeds. represent the true and honest belief of the Company
and the Directors amved at after due, proper and careful consideration and inquiry;

1.72 the statement in relation to the Company's operational data contained in the section
of cach of the Hong Kong Public Offening Documents, the Application Proof, the
PHIP and the Preliminary Offering Circular headed “Business” represent the truc and
honest belief of the Directors and’or the Company’'s management armived at after due,
proper and careful consideration and inquiry;

1.73 the statements contained m each of the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular relating o the
Group’s indebtedness as at close of business on March 31, 2025 are complete, true,
accurate in all material respects and not misleading and all material developments in
relation to the Company s indebtedness have been disclosed;

1.74 the statements relating to the Group's liquidity, capital resources and working capital
contained in the section of each of the Hong Kong Public Uffering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular headed "'Financial
Information™ are complete, true and accurate in all material respects and not
misleading and there are no capital commitments of the Company subsequent to
March 31, 2025 which have not been disclosed in the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular,

.75 the interests of the Directors and the substaniial sharcholders (as defined in the

Securities and Futures Ordinance) of the Company in the share capital of the
Company and in contracts with the Company and any of'its Subsidiaries are fully and
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.77
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1.7.10

accurately disclosed in each of the Hong Kong Public Offering Documents. the
Application Proof, the PHIP and the Preliminary Offering Circular;

the statements contained in the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular (A) under the
sections headed “Share Capital” and “Appendix 111 — Swmmary of Articles of
Association”, insofar as they purport to describe the terms of the Offer Shares; (B)
under the section headed “Regulatory Overview”, insofar as they purport to describe
the provisions of Laws and regulations affecting or with respect to the business of
the Group; (C) under the section headed “Appendix IV — Statutory and General
Information”, insofar as they purport to describe the provisions of the Laws and
documents referred to therein; and (D) under the section headed “Appendix T —
Summary of Articles of Association”, insofar as they purport to desenbe the matenal
provisions of the Articles of Association, are a fair summary of the relevant terms,
laws, regulations and documents;

the statements relating to dividend policy contmined in the Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Preliminary Offering
Circular under the heading “Summary — Dividend” and “Financial Information —
Dividend” represent the true and honest belief of the Directors arrived at after due,
carcful and proper consideration and inquiry;

the statements contained in the section of each of the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular
relating to the Group's core products, product candidates and pipeline, research and
development capabilities, production capabilities, intellectual property rights and
clinical or other testing or trial results of its product candidates are true, complete and
accurate in all material respects and is not misleading, and constitute fair and accurate
summmaries of the matters described therein;

the statements contained in cach of the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular in the section
headed “Risk Factors™ are complete, true and accurate in all material respects and not
misleading and represent the true and honest belief of the Company and the Directors
arrived at after due, proper and careful consideration, and there are no other material
risks or other matters associated with the Group. financial or otherwise. or the
earnings, affairs or business or trading prospects of the Group or an investment in the
H Shares which have not been disclosed; and

the reply to each question set out in the Verification Notes, or to each comment raised
by the Stack Exchange, the SFC ar the CSRC given by or on behalf of the Company
or the Directors, and all statements and mformation provided by or on behalf of the
Company or the Directors, in connection with any applicabion or submission to or
correspondence with the Stock Exchange, the SFC_ the CSRC and/or any applicable
Authority were so given by a person having appropriate knowledge and duly
authonzed for such purposes and all such replies have been given in full and in good
faith and were, and remain, complete, true and aceurate in all material respects and
not misleading; all such supporting documents prepared or supplied by or on behalf
of any of the Company or the Directors, or any employee ofany of the Company or
the Subsidiaries have been given or prepared in good faith and with due care and
attention.

1.8 All statistical or market-related, operational, preclimcal, elimical or firancial data meluded n
cach of the Hong Kong Public Offering Documents, the Application Proof, the PHIP and the
Prelimimary Offering Cireular that come from the Company have been denved from the records

62



1.4

of the Company and its Subsidianies using systems and procedures which incorporate adequate
safcouards to ensure that the data arc complete, true and accurate and not mislcading and
presents fuirly the information shown therein; all statistical or market-related, operational,
preclinical, clinical or financial data mcluded in each of the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular that come
from sources other than the Company are based on or denved from sources (whether or not
publicly available) which the Company reasonably behieves m good Bith to be rehable and
accurate and fairly present such sources, and the Company has obtained the written consent to
the use of such data from such sources to the extent required.

All information supplied, disclozed or made available in writing or orally from time to time (and
any new or additional information serving to update or amend such information) by or on behalf
of the Company and the Subsidiarics and/or any of their respective directors, supervisors (if
any), officers, or, to the Company’s best knowledge, emplovees, Affiliates or agents to the Stock
Exchange, the SFC, the CSRC, any other relevant Authority, the Sole Sponsor, the Sponsor-OC,
the Overall Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the CMls, the Underwnters, the Reporting Accountants, the Internal Control
Consultant, the Industry Consultant and/or the legal and other professional advisers for the
Company ot the Underwriters for the purposes of the Global Offering and/or the listing of the
H Shares on the Stock Exchange (including, without limitation, the snswers and documents
contained in or referred to in the Verification Notes. any new or additional information serving
to update or amend the Verification Notes supplied or disclosed in writing prior to the date
hereof, the information, answers and decuments used as the basis of information contained in
any of the Hong Kong Public Offering Documents, the Application Proof, the PHIP, CSRC
Filings and the Preliminary Offering Circular or provided for or in the course of due diligence
or the discharge by the Sole Spensor, the Sponsor-OC, the Overall Coordinators, the Joint
Global Coordinators or the Underwriters of their obligations under all applicable Laws
{including the CSRC Rules), the discharge by the Sole Sponsor of their obligations as sponsors
to the listing of the H Shares of the Company under the Listing Rules and other applicable Laws.
information and documents provided for the discharge by the Overall Coordinators and the
CMIs of their respective obligations as an Overall Coordinator and/or a CMI under the Code
of Conduct, the Listing Rules and other applicable Laws, and the responses to queries and
comments raised by the Stock Exchange, the SFC, the CSRC or any applicable Autharity and
the documents contained therem or referred thereto, and the submissions made by or on behalf
of the Company and/or any of the Subsidiaries) was so disclosed or made available in full and
in good faith and was, when given and, except as subsequently disclosed in each of the Hong
Kaong Public Offering Documents, the PHIP, the CSRC Filings and the Preliminary Offering
Circular, investor presentation matenials, roadshow materials and analys! presentation matenals,
or otherwise notified to the Stock Exchange. the SFC, the CSRC andfor any relevant Authority,
as applicable, remains complete, true and accurate in all matenal respects; all material
informarion comprising expressions of opinion or intention, forward-looking statements,
forecasts and estimates so disclosed or made available have been made after due, careful and
proper consideration and are and remain made based on grounds and assumptions (to the extent
there are any) disclosed in each of the Hong Kong Public Offering Documents, the Application
Proof, the PHIP, the CSRC Filings and the Preliminary Offening Circular or otherwise based on
reasonable grounds and assumptions and represent reasonable and fair expectations honestly
held based on facts known to the Company the Subsidiaries and/or any of their respective
directors, supervisors (if any), officers, or, to the Company’s best knowledge, employees,
Affiliates or agents; there is no other material information which has not been provided the
result of which would make the information so disclosed or made available misleading,

The statements relating to the total amount of fees paid or payable to the Sole Sponsor,

and the aggregate of the fees and the ratio of fixed and discretionary fees paid or payable
to all syndicate members contained in each of the Hong Kong Prospectus, the Preliminary
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Offering Circular and the PHIP are complete, true and accurate in all material respects and
not misleading,

The Recitals, as they relate to the Group and the Global Offering, are true, accurate in all
respects, and not misleading.

CSRC Filings

Each of the CSRC Filings 1s and remains complete, true and accurate and not masleading, and
does not omit any information which would make the statements made therein, in light of the
circumstaneces under which they were made, misleading,

All information disclosed or made available in writing or orally and used as the basis of
information contained in the CSRC Filings by or on behalf of the Company and/or any of the
Subsidiaries, and/or any of their respective directors, officers, or, to the Company’s best
knowledge, employees, Affilates or agents, to the Sole Sponsor, the Sponsor-OC, the Owverall
Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers,
the CMIs, the Hong Kong Underwriters, the Reporting Accountants, and/or the legal and other
professional advisers for the Company for the purpose of replying to queries and comments
raised by the CSRC (including the answers and documents used as the basis of information
contaimed or referred 1o in the CSRC Filings, or provided for or in the course of due diligence
at the discharee by the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint
Global Coordinators, the Joint Bookrunners, the Joint Lead Managers, the CMIs and the Hong
Kong Underwriters/ of their obligations under all applicable Laws (including the CSRC Rules),
ar for the discharge by the Overall Coordinators of their respective obligations as the Overall
Coordinator under the Code of Conduct, the Listing Rules and other applicable Laws) was so
disclosed or made available in full and in good faith and was, when given and remains complete,
true and accurate in all material respects and not misleading, and there is no other information
which has not been provided the result of which would make the information so disclosaed or
made available misleading

The Company has complied with all requirements and timely submitted all requisite filings in
connection with the Global Offering (imcluding, without limitation, the CSRC Filing Report)
with the CSRC pursuant to the CSRC Filing Rules and all applicable Laws, and the Company
has not received any notice of rejection, withdrawal or revocation from the C5RC in connection
with such CSRC Filings.

Each of the CSRC Filings made by or on behalf of the Company is in compliance with the
disclosure requirements pursuant to the CSRC Filing Rules in all matenal reepecte.

The Company and the Group

As of the date of this Agreement, the Company has the authorized and issued share capital as
set forth in the section of each of the Hong Kong Public Offering Documents, the Application
Proof, the PHIP and the Preliminary Offering Circular headed “Share Capital™, and all of the
1ssued shares of the Company have been duly authorized, registered and validly issued and are
fully paid and non-assessable, and are owned by the existing sharcholders and in the amounts
specified in each of the Hong Kong Public Otfering Documents, the Application Proof, the PHIP
and the Preliminary Offering Circular, and have been issued in compliance with all applicable
Laws in all matcrial respects, were not 1ssucd in violation of any pre-cmptive nght, resale night,
right of first refusal or similar right and arc subject to no Encumbrance or adverse claims at the
time of issnance; and there are no outstanding securities convertible into or exchangeable for,
or warrants, rights or options to purchase from the Company, or obligations of the Company to
1ssue, the Shares or any other class of shares of the Company except pursuant to this Agreement,
International Underwriting Agreement or any Cormerstone Invesiment Agreement,

The Company has been duly incorporated and is validly existing as an exempted company with
limited hability m good standing under the Laws of the PRC. with full nght. power and authority
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(corporate and other) to own, use, lease and operate its properties and assets and conduct its
business in the manner presently conducted and as described in cach of the Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Prelminary Ottering Curcular, to
execute and deliver each of this Agreement, the Intemational Underwriting Agreement and the
Operative Documents and to perform its obligations hereunder and thercunder, and to i1ssue, sell
and deliver the Offer Shares as contemplated herein and under the Global Offening; the Articles
of Association and other constituent or constitutive documents of the Company comply with the
requirements of the Laws of the PRC and are in full force and effect; the Company has been
duly registered as a non-Hong Kong company under Part 16 of the Companies Ordinance, and
the Articles of Association and other constituent or constitutive documents of the Company
comply with the Laws of Hong Kong (including, without limilation, the Listing Rules)

The Company 1s duly qualificd to transact business and 15 in good standing i cach junsdiction
where such qualification 1s required (by virtue of its business, ownership or leasing of properties
or assets or otherwise).

(A) “Appendix [ — Accountants” Report — MNotes to the Historical Financial Information — |
Basis of Preparation and Presentation of Historical Financial Informarion™ of each of the Hong
Kong Public Offering Documents, the Application Proof, the PHIP and the Preliminary Offering
Circular sets forth a list of subsidianes of the Company (the "Subsidiaries” and each a
“Subsidiary”) and the Company’s interests in these Subsidiaries; (B) the Company does not
own, directly or indirectly, any share capital or any other equity interests or long-term debi
securities of or in any other corporation, firm, partnership, joinl venture, association or other
entity; (C) the registered capital of each of the Subsidiaries has been validly issued and fully
paid up with all contributions to such registered capital having been paid within the time periods
prescribed under applicable PRC Laws, and all paymenis of such coniributions having been
approved by the applicable Authority in the PRC, and no obligation for the payment of a
contribution to such registered capital remains outstanding; (D) all of such registered capital has
been 1ssucd in comphance with all apphicakle Laws and was not issued in violation of any pre-
cmptive right, resale right, right of first refusal or similar right and are owned by the Company
subject to no Encumbrance or adverse claims; (E) no options, warrants or other nights to
purchase, agreements or other obligations to i1ssue or ather rights to convert any obligation into
shares of capital stock or other cquity mterests or partnership interests ot or in the Company or
any of its Subsidiaries are outstanding; (F) cach of the Subsidianes 1 a legal person with limited
liability and the liahility of the Company in respect of equity interests held in each relevant
Subsidiary is limited to its investment therein: (G) none of the Directors or management of the
Company own, directly or indireetly, any shares of capital stock of, or equity mterest in, or
parmership interests in, or any rights, warrants or options (o acquire, or instrumenis or securitics
convertible into or exchangeable for, any share capital of, or dircet interests in, the Company or
any of its Subsidiaries; and (H) there are no outstanding sceuritics issued by the Company
convertible into or exchangeable for rights, warrants or options to acquire from the Company
or any of its Subsidiaries or subscribe for, or obligations of the Company or any of s
Subsidiaries to issuc or grant, share capital of or debentures or direcr interests in the Company
or any of its Subsidiarics and there 15 no agreement or commitment cutstanding which calls for
the allotment, issue or transfer of, or accords to any person the right to call for the allotment or
issue of, any shares or debentures in, or other securitics of, or parinership interest in. the
Company or any of its Subsidiaries,

Each of the Subsidiaries has been duly incorporated, registered or orzanized and is validly
existing as a legal person with limited liability in pood standing under the Laws of the
Jurisdiction of its incorparation, registration or organization, with full right, power and authoriey
(comporate and other) to own, use, lease and operate its properties and assets and conduct its
business in the manner presently conducted and as described in each of the Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Preliminary Oftering Circular
Each of the Company and its Subsidiaries is capable of suing and being sued in its own name;
each of the Subsidianes is duly qualified to transact business in each urnsdiction where such
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qualification is required (by virtue of its business, ownership or leasing of properties or asscts
ar otherwise); the articles of association and other constituent or constitutive documents and the
business license (as applicable) of each of the Subsidiaries comply with the requirements of the
Laws of the jurisdiction of its incorporation, registration or organization, and are in full force
and effect. Each of the Company and its Subsidianies has full power and authonty to declare,
make or pay any dividend or other distnbution and to repay loans to any of its sharcholders,
where applicable, without the need for any Approvals and Filings from any Authonty, Each of
the Subsidiaries has passed each annual examination by the applicable Authority without being
found to have any material deficiency or material default under applicable PRC Laws, and has
timely received all requisite certifications from each applicable Authority.

Mo person, individually or together with his, her or its Affiliates, benefcially owns (within the
meaning of Rule 1 3{d)(3) of the Exchange Act), ulumately controls or otherwise has any intercst
{within the meaning of Part XV of the Secunities and Futures Ordinanes) in no less than 5% of
any class of the Company’s capital stock through trust, contract, amangement, understanding
{(whether formal or informal) or otherwise,

Meither the Company nor any of its Subsidiaries is conducring or proposes ©0 conduct any
business, or has or proposes to acquire or incur any property or assct, or has incurred or proposed
to incurred any liability or obligation (including, without limitation, contingent liability or
obligation), which is material but not directly or indirectly related to the business of the Group
as described in each of the Hong Kong Public Offering Documents. the Application Proof, the
PHIP and the Preliminary Offering Circular. None of the Company or any Subsidiary has
entered into any agreement for the establishment of any company or undertaking in which the
Company or any Subsidiary will or agrees to own or control a majority interest,

Offer Shares

The ultimate legal and beneficial owners of the Shares, prior to the issuance of the Offer Shares
by the Company for subscription under the Global Offering. are fully and accurately disclosed
in each of the Hong Kong Public Offering Documents, the Application Proof, the PHIP and the
Preliminary Offering Circular,

The Otfer Shares have been duly and validly authorized and, whenallotted. issued and delivered
against payment therefor as provided in this Agreement and the Intemational Underwriting
Agreement, as applicable, will be duly and validly allotted and issued, Fully paid and non-
asscasable, free of any pre-emptive nght, resale nght, night of first refusal or similar nghts and
subject to no Encumbrance or adverse claims, and will have attached to them the rights and
berefits specified m the Articles of Association as described in each of the Hong Kong Public
Offering Documents, the Application Proof, the FHIP and the Preliminary Offering Circular
and, in particular, will rank pard passt in all respects with the existing issucd Shares, imcluding
the right to rank in full for all distributions declared. paid or made by the Company after the
time of their allotment, and will be evidenced by share certificates which will be in a form
which complies with all applicable Laws and such certificates will constitute good evidence of
title in respect of the Offer Shares, and will be freely transferrable by the Company 1o or for the
account of the Hong Kong Underwriters (or the applicants under the Hong Kong Public
Offering) and the International Underwriters (or purchasers procured by the Intemational
Underwniters) and their subsequent purchasers. The Offer Shares, when issued and delivered
against payment therefor as provided in this Agreement or the Intemational Underwriting
Agreement, as applicable, will be free of any restriction upon the holding, voting or transfer
thereof pursuant to applicable Laws, the Articles of Association or other constituent or
corstitutive documents of the Company or any agreement or other instrument to which the
Company is party; no holder of Offer Shares after the completion of the Global Offering wall
be subject to personal liability in respect of the Company’s liabilities or obligations by reason
of being such a holder. The subscribers or purchasers of all Offer Shares issued or sold under
the Global Offering will be entitled to participate in all dividends or other distributions which
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may be declared, paid or made on or i respect of the Shares at any time on or after the Listing
Date.

As of the Listing Date, the Company will have the issued share capital as set forth in the section
of cach of the Hong Kong Public Offering Documents. the Application Proof, the PHIP and the
Preliminary Offering Circular headed “Share Capital”, The share capital of the Company,
including the Offer Shares, conforms to ¢ach description thereof contained in each of the Hong
Kong Public Offering Documents, the Application Proof, the PHIP and the Preliminary
Offering Circular, and cach such description is complete, true, accurate and not misleading,

Except as disclosed in each of the Hong Kong Public Offering Documents, the Application
Proof, the PHIP and the Preliminary Offering Circular, there are no restrictions (whether under
the Articles of Association or under the Laws of the PRC) on subsequent transfer of Offer
Shares subscribed for or purchased under the Global Offering,

This Agreement and Operative Documents

Each of this Agrcement, the International Underwnting Agreement, the Preliminary Offering
Circular, the Final Offering Circular, the Hong Kong Prospectus, the Operative Documents and
other documents required to be executed by the Company pursuant to the provisions of this
Agreement or the Operative Documente, has been or will be duly authorized, executed and
delivered by the Company and. when validly authorized, executed and delivered by the other
partics hereto and thercto, constitutes or will constitute a legal, valid ard binding agreement of
the Company, enforceable in accordance with its terms.

The statements set forth in the sections of cach of the Hong Kong Public Offering Documents,
the Application Proof, the PHIP and the Preliminary Offering Circular headed “Structure of the
Global Offering” and “Underwriting”, msofar as they purport 1o describe the provisions of this
Agreement and the International Underariting Agreement are complerz, true and accurate and
not misleading.

As of the date of this Agreement, none of the investment commitments by the cornerstone
mvestor under the Comerstone Investment Agreement have been, or will be, reduced,
withdrawn, terminated, cancelled or otherwise not fulfilled.

No Conflict, Compliance and Approvals

Neither the Company nor any of its Subsidiaries is in breach or violation of ar in default under
(nor has any event occurred which, with notice or lapse of time or fulfilment of any condition
or compliance with any formality or all of the forcgomea, would result in a breach or vielation
of, constitute a default under or give the holder of any indebtedness (ora person acting on such
holder’s behalf) the right to require the repurchase. redemption or repayment of all or part of
such indebtedness under) (A) its articles of association or other constituent or constmuive
documents and its business licensc (as applicable); (B) any indenture, mortgage, deed of trust,
loan or eredit agreement or ather evidence of indebtedness, or any license, authorization, lease,
cortract or other agreement ot instrument to which it is a party or by which it or any of its
properties or assets may be bound or affected; or (C) any Laws applicable to it or any of its
properties or assets, except for in the cases of (B) and (C) above, as would not, individually or
in aggregate, result in a Material Adverse Effect.

The execution, delivery and performance of this Agreement, the Intemational Underwriting
Agreement and the Operanve Documents and other documents required to be executed by the
Company pursuant to the provisions of this Agreement. the Intemational Underwriting
Agreement or the Operative Documents, the issuance, allotment, and sale of the Offer Shares.
the publication of the Hong Kong Prospectus, the Preliminary Offering Circular, the Disclosure
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Package and the Final Offering Circular, the listing of the H Shares on the Stock Exchange, the
corsummation of the transactions herein or therein contemplated, and the fulfilment of the
terms hercof or thereof, do not and will not conflict with, or result in a breach or vieolation of,
or constitute a default under {or constitute any event which, with notice or lapse of time or
fulfilment of any condition or comphance with any formahity or all of the foregoing, would
result moa breach or violation of, constitute a default under or @ive the holder of any
indebtedness (or a person acting on such bolder’s behalf) the nght to require the repurchase,
redemption or repayment of all or part of such indebtedness under), or result in the creation or
imposition of an Encumbrance on any property or assets of the Company or any of its
Subsidianies pursuant to (A) the articles of assocation or other constituent or constitutive
documents or the business license (as applicable) of the Company or any of the Subsidianies;
(B) any indenmre. mortgage, deed of trust, loan or credit agreement or other evidence of
indebtedness, or any license, authorization, lease, contract or other agreement or instrument to
which the Company or any of its Subsidiaries is a party or by which it is bound or any of its
properties or assets may be bound or affected: or (C) any Laws applicable to the Company or
any of its Subsidiaries or any of its properties or assets, except for in the cases of (B) and (C)
above, as would not, ndividually or in aggregate, result in a Material Adverse Effeet.

All governmental authorizations (including those from the CSRC) required for the Offer Shares
under the Global Offering have been obtained, and approval in principle has been obtained from
the Listing Committee for the histing of, and pemmssion to deal in, the 11 Shares on the Main
Board of the Stock Exchange, and there is no reason to believe that such approval may be
revoked, suspended or modified.

Except for the requisite registration with the Registrar of the Companies in Hong Kong and the
final approval from the Stock Exchange for the listing of and permission to deal in the H Shares
on the Main Board of the Siock Exchange, which shall be obtained on the day prior to the
Listing Date, all Approvals and Filings under any Laws applicable to, or from or with any
Authonty having junsdiction over, the Company, any of its Subsidiarics or any of therr
respective properties or assets, or otherwise from or with any other persons, required in
cornection with the offer, issuance and sale of the Offer Shares, the execution or delivery by
the Company of this Agreement, the Intemational Underwriting Agrecement or the Operative
Dosuments or any other document required to be cxceuted by the Company pursuant to the
provisions of this Agreement, Intemational Underwriting Apreement or the Operative
Documents, or the performance by the Company of its respective obligations hereunder or
thereunder or the consummation of the transactions contemplated herchy or thereby have been
obmined or made and are in full force and effect, and, to the Company’s best knowledge, there
is mo reason to believe that any such Approvals and Filings may be revoked, suspended or
modified

Except as described in cach of the Hong Kong Public Offering Documents, the Application
Proof, the PHIP and the Preliminary Offering Circular, (A) no person has the right, contraciual
or otherwise, to cause the Company to issue or sell to it any H Shares or shares of any other
capital stock of the Company; (B) no person has any pre-emptive rights, resale rights. rights of
first refusal or other rights to purchase any H Shares or any other shares of the Company: (C)
no person has the right to act as an underwriter or as a financial adviser to the Company in
cornection with the offer and sale of the Offer Shares: and (D) ne person has the right,
cortractual or otherwise, to cause the Company to include any H Shares or any other shares of
the Company in the Global Offering.

{A) The Company and 115 Subsidiarics have (1) conducted and are conducting their respeciive
businesses and operations in compliance with all Laws applicable thereto in all material respects
and (it) have obtained or made and hold and are in compliance with all Approvals and Filings
under any Laws applicable to, or from or with any Authority having junisdiction over, the
Company or any of its Subsidiaries or any of 1ts propertics or assets, or otherwise from or with
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any other persons, required in order to own, lease, license and use its propertics and assets and
conduct its businesses and operations m the manner presently conducted or proposed to be
conducted as desenbed in cach of the Hong Kong Public Offering Documents, the Application
Proof, the PHIP and the Preliminary Offering Circular: (B) all such Approvals and Filings
contain no conditions precedent that have not been fulfilled or performed or other burdensome
resirictions or conditions not described 1 cach of the Hong Kong Public Offerng Documents,
the Apphcation Proof, the PHIP and the Preliminary Oftening Circular; (C) all such Approvals
and Filings are valid and in full force and effect, and neither the Company nor any of its
Subsidiaries is in violation of, or in default under, or has received notice of any action, suit,
procecding, investigation or mquiry relating to revocation, cancellabon,  suspension or
modification of {except as would not, or could not reasonably be expected to, individually or
in aggregate, result in a Material Adverse Effect), or, to the Company’s best knowledge, has
any reason to believe that any Authority is considering revoking, cancelling, suspending or
modifying. any such Approvals and Filings. and, there are no facts or circumstances existing or
that have in the past existed which may lend to the revocation, rescission, avoidance,
repudiation, withdrawal, non-renewal or change, in whole or in part, of any of the existing
Approvals and Filings, or any requirements for additional Approvals and Filings which could
prevent, restrict or hinder the operations of the Company or any of its Subsidianies or cause it
to incur additional expenditures; and (D) no Authority, in its inspection, examination or audit
of the Company or any of its Subsidiaries has reported findings or imposed penalties that have
resulted in or could reasonably be expected to result in any Material Adverse Effcct and, with
respect to any such inspection, examination or audit, all deficiencies identified have been
properly rectified and all penalties have been paid and all recommendations have been duly
adopted.

(#A) The statements set forth in the section of each of the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular headed
“Future Plans and Use of Proceeds” are complete, true and accurate and not misleading: (B) all
Approvals and Filings under any Laws applicable 1o, or from or with any Authority having

Jurisdiction over, the Company and its Subsidianes or any of their propertics or assels, or

otherwise from or with any other persons, required in connection with the use and application
of the proceeds from the Global Offering for the purposes as set forth in each of the Hong Kong
Public Offering Documents, the Application Prool, the PHIP and the Preliminary Offering
Circular, have been obtamed or made; and (C) the use and application of the proceeds from the
Global Offering, as set forth in and contemplated by each of the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular, will not
conflict with, or resull in a breach or vielation of, or constitute a defoult under (or constiute
any event which, with notice or lapse of time or tulfilment of any condilion or compliance with
any formality or all of the foregoing, would result in a breach or violation of, consttute a default
under or give the holder of any indebtedness (or a person acting on such holder’s behalf) the
right to require the repurchase, redemption or repayment of all or part of such indebtedness
under), or result in the creation or imposition of an Encumbrance upon any property or assets
of the Company or any of its Subsidiaries pursuant to (i) irs articles of ascociation or other
constituent or constitutive documents or the business license (as applicable), (i1) any indenture,
mortgage, decd of trust, loan or credit agreement or other evidence of indebtedness, or any
license. authorization, lease, contract or other agreement or instrument to which the Company
or any of its Subsidiaries is a party or by which it is bound or any of its properties or assets may
be pound or affected, or (i) any Laws applicable to the Company or any of its Subsidianes or
any of its properties or assets, except for in the cases of (A) to (C) above, as would not,
individually or in ageregate, result in a Material Adverse Effect,

The Hong Kong Public Offering, the Intemational Offering and the other transactions provided
for or contemplated by this Agreement, the Intemational Underwriting Agreement, the
Operative Documents and all related arrangements, in so far as they are the responsibility of
the Company or any of its Subsidiaries, have been and will be carried out in accordance with
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all applicable Laws and regulatory requirements m Hong Kong, the PRC, the US or any other
Relevant Jurisdictions.

Accounts and Other Financial Information

The Reporting Accountants, whose accountants’ report on certain consolidated financial
stalements of the Group is included in each of the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular, are independent public
accountants with respect to the Group as defined by the Hong Kong Institute of Certified Public
Accountants and its rulings and interpretations.

(A} The consolidated financial statements (and the notes thercto) of the Group included in each
of the Hong Kong Public Offering Documents, the Application Proof, the PHIP and the
Preliminary Offering Circular give a true, complete and fair view of the conselidated financial
position of the Company and its Subsidiaries as of the dates indicated and the consolidated
results of operations, cash flows and changes in sharcholders’ equity of the Group for the
penods speeified, and bave been prepared in conformity with the Hong Kong Financial
Reporting Standards ("HKFRS”) issued by the Hong Kong Instiute of Certified Public
Accountants and the accounting policics of the Company applicd on a consistent basis
throughout the periods involved: (B) such conscolidated financial statements make due provision
of any bad or doubtful debts; {C) the losses shown on such consolidated financial statements
and selected financial data and the trend of losses thereby shown have not been affected by any
unusual or exceptional item or by any other matter which has rendered such losses unusually
high or low; (D) all summary and selected financial data included in each of the Hong Kong
Public Offering Documents, the Application Proof, the PHIP and the Preliminary Offering
Circular are derived from the accounting records of the Group, present fairly the information
shown therein and have been compiled on a basis consistent with that of the consolidated
financial statements of the Group included therein; (E) the unaudited pro forma adjusted
consolidated net tangible assets (and the notes thereto) (and other unaudited pro forma financial
staicments, information or data, if anv) included in each of the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular arc
presented in a fair manner as shown therein and have been prepared in accordance with the
applicable requirements of the Listing Rules on the bases set out in each of the Hong Kong
Public Offering Documents, the Application Proof, the PHIP and the Preliminary Offering
Circular and arc presented consistently with the relevant accounting principles adopted by the
Company, the assumptions used in the preparation of such unandited pro forma adjusted
eorsolidated net tangible assets and the notes thereto (and other unaudited pro forma financial
staicments, information and data, if any) are reasonable and disclosed therein and there are no
other assumptions or sensitivities which should reasonably be taken mto account in the
preparation of such imformanon that are not so taken into account, the pro forma adjustments
used therein are appropriate to give effect o the ransactions or circumstances desenbed therein,
and the pro forma adjustments have been properly applied to the historical amounts in the
compilation of the unaudited pro forma adjusted consolidated net tangible assets and the notes
thereto (and other unaudited pro forma financial statements, information and data, 1f any); (F)
the depreciation and amortization has been made at rates sufficient to spread the cost over their
respective estimated useful lives to the Company; (G) there are no financial statements
(historical or pro forma) and selected financial dara (including any financial ratios) of the
Company or the Subsidiaries that are required (including, without limitation, by the Listing
Rules) to be included in each of the Hong Kong Public Offering Documents. the Application
Proof, the PHIP and the Preliminary Offering Circular that are not included as required
(including, without limitation, by the Listing Rules): (H) neither the Company nor any
Subsidiaries has any material liabilities or obligations, direet or contingent {(including, without
limitation, any litigation or off-balance sheet obligations), not described in each of the Hong
Kong Public Offering Documents, the Application Proof, the PHIP and the Preliminary

Offering Circular; and (1) to the Company's hest knowledge, there 15 no arrangement,
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circumstance, event, condition or development that could result in a restatement ofany financial
mformation disclosed in cach of the Hong Kong Public Offenng Documents, the Application
Proof, the PHIP and the Preliminary Offering Circular,

All historical financial information contained in the Hong Kong Public Offering Documents,
the Applicanon Proof, the PHIP and the Preliminary Offering Circular outside of the
Accountants’ Report set out in Appendix [ to the Hong Kong Public Cffering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular has been either correctly
extracted from the consolidated finaneial statements included m the Horg Kong Public CHfering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular or is derived
from the relevant accounting records of the Company and its Subsidiaries which the Company
in good faith believes are reliable and accurate, and are a fair presentation of the data purported
to be shown.

(A) The statements in relation to the adequacy of the working capital of the Company as set
forth in the section of the Hong Kong Public Offering Documents, the Application Proof, the
PHIP and the Preliminary Offering Circular entitled “Financial Information — Working Capital
Confirmation” (the “Working Capital Statement™), in each case has been prepared after due
and proper consideration, and represents reasonable and fair expectations honestly held, by the
Company; (B) the bases and assumptions used in the preparation of the Working Capilal
Statement (i) are all those that the Company considers to be significant in making the Working
Capital Statement for at least the 12-month period immediately following the Hong Kong
Prospectus Date and (i1) reflect, for each relevant period, a fair and reasonable forecast by the
Company of the events, contingencies and circumstances described therein; and (C) the
Working Capital Statement represents a fair and reasonable forecast by the Company of the
adeguacy of the working capital of the Company for at least the 12-month period immediately
following the Hong Kong Prospectus Date and that in the Company’s view, taking into account
the net proceeds to be received by the Group from the Global Offenng, available banking
facilities and cash Alow from the Company's operating activities, the working capital available
to the Group is and will be adequate for the Group’s present requirements and for at Teast the
12-month period mmmediately following the Hong Kong Prospectus Date.

The statements set forth in the section of each of the Hong Kong Public Offering Documents,
the Application Proof, the PHIP and the Preliminary Offering Circular headed “Financial
Information — Material Accounting Policies and Significant Judgments and Estimates™ are
complete, true and accurate and not misleading and accurately deseribe (A) accounting policies
which the Company belicves are the most material to the portraval of the Company’s and its
Subsidiaries” financial condition and results of operations (*Critical Accounting Policies™);
(B) judgments and uncertainties affecting the application of the Critical Accounting Policies;
and (C) an explanation of the likelihood that different amounts would be reported under
different conditions or using different assumptions. The Board, senior management and audit
committee of the Company have reviewed and agreed with the selection, application and
disclosure of the Critical Accounting Policies and have consulted with the Reporting
Accountants with regard o such selection, application and disclosure,

Each of the Hong Kong Public Offering Documents, the Application Proof, the PHIP and the
Preliminary Offering Circular accurately and fairly describes (A) all material trends, demands,
commitments, events, uncertainties and risks, and the potential effects thereof, that would affect
liguidity or capital resources of the Company or any of its Subsidianes and could reasonably
be expected to occur; and (B) all off-balance sheet transactions, arrangements, obligations and
liabilities, direct or contingent; the Company and its Subsidiaries do not have any relationships
with unconsolidated entities that are contractually limited to narow activities that facilitate the
transfer of or access to assets by the Company and its Subsidiaries. such as structured finance
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entitics and special purpose entities, which would, or could reasonably be expected to, have a
malcrial effect on the iguidity of the Company and 1ts Subsidianes or the availability thercof
or the requirements of the Company orits Subsidianes tor capital resources,

The memorandum of the Board on profit forecast of the Group for the period ending December
31, 2025 and working capital forceast for the penod ending June 30, 2026 (the
“Memorandum™), which has been approved by the Directors and reviewed by the Reporting
Accountants in connection with the Global Offering, has been prepared afier due and careful
mgury and on the bases and assumptions stated i the Memorandum, the Hong Kong
Prospectus and the Preliminary Offering Circular and in accordance with the Company's
accounting policies described in each of the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular, all of which the Directors
honestly believe to be fair and reasonable and (A) all statements of fact in the Memorandum
arc complete, true and accurate and not misleading; (B) all expressions of opinion contained in
the Memorandum are fair and reasonable, are honestly held by the Directors and can be properly

supported, including, without limitation, that all approvals required for the recognition of
reverses in accordance with the Company’s accounting policics at the time envisaged by the
Memorandum will be received: and (C) the assumptions used in the preparation of the
Memorandum are those the Company believes are significant in making the profit forecast of
the Group and reflect, for each relevant period, a fair and reasonable forecast by the Company
of the events, contingencies and circumstances described therein; there are no other material
facts or assumptions which in any case ought reasonably to have been taken into account which
have not been taken into account in the preparation of the Memorandum.

