EAREWHK
2025411 A 20 H
ZWEE RIS HFM R IR A
)53
RS () BEREARAH

Pingmei Shenma (Hong Kong) International Investment Limited

&

EcRiE (F¥#) FRAR
&
HTiErea (B8 FRAH
&
RBEAFRAH]

Y4
RBUEFHRAH



0%

1. SE SR coeeevereeessssssssssssssess s sssstss s sstss s st sss s ssssssssssssssessssssnsssasassasenas 4
2. 587 SR 9
3. 522357 3 = SO OO RO 10
4. SEI  eeverrerernestnestsestssessessssssessestssestesestesessesessssessentesestessnsenssenesssnssssnssssnes 11
5. SFBRIE B IR oot teees s ses s sess e ss s s s s s senassesesanaens 13
6. KIS TS R RARIE «voveeeereeeeesseeee e sssses s sssss s ssssessssssssssssssssans 15
7 ZRIE ettt s e e n s e n s 25
8 NG THUIEEE ottt ss s sssss s s sssss s sses s s ss s ssssssssansnans 26
9 JBBT ettt st sa e et a e e a e e s ae st e ae st e nene 27
L == T 27
11 BEEB AR (e ess s sssssessessssesssssssessessssessens 29
12 BB oottt st sttt 30
13 B ettt et s et s e asn e es 30
R 1 BB o vveveeeeeerrereressssstsssssssesssssssssss s sssssssssssssssssssssssssasssssssassssssnnans 37
R 2 BB T oot s s s s s s s b anne 38



AW CRFCRIRR TP ) J5T 20254 11 H 20 HiT 7,

AT

. ZBEERBLHMERBRBERAT (—xKT2022% 6 H 17 HTHEAR
FERTEEM S B IR AR, M AL T A E Z g AL T AL X
A AALER AL 50 K, NCEIRR [RAF ] )

2. FHEME (FH) BEHREFMAE Pingmei Shenma (Hong Kong)
International Investment Limited (—Z7E P A8 N\ [T A 4 A AT X
FEM AL AR, FMFEAA THREBREERKER 213 SHEKE 28 #%
2804B =, NICTIAR [HXTEH] )

3. HytRR (B ARAR (Mibk: FBIDHER %8 54 =M 17
B, hOCHERR TEIT) )

4. RREAFRAF Goht: FEDHFRT S8 S L I 1 1454k, T
ffx R D

C TEx] & TRIR] &% [BRFEREAN] D

5. HiEREL (B FRAF bk FBTHER Y 8 X4 1=
W 178, RoCREAR TEITESR] ) 5 K&

6. RIBIEFAMAT Otht: FBPHEER 8 TLH W 1458, TX
ffr [ RARIES] ) -

(ETGESRRABIES, SR [EHIAN] REH—4 [BHEIAN] )
BT

(A) A CHIEEE Rk S AR T CE X TF30 B H
i CGEXW T CRCRifR [£3EE] ), W

(i) AARTEFHBATFREH 2,430,000 i H BB LLEEA AGANE CR ST
I EBATTRE] ) &

(i) A FARPFUETEINR S MBI IR SOE R E A% (RS
F ML B E L) A AR 21,870,000 A H A4
(ELHE A i 1 b S MU B LB (R iRk [ERRRE] ).

(B) [H 7o I IRARTEAT A R O A5 FRTEBR R DR A7 N
(C) [ JTilE o o RAVIEZFEAE 4 3RO 1B AR R N

(D) B 5% & Ay BELARGE A W BT B 2% sk S R AR N BB B e G LIR30
TENE BRI —HB 73



1.

1.1

5 SURI e

FEART CEIEIIRAE D B U AERHES, LRI fiER
AT BA T4 3L

TBURAE] 8, BULEIASE S NS S, BB e A
REA A Fb]L BT %A NS %A A SRS 3 7 5 AT
A NBIE, AR S, SR XS, AE (] (R
WA T ) . [RET R [HEASE] ) MEER NG RE
SR 4 4 5 A 8 B RO ALy R S SR 25
HUH AR |

(&R ] fRE BT L 55 IEAR R
[EBEB 485 i ofe LA 58 3 Bty U T 15 (X e 400
[HbHE ] BATEE 6.2(2) %M T 108 3