(4) The factual contents of the reports, letters or certificates of the Reporting Accountanis are
and will remam complete, true and accurate (and where such information is subsequently
amended, updated or replaced. such amended. updated or replaced informanon is complete,
true and accurate) and no fact or matter has been omitted therefrom which would make the
contents of any of such reports, letters or certificates misleading, and the opinions attributed to
the Directors in such reports or letters or certificates are held in good faith based upon facts
within the best of their knowledge after due and careful inquiry, and none of the Company and
the Dircetors disagree with any  aspect of the reports, letters or certificates prepared by the
Reporting Accountants; and {B) no mformation was withheld from the Reporting Accountants
for the purposes of their preparation of their report contained in each of the Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Preliminary Offering Circular
and the comfort letters to be issued by the Reporting Accountants in connection with the Global
Offering and all information given to the Reporting Accountants for such purposes was given
in good faith and there is no other material information which has not been provided the result
of which would make the information so received misleading

Indebtedness and Material Obligations

Except as otherwise disclosed in the Hong Kong Public Offering Documents, the Application
Proof, the PHIP and the Preliminary Offering Circular, (A) neither the Company nor any of its
Subsidiaries has any matenal outstanding liabilities, term loans, other bomowings or
indebtedness in the nature of borrowings, including, without Timitation, bank overdrafis and
loans, debt securities or similar indebtedness, subordinated bonds and hire purchase
commitments, or any matenal mortgage or charge or any material guarantee or other contingent
liabilities; {B) no material outstanding indebtedness of the Company or any of its Subsidiaries
has (or, with notice or lapse of time or fulfilment of any condition or compliance with any
formality or all of the foregoing, will) become repavable before its stated maturity, nor has (or,
with notice or lapse of time or fulfilment of any condition or compliance with any formality or
all of the foregoing, will) any security in respect of such indebtedness become enforceable by
reason of default of the Company or the relevant Subsidianies; (C) no person to whom any
material indebtedness of the Company or any of 1ts Subsidiaries that 1s repayable on demand 1s
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owed has demanded or threatened to demand repayment of, or to take steps to enforce any
sccunty for, the same; (D) no circumstance has arisen such that any person 15 now entitled to
require payment of any matenial indebledness of the Company ar any of its Subsidianies, or
under any guarantee of any material liability of the Company or any of its Subsidiaries, by
reason of default of the Company or any of its Subsidianes or any other person or under any
guarantee given by the Company or any of its Subsidianes; (E) neither the Company nor any
of its Subsidianes has stopped or suspended payments of its debts, has become unable to pay
its debts or otherwise become msolvent: and (F) all guarantees of indebredness of the Company
and its Subsidiaries are in full force and effect, and there are no owstanding guarantees or
contingent payment obligations of the Company or any of the Subsidianies in respect of
indebtedness of any party other than the Company or any of the Subsidiarics.

{A) The amounts borrowed by the Company or any of its Subsidiarics do not exceed any
limitation on its borrowing contained in its articles of association or other constituent or
constitutive documents or its business license (as applicable) or in any debenture or other deed

or document binding upon it; (B) neither the Company nor any of'its Snbsidiaries has factored
any of its debits or engaged in financing of a type which would not be required to be shown or
reflected in its accounts; {C) with respect to each of the borrowing facilities of the Company or
any of its Subsidiaries, (i) such bomrowing facility has been duly avthorized, executed and
delivered, is legal, valid, binding and enforceable in accordance with its terms and is in full
force and effect, (1) all undrawn amounts under such borrowing facility is or will be capable of
drawdown, and (iii) to the Company’s best knowledge, no event has occurred, and no
circumstances exist, which could cause any undrawn amounts under such bommowing facility 1o
be unavailable for drawing as required; and (D) no event has occurred, and no circumstances
exist, in relation to any mvestment grants, loan subsidies or Anancial assistance received by or
pledged to the Company or any of its Subsidiaries from or by any Authority in consequence of
which the Company or any of its Subsidiaries is or could be held liable to forfeit or repay in
whole or in part any such grant or loan or financial assistance.

Subsequent Events

Subscquent to the date of the latest consolidated financial statements included in each of the
Hong Kong Public Offering Documents, the PHIP and the Preliminary Offering Circular,
neither the Company nor any of its Subsidiaries has (A) entered into or assumed or otherwise
agreed to be bound by any contract or agreement that is material to the Company or the relevant
Subsidiaries; {B) incurred, assumed or acquired or otherwise agreed tc become subject to any
obligation or hability, direct or contingent (ineluding, without limitation, any oft-balance sheet
obligations), that is material to the Company or the relevant Subsidiaries; (C) acquired or
disposed of or agreed to acquire or dispose of any business, asset, business umt or technology
thal 15 matenal to the Company or the relevant Subsidianes; (D) entered imto mergzer, business
corsolidation, joint venture, strategic cooperation with any other entity or business that is
material to the Company or the relevant Subsidianies; (E) waived, released or discounted in
whole ar in part any debt or claim: (F) purchased or reduced, or agreed to purchase or reduce,
its capital stock of any elass; (G) other than in the ordinary course of business, made any sale
or ransfer of any material tangible or intangible asser, any mortgage or pledge or the creaton
of any security interest, lien, or Encumbrance on any such asset, or any lease of property,
including equipment, other than tax liens with respeet to taxes not yvet due and statutory right
of customers (if any) in inventory and other assets; (H) declared, made or paid any dividend or
distribution of any kind on its capital stock of any class: (I) incurred any Encumbrance on any
asset or any lease of property, plant or equipment that is material to the Company or the relevant
Subsidiaries; or (I} entered into an agreement or a letter of inteat or memorandum of
understanding (or announced an intention to do so0) relanng to any matters identified in clauses
(A) through (T) above.
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Subsequent to the date of the latest consolidated financial statements included in each of the
Hong Kong Public Offering Documents, the Application Proof, the PHIP and the Preliminary
Offering Circular, (A) neither the Company nor any of its Subsidigrics has sustamed any
malerial loss or material interference with its business from fire, explosion, flood. carthquake
epidemic, pandemic or outbreak of infechous discase (including, without hmitation, COVID-
197 or other calanmuty, whether or not covered by msurance, or from any labour dispute or any
action, order or decree of any Authonty; (B) cach of the Company and its Subsidiaries has
carred on and will carry on business in the ordinary and usual course 50 as to maintain it as a
going concem and in the same manner as previously camied on; (C) each of the Company and
its Subsidiarics has continued (o pay its creditors in the ordinary course of business and on
arms’ length terms and since such date has not entered into any contract, transaction or
commitment outside the ordinary course of business or of an unusual or onerous nature; and
(D) there has been no material changes in the relations of the Group’s business with its
suppliers. licensors or lenders or the financial condition or the position, results of operations,
prospects, assets or liabilities of the said business or of the Group as a whole, and there has
been no damage, destruction or loss (whether or not covered by insurance) materially and
adverscly affecting the said business or the asscts or propertics of the Group as a whole.

Subsequent (o the respective dates as of which information is given in each of the Hong Kong
Public Offerning Documents, the Application Proof, the PHIP and the Preliminary Offering
Circular, there has not been (A) any Material Adverse Effect; (B) any transaction, agreement or
arrangement (including any letter of intent or memorandum of understanding) which is material
to the Company and the other members of the Group, taken as a whaole; (C) any obligation or
liablity, direct or contingent (imeluding, without limitation, any off-balance sheet obligations),
mcurred by any member ofthe Group which 15 material to the Company and the other members
of the Group, taken as a whole; (D) any change in the share capital or other equity interests of
any class or outstanding indebtedness of or in any member of the Group; or (E) any dividend
or distribution of any kind declared, paid or made on the share capital or other equity interesis
of any class of any member of the Group,

Subsequent o the respective dates as of which information is given in each of the Hong Kong
Public Offering Documents, the Application Proof, the PHIP and the Preliminary Offering
Circular, there has been and will be no matenal change in the share capital or cash and cash
equivalents of the Group as of (1) the date of this Agreement, (11) the Homg Kong Prospectus
Date or (i1i) the Listing Date, as applicable, in each case as compared to amounts shown in the
latest consolidated balance sheet of the Group included in the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular,

{A) None of the Group™s suppliers and customers hag owned any interest in the Company or
any of its Subsidiaries: (B) none of the sharcholders or dircetors of the Company and any of its
Subsidiaries or any of their respective Associates, either alone or in conjunction with or on
bekalf of any other person, directly or indirectly interested in more than 5% of the Group's five
largest suppliers and customers; (C') none of the Group’s suppliers and customers are connected
persons of the Group: (D) the Group have not had any litigation, claims or material
disagrecments with the Group’s suppliers and customers which would, or could reasonably be
expected to, cause material interference with its business and operations; (E) save as to the
credit periods granted under the relevant business agreements during the ordinary course of
business of the Group, none of the Company or any of its Subsidianes has provided any form
of financial assistance to the Group's suppliers and customers; and (F) save as to the credit
penods granted under the relevant agreements during the ordinary course of business of the
Group, none of the Group’s suppliers and customers has provided any form of financial
assistance to the Company or any of'its Subsidianies.
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Subsequent to the respective dates as of which information is given m Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Preliminary Offering Circular,
there has not been any Material Adverse Effect to the Group taken as a whole,

Assets

(A) Each of the Company and its Subsidiaries has valid and good title to all commercial
properties and assels that it purparts 1 own, in cach case free and clear of all Encumbrances
and defects; (B) cach real property or building or personal property or asset, as applicable, held
under lease by the Company or any of its Subsidiaries is held by it under a lease in full force
and effect that has been duly authorized, executed and delivered and is legal, valid, binding and
enforceable in accordance with its terms; no default (or event which, with notice or lapse of
time or fulfilment of any condition or compliance with any formality or all of the foregoing,
would constitute such a default) by the Company or any of its Subsidiaries has oceurred and is
cortinuing or is likely to occur under any of such leases; neither the Company nor any of its
Subsidiaries is aware of any action, suits, claims, demands, investigations, judgment, awards
and proceedings of any nature that has been asserted by any person which (1) may be adverse
to the rights or interests of the Company or the relevant Subsidiaries under such lease, tenancy
or license or (ii) may affect the rights of the Company or the relevant Subsidianes to the
continued posscssion or use of such leased or licensed property or other asset; the right of the
Company and each of its Subsidiaries to possess or use such leased or licensed property or other
asset is not subject to any unusual or onerous terms or conditons; there are no Encumbrances,
conditions, planning consents, orders, regulations or other restrictions which may interfere or
affect the use made or proposed to be made of such leased or licensed property or other asset
by the Company or any of'its Subsidianes; (C) neither the Company ner any of its Subsidiaries
owns, operates, manages or has any other right or interest in any other real property or building
or personal property or asset, as applicable, except as reflected in the section included in each
of the Hong Kong Public Offering Documents, the Application Proof, the PHIP and the
Preliminary Offening Circular, headed “Business — Propertics”, and no other real propertics or
buildings and personal properties or assets are necessary i order for the Company and its
Subsidiaries to carry on their business in the manner described in each of the Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Preliminary Offering Circular,
(D) the use of all real propertics owned or leased by the Company and its Subsidiarics 13 in
accordance with its permitted use under all applicable Laws; and (E) nzither the Company nor
its Subsidiaries has any existing or contingent liabilities in respect of any properties previously
occupied by it or in which it has owned or held any interests, except for in the cases of (A)
through (E) above, as would not, individually or m aggregate, result in a Matenal Adverse

Effact.

The Company and its Subsidiaries have valid title to all inventory used i its business free from
any liens, morigages, charges, encumbrances or other third party rights (other than any lien or
other encumbrance anising by operation of law in the ordinary or usual course of business and
without fault on the part of the licensor or encumbrancer) and the inventory is of normal
merchantable quality and capable ot being sold by the Company and its relevant Subsidiaries
in the ordinary course of business to a purchaser, except as would not, individually or in
ageregate, result in a Material Adverse Effect

(A) The Company and its Subsidiarics own all rights, title and interest in and to, free of
Encumbrances, or have obtained (or can obtain on reasonable terms) valid and enforceable
licenses for, or other rights to use, all patents, patent applications, research work and findings,
inventions, copyrights, trade or service marks (both registered and unregistered), trade or
service names, domain names, know-how (including, without limitatior, trade secrets and other
unpatenied and‘or unpatentable proprietary or confidential information, systems or processes).
and other proprictary information, rights or processes (collectively, the “Intellectual
Property”) described in each of the Hong Kong Pubhic Offering Documents. the Application
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Proof, the PHIP and the Prelimmary Offermg Circular as being owned or hicensed or used by
them and such nights and licenses held by the Company and cach of its Subsidianies in any
Intellectual Property comprises all the nghts and licenses that are necessary tor the conduct of]
or material to, their respeetive businesses as cumrently conducted or as proposed to be
conducted, and all documents and instruments necessary to establish and maintain the rights of
the Company and its Subsidiarics in the Intellectual Property have been validly excouted,
delivered and filed in a timely manner with the appropnate Authonty; (B) each agreement or
arrangement pursuant to which the Company or any of its Subsidiaries has obtained licenses
for, or other rights to use. the Intellectual Property is legal, valid, binding and enforceable in
accordance with its terms, and the Company and its Subsidianes have complied with the terms
of each such agreement or arrangement which 1s in full force and effect, and no default (or event
which, with notice or lapse of time or fulfilment of any condition or compliance with any
formality or all of the foregoing, would constitute such a default) by the Company or any of its
Subsidiaries has occurred and is continuing or is likely to occur under any such agreement or
arrangement and no notice has been given by or to any party to terminate such agreement or
arrangement; (C) there is no claim to the contrary or any challenge by any other person to the
rights s of the Company or any of its Subsidiarics with respect to the Intcllcctual Property owned,
applied or used by, or licensed to, the Company or any of the Subsidiaries; (D)) there are no
third parties who have or, will be able to establish rights o any Intellectual Property owned,
applied or used by, or licensed to, the Company or any of the Subsidiaries, except for, and to
the cxtent of, the ownership rights of the owners of the Intellectual Property as disclosed in the
Hong Kong Public Offering Documents, the Application Proof, the PHIP and the Preliminary
Offering Circular; there 1s no infringement by third parties of any Intellectual Property owned,
applied or used by, or licensed to, the Company or any of the Subsidiares; (E) there is no
pending or, to the Company's best knowledge, threatened action, suit, proceeding or claim by
others, including any Authority challenging (i) the rights of the Group in or to any Intellectual
Property owned, applied or used by, or licensed to, the Company or any of the Subsidiaries, or
(i) any agreement or arrangement pursuant to which the Company or its Subsidianes uses such
Intellcctual Property, and there are, to the Company’s best knowledge, no facts which could
form a reasonable basis for any such action, suit, proceeding or claim; (F) there is no pending
or, to the Company’s best knowledge, threatened action, suit, proceeding or claim by others
challenging the validity, enforceability or scope of any Intellectual Property, and there are, no
facts which could form a reasonable basis for any such action, suit, proceeding or claim; and
(G)neither the Company nor any of'its Subsidianes has infninged or is infringing the intellectual
property of a third party, or has received notice of a claim by a third parly to the contrary.

The statements contained in the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Preliminary Offenng Circular in the section headed
*Appendix IV - Statutory and General Information — Further Information about Our Business -
Intellectual Property Rights” are complete, true and accurate in all material respects and not
musleading.

(A) All information technology assets and equipment, computers. compuier systems,
communications systems, networks, software, hardware, websites, applications and database
which are currently owned, licensed or used by the Company or any of its Subsidiarics
(collectively, the “Information Technology™) comprise all of the information technology
systems and related rights necessary to conduct, or material to. the respective businesses of the
Company and its Subsidiaries as currently conducted or as proposed to be conducted; (B) the
Company and its Subsidiaries either legally and beneficially own. or have abtained licenses for,
or other rights to use, all of the Information Technology, and such licenses ar rights are in full
force and effect and have not been revoked or terminated and there are no known grounds on
which they might be revoked or terminated; (C) each agreement pursuant to which the
Company or any of its Subsidiaries has obtained licenses for, or other nghts to use, the
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Information Technology is legal, valid, binding and enforceable in accordance with its terms,
the Company and its Subsidiarics, as the case may be, have complied with the terms of cach
such agreement which 15 1n full force and effect, and no default (or event which, with notice or
lapse of time or fulfilment of any condition or compliance with any formality or all of the
foregoing, would constitute such a default) by the Company or any of its Subsidiaries has
pccurred and 15 continuing or 15 likely to occur under any such asrcement, and no notice has
been given by or to any party to revoke or terminate such agreement; (I3) all the records and
systems (including but not limited to the Information Technology ) and all data and information
of the Company and its Subsidiaries are maintained and operated by the Company and the
relevant Subsidianies and are not wholly or partially dependent on any facilities not under the
exclusive ownership or control of the Company and the relevant Subsidianes; (E) in the event
that the persons providing maintenance or support services for the Company and its Subsidiaries
with respect to the Information Technology cease or are unable to do so, the Company or the
relevant Subsidiaries has all the necessary rights and information to continue. in a reasonable
manner, to maintain and support or have a third party maintain or support the Information
Technology, (F) there are no material defects relating to the Information Technology; (G) the
Company and cach of its Subsidiarics has in place procedures to prevent unauthorized access
and the intreduction of viruses and to enable the taking and storing on-zite and oft-site of back-
up copies of the software and data; and (H) the Company and each of its Subsidiaries has in
place adequate back-up policies and disaster recovery amangements which enable its
Information Technology and the data and information stored thercon to be replaced and
substituted without matenal disruption to the business of the Group, except for in the cases of
(A) through (H) above, as would not, individually or in aggregate, have a Matenial Adverse
Effzer.

There are no bugs or viruses, logic bombs, or other contaminants (including without limitation,
“worm™ or “Trojan horses™) in or failures or breakdowns of any computer hardware or software
or any other Information Technology equipment used in connection with the business of the
Company or any of its Subsidiaries which 1s necessary for the busines: of the Company or the
relevant Subsidiaries which have caused any material disruption or interruption in or to the
business of the Company or the relevant Subsidiaries.

(A) The Company and its Subsidiaries have complied with all applicable Laws conceming
cybersecurity, data protection, confidentiality and archive administration (collectively. the
“Data Protection Laws™); (B) neither the Company nor its Subsidiaries has received any notice
(including, without limitation, any enforcement notice, de-registration notice or transfor
prohibition notice). letter, complaint or allegation from the relevant data protection Autharity
alleging any breach or non-compliance by it of the applicable Data Protection Laws or
prohihiting the transfer of data 0 a place outside the Relevant lunsdictions; () neither the
Company nor its Subsidianies has received any claim for compensation from any person in
respect of its business under the applicable Data Protection Laws and industry standards in
respect of inaccuracy, loss, unauthorized destruction or unauthorized disclosure of data there is
no outstanding order against the Company or any of its Subsidiariecs m respect of the
rectification or erasure of data; and (D) no warrant has been issued authorizing the data
protection Autharity (or any of its officers, employees or agents) to enter any of the premises
of the Company nor its Subsidiaries for the purposes of, inter alia, searching them or seizing
any documents or other material found there, except for in the cases of (A) through (D) above,
as would not, individually or in aggregate, have a Material Adverse Effect.

The Group has implemented and maimtained adequate and effective controls, policies,
procedures, and safeguards to maintain and protect their confidential information and the
integrity, continuous operation, redundaney and security of all Information Technology systems
and data (including all personal, personally identifiable, sensitive, confidential or regulated data,
or any such data that may constitute trade secrets and working secrets of any Authority or any
other data that would otherwise be detnimental to national security or public interest pursuant
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to the applicable Laws used in connection with their busimesses and/ar the Global Offering),
and there have been no breaches, violations, outages, leakages or unauthorized wses of or
accesses to same, except for those that have been remedied without material cost or hability or
the duty to notify any other person, nor any incidents under intemal review or mvestigations
relating to the same.

The Company and its Subsidiaries have (A) complied with all intellectual property protection
requirements set forth in the agreements with the Group’s customers, suppliers or licensors in
all material respects; and (B) adopted and implemented cffective intellectual  property
protection measurcs and procedurcs, satisfactory to the Group's customers. suppliers and
licensors.

Compliance with Employment and Labour Laws

Except as disclosed in each of the Hong Kong Public Offering Documents, the Application
Proof, the PHIP and the Preliminary Offering Circular and except as would not, individually or
in aggregate, have a Material Adverse Effect, (A) neither the Company nor any of its
Subsidiaries has any obligation to provide housing, provident fund, social insurance, severance,
pension, retirement, death, social security or disability benefits or other acal or contingent
emplovee benefits to any of its present or past employees or to any other person; and (B) all
housmmg provident fund, basic pension insurance, unemployment insurance, basic medical
insurance, work-related industry insurance or maternity insurance or other actual or contingent
employvee benefits to any of the present or past employees of each of the Company and the
Subsidiaries arising from their employment with the Company or such Subsidiary are fully
provided for in accordance with applicable Laws. {(C) Where the Company or any of its
Subsidiaries participates in, or has participated in, or is liable to contmbute to social security
funds and housing provident funds. the Group does not have any outstanding payment
obligations or unsatisfied liabilities under the rules of such schemes or the applicable Laws. (D)
To the Company’s best knowledge, there is no ground upon which any applicable registrations
or exemptions 1n respect of any of the social security funds and house provident funds in the
PRC referred to in the Hong Kong Public Offering Documents, the Application Proof, the PHIP
and the Preliminary Offering Circular, could be withdrawn or cancelled. (E) There are no
amounts owing or promised to any present or former directors, employees or consultants of the
Company or any of its Subsidiaries other than remuneration accrued, due or for reimbursement
of legitimate business expenses. (F) No directors or senior management or key employees of
the Company or any of its Subsidiaries have given or been given notice terminating their
eontracts of employment; there are no proposals to terminate the employment or consultaney
of any directors, key employees or consultants of the Company or any of 11s Subsidianes or ©
vary or amend their key terms of emplovment or consultancy (whether to their detniment or
berefit). (G) Neither the Company nor any of its Subsidianes has any outstanding undischarged
liability to pay to any Authority in any jurisdiction any taxation, contribution or other impost
arising in connection with the employment or engagement of directors, key employees or
corsultants by them. (H) No hability has been incurred by the Company or any of its
Subsidianies for breach of any director’s, employee’s or consultant’s contract of service,
cortract for services or consultancy agreement, redundancy payments, compensation for
wrongful, constructive, unreasonable or unfair dismissal, failure to comply with any order for
the reinstatement or re-engagement of any director, emplovee or consultant, or the actual or
proposed termination or sugpension of employment or consultaney, or vanation of any terms of
employment or consultancy of any present or former employee, director or consultant of the
Company or any of its Subsidiaries; neither the Company nor any Subsidiary has any
redundancy plans with respect to 1ts employvees which are to be implemented in the three years
following the date hereof

All contracts of service in relation to the employment of the employees, directors and
corsultants of the Company and cach of its Subsidiaries are on usual and normal terms which
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do not and will not in any way whatsoever impose any unusual or onerous obligation on the
Company or the relevant Subsidiarics and all subsisting contracts of service to which the
Company or any of its Subsidiaries 15 a party are legal, valid, binding and enforceable o
accordance with their respective tenms and are detenminable at any tfime on reasonable notice
without compensation (except for statutory compensation) and there are no claims pending or,
to the Company’s knowledge, threatencd or capable of ansing against the Company or the
relevant Subsidianes, by any employee, director, consultant or thard party, i respect of any
accident or injury not fully covered by insurance; the Company and cach of its Subsidiaries
have, in relation to their respective directors, employees or consultants (and so far as relevant
to cach of 1ts respective former directors, employees or consultants), complied in all material
respects with all terms and conditions of such directors”, employees” orconsultants” (or former
dircetors’, employees’ or consultants’) contracts of employment or consultancy.

Save as disclosed in cach of the Hong Kong Public Offering Documents, the Application Proof,
the PHIP and the Preliminary Offering Circular, none of the Directors has a service contract

with any of the Company or its Subsidiaries which is required to be disclosed in the Hong Kong
Public Offering Documents, the Application Mroof, the PHIP and the Preliminary Offcring
Circular.

(A) There 1s (i) no dispute with the directors and no strike, labour dispute. slowdown or
stoppage or other conflict with the employees of the Company or any ofits Subsidiaries pending
or, 1o the Company’s best knowledge, threatened against the Company or any of s
Subsidiaries, (i1) no union representation dispute currently existing concerning the employees
of the Company or any of its Subsidianies, and (111) no existing, imminent or, to the Company's
best knowledge, threatened labour disturbance by the emplovees of any of the principal
suppliers, contractors or customers of the Company or any of its Subsidiaries; and (B) there
have been and are no violations of any labour and employment Laws of Hong Kong, the PRC,
the US or any other Relevant Jurisdictions by the Company or any of its Subsidiaries, or by any
of the prmcipal supplicrs, contractors or customers of the Company or any of 1ts Subsidiarncs,
except for in the cases of (A) and (B) above, as would not, individually or in aggregate, have a
Material Adverse Effeer

Compliance with Environmenital Laws

The Company and its Subsidiaries and their respective properties, asscts, facilities and
operations are in compliance with, and the Company and each of its Subsidiaries have obtained
or made and hold and are in compliance with all Approvals and Filings required under, any and
all applicable Environmental Laws (as defined below) in all matenial respects; there are no past,
present or reasonably anticipated future events, conditions, circumstances. activitics. practices,
actions, omissions or plans that could reasonably be expected to give rise to any material costs
or liabilities to the Company or any of its Subsidiaries under, or to interfere with or prevent its
compliance with, Environmental Laws. Neither the Company nor any of its Subsidiaries is the
subject of any investigation, or has received any notice or claim, or is a party to or affected by
any pending or threatened action, suit, proceeding or claim, or is bound by any judgment, decree
or order, or has entered into any agreement, in each case relating to any alleged violation of any
Environmental Laws or any actual or alleged release or threatened release or clean-up al any
location of any Hazardous Materials (as defined below) that would individually or in aggregate
have a Material Adverse Effect (as used herein, *Environmental Laws™ means Laws relating
to health, safery, the environment (including, without limitation, the protection, clean-up or
restoration thereof), natural resources or Hazardous Materials (including, without limitation,
the distribution, processing, gencration, treaiment, storage, disposal, transportation, other
hardling or release or threatened release of Hazardous Matenals), and “Hazardous Materials™
means any material (including, without limitation, pollutants. contaminants, hazardous or toxic
substances or wastes) that is regulated by or may give rise to liability under any Environmental
Laws).
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In the ordinary course of its business. the Company and each of 11s Subsidianes conduct
penodic reviews of the effect of Environmental Laws on their respective businesses, operations,
properties and assets, in the course of which they wdentify and evalugte associated costs and
liakilities (including, without limitation, any capital or operating expenditures required for
clean-up, closure of properties or comphance with Environmental Laws or any Approvals and
Filings required under Environmental Laws, any related constraints on operating activitics and
any potential lialalities to third parties); on the basis of such reviews, the Company has
corcluded that such associated costs and liabilities, individually or in the aggregate, would not,
and could not reasonably be expected to, result in a Material Adverse Effect.

Cyber Security and Data Protection

The Company and cach of its Subsidiaries” information technology assets and equipment,
computers, systems, networks, hardware, software, websites, applications, and databases
(collectively, "IT Systems™) are adequate for, and operatc and perform as required in
cornection with the operation of the business of the Company and its Subsidiaries as currently
conducted, The Company and its Subsidiaries have implemented and maintained commercially
reasonable controls, policies, procedures, and safepuards to maintain and protect their
confidential information and the integrity, continuous operation, redundancy and secunity of all
IT Systems and data (including all personal, personally identifiable, scnsitive, confidential or
regulated data, or any such data that may constitute trade seerets and working seerets of any
Authority or any other data that would otherwise be detrimental 1o national security or public
interest pursuant to the applicable Laws (collectively, “Personal Data™)) used in connection
with their businesses and/or the Global Offering, and there have been no breaches, violations,
outages, lcakages or unauthorized uses of or accesses o the same that would individually or in
aggregate have a Material Adverse Effect.

(i) Neither the Company nor any other member of the Group 1s. or, to the Company’s best
knowledge, is expected to be classified as, a critical information infrastructure operator in PRC
under the Cybersecurity Law of the PRC; (ii) neither the Company nor any other member of
the Group is subject (0 an investigation, inquiry or sanction relating to cybersecurity, data
privacy, confidentiality or archive administration, or any cybersceurity review by the
Cyberspace Administration of the PRC (the "CAC"), the CSRC, or any other relevant
Auwthority, (ii1) neither the Company nor any other member of the Group has received any
communication, enguiry, notice, waming or sanctions with respect to the Cybersecurity Law of
the PRC or from the CAC or pursuant to the Data Protection Laws (including, without
hmitation, the CSRC Archive Rules); (1v) the Company is not aware of any pending or, to the
Company’s best knowledge, threatened actions, suits, claims, demands, investigations,
Judgments, awards and proceedings on the Company or any other member of the Group or any
of their respective directors, officers and employvees pursuant to the Data Protection Laws
(including, without limitation, the CSRC Archive Rules); and (v) neither the Company nor any
other member of the Group has received any objection to this Global Offering from the CSRC,
the CAC or any other relevant Authority.

Insurance

The Company and each of its Subsidiaries maintain msurance that they reasonably believe o
be adequately covering their respective businesses, operations, properties, assets and personnel
with insurers of recognized financial responsibility. Such insurance is fully in force on the date
hereof and will be fully in force at all other times when the Warranties are repeated pursuant to
this Agreement, and insures against such losses and risks to an extent which is prudent in
accordance with customary industry practice to protect the Company and cach of its

Subsidiaries and their respective businesses. (i) All premiums due in respect of such insurance
policies have been duly paid in full and all conditions for the validity and effectiveness of such
policies have been fully observed and performed by the Company and its Subsidianies; (i1) the
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Company and its Subsidianies are in compliance with the terms of all such insurance in all
maicrial respects and there are no claims by the Company or any of its Subsidiancs under any
such msurance as to which any insurance company is denying liability or defending under a
reservation of rights clause; and (iii) to the Company’s best knowledge, nothing has been done
or has been omitted to be done wherehy any of such insurance policies has or may be void or
voidance and the Company, and cach of its Subsidiarics are entitled to full bencfits of such
msurances, subject to their terms and conditions. Neither the Company nor any of its
Subsidiaries has any reason to believe that it will not be able to renew any such insurance as
and when such insurance expires. Neither the Company nor any of its Subsidiaries has been
refused any insurance coverage sought or applied for and (1) there are no known circumstances
likely to give nse to such refusal, and (i1) none of the Group’s policies of msurance are subject
to any speeial or unusual terms or restrictions or to the payment of any premium which has
been significantly increased as a result of claims history.

‘The deseription of the Group’s insurance coverage contained in the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Cireular is complete,

true, accurate 10 all matenal respects and not musleading.
Internal Control

Each of the Company and its Subsidiaries has established and maintains and evaluates a system
of intemal accounting and financial reporting controls sufficient o provide reasonable
assurance that (A) transactions are executed in accordance with management’s general or
specific authorization; (B) transactions are recorded as necessary © permit preparation of
retuns and reports to regulatory bodies as and when required by them and financial statements
in compliance with HKFRS and maintain accountability for assets; (C) access to assets is
permitted only in accordance with management’s general or specific authorization; (1) the
recorded accountability for assets is compared with existing assets at reasonable intervals and
appropriate action is taken with respect to any differences; (E) each of the Company and its
Subsidiaries has made and kept books, records and accounts which, in reasonable detail,
accurately and fairly reflect the transactions of such entity and provide a sufficient basis for the
preparation of financial statements in accordance with HKFRS; and (F) the Directors are able
to make a proper assessment of the financial position, results of operations and prospects of the
Company and its Subsidiaries, and such internal accounting and financial reporting controls are
effective to perform the functions for which they were established and documented properly
and the implementation of such internal accounting and financial reporting controls are
monitored by the responsible persons. The Company’s current management information and
accounting and financial reporting contrel system has been in operation for at least since
Jamuary 1, 2023 during which neither the Company nor any of its Subsidiaries has cxpenenced
any difficulties with regard to clauses (A) through (F) above. There are no matenial weaknesses
in the Company’s internal control over accounting and financial reporting and no changes in
the Company’s internal control over accounting and financial reporting or other factors that
have materially and adversely affected. or could reasonably be expected to adversely affect, the
Company’s intermal control over accounting and finaneial reporting.

Each of the Company and the Subsidiarics has established and maintains and evaluates
disclosure and corporate governance controls and procedures to ensure that (A) information
rclating to the Company or any of the Subsidiaries is made known in a timely manner to the
Company and its Board and management; and (B) the Company and its Board comply in a
timely manner with the requirements of the Listing Rules, the Hong Keng Codes on Takeovers
and Mergers and Share Buy-backs, the Securities and Futures Ordinance, the Companics
Ordinance, Companies (WUMP) Ordinance and any other applicable Laws, including, without
limitation, the requirements of the Listing Rules on disclosure of inside information and
notifiable, connected and other transactions required to be disclosed, and such disclosure and
comporate govemance controls and procedures are effective to perform the fimetions for which
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they were established and documented properly and the implementation of such disclosure and
corporate governance controls and procedures policies are monitored by the responsible
persons {(as used herein, the term “disclosure and corporate governance controls and
procedures” means controls and other procedures that are designed to ensure that information
required to be disclosed by the Company, including, without limitation, information in reports
that 1t files or submits under any applicable Laws, inside information and information on
nobfiable, connected and other transactions required to be disclosed, 15 recorded, processed,
summarized and reported, in a timely manner and in any event within the time period required
by applicable Laws).

None of the deficiencies and issues identified in the internal conirol report prepared by the
Intemal Control Consultant would or could reasonably be expected to, individually or in the
aggregate, matertally and adversely limat, restnict or otherwase affect the alnlity of the Company
or any of its Subsidiaries to comply with any applicable Laws. Any material issues or
deticiencies identified and as disclosed in such internal control report have been rectified or

improved toa sufficient standard or level for the operation and maintenance of efficient systems
of internal accounting and financial reporting controls and disclosure and corporate governance
cortrols and procedures that are effective to perform the functions for which they were
established and o allow compliance by the Company and its Board with all applicable Laws in
all material respects, and no such issues have materially and adversely affected, or could
reasonably be expected to materially and adversely affect, such controls and procedures or such
ability to comply with all applicable Laws in all material respects.

The statutory books, books of account and other records of whatsoever kind of the Company
and each of s Subsidianes are in the proper poszession, up-to-date and contamn complete and
accurate records as required by applicable Laws in such books and no notice or allegation on
the accuracy and rectification has been received; all accounts. documents and returns required
by applicable Laws to be delivered or made to the Registrar of Companies in Hong Kong, the
SFC or any other Authority 1n any jurisdiction have been duly and correetly delivered or made,

Clinical Trials and Studies

All preclinical studies and clinical trials conducted by ar on behalf of the Company or any of
its Subsidiaries have been accurately and adequately deseribed in the Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Preliminary Offering Circular,
The preclinical studies and clinical trials conducted by or on behalf of the Company or any of
its Subsidiaries were and, if still ongoing, are being conducted in compliance with all Laws,
regulations and protocols apphicable thereto in all matenal respects in the jurisdictions in which
they are being conducted and with all Laws. regulations and protocols applicable to such
preclinical studies and clinical trials from which data will be submitted to support marketing
approval in all material respeets.

The deseriptions in the Hong Kong Public Offering Documents, the Application Proof, the
PHIP and the Preliminary Offering Circular of the results of the preclinical studies and clinical
trials are accurate in all material respects and complete and fairly present the data derived from
such studies and trials, and none of the Company or any of its Subsidiaries has any knowledge
of any third-party clinical trial the aggrepate results of which call into question the results of
any clinical trial conducted by or on behalf of the Company or any ofits Subsidiaries that are
described in the Hong Kong Public Offering Documents, the Application Proof, the PHIP and
the Preliminary Offering Circular or the results of which are referred o in the Hong Kong
Public Offering Documents, the Application Proof. the PHIP and the Preliminary Offering
Circular,

None of the Company or any of its Subsidiaries has received, or has any knowledge of. any
notices or statements from the LS. Food and Drug Admimnistration (“FDA”), the European
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Medicines Agency (“"EMA”), the National Medical Products Admimistration ("NMPA™) or any
comparable regulatory agency with the appropnate jurisdiction over the Company and its
Subsidianes (each a “Regulatory Authority”) imposing, requinng, requesting or suggeshing a
clinical hold, termination, suspension or modification for or of any preclinical studies or elinical
trials that are conducted and described in the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Prehmonary Offenng Circular, or the results of such studies
or tnals which are referred to in the Hong Kong Pubhe Offermg Documents, the Application
Proof, the PHIP and the Preliminary Offering Circular. The Company and its Subsidiaries have
made all filings and currently hold all approvals as required by any Regulatory Authority.

None of the Company or any of its Subsidiaries has received. or otherwise has any knowledge
of, any notices or statements from any Regulatory Authority of (1) any application with any
Regulatory Authonty i relation to any potential product of the Company or any of 1ts
Subsidiaries thar is or has been rejected or determined to be non-approvable or conditionally
approvable: or (it) any license, approval, permit or authorization to conduet any clinical trial of
any potential product of the Company or any its Subsidiaries that has been, will be or may be
suspended, revoked. modified or limated,

None of the preclinical studics and clinical trials conducted by or on behalf of the Company or
any of its Subsidiaries involved any investigator who has been disqualified as a clinical
mmvestigator or has been found by any Regulatory Authority or any other Authonties to have
engaged in scientific misconduct.

the Company and its Subsidiarics have complied with the applicable Laws of the Regulatory
Awhorities or any other Authorities with respect to the produet candidates of the Company or
its Subsidiaries that are described in the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular in all material respects.

all statements relating to the expectation or estimate in connection with the clinical trial
progress and regulatory approval submission timeline for any drug candidate contained in each
of the Hong Kong Public Offering Documents, the Application Proof, the PHIP and the
Preliminary Offering Circular have been made after due, careful and proper consideration and
represent and continue to represent fair and reasonable expectarions honestly held based on
facis known to the Company and/or any of its Subsidiaries. To the best knowledge of the
Company after due and careful mguiry, there are no circumstances, indications or developments
that will result in a delay in the expectation or estimate in connection with the clinical trial
progress and regulatory approval submission timeline for any drug candidate contained in each
of the Hong Kong Public Offering Documents, the Application Proof, the PHIP and the
Preliminary Offering Circular,

Compliance with Bribery, Anti-Money Laundering Laws and Sanctions

Meither the Company and any of the Subsidiaries, nor any of their respective directors,
supervisors, or officers, nor, to the Company’s best knowledge, any of their respective
employees, agents, “affiliates” (within the meaning of Rule 501(b) under the Sccurities Act) or
representatives, i cach case acting for or on behalf of the Company or any of the Subsidiaries,
is aware of or has taken any action, directly or indirectly, that would result m a violation by
such persons of Anti-Corruption Laws (as used here, "Anti-Corruption Laws” means the United
States Foreign Corrupt Practices Act of 1977, the United Kingdom Bribery Act of 2010, the
relevant provisions of the Criminal Law of the PRC, the Anti-Unfair Competition Law of the
PRC, the Provisional Regulations on Anti-Commercial Bribery, the Prevention of Brbery
Ordinance (Chapter 201 of the Laws of Hong Kong), any legislation implementing the
Organization for Economic Cooperation and Development Convention on Combating Bribery
of Fereign Public Officials in International Business Transactions, and any other applicable
laws, rules or regulations regarding anti-bribery or illegal payments or gratuities), including,
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without limitation, directly or indirectly paying, offermg, giving, promising to pay, or
authonzing the payment of any money, contribution, gift of funds or property, or anything of
value (including any gift, sample, rebate, travel, meal and lodging expense, entertamment,
service, equipment, debt forgiveness, demation, grant, bribe, pavolf, influence payment,
kickback or other thing of value. however charactenzed, or other cormupt or unlawful payment)
to any Government Official (as used hercin, “Government Official” means any employee,
official, representative, agent or other person acting on behalf of any Authority or department,
agency ar instrumentality thereof, or of any stock exchange, self-regulatory organization or
other non-governmental regulatory authority, or any court, tribunal or arbitrator, or of any
public intermational orgamization, or any political party or official thereof, or candidate for
political office, or a relative or close assocate of any such individual) or any other person,
including at the suggestion, request, direction or for the benefit of any of Governnment Official
or other person for the purpose of improperly (a) influencing any act or decision of such
Govemnment Official in his official capacity, (b) inducing such Govemment Official to do or
omit to do any act in relation to his lawful duty, (c) securing any improper advantage from any
person, Government Official, or Authority, (d) inducing such Government Official to influence
or affect any act or decision of any Authority, No investigation, action, suit or prococding by or
before any court or governmental agency, authority or body or any arbitrator relating to any
actual or alleged violation by the Company or any of the Subsidiaries of the Anti-Corruption
Laws is pending or, to the Company’s best knowledge. threatened,

The Company, the Subsidiaries and, to the Company’s best knowledge, their respective
“affiliates” (within the meaning of Rule 501(b) under the Securities Act) have instituted and
mamtained, and the Company and the Subsidiaries will continue to maintain, policies,
procedures, and internal controls designed to ensure comphance with the Anti-Comuption Laws
and Sanctions.

The aperations of the Group are and have been conducted at all times in compliance with all
applicable laws relating to money laundering, any predicate crime thercto, or any financial
recordkeeping and reporting requirements related thereto, including the Currency and Foreign
Transactions Reporting Act (also known as the Bank Scerecy Act), as amended by the Uniting
and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2000 (USA PATRIOT Act), and any other applicable simlar laws of
jurisdictions where the Group conducts business, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines, issued. administered or enforced by any
governmental agency (collectively, the “Anti-Money Laundering Laws”), the Group has
instituted and maintains policies and procedures designed to ensure continued compliance with
Anii-Money Laundering Laws and no investigation, action, suit, inquiry or proceeding hy or
before any court or governmental agency, regulatory agency, stock exchange, authority or hody
or any court, tribunal or any arbitrator relating to any actual or alleged violation by the Company
or any of the Subsidiaries of the Anti-Money Laundering Laws has been received, ar is pending
or, to the Company's best knowledge, threatened.

The Company, its Subsidianes, and their respective directors and officers, and to the knowledge
of the Company, their respective emplovees, agents, and affiliates are, and have been, in
compliance with all economic or financial sanctions ar trade embargoes imposed, administered
or enforced from time to time by the United States, (including, the U5, Department of the
Treasury’s Office of Foreign Assets Control ("OFAC™), the U.S. Department of State or the
U.S. Department of Commerce’s Bureau of Industry and Security), the United Nations Security
Council, the Swiss State Secretariat for Economic Affairs, the Hnng Kong Monetary Autharity,
the European Union, HM's Treasury, the Australian Department of Forcign Affairs and Trade,
or any other governmental authority that enforces sanctions with junisdiction over the Company
or the Group (collectively, “Sanctions™).
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None of the Company or any of its Subsidiaries is engaged in, or has engaged in, any dealings
or transactions with any Sanctions Target (as defined below), including with or in any
Sanctioned Country (as defined below).

None of the Company or the Subsidiaries, nor any of their respective directors, or officers, nor,
to the Company’s best knowledge, any of their respective agents, employees, “affiliates”
(within the meaning of Rule 301{b) under the Securities Acl or representalives, or any person
acting for or on behalfofthe Company or any of the Subsidiaries, is, or undertakes any business
dealings or transaction with an mdividual or entity that 1s, or 1s owned or controlled by a person
that 15 the target of Sanctions. including any person that 1s (1) named on any Sanctions-related
list administered or enforced by OFAC (including, without limitation, the “Specially
Designated MNational or Blocked Persons” list) the LS. Depanment of State or the US.
Department of Commerce’s Bureau of Industry and Sccunty (including, wathout limitation the
“Entity List”, *Military End User List”, “Denied Person List™, “Unverified List” in relation to
the sanctions under U.5S. Export Administration Regulations), the Lnited Nations Security
Council, the Swiss State Secretariat for Economic Affairs, the Hong Kong Monetary Authority,
the Ewropean Union, HM's Treasury, the Australian Department of Foreign Affairs and Trade or
any other govermment authority that enforces sanctions with junsdiction over the Company or
the Group, or (1) located, organized or resident in @ country or territory that is itself the subject
of territory-wide comprehensive Sanctions (currently, the Crimea, so-called Donetsk People’s
Republic (“DNR"}, the so-called Luhansk People’s Republic ("LMR"), Crimea, Zaporizhzhia and
Kherson regions of Ukraine, Cuba, Iran, North Korea, Sudan ard Syoa) (collectivily,
“Sanctioned Countries” and cach a “Sanctioned Country”™), and (i) any person or entity
50M% or more owned or controlled by any such person or entity described m the foregoing
clauses (1) — (11) {any person or entity described m clauses (1) - (11i), 2 “Sanctions Target™).

No investigation, action_ suit, inquiry or proceeding by or before any court or governmental

ageney, regulatory agency, stock exchange, authonty or body or any court, mbunal or any
arbitrator relating 1o any actual or alleged violation by the Company or any of its Subsidiaries

of Sanctions has been received, or is pending or, to the Company’s best knowledge, threatened.

Mone of the issue and sale of the Offer Shares, the execution, delivery and performance of this
Agreement, the consummation of any other transaction contemplated by this Agreement, or the
provision of services contemplated by this Agreement to the Company will result in a vielation
(including, without limitation, by the Underwriters) of any Anti-Money Laundering Laws or
Sanctions.

The Group has implemented all such reasonable measures necessary or fit for its business to
comply with Sanctions and related obligations under this Agreement. Mo portion of the funds
used for fulfilling the Company’ obligations under this Agreement will be sourced or derived,
in whole or in part, from (A) any transaction or dealing in violation of any Sanctions, between
the Company and a Sanctions Target or in or with Sanctioned Country, or (B) in any other
manner that would result in a viclation by any person (including, without limitation, by the
Underwriters) of any Sanctions.

Experts

Each of the experts named in the section headed “Appendix IV — Stamtory and General
Information — Other Information — Consents of Experts” of the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular is
independent of the Company (as determined by reference to Rule 3A 07 of the Listing Rules)
and is able to form and report on its views free from any conflict of interest and has granted its
consent to including its report, opinions, letters or certificates (as the cese may be) in the Hong
Kong Public Offering Documents, the Application Proof, the PHIP and the Preliminary

Offering Circular and has not withdrawn its consent.
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(A) The factual contents of the reports, opinions, letters or certificates of the Reporting
Accountants, the Internal Control Consultant, the Industry Consultant, and anv counsel for the
Company, respectively, are and will remain complete, true and accurate in all matenal respects
{and where such information is subsequently amended, updated or replaced, such amended,
updated or replaced information 15 complete, true and accurate in all matenal respects) and no
fact or matter has been omitted therefrom which would make the contents of any of'such reports,
opimions, letters or certificates musleading, and the opimions attnbuted to the Directors in such
reports, opinions, letters or certificates are held in good faith based upon facts within the hest
of their knowledge after due and careful mgquiry, and none of the Company and the Directors
disagree with any aspect of such opinions, reports. letters or certificates; and (B) no information
was withheld from the Reporting Accountants, the Internal Control Consultant, the Industry
Consultant, any counsel for the Company or the Sole Sponsor, the Sponsor-OC, the Overall
Coordinators, the Joint Global Coordinators. the Joint Bookrunners, the Joint Lead Managers,
the CMls or the Underwriters. as applicable, for the purposes of its preparation of its report,
opinion, letter or certificate (whether or not contained in each of the Horg Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular) and all
information given to cach of the forcgoing persons for such purposes was ziven in good faith
and there is no other information which has not been provided the result of which would make
the information so received misleading,

{A) The factual contents of the Industry Consultant Report are considered by the Company to
be reasonable and appropriate in all material respects; (B) the assumptions made by the Industry
Consultant in the Industry Consultant Beport are considered by the Company to be reasonable
and appropriate; (C) the market positioming of the Company contained in the Industry
Consultant Report are considered by the Company to be accurately represented, reasonable and
not misleading; (D) no facts have come to the attention of the Company or any of its Directors,
supervisors or officers that have caused them to believe that the Industry Consultant Report, as
of its date and as of the date hereof, contained or contains any untrue statement of a material
fact or omitted or omils to state a material fact or assumption necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not
misleading; and (E)the report prepared by the Industry Consultant was prepared at the
Company s request based on a contractual arangement which the Company negotiated on an
arms ' length basis.

Provision of Information

The Company (including, without limitation, to the Company ‘s best knowledge, 1ts Affihates,
agents and representatives and any other person acting on behalf of any of them, other than the
Underwriters in their capacity as such) {A) has not, without the prior written consent of the Sole
Spoensor and the Sponsor-0C, made, used, prepared, authonzed, approved or referred to any
Supplemental Offering Material and (B) will not, without the prior written consent of the Sole
Sponsor and the Sponsor-OC, prepare, make, use, authorize, approve or refer to any
Supplemental Offering Material.

None of the Company or any of the Subsidiaries, or any of their respective directors, supervisors
(if any), or officers, or, to the Company’s best knowledge, any of their employees, Affiliates or
agents, has (whether directly or indirectly, formally or informally, in writing or verbally)
provided to any research analyst any information, including forward-looking information
(whether qualitative or quantitative) concerning the Company or any of its Subsidiaries that is
not, or is not reasonably expected to be, included in each of the Hong Kong Public Offering
Documents, the Application Proof. the PHIP and the Prelimimary Offering Circular,
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Material Contracts and Connected Transactions

All contracts or agreements entered into within two years of the Hong Kong Prospectus Date
(other than contracts entered into in the ordinary course of business) to which the Company or
any of its Subsidiarics 1s a party and which are required to be disclosed as matenal contracts in
cach of the Hong Kong Public Offering Documents, the Apphcation Proof, the PHIP and the
Preliminary Offering Circular or filed therewith as material contracts with the Registrar of
Companies in Hong Kong have been so disclosed and filed, in their entirety, without cmission
or redaction unless a certificate of exemption has been granted by the SFC. No matenal
cortracts which have not been so disclosed and filed wall, without the written consent of the
Sole Sponsor and the Sponsor-OC, be entered into, nor will the terms of any material contracts
sa disclosed and filed be changed, prior to or on the Listing Date, Neither the Company or any
of its Subsidiaries, nor any other party to any matenial contract, has sent or received any
communication regarding terminarion of, or intent not o renew, any such material contract, and
no such termination or non-renewal has been threatened by the Company or any of its
Subsidiaries or, any other party to any such material contract,

Each of the contracts listed as being material coniracts in the section of the Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Preliminary Offering Circular
headed “Appendix [V - Statutory and General Information — Further Information about Our
Business — Summary of Material Contracts” has been duly authonzed, exceuted and delivered
and is legal, valid, binding and enforceable in accordance with their terms or, for those which
were completed or expired before the date hereof, was legal, valid, binding and enforceable in
accordance with its terms during its term.

Neither the Company nor any of its Subsidiaries has any capital commitment, or is, or has been,
party to any unusual, long-lerm or onerous commitments, contracls or arrangements not wholly
on an arm’s length basis in the ordinary and usual course of business (for these purposes, a
lonz-term contract, commitment, or armangement is one which is unlikely to have been fully
performed in accordance with its terms more than six months after the date it was entered into
or undertaken or is incapable of termination by either the Company or any of its Subsidiaries
{as relevant) on six months” notice or less),

The Company does not have any reason 1o believe that any significant supplier or customer of
the Company or of any of'its Subsidiaries s considering ceasing to deal with the Company or
the relevant Subsidiaries or reducing the extent or value of its dealings with the Company or
the relevant Subsidiaries.

None of the Company and its Subsidianes 15 a party to any agreement or arrangement which
prevents or restricts it in any way from carrying on business in any jurisdiction,

Meither the Company nor any of its Subsidiaries 15 engaged in any trading activities involving
commodity contracts or other trading contracts which are not currently traded on a securities or
commaodities exchange and for which the market value cannot be determined.

None of the Company or the Subsidiaries 15 a party to any agreement or arangement or is
carrving on any practice (A) which in whole or in part contravenes or isinvalidated by any anti-
trust, anti-monopoly, competition, fair trading, consumer protection or similar Laws in any
jurisdiction where the Company and any of the Subsidiaries has assets or carries on business,
or (B) in respect of which any filing, registration or notification i3 required or 1s advisable
pusuant to such Laws {whether or not the same has in fact been made).

The Group has not been involved in any (i) business or transactions that would constitute a
cortinuing connected transaction (as defined in the Listing Rules) of the Company or (ii)
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business or transactions that would constitute a continuing connected transaction after the
listing of the Shares on the Stock Exchange.

No indehtedness (actual or contingent) and no contract, agreement or arrancement (other than
employment contracts or service agreements with current directors or officers of the Company
or of any of its Subsidiaries) is or will be outstanding between the Company or the relevant
Subsidiaries, on the one hand, and any subslantial shareholder or any current or former director,
supervisor (if any) or any officer of the Company or of the relevant Subsidiaries, or any
Associate of any of the foregoing persons, or any person connected with such director,
supervisor (if any) or officer (including his or her spouse, minor children or any company or
undertaking in which he or she holds a controlling mterest), on the other hand.

(A) None of the directors, supervisors (if any) or officers of the Company and its Subsidiaries,
or any of their respective Associates, either alone or m conjunction with or on behalf of any
other person, is interested in any business that competes or is likely to compete, directly or
indirectly, with the business of the Group; (B) none of the directors, supervisor (if any) or
officers of the Company and its Subsidiaries, or any of their respeetive Associates, interesied,
dircetly or indirectly, in any assets which have since the date two vears immediately preceding
the Hong Kong Prospectus Date been acquired or disposed of by or leased to either the
Company or any of its Subsidiaries; and (C) neither the directors, supervisors (if any) or officers
of the Company and its Subsidiaries, nor any of their respective Associates, is or will be
interested in any agreement or arrangement with the Company or any of its Subsidiaries which
is subsisting and which is material in relation to the business of the Company or the relevant
Subsidiaries.

Mone of the Directors has revoked or withdrawn the authonty and confirmations in the
responsibility letter, statement of interests and power of attomey issued by herhim to the
Company, the Sole Sponsor and the Overall Coordinators, and such authonty and confirmations
remain in full force and effect.

There are no relationships or transactions not in the ordinary course of business between the
Company or any of its Subsidiaries, on the one hand, and their respective customers, supplicrs,
or other business partners, on the other hand,

Historical Changes

The descriptions of the events, transactions and documents (the “Historical Changes
Documents”) relating to the transfers and changes m the share capital of the Company (as
defined in the Hong Kong Prospectus) (the “Historical Changes') and the comporate structure
charts as set forth in the sections of each of the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular headed, respectively,
“History, Development and Corporate Structure” and “Appendix [V — Statutory and General
Information™ are complete, true and accurate and not misleading.

Each of the Historical Changes Documents has been duly authorized, executed and delivered
and is legal, valid, binding and enforceable in accordance with its terms.

The Historical Changes and the execution, delivery and performance of the Historical Changes
Documents do not and will not confliet with, or result in a breach or violation of, or constitute
a default under (or constitute any event which, with notice or lapse of time or fulfilment of any
cordition or compliance with any formality or all of the foregomg, would result in a breach or
violation of, constitute a default under or give the holder of any indebtedness (or a person acting
on such holder’s behalf) the night to require the repurchase, redemption or repayment of all or
part of such indebtedness under), or result in the creation or impesition of an Encumbrance on
any property or assets of the Company or any of its Subsidiaries pursuant to (A) the articles of
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association or other constituent or constitutive documents or the business license (as apphcable)
of the Company or any of 1ts Subsidianes, (B} any indenture, mortgage. deed of trust, loan or
credit agreement or other evidence ot indebledness, or any license, authonzation, lease. contract
or ether agreement or instrument to which the Company or any of its Subsidianies is a party or
by which any of the Company or any of its Subsidianes 1s bound or any of their respective
propertics or asscts may be bound or affected, or (C) any Laws applicable to any of the
Company or any of its Subsidiaries or any of their respective properties or asscts, except for m
the cases of (B) and (C), as would not, individually or in aggregate, have a Material Adverse
Effzet.

Neither the Historical Changes nor the execution, delivery and performance of any of the
Historical Changes Documents (A) resulted in the creation or imposition of any pledge, charge,
lien, mortgage, secunity mterest, claim, pre-emption nghts, equity intersst, third party nghts or
interests or rights similar to the foregoing upon any assets of the Company or any of its
Subsidiaries, or (B) has rendered the Company or any of its Subsidiaries liable to any additional

tax, duty, charge, impost or levy of any amount which has not been provided for in the accounts
upon which the Accountants” Report was preparcd by the Reporting Accountants or otherwisce

described in the Hong Kong Public Offering Documents, the Application Proof, the PHIP and
the Preliminary Offering Circular.

All Approvals and Filings under any Laws applicable to, or from or with any Authority having
jurisdiction over the Company or any of its Subsidiaries or any of their respective properties or
assets, or otherwise from or with any other persons, required in connection with the Historical
Changes and the execution, delivery and performance of the Historical Changes Documents
have been unconditionally obtained or made; all such Approvals and Filings are valid and in
full force and effect and none of such Approvals and Filings 1s subject to any condition
precedent which has not been satisfied or performed or other materially burdensome restrictions
or conditions not described in each of the Hong Kong Publie Offering Documents, the
Application Proof, the PHIP and the Prelimimary Offering Circular; ard neither the Company
nor any of its Subsidiaries is in vielation of. or in default under, or has received notice of any
action, suit, proceeding, investigation or inguiry relating o revocation, suspension or
modification of, ar has any reason to belicve that any Authority 1s considenng revoking,
suspending or modifying, any such Approvals and Filings, cxcept as would not, individually or
in aggregate, have a Material Adverse Effect.

Transactions contemplated by the Historical Changes have been effected prior to the date hereof
m compliance with all appheable Laws and in accordance with the Historeal Changes
Documents in all material respects; other than the Historical Changes Documents, there are no
other material documents or agreements. wrtten or oral, that have been entered into by the
Company or any of its Subsidiaries in connection with the Historical Changes which have not
been previously provided, or made available, to the Sole Sponsor, the Sponsor-0C, the Overall
Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers,
the CMIs. the Underwriters and/or the legal and other professional advizers to the Underwriters
and which have not been disclosed m each of the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular.

There are no aclions, suits, proceedings, investigations or inquiries pending or, to the best
knowledge of the Company, threatened or contemplated, under any Laws or by or before any
Authority challenging the effectiveness or validity of the events, transactions and documents
relating to the Historical Changes as set forth in the sections of each of the Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Preliminary Offering Circular
headed “History, Development and Corporate Structure”™ and “Appendix VI — Statutory and
General Information™.
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Pre-1PO Investments

The descriptions of the events, transactions and documents relating to the pre-IPO investments
as set forth in the section ofeach of the Hong Kong Public Offering Documents, the Application
Proof, the PHIP and the Preliminary Offermg Circular headed “History, Development and
Corporate Structure” (the “Pre-1PO Investments”) arc complete, true and accurate i all
malerial respects and not nusleading.

(A) All Approvals and Filings under any Laws applicable to, or from or with any Authority
having jurisdiction over the Group or any of its properties or assets, or otherwise from or with
any other persons, required in connection with the Pre-IPO Investments have been
unconditionally obtained or made; and (B) all such Approvals and Filings are valid and in full
foree and effect, and none of such Approvals and Filings is subject to any condition precedent
which has not been satisfied or performed.

The Pre-IPO Investments are in compliance with the applicable Guide for New Listing
Applicants issued and updated by the Hong Kong Stock Exchange.

Taxation

All retumns, reports or filings required to be filed by or in respeet of the Company or any of its
Subsidiaries for Taxation purposes have been duly and timely filed, andall such retums, reports
or filings are up to date and are complete, true and accurate in all matenial aspects and not
misleading and are not the subject of any material dispute with any taxing or other Authority
and, to the Company’s best knowledge, there are no circumsiances giving rise to any such
dispute; all material Taxes due or claimed to be due from the Company and each of its
Subsidiarics have been duly and timely paid; there is no deficiency for Taxes that has been
asserted against the Company or any of its Subsidianies. The provisions included in the
corsolidated financial statements as set forth in each of the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular included
appropriate provisions required under HKFRS for all Taxes in respect of accounting periods
ended on or before the accounting reference date to which such accounts relate and for which
the Company or any of its Subsidiaries was then or could reasonably be expected thereafier 1o
become or has become liable. The statements set forth in the section afeach of the Hong Kong
Public Offering Documents, the Application Proof, the PHIP and the Preliminary Offering
Circular headed “Financial Information™ in relation to Taxation are complete, true and accurate
and not misleading.

Each of the waivers and other relief, concession and preferential trearment relating to Taxes
granted to the Company or any of its Subsidiaries by any Authority is valid and in full foree
and effect, and does not and will not conflict with, or result in a breach or viclation of. or
corstitute a default under applicable Laws, The Company has not received notice of any
deficiency in its applications for such preferential treatment, and the Company is not aware of
any reason why the Company may not qualify for, or be in compliance with the requirements
for, such preferennial treatment.

Exceptas set forth in each of the Hong Kong Public Offering Documents, the Application Proof,
the PHIP and the Preliminary Offering Circular, no stamp or other issuance or transfer Taxes
and no capital gains, income, withholding or other Taxes arc payable by or on behalf of the
Company or any of its Subsidiaries or any other Person in any of the Relevant Jurisdictions or
to any Taxation or other Authority thereof or therein in connection with (A) the execution,
delivery and performance of this Agreement, the Operative Documenis and the Intemational
Underwriting Agreement; (B) the creation, allotment and issuance of the Offer Shares; (C) the
offer, sale and delivery of the Hong Kong Offer Shares to or for the respective accounts of
successful applicants and, if applicable, the Hong Kong Underwriters contemplated in the Hong
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Kong Prospectus; (D) the offer, sale and delivery of the Intemational Offer Shares to or for the
respective accounts of the International Underwriters or purchasers procurcd by the
Intemational Underwmiters in the manner contemplated in each of the Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Prelimmary Offering Circular;
(E} the deposit of the Offer Shares with the HKSCC; (F) the sale. transfer or other disposition
or delivery of any Sharcs, including any realized or unrcalized capital gains ansing
connection with such sale, transfer or other disposition; or () the transactions contemplated
under the Historical Changes completed prior to the date hereof.

Meither the Company nor any of its Subsidiaries 15 a party to any trarsaction or arrangement
under which it or they may be required 1o pay for any asset or services or facilities of any kind
an amount which 1s in excess of the price that parties dealing on an am’s length basis would
be willmg to pay for such asset or services or facilities or wall receive any payment for any asset
or services or facilities of any kind that it has supplied or provided or is liable to supply or
provide which 15 less than the price that parties dealing on an arm'’s length basis would be
willing to supply or provide such asset or services or facilities.

MNeither the Company nor any of its Subsidiaries has been or is currently the subject of an
inquiry nto transfer pocing by any Taxation or other Authority and no Taxation Authority has
indicated any intention to commence any such inquiry and, to the Company’s best knowledge,
there are no circumstances hikely to smive rise to any such ingquiry,

Dividends

Except as described in the section of each of the Hong Kong Public Cffering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular headed “Financial
Information — Dividend,” all dividends and other distributions declared and payable on the
Shares to the sharcholders of the Company are not subjeet to, and may be paid free and elear of
and without deduction for or on account of, any withholding or other Taxes imposed, assessed
or levied by or under the Laws of any of the Relevant Jurisdictions or any taxing or other
Authonty thereof or therein.

Exceptas set forth in each of the Hong Kong Public Offering Documents, the Application Proof,
the PHIP and the Preliminary Offering Circular, neither the Company nor any of its Subsidiaries
is currently prohibited. directly or indirectly, from paying any dividends to the Company, from
making any other distribution on the capital stock or other equity interests or partnership
interests of or in the relevant Subsidiaries, from repaying to the Company any loans or advances
to the relevant Subsidiaries from the Company or from transferring any of the propertics or
assets of the relevant Subsidianies to the Company or any other Subsidiary,

Provided that the procedures for payment of the dividends and other distributions comply with
applicable Laws, all dividends and other distributions declared and payable on the Company s
direet or indireet equity interests in its Subsidiaries or associated companies may under
applicable Laws and regulations be paid to the Company (in one or a series of dividend or other
disribution transactions) and may be converted into foreign currency that may be freely
transferred out of the jurisdictions of incorporation of the relevant Subsidiaries or associated
companics. Except as described m each of the Hong Kong Public Offering Documents, the
Application Proof, the PHIP and the Preliminary Offering Circular headed “Financial
Information — Dividend™, all such dividends and other distributions may be so paid without the
necessity of obtaining any governmental authorization in such jurisdictions,

Litigation and Other Proceedings

There are no actions, suits, proceedings, disputes, investigations or inquirics in any jurisdiction
or under any Laws or by or before any Authonty pending or, to the Company’s best knowledgze,
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threatened or contemplated o which the Company, any of its Subsidianes, or any of their
respective directors, supervisors (iF any), officers, or, to the Company’s best knowledge,
employees or Athliates 15 or may be a party or to which any of their respective propertics or
assets is or may be subject, at law or in equity, or before or by any Authority, whether or not
arising from transactions i the ordinary course of business except as would not, individually
or in aggregate, have a Matenal Adverse Effect; and none of the CSRC, the NDRC, the NMPA
and any other Authority having junisdiction over the Company or any Subsidiary, or any of their
respective property or assets has, in its review and examination of the Company or any
Subsidiary, raised or identified any material issues regarding the general affairs, management,
business, prospects, products, asscts, nghts, results of operations or position, financial or
otherwise, or legal and regulatory compliance of the Company or any Subsidiary. No such
actions and no other disputes existed or was outstanding at any time within the period of 12
months preceding the Hong Kong Prospectus Date (whether or not now resolved) which, if the
same had not been resolved, would or would have been likely to result in a Material Adverse
Effzct. There are (A) ne Laws that have been enacted, adopted, issued or proposed by any
Auwhority, and (B) no judgments, decrees or orders of any Authority, which, in any such case
described in clause {(A)or (B) above, would, or could reasonably be capected to adversely affect
the power or ability of the Company to perform its obligations under this Agreement, the
International Underwriting Agreement, or the Operative Documents, to offer, sell and deliver
the Offer Shares or (o consummate the tansactions contemplated by this Agreement, the
Intemartional Underwriting Agreement or the Operative Documents or otherwise adversely
affect the Global Offering, or are required to be described in any of the Hong Kong Public
Offering Documents, the Application Proof. the PHIP and the Preliminary Offering Circular but
are not so described.

None of the Company or the Subsidianes, nor, to the Company's best knowledge, any person
acting on behalf of any of them, has taken any action, nor have any steps been taken or any
actions, suits or proceedings under any Laws been started or, to the Company s best knowledge,
threatened, to (A) wind up, liqudate, dissolve, make dormant or elimirate or declare insolvent
the Company or any of its Subsidianies; (B} withdraw, revoke or cancel any Approvals and
Filings under any Laws applicable to, or from or with any Authority having jurisdiction over
the Company or any of its subsidiaries or any of their properties or assets, or otherwise from or
with any other persons, required in order to conduct the business of the Company or any of its
Subsidiaries; or (C) bring an adverse effect to the Global Offering.

Neither the Company nor any of its Sobsidiaries which is a party to a joint venture or
shareholders” agreement is in dispute with any other party to such joint venture or a
sharcholders™ agreement and. to the Company’s best knowledge, there are no circumstances
which may give rise to any dispute ar affect the Company’s or the relevant Suhsidiaries’
relationship with such other parties.

Neither the Company nor any of its Subsidiaries has committed or is liable for any criminal,
tllegal, unlawful or unauthorized act or breach of any obligation imposed by or pursuant to any
Laws or contract in all material respects and no such claim remains outstanding against the
Company or the relevant Subsidianies,

Market Conduct

Mone of the Company the Subsidiaries and their respective directors, supervisors (if any),
officers, or, to the Company's best knowledge, emplovees, Affiliates or agents, nor any person
actmg on behalf of any of them. either alone or with one or more other person. has. at any time
prior to the date of this Agreement, done or engaged in, or will, unil the Sponsor-0C has
notified the Company of the completion of the distribution of the Offer Shares, do or engage
in, directly or indirectly, any act or course of conduct (A) which creates a false or misleading
impression as to the market in or the value of the Shares and any associated secunties; (B) the
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purpose of which is to create actual, or apparent, active trading in or io raise the price of the
Sharcs that is in contravention of any applicable Laws or (C) which constitutes non-
compliance with the rules, regulations and requirements of the CSRC, the Stock Exchange,
the SFC or any other Authority including those in relation to bookbuilding and placing
activities.

None of the Company, the Subsidiaries and their respective directors, supervisors (if any),
officers, or, to the Company’s best knowledge, employees, Affiliates or agents, nor any person
actmg on behalf of any of them, (A) has taken or facilitated or will take or facilitate, directly or
indirectly. any action which is designed to or which has constituted or which might reasonably
be expected to cause or result in stabilization or manipulation of the price of any secunty of the
Company to facilitate the sale or resale of any security of the Company or otherwise; or (B) has
taken or will take, directly or indireetly, any action which would constitute a viclation of the
market misconduct provisions of Parts XTI and XTV of the Securities and Futures Ordinance.

Neither the Company, any of the members of the Group nor any of their respective
dirsctors has, directly or indirectly, provided or offered (nor will, directly or indirectly,
provide or offer) any rebates or preferential treatment to an investor in connection with
the offer and sale of the Offer Shares or the consummation of the transactions
contemplated hereby or by the Hong Kong Public Offering Documents, the Application
Procf, the PHIP and the Preliminary Offering Circular, No member of the Group nor any
director, officer, agent, employee or affiliate of any member of the Group is aware ol any
arrangement which would result in an investor paying directly or indirectly, for the Offer
Shares allocated, less than the total consideration as disclosed in the Hong Kong Public
Offering Documents, the Application Proof, the PHIP and the Preliminary Offering Circular.