[BRRNBEEBRREN ] NAA LTS [BRRNRERER
N1 REAEAH RLAFRE 5

(2% ] RS TR 7(DB GE L _ETHIND) FLE &4 55 5
W 1% E a2,

[ENVH | 38 A R ARAT 8 W 172 AT U BARAT V. 55 SR AZ P il
[ 22 AR TP BRAUE 23 52 2 b 55 AR AT H 7 RS AR H R 2 7 2 AR B
BRAE)

[FREFRG] BHBTREFAHRA R R EH L HE TR
LA A G5

[SER ] FEMR AN UM LR 2k B o A BEAT B3B3 IR O A 5 1l

[BEATWHPN] 5 TousF) g BRI, HTE
AL AT 58 5 P EAT R A BC 5 305

AT RSN SR ANIHEAT L b 78 s LAl 7 SUAE R E 27 R B R 55
W28 L VR AT BRI A7 55

[AEEKB | 1R A w50 (EBEFIE 622 %) , AT, #hesk
FATIESG

[ AT ERRRBIKIOFMB | 484 7 (EE RIS (%A
$32F) , AT A FTEEITESG

[REANL/BOREANL ] BEA LTI #&

4



[RBERR | BEA b EE R 2 & S AR T %38 & 3

[EACE=FRRNEZG | 155208 =5 F)EF (FEIEFE 623
=), BARMET. ITREAITEN

[EBAR | SR LAy 15 3, BRIRSCRE S s

[PEREMS ] fah EIER R R sy, D3 T [ A ERESR
SRR IR A

[P ERE R S&RINE ] 8P ERE R SR AT #7828 DL A
JrAEE T (B AL BN AAT ISR OF BT BT INED) KECEE S

[FERERSERME | KRI850 Fl e Bk A E AR b [E I 2 % 5= )
IRER 13 25 ZRUE B ERIE M 2 PR A0 2 A S, WARHARMEAT . £
TR

[PEREM SR . RI50 7 RYE T EAE K 2 % S I0%E b FIE
o HARE Y 2 9 R S R, A RO B S T ) Bk [
FIEMR S 2R PrA R &5 RS WiEdbel, e, mA,
R AR e i se o, PR bR, a4 AR TS
i Ahze L/t CEAREART i EIER & %=k .

[FERZFIH | 5, EFELITRE LIE R B OREET . ROy
T SO RA I ETSE T, BRI AARYE2E 4425618 7% B84 UG
H 391

[AEE | O, HUETAHSRIRAD S, EEE %

() K. BT K. S . . B, ik, kAT
Ao CRAEE B BT S PR B AR B AL, &4,
IR BBUA B H A B H Bl R T B B D ST S e (1 9T
EA - IR BB B 3K B[R] B SEAR M AR . &40, AR EL
H 5 AR SR B BRI B ¥ AT RIS i 48 B R) i e ST AT AT BRI
1) MR (MR ERBRE, A RAE& ), B
TRy BT A e B e 45 DA A DR A7 RO ] At E 2 PO ATV B
At B WA 55 AH DR i A7y BB 43 PP A AT A . R SR 5 S AT A
PERR ISR =5 BUR, BT SR EGZ AT B & 20 O R BRI %,
IRANEFRE TP 26 1F) 5 B8R

(i) ITSARAT AT ) AR N 1L AR BT ) S5 Sy B 55
A SR B3 A A S 2 410 A A 322 S5 A S B PR A AL i B At IE 27
It Ja SR BT B 3 B A 2 HE s B

(iif) 1AL S () K Q) I A AT 32 5 AT AR 1R 2255 28 XA A e At
25 B



(iv) [FIEEREZEAIT S EXCER (1) (i) A2 (iid) W3R AR ART 52 5y B A B3
VALHTIMEAT A B I, BN, A ESCEEG). (i) M (ii)
T T IAATART AE 5 A& 75 38 3 A2 B AH ¢ B 4y 1 AT 5 360 Bl b, 3 S AH 5 A7y
AR RS . DAl E el HAh 7 s 5 (A E ] AR N AR

[FINI] EBA B 518 3

[EFRRE ] BAF AT RIS

[BURHLAE | SRAEMTEUN . BESITEER A2, Y. Sik. Plocek
WU BAE R IESR A 5 B« A 23 s H At AR U I8 B A i B
ENENLR  IRREET AL (B EAIR T &R . &I M
FENER ), ARG, NROEZ. fde, BRI A M. H
X sy g0, EN . EAAEGEE K (B EAR T AT
FIE RSP EIE 2