Immunity

Under the Laws of Hong Kong, the PRC. the US and any other applicable jurisdictions, neither
the Company nor any of its Subsidianics, nor any of the propertics, assets or revenues of the
Company or 1ts Subsidianes is entitled to any right of immunity on the grounds of sovercignty
or crown status of otherwise from any action. suit or proceeding (including, without limitation,
arbirration proceedings), from set-ofT or counterclaim. from the jurisdiction of any court, from
service of process, from attachiment to or in aid of execution of judgment or arbitral awards, or
from other action, suit or proceeding for the giving of any relief or for the enforcement of any
judgment or any arbitral award. The irnevocable waiver and agreement of the Company in
Clause 16 hereof not o plead or claim any such immunity in any action, suit or proceeding

arising out of or based on this Agrecment or the transactions contemplated hereby 1s a legal,
valid and binding obligation of the Company under the Laws of Hong Kong, the PRC, the US

and any other jurisdictions applicable to the Company. any of its Subsidiaries, or the Global

Offering.
Choice of Law and Dispute Resolution

The choice of law provisions set forth in this Agreement will be recognized and given effect w
by the courts of Hong Kong, the PRC, the US (except for those laws (1) which such court
corsiders to be procedural in nature; (11) which are revenue or penal laws; or (iii) the application
of which would be inconsistent with public policy, as such term is interpreted under the laws of
Hong Kong, the PRC. the US and any other applicable jurisdictnons); the Company can sue and
be sued in its own name under the Laws of Hong Kong, the PRC, and the US. The agreement
of the Company to resolve any dispute by arbitration at the HKIAC, the agreement to treat any
decision and award of the HKIAC as final and binding on the parties to this Agreement, the
irrcvocable submission by the Company to the jurisdiction of any court of competent
jurisdiction in which proceedimgs are permilted to be brought pursuant to Clause 16 of this
Agreement, the waiver by the Company of any objection to the venue of an action, suit or
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proceeding m any such court, the waiver and agreement not to plead an inconvenient forum and
the agreement that this Agrecment shall be povemned by and construed 1n accordance with the
Laws of Hong Kong are legal, valid and binding under the Laws of Hong Kong, the PRC, the
US and any other applicable junsdictions and will be respected by the courts of Hong Kong,
the PRC, and the US. Service of process effected in the manner set forth in this Agreement will
be effective, insofar as the Laws of Hong Kong, the PRC, the US and any other applicable
Jurisdictions are concerned, to confer valid personal junsdiction over the Company; any
Judement obtained in a court or any arbitral awards rendered by an arbitral tribunal pursuant to
the terms of. and arising out of or in relation to the obligations of the Company under this
Agreement will be recogmized and coforced in the courts of Hong Kong, the PRC, the US and
any other applicable junsdictions,

It is not necessary under the Laws of Hong Kong, the PRC and the US or any other Relevant
Jurisdictions that any of the Sponsor-0OC, Overall Coordinators, the Jomt Global Coordinators
or the Underwriters (other than those incorporated or organized under the Laws of Hong Kong,

the PRC and the US and any other applicable jurisdictions) should be licensed, qualified or
cntitled to carry out business in Hong Kong, the PRC and the US and any other applicable

jurisdictions (A) to enable them to enforce their respective rights under this Agreement or the
Intemational Underwriting Agreement or any other document to be furnished hereunder or
thereumder, or (B) solely by reason of the execution, delivery or performance of this Agreement
and the International Underwriting Agreement.

Professional Investor

The Company has read and understood the Professional Investor Treatment Motice set forth in
Schedule 6 of this Agreement hereto and acknowledges and agrees to the representations,
waivers and consents contained in such notice, in which the expressions “you” or “your”™ shall
mean the Company, and “we”™ or “us” or “owr”™ shall mean the Sole Sponsor, the Sponsor-0OC,
the Overall Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the CMIs and the Underwriters.

Mo Other Arrangements Relating to Sale of Offer Shares

Except pursuant to this Agreement and the International Underwriting Agreement, neither the
Company nor any of its Subsidiaries has incurred any liability for any finder's or broker’s fee
or agent’s commission or other payments in connection with the execution and delivery of this
Agreement or the offer and sale of the Offer Shares or the consummation of the transactions
contemplated hereby or by cach of the Hong Kong Public Offering Documents, the Application
Proof, the PHIP and the Preliminary Offering Circular,

Neither the Company and any of its Subsidiaries. and their respective Affiliates, has entered
into any contractual arrangement relating to the offer, sale, distribution or delivery of any Offer
Shares other than this Apreement, the Intemational Underwriting Agreement and the
Comerstone Investment Agreement.

Research

With respect to any research reports issued by an underwriter, none of the Company, any of the
Subsidiaries or any of their respective directors, officers or, to the Company’s best knowledge,
employees, has or will have provided any research analysts with any material information,
including forward-looking information (whether quantitative or qualitative) about the Group
that is not included the Hong Kong Public Offering Documents, the Application Proof, the PHIP
and the Preliminary Offering Circular.
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United States Aspects

Mo registration of the Offer Shares under the Securities Act will be required for the offer, sale,
iniial resale and delivery of the Offer Shares to or by any of the Underwriters, the Overall
Coordinators, or the Joint Global Coordinators in the manner contemplated in this Agreement
and the International Underwriting Agreement and in cach of the Hong Kong Public Offering
Documents, the Application Proof, the PHIP and the Preliminary Offering Circular.

None of the Company and “affiliate” (within the meaning of Rule 501(b) under the Secuntics
Act) nor any person acting on behalf of any of them (A) has made or will make offers or sales
of any security, or solicited or will solicit offers to buy, or otherwise negotiated or will negotiate
in respect of, any securily, under circumstances that would require registration of the Offer
Shares under the Securitics Act; or (B) has offered or sold or will offer or sell the Offer Shares
by means of any “directed selling efforts” within the meaning of Rule 902 under the Securities
Actand will comply with the applicable offering restriction requirements of Regulation S,

Mone of the Company and its “affiliate” {(within the meaning of Rule 501(b) under the Securities
Act) not any person acting on behalf of any of them has sold, offered for sale, solicited offers
to buy or otherwise ncgotiated in respect of, any security (as defined n the Securitics Act)
which is or will be integrated with the sale of the International Offer Shares or the Hong Kong
Offer Shares in a manner that would require the registration under the Securities Act of the
Intemational Offer Shares or the Hong Kong Offer Shares; the Company will not, and will not
permit any of its affiliates or any person acting on its behalf, to sell, offer for sale or solicit
offers to buy or otherwise negotiate in respect of any security (as defined in the Securities Act)
which could be integrated with the sale of the International Offer Shares or the Hong Kong
Offer Shares in a manner which would require the registration under the Securities Act of the
Intermational Offer Shares or Hong Kong Offer Shares. Within the preceding six months, neither
the Company or any of its Subsidiarics, nor any of their Affiliates, nor any person acting on its
or their behalf has offered, sold, 1ssued or distnbuted to any person any Shares or any securities
of the same or a similar class as the Shares other than the Offer Shares offered or sold pursuant
to the Global Offering hereunder; the Company will take all necessary precautions o ensure
thal any offer or sale, dircet or indireet, in the United States or otherwise of any Shares or any
substantially similar secunty issued by the Company, within six months subsequent to the date
on which the distribution of the Offer Shares has been completed (as notified to the Company
by the Sponsor-00C), is made under restrictions and other circumstances so as not to affect the
status of the offer or sale of the Offer Shares in the United States or otherwise contemplated by
this Agreement as transactions exempl from the registration provisions of the Sceurities Act.

The Company is a “foreign issuer”™ within the meaning of Regulation S under the Securities
Act,

There 1s no “substantial LS, market interest”™ within the meaning of Regulation 5 under the
Securities Act in the Offer Shares or securities of the Company of the same class as the Offer
Shares.

Directors, Officers and Sharcholders

Any certificate signed by any director or officer of the Company or of any of its Subsidiarics
and delivered to the Sole Sponsor, the Sponsor-OC, the Overall Coordinators, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the CMIs and the Underwriters
or any counsel for the Underwriters in connection with the Global Offering shall be deemed to
be a representation and warranty by the Company, as to matiers covered thereby, to each of the
Sole Sponsor, Overall Coordinators, Joint Global Coordinators, Joint Bookrunners, Joint Lead
Managers, CMIs and Underwriters.
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None of the Directors has revoked or withdrawn the authonty and confirmations in the
responsibility letter, statement of nterests and power of attomey 1ssucd by him or her to the
Company, the Sole Sponsor, the Sponsor-0UC, the Overall Coordinators and/or the Jont Global
Coordinators, as applicable, and such authority and confirmations remain in full force and
effect.

Any subscription or purchase of the Offer Shares by a Director or his/her associales or existing
sharcholder of the Company, if conducted, has been or will be in aceordance with Rules 10,03
and 10.04 of the Listing Rules.

Allthe interests or short positions of each of the Directors in the securities, underlying securities
and debentures of the Company or any asseciated corporation (within the meaning of Part XV
of the Securitics and Futures Ordinance) which will be required to be notified to the Company
and the Stock Exchange pursuant to Part XV of the Securities and Futures Ordinance, or which
will be required pursuant 1o section 352 of the Securities and Futures Ordinance 1o be entered
in the register referred to therein, or which will be required to be notified to the Company and
the Stock Exchange pursuant to the Model Code for Sceunities Transaetions by Directors of
Listed Issuers i the Listung Rules, in each case once the Shares are listed, are fully and
accurately disclosed in each of the Hong Kong Public Offering Documents, the Application
Proof, the PHIP and the Preliminary Offering Circular.

The Directors have been duly and validly appointed and are the only directors of the Company.

Each of the independent non-executive Directors is in compliance with the requirements on
independence as imposed by the Listing Rules.

Mone of the directors has a service contract with the Company or any of its Subsidiaries which
is required to be disclosed in the Hong Kong Public Offering Documents, the Application Proof,
the PHIP and the Preliminary Offering Circular.

Neither the Company nor any of its Subsidiaries has any outstanding loans to any of the
directors, any of their respective spouses, children or other relatives or anybody corporate, trust
or entity in which anv of them has a controlling interest,

Cornerstone Investment
Pursuant to Chapter 4.15 of the Guide for New Listing Applicants, no preferential treatment

has been, nor wall be, given to any placee or its close associates by virme of 1ts relationship
with the Company in any allocation in the placing tranche,



SCHEDULE 3
CONDITIONS PRECEDENT DOCUMENTS

Part A

Legal Documenis

9.

L4

One certified copy of the written resolutions or meeting minutes of the sharcholders of the
Company, dated February 14, 2024, in relation to the Global Offering referred to in Appendix
IV to the Prospectus.

One certified copy of the resolutions of the Board. or a duly authonzed committee of the Board:

(a) approving and authorizing this Agreement, the Intemational Underwriting Agreement
and each of the Operative Documents and such documents as may be required to be
executed by the Company pursuant to each such Operative Document or which are
necessary or incidental to the Global Offering and the exceution on behalf of the
Company of, and the performance by the Company of its obligations under, cach such
document;

(b)  approving the Global Offering and any issue of the Offer Shares pursuant thereto;

(c) approving and authonzing the issue of the Hong Kong Public Offering Documents and
the issue of the Preliminary Offering Circular and the Offering Circular:

id) approving and authorizing the issue and the registration of the Prospectus with the
Registrar of Companies in Hong Kong: and

{e) approving the Verification Notes.
One certified copy of the Registrar’s Agreement duly signed by the partics thereto.

One centified copy of the Receiving Bank Agreement duly signed by the parties thereto.
One certified copy of the business license of the Company.

One certified copy of the Articles of Association which shall become eftective upon the Listing
Date.

One certified copy of (i) the certificate of registration of the Company as a non-Hong Kong
company under Part 16 of the Companies Ordinance; and (ii) the current business registration
cerificate of the Company issued pursuant to the Business Registration Ordinance (Chapter
310 of the Laws of Hong Kong).

One certified copy of the service agreements or letters of appointment of each of the Directors
angd SUpervisors.

One certified copy of each of the responsibility letters, powers of attorney (except as already
provided in item 12 below) and statements of interests signed by each of the Directors,

One certified copy of cach of the matenal contracts referred to in the scetion headed “Statutory
and General Information — B, Further Information About Our Business — 1. Summary of
Material Contracts™ in Appendix IV to the Prospectus (other than this Agreement) duly signed
by the parties thereto,
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One certified copy of the undertaking from the Company to the Stock Exchange pursuant to
Rule 10008 of the Listing Rules.

Documents relaiing to the Hong Kang Public Offering

12,

16,

17.

19,

f~d
]

One printed copy of cach of the Prospectus duly signed by two Directors or their respective
duly authorized attomeys and, if signed by their respective duly authonized attorneys, certified
copy of the relevant powers of attorney.

One signed original of the signature pages to verification notes for the Prospectus, , duly signed
by or on behalf of the Company and each of the Directors (or their respective duly authorized
attorneys) and the verification notes for the CSRC Filing Report.

One signed original of the accountants’ report dated the Prospectus Date from the Reporting
Accountants, the text of which is contained in Appendix [ io the Prospectus,

One signed orginal of the letter from the Reporting Accountants, dated the Prospectus Date
and addressed to the Company, relating to the unaudited pro forma financial information
relating to the adjusted net tangible assets of the Company, the text of which is contained in
Appendix 11 to the Prospectus,

One signed orginal of the letter from the Reporting Accountant, dated the Prospectus Date and
addressed to the Company, and copied to the Sole Sponsor, and m form and substance
satisfactory to the Sole Sponsor and the Sponsor-OC, which letter shall, inter alia, confirm the
indehtedness statement contained in the Praspectus.

One signad original of the letter from the Reporting Accountant, dated the Prospectus Date and
addressed to the Company, and copied to the Sole Sponsor, and in form and substance
satisfactory to the Sole Sponsor and the Sponsor-00C, which letter shall, infer alia, comment on
the statement contained in the Prospectus as to the sufficiency of the Group’s working capital.

One signed original of the Hong Kong comfort letter from the Reporting Accountants, dated
the Prospectus Date and addressed to the Sole Sponsor, the Sponsor-0C and the Hong Kong
Underwriters, and in form and substance satistactory to the Sole Sponsor and the Sponsor-OC,
which letter shall cover, without limitation, the various financial disclosures contained in the
Prospectus.

One signed original of the legal opinion from the Company’s PRC Counsel, dated the
Prospectus Date and addressed to the Company, and in form and substance satisfactory to the
Sole Sponsor and the Sponsor-OC, in respect of, among other things, the general comorate
maiters and the property interests of the Group.

Ong signed original of the legal opinions from the Underwriters” PRC Counsel, dated the
Prospectus Date and addressed to the Sole Sponsor, the Sponsor-OC and the Underwriters, and
in form and substance satisfactory to the Scle Sponsor and the Sponsor-OC, in respect of,
among other things, the general corporate matters and the property interests of the Group.

One signed original of the due diligence report from the Company's PRC Intellectual Property
Counsel. dated the Prospectus Date and addressed to the Company, and in form and substance
satisfactory to the Sole Sponsor and the Sponsor-OC. in respect of the Intellectual Property of
the Group.

One signed original of the internal control report from the Internal Control Consultant, which
report shall confirm certain matters relating to the Company’s internal control.
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23,

One signed ongimal of the industry repart from the Industry Consultant, dated the Prospectus
Date.

One cenified copy of the letter from each of the experns referred fo in the section headed
“Statutory and General Information — Other Information — Consents of Experts” of Appendix
IV to the Prospectus (except for the Sole Sponsor), dated the Prospectus Date, consenting to
the issue of the Prospectus with the inclusion of references to them and of their reports and
letters in the form and context in which they are included.

One certified copy of each of the certificate given by the relevant translator relating to the
translation of the Prospectus and the certificate issued by Toppan Memill Limired as to the
competency of such translator.

One copy of the written confirmation from the Stock Exchange authonzing the registration of
the Prospectus.

One copy of the written confirmanion from the Remstrar of Companies in Hong Kong
confirming the registration of the Prospectus.

One copy of the written notification issued by HKSCC stating that the H Shares will be Eligible
Securnities {as defined in the Listing Rules),

One certified copy of the Compliance Advisor Agreement,

One signed orgial of the profit forecast and working capital forecast memorandum adopted
by the Board,

One copy of the notification issued by the CSRC on the Company’s completion of the PRC

filing procedures for the Conversion. the Global Offering and the histing of the H Shares on the
Stock Exchange.
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1,

Part B

One signed onginal of the bringdown Hong Kong comfort leiter from the Reporting
Aceountants, dated the Listung Date and addressed to the Company, the Sole Sponsor, the
Sponsor-0OC and the Hong Kong Underwniters, in form and substance satisfactory to the Sole
Sponsor and the Sponsor-OC, which letter shall eover, without hmitation, the vanous financial
disclosures contained in the Prospectus.

Une signed original of the Regulation S comfort letter from the Reporting Accountants, dated
the date of the International Underwriting Agreement and addressed to, among others, the Sole
Sponsor, the Sponsor-OC and the Intemational Underwriters, in form and substance
satisfactory (o the Scle Sponsor and the Sponsor-0C, which letters shall cover, without
limitation, the various financial disclosures contained in each of the Disclosure Package and
the Offering Circular.

One signed ongmal of the Regulation S bringdown comfort letter from the Reporting
Accountants, dated the Listing Date and addressed to, among others, the Scle Sponsor, the
Sponsor-0C and the International Underwriters, in form satisfactory m the Sole Sponsor and
the Sponsor-0C, which letters shall cover, without limitation, the various financial disclosures
contained in each of the Disclosure Package and the Offering Circular.

One signed original of the brngdown legal opinion from the Company’s PRC Counsel, dated
the Listing Date and addressed to the Company, and in form and substance satisfactory to the
Sole Sponsor and the Sponsor-0C (each including a bringdown opinion of the opinion under
item 18 of Part A).

One signed original of the bringdown legal opimion from the Underwnters PRC Counsel, dated
the Listing Date and addressed to the Sole Sponsor, the Sponsor-OC and the Underwniters, and
in form and substance satisfactory to the Sole Sponsor and the Sponsor-OC (each including a
bringdown opinion of the opinion under item |9 of Part A ).

Une signed original of the due diligence report from the Company’s PRC Intellectual Property
Counsel, dated the Listing Date and addressed to the Company, and in form and substance
satisfactory to the Sole Sponsor and the Sponsor-OC, in respect of the Intellectual Property of
the Group.

One signed orginal of the Hong Kong closing legal apinion from the Company’s HK & [ 8
Counsel. dated the Listing Date and addressed to the Sole Sponsor, the Sponsor-OC and the
Underwriters, concerning matters in form and substance satisfactory to the Sole Sponsor and
the Sponsor-0C.,

One signed original of the Hong Kong closing legal opinion from the Underwriters” HK & 1.5,
Counsel, dated the Listing Date and addressed to the Sole Sponsor, the Sponsor-OC and the
Underwniters, concerming matters in form and substance satisfactory to the Sole Sponsor and
the Sponsor-0C.

One signed original of the U.S. legal opinion from the Company’s HK & US. Counsel. dated
the Lisnng Date and addressed to the International Underwriters concerning matters in form
and substance satisfactory to the Sponsor-OC.

One signed original of the U.S, no-registration legal opinion from the Underwriters” HK & 115,

Counsel, dated the Listing Date and addressed to the International Underwriters, concerning
ma:ters in form and substance satisfactory to and the Sponsor-0C.

104



13.

14,

One signed onginal of the certificate signed by the executive Director of the Company. dated
the Lasting Date, and in the form set forth in Exhibit A to the International Underariting
Agreement, covenng, Mter afia, the truth and accuracy as of the Listing Date of the
representations and warranties of the Company contained in this Agreement, to be delivered as
required under the Intermational Underwriting Agreement

Une signed original of the cerlificate signed by the company secretary of the Company, dated
the Listing Date, and in the form set forth in Exhibit C to the Internarional Underwriting
Agreement, to be delivered as required under the International Underwriting Agreement.

One signed original of the certificate signed by the Chief Financial Officer of the Company,
dated the Listing Date, and in the form set forth in Exhibit B to the International Underwriting
Agreement, covering, inter alia, financial, operational and business data contained in cach of
the Prospectus, the Disclosure Package and the Offering Circular that are not comforted by the
Eeporting Accountants, o be delivered as required under the International Underwriting
Agreement.

One certified copy of the minutes of a meeting (or written resolutions) of the Board (or a duly
authorized committee thereof). approving and/or ratifying (as applicable). among other things,

the Offer Price, the basis of allocation and the allotment and issue of Offer Shares to the
allottees

One copy of the letter from the Stock Exchange approving the listing of the H Shares.
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SCHEDULE 4
SET-OFF ARRANGEMENTS

This Schedule sets out the amangements and terms pursuant to which the Hong Kong
Underwrting Commitment of cach Hong Kong Underwriter will be reduced to the extent that
it makes (or procures (o be made on its behalf) one or more valid Hong Kong Underwriter's
Applications pursuant to the provisions of Clause 4.7, These arrangements mean that in no
circumstances will any Hong Kong Underwriter have any further hability as a Hong Kong
Underwnter to apply to purchase or procurs applications to purchase Hong Kong Ofter Shares
if one or more Hong Kong Underwriter’s Applications, duly made by it or procured by it 1o be
made 1s/are validly made and accepted for an ageregate number of Hong Kong Offer Shares
being not less than the number of Hong Kong (Mfer Shares comprsed in its Hong Kong
Underwriting Commitment.

In order to qualify as Hong Kong Underwriter's Applications, such applications must be made
online through the White Form ¢lPO Service at www eipo.com bk or by submitting an EIPO
application through FINI complying in all respects with the terms set out in the section headed
“How to Apply for Hong Kong Offer Shares™ in the Prospectus by not kater than 12:00 noon on
the Acceptance Date in accordance with Clause 4.4. Copics of records for such apphications
will have to be provided to the Sponsor-OC immediately afier completion of such applications.
Each such application must bear the name of the Hong Kong Underwriter by whom or on whose
behalf the application 1s made and there must be clearly marked on the applications “Hong
Kong Underwriter’s Application,” to the extent practicable.

Mo preferential consideration under the Hong Kong Public Offering will be given in respect of
Hong Kong Underwriter's Applications.
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SCHEDULE 5
FORMAL NOTICE

The Formal Notice is to be published on the official website of the Stock Exchange and the website of
the Company on the following date:

Name of Publication Dates of Advertisement
Stock Exchange website May 19,2025

Company website May 19, 2025
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SCHEDULE 6

PROFESSIONAL INVESTOR TREATMENT NOTICE

PART A—IF YOU ARE AN INSTITUTIONAL INVESTOR:

You are an Institutional Professional Investor by reason of your being within a category of
person described in paragraphs (a) o (1) of the definition of “professional investor™ in section
1 of Part 1 of Schedule 1 to the SFO and any subsidiary legislation thereunder (“Institutional
Professional Investor™),

Since you are an [nstitutional Professional Investor, the Sponsor-OC is automatically exempt
from certain requirements under paragraphs 15.4 and 15.5 of the Code of Conduct for Persons
Licensed by or Registered with the SFC (the “Code™), and the Sponsor-OC has no regulatory
responsibility to do but may in fact do some or all of the following in providing services o you:

2.1

2.3

2.4

Information about clients

(1)

(i)

(1ii)

establish your financial situation, investment experience and investment
objectives, except where the Sponsor-OC is providing advice on corporate
finance work;

ensure that a recommendation or solicitation is suitable for you in the light of
your investment objectrives, investment strategy and financial position;

assess your knowledee of dervarives and characterze you based on your
knowledge of derivatives;

Client agreement

(i)

enter into a written agreement complying with the Code in relation to the
services that are to be provided to vou and provide you with the relevant risk
disclosure statements;

Information for client

1)

(i1)

(iii)

{iv)

(v)

disclose related mformation to you in respect of the transactions contemplated
under this Agreement;

inform you about the business and the identity and siatus of employees and
others acting on their behal £ with whom you will have contact;

pramptly confirm the essential features of a transaction after effecting a
transaction for you;

provide you with documentation on the Nasdag-Amex Pilot Program (the
“Program”), if you wish to deal through the Stock Exchange in securitics
admined o trading on the Program,

disclose transaction related information as required under paragraph 8.3A of
the Code;

Discretionary accounts

(i}

abtain from you an authority in written form prior to effecting transactions for
vou without your specific authonty; and
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(i1} explam the authority described under paragraph 3.4() of Part B of this
Schedule 6 and confirm it on an annual basis.

By entering into this Agreement, you represent and warrant to us that vou are knowledgeable
and have sufficient expertise in the products and markets that you arc dealing in and arc awarc
of the risks in trading in the products and markets that you are dealing .

By entering into this Agreement, yvou hereby agree and acknowledge that you have read and
understood and have been explained the consequences of consenting to being treated as a
Professional Investor,

By cntering into this Agreement, you agree and acknowledge that the Sponsor-OC will not
provide yvou with any contract notes, statements of account or receipts under the Hong Kong
Securities and Futures (Contract Notes, Statements of Account and Receipts) Rules (Chapter
5710 of the Laws of Hong Kong) where such would otherwise be required.

PART B - IF YOU ARE A CORPORATE INVESTOR AND WE HAVE COMPLIED WITH
PARAGRAFPHS 15.3A AND 15.B OF THE CODE:

You are a Corporate Professional Investor by reason of your being within a category of person
described in sections 3(a), (c)and (d) of the Securities and Futures (Professional Investor) Rules
{Chapter 571D of the Laws of Hong Kong) (“Professional Investor Rules”) (“Corporate
Professional Investor™),

The following persons are Corporate Professional Investors under Sections 3(a), (¢) and (d) of
the Professional Investor Rules:

(i) a trust corporation having been entrusted under one or more trusts of which it acts as a
trustee with total assets of not less than %440 mullion at the relevant date or as ascertained
in accordance with Section 8 of the Professional Investor Rules;

{11} a corporation (other than a trust corporation referred to in paragraph (11):
(A having:
i a portfolio of not less than S8 million; or

(1 total assers of not less than 40 million,

at the relevant date or as ascertained in accordance with Section 8 of the
Prafessional Investor Rules;

(B} which, at the relevant date, has as its principal business the holding of
investments and is wholly owned by any one or more of the following
persons:

(1) a trust corporation specified in paragraph (i);

(1) an mdividual specificd m Section 5(1) of the Professional Investor
Rules:

(IIl}  a corporation specified in this paragraph or paragraph (1O(A),

(IV)  a partnership specified in paragraph (iii};



V) a professional mvestor within the meaning of paragraph (a). {(d), (e).
(P, (g) or (h) of the defintion of professional investor in section | of
Part 1 of Schedule 1 to the SFO; or

(C)  which, at the relevant date, wholly owns a corporation referred to in paragraph

(HA)
and
(iii}  a partnership having:
(A) a portfolio of not less than 58 million; or
(B} total assets of not less than $40 million,

at the relevant date or as ascertained in accordance with Section 8 of the
Prafessional Tnvestor Rules

Section 8 of the Professional Investor Rules requires that the total assets entrusted to a trust
comoration, or the portfolio or total assets of a corporation or parinership, are to be ascertained
b referring to any one or more of the following:

(i) the most recent audited financial statement prepared within 16 months before
the relevant date in respect of the trust corporation (or a trust of which it acts as
a trustee), corporation or parmership,

(i} any one or more of the following documents issued or submitted within 12
months before the relevant date:

(A) a statement of account or a certificate issued by a custodian;
(B} a certificate 1ssued by an auditor or a certified public accountant;

{C)  a public filing submitted by or on behalf of the trust corporation (whether on
its own behalf or in respect of a trust of which it acts as a trustee), corporation
or partnership.

The Sponsor-OC has categorized vou as a Corporate Professional lnvestor based on information
vou have given to the Sponsor-0OC. You will inform the Sponsor-0C promptly in the event any
such information ceases 10 be true and accurate. You will be treated as a Corporate Professional
Investor in relation to all mvestment products and markets. As a consequence of your
categorization as a Corporate Professional Investor and the Sponsor-OC s assessment of vou as
satisfying the criteria set out in Paragraph 15.3A(h) of the Code, the Sponsor-OC is exempt
from certain requirements under Paragraphs 15.4 and 15.5 of the Code.

By entering mmto this Agreement, you hercby consent to being treated as a Comorate
Professional Investor. agree and acknowledge that you have read and understood and have been
explained the risks and consequences of consenting 1o being rreated as a Corporate Professional
Investor and agree that the Sponsor-0C has no regulatory responsibility to do but may in fact
do some or all of the following in providing services to you:

3.1 Information about clicnis

(iv) establish your financial situation, investment experience and investment
objectives, except where the Sponsor-OC is providing advice on corporate
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finance work;

(v)  ensure that a recommendation or solicitation is suitable for you in the light of
your invesiment objectives, investment strategy and financial position;

(vi)  assess your knowledue of derivatives and characterze vou based on your
knowledge of derivatives;

32 Client agreement

(11}  enter into a written agrecment complying with the Code in refation to the
services that arc to be provided to vou and provide vou with the relevant risk
disclosure statements;

3.3 Information for client

(vi)  disclose related information to you in respect of the transactions contemplated
under this Agreement;

(vii) inform you about the business and the identity and siatis of employees and
others acting on their behalf with whom vou will have contact;

(viii) promptly confirm the essential features of a transaction afier effectng a
transaction for you;

(ix) provide you with documentation on the Nasdag-Amex Pilot Program (the
“Program”™), if you wish to deal through the Stock Exchange in securities
admitted to trading on the Program;

(x)  disclose transaction related information as required under paragraph 8.3 A of
the Code;

34 Diserenonary accounts

(iii)  obtain from you an authority in wrtten form prior to effecting transactions for
you without your specific authority; and

(iv) explain the authority described under paragraph 3.4(i) of Part B of this
Schedule 6 and confirm it on an annual basis.

You have the right to withdraw from being treated as a Comporate Professional Investor at any
time in respect of all or any investment products or markets by giving a written notice to the
Sponsor-0C.

By entering into this Agreement, you represent and warrant to us that you are knowledgeable
and have sufficient expertise in the products and markets that you are dealing in and are aware
of the risks in trading in the products and markets that vou are dealing n.

By entering into this Agreement, you hereby agree and acknowledge that the Sponsor-OC or
Affiliates of the Sponsor-OC (and any person acting as the settlement agent for the Hong Kong
Public Offering and/or the Global Offering) will not provide you with any contract notes,
statements of account or receipts under the Hong Kong Sccuritics and Futures (Contract Notes,
Statements of Account and Receipts) Rules (Chapter 57 14) of the Laws of Hong Kong) where
such would otherwise be required.

PART C - IF YOU ARE AN INDIVIDUAL INVESTOR:
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You are a Professional Investor by reason of your being within a category of person described
in section 3(b) of the Professional Investor Rules ("Individual Professional Investor™). You
will intorm the Sponsor-0C promptly in the event any information you have given the Sponsor-
OC ceases to be true and accurate.

The following persons are Individual Professional Investors under Section 3(b) of the
Professional Investor Rules:

(i) an individual having a portfolio of not less than $8 million at the relevant date or as
ascertained m accordance with Section 8 of the Professional Investor Rules, when any
one or more of the following are taken into account:

(A) a portfolio on the individual’s own account;
(B) a portfolio on a joine accoumt with the individual's associate;

(C) the mdividual’s share of a portfolio on a joint account with one or more
persons other than the mdividual’s associate;

(D) a portfolio of a corporation which, at the relevant date, has as its
principal husiness the holding of investments and is wholly owned by
the individual.

For the purposes of paragraph (1)(C), an individual’s share of a portfolio on a joint aceount with
one or more persons other than the individual 's associate 15

(A) the individual’s share of the porifolio as specified m a written agreement
among the account holders; or

(B) in the absence of an agreement referred to in paragraph (A). an equal
share of the portfolio,

Section 8 of the Professional Investor Rules requires the portfolio of an individual to be
ascertained by referming to the following:

1) any one or more of the followmg documents 1ssued or submitted within 12
months before the relevant date:

(A) a statement of account or a certificate issued by a custodian;
(B} a certificate issued by an auditor or a certified public accountant;
() a public filing submitted by or on behalf of the individual.

By entering into this Agreement, you hereby consent to being treated as an Individual
Professional Investor in respect of all investment products and markets, agree and acknowledge
that you have read and undersiood and have been explained the nsks and consequences of
consentmyg o being treated as an Individual Professional Investor and agree that the Sponsor-
OC has no regulatory responsibility to do but may in fact do some or all of the following in
providing services to you:

(i) infonn you about the business and the identity and status of employees and others
acting on their behalf with whom you will have contact;

(i1} promptly confirm the essential features of a transaction after effecting a transaction for
you; and
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(i) provide you with documentation on the Program, if you wish to deal through the Stock
Exchange in securitics admitted to trading on the Program,

You have the right to withdraw from being treated as an Individual Professional Investor at any
time in respect of all or any mvestment products or markets by giving a written notice to the
Sponsor-0C.

By entering into this Agreement, you hereby agree and acknowledge that the Sponsor-0C or
Affiliates of the Sponsor-OC (and any person acting as the scttlement agent for the Hong Kong
Public Offering and/or the Global Offering) will not provide vou with any contract notes,
statemenis of account or receipts under the Hong Kong Securities and Futures (Contract Notes,
Statements of Account and Receipts) Rules (Chapter 57 10 of the Laws of Hong Kong) where
such would otherwise be required.

If the Sponsor-OC solicits the sale of or recommend any financial produet 1o you, the financial
product must be rcasonably suitable for you having regard to your financial situation,
mvestment experience and investment objectives, Mo other provizsion of this Agreement or any
other document the Sponsor-0C may ask vou to sign and no statement the Sponsor-0C may
ask you to make derogates from this paragraph 5 of Part C of this Schedule 6.
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IN WITNESS whereof this Agreement has been entered into the day and vear first before written.

SIGNED by 2~ Michael Min XU )
for and on belalf of )
PEGRIO CO., LTD. )
(i B S MO AR A T) )

[Signature Page to Hong Kong Underwriting Agreement]



Project P— Hang Kong Underwriting Agreement

SIGNED by Xiang L1
for and on behalf of

CHINA INTERNATIONAL CAPITAL

CORPORATION HONG KONG
SECURITIES LIMITED

[



Profect P — Nong Kong Underwriting Agréement

SIGNED by Xiang LI

for and on behalfl of

CHINA INTERNATIONAL CAPITAL
CORPORATION HONG KONG SECURITIES
LIMITED

as attorney for and on behalf of each of the other
HONG KONG UNDERWRITERS

(as defined herein)
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THIS AGREEMENT (this “Agreement”) 1s made on May 13, 2025

At (R9p8") F2025F5 A 13 B4Tx

BETWEEN:

THF A

(1)

(2)

(3)

(4)

(5)

(6)

PEGBIO CO., LTD. (IR EMEZ MM BEEFRA ). a limited liability
company incorporated in the PRC on May 13, 2008 and converted into a joint stock
company with limited Lability on December 30, 2020, whose registered office is at
Room 606, Building |, Haozhang Tower, Gongshu District, Hangzhou, Zhejiang
Province, the PRC (the “Company™);

B A EHEMBAGARASE, —F£T 2008 5 1 13 8 & EZHm L)
A RASE], T 2020 4% 12 4 30 A A ARMAFRAE, HEih it T
PRGN THREREEAE 1 606E (“AAEF7)

YIZEKANGRUI MEDICAL (HK) LIMITED, a company incorporated in Hong
Kong whose registered office is at Suite 6503, 65/F, Central Plaza, 18 Harbour Road,
Wan Chai, Hong Kong (the “Investor”);

BEREMEY (F#) AMAE, —ETH B eiad, LEaMisFa
Mo b2 T F b kR i 18 5P ER 735 65 #£ 6503 = (IR AT

HANGZHOU GONGSHU GUOTOU INNOVATION DEVELOPMENT CO.,
LTD., a company incorporated in the PRC whose registered office is at Room 1604,
Guotou Building, No. 398 Shaoxing Road, Gongshu District, Hangzhou, Zhejiang
Province, the PRC (the “Guarantor”™);

MM RT S ARA RS, — KTV EEMNRLG25, LEisF i
He BEAZ T o B AL AR TR A8 0058 398 S EARAE 1604 £ (CEREAT)

CHINA INTERNATIONAL CAPITAL CORPORATION HONG KONG
SECURITIES LIMITED of 29/F, One International Finance Center, 1 Harbour View
Street, Central, Hong Kong (“CICC” or the “Seole Sponsor” or the “Sponsor-OC™');
bPEAEFARFEERARAG, ETFEPHRERS | FEHEAS PO
2045 (“p A d i BREREA" I REAZLEWDAL) |

CMEBC SECURITIES COMPANY LIMITED of 45F., One Exchange Square, 8
Connaught Place, Central, Hong Kong ("CMBC™); and

RARGERA MG, HTHFEPHREE B8/ H 10454 ( "REF
£ )8

ABCI CAPITAL LIMITED of 11/F, Agricultural Bank of China Tower, 50
Connaught Road Central, Hong Kong (“"ABCI™).



FREFFBTA MM, ET&FEPRFEE P 50 5 @ Raepdr KA 11 #
(“RALEFE")

(CICC, CMBC and ABCI together as the “Overall Coordinators” and each an
“Overall Coordinator™)

(&, FARTARJURERM &40 “REHEA" |, RE0—F “SEhiH
Y iy

WHEREAS:

=T

(A)

(B)

The Company has made an application for listing of its H Shares (as defined herein
below) on the Stock Exchange (as defined below) by way of a global offering (the
“Global Offering”) comprising:

Fodle i e it (“eRAE) X H RS (ELLTFTL) A8
Zi (R Tx) b, 50T

(i) a public offering by the Company for subscription of 3,020,000 H Shares (subject
to adjustment) (or such other number of H Shares to be disclosed in the final
Prospectus) by the public in Hong Kong (the “Hong Kong Public Offering™); and

A a) il id e JF A E AR E A KA B 3,020,000 H B (7T 78 &)
(AR AMABAL A P AE oy Bl H B H) CHFBLTFELY) ; A

{i1) a conditional placing of 27,177,500 H Shares (subject to adjustment) (or such other
number of H Shares to be disclosed in the final Prospectus) offered by the Company
outside the United States to investors (including placing to professional and
mstitutional investors in Hong Kong) in reliance on Regulation S under the
Securities Act (as defined below) (the “International Offering™).

RAEHRE S (EXRLTL) FELEMRO/TE (B0 FRE
Ak B L) FE A AT AL ) A b A 3 K 69 27.177,500 H B EE AT
T (S sty F AR e HEER) "BRERY) .

CICC is acting as the Sole Sponsor and the sponsor-overall coordinator (as defined
under the Listing Rules) of the Global Offering. In addition, (i) CICC, CMBC and
ABCI have been appointed by the Company 1o act as the overall coordinators of the
Global Offering; and (ii) CICC, CMBC, ABCI, CCB International Capital Limited and
BOCI Asia Limited have been appointed by the Company to act as the joint global
coordinators (the “Joint Global Coordinators™) and capital market intermediaries (as
defined under the Listing Rules) of the Global Offering.



Pendit ek A EWAEREARBREAREGRBAA (L0 LT
W) . sksh, Kad(l) BEPESE. RATER. REREFiE S 4605
HwHE A, R (2) REPEaE, RETA REER. 2REGFEE8H R
SR PHREFEMNARLSGASHEEENERFEHESHA CRELSZEHAAL)
T RTH P A (&L EFH)

(C)  The Investor wishes to subscribe for the Investor Shares (as defined below) as part of
the International Offering, subject to and on the basis of the terms and conditions set
out in this Agreement,

BFEFLEMT RARE AP0 69 SR FH MG B ELE a8
EHES (ELLTL) .

(D)  The Guarantor has agreed to enter into this Agreement and give certain representations,
warranties and undertakings in consideration of the Company, the Investor and CICC
agreeing to be bound by the terms of this Agreement.
ERACEESTADN, FRATAXS. BFLATLLIRELABLE
fhth R mAk B TR, RiERRiE,

IT IS AGREED as follows:

TS e F

1. DEFINITIONS AND INTERPRETATIONS

1.1

i S e A

In this Agreement, including its schedules and recitals, each of the following words and
expressions shall, unless the context requires otherwise, have the following meanings:

Al (RIFELMARFFHRLE) P, TRASFAFEAIGEARLLA AL,
FLAT AT & sl

“affiliate” in relation to a particular individual or entity, unless the context otherwise
requires, means any individual or entity which directly or indirectly. through one or
more intermediaries, controls, or is controlled by, or is under common control with, the
individual or entity specified. For the purposes of this definition, the term “control”
(imcluding the terms “controlling”, “controlled by™ and “under common control with™)
means the possession, direct or indirect, of the power to direct or cause the direction of
the management and policies of a person, whether through the ownership of voting
securities, by contract, or otherwise;

“BREAE" B ENAITEGES, L LHAHEN, BAEI Ik
— MG AP AAENESEAAAS SR, T EEME ARG ERES, &Y
ZRFFREMNGETIARER, HEALAMNT, W (Bd M, 24
PTRELAR ST HAR MM TRAINE AR, AEHA



EALHTREARES OO (At ddmAg L EMER SRANLZLEE
&) ;

“AFRC" means the Accounting and Financial Reporting Council of Hong Kong;
“RMAET A5 a2 A M LA

“Apgregate Investment Amount” means the amount equal to the Offer Price
multiplied by the number of Investor Shares;

“EATER T AR O R AT A AL B R A0 8
“Approvals’™ has the meaning given to it in clause 6.2(g);
“PURT LAY B 6.2(g) B R T R A 0 E S

“associate/close associate” shall have the meaning ascribed to such term in the Listing
Rules and “associates/close associates” shall be construed accordingly:

“BEASEEBRE/AANAT ETMN K FEEAEL, “PEEAEASEEE
%A AT R

“Brokerage™ means brokerage calculated as 1% of the Aggregatz Investment Amount
as required by paragraph 7(1) of the Fees Rules (as defined under the Listing Rules)
published on the Stock Exchange’s website from time to time and indicated being part
of the Listing Rules;

“43 R AW AT A5 IR BT R R AL R ST BT ) 3 b AR SR AT R b AL — R 584 i AL
B (LW EARE]) 8 T(DSEes A w e a6 1% H M A 2

“husiness day” means any day (other than Saturday and Sunday and a public holiday
in Hong Kong) on which licensed banks in Hong Kong are generally open to the public
in Hong Kong for normal banking business and on which the Stock Exchange is open
for the business of dealing in securities;

“ELERAERNAT RO FHEOLAFREEFTRITLFESE, RRT
Pl it A P AATIER L HOEMT AT (EN5. A &S M|
MtEst)

“CCASS” means the Hong Kong Central Clearing and Settlement System established
and operated by The Hong Kong Securities Clearing Company Limited;

“PREFRKBEHEBTRELGMA LI REEGTRETFRTNLAR,

“Closing” means closing of the subscription of the Investor Shares in accordance with
the terms and conditions of this Agreement;

“ I R A L0 R SR AT A A A M 0 3LE

4



“Companies Ordinance” means the Companies Ordinance (Chapter 622 of the Laws
of Hong Kong), as amended, supplemented or otherwise modified from time to time;

CAS] HWTE AT, AR AT X cn g Ry (FHREE
$622%) ;

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

“ad (FERFREL) 6785 24897, 4 A A F Sk ey <
8 (F#AEAEL) £ (FHEHFIR2F) ;

“connected person/core connected person” shall, unless the context otherwise
requires, have the meaning ascribed to such term in the Listing Rules and “connected
persons/core connected persons” shall be construed accordingly;

“REAL B REALRAA LT KT S0 EL, B LFXAA
BE, “Sarit AL B R AT IR 8 LR A

“connected relationship” shall have the meaning ascribed to such term and as
construed under the CSREC Filing Rules;

“REXART AN P EGESE S SN BT R E e L, IR

“Contracts (Rights of Third Parties) Ordinance” means the Contracts (Rights of
Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) as amended,
supplemented or otherwise modified from time to time;

“B8 (BZHRMN) FOVE et 25T, A AIORL T X EH &8
(FZHH8) &6 (FBEHF 623F) ;
“controlling shareholder™ shall, unless the context otherwise requires, have the

meaning ascribed 1o such term in the Listing Rules and “controlling shareholders™
shall be construed accordingly;

CEERAE LS AN, ML LW ALR R TEEAEL, "SRR
A7 R A SR A

“CSRC” means China Securities Regulatory Commission, a regulatory body
responsible for the supervision and regulation of the PRC national securities markets;

“YEIEESH TR AT ERENS, AR T EEAERTEELA TS
9 45 B2 12 Ak

“CSRC Filing Rules” means the Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies ( 5, ¥ 4b dle 85 #b % 474 # o bV 8 B4

5



41 #ri%) and supporting guidelines issued by the CSRC, as amended, supplemented or
otherwise modified from time to time;

“F EEESE S RMNTAS b E G A A ST A RS T A4
B 5N Ak B oh BATIE A fe B BB AT A AR B4 A

“dispose of " includes, in respect of any Relevant Shares, directly or indirectly,
“Ah WU BLAE, FALATAR A AL Ay, AR AR M

(1) offering, pledging, charging, selling, mortgaging, lending, creating, transferring,
assigning or otherwise disposing of any legal or beneficial interest (including
by the creation of or any agreement to create or selling or granting or agreeing
to sell or grant any option or contract to purchase, subscribe for, lend or
otherwise transfer or dispose of or any warrant or right to purchase, subscribe
for, lend or otherwise transfer or dispose of, or purchasing or agreeing to
purchase any option, contract, warrant or right to sell), either directly or
indirectly, conditionally or unconditionally, or creating any third party right of
whatever nature over, any legal or beneficial interest in the Relevant Shares or
any other securities convertible into or exercisable or exchangeable for such
Relevant Shares, or that represent the right to receive, such Relevant Shares, or
contracting to do so. whether directly or indirectly and whether conditionally or
unconditionally; or

T4 R AR AR AE, Riv. 493, H4E. WKy,
thig, A, #Hit, L 5R A RFIALAEToANTANE (B
i 11 3 R AT R R R A R AR T AR AT A
HATHUGE, Al BRI T X3 F, A EAEi
EFAA AR FE. AWM. HE A EF XSS EE, 350 %E AR
R RAETMA, T ARBGERMANAEE) |, SUE (AR
A AR SR AL ) STHEA, Tir@UgEFa T
i 1% S AR 5% B A AN A B R SRR A A9 R T SR S Ay AT A
S g A AR WA H R ST R S A, Srsadk e Rikdrah;
EY

(i)  entering into any swap or other arrangement that transfers to another, in whole
or in part, any beneficial ownership of the Relevant Shares or any interest in
them or any of the economic consequences or incidents of ownership of such
Relevant Shares or such other securities or any interest in them; or

T E AL T4 OL A2, vl Al S M d 49 Jf 25 50 8 AT A AL A L P AEfT
AL 3% F A8 KA K F KA A A P AT S AR AT ALY LT 20
BRAF AT HETRA

(1)  entering into any other transaction directly or indirectly with the same economic
effect as any of the foregoing transactions described in (i) and (i1) above: or

6



WEZAHR S RO RGN EEMTE S LA S LML
i A

(iv)  agreeing or contracting to, or publicly announcing an intention to, enter into any
of the foregoing transactions described in (1), (i1) and (iii) above, in each case
whether any of the foregoing transactions described in (1), (i1) and (i11) above is
to be settled by delivery of Relevant Shares or such other securities convertible
into or exercisable or exchangeable for Relevant Shares, in cash or otherwise;
and “disposal” shall be construed accordingly;

Bl @ S 3T4y, S FEARN & e 2 b)), (ii)Fe(iii) J A7 69 4547 2
B, AE—HALTAELLG). (DF)y ey 2 uida
KT TR . TTATAR AEA AT L 40 X 48y F e &
AT, RS e S I A A AN T A B R R A

“FINI" shall have the meaning ascribed to such term to in the Listing Rules;
“FINI” fL-3y £ SL0] 51 F 8 F- 1099 60 & L

“Joint Global Coordinators” has the meaning given to it in Recital (B);
CERR & RLAC LA T R R (B BT 9A 79 6908 3L

“Global Offering” has the meaning given to it in Recital (A);

“RIACET AT R (A M PR 63 L,

“Governmental Authority” means any governmental, regulatory or administrative
commission, board, body, authority or agency, or any stock exchange, self-regulatory
organization or other non-governmental regulatory authority, or any court, judicial
body, tribunal or arbitrator, in each case whether national, central, federal, provincial,

state, regional, municipal, local, domestic, foreign or supranational (including, without
limitation, the Stock Exchange, the SFC and the CSRC);

CERALRCREM BT, WA NATE S 2 BE S @R, ALK R ST
THERZHA GFUETIH XL BT AR EMER. X,

WH SRR, FHRABEE. PE. BKAE A M BE. THE. L4,
MA. ESALAEIX (BEEAMTHRIN EESRAPEIELES) ;

“Group” means the Company, its subsidiaries and the legal entities whose financial
results had been consolidated to its consolidated financial statements as included in
Appendix I to the Prospectus (or the Company and any one or more of such subsidiaries
and legal entities, as the context may require),

“RERH Aad. KRB AW s e TR AN R s S0
RASHFNEGEFESER (AL, ALIREM—RASEALEME
a3 MR ER)



“H Shares” means the ordinary shares in the share capital of the Company with a
nominal value of RMB1.00 each, which are to be subscribed for and traded in Hong
Kong dollars and proposed to be listed on the Hong Kong Stock Exchange;

“H B35 A A Y- FIRmMAART 1,00 69588, HFul@ iy Ed,
F A5 T IR AT L

“HKS"” or “Hong Kong dollar” means the lawtul currency of Hong Kong;
CBRAEAAREENT;

“Hong Kong"” means the Hong Kong Special Administrative Region of the PRC;
“HFBI T EARLAFEFENITRE,

“Hong Kong Public Offering” has the meaning given to it in Recital (A);
“HRHAFEATILA T F R (AR T E 6 L

“Hong Kong Stock Exchange™ or “Stock Exchange” means The Stock Exchange of
Hong Kong Limited:;

CHFRRIT IR B EFRRS LA TR,

“Indemnified Parties” has the meamng given to it in clause 6.5, and “Indemnified
Party” shall mean any one of them, as the context shall require;

“HAEFTILA FO6S F M TEAMENL, FALTEFEALEME, A PE
T—7;

“International Offering” has the meaning given to it in Recital (A);

“ERA|TILA I F (A BT E P 000 3L

“International Offering Circular” means the final offering circular expected to be
issued by the Company to the prospective investors (including the Investor) in
connection with the Intemational Offering;

C“EFE AR R A0 S MR E S A Z A (B4R AdaR
S R

“Investor-related Information™ has the meaning given to it n clause 6.2(1);
“HFEAR AR LA F6.20) & 8T a0 E L

“Investor Shares” means the number of H Shares to be subscribed for by the Investor
in the International Offering in accordance with the terms and conditions herein and as
calculated 1n accordance with Schedule 1 and determined by the Company and the
Sponsor-0C;



ARG EDEREY PR RED AL RRE A A E AT
b9 B LR B A SR Tl H RS MY (oltE —fdN)

“Laws” means all laws, statutes, legislation, ordinances, measues, rules, regulations,
guidelines, guidance, decisions, opinions, notices, circulars, directives, requests, orders,
judgments, decrees or rulings of any Governmental Authority (including without
limitation, the Stock Exchange, the SFC and the CSRC) of all relevant jurisdictions;

“HEETIEPARMAE D HTREGEMERILA (46 E R TR, BN
Ry EEGERS) SR ESE. B, 2. £ . AL ME. 4571,
e RE, ER. Wb, @&, 545 R G4 R A 4SS HE;

“Levies” means the SFC transaction levy of 0.0027% (or the prevailing transaction levy
on the Listing Date), the Stock Exchange trading fee of 0.00565% (or the prevailing
trading fee on the Listing Date) and the AFRC transaction levy of 0.00015% (or the
prevailing transaction levy on the Listing Date), in each case. of the Aggregate
Investment Amount;

“REi L LT 00027% M E ST S a® (A TLFTAMERG LS
) o BEHEIE 000565% MR ALY (A TFLTaMERNGTE
W) BLE B S A 0.00015%6 &0 5w B (ST Bl Bk 60
HIER)

“Listing Date” means the date on which the H Shares are initially listed on the Main
Board of the Stock Exchange.

“EFaME HERGr G A TR LT A,

“Listing Rules” means the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, and the listing decisions, guidelines and other

requirements of the Stock Exchange, each as amended or supplemented from time to
time;

“ R HLR TS F R A S & AT A (R S HE A b Sl A0 BB SR ARG 48T AR A
a9 LT f. A Flfe il b K

“Listing Guide” means the Guide for New Listing Applicants issued by the Stock
Exchange, as amended, supplemented or otherwise modified from time to time;

“EAAs AT BR AT AT AR AT ET. Ak AL AU nl 4k 7 A R A B B
Adadr;

“Lock-up Period” has the meaning given to it in clause 5.1;

CRERUILAF S R M T 6



“Offer Price” means the final Hong Kong dollar price per H Share (exclusive of
Brokerage and Levies) at which the H Shares are to be offered or sold pursuant to the
Cilobal Offering;

“EBHIHAE AR A AT E H RS R R AN (R
BERMAAIER) ;

“Overall Coordinator” has the meaning given to it in Recital (B);
CEAR PR RAL AT I E R AE(B) BT 8 69 0% 3

“Parties” means the named parties to this Agreement, and “Party” shall mean any one
of them, as the context shall require;

“EF M AR P LENES, "—F L PEN—F (MLAmE)

“PRC” means the People’s Republic of China, excluding, for purposes of this
Agreement only, Hong Kong, Macau Special Administrative Region of the PRC and
Taiwan;

“PETIRPEARLERE, A GE, FaEEFE PHRARLAERT
AT EARASE;

“Preliminary Offering Circular” means the preliminary offering circular expected to
be issued by the Company to the prospective investors (including the Investor) in
connection with the International Offering, as amended or supplemented from time to
time;

“ A G R TR A A SR E R AR G FAR AL (A F
& ¥y & AR R E B et it ar eh kT AR A

“Professional Investor” has the meaning given to it in Part | of Schedule | to the SFO;
A BT A RN I Aol MR — B — AR TR 60 S

“Prospectus” means the final prospectus to be issued in Hong Kong by the Company
in connection with the Hong Kong Public Offering:

RO RS A 54 S AT AL AT I R AR A

“Public Documents” means the Preliminary Offering Circular and the International
Offering Circular for the Intermational Offering and the Prospectus to be issued in Hong
Kong by the Company for the Hong Kong Public Offering and such other documents
and announcements which may be issued by the Company in connection with the
Global Offering, each as amended or supplemented from time to time;

AT AT B R T SN A8, BRE AR A AR S R PR AR
EE RIE-SLEIE 5 SR o PR 2
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“Regulators” has the meaning given to it in clause 6.2(i);
“HE LT LA §6.2(1) & B T e E L

“Relevant Shares™ means the Investor Shares subscribed for by the Investor pursuant
to this Agreement, and any shares or other securities of or interests in the Company
which are derived from the Investor Shares pursvant to any rights issue, capitalization
issue or other form of capital reorganization (whether such transactions are to be settled
in cash or otherwise);

“AB R AATTIE AT AR AT BUA W Y 3 T A R B, WA ARURIBEATHERL . A
LA AT R I XS RFHAB TR P A E R8T A48t
e S A (Ab b E T H AT Rl -2 A b7 X3 ;

“RMB” or “Renminbi” means Renminbi, the lawful currency of the 'RC;
"ARFUIARD, PEEZN D,
“Securities Act” means the United States Securities Act of 1933, as amended.

supplemented or otherwise modified from time to time, and the rules and regulations
promulgated thereunder;

“HEFETAE L E 1933 SRS (2FREEITAGR) G LR ¢ BLE 2L AL
“SFC” means The Securities and Futures Commission of Hong Kong;
CRBATHRAHRIEAAN Y FFEER TR

“8SFO" means the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong) as amended, supplemented or otherwise modified from time to time;

“GEHEBIAW AP AT, Fh AR e T R AE LY GRS AT R0
(Faiki F 571 )

“subsidiary” has the meaning given to it in the Companies Ordinance;
“HE e 3] LA A 8] 6] BT B R oL

"8, and “United States” means the United States of America, its territories and
possessions, any state of the United States and the District of Columbia;

“RETEEABSLE, R4 RN, LHEMATORENE,
“US$” or “US dollar” means the lawful currency of the United States; and
“RARERFTELNF; R

“LS. Person” has the meaning given to it in Regulation S under the Securities Act.



1.2

“RB AL GESEO TS A BT 5494958 5L,

In this Agreement, unless the context otherwise requires:

At s B S 3L AT SRS

(a)

(b)

(c)

(d)

(e)

(f)

1% i

a reference to a “clause”, “sub-clause™ or “schedule™ 15 4 reference to a clause
or sub-clause of or a schedule to this Agreement;

R FL AFRTRMATGRE A A BUE—FL AL F A
At foag it ;

the index, clause and schedule headings are inserted for convenience only and
shall not affect the construction or interpretation of this Agreement;

Fil AL AR AARMY A FEMmAGN, THY ARG BT
i
the recitals and schedules form an integral part of this Agreement and have the

same force and effect as if expressly set out in the body of this Agreement and
any reference to this Agreement shall include the recitals and the schedules;

A ik Ao B A AR TT -8l 09 — SR 4, e B WA T R LE
LB A RHGUARER, W EASUOEMRLER T T FHE
Fo I A oy 3

the singular number shall include the plural and vice versa and words importing
one gender shall include the other gender;

AR L ds AN, REAR, FH AT 09995 5 48 5 —#
A

a reference to this Agreement or another instrument includes any vanation or
replacement of either of them;

st AR — S5 oY R e A A H — S AT E L S A
A

a reference to a statute. statutory provision. regulation or rule includes a
reference:

MikHL, FAFK, NN G L QLT R E L

(i) to that statute, provision, regulation or rule as from time o tme
consolidated, amended, supplemented, modified, re-enacted or replaced
by any statute or statutory provision;

Fabd b 9T AR AL EEG EAaTH B, B AR
SALR], BAACATH I E R RS & L

(i)  to any repealed statute, statutory provision, regulation or rule which n
re-enacts (with or without modification); and

WHEMCLEEZER, S FL el EfS 2o F5L (8
A REBHIT) ;AR
12



2.1

(i1i)  to any subordinate legislation made under it;
P F A KRR LT W AT IR ik 4

(g)  references to times of day and dates are, unless otherwise specified, to Hong
Kong times and dates, respectively;

r—F b egaf A 0 B eI, B AES, A FRE AR,

(h} a reference to a “person” includes a reference to an individual, a firm, a
company, a body corporate, an unincorporated association or an authority, a
government, a state or agency of a state, a joint venture, association or
partnership (whether or not having separate legal personality);

AOAETOGIE AR A AL B 5. Ad. HH. kA K. UK.
BAF M AN A, Ao, BESAReL (A2 FAA L
ACTEAE) BYaRiE;

(i) references to “include”, “includes™ and “including” shall be construed s0 as to
mean include without limitation, includes without linutation and including
without limitation, respectively; and
WU R A AEEART, A

) references to any legal term for any action, remedy. method or judicial
proceeding, legal document, legal status, court, official or any legal concept or
thing in respect of any jurisdiction other than Hong Kong is deemed to include
what most nearly approximates in that jurisdiction to the relevant Hong Kong
legal term.

WA WO AE T 8) i AR R A0 AT IS, AR FEA G ERR.
FH BHRE, ER. BHAAETEEMNEAFIHNEMEEL
IFE I BAEE S AT R E P hA A FH R A A R L A

INVESTMENT

#AE

Subject to the conditions referred to in clause 3 below being fulfilled (or waived by
relevant Parties, except that the conditions set out in clauses 3.1(a), 3.1{b), 3.1(c) and
3.1(d) cannot be waived and the conditions under clause 3.1(g) can only be jointly
waived by the Company, the Sponsor-OC and the Scle Sponsor| and other terms and
conditions of this Agreement:

TR I FABOFHFARE (AAXEFTHL, 25 3.1(), 3.1(b), 3.1(c)

Ao 3.1(d) & Ff #| A A A8 R L F 1) FEF A FF RaEd AL, REAR

BEHDEARRFEESAERAER) WL T, AR AR &R

R

{a) the Investor will subscribe for, and the Company will issue. allot and place and
the Sponsor-OC will allocate and/or deliver (as the case may be) or cause to be

allocated and/or delivered (as the case may be) to the Investor, the Investor
Shares at the Offer Price under and as part of the International Offering. and

13



(]

[

through the Sponsor-OC and/or its affiliates in their capacities as international
representatives of the intermational underwriter(s) of the relevant portion of the
International Offering; and

BEFAZWRADGRAE FHEARGLAE G —HsF LildmEARER
BHAR  SEAARREENANSERAMHBTOEFRA RS BOR
BAL, BAEHIAY, @ALHET. RAPEEGHARTFARSE
i EARGRTESRE M AFLRE) AERHE5RR S
a4 AL AR RS Re; &

(b)  the Investor will pay the Aggregate Investment Amount, the Brokerage and the
Levies in respect of the Investor Shares in accordance with clause 4.2.

HAEHERFI2 ST R ERaE., s e iEl,

The Investor may elect by notice in writing served to the Company, the Sponsor-OC
and the Sole Sponsor not later than three (3) business days prior to the Listing Date to
subscribe for the Investor Shares through a wholly-owned subsidiary of the Investor
that is a Professional Investor and is (i) not and will not be a 1.8, Person; (ii) located
outside the United States and (iii) acquiring the Investor Shares in an offshore
transaction in accordance with Regulation S under the Securities Act, provided that:

BEXTRITGART, REAREBGAARBEREAZES @@L (F
WFLFAHH=AELA) , RIFEEHE A5 LT RTE 2 THER
AR A R, LEAFAEAGR (DH MRS ETAXEAL; (ifeT
% 0 ok (i) AR BB AR ik S AL RN 5 P F AL Ay, AT

(a)  the Investor shall procure such wholly-owned subsidiary on such date to provide
to the Company. the Sponsor-OC and the Sole Sponsor written confirmation
that it agrees to be bound by the same agreements, representations, warranties,
undertakings, acknowledgements and conlinmations given in this Agreement by
the Investor, and the agreements, representations, warranties, undertakings.
acknowledgements and confirmations given by the Investor in this Agreement
shall be deemed to be given by the Investor for itself and on behalf of such
wholly-owned subsidiary; and

B ERMEE R SFHE L AEA G A0, BFA SR EAR
WERFARE DM, APERETHRTEEADBUPE L4 R
WE. BRiE. RAE. Adg. RARMIA R, BMTHAEADBUP L
B AT R FRE. R RS ACGARSA, WAL BAEH R A
B, RMRAELTHESIES R

(b} the Investor and the Guarantor (i) unconditionally and irrevocably guarantee to
the Company, the Sponsor-OC and the Sole Sponsor the due and punctual
performance and observance by such wholly-owned subsidiary of all its
agreements, obligations, undertakings, warranties, representations, indemnities,
consents, acknowledgements, confirmations and covenants under this
Agreement, and (ii) undertake jointly and severally to fully and effectively
indemnify and keep indemnified on demand each of the Indemnified Parties in
accordance with clause 6.5.

14



3.1

A BEEA (DL AR TREED AN REARERLAA
B FRFEAREELTHELXIFELI R A AT EEFTHALT A
Pral Ty 2. L R, BRIE. MRk, B4E. BE. Kik. LA
Rig, () ZF AP AEREBE 05 28 n3TEIFL
A B A, Jrieg ket Bl ik
The obligations of the Investor and the Guarantor under this clause 2.2 constitute direct,
primary and unconditional obligations to pay on demand to the Company, the Sponsor-
OC and the Sole Sponsor any sum which such wholly-owned subsidiary is liable to pay
under this Agreement and to perform promptly on demand any obligation of such
whollv-owned subsidiary under this Agreement without requiring the Company. the
Sponsor-0C and the Sole Sponsor first to take steps against such wholly-owned

subsidiary or any other person. Except where the context otherwise requires, the term
Investor shall be construed in this Agreement to include such wholly-owned subsidiary.

BEAAPREALER 22 5T EH R LR, TRALE4GE, ke f
B 4 8] R AR BRI A IR BRI A L 4T AT R 2 8 A R
AW AL B, FaB R PP BT iR A R A SA AW LT S BT I i,
TR A a) . HE AR IR A BT S A E R A T NE 2 5] S
{7 R A RBHE, B L AN AT, 48504 — 39 MARE R LeF
FEBERMELT,

The Company and the Sponsor-OC (for itself and on behalf of the underwriter(s) of the
Global Offering) will determine, in such manner as they may agree, the Offer Price.
The exact number of the Investor Shares will be finally determined by the Company
and the Sponsor-OC in accordance with Schedule 1, and such determination will be
conclusive and binding on the Investor, save for manifest error.

ARG AREARBERBBAA (ALAFEARALRAGOHE) HEKFT
W Et A AR ELEN, MTEEROOEMIEFdihed ARAEAREK
HHAREHR A —RE, REAE—LHES A TER AT LALGES,
12 3 SLA7 kA oh

CLOSING CONDITIONS

ZE &t

The Investor’s obligation under this Agreement to subscribe for, and obligations of the
Company and the Sponsor-OC to issue, allot, place, allocate and/or deliver (as the case
may be) or cause to issue, allot, place, allocate and/or deliver (as the case may be), the
Investor Shares pursuant to clause 2.1 are conditional only upon each of the following
conditions having been satisfied or jointly waived by the Parties (except that the
conditions set out in clauses 3.1(a), 3.1(b), 3.1(c) and 3.1(d) cannot be waived and the
conditions under clause 3. 1(e) can only be jointly waived by the Company, the Sponsor-
OC and the Sole Sponsor) at or prior 1o the Closing:

FH A A AN T F2.] £ABITH T L3, MARRMSAREA
F AT ARG 21 24T, BA. B, S RA A EM GLHARE)
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SRR AT, RA BE. FRA AR (WHAART) REFRAGS LF
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el Aard), REAZERGHAZRBERGAXNRL)

(a)

(b)

(c)

(d)

(e)

the underwriting agreements for the Hong Kong Public Offering and the
International Offering being entered into and having become effective and
unconditional (in accordance with their respective original terms or as
subsequently waived or varied by agreement of the parties thereto) by no later
than the time and date as specified in these underwriting agreements, and neither
of the aforesaid underwriting agreements having been terminated;

FELFACH e AR ES a4 il zira LA TR TR
FamilP A M f ML (RBLESAGAEFRIMGE
B GRS HBELRERE) SERTRALES, L X
W R F ol

the Offer Price having been agreed upon between the Company and the
Sponsor-0C (for itself and on behall of the underwriter(s) of the Global
Offering);

A BMEARERBBEA CLOGRREALHEEAHN) i
LR

the Listing Committee of the Stock Exchange having granted the approval for
the listing of, and permission to deal in, the H Shares (including the Investor
Shares as well as other applicable waivers and approvals) and such approval,
permission or waiver having not been revoked prior to the commencement of
dealings in the H Shares on the Stock Exchange;

BRI L F&ER TR Lot airRs H R (2R
FE Mt AL E eSS Efedtf) , B EEIE. FHEIBETE
W BT IFRG 3o HORE AR 4 2 a7 7 R AL ;

no Laws shall have been enacted or promulgated by any Governmental
Authority which prohibits the consummation of the transactions contemplated
in the Global Offering or herein and there shall be no orders or injunctions from
a court of competent jurisdiction in effect precluding or prohibiting
consummation of such transactions; and

FEAT SO AL K IF A AR R AEA LT AL E A AP tiTaI LS
BFETiEE, AL ETERNERBAME GRS LT R ELELS
WA A G4 RENS; &

the respective representations, warranties, acknowledgements, undertakings

and confirmations of the Investor and the Guarantor under this Agreement are

(as of the date of this Agreement) and will be (as of the Listing Date) accurate,
true and complete in all respects and not misleading and that there 15 no material
breach of this Agreement on the part of the Investor and the Guarantor.



FEA A RA AL AW BOR T 0 &9 MRk, R4E, Rk, RigFaHiAE
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If (i) any of the conditions contained in clause 3.1 has not been fulfilled or waived by
relevant Parties (except that the conditions set out in clauses 3. 1(a), 3.1(b), 3. 1{c). and
3.1(d) cannot be waived and the conditions under clause 3.1(e) can only be jointly
waived by the Company, the Sponsor-OC and the Sole Sponsor) on or before the date
that is one hundred and eighty (180) days after the date of this Agreement (or such other
date as may be agreed in writing among the Company, the Investor, the Sponsor-OC
and the Sole Sponsor); or (ii) the Global Offering is not completed as contemplated
under the underwriting agreements for the Hong Kong Public Offering and the
International Offering set out in clanse 3 1(a). the obligation of the Investar to purchase,
and the obligations of the Company and the Sponsor-OC to issue, allot, place, allocate
and/or deliver (as the case may be) or cause to issue. allot, place. allocate and/or deliver
(as the case may be), the Investor Shares shall cease and any amount paid by the
Investor under this Agreement to any other party will be repaid to the Investor by such
other party without interest as soon as commercially practicable and in any event no
later than 30 days from the date of termination of this Agreement and this Agreement
will terminate and be of no effect and all obligations and labilities on the part of the
Company, the Sponsor-OC and/or the Sole Sponsor shall cease and terminate; provided
that termination of this Agreement pursuant to this clause 3.2 shall be without prejudice
to the accrued rights or liabilities of any Party to the other Parties in respect of the terms

herein at or before such termination. For the avoidance of doubt, nothing in this clause
shall be construed as giving the Investor and the Guarantor the right to cure any
breaches of the respective representations, warranties and undertakings and
acknowledgements given by the Investor and the Guarantor respectively under this
Agreement during the period until the aforementioned date under this clause.
WwEOF 3] FHREGENE+T AR EH—a AT (1B0) £ (S
8. HHH. REARRRBAARREREAZN TR SO T6 Lth o)
LSHAEAZNEAEBLAMASFTHE (258 3.10@). 31(b) . 31{c) . F
30(d) ErrdlEFAEERH LT 3 e) M A4 RR b Rad, REARE
R EARBEREAREERL) ; RA)2RAE A4 F 31@) FHHK
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4.1

4.2

The Investor and the Guarantor acknowledge that there can be no guarantee that the
Global Offering will be completed or will not be delayed or terminated, and no liability
of the Company, the Sponsor-OC and/or the Sole Sponsor to the Investor and the
Guarantor will arise if the Global Offering is delayed or terminated, does not proceed
or is not completed for any reason by the dates and times contemplated or at all. Each
of the Investor and the Guarantor hereby waives any right (if any) to bring any claim or
action against the Company, the Sponsor-OC and/or the Sole Sponsor or their
respective  affiliates, directors, supervisors, officers, employees. agents, advisers,
associates, partners and representatives on the basis that the Global Offering is delayed
or terminated, does not proceed or is not completed for any reason by the dates and
times contemplated or at all.