[H B | f5aml AR BIEE AR T 1.00 T8t Eish s, %5
et AP TN e K2, FRREAEIRSS BT BT

[F87 | FRIRSC T R AT A RS T ANIRHMEAT « #b 7 B AL At 5 B 2
Cor LT g ANTERD

[¥TC ] IREERNEE LT,
[FFHE | b e N IRIE I ARy AT BUX
[FHATRE ] BAF AR TS X

[(FBEHE | BT REFHR AT, NEEZYH KEHTARA R
4 5% B 2 = 5

[RZREE05 ] RAL 6.6 XM THIE X, [RRET7 ] fRIEMIZEEZ IR E
Ji (USCEIMED

[ERRRE ] BAF AR TS

[EFRREER ] AR F TR AB AR R E (BREHREE) KK
5 BB AT R M B 4 R B IE R

[BEFEMRER ] BAH 6.20) W F 108 3

[BRF AR | 15K B3 08 AR A R0 2% 3 S 2% AR AE 1R B 45 A
VAR H By, SR B R ARIE IR 1 U5, A A R BRI
NJEGE

[BRE BRI AN | 4510 B AR5k BRI e 2R TR N



R fRT AR FRERIX KT A A OCE. k. 01 Hle
PESCAF A RAR M BUR LA CRAEEAR TS T A Uk 2 A [k
DR F W NS/ N = 1IN 1= R S SN <IN = S U/ == SN P N
Ay FlR IR B

[ERE | FRABIER 2 0.0027% 8 AR (BT 7T HUSCHCR AT 22
GAERL) BLRIREEHT 0.00565%58 7 % (i F L1y B i BAT 22 Z Ak
i) LA 0.00015% M)W RAE AL, (B b N 2 HAE) , fEh
FPEOL T, LB S0 5

[ EYTH | 48 H B RIS A EAR T a6 _Eii H 3

[ ERTHRN | 5 A& RS 52 2 A BR 2 =JAIE SR b T J0 DA R IRAE A 1 L
MRE . 48R BT LA ER CRRFTEEIT . AR EATEED -

(B ] B 5.1 &M TS

[RENM] 17 H BB RAR I 42 3RO 8 8 B B 1 R & o i i
(NEFER LR SLAERD

[FEAEC AN | AT [ b i 5 3 R - 1R 25 3
[ &5 | BRI EMETr, [—J5 ] E— 07 URCETE) ;

[HE | R NRICE, (ORABN S, ARFEEE. W1
THX K GEA;

(W12 REBEE | AN A HUIRK AR T (ERRIREEH) Kl
HERREA RO RAEER (GEARETEHRNE)

[ BNV RRE | BATIUES: KGR BT R 158 1 30 I (1085 3G
[HBRER ] AN A A LT R EEE B RATH R A H R,
[ATECAE ) 4RIEM T E B A D B8 B AR A 38 0 S [ B
R R . A TR A TR AR A T R AT I8 IR F A DA KA 2 =] it
RO ATRE R A SO A (B ARHET BT
[ERIEER | RARCC(A) T T 18 3

[S BB | FRHEFHETUT ) S BB

[RENH | BAZE 6.20) %M T X

[RESRR A | T35 58 AR A T BN R 5 58 o I DA SRR 3 A AT RC

WA RAT BHARTE U R AT (AR5 AE 5 & DO & sl Al 77 50
255 A BB E A A 2 =] AR B 3 LA 5 A 2 5



1.2

AR fEdh e N RS FE R B

[UEFREE | F53EE 1933 FFiEFRIE OAINEBAT . A REAS TS0 LK
S L ATUATT 192 I B

[FHIER S | AT S 5 IR 2

[EZR RIFAB B ] fiEo: Bk (s ss 571 5, A
BT A rRE A AT B

[H ] f6AnmEEkA P EE R E AR T 1.00 T4 L st stk
s R THRAZ ir bt B LS 76 K 32

[BRAZF | SR B BIE LS A IR A ]
[MBATR | BAT AR KIS 3

[SEE | fREFEAARE . HOTE Kmth . 56 HE FAEfT M LS HE IR
X ;

3o fREEANEERM: K&

[REN] BA SHBIHIE L.

FEADW R, BRAECE A ER, B

(a) W THRHEUMRA AN TG A PRI KR T HRE R

(b)  RIl. FA MRS E SO AR H I, FEASE A T
JI B AARE

(¢)  FFSCRIBN R A B AN R I — B2, BRI, o
(7 B B A T A UL IE S — 5, A IS B 3 L4 e SR %

(d)  XTREIRIAN S BE, RZIRR, X PR A SR IA N A 5
T35

() XA A A R A B 25 H AR B Bl e A 5
() FEGI VEBIZESC RN SR A -

() XZEREG . BRI BRI A BT Ah
Fe B EFMAT B AR 1 B2 5

(i) RZEREG] L FBIR0C. TEFEIN) E T A Y S BT CA
SR EGEG 26 50 (AR EESD Wikid; K&

(i) AR ISR B B 26 ST E 1A ] B8 DLV (R 5



2.1

2.2

(g) X [EM MSER AR ATHBUN « BUM 8] B E LA &0,
AR . A A AR B E N LM M= N,
TR B . ER. . ZOREES] CEiRHATA
ERRTD

(hy X)L R ISR )3 (BRARSATIE ) A 1a] & H 3

O X TAE] WRBEFHEMDAN &l 25, EE Fard
AESER . BUF. BExR. EEPE. a8, hamliaik Oh
WRRBEAMSLINERARE

G A TEFE . TRFE] M TRIE] KSR NI ARy EA
PR SREART LB EART; &

(k) BBLUSMAEATAER X M AT 2 Bt kel mE AR
RSO REAL . YRBE . B T B R A B I A A
IFAREATE I $E 3R R 9 00 5 1Z A VAL X h 5 A SR A AR R
BT IARTE

BB

FFROCE 3 KT3I 2 (BRAE K%, M 3.1(a). 3.1(b)-
3.1(c)s 3.1(d) 2 3.1(e)& M FMAGE K, B 3. 1(DFKITEHI KT
AR A E] L AR N SR OR N T LLEA f) S AE AN HR A A i 13 )
fth S5 3K S SFAR I RTHE T

(@) TENEBRRER &), £ EWHREEREAENAE, A
FPRHAZ RN RAT  BE R S HBAR T I R 1R ) B g
S TR BB 3 e S /B A AT (R BL I e ), e B AR Bl i N S/
5 BIR R N L (VR D ] o e B A S 30 20 F D o B 8 e 1) T B ARG
R PAT Bk RAE K

(b)  BEERARYEZE 4.3 0l BB Bt SO IR BT AR DR e 40 98
AL o

BBt PR AR AN T AT = AN E b AR A ] - 1 A ] K
PR SIBCHE OR A N, B I BB 1 5 O LMk i B3 HLAT & LU 564
4 BT R A TN BB B It : (A& & BT HLA LR Bk(B)() FF 3R
BN GO T SEEEA: LG iRYE S MR & 52 5 TP SRR 53 3
Hﬁﬁj\’ ‘[‘&2

(@) HWEENRMEZETNEAR T iZAMRARE . BT IEN K
BRI DR N PRt el , BRI, HF S BE AR P
AHE ER . AT ORIE. 2KV B SORIAZIIR, IR FAEAR
PR RCRAE I AR R PR PRAE 7R ACA SRR N
R HE MR MR ZET B AR RS, &



23

24

3.1

(b)  &BEHE OIHFMRA T A AT ARSI DR A
NARAE, %4 BB e 2 mR I8 24 S eI B AT A A HAE A Hip 0
NHIFAEBI. XS5 A&iE. RIE. AL R FE. KN
Rk K)IEFE LA R ARYE S 6.6 2N EE R A 2R T7
TR AR TE IoRES, ORI S5 S 2 10

BORBEARL 2.2 KIUT ISR A AR AR N K /BB fR
7 NERSUAT 124 B I 2 =) MR 3 A DI 350R AT (10 A A 3T e I 2SR K
JEAT %A B I A FIAE A VRSO AR XSS I EL#E . 2 R Te oA 55,
AT BTN B/ BUP Dr e N B SR 1% 22 B I & 2 ]
AR N LR FE . BRSCR A PTRSh, RIE [R5 | AR
TN R A R IZ T R A F .