BRFAIBRARANLEZRIELRAEH LA, THERAML, FHES
AR RS, AR, SE TAEMBRERLNEH AP i 025 5k
WAL TEN, 205, REAERSKMBARZ S BEREATRRILTS
At iR ARAAEATITIE . 42 9FH e R A& A H LA A T 25 A F 28R £
SE. RETETRARAMM BN EAZHERIBAETTRMmE AL
G, MEARERDGHAR ZAREFREAILESOGIREA L, FF, B¥.
SMEEAR. BH. REA. BE. BAA, SHhARRARREMP LI
e AA (4o ) .

CLOSING

ZE

Subject to clause 3 and this clause 4, the Investor will subscribe for the Investor Shares
at the Offer Price pursuant to, and as part of, the International Offering and through the
Sponsor-OC (and/or its affiliates) in its capacities as international representatives of the
international underwriter(s) of the relevant portion of the International Offering,
Accordingly, the Investor Shares will be subscribed for contemporaneously with the
closing of the International Offering at such time and in such manner as shall be
determined by the Company and the Sponsor-OC.

BEFRIFPATL FO0E, BTG REBEGLAE AEIERFLE G —355,
B A EELE RIS B a4l E AR RS R AR R
(BB AE) |, B TH Al M n-Ete. Bk, |THEY
e AR AL k) 69 ) A A M, Bt E) R A AU oy AR 3] Fe bR A AR B iR
AR

The Investor shall make full payment of the Aggregate Investment Amount, together
with the related Brokerage and Levies (to such Hong Kong dollar bank account as may
be notified to the Investor by the Sponsor-OC) by same day value credit no later than
8:00 a.m. (Hong Kong time) on the Listing Date (regardless of the time of the delivery
of the Investor Shares) in Hong Kong dollars by wire transfer in immmediately available
clear funds without any deduction or set-off to such Hong Kong dollar bank account as
may be notified to the Investor by the Sponsor-OC in writing no later than one (1) clear
business day prior to the Listing Date, which notice shall include, among other things,
the payment account details and the total amount payable by the Investor under this
Agreement.
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4.5

A AR T B B A at ] LA 8:00 (AW R Tt 2 A) @
it r (R A R AR A B JE R A LR AT ) AR S BT B &
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Subject to due payment(s) for the Investor Shares being made in accordance with clause
4.2, delivery of the Investor Shares to the Investor, as the case may be, shall be made
through CCASS by depositing the Investor Shares directly into CCASS for credit to
such CCASS investor participant account or CCASS stock account as may be notified
by the Investor to the Sponsor-OC in writing no later than three (3) business days prior
to the Listing Date .

FEREFHA2 Tkt A RO LA 2SO TRT, aitd (AhLm L)
A RH R Al PR A, HRTHFRAREAPRET AL,
FILATRTA TR T LT AMWEZC)MNT L GREAZERDBASGE
Fo g f AN RRATA B LHH P S Je b R itk P oh 55 K4 o
Delivery of, and payment for the Investor Shares may also be made in any other manner
which the Company, the Sponsor-OC, the Sole Sponsor and the Investor may agree in
writing.

A R o) AT BAT AR T el R 8] g AR REA. BREREAR
FOE A W Wl 6 AT i F ik AT,

If payment of the Aggregate Investment Amount and the related Brokerage and Levies

(whether in whole or in part) is not received or settled in the time and manner stipulated
in this Agreement. the Company. the Sponsor-OC and the Sole Sponsor reserve the
right, in their respective absolute discretions, to terminate this Agreement and in such
event all obligations and liabilities on the part of the Company, the Sponsor-OC and the
Sole Sponsor shall ecase and terminate (but without prejudice te any claim which the
Company, the Sponsor-OC and the Sole Sponsor may have against the Investor and the
Guarantor arising out of its failure to comply with their respective obligations under
this Agreement). Each of the Investor and the Guarantor shall in any event be fully
responsible for and shall indemnify, hold harmless and keep fully indemnified, on an
after-tax basis, each of the Indemnified Parties against any loss and damages that they
may suffer or incur arising out of or in connection with any failure on the part of the
Investor to pay for the Aggregate Investment Amount and the Brokerage and Levies in
full in accordance with clause 6.5,

o S ARG M (st meAER) (AL HHHES) H4T
AP BUHL R &) o 1) 4 KB BUAL R 80 7 OMRAEE T, MRA S, BAEAREK
AR SEEREATHRGAS, LS QL8 L hthal, &FiLiFiL
T ARG ARSI AR RS AN LA T A Rk
ik (ERAMEARLE. REAREKBAARBEREARETS AEA
FREFTHET AR TH LS TR TRFL AR AR LT PE) .
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4.6

AETFHL, BAERERASGARBISFARS LS LA R TR
HOETESTHEEE, BETAFT OB E4E0F0. 2LMedfie
W G A AT R AR AT AR kel TR AR, kLR T A IR AR R I AT AR
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Each of the Company, the Sponsor-0C, the Sole Sponsor and their respective affiliates
shall not be liable in any form (whether jointly or severally) for any failure or delay in
the performance of its respective obligations under this Agreement and each of the
Company, the Sponsor-OC and the Sole Sponsor shall be entitled to terminate this
Agreement if it is prevented or delayed from performing its cbligations under this
Agreement as a result of circumstances beyond the Company’'s, the Sponsor-OC's and
the Sole Sponsor’s (as the case may be) control, including, but not limited to, acts of
God, flood, war {(whether declared or undeclared), terrorism, national, international or
regional state of emergency, disaster, crisis, economic sanctions, explosion, tsunami,
earthquake, volcanic eruption, severe transportation disruption, breakdown of
government operations, public disorder, political unrest, outbreak or escalation of
hostilities, pandemic, outbreaks, escalations, mutations or aggravation of diseases or
epidemics (including but not limited to SARS, swine or avian flu, H5N1, HINT, HINT,

H7N9, MEES and COVID-19 and such related/mutated forms), fire, riot, rebellion,
civil commotion. strike, lockout, other industrial action, general failure of electricity or
other supply. aircraft collision, technical failure, accidental or mechanical or electrical
breakdown, computer failure or failure of any money transmission system. embargo.
labour dispute and changes in any existing or future Laws, any existing or future act of
governmental activity or the like.
do B G REAF SRS EHALEESREAS A B EH s (AT L
E) RN, aRAMTAR. #k. CEFARTFGE . BHELFE
., AR AFEIEETERS. £F. 508 SR &. BE. RE. KL
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SAEL. RBHRIGATRHRE SN (BHEFRTAR K& B (F
CAFTER) - BWEs. BE. BRARETERS. O, A6, 2FH
., M. EoR. WK, KWRE, FEFEEPAr. SR EAE S . S5l
HiG#H - SOTATAE A I AE, Al RRIATARE HEARXESmE
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WA IR R AR E AR B A AR AL
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5.1

RESTRICTIONS ON THE INVESTOR AND THE GUARANTOR

A R A RAN A

Subject to clause 5.2, the Investor for itself and on behalf of its wholly-owned
subsidiary (where the Investor Shares are to be held by such wholly-owned subsidiary)
and the Guarantor agree, covenant with and undertake to the Company, the Sponsor-
OC and the Sole Sponsor that without the prior written consent of each of the Company,
the Sponsor-OC and the Sole Sponsor, the Investor and its wholly-owned subsidiary
(where the Investor Shares are to be held by such wholly-owned subsidiary) will not,
whether directly or indirectly, at any time during the period commencing from (and
inclusive of) the Listing Date and ending on (and inclusive of) the date falling six (6)
manths after the Listing Date (the “Lock-up Period”), directly or mdirectly. (1) dispose
of, in any way, any Relevant Shares or any interest in any company or entity holding
any Relevamt Shares, including any security that is convertible, exchangeable,
exercisable or represents a right to receive the above securities, or agrees, enters into
an agreement or publicly announces an intention to enter into such a transaction; (i1)
allow itself to undergo a change of control (as defined in The Codes on Takeovers and
Mergers and Share Buy-backs promulgated by the SFC) at the level of its ultimate
beneficial owner: or (ii1) enter into any transactions directly or indirectly with the same

economic effect as any aforesaid transactions; and in the event of a disposal (or an
agreement or contract, or an announcement of an intention, for a disposal) of any
Relevant Shares at any time after the Lock-up Period. the Investor will notify the
Company, the Sponsor-OC and the Sole Sponsor in writing prior to the proposed
disposal and will ensure that such disposal will comply with all applicable Laws and
will take reasonable steps to ensure that the disposal will not create a disorderly and
false market in the H Shares of the Company.
BRFS2E, BUH (AR A AR LTHELSS] (BRTHBRGEE
THEANHA) ) RiRALENG., BRAEAREEMAARREREAL
M. ITEREHRE, REELGF. REAZEERBAARLBEREAS
B FEF0RE, aLFEN (24ED) EEELFAMG~060)4H 58
(84532 8) b ( "HEM" ) AeEMeE, el 2TMELT
(fa L& B ik FMELHN) FeLEamEni) e r LR
£ A0 35 LAy S0 34 Ay AT AT A0 KRR A5 69 AT 2 &) & S ik GG E T 3, B isdEAT
AR, TR, T RIEARR AT LI FORA, KFERXITYH
WEAMFERAETIAELS, (WAFLOSALRLLANAAERA
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) e S R A R T ER T ) A M SR RS E S A Red
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TR A3 H RBP4 08l A ik e B T 8.
Nothing contained in clause 5.1 shall prevent the Investor from transferring all or part

of the Relevant Shares to any wholly-owned subsidiary of the Investor, provided that,
in all cases:
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(a)

(b)

(c)

(d)

prior to such transfer, such wholly-owned subsidiary gives a written undertaking
(addressed to and in favor of the Company. the Sponsor-OC and the Sole
Sponsor in terms satisfactory to them) agreeing to, and the Investor and the
Guarantor undertake to procure that such wholly-owned subsidiary will, be
bound by the Investor’s obligations under this Agreement, including the
restrictions in this clause 5 imposed on the Investor, as if such wholly-owned
subsidiary were itself subject to such obligations and restrictions;

A EHEZ A, A TMESAMA B AL, REAREHRDH
A B AR FEAR S AT S 00 A0 o B SO R U A A P i R,
FF A R Ak B AR A AR ARGE LB £ M A 4R AT
HHFHLEHE, O AESEHAMHTEFLHGRY, fdsdtH
BB A B A SR G LR

such wholly-owned subsidiary shall be deemed to have given the same
acknowledgements, confirmations, undertakings, representations, warranties
and undertakings as provided in clause 6;

A ) R AR AN S B il 56 S AL E o7 4e ARG, AdA. ARE. B
. PRIEAE AR,

the Investor and such wholly-owned subsidiary of the Investor shall be treated
as being the Investor in respect of all the Relevant Shares held by them and shall
jowntly and severally bear all habilities and obligations imposed by this
Agreement;

FEH A B I A W F 2 5] SIS H A 69 BT A A KA ARAL A 3 A
40 A 7] B A A R A3 e i B AT R L H;

if at any time prior to expiration of the Lock-up Period, such wholly-owned
subsidiary ceases or will cease (o be a wholly-owned subsidiary of the Investor,
it shall (and the Investor shall procure that such subsidiary shall} immediately,
and in any event before ceasing to be a wholly-owned subsidiary of the Investor,
fully and effectively transfer the Relevant Shares it holds to the Investor or
another wholly-owned subsidiary of the Investor, which shall give or be
procured by the Investor to give a written undertaking (addressed to and in
favour of the Company, the Sponsor-OC and the Sole Sponsor in terms
satisfactory to them) agreeing to, and the Investor shall undertake to procure
such whaolly-owned subsidiary will, be bound by the Investor’s obligations
under this Agreement, including the restrictions in this clause 5 imposed on the
Investor and gives the same acknowledgements, confirmations, undertakings,
representations, warranties and undertakings hereunder, as if such wholly-
owned subsidiary were itself subject to such obligations and restrictions and
shall jointly and severally bear all liabilities and obligations imposed by this
Agreement, and

Ao FAREMBHITHETHE, ZATHEAGAFAFRAEDR
FRGATMEAST, MR (BEF-FRESEmEAIMm) 28
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5.4
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(e) such wholly-owned subsidiary is (i) not and will not be a U.S. Person; (ii) and
will be located outside the United States and (111) acquiring or will acquire the
Relevant Shares in an offshore transaction in reliance on Regulation S under the
Securities Act.
AN (DA W ARFEAEARDAL; (DAFRET ARG
(i) 4 M8 JE A ik S ALFI A2 HE 90 3 5 of W 5% AT M A X4

Fach of the Investor and the Guarantor agrees and undertakes that, except with the prior

written consent of the Company, the Sponsor-OC and the Sole Sponsor, the aggregate

holding (direct and indirect) of the Investor, the Guarantor and their respective close

associates in the total issued share capital of the Company shall be less than 10% (or

such other percentage as provided in the Listing Rules from time o time for the
definition of “substantial shareholder™) of the Company’s entire issued share capital.

HRARBRAE D R EHRE, BT READT . REAR LR E AL
FREANFELES O ES, BT DRRAALSONETFRAAT AL
EEARALTPHERER (AEAHE) LARTALILHCEATRE
69 10% (H BN A RE " ERMRA" @ REALEN LT HL) .

Each of the Investor and the Guarantor agrees that the Investor’s holding of the
Company’s share capital 15 on a proprietary investment basis, and to, upon reasonable
request by the Company, the Sponsor-OC and/or the Sole Sponsar, provide reasonable
evidence to the Company, the Sponscr-OC and the Sole Sponsor showing that the
Investor’s holding of the Company’s share capital is on a proprietary investment basis.
The Investor shall not, and the Guarantor shall procure the Investor will not, and both
of them shall procure that none of their respective controlling shareholder(s), associates
and their respective beneficial owners shall, apply for or place an order through the

book building process for H Shares in the Global Offering (other than the Investor
Shares) or make an application for H Shares in the Hong Kong Public Otfering.

BAHENPRASARELAAANARAR LA TEATARAMF LB A
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6.1

The Investor, the Guarantor and their respective afliliates, directors, supervisors,
officers, employees or agents have not accepted or entered into, and shall not enter into
any arrangement or agreement, including any side letter. which is inconsistent with, or
in contravention of, the Listing Rules (including Chapter 4.15 of the Listing Guide (as
updated or amended from time to time) or written guidance published by the Hong
Kong regulators) with the Company. the single largest group of shareholders of the
Company, any other member of the Group or their respective affiliates, directors,
supervisors, officers, employees or agents,

A PRARAXLSAGBEEAL, FF. BF. ZUTHEAR. AR AKX
BAERNBLRET, L5 EALE. A2 —RARARE., ARAE
MEAAIIREEARBAL, FF, UF. SEFEAR. ERAREAE
iT Iy M A B (adsbFia$ 415 F (BAe 24 a8ar) AF8
B R R A WAy a]) AT R (RIS THE)

ACKNOWLEDGEMENTS, REPRESENTATIONS, UNDERTAKINGS AND
WARRANTIES

ARk R, HRIERAE

Each of the Investor and the Guarantor jointly and severally represents, warrants,

undertakes, acknowledges. agrees and confirms to each of the Company, the Sponsor-

OC and the Sole Sponsor that:

BHHRpRALEB AN E QB Rea . REAZRERGBAFRBEREA

Wi — G R, AdE, BRiE. ARIA. R &R

(a)  each of the Company. the Sponsor-OC, the Sole Sponsor and their respective
affiliates, directors, supervisors, officers, employees. agents, advisors.
associates, partners and representatives makes no representation and gives no
warranty or undertaking or guarantee that the Global Offering will proceed or
be completed (within any particular time period or at all) or that the final Offer
Price will be the Offer Price set forth in the Public Documents, and will be under
no liability whatsoever to the Investor and the Guarantor in the event that the

Global Offering 15 delayed, does not proceed or is not completed for any reason,
or if'the final Offer Price is not the Offer Price set forth in the Public Documents:

Aard], REAREERBEA. BERFARLEQUREAL, F,
L¥F. HEfmAR. B, AA, FiF, BE2A SHAAKRES
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AU AR AR AR LB, A, REARBEWNHEA, B
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A

(b)  this Agreement. the background information of the Investor and the Guarantor
and the relationship and arrangements between the Parties contemplated by this
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(c)

(d)

(e)

Agreement will be required to be disclosed in the Public Documents and other
marketing and roadshow materials for the Global Offering and that the Investor
and the Guarantor will be referred to in the Public Documents and such other
marketing and roadshow materials and announcements and, specifically, this
Agreement will be a material contract required to be filed with regulatory
authorities in Hong Kong and made available on display in connection with the
Global Offering or otherwise pursuant to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance and the Listing Rules;

Athale A AR AN AR A A TR XA
FeR M T AT IR LA AR E R gmTHPHE, REF
wRPERAGEST AR bt R s § Rsw TAb A A S Pk il
#, WA (E®mT) bl s s e g 2 4 5 n AR A OGF
WA EL) FHALTANRLTHFENBEELARLETFSELS
5

the information in relation to the Investor as required to be submitted to the

Stock Exchange under the Listing Rules or on FINI will be shared with the
Company, the Stock Exchange, SFC and such other Governmental Authority as
necessary and will be included in a consolidated placee list which will be
disclosed on FINI to the Sponsor-OC, and all such information is true, complete
and accurate in all respects and is not misleading;

AR L ALW 4R T TR T A SLAE FINI ERESHF ERTHOELEY
Aavd]l, BLH, ESf kit a2l TEE, 7448
NI ARBA LR, HARH A FIN] Ed R AR SR b8 AHUE,
FAMAEFELAESFT AL, TR, LRIRPM;
the Investor acknowledges and consents that the Company. the Sponsor-OC,
and the Sole Sponsor may submit information about its purchase of the Shares
or otherwise its involvement in the placing pursuant to this Agreement to the

Governmental Authority (including but not limited to the Stock Exchange, the
SFC and the CSRC); and the Investor acknowledges and undertakes to disclose
and provide all necessary information (including but not limited to the identity
and subscription amount) in respect of other direct or indirect investors who
invest in the Shares through swap arrangements or other financial or investment
products which it provides or manages;

BHRABAELRERRE, REARERSHARBREREAT O LA
A (BIFEFRFRIF, ERLRPREELS) RIRE R
Wy ARy S A A A A SRR 0945 B BT AT R HUE A Rt
A R oAb B AR S ) A AT i LR AR S A I B P S0 W 6 L i A Rk
A5 SBALH TR G LN (SR AR TH MR ABL2H) |
the Offer Price 1s to be determined solely and exclusively in accordance with

the terms and conditions of the Global Offering and the Investor and the
Guarantor shall not have any right to raise any objection thereto;
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(f)

(2)

(h)

()

AU e A8 ekt ERPEtEis, FAHETHA
e A S A AT A A 3 P b AT SR

the Investor Shares will be subscribed for by the Investor through the Sponsor-

OC and/or its affiliates in their capacities as international representatives of the
international underwriter(s) of the International Offering;

HHFAHHEFZAARFAREGDPHAR AL EAEFRLE P E
P LA ) 09 B RR A AT 89 BB ALdiA
the Investor will accept the Investor Shares on and subject to the terms and

conditions of the articles of association or other constituent or constitutional
documents of the Company, the applicable Laws and this Agreement;

A FRBE A T BB F AL N S e dn ik 0 A AL M B A&
AR AP A R IR, AR,

the number of Investor Shares may be affected by re-allocation of H Shares
between the Intemational Offering and the Hong Kong Public Offering pursuant
to Practice Note 18 of the Listing Rules, Chapter 4.14 of the Listing Guide or
such other percentage as mav be approved by the Stock Exchange and
applicable to the Company from time to time;

BARBHER TERE LTS 1SAL M - EishF14F
SR P T 6 R RO S R T A 8 003 F AT AT 6 E R A
1 55 i AN IR K 2 6 H G BEAE #7 4 B AT 3

the Company and the Sponsor-OC can adjust the allocation of the number of
Investor Shares at their sole and absolute discretion for the purpose of satisfying
(i) Rule 8.08(3) of the Listing Rules which provides that no more than 50% of
the securities in public hands on the Listing Date can be beneficially owned by
the three largest public Shareholders, (i1) Rule 18A.07 of the Listing Rules
which provides that that a portion of the total number of the Company’s issued
shares with a market capitalization of at least HK$375 muillion shall be held by
the public on the Listing Date, and (1ii) the mamimum public float requirement
under Rule 8.08(1)(a) of the Listing Rules or as otherwise approved by the Stock
Exchange;

Ao 8] BAR A AR AR AT £ A4 T B 5 o8 A A R
L, WAMFS()E-FALN % 808(3)F , PR L EFaMbARALFA
diEHY, HIFR T RN LLARA T AMAG T ok, T2
50% ~ () EFALR E 18A07T &, K PMEEETAY, AadEFME
dr 375 AL ALY B AT RO A A A AT R E 7 AL 55 8.08(1)(a)
Fo ML AR AT AT e o R e A e AT AL

at or around the time of entering into this Agreement or at any time hereafter
but before the closing of the International Offering, the Company, the Sponsor-
OC and/or the Sole Sponsor have entered into, or may and/or propose to enter

into, agreements for similar investments with one or more other investors as part
of the International Offering;
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(k)

(1

(m)

(n)

AT AHB 3ATE KL B AR RS R AT EATed R, A a],
HEARKEHDEAR " FEEREACLS., A THRAE/ KPR —AH
S AN I T T R AT AR e M, EAERRAE M-8,

neither the Company, the Sponsor-OC nor any of their respective subsidiaries,
agents, directors, supervisors, employees or affiliates nor any other party
mvolved m the Global Offering takes any responsibility to any tax, legal,

currency or other economic or ather consequences of the subscription for, or in
relation to any dealings in, the Investor Shares,

AN, REAESGRHAANLSONEMMELS, REA, FF,
BF. BRAREEAESAEYG &G Ik R4 e
Ay ik Wy S AEFT S & 9B 5. A, B 8 SO S B AR e R AT
e,

the Investor Shares have not been and will not be registered under the Securities
Act or the securities law of any state or other jurisdiction of the United States
and may not be offered, resold, pledged or otherwise transferred directly or
indirectly in the United States or to or for the account or benefit of any U.5.
Person except pursuant to an effective registration statement or an exemption
from, or in a transaction not subject to, the registration requirements of the
Securities Act, or in any other jurisdiction except as allowed by applicable Laws
of such junsdiction;
HARHARGHFALE RSB ERE N X EEMN AL AT HEREY
FE AR kAT, LR AR A AR M A & (B MR S e R B AL B
TEEALNRESAELE, H4E. RWRAITHL, RERBAT &
MERFHIGERERRERNERL, ALLHRTEFENEMLMI
AR R LAk, tRdFiE 8RR E A EEAE,

it understands and agrees that transfer of the Investor Shares may only be made
outside the United States in an “offshore transaction” (as defined in Regulation

S under the Securities Act) in accordance with Regulation S under the Securities
Act and in accordance with anv applicable securities laws of any state of the

United States and any other jurisdictions, and any share certificate(s)
representing the Investor Shares shall bear a legend substantially to such effect;

S B F AT A 0 AL UT AR 0k S A, A X EIMA
“Hesha BT (EXWIERE S M) Pubit, BEERXE &SN
T 34k 3) ik 5E R YT Rk atdy, MR ARATH B G
5 8 WA 5205 AT IR 4R 60T

it understands that none of the Company, the Sponsor-OC, the Sole Sponsor or
any of the international underwnter(s) of the International Offering has made
any representation as to the availability of available exemption under the

Securities Act for the subsequent reoffer, resale, pledge or transfer of the
Investor Shares;
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(o)

(p)

R, AN, REAREBEDFA REREANLDELE GET
EF By Rt e BAE. #4. Aivsibibifd
A K AE T FA RS RN T AT AL A7 69 85 S 69 HE T R ik

except as provided for under clause 5.2, to the extent any of the Investor Shares
are held by a subsidiary, the Investor shall procure that this subsidiary remains
a wholly-owned subsidiary of the Investor and continues to adhere to and abide
by the terms and conditions hereunder for so long as such subsidiary continues
to hold any of the Investor Shares before the expiration of the Lock-up Period,

e dS52 £ TMESNS, F—FMESDHAETIRTLR Y, AN
B e 5] T AR AE AT 2 R S A O TR R AR, BRI B M
By A S Bkt h KM A MR A G, FuSke R T RIBET
B A EM

it has received (and may in the future receive) information that may constitute
material, non-public information and/or inside information as defined in the
SFO in connection with the Investor's mvestment in [and holding of) the
Investor Shares, and it shall: (i) not disclose such information to any person
other than to its affiliates, subsidiaries, directors, officers, employees, advisers
and representatives (the “Authorized Recipients”) on a strictly need-to-know
basis for the sole purpose of evaluating its investment in the Investor Shares or
otherwise required by Laws, until such information becomes public information
through no fault on the part of the Investor, the Guarantor or any of their
respective Authorized Recipients; (ii) use its best efforts to ensure that its
Authorized Recipients (to whom such information has been disclosed in
accordance with this clanse 6.1(p)) do not disclose such information to any
person other than to other Authorized Recipients on a strictly need-to-know
basis; and (iii) not and will ensure that its Authorized Recipients (to whom such
information has been disclosed in accordance with this clause 6.1(p)) do not
purchase, sell or trade or alternatively, deal, directly or indirectly, in the H
Shares or other securities or derivatives of the Company or its affiliates or
associates i a manner that could result in any violation of the securities laws
{(including any insider trading provisions) of the United States, Hong Kong. the
PRC or any other applicable jurisdiction relevant to such dealing;

Lede®) (AFRTEAAD) TR XLEFHETT (Aeh) 45
A F R, EAFREERA/ AAREL (ZLEHRANT FH)
#9458, BROTEHEFELUBLETAL, BT EAATHLR
foRt @ AN at A AL, MBELS. FF. HAFLAN. AR, W
. ARAE ( TRABRAT ) BE AR TR LA TR A R
FE T AF R AT A EFEEN 2, AEERFMELF4Ed TS
AR A B I G AT AR AL A 7 8 6 ST AL A TFAE L (DAL
A R A (BB A I ESLRETESEL) 769
AT ALRFEAFEL, 7T ARETH LR Rt RN &
M AT S 2 by R EGEH) R & F R LRI A (B A 6.1(p)
FHLIMETHEFEL) F2UTR FHELEE. £ PERNLHE
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(q)

Fr B ETARERIEATREGIESE (AEETHELZE S
i) MH A, LEAnEenE. ENZT AL H BRaaLind
HEBEEALAFEEAO R BELRIATELL,

the information contained in this Agreement, the draft Prospectus and the drafi
Preliminary (HTering Circulars provided to the Investor and/or the Guarantor
and/or their respective representatives on a confidential basis and any other
material which may have been provided (whether in writing or verbally) to the
Investor and/or the Guarantor and/or their respective representatives on a
confidential basis may not be reproduced, disclosed, circulated or disseminated
to any other person and such information and materials so provided are subject
to change, updating, amendment and completion, and should not be relied upon
by the Investor and/or the Guarantor in determining whether to invest in the
Investor Shares. For the avoidance of doubt:

Akl R AR DR ETA A HERA A RS gNR R

WRRF R EX VX ESFRAERE Sal ETRRME (L

Famso k) FEL B RAR S HLE D G R GAT L 4t

FP AT LA A BE. R T A L AT

0935 Fis LA TH TR SMBMA. L4, BTRTK, FARTFHFR/

H A A e R T AW THOTA R o T AR M T F 48 Lo it

AR EBER:

(1) neither the draft Prospectus nor the draft Preliminary Offering Circular

nor any other materials which may have been provided to the Investor,
the Guarantor and/or their respective represeniatives constitutes an
invitation or offer or the solicitation to acquire, purchase or subscribe
for any securities in any jurisdiction where such offer, solicitation or sale
is not permitted and nothing contained in either the draft Prospectus or
the draft Preliminary Offering Circular or any other materials which may
have been provided (whether in writing or verbally) to the Investor, the
CGuarantor and/or their respective representatives shall form the basis of
any contract or commitment whatsoever;
The L 2RMAETA, ERAR RLBQORANRIRFE
FE. W F R E R R SRR I A M AR 8 R
REEACH., M AN ETIE RS, R RBHGEE I &
THEERAHFEYRY., BHEAHEFATRELERES (£h
F R ki) BFA BRALRLESQORANHRFTH
TR F B8N R AT LR AL T A 55 A A
AL AT 4 ] A At oy iR 48

(i1)  no offers of, or invitations to subscribe for, acquire or purchase, any H
Shares or other securities shall be made or received on the basis of the
draft Preliminary Offering Circular or the draft Prospectus or any other
materials which may have been provided (whether in writing or verbally)

to the Investor, the Guarantor and/or their respective representatives;
and
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(r)

(s)

(1)

TROSEES (LB malo ki) 8. mRARHL
HAAMA LM EE TR R, 0P 2 ST N T
¥y A A A Bk 2 GA W, MW BN AT H O AL i
F 00 B2 SN A IRAE, A

(ii1)  the draft Preliminary Offering Circular or the draft Prospectus or any
other materials which may have been provided (whether in writing or
verbally) or furnished to the Investor and/or the Guarantor, may be
subject to further amendments subsequent to the entering into this
Agreement and should not be relied upon by the Investor and/or the
Guarantor in determining whether to invest in the Investor Shares and
the Investor hereby consents to such amendments (if any) and waives its
rights in connection with such amendments (if any);

TRELZ{M (LB EH L L) BITA L SR A6
FRECRHTEE. BUFTREENEMLLTHTRT 2ATL
A2l dit - FHMEFLRTHR QB RALLEAT
HOE T AR A B T A e ST L LT AL S R A
(4od7) FF ARG L RAEEA XOMF] (o A]) ;

this Agreement does not, collectively or separately, constitute an offer of

securities for sale in the United States or any other jurisdictions in which such
an offer would be unlawful;

Al (L EARELN) FTHARE LR NEMTLEIEFTHE LT
EAN B RAEEEREAY EEm SRR R,

neither the Investor, the Guarantor, nor any of their respective affiliates nor any
person acting on their behalf has engaged or will engage in (i) any directed
selling efforts (within the meaning of Regulation S under the Securities Act)
with respect to the Investor Shares, (ii) any form of general solicitation or
general advertising (within the meaning of Rule 502(c) of Regulation D under
the Securities Act) with respect to the Investor Shares, or (iii) in any manner
involving a public offering {(as defined in Section 4(2) of the Securities Act)
made in respect of the Investor Shares;

A BEAXLESANEMREALTIRALRFTFOEMA
L RANFRFF AT £ TR R OOEMTIa4E T4 (&R
iR S Ml ey A L)~ ()BT A ML AE 0 ET T AR L AT
& (EBEHRE D A6 S02(c)MLm 6 & L) S e 5 X465 i R4
A TFEE (RLREREE H2)FE) )

it has been furnished with all information it deems necessary or desirable to
evaluate the merits and risks of the subscription for the Investor Shares and has
been given the opportunity to ask questions and receive answers from the
Company, the Sponsor-OC or the Sole Sponsor concerning the Company, the
Investor Shares or other related matters it deems necessary or desirable to

evaluate the merits and risks of the subscription for the Investor Shares, and that
the Company has made available to the Investor and the Guarantor or their
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(u)

(v)

respective agents all documents and information in relation to an investment in
the Investor Shares required by or on behalf of the Investor;

JE o 3] 3L A A A TR A DA W T A B R A 60 ) R AL PLIE P L F SR 5 0
FRATAE & A A AL b R 2 8, 42504 RO A LA A 1F T A 5t
FREGHA BB AL REEG A A TR RLE. BHEAR
R BARBERGEALARRAESL, FRARGLOETH Al
HANLE R AG THTH NN AR ELOH LT TR
A B4y 69 B AT 4 B WA

in making its investment decision, each of the Investor and the Guarantor has
relied and will rely only on information provided in the International Offering
Circular issued by the Company and not on any other information which may
have been furnished to the Investor and/or the Guarantor by or on behalf of the
Company, the Sponsor-OC and/or the Sole Sponsor (including their respective
directors, supervisors, officers, employees, advisors, agents, representatives,
associates, partners and affiliates) on or before the date hereof, and none of the
Company, the Sponsor-OC, the Sole Sponsor and their respective directors,
supervisors, officers, employees, advisors, agents, representatives, associates,
partners and affiliates makes any representation and gives any warranty or
undertaking as to the accuracy or completeness of any such information or
materials not contained in the International Offering Circular and none of the
Company, the Sponsor-OC, the Sole Sponsor and their respective directors,
supervisors, officers, employees, advisors, agents, representatives, associates,
partners and their affiliates has or will have any lability to the Investor or the
Guarantor or its respective directors, officers, employees, advisors, agents,
representatives, associates, partners and affiliates resulting from their use of or
reliance on such information or materials, or otherwise for any information not
contained in the International Offering Circular;

EHERTEEMN, BEEAPRALSARBTANBEERMTHARLF
FlEGEFREEREPRENEL, AR TALE. RAEAREK
WBAR BBEEREA (AELLANSF, SHERAR. BR.
B KA KA BRAA SHRARBEAAL) SLAKATRET A
B2 B S 2T A A A AR A AT AT, WA ).
RHEAREGESGEAA. BRERFARLZAGFF, ¥, S8FHFA
Mo B BIF. REA, KA, BEEA SHRARKEA LY A%E
R LT R o A HR ) 69 40T A5 8 A A 09 R Rtk S SO A AR AT
MR, FARSTFEMBEN RS, BANS, REALTHEBHEA &
FHREARLLAGTF. UF. SHFRAN. B, M. KA
HA BRE A SAR LIS A LI 34 AW RE TS N REA
AAERGEF, HMERAR. AR BE, KA KR BAEA
Sk AR BEA LGN AEMTRFELATHRABRAEHA L P £
9 99 4EFTE 8, AR F A LRI AR A BT iR T 45

none of the Sponsor-0OC, the Sole Sponsor, the other underwriter(s) of the
Global Offering and their respective directors, officers, employees, subsidiaries,
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(w)

(x)

agents, associates. affiliates, representatives, partners ard advisors has made
any warranty, representation or recommendation to it as to the merits of the
Investor Shares, the subscription, purchase or offer thereof. or as to the business.
operations, prospects or condition, financial or otherwise, of the Company or
members of the Group or as to any other matter relating thereto or in connection
therewith; and except as provided in the final International Offering Circular,
none of the Company and its directors, supervisors, officers, employees,
subsidiaries, agents, associates, affiliates, representatives and advisors has made
any warranty, representation or recommendation to the Investor as to the merits
of the Investor Shares, the subscription, purchase or offer thereof, or as to the
business, operations, prospects or condition, financial or otherwise, of the
Company or members of the Group or as to any other marter relating thereto or
in connection therewith:

HREARREDGEA, BEREA 2L EHLLOETALS LY
FFE ST EAR. R MBS, MEA BEA BEAL,
Mot SOCAZRL 3 A R ed A, RalW. BHERKER
THBEW, SAL0IRERA R AL S, TE, FHAM &0
AR L FE L sl K ST LR F o & L AR AR FTHRGE, BRI S
A RAEREEREITHZ,, ALSARLEF. LF. SHERA
W AN, MBS, REA, BRAA, BREAL. AWM FEH LK
HOF AR O F) B, AN, W E A KBTS, AL AL
W) AL 2 8] 89 k4 IR ATE AU S 20 f R 0L 2000 5 shAn GG 4EAT
Ll Fm S A% A AT RGE. R LAk

each of the Investor and the Guarantor will comply with all restrictions (if any)
applicable to 1t from time to time under this Agreement, the Listing Rules and
any applicable Laws on the disposal by it (directly or indirectly), of any of the
Relevant Shares in respect of which it 1s or will be (directly or indirectly) or is
shown by the Prospectus to be the beneficial owner;

AR EAS OB TR A, EFARNAE T (LEHM
i) /B LA AR (A4S NE) HAAIBBETHEIEFAEARY
AT AR MO MERNEEG FTAMERNRTLOAARY (do
A

it has conducted its own investigation with respect to the Company, the Group
and the Investor Shares and the terms of the subscription of the Investor Shares
provided in this Agreement. and has obtained its own independent advice
(including tax, regulatory, financial, accounting, legal, currency and otherwise)
to the extent it considers necessary or appropriate or otherwise has satisfied
itself concerning. including the tax, regulatory, financial. accounting, legal,
currency and otherwise related to the investment in the Investor Shares and as
to the suitability thereof for the Investor, and has not relied, and will not be
entitled to rely, on any advice (including tax, regulatory, financial, accounting,
legal, currency and otherwise), due diligence review or mvestigation or other
advice or comfort obtained or conducted (as the case may be) by or on behalf
of the Company. or any of the Sponsor-OC. the Sele Sponsor or the
underwriter(s) in connection with the Global Offering and none of the Company,
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the Sponsor-OC, the Sole Sponsor or their respective associates, affiliates,
directors, supervisors, officers, employees, advisors or representatives takes any
responsibility as to any tax, legal. currency or other economic or other
consequences of the subscription for or in relation to any dealings in the Investor
Shares:
oA KRR, LT AN LA BUP #0769 24 0 4 9
R RARFACHBE, FCAFTNBRLIEL (SEHSF BHE.
& £ g, WPARXEFD) , LEUEAALERETS,
HAALMEGEEFT AR, FRSIFHREETALGHS. KE.
W4 o kA HPAXEFGD, FHEHATAHTOESNA X,
HAMHF AR TAS AR EAESRT, AL E S4EFTEEA %K
WA, BRERFAROCHARFRARKEL R RALERTRTR
(FFm i) WETERL (fiesld. BE. M4 4. 4. &

PR F @) « ARG E T AR E ST LA RE A R )
REFEAREERDBEAA BEEAFASLSANRAA, BREAL. FF.
B, SEFRAR. B BF SR RS AT HEH A0 AM R
LSRG, EE. WP R REF IS AR T 4E;

(v)  itunderstands that no public market now exists for the Investor Shares, and that
the Company, the Sponsor-OC and the Sole Sponsor have made no assurances
that a public market will ever exist for the Investor Shares;
BATH, ANRALREERDOATTY, BLANT. REAR
AR A AR AR B A T BRIE T A I B AR A TR I 3

(z) in the event that the Global Offering is delayed or terminatad or is not completed
for any reason, no liabilities of the Company, the Sponsor-OC, the Sole Sponsor
or any of their respective associates, affiliates, directors, supervisors, officers,
employees, advisors, agents or representatives to the Investor or the Guarantor
or their respective subsidiaries will arise;

do il THEMTEE, SREERERA A AL ETR, Lo, £EF
ARERDAA. BERRFARLEANEMEEA KEAL. ¥F.
B¥F. SHEBEAR. AR BFE. KEASZKASATRTS AE2HE
A IS8 0GRS 2 8] RAERT T IE;

(aa)  the Company and the Sponsor-OC will have absolute discretion to change or
adjust (1) the number of H Shares to be issued under the Global Offering; (ii)
the number of H Shares to be issued under the Hong Kong Public Offering and
the International Offering, respectively; and (ii) other adjustment or re-
allocation of number of Shares being offered, and the final OfTer Price as may
be approved by the Stock Exchange and in compliance with applicable Laws:
Ao 3] Bk A W R AT A AR 2L E R TR T A
705 H AR Bcfra B 5 (i) 238 M T e TS R B R A1 67 H B
HrSLE 8 AR AT E I e A RGH)AE A B AR A ey e
WA S, AT o B AR B B A AR
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6.2

(bk)

(cc)

(dd)

(ee)

each of the Investor and the Guarantor has agreed that the payment for the
Aggregate Investment Amount and the related Brokerags and Levies shall be
made by 8:00 am. (Hong Kong time) on the Listing Date or such other date as
agreed in accordance with clause 4.4,

AR ASO R EAE LT B MR H44 EWHesg X H1bA
MATE (2) AEden egFdeE LF 8 i A4S HTHARMREEME
Ao fE 9

any trading in the H Shares iz subject to compliance with applicable Laws_
including the restrictions on dealing in shares under the SFO, the Listing Rules,
the Securities Act and any other applicable Laws of any competent securities
exchange;

H e Ml FERNERELEN, SEREBIEARANME &, L
LR . E R BART £ BAE T B e e T Kt e kAR, AR
e ML T 3 Rty o FRH

any offer, sale, pledge or other transfer made other than in compliance with the

restrictions in this Agreement will not be recognized by the Company in respect
of the Relevant Shares: and

AT RS ARl S ey F 29, &, A4S e A0 A A 8] 38
R AL T RGN, A

the Investor is directly wholly beneficially owned by the Guarantor.

A SR AT E LA,

Each of the Investor and the Guarantor jointly and severally further represents, warrants
and undertakes to each of the Company, the Sponsor-OC and the Sole Sponsor that:

T RAREA S B AR & 0 0 40 0) . TRAF AR BRI AR R F A
iff = Rk . BRIEE A

(a)

(b)

it has been duly incorporated/established and is validly existing under the Laws
of its place of incorporation and that there has been no petition filed, order made
or effective resolution passed for its liquidation or winding up;

AR LR sty b E Rl 2 2. ATALAS, A4 Lina
AR MR PR, AA G ETA S, SR A kR,

it is qualified to receive and use the information under this Agreement
(including, among others. this Agreement, the draft Prospectus and the drafi
Preliminary Offering Circular), which would not be contrary to all Laws

applicable to such Investor or the Guarantor or would require any registration
or licensing within the jurisdiction that such Investor or the Guarantor is in;

B o AR R B AR T oA (828 (R ad) Athial 8
RFBREEANFECAENEE) , MTR2ELAAEN TELTH N
PR A F R AT FRAFEITE S A2 RAPT 5] 5 E4E KT M
A T;
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(c)

(d)

(e)

(f)

()

it has the legal right and authority to own, use, lease and operate its assets and
to conduct its business in the manner presently conducted;

HAFLRGA. HREAGES, FERRESPRETELALEADLTY
S W B A AT

it has full power, authority and capacity. and has taken all actions (including
obtaining all necessary consents, approvals and authorizations from any
governmental and regulatory bodies or third parties) required to execute and
deliver this Agreement, enter into and carry out the transactions as contemplated
in this Agreement and perform its obligations under this Agreement;

EAAE@aih. RIARS, FLRRT &Ff T RAhil, HaR
FF 92 At AW L o T S B A AT A R B BUT L& 0T 64 B A AT
( AFNAEAT HO Fe LB MM G =T R LR FF PR
)

this Agreement has been duly authorized, executed and delivered by each of the
Investor and the Guarantor and constitutes a legal, valid and binding obligation
of each of the Investor and the Guarantor enforceable against them in
accordance with the terms of this Agreement;

A ERETERLEAS G EXRN BERIH, HATRTH
BAEFALHOQEL. AHAAENHRN G LG, FIRIEEDBFR
S R AT

it has taken, and will during the term of this Agreement, take all necessary steps
to perform its obligations under this Agreement and to give effect to this
Agreement and the transactions contemplated in this Agreement and to comply
with all relevant Laws;

LESRABRLFEAEIRA R — Il 209 % 5, LT La £
WH T g, A A it rE e T AR, A Fagd i
A

all consents, approvals, authorizations, permissions and registrations (the
“Approvals”™) under any relevant Laws applicable to the Investor and the
Guarantor and required to be obtained by the Investor and the Guarantor in
connection with the subscription for the Investor Shares under this Agreement
have been obtained and are not invalidated, revoked, withdrawn or set aside.
and none of the Approvals has been withdrawn or is subject o any condition
precedent which has not been fulfilled or performed; the Investor or the
Guarantor is not aware of any facts or circumstances which may render any of
the Approvals to be invalidated, withdrawn or set aside. The Investor and the
Guarantor further agree and undertake to notify the Company, the Sponsor-OC
and the Sole Sponsor forthwith if the Approvals cease to be in full force and
effect or is invalidated, revoked, withdrawn or set aside for any reason;

BFEREACSRBEMM LR FERFHES, LR FLA
FofE AN T AW R UR FTHRTHFEMG S SRAOEARNE. 3. &
. FTHBE ( A" ), mEFHAFELL. B4, Be Sk
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(h)

(1)

B, B S bl R ARG S AT PR R AR & A A AUIT B BLAT 8T AT IR
th; HF A MIEARI BET TR FHPALAL, BROTRIELGF
GHMA, BAHFARAR—FRAEAFELEEEFTRARER
A AACE R AL LA A AR PP iR A a] . R A
e Bl AR AR R SR B A

the execution and delivery of this Agreement by the Investor and the Guarantor,
and the performance by each of them of this Agreement and the subseription for
the Investor Shares and the consummation of the transactions contemplated
herein will not contravene or result in a contravention by the Investor or the
Guarantor of (1) the memorandum and articles of association or other constituent
or constitutional documents of the Investor or the Guaranor respectively or (ii)
the Laws of any junsdiction to which the Investor or the Guarantor is
respectively subject in respect of the transactions contemplated under this
Agreement or which may otherwise be applicable to the Investor or the
Guarantor respectively in connection with the Investor’s subscription for the
Investor Shares or (iii) any agreement or other instrument binding upon the
Investor or the Guarantor respectively or (iv) any judgment, order or decree of
any Governmental Authority having jurisdiction over the Investor or the
Guarantor respectively;

BEH RIRALE A A AR BT & O RAT AR R TA I
AR TR AP AMSFOLS RS A PR BT H s
AER: (VRFH A BEAS A AR XA F FHIILE IR AT
A2, AN A SRS G A HN L F LT ey, Ak
Tk AR AS B A BT IR T A 360 R EAT 8 55 4R R 495k,
H ()M A KA BRAS O LA 2R ST AR L, H(iv)
AL B AR AL O B T AT IR LR AT TR R AR

il

it has complied and will comply with all applicable Laws in all jurisdictions
relevant to the subscription for the Investor Shares, including to provide
information, or cause or procure to be provided information, either directly or
indirectly through the Company, the Sponsor-OC and/or the Sole Sponsor, to
the Stock Exchange, the SFC, the CSRC and/or any other governmental, public,
monetary or regulatory authorities or bodies or securities exchange (collectively,
the “Regulators™), and agrees and consents to the disclosure of, such
information, in each case, as may be required by applicable Laws or requested
by any of the Regulators from time to time (including, without limitation, (i)
identity information of the Investor, the Guarantor and their respective ultimate
beneficial owner(s) and/or the person(s) ultimately responsible for the giving of
the instruction relating to the subscription for the Investor Shares (including but
not limited to their respective names and places of incorporation; (ii) the
transactions contemplated hereunder (including, without limitation, the details
of subscription for the Investor Shares. the number of the Investor Shares, the
Aggregate Investment Amount, and the lock-up restrictions under this
Agreement); (iii) any swap arrangement or other financial or investment product
involving the Investor Shares and the details thereof (including, without
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limitation, the identity information of the subscriber and its ultimate beneficial
owner and the provider of such swap arrangement or other financial or
investment product); and/or (iv) any connected relationship between the
Investor, the Guarantor or their respective beneficial owner(s) and associates on
one hand and the Company and any of its shareholders on the other hand)
(collectively, the “Investor-related Information™) within the time as requested
by any of the Regulators. Each of the Investor and the Guarantor further
authorizes each of the Company, the Sole Sponsor, the Sponsor-OC and their
respective affiliates, directors, officers, employees, advisors and representatives

to disclose any Investor-related Information to such Regulators and/or in any
Public Document or other announcement or document as required under the
Listing Rules or applicable Laws or as requested by any relevant Regulators;
ST AT ST AT AT 8] iR AR R A M 4R R B AT 60 PR AT I8 ) ik
H, CHELEANERL AL, REARERKRDAAR SBERE
AGIBE AT, EXS. PEIELESAR ST, ot £k
BEMMBARIGELSLTHE (KA "BRERN" ) RB4ER, &
# B AL HPREE L FERAR EHES N EETRAE SR T M
MR EERENRE (GERFRT () £5F. PRARKFSAY
AR BIMAARS BRI AL LA RA LRI FHAL
WG4 A (QEERMTRFS 0 00H 2R EAMAEMHE) ; (i) Ak
P TAEAT 89 L & (4612 R IR TR M 4 it tr 890 4238 AR
frog 8 . B R AR T RERG]) o () 2 RS A
TR el A e e R AT R L (AEERMRTIABA
AR BT A S AL AU R S A R R B
B IRAEA S F e At) 5 A(v) BITA. AR K &R AT A
Fal & AL A 8] B AT HE 7R 2 (4] o9 4EAT % 1 0 A(HARY TREEM
#FL" ) HFERAPEHRAS AR —TIRAALT. RERGFA. RE
AREEHPHARLSAVIEEA L, FF., HATHAR. AR, M
ElAKEGEFREFAH LI LT LI FR TP HE
T AN S 18 ) A AT BT AR SUAEATAT R M AU B B R AT AR A A
x1EL;

each of the Investor and the Guarantor has such knowledge and experience in
financial and business matters that (1) it is capable of evaluating the merits and
risks of the prospective investment in the Investor Shares; (i1) it 1s capable of
bearing the economic risks of such investment, including a complete loss of the
investment in the Investor Shares; (1ii) it has received all the information it
considers necessary or appropriate for deciding whether to invest in the Investor
Shares; and (iv) 1t is experienced in transactions of investing in securities of
companies in a similar stage of development;
BRAARRASOATFALSFF LA Mioin W ELER£F, Bk,
(1) A7 At A 346 AT B AT R A P AR i) RS
Adem R4L IO B, 0454340 & T4 B P o942 ; (i)t
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(k)  its ordinary business is to buy or sell shares or debentures or it is a Professional

Investor and by entering into this Agreement, it is not a client of any of the
Sponsor-OC or the Sole Sponsor in connection with the transactions
contemplated thereunder;

LB R A A AR AGE, S A E LA, —8 ST AN
AFREMREARERBAARBERFARRATAYP XL NE

(1 it is subscribing for the Investor Shares as principal for its own account and for
investment purposes and on a proprietary investment basis without a view to
making distribution of any of the Investor Shares subscribed by it hereunder,
and the Investor is not entitled to nominate any person to be a director or officer
of the Company;

LTESESTFA, HLA S RTINAMBTFLEYG, L5501
3 AW HGA W M AEAT I E S, LT AR LA A
S AR AR AL ;

(m)  if subscribing for the Investor Shares outside the United States, it is doing so in
an “offshore transaction” within the meaning of Regulation S under the
Securities Act and it is not and will not be a U.5. Person;

de BAMEFERTA LA LRSS, WEEBILAE S AP LY
RS EALLAWAKFATLEEAL,

{n}) the Investor is subscribing for the Investor Shares in a transaction exempt from,
or not subject to, registration requirements under the Securities Act;

FAEE T B P I NS B AR T I AR e BB

(o) the Investor, the Guarantor and their respective beneficial owner(s) and/or
associates (i) are subscribing for the Investor Shares in the Company for the
Investor’s own account or the account of the Investor’s heneficial owner(s)
and/or associates and the funds for the subscription of the Investor Shares
originates from the Investor and/or the Investor's beneficial owner(s) and/or
associates; (ii) are third parties independent of the Company or any of its
affiliates; (iii) are not connected persons (as defined in the Listing Rules) or
associates thereof of the Company and the Investor’s subscription for the
Investor Shares will not result in the Investor and its beneficial owner(s)
becoming connected persons (as defined in the Listing Rules) of the Company
notwithstanding any relationship between the Investor and any other party or
parties which may be entering into (or have entered into) any other agreement
or agreements referred to in this Agreement and will, immediately after
completion of this Agreement, be independent of and not be acting in concert
with (as defined in The Codes on Takeovers and Mergers and Share Buy-backs
promulgated by the SFC). any connected persons in relation to the control of
the Company; (iv) have the financial capacity to meet all obligations anising
under this Agreement; (v) are not, directly or indirectly, financed, funded or
backed by (a) any of the Company and its core connected persons (as defined
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(p)

in the Listing Rules) or (b) the Company, any of the directors, supervisors, chief
executives, members of its single largest group of shareholders. substantial
shareholder(s) or existing shareholder(s) of the Company or any of its
subsidiaries, or a close associate (as defined in the Listing Rules) of any of the
them, and are not accustomed to take and have not taken any instructions from
any such persons, existing Shareholders or their respective close associates in
relation to the acquisition, disposal, voting or other disposition of securities of
the Company; and (v) have no connected relationship with the Company or any
of its shareholders, unless otherwise disclosed to the Company, the Sole
Sponsor and the Sponsor-OC in writing;

BIAH  RRARBRTFSEONERMAAR HBAA: ()RARZITA A
AN EEPA AR RIS G WEEF AL LR A a0 34 I
tr, AR A AL G 09 A M A3 IR A AL R AL T A AR R
HEOEEREA; (AT FTAMIIEREEASE =5 G)RE
TALGGREAL (EXLETHN) AEREA, BEFHIRFE
AU edaTEH AL AMA AR AL XEALE (X
AR L), PRARdRE A G TR ST (HELET) AhBlpi
REEM el Emi—F X s e THMARZ, LAAD
W RGHE 2 s T 5 Rad sy LefEfMitAit, IRFS
¥ KA E—SATSY (G SUGE S A7 0 o S S AR A
BER) ; (v) LA AT A BUR T AR LE M S A (VR d(a) &
Ad R RAETEoEEAL (EXLLEFTARY) b)) FAnd. Fadfk
ST S NETEF, BF. RSETHAN. AL —RARER
B . FEREAINERAILREMALHEFRAA (2L E
TALE]) T A HAE S AR R, A LA, EARIMTETHA
AWHRTEMAREAL, IEREIRFEANETTREAT AL X
AR, LE. RENETELL RGN T; L A0 R ET
BMAEtaxdxh, RuFad {nas, BERFARREALRLE
AL AT AR

each of the Investor, its beneficial owner(s) and/or associates is not a (i)
“connected client” of any of the Sole Sponsor, the Sponsor-0OC, the Joint Global
Coordinators, the bookrunner(s), the lead manager(s), the capital markets
intermediaries, the underwriter(s) of the Global Offering, the lead broker or any
distributors or (i1) “close associate” of any existing shareholder of the Company.
The terms “connected client”, “lead broker” and “distributor™ shall have the
meanings ascribed to them in Appendix F1 (Placing Guidelines for Equity
Securities) to the Listing Rules:

HFrAa LEAMAALHAREAHTANVETREREA. BREA
F R IFA. BEEAHEWMBAA. REFTBA, FX2HA, TATH
faeAL AR A, EhEnMRETIHEY "REEFT
Hi) AAGEMAARAMEFRAA, "RAEr" . "fh27"
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(q)

(r)

(s)

(v

(u)

B a4 ORI AN MR Fl (R AGEAGREET]) BT LY

o

the Investor's account is not managed by the relevant exchange participant (as

defined under the Listing Rules) in pursuance of a discretionary managed

portfolio agreement. The term “discretionary managed portfolio™ shall have the

meaning ascribed to it in Appendix F1 (Placing Guidelines for Equity Securities)
to the Listing Rules;

LR ERRTASH, BTANEPFFEdRL T LA LS
(AL EFMD) F2, "£RFHERFTEES L4 L TR MF
F1 (RA4redgdeds 45 51) WT o0 3L
neither the Investor, the Guarantor, their beneficial owner(s) nor their respective
associates 1s a director (including as a director within the preceding 12 months),
supervisal (including as a supervisor within the preceding 12 months) o
existing shareholder of the Company or its associates or a nominee of any of the
foregoing except that a waiver or consent is obtained from the Stock Exchange:
B RBREA-EFLEANTAALSANBREIAY T LEALNE
(@ 12 ARMEAEFR) . BF (adi 12 MAREARF)
HBENRE, RETITEALOREAIRLEA, EARIFHBEL
1) % # Heot;
save as previously notified to the Sole Sponsor and Sponsor-OC in writing,
neither the Investor nor its beneficial owner(s) fall within (a) any of the placee
categories (other than “cornerstone investor™) as set out in the Stock Exchange’s
FINI placee list template or required to be disclosed by the FINI interface or the
Listing Rules in relation to placees; or (b) any of the groups of placees that
would be required under the Listing Rules (including but not limited to Rule

12.08A of the Listing Rules) to be identified in the Company’s allotment results
announcement;

B 20 il s I TRF AR ARERSBAS, BEHALE
A AE) T T(a) B A8y FIND ABAS S 4057 34k FINI
S b AL B R kAR A e T AREEA R ( [ Roirs | »
7h) 5 AUbyE L ALE (S5 ART LW ALR F 12.08A &) MEMA
A ) BA A RNE PR ST R ELA LA

the Investor has not entered and will not enter into any contractual arrangement
with any “distributor” (as defined in Regulation S under the Securities Act) with
respect to the distribution of the H Shares, except with its affiliates or with the
prior written consent of the Company;

HHARSET "24H" (KLULEAE S M) 3 H BEG6 944
YR RFRIT LTSRN R, REARBALRFBALIFAED
P} # 5ot

the subscription for the Investor Shares will comply with the provisions of
Appendix F1 (Placing Guidelines for Equity Securities) to the Listing Rules and

Chapter 4.15 of the Listing Guide and the guidelines issued by the SFC (as
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(w)

(x)

updated or amended from time to time) and will refrain from acting in any
manner that would cause the Company, the Sole Sponsor and/or the Sponsor-
OC to be in breach of such provisions;

AL AT BTN MR Fl (R iREHET]) « £F
g F 415 FUARER LM 6945 7] (LR LA AGIT) |, JFAAEE
B ARH NG, REREAR S AEEALRKBEAGELESAE
49 7 A RIAT 0 ;

the aggregate holding (directly and indirectly) of the Investor and its close
associates (as defined under the Listing Rules) in the total issued share capital

of the Company shall not be such as to cause the total securities of the Company

held by the public (having the meaning under the Listing Rules) to fall below
the percentage required by the Listing Rules or as otherwise approved by the

Stock Exchange;
HAHFRLEFRAA (R ALLTAF) TALJCETEASH P
i ( AEHME ) SHREETHFRAAALRAG RN ERE KR
( FA7 EFALB R F a0 L) 48T Bl pr SR ah T b A £ T
A Akt 07 4% F A4 o 0k
none of the Investor, its beneficial owner(s) and/or associates 1s subscribing for
the Investor Shares under this Agreement with any financing (direct or indirect)
by any of the Company, its subsidiaries, its connected persons. its existing
Shareholders or their respective close associates, by the Sponsor-OC, the Sole
Sponsor, or by any one of the underwriter(s) of the Global Offering; the Investor
and each of its associates, if any, is independent of, and not connected with, the
other investors who have participated or will participate in the Global Offering
and any of their associates;
A KA A AR R AN R 0N T 830 A A B R
A, LaEAE. LAFAL, AREREAEFLEa R TR
FA REAREEDEAA REREAISEHALEGHE—LH T
AT (AEdhis) i, JATFAELESRKAA (F) BLTLER
BEALSLEIAEN AT AL EMRAA, LEEFNERTS
MR AT AT,
no agreement or arrangement, including any side letter which is inconsistent
with the Listing Rules (including Chapter 4 15 of the Listing Guide) has been
or shall be entered into or made between the Investor, the Guarantor or their
respective aftiliates, directors, supervisors, officers, employees or agents on the
one hand and the Company or its single largest group of shareholders, any
member of the Group and/or their respective alliliates, directors, supervisors,
officers, employees or agents,
HFE - PRA IBFSaBREEL. FTF, B¥, HSHRTHAR.
RRAIREAL AR —RARAE R, AR ETRT 25 A
AEALEQGBRENE. TF. UF. FAFTHANL. ERAREAZ
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(v)  none of the Investor or any of its associates has applied for or place an order

through the book-building process for any H Shares under the Global Offering
other than pursuant to this Agreement and/or in compliance with Chapter 4.15
of the Listing Guide;

FRARIE AW A/ SAT & ETdam e 415 SRS, REHE A ET
ARG ) AR R R AR T TR X 2 R S EFT H AR

(z)  except as provided for in this Agreement, the Investor has not entered into any
arrangement, agreement or undertaking with any Governmental Authority or
any third party with respect to any of the Investor Shares;
e AR A AL S, 4TI A SAETEUR L X ST = 7 A
15 38T A RAA R EHE thil R,

(aa)  save as previously disclosed to the Company, the Sole Sponsor and the Sponsor-
OC in writing, the Investor, its beneficial owner(s) and/or associates have not

entered and will not enter into any swap arrangement or other financial or
investment product involving the Investor Shares; and

Frk o Aad, BRERFARLREARBEHEASBEES, BT
FH HERMATAB SR EAFAAT LR T ST LT R T
e tee@afdt e, A

(bk) if and whenever the Investor defaults for any reason whatsoever in the
performance or satisfaction of any Investor’s obligation including payment
obligation, the Guarantor shall forthwith upon demand unconditionally perform,

or procure the performance of, and satisfy, or procure the satisfaction of, the
Investor’s obligation including payment obligation (as the case may be) in

regard to which such default has been made in the manner prescribed by this
Agreement and so that the same benefits shall be conferred on the Company,
the Sponsor-OC and the Sole Sponsor as they would have received if the
Investor’s obligation including payment obligation had been duly performed
and satisfied by the Investor. This guarantee shall be continuing guarantee and
accordingly 15 to remain in force until all the Investor’s obligation including
payment obligation shall have been performed or satisfied.
Je RRAHEERE AR ATALBAETATE O LH, el
¥, BEEAHCHEBANDBMA I FIELET, PRALIFL SR
BAT SR F A AT, LW A B IR A  ATE  L, B
AL F GLFARE) , AAL8. REAREABHARSERSE
ABFHAEAG, Kol Famfsls (A48 S hi
WA S AT AR LR AR B A S, AEEn gtk B
Bk Bt AT 2k, A BRI O RTAT LG (Easdallar) A EATA
i o
6.3 Each of the Investor and the Guarantor represents and warrants to the Company, the
Sponsor-OC and the Scle Sponsor that the description set out in Schedule 2 in relation
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to it and the group of companies of which it 1s a member and all Investor-related
Information provided to and/or as requested by the Regulators and/or any of the
Company, the Sole Sponsor and the Sponsor-OC and their respective affiliates is true,
complete and accurate in all respects and is not misleading. Without prejudice to the
provisions of clause 6.1(b), each of the Investor and the Guarantor irrevocably consents
to the reference to and inclusion of its name and all or part of the description of this
Agreement (including the description set out in Schedule 2) in the Public Documents,
marketing and roadshow materials and such other announcements which may be issued
by or on behalf of the Company, the Sponsor-OC and/or the Sole Sponsor, or otherwise
submitted to any relevant Regulators, in each case, in connection with the Global
Offering, insofar as necessary in the sole opinion of the Company, the Sponsor-OC and
the Sole Sponsor. Each of the Investor and the Guarantor undertakes to provide as soon
as possible such further information and/or supporting documentation relating to it, its
ownership (including ultimate beneficial ownership) and/or otherwise relating to the

matters which may reasonably be requested by the Company. the Sponsor-QC and/or
the Sole Sponsor to ensure their compliance with applicable Laws and/or companies or
securities registration and/or the requests of competent Regulators including the Stock
Exchange, the SFC and the CSRC. Each of the Investor and the Guarantor hereby agrees
that after reviewing the description in relation to it and the group of companies of which
it 15 a member to be included in such drafts of the Public Documents and other
marketing materials relating to the Global Offering from time to time provided to the
Investor or the Guarantor and making such amendments as may be reasonably required
by the Investor and the Guarantor (if any), each of the Investor and the Guarantor shall
be deemed to warrant that such description in relation to it and the group of companies
of which it is a member is true, accurate and complete in all respects and is not
misleading.
R RARRAE B AL RFAR R AF 1R LR AR E FFRIE,
ARG S5y R A lER A f 0 £849, ABGEF Y
BSHAE . MEREF AR TAREEDRAP G ET— A S Gy
BAFRBA /Ao Le R RBOMA AT BXEL, 25T 0HBAZL,
w AR LA LA R . AR EF 61D AL RN T, HIH A2k
AEO AT MR R, S SRR A AN REAR
RS HAR ABERFASIRATREAFO G2 AE R LGRS
AR AL LR A ) 2 Ak (BEMARGIRE)
KA F AR L TETARETIMN, TRALEFTALTLEALSG. KF
ARG MARBERFAAMAATRMYEAA. RTFAREEAESAA
it, AR itad. AmAR (AR LamAi) A A AL
8. REARBEBMARSBEREANBELETENEFL /K0
HAEHFBLR AR EFIMN (BIERLA, EESFPRIELES) @&
ERFANEBELA A HIHH. ATHFRERASEALRAE, £FH
THRMNT RS E R REANAFISMBUAT R L REEHL
AP SR A S AR NG RN AGHY, FiTRTFS R
AT 482 L2098 (dofy) 205, STAREREASH ZALAEE T RIE,
B, G508 F KA R A R ANENAENR AT ELS. fH. 2
B LR LAY R
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6.4

6.5

Each of the Investor and the Guarantor jomtly and severally understands that the
representations and acknowledgements in clauses 6.1 and 6.2 are required in connection
with Hong Kong Laws and the securities Laws of the United States, amongst others.
Each of the Investor and the Guarantor jointly and severally acknowledges that the
Company, the Sponsor-OC, the Sole Sponsor, the other underwriter(s) of the Global
Offering, and their respective subsidiaries, agents, affiliates and advisers, and others
will rely upon the truth, completeness and accuracy of the Investor’s and the
Guarantor’s warranties, undertakings, representations and acknowledgements set forth
therein, and it agrees to notify the Company, the Sponsor-OC and the Sole Sponsor
premptly in writing if any of the warranties, undertakings, representations or
acknowledgements therein ceases to be accurate and complete or becomes misleading
in any respect.

HEHERERAERAAR TR, §6.1 £RLF62 F PRt filEFHiE
HREEESEFERPENMELEY, BTERERALREMMNMA, A0
8, REAREKBBA. RERFA, 23400 L o4 AL 50 M
Brd. REA REAL, HAALMEA TSGR P AT 8K RIE,
ity HREfeRA LR, REEAERE, FRLITAR S RL o
e, Rif. BREHRINGEMA DR A ABF T ERLFRFHE, 520
oy iB s A d) . A AR AR EREAL

Each of the Investor and the Guarantor jointly and severally agrees and undertakes that
the Investor and the Guarantor will on demand fully and effectively indemmify and hold
harmless, on an after tax basis, each of the Company, the Sponsor-0C, the Sole Sponsor
and the other underwriter(s) of the Global Offering, each on its own behalf and on trust
for its respective affiliates, any person who controls it within the meaning of the
Securities Act as well as its respective officers, directors, supervisors, employees, staff,
associates, partners, agents and representatives (collectively, the “Indemnified
Parties”). against any and all losses, costs, expenses. claims, actions, liabilities,
proceedings or damages which may be made or established against such Indemnified
Party in connection with the subscripticn of the Investor Shares, the Investor Shares or
this Agreement in any manner whatsoever, including a breach or an alleged breach of
this Agreement or any act or omission or alleged act or omission hereunder, by or
caused by the Investor or the wholly-owned subsidiary of the Investor where any
Relevant Shares are to be held by such wholly-owned subsidiary, or the Guarantor or
their respective officers, directors, employees, staff, affiliates, agents, representatives,
associates or partners, and against any and all costs, charges, losses or expenses which
any Indemnified Party may suffer or incur in connection with or disputing or defending
any such claim, action or proceedings on the grounds of or otherwise arising out of or
in connection therewith. The provisions of this clause 6.5 shall survive notwithstanding
the termination of this Agreement in all circumstances.



6.6

67

FfA RAFARR RAF B 4R, A TaARE REARRKBBEA,
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Each of the respective acknowledgements, confirmations, representations, warranties
and undertakings given by the Investor or the Guarantor under clauses 6.1, 6.2, 6.3, 6.4
and 6.5 (as the case may be) shall be construed as a separate acknowledgement,
confirmation, representation, warranty or undertaking and shall be deemed to be
repeated on the Listing Date.
BEEAPLRALOETCl £, 62 &, 563 &, $£64 £A K65 & (L
AmE) PHEHGE—RFRA. #il. PR R0 ARGE S 2 A 0 30 5k 89 ARA
ik, FRif. HRIERARE, FAASEELTAMFILESE,

The Company represents, warrants and undertakes that:

Aous 8] ik, PRIESFARE:

(a)

(b)

(c)

it has been duly incorporated and is validly existing under the laws of the PRC;
SLARAE B M A 6 T [ R AR R BB

it has full power, authority and capacity, and has taken all actions required to
enter into and perform its obligations under this Agreement;

L RAAEBGRA BRAGES, HERBERARATILE £ BLT
L5 B % S B A AT

subject to payment and the Lock-up Period provided under clause 5.1, the
Investor Shares will, when delivered to the Investor in accordance with clause
4.3, be fully paid-up. freely transferable and free from all options, liens, charges,
morigages, pledges, claims, equities, encumbrances and other third-party rights
and shall rank pari passu with the H Shares then in issue and to be listed on the
Stock Exchange;

A AR LT R SIFMENG FEMONRT, LEH RS LA
ARG F 43 B EASRTACBURT A, Ta bk, LRE5 A
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(d)  none of the Company and its single largest group of shareholders, any member
of the Group and their respective affiliates, directors, supervisors, officers,

employees and agents have entered into any agreement or arrangement,
including any side letter which is inconsistent with the Listing Rules (including
Chapter 4.15 of the Listing Guide) with any of the Invesiors, the Guarantor or
their respective affiliates, directors, supervisors (if applicable), officers,
employees or agents; and
And, Apdf—gARALRE. ARHETA A RALSH G
BNk, FF, BF. SHEEFEARL. ERARHEASRSEMETE.
PHRAIBFLEANBEEAL. FF. BF (wiEA) « SHRFEAN.
B R EARTEA K AR B AR (ads B s S 415 &) mieR
WA SHE, LAFEITHE; A

{e) except as provided for in this Agreement, neither the Company or any member
of the Group nor any of their respective affiliates, directors, supervisors, officers,
employees or agents has entered into any arrangement, agreement or
undertaking with any Governmental Authority or any third party with respect to
any of the Investor Shares.
M AL Z e el , R, HARLHEATEN 8 ARS8 6T
BEAE. FF. B¥, ZHARFRAR. BARAREALSETHEAG M
% BAET § = AT N R e T e, Wl ARG

The Company acknowledges, confirms and agrees that the Investor will be relying on

information contained in the International Offering Circular and that the Investor shall

have the same rights in respect of the Intemational Offering Circular as other investors

purchasing H Shares in the International Offering.