Ao w] BRI N AT AR 5 4.4 26 W€ LA ME— 1 Hog A SE IR AT &1 H
AAY G S A BB B o

ART JERBRAN CVHE S LRI ENTAT AN K
PRS0 7 U E R . A ] KB ARG 1 R&H
SE IS5 A O RA D)8 H R O 2R R R € Rt e Bt B AR, Bk
FAAE I A R

SEREk

P 5T ARG A W SO TG 45 55 38 A 19 L 55 DA S AR ) S AR RN AR AR
W21 RAT A BB S0 f/ass A (RS ) B A R AT
Pe s FCEs . Arle R /Be AT (R Gl ) $E0 38 oA 19 X 5520 LA R
AT e B B B R/ 9 R BR A S T FR (IS 3.1(a)~ 3.1(b)~ 3.1(c)-
3.1(d)F 3.1(e) kI A AT R s 28 3. 1(0 &I 25 A AT HAR A
CINEE: 25NN YN A RV NS W (S

(@)  EBRIT R R E B A AR KR B I AR T2 5 B B SO
FRYRF 8] Sz F 393 AR B 1) CRR 3 FL 45 B A6 2% sk Bl e A 5% U (R 7 B
JRER BB ISR BT ARG M, H ERE—H

BRI AR L 0L
(b)y  AAFHGEARIHN REBUEEE S LRk E R AR
CE REN

()  BREPrefR T HEGM G (BIEREFE R EW A5 V] Bk
Fopth i F R S S Pl HAZEEVE AT B e 00 R T HERB 6y 7E 1
A T2 5y B4R 5

(d)  PHEHEMRS 2T EIER % ZME, JF ST 7 Mk A A
RF R FREER,  HA% 52 BE R /BT A A7 1) % 52 45
RAE H BTG KSE R PR lnl. JUHE0NE N E
e

10



3.2

33

4.1

4.2

(e)  AEATBURMUAL L AR AR EE LE 5E A BR R A B TR TR A2 51 (113
e, BAEEEPIL B AR R EE L 5E %55 50 5 B i 2 BUAR 25
K

(H  AWRICNEEE B B RIE. AR BIA KRN G
FEEWH. ABREEEH LEBRLEHH (gD ) JHf GERE
SERIND FERTAT T T I HER . EOSE . e B A BRI U g 1
BB I S A AT .

G 3.0 SRFTENIAE T A HBE —E /AR (180) KRELZ AT (B
KRNFE] S BEF L BRI R R FE N AT Be i e 1) HoAh H A
HAREFN R BARL R HERMES 3.1(a). 3.1(b). 3.1(c)~ 3.1(d) S 3.1(e)
KT ST T, 5 3AMDFKFTEM AT AR AT BRI
NI REORFEN T LA ), BB D B0 35 W 18 S 55 LA AR v w) I
AR AN RAT FoR . BOEE. /s T (RS ) s R
17~ R BB i S /eAc AT CRAE DL ) $ 58 3 Iy (1) S 55 R 4%
1B, T MRS A S AT T ARAR oAt 77 B AR AT 0RE 1255 oAtk )5 72
Dl B RTAT S OGRS PR IS BT, HARRIE G0~ AN H I A i 2%
b2z Hilg 30 H, AUSCKH&IERATAER, HARAF . BT ENZEL
FERAE NI A 55 oA R 261k MERRIE AR SR 3.2 2 2 (b A SOV ot
B —J7 TEZ 2% 1 I B HI AL A B 3B 2% 3okt oAt 77 B R AUR] 81 55
NGAEFER, REFNAEAT N BB ER TR TR EFEEEARKITR
1 347 P 51 1) PR XoF A e e 43¢ B 2 AR AR B A ]H s A B FRAIE
AR N AN BIAT AT A E AR

B E AN, IRRIE RO E R SE B A 2 HEIR B 1L, BOx & A
JRET AR BIEEE N, A RS DM R A EER . 21k sk
AR BT HTIR I H H S 1R 58 AR A TR 5e e R B I AN g 8 A I 3
TR R EYEVEE N, AR AT BRI SR TR 37\ T 75 4 B8 3 7
U0 BRI TBTAE o 5 T A B O A PR Ao Ji FA1 OR B A2 RIRE 1) H 300 B
I 18] 5 F MR A TGV 5 7 A B ol B B A0 AN g 3T A 0T SO R v
N, SREFXANT L BTN S/ TR e N B B 1S 2
AL BB AL EA. EEL . AL Y. AT BRRA
SRR REAARBE TR SRR IR (517D -

SE

FEAIRMNES 3 SEAAES 4 RIUATIR N, FNERR RSN —M, H&uH
RS E Y & B i BU R 2NN DN QAR & i i) 9 == DN O I G VX 11
SEARE O B A B A S A 20 1D 1R B B B R AR B ) # R B A A e ¢
B . MR, $BEE A R AR 2 =] SR AR I N T E R 1] &
o T HEFR A T8 R I BEEIR S E) H T LA .

FRAR RN . BT PR IE N AR A F NN, AN 2 () b R 2R
8.08(3) KT FIE R (HEARNAT =N KA A LT H s
A WA DFF AL 50%) ; i) CEHHY 25 8.08(1)&&HE M |

11



4.3

44

4.5

4.6

4.7

4.8

DNARNEFFAIIER; (i) L) 25 8.08A ZHLE I ik B Hiitil
EAE: BGy) CEMRUY 55 18 BN AR5 28 3.2 & 4.2 5%, AR IA
N BRIFS ORAE N S AR 2 m) AT DAEL e — % 4 %ot I 17 3 48 20 S Pl BB A
VAR B H A 2 H » PATS A2 BT R PR 5K

BeoE BT AT T H AT — (DA e R H Bz |, PAR H A 5T
JraG R BN R A B AR el ey ) Ry S8R iR A
FE L7 H TSR AT 20— (D) AS 58 58 b H - 138 05 58 3 B u iR AT K
GZiB RN AL S CRAEEE) AT B4 L4558 35 MR AR B SOSE A 14
D BB AT BURE It BB VB SR 28 9% AL, B
fil (A& D st H B R AZ B SE IR A H H I BEAT

A BRI N R A >\ DR S5 — W de, M BT H Z 1 H
C [ZEBRIRFIH | ) ZE| a5 AR AT H870 BER & et , BRI ARL()
TN T LT R (2) A E b R RS 1) 5 R AR AT H AR
WHE BB 5 L2 (i) T AR T SERREIRAZH] H A (2) 4> Mk H R a4
BRI B GEIRAZHI H ,  MEREIR A H] H R ANHE T 5 B ol 3474
it n — H2Z R G EN H o BRI RN LA 2 7] 1 HR 58 B A e 254
i, W E AT . BB B fs T 3B IR A0 HI H A B
PR E I TARYE R 4.3 25 M RE N5 H A AR

Frf B et AT RIS 26 4.3 20 % SRR, ROBRDR S5 & ety EL#E
N REEHE RGO B EAE LT H BRI 4.4 265 E FISEIR AL
FH Z BTS2 AT A F =) A E b H #5330 R B R B I 45 5E 1k
LHRGHR R E S HE W 8P RE T R G R 173 AR DL
D) 5 REBUR A B S AR

FETCAER 4.4 FHUEMIATSE N, BEBE BAn A EIIR T LA~ =] AR
PN BRI DR A N R e B2 3tk SOE i HA U5 stk AT, MR B I 1)
AZ I 18] AN B - S B A ) AT A A B Jm — RIR A (5) M E Ik H -

R SV R A AL TAERL (AR FREE ) R AIZ AU E
FRO R IA) f 77 S B s A5 5, AR w] L AR T I N S IBR T TR 3 N\ O B PAAI
S BRI LE X R AR AR B BCH], FERXFELL T, KT B
N SIBE OR A NPT 55 RotER 250k (BRIRA A L BRI A
N IR ORA N R B2 3 R BE IR AT HISE & BAEAS B SU T I LS5 T 2
ISR BTE IR o XT3 0REE T IR R BEARYE 55 6.6 2 & HSC
R BT A e 40 B AL A B 22 A 5% 1R JiR X1 T 2 52 B4 B AE A 4 2K
WL P R DR, URin R/EER T, RO, REE N A
B T3 T BUR AE N XS 52 R B R FE 0 om s, W IR S S 2 B3

KAF S BRI B RN BB K% % A e N LR
S E L CEFEEARR T KRR EE. REATH. KR KR
WATH CEAEEART BRI, fRESMEER RS 4AIE. HIND UK.

H5N1. SARS. MERS. i HEMNFEME) B EMAEE. X
. ERAEEORE. RE. G, L5rHE. BYE. E. KLBEA.