Awa Ak, SRR E, BEEHREGBRAEESAMREH, LEFHR

AR AR R S0 E R A H AT 6 S 38 3 M B 4]

TERMINATION

#ak

This Agreement may be terminated:

AT A T oL T £k

{a)  inaccordance with clauses 3.2, 4.5 or 4.6; or
AR 32 HAFE 45 FAF 406 Fa b K

(b)  solely by the Company, or by each of the Sponsor-OC and the Sole Sponsor, in
the event that there is a material breach of this Agreement on the part of the
Investor (or the wholly-owned subsidiary of the Investor in the case of transfer
of Investor Shares pursuant to clause 5.2) or the Guarantor (including a material
breach of the representations, warranties, undertakings and confirmations by the
Investor and/or the Guaranior under this Agreement) on or before the closing of
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1.3

8.1

the International Offering (notwithstanding any provision to the contrary to this
Agreement); or
RARRAEN XIS X2 A/EH (AMTHOLTMHELA
(PRI 5.2 RiFib R FH RH) ) KEFAT G ELALNR (&
F AW B WA R AT F i B AR T e TR, fRE, RIER
aik) , MAG, REAREADPHABRKEREAGE—FTOAT
#h b A bkl (BpEAfEAT S Rtbiathm g AlE) ; &

(c) with the written consent of all the Parties.
B Ay A 3 B S &k A il

In the event that this Apgreement is terminated in accordance with clause 7.1, the Partieg
shall not be bound to proceed with their respective obligations under this Agreement
{except for the confidentiality obligation under clause 8.1 set forth below)) and the rights
and liabilities of the Parties hereunder (except for the rights under clause 11 set forth
below) shall cease and no Party shall have any claim against any other Parties without
prejudice to the accrued rights or liabilities of any Party to the other Parties in respect
of the terms herein at or before such termination. Notwithstanding the above, clause 6.5
and the indemnities given by the Investor and the Guarantor shall survive
notwithstanding the termination of this Agreement.
do RARIE S 7.1 FHE AW, EFRASGEFREEAD LA THE A LF
(# 8.1 FIATSHRE LFWI) , SEFEFXMBOR T o MH oyt (T LHF
11 Fo0 Fogafligsh) bk, HFAET—FARGEMEREFIREEMTE
B, AR EET—FAEFSIEZ T A AR s H T
£ WAA A AE, AEAINELT, PpaAPRAE, 65 FAMEH AR
AR B0 R PR 8 A T R

Indemnities given by the Investor and the Guarantor herein shall survive
notwithstanding the termination of this Agreement.

Bp il A bl et ok AR R AR AT AU 69 SRR e AR R
ANNOUNCEMENTS AND CONFIDENTIALITY

BN Fa R

Save as otherwise provided in this Agreement and the non-disclosure agreement entered
into by the Investor (if any), none of the Parties shall disclose any information
concerning this Agreement or the transactions contemplated herein or any other
arrangement involving the Company, the Sponsor-OC, the Sole Sponsor, and the
Investor and/or the Guarantor withour the prior written consemt of the other Parties,
Notwithstanding the foregoing, this Agreement may be disclosed by any Party:

e At il A H B ITHHREHL (Gofl) AL, TURELIEIF
GFaPBmEE, EMT—FRFEEETHE LA AR A BN H TR
Aol BHEARERBBA. BEREABBFA R/ Rk A4 e
Zlpdfs B, REF AR, ST —F TAULTHLTHRSE LB
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(a)

(b)

(c)

to the Stock Exchange, the SFC, the CSRC and/or other Regulators to which the
Company, the Sponsor-OC and/or the Sole Sponsor is subject, and the
background of the Investor and the Guarantor and its relationship between the
Company and the Investor and the Guarantor may be described in the Public
Documents to be issued by or on behalf of the Company and marketing,
roadshow matenials and other announcements to be issued by or on behalf of the
Company, the Sponsor-OC and/or the Sole Sponsor in connection with the
Global Offering;

A, B2, PEHIERSA /A ANE BREALERDBAR
S EBERFAIMG A REENHME, Bird A0 g3 R AR
# P BHAREMHREAELLS, REAEEGHREAL L
BB ERAALAREFNEN 5L 88 E0 LthnbdTahER
A AR AH B I VAR AR A P HL AT E AR A 8] 5 R A LA

to the legal and financial advisors, auditors, and other advisors, and affiliates,
associates, directors, officers and relevant employees, representatives and
agents of the Parties on a need-to-know basis provided that such Party shall (i)
procure that each such legal, financial and other advisors, and affiliates.
associates, directors, officers and relevant employees, representatives and
agents of the Party is made aware and complies with all the confidentiality
obligations set forth herein and (i1) remain responsible for any breach of such
confidential obligations by such legal, financial and other advisors, and

affiliates, associates, directors. officers and relevant employees. representatives
and agents of the Party; and

B & ki fe R, W, M AR, BEAL. BRAA. ¥
¥ aATEARAMAREL AAPRKEALLT R0 LE N
F, EHRAEFFE: (DRAEFNE—EFEE. W HA LB,
BHBAL BEA, FFE. KE, HuFfZARPREARR. KARR
B A T AREP AP RE LS, RS EFHEFE
Aofu kAR, KAPRRBASRAFHRELSFNITARNT; A
otherwise by any Party as may be required by any applicable Law, any
Governmental Authority or body with junisdiction over such Party (including
the Stock Exchange, the SFC and the CSRC) or stock exchange rules (including
submitting this Agreement as a material contract to the Hong Kong Companies
Registry for registration and making it available on display to the public in
accordance with the Companies (Winding Up and Miscellaneous Provisions)

Ordinance and the Listing Rules) or any binding judgment, order or requirement
of any competent Governmental Authority.

5 AT — 7 AR MG ATAT 38 1) i 41 2 AT 57 JLAT 5 85 A 69 40 4T BUR L K Ay
(BB EH. EESRAPHELS) REHFLEMANSRE (B8
AIE dnd (AR ESREDL) &6 R EPTANFABIESF LS
R LAFRLNEMESIERILFEGAAALRER) , SALFEE
AT AEAT BOR LR AGFEATA 29k H a9 h i, 4 R T A&,

48



3.2

8.3

8.4

No other reference or disclosure shall be made regarding this Agreement or any
ancillary matters hereto by the Investor and the Guarantor, except where the Investor
and the Guarantor shall have consulted the Company, the Sponsor-OC and the Sole
Sponsor in advance to seek their prior written consent as to the principle, form and
content of such disclosure,

T A AR AT AT AR TR FTAT 5 AR B LS A B BUE T I 3 A 6915 &,
BRI A SRR FRE RN RN SRR T AL REARS
B HARRRRAAGSL, #RARFOFLIDAS,

The Company shall use its reasonable endeavors to provide for raview by the Investor
and the Guarantor of any statement in any of the Public Documents which relates to
this Agreement, the relationship between the Company and the Investor and the
Guarantor and the general background information on the Investor and the Guarantor
prior to publication. Each of the Investor and the Guarantor shall cooperate with the
Company, the Sponsor-0C and the Sole Sponsor to ensure that all references o it in
such Public Documents are true, complete, accurate and not misleading and that no
material information about it 1s omitted from the Public Documents, and shall provide
any comments and verification documents promptly to the Company, the Sponsor-QC,
the Sole Sponsor and their respective counsels.

ARG AL SHEEA, SETAIF KA L A8 0 b 3 R AL,
A8 B Rde kA R A RURI A R4 R AL T A e AT F
TR R AT, HAERERASAR AL, HEAREED
WABRLERAEASE, URREFAT IS PRBEAONELSE. D&, fh.
AREEE AT EAERSTRITE, FR G ALE. REARE
TR AR IR BRI AR L & B 0 SR HERR ) SR A T A L AR ] A

Each of the Investor and the Guarantor undertakes promptly to provide all assistance
reasonably required in connection with the preparation of any disclosure required to be
made as referred to in clause 8.1 (including providing such further information and/or
supporting documentation relating to it, its ownership (including ultimate beneficial
ownership) and/or otherwise relating to the matters referred thereto which may
reasonably be required by the Company, the Sponsor-OC or the Sole Sponsor) to (1)
update the description of the Investor and the Guarantor in the Public Documents
subsequent to the date of this Agreement and to verify such references, and (ii) enable
the Company to comply with applicable companies or securities registration and/or the
requests of competent Regulators, including the Stock Exchange, the SFC and the
CSRC.
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9.1

BRAAIEASE AP REHEF P R SR NETEFd s —i
LGt thel (BIERENLEF. R (AieRLLAMAR) . &
ARELE, REAERERDRASEREAA T THN TR &3 R L4
FARGE—TEER/ HEAFLHE)  (DEABBZA G LH LTI PR
A AR AR T S A, () AR 5] E A A) 0 8] L AR
PREER / REFLEETNH (ARERIHK. BlheFfPHiEEs) L.
NOTICES

i fo

All notices delivered hereunder shall be in writing in either the English or Chinese

language and shall be delivered in the manner required by clause 9.2 to the following
addresses:

AW THEGHFA A ERELRPT LSS, LEdfo2 FRL0H AL
i E BT MEE:
If to the Company, to:

doiE i E RS, B

Address: Room 606, Building 1,
Mok Haozhang Tower,
Gongshu District.
Hangzhou, Zhejiang Province,

the PRC
1 &
Wi A
& KB
1 #F 606 £
Email: yifeng. huang@pegbio.com
Al b
Attention: Mr. Yifeng HUANG
M A W —ak sk

If to the Investor, to:

i ik E TA, WA

Address: Suite 6503, 65/F, Central Plaza, 18 Harbour Road, Wan Chai, Hong
hhk: Kong
Hr BT R 1B IR 35 65 4 6503 &
Email: decool@sina.cn
b

Attention: o |
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If to the Guarantor, to:

ok FqefR A, B!

Address: Room 1604, Guotou Building, No. 398 Shaoxing Road, Gongshu
Ik District, Hangzhou, Zhejiang Province, the PRC
A B A ST X 4 38 398 5 E f A 1604 £
Email: decoal@sina.cn
oA
Attention: Lol
B A
If o CICC, 1o

ik K E paard, WA

Address: 29/F, One International Finance Centre
ek | Harbour View Street

Central

Hong Kong

Fi#

o 55

BFAr 15

] B 2 ik o e — g 29
Email: ib_project_p 2024{mcicc.com.cn
LR R
Altention: Mr. Xiang Li/P deal team
AR A

Any notice delivered hereunder shall be delivered by hand or sent by facsimile or by
email or by pre-paid post. Any notice shall be deemed to have been received, (i) if
delivered by hand, when delivered, (ii) if sent by facsimile, on receipt of confirmation
of transmission, (i1i) if sent by email, when transmitted provided no non-delivery
message is received, and (iv) if sent by pre-paid post, (in the absence of evidence of
earlier receipt) 48 hours after it was posted (or six days if sent by air mail). Any notice
received on a day which is not a business day shall be deemed to be received on the
next following business day.
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10.

10.1

10.3

104

A B EUR T AT STl Ao 8 A AU A L SUBG A 2 ST A B A Y
A Eak, ()l AR, 1A %K A S (D bR,
) 22 AL ) 45 AR A S AR R, (i) Rl i b R R, R EA LR R
B AR T AEAMIR, RV AT AT bR Gt (5 R A M
RSk R) , WATHEH 48 b0 (X 6 B, AMLTHEM) AR Z,
doillgn FARE Ak B SR, WAUAEA T —5 kB gk,

GENERAL

—BRAE

Each of the Parties confirms and represents that this Agreement has been duly
authorized, executed and delivered by it and constitutes its legal, valid and binding
obligations and is enforceable against it in accordance with its terms. Except for such
consents, approvals and authorizations as may be required by the Company to
implement the Global Offering, no corporate, shareholder or other consents, approvals

or authorizations are required by such Party for the performance of its obligations under
this Agreement and each of the Parties further confirms that it can perform its
obligations described hereunder.

HF—F AR E, AT RLE IR, Fl L& EFFRAMT; R
Mk & F &k, A RFARHOL 5, FTHREFBUEHT LB T,
BANGARITEHRAE A TRELG AT, PR, BFEETELA
AT 69 3LA0E, A% RAEMAS, BA ISR E. P S,
H & it — oA LA 98 BT AR T AL A 69 L4

Save for manifest error, calculations and determinations made in good faith by the
Company and the Sponsor-OC shall be conclusive with respect to the number of
Investor Shares and the Offer Price for the purposes of this Agreement.
A B mE, ARdAKRGARRABBAASSH AT XATTREHL
REG oyt Hfeik 0 LA JAtE, 2f 9 2 AHRA Rt

The Investor, the Guarantor the Company, the Sponsor-OC and the Sole Sponsor shall
cooperate with respect to any notifications to, or consents and/or approvals of, third
parties which are or may be required for the purposes of or in connection with this
Agreement.

P, AdRfRAL And. RIFARERDEARBEESE ALLS KL
ZH ARG ERATRELRNERE=FHNEMlb XL =500 E
RS MM LA,

Mo alteration to, or variation of, this Agreement shall be effective unless it is in writing
and signed by or on behalf of all the Parties. For the avoidance of doubt, any alteration

to, or variation of, this Agreement shall not require any prior notice to or consent from
any person who is not a Party.

HAMREEMEAR LTI ABRHE AHE DRI FALRAEZS L
., ARARE, SEAHNEMEARTENETF LAY FTHEN
Ad e R &,
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10.5

10.6

10.7

108

10.9

10.10

This Agreement will be executed in both English language and Chinese language, and
in case of any discrepancy, inconsistency or ambiguity between the two, the English
version shall prevail.

AFLAELRPLET, wAEFHIETHEF F—HATELH, BT
At

Unless otherwise agreed by the relevant Parties in writing, each Party shall bear its own
legal and professional fees, costs and expenses incurred in connection with this
Agreement, save that stamp duty arising in respect of any of the transactions
contemplated in this Agreement shall be borne by the relevant transferor/seller and the
relevant transferee/buyer in equal shares.
RERXEFTAFIONE, FUNEFE AFRER R L8 EdH%
AR, WHAFEL, 28 A0S THSTHETEE SR
XL F R FPRACEF L F R,

Time shall be of the essence of this Agreement but any time, date or period referred to
in this Agreement may be extended by mutual written agreement between the Parties.
ME s AR EXTE, RARBPRAGETNE. BHAMBMRTHEFTH
¥ — 3O AR

All provisions of this Agreement shall so far as they are capable of being performed or
observed continue in full force and effect notwithstanding the Closing in accordance
with clause 4 except in respect of those matters then already performed and unless they
are terminated with the written consent of the Parties.

A A MEARB AN ATETOEA A s E 4B, MALE
FREFAFAAT LY, CHFASHLETHFRLSFHHHF T
R IE

Other than any non-disclosure agreement entered into by the Investor (if any), this
Agreement constitutes the entire agreement and understanding between the Parties in
connection with the investment i the Company by the Investor. This Agreement
supersedes all prior promises, assurances, warranties, representations, communications,

understandings and agreements relating to the subject matter hereof, whether written or
oral,

Fefb i BT AT IR B Wil elst (o) |, AH M & FRBTEFRT T
A 8] by T AW B A im0, AW BURR S A BT I G ob AT A RS A B
@ kAGE, dadk. $RAE. PREE. B4R, TR AR ML

To the extent otherwise set out in this clause 10.10, a person who is not a party to this
Agreement has no right under the Contracts (Rights of Third Parties) Ordinance to
enforce any term of this Agreement but this does not affect any rights or remedy of a
third party which exists or is available apart from the Contracts (Rights of Third Parties)
Ordinance:

B 1000 £ 54T R M ulsh, ERMI—FHALTRENRIE &8 (F2H
A WD WRATADBUET ERGRA], RERHEE (S8 (FZF A
E¥) 0 PSR ALV AT A 64T B = A AR UG
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10.11

10.12

10.13

{a)  Indemnified Parties may enforce and rely on clause 6.5 to the same extent as if
they were a party to this Agreement.

TAEF TR PATHEMF 6.5 % (RALWR A RS —FeaE7L
wA) -

{(b)  This Agreement may be terminated or rescinded and any term may be amended.
varied or waived without the consent of the persons referred to in sub-clause
10.10(a).

2 kAT 10.100a) 5 F o B £ R AL R & 8945 oL T 77 ¢ 0k SR A bax,
F T T ST T S48

Each of the Sponsor-OC and the Sole Sponsor has the power and 1s hereby authornized

to delegate all or any of their relevant rights, duties. powers and discretions in such

manner and on such terms as they think fit (with or without formality and without prior
notice of any such delegation being required to be given to the Company or the Investor
or the Guarantor) to any one or more of their affiliates. Such Sponsor-OC or the Sole

Sponsor shall remain liable for all acts and omissions of any of its affiliates to which it

delegates relevant rights, duties, powers and/or discretions pursuant to this sub-clause
notwithstanding any such delegation.

BB AT SR b AR AR A A A LB A, A LR ST a4 4n
FuA, RE, RARBHEARRULAALENF AR THET—2
RELBRBAL (TRAEXFBEELFE, AAGTHRIEMATFIT Foilde
AR 8 HAHAH HAERA) o BHITEMEERT G, HFRAEARERNH
ANk AR AT A AR A S AR T A A R R B R Bk
BT IR A b — 4k A Fe AR fiar.

No delay or failure by a Party to exercise or enforce (in whole or in part) any right
provided by this Agreement or by law shall operate as a release or waiver of, or in any
way limit, that Party’s ability to further exercise or enforce that, or any other, right and
no single or partial exercise of any such right or remedy shall preclude any other or
further exercize of it or the exercige of any other right or remedy. The rights, powers
and remedies provided in this Agreement are cumulative and not exclusive of any rights,

powers and remedies (whether provided by law or otherwise). A waiver of any breach
of any provision of this Agreement shall not be effective, or implied, unless that waiver
is in writing and is signed by the Party against whom that waiver is claimed.
—FHEL A (LMK G) ATHRSOR ST R SR AT EITRA F
TTHL 2 R0 BATF S AT F KR &35 Fr dE— 547 42 5 0% 0 ST 8 A sldE
7 oMo A 6 68 Oy o ATAEAT A S AUR] AL R R A TR R AR AR F
A F] GG AEAT L ARAT (ke i — W AT, ST B ) B AT, R AR
T A RAFBEFTURR, ERHREMEAM. RAFHGE (2R
AR LGRA] R ERA]) o AR AT RLE ST A 2
ARl AT AT 0 8 KA, R el B @ 8 XA A AU — o B3
If at any time any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, that shall not affect or
impair;
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10.14

1015

10.16

o RAEAT 04k A B LA AR AT ML ARG AEAT 3] S B B 8 A AT A @ s T &
EH . RAMATTRANIT, FEPHABE:

(a) the legality, validity or enforceability in that jurisdiction of any other provision
of this Agreement; or

AN BUENT B AL AL L5 5] EF 5E R 09 Sk Ay AU SRR AT
&
{b)  the legality, validity or enforceability under the law of any other jurisdiction of
that or any other provision of this Agreement.
AhET e s A ML E TSR EEM T SEME. f o
AR AT
This Agreement shall be binding upon, and inure solely to the benefit of the Parties and
their respective heirs, executors, administrators, successors and permitted assigns, and
no other person shall acquire or have any right under or by virtue of this Agreement.
Except for the purposes of internal reorganization or restructuring, no Party may assign

or transfer all or any part of the benefits of, or interest or right in or under this
Agreement. Obligations under this Agreement shall not be assignable.

AR EAEFRLEAGSRA, PUTA. FHA. BELSFFTEIEAR
#frAh, LENMAHNTEFZRLEGGEAAN BITA, FRA ARk AfF
ik A GG A #, R IAEE) R A T S0l T A A BT S A R T
Fl, BT A ELRNERD S, E—F FIFE Sk A Ble) # B A
il T Ay Ak, RS SAH A ST S Al T A LS AT
Without prejudice to all rights to claim against the Investor and the Guarantor for all
losses and damages suffered by the other Parties, if there is any breach of warranties
made by the Investor or the Guarantor on or before the Listing Date, the Company, the
Sponsor-OC and the Sole Sponsor shall, notwithstanding any provision to the contrary

to this Agreement, have the right to rescind this Agreement and all obligations of the
Parties hereunder shall cease forthwith.

wEEFTERERAL L TAN S At R LR, A7 ¥l eds
B e B R o A ST AR A e 4 F o O AT K T A dE AR NS Y BT AT AL F| #y AT T, p
Eh S AL gETaE, Aad. REAESRBEARBEREREAS
MR, L&EFARDULTOMA Lm0k,

Each of the Parties undertakes with the other Parties that it shall execute and perform,

and procure that it is executed and performed, such further documents and acts as may
be required to give effect to the provisions of this Agreement.

F—FE g FAE, IR EL. RTHAREEE. AT ETL
TSR S — I LT
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11.

1.1

12.

12.1

GOVERNING LAW AND JURISDICTION

FTHEERB N EME

This Agreement and the relationship between the Parties shall be governed by, and
interpreted in accordance with, the laws of Hong Kong.

ARG LM KR T EREETE, W ARE

Any dispute, controversy or ¢laim arising out of or in connection with this Agreement,
or the breach, termination or mvalidity thereof (“Dispute”), shall be settled by
arbitration in accordance with the Hong Kong International Arbitration Centre
Administered Arbitration Rules in force as of the date of submitting the arbitration
application, The place of arbitration shall be Shenzhen and the governing law of the
arbitration proceedings shall be Hong Kong law. There shall be three arbitrators and
the language in the arbitration proceedings shall be English. The decision and award of
the arbitral ribunal shall be final and binding on the parties and may be entered and
enforced in any court having jurisdiction, and the parties irrevocably and
unconditionally waive any and all rights to any form of appeal, review or recourse to
any judicial authority, insofar as such waiver may be validly made. Notwithstanding
the foregoing, the parties shall have the right to seek interim injunctive relief or other
interim relief from a court of competent jurisdiction, before the arbitral tribunal has
been appointed. Without prejudice to such provisional remedies as may be available
under the jurisdiction of a national court, the arbitral tribunal shall have full authority
to grant provisional remedies or order the parties to request that a court modify or vacate
any temporary or preliminary relief 1ssued by a such court, and 10 award damages for
the failure of any party to respect the arbitral tribunal’s orders to that effect.

B AR LS, £ ERAHATRAGZH LGETH L. P LK
(“$80°) BARIEIE K AP P A AT B A 00 & 1 R b R - A A AL
VAR S A AR, P S E AR A SRS T RS SRR P
B dy Z 5 AP A5 0 AR AR, AP AR T R AR ) IR Al 28 RE O e R Fo i R 2B 6,
MEFHRAF RN FTEET AT EGERBMNIT. SFRTHGL
F A s F e T S AL R M AT T M Bk, HHAPEMIETAE
A, RBEEFHBETHAEERP T, XA LMz, £,
H A LA F S A T R af S AR S e AT LS. EFME W
RERFHLE AN TRAERGGEFONAT, PEELET LS HRRIET
o R A S & T AL PO R PR SR 7 Sk T Ll 6T ST TG B A W B
i FAHAHEfT—F AL EPRENFSmAL AN ES.
IMMUNITY
¥ A
To the extent that in any proceedings in any jurisdiction (including arbitration
proceedings), the Investor or the Guarantor has or can claim for itself or its assets.
properties or revenues any immunity (on the grounds of sovereignly or crown status or
otherwise) from any action, suit. proceeding or other legal process (including arbitration
proceedings), from set-off or counterclaim, from the jurisdiction of any court, from

service of process, from attachment to or in aid of execution of any judgment, decision,
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13.

13.1

determination, order or award (including any arbitral award), or from other action, suit
or proceeding for the giving of any relief or for the enforcement of any judgement.
decision, determination, order or award (including any arbitral award) or to the extent
that in any such proceedings there may be atiributed to itself or its assets, properties or
revenues any such immunity (whether or not claimed), each of the Investor and the
Guarantor hereby irrevocably and unconditionally waives and agrees not to plead or
claim any such immunity in relation to any such proceedings.

W AEETAETHERGEMEARRS (QEFREF) ¢, BTHAPRA
ARAHARES. MAIMARMARLIRRFATEAEL (REZRBLX
BifaEraLhndy) @ EMEFAH. R 2FahEFRE (&
EWEARSF) , BOHHAER, BTN S REE, EHLBEA, £17
Pl . VR, A M (GisE TP S ) U A B AT 4 4o
M, ATHTEMFREHATEMH L R A F5R80 (844
FETAp S R ) &6 K fbZaEiTsh. F B s, NAETEFEATHET L
A NEFS BEANAGEE (DL TRERAMER) , AEHEAREK
A BB AR SRR T UH O A A WAL ) SRR T AR P AP A £ R
1% 48 &

PROCESS AGENT

AR LHREA

Each of the Investor and the Guarantor irrevocably appoints Yizekangrui Medical (HK)
Limited at Suite 6503, 65/F, Central Plaza, 18 Harbour Road, Wan Chai, Hong Kong.
to receive, for it and on its behalf, service of process in the proceedings in Hong Kong,
Such service shall be deemed completed on delivery to the process agent (whether or
not it is forwarded to and received by the Investor).

B A R RAS O TTHH AR THFEATREE 1B 5 p3x 3 65 #
6503 £eh i FRMEH (F8) AL, REALBRFEERZF P
ERREA L. BETEERAS SR F AR TR EA, ilhESF
LHLRAEE (RRATFTOLHILRTARABRTAHE) .

If for any reason the process agent ceases to be able to act as such or no longer has an
address in Hong Kong, each of the Investor and the Guarantor irrevocably agrees to
appoint a substitute process agent acceptable to the Company, the Sponsor-OC and the

Sole Sponsor, and to deliver to the Company. the Sponsor-OC and the Sole Sponsor a
copy of the new process agent’s acceptance of that appointment, within 30 days thereof.

W RIEERRALHREARNETRAGLEFHREMER, ALFHMA TR
e, M/FHBLBEALSQFTHIREE, HEHFEE—80EK084.
B AR AR TR AT AR R R A TR A, HAERE
R 30 KA, SALS, BEARBKPHARBEREAEE - Grdf kg
2 LA s,
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14.

14.1

COUNTERPARTS

LIRS

This Agreement may be executed in any number of counterparts, and by each Party

hereto on separate counterparts. Each counterpart is an original, but all counterparts

shall together constitute one and the same strument. Delivery of an executed

counterpart signature page of this Agreement by e-mail attachment (PDF) or telecopy

shall be an effective mode of delivery.

AR A EETASE A, F—FE54 — ke A, e A A EE,
{0 5707 8 s S LR K — 0 AR B AR FURAE R (pAABR) A AT

AT BTG 6 A W R A AL AT BN AT AL
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IN WITNESS whereof each of the Parties has executed this Agreement by its duly authorized
signatory on the date set out at the beginning.
RBATBEEF KB EFAT RS H B2 A ZF T R, 2HER.

FOR AND ON BEHALF OF:
A &

PEGBIO CO., LTD.
(A2 4 E (AL M) B4y A L2 8))

By:
a4

s

F

MName: Michael Min XU
# L. Michael Min XU

Title; Director
B4 #F

[Signature Page to the Cornerstone Investment Agreement]



FOR AND ON BEHALF OF:
K&

YIZEKANGRU! MEDIGAL (HK) LINITED
HFERMEH (F#) AL

For and an behalf of
i Medical (MK) Limited

& SRR BREDARAT

e ‘% %ﬁéé}ﬂl‘ff&ﬁi’fﬂﬁf

Name
w2 KA

Tutle i%

FOR AND ON BEHALF OF :
R

HANGZHOU  GONGSHU  GUOTOU  INNOVATION
DEVELOPMENT CO., LTD.




FOR AND ON BEHALF OF:

A &

CHINA INTERNATIONAL CAPITAL
CORPORATION HONG KONG SECURITIES

LIMITED
(F B B e FEE A Rad)

By:
=&

??;$Tz

Name:  Xiang Li
G R

Title: Managing Director
Bg: EFLeF



FOR AND ON BEHALF OF:
KA

CHINA INTERNATIONAL CAPITAL
CORPORATION HONG KONG SECURITIES
LIMITED

(F B9 B Bl A i A A 3))

AS ATTORNEY FOR AND ON BEHALF

OF EACH OF THE OTHER

OVERALL  COORDINATORS  (AS
DEFINED HEREIN)

HhELEERGAA (RELABR)

LE 3 £.% 3

By:
E

L=

Name:  Xiang Li
HE:  Feh

Title: Managing Director
Bg ETFiam



SCHEDULE 1
& —

INVESTOR SHARES
B B

Number of Investor Shares

HA A Mt 8

The number of Investor Shares shall be equal to (1) HK$198,000,000 (excluding Brokerage
and the Levies which the Investor will pay in respect of the Investor Shares) divided by (2) the
Offer Price, rounded down to the nearest whole board lot of 500 H Shares.

HHRERGEAFET: (1B 108,000,000 ( F44BFEHILGEREMHET 2108
e RAER) Bl () AR 44, 4 A5 BN —%F 500 8L H R,

Pursuant to paragraph 4.2 of Practice Note 18 to the Listing Rules, Chapter 4.14 of the Listing
Guide and the waiver as granted by the Stock Exchange (if any), in the event of over-
subscription under the Hong Kong Public Offering, the number of Investor Shares to be
subscribed for by the Investor under this Agreement might be affected by the reallocation of H
Shares between the International Offering and the Hong Kong Public Offering. If the total
demand for H Shares in the Hong Kong Public Offering falls within the circumstance as set
out in the section headed “Structure of the Global Offering — The Hong Kong Public Offering
— Reallocation™ in the final prospectus of the Company, the number of Investor Shares may be
deducted cn a pro rata basis to satisfy the public demands under the Hong Kong Public Offering.
Further, the Sponsor-OC and the Company can adjust the allocation of the number of Investor
Shares in their sole and absolute discretion for the purpose of satisfying (i) Rule 8.08(3) of the
Listing Rules which provides that no more than 50% of the securities in public hands on the
Listing Date can be beneficially owned by the three largest public Shareholders, (i) Rule
18A .07 of the Listing Rules which provides that that a portion of the total number of the
Company’s issued shares with a market capitalization of at least HK$375 million shall be held
by the public on the Listing Date; and (iii) the minimum public float requirement under Rule
8.08(1)(a) of the Listing Rules or as otherwise approved by the Stock Exchange.

MBLFTENE ISHAMIEINF A28, LFHEF 414 FTHRTMBEENBE (b
), ARG EHEA I EAE AW, 45y AT AR A UL Y A 5 A A 2L
BTRTHGAESFHRLFA B0 H BRIEG-EMaofpmih. MEFHELTL
Hod H BB EFEREE T AL FLBRER "2 E0EH - FEATAE

TArH & — WAL, A AR Thsde )y, AR LR R AR
B Farde AL E . thsh, #EAZIERW AT RN 3] T 43 85 3] B 45 05 A4
WA AT E d9 58, VAR A() EFALN S BO083)E , AP ELFAMbGARAL
HANIEEP, BERERSGZL0MBRAEHRMA I E ok, FAABIE 50% - (i)
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SCHEDULE 2

g =
PARTICULARS OF INVESTOR AND GUARANTOR

‘& REAFEN
The Investor
#RHE
Place of incorporation: Hong Kong
JE MR, A

T7882380

Certificate of incorporation number /
Business registration number:

A ] i AHE 45 45 5/ Ak A A
Principal activities:

FuE:

Ultimate controlling shareholder(s):
BALRAR R

Place of mcorporation of ulimate
controlling shareholder(s):

AT RRUAR A 09 2 A R R AR M

Business registration number and LEI
number of ultmate controlling
shareholder(s):

FAERRAYH LR SHELEA

PLH) A B 25

Principal activities of ultimate controlling

shareholder(s);
RAAITRIL R0 5 E S
Shareholder(s) and interests held:
T 5 R 4 AL

Investment holding company

Finance Bureau of Gongshu  District

Hangzhou (4a#] 7 4L 5F & i 505 )

PRC

{A

Governmental agency

of

Hangzhou Gongshu State-owned Innovation

Development Co., Ltd. (4% ] 4 % [5 36| 4

BEATRAE) (100%)

Schedule 2



Relevant investor category(ies) (as Cornerstone investor
required to be included on the Stock
Exchange's FINI placee list template T AT A
or required to be disclosed by the FINI
interface in relation to places:

A0 AR H AP (4R 5] ABE T FF FINI
A B ALE PR 4 2 4 FINI &3¢
fieft Ha ar T ) -

The Guarantor

EEA

Place of incorporation: PRC

SE MR B b

Certificate of incorporation number: 91330103MA2B2P0Q4EB

v e iR aa T

Business registration number: 3301030004 | 5958
ok B
Principal activities: Investment
F g
Shareholder(s) and interests held: Hangzhou City Gongshu District State-
owned Investment Group Co., Ltd. (4t #] 77
N 7 B BT IR 4 T A2 e
ey fATERARLE) (100%)
Description of thetlmresimr f"mci the Yizekangrui Medical (HK) Limited ( 5 5 ik
Guarantor for insertion in the a8 R (H A TR 9) ( “Yizekangrui” )
Prospectus: i

is an investment holding company
ﬁ'ﬁﬁ‘i‘?&' 5}:”431'*- }\-’L'"LE-F] {Aﬂ_ﬁ;\# B‘i_—&' illEDl'PDTﬂtEd in HDHE Kﬂllg, and 1s Whﬂ"}'
: owned by Hangzhon Gongshu Guoton

#) Innovation Development Co., Ltd. (4L #] 4%

% 2 3% &1 47 5 A A @) (“Hangzhou
Gongshu™). Hangzhou Gongshu is a limited
liability company established in the PRC in
2018. It has rich experience in investing in
life science fields with a registered capital of
RMBI00 million, Hangzhou Gongshu is
wholly owned by Hangzhou City Gongshu

Schedule 2



District State-owned Investment Group Co.,
Ltd. (4LM Tk % S B A 07 Rl H R
3 ) ( “ Gongshu Investment™). Gongshu
Investment is wholly owned by Hangzhou
City Gongshu District State-owned Capital
Holding Group Co_, Ltd. (#£# § 3 5 #
A A A4 N R W) A - a]), which is in turn
wholly owned by the Finance Bureau of
Gongshu District of Hangzhou (474 w7 4 %

B B 2 £ ). Gongshu Investment, the

holding company of Hangzhou Gongshu, is
primarily engaged in equity investment in
various industries including biotechnology
and healthcare. [t has invested in more than
30 companies (such as Shanghai Runda
Medical Technology Co., Ltd. (k& ¥ it 8

A 44 BT i A7 FL 4 3] ), the shares of which
are listed on the Shanghai Stock Exchange
(stock code: 603108)) with an aggregate
investment amount of more than RMB2.5
billion. Hangzhou Gongshu has agreed to be
the guarantor of the Comerstone Investor in
relation to its subscription of the Offer Shares
under the Comerstone Placing.

BERBEE (F£) AMad (145
TR ) A—FTAFEEMR LWL
FdeRear 3], BAn A8 S B A R
ARd ((TaMBRE ) 25857
PR EF T~ 2018 AP HE ALY
AR E . LAY F kA
A EN, BMTAAARFIELT. A
MAR B M P TR A LA
s ( THERE) ) £%858. #
Sl TRSERASAERSE
WA ATHA, MmN THEYR
BT A A a3 R AL
WA AL 2B AN IR e g
R BT ERFEHARAE
HEFFMITEGEELET. L FA
i 30 Fard) (do B B A AL
B, R bEEfiidmt
T (24 603108) ) , MitH
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