12



5.1

5.2

FeENAE W BUR SRS . ASCBIREL. BURZhE . SOAT3)
BUBATE . 85 (BIREMRE ) « B . KRk, BFL. L.
RARBEAL. R L. 21, BUFHLRIEIEE. AARBEEL. BUaahil. SOdAT
NEERETTH (BRENSE) « HAb T bATzh. MEZE P, HhE.
L7 BN S BN NN £ S R i € NV R N 5
R A B UM R PRI e R A AT B T A i AR 4 )
iz, MY AR BURKRIEE. F0. MERZRE. AEAI
A BR K BURE SN AT BRI DL 110 R 58 BRAE 18 B AT FLAE AR P i3 T
NHYSCES, AR 7R R REBAE AR JE AT AS B R ) S5 AR EAE A DA
(AR B A EARATT 5 AL R A B

X B 3 B RR il

FEAHRALEE 5.2 2K MATSE T, BEENELB S U Sst & B bz i
Mg A FIFFA) SRR BTN R R NSLA I AW, f£H
EWH (B EWH) ZE EWHENOMA (BEZHD WE R
AR [EEH ] D KALMIRIN, RERR[E . B A SR (R
ANFEBHAR, BRESIFEHBEBEALAS CREEREER D
() M AT 7 2 Ak AT AT A 5 i A7 BT AT L 32 B 8] 132 15 A A AR AT SR B 4 114
O F) BCSEAR AR AT A 2t (047 AT 45 Dy BT A8 O BROPT AT A AR D9 AR i)
BRUETF AR BN EIRUETF BRI FAEATIESR) 5 (i) SEFHR =T HE.
AL A TF E AT BT 1%L 5 DAL BAH SR Bty s (i) e VP &
H B A 2 S 2 T N R AR R BCAR B (G S AL 7 PR I M 2 AU (14 23 = A
W & IF KB B s s (iv)ITSL M EEEE ) RS Bk
A [F) (1 250 RN (58 5 BN T ELAR VT ML 5528 5 ) i T B(v) R i B
YRR ) (i)~ (i) AGEV) IR FIAEAT A 5 B AT AT T B3R AT 5
IR S (b)fie e AE AR5 ) Ja A AT e ) Ak AT AT AR S e d (BliAT Sk
B SRBGER A WEBE R A € A B 2 i b 45 i i
FIA ] WRJR DR A N SRR N, I DR 122 Ak R 38 57 o 3
(E

TEE WA, ot N AR S A R E B A B AR A S
fi, MERCBT A NAE AL B RS T AN A 2 =] L SRR N SRR RN
RS — V& B I R IZ S A B A S IE R H B B T 37778 L BR
MEAR,  H A AT 38 AT 3 AR ANIEZ= 22 2 B R, B4 EANER T
EmRIL. (AT GERARTUEIO F60) o (amFEp) M GES
LGB o

5 5.1 2R AR RIRE 2 A5 BHL L35 5% 38 Re 2 s Bl 7 AR SR B ik 7 150
BHME TR INE LA, ARSI R

(a)  EDRALG)NENHFARXTE L B RN SRR NS

12 SN s igc ob g NI I/ANST R DR S Aol o TBiER S P NG AR SR g e g vig LD
NEII S RAZAEY], DLRAZAEM A e A A w] L BRI N KBk

13



53

54

JF DR N TR SR A HL I = AT IR B 2 ik AR R 2 B IR A
Gk

(b)  FERFALZAE, ZERNEA R CIEEBEAR (ALR. &
PR RN BT DRI AR, DA =] IR S AR i 1N R BB S
RIEANNZ N, B R B AR N B R DR A
NWHED » FRE (HSRSEE AR REZERT B AR ZAD
W 5 LS LR, BAEREARR TAEE 5 50 #5514 it i
FRIBRA, 20 ) 122 4 % Y I 2 W) AR B 321255 SO 55 S R LR — AL

() ZEREAFNMUNCIEL T 6 FHERHI. FU. f&
E AR AR

(d)  #BH RZETINE 7] R SR T A ORI AL 9 15
B, IR R KA B AR A P BRI R BT AT S AR B 3555

(e)  HEZEHMIEI AT, 2R A S A B A BB E 1Y
ERME AT, N (HBGE N IZM R AR LR R AR
oL N FHRER B E SRR A7 S 28/, R HFF AT AR
R 58 4 S A R AL T 50 B8 3 s B 1) H At 4 55 PR 2 7]
Gz HA BTN R 2~ m B (B B3 A (3 12 L Ath 4= B2 TR 22 =)
TR PSR (FAR R BRI IR R AME L, BOR
nE) BN LR REANNZ RN, HRRSA AT
PR AN BB TR N D R, SR E AR Rz 2 R IR
QN AT IR B H LR (BIREARRT AL 5 %%
BBLERMIBR S, IFAE AR E AP AL fRIE. KT
N RN, TR 2 4 B I R 2 7 A B 52 1%55 S 55 I PR AGIIER —
fie, EHLRSE[R] R B ) A E AT ORI T DA S 55

(H  ZEREHELFZA) G TR L ZKE®B) ) I AE B A2 Oy
SN HAR S BN R ™ s 2t A AR S ety s (i) H AT B A7
TRESA: KGR S I 5 7 58 5 SR AH KA

BB R R PR, BREAR N T BTN SRR DA NS5 i [
BN, BBTE RILAEES B R EIRARN T AL A CORAT A b & 4,
FFAT ) L% e B34 B A BN 0 28 2 1 AR O3 R AR AT IR 1) © R AT A A
B 10% (BCERRWARE A [ 2R | g EE ARG,
B EA BN BT FTIR A 2 " A% G RIEN L, IF s s Sl
FEEBMNEFRARANER LT CRAT BBAT SRR (EEAEED
A B ARFFA A A FHIEZR S B (R iy RN P v B Bk 52 T F i
B, QS BT RNEE 8.08 260 AT BRI T RLE A E 73 BE BRIRAZ F Al
REAIS L HE TG TAL R M HAR T 2t H#EAE B FRETHRE L
EATIEOLRT, PABEERE A AT BRI N SRR RN o

BREFERE, ®EENIETHERRFAARLFAMNRA, NARA, &
PRI N R R N5 B K, BB A A A BRI A &

14



5.5

6.1

HRE R AE N SR LS BERAESE , IEMI R B8 9 T B E R B A AL AN
s, BeBtE A, HRfR AR A . AR N SRS 75 H K SE 2 4
AN, B IR AR IO H OBy (B Bty B
) BAER AT R S H B

BerE AHBREAN L, EE, WH mBR. R T EE A H R
A S AR AR A R BCR B 55 B R N £ HH. F.
P GL L B AR BT A B B Ak b L CRLHEEANR 45
FAEE 415 B EA IR E N AT RAET B R 5D 1 2 Heiihil (R
EARFAETHRIDRUER D o BEBH B DA KRB H R IR
ANy sEE, WH SRR, e R O sk BT %5 e
NS

AN B AR RARIE

R B FALNT . BRI N SRR R N AR AL fRIE. AR
BN S RN

()  AnwEL BRI OREN KBRS B BE AN L
WEH SR i, R, BUR . BRARN. SR RAE
ARAE AT R B RENS LR AR AR5 e I By #E 4T B 58 A el e % 22k
A7 BRSE BREUR BB W G HE 2 T ST B8 (45 7 Vi LA B ORAIE . 7K
s dE R, A e ERMEMIR NAER . A TEGE K, Bk
AT G e NN E =P N e P& o DU B a A< e

(b) AW REEHEFAE R LA BITIR % T5 Z 1A 9% & f %
HEIAE 23 JF A RA S Y T AR R 5 I FL A 8 0 e b R 2
BB R AL 2 T SO LA Sz S5 HAl S B S T d R ik, ek
K, AT VORE 2 4 O B AT AR 2 7] (G AL Lok 2% 50)
A B L i R0 e e s M LA B S R 4 K/ A A PR IR AL T K
A0 w) P e R I B 2L 4 5

()  AR#E (LMY BUTE FINT LA 58 45 BRAC AT A R334 11
BRMSAERT . WA A& IE N2 0 H At 06 2 1 M A LA 3
2, JFERIFUAAE FINIT R [ AR B o N385 5R R 27 6 AR E N 44

(d)  REVORAL AR 2Bk A B AR SR AR T BONTRE B P 025 3k e 2%
PO E e, BBTE TORR AR AT 52

(e)  TBHH MM A b o8 F m L A U N\ S/ Bl S i R N (LA
] e 5 B 110 [ o 8 e 11 [ P ORI S 0 A7 3D A

()  BEERRIEA LT A7 R AR S B R
AR AT LI 2 R e 25 AT A AR 3 PRV R 32 15008 o e

(8 WEEBHEBBALARARRWIABAR . SGENLBIEA
£, AR BRI N AT

15



(h)

(@)

W)

(k)

M

(m)

(n)

(0)

B H B B H T REARYE (RN 28 18 WM RG] 679
% 414 FAEE RS 5 EB QIR Z B R EHFT i H B
BIPRAZ T AT BELHE S AN & A 22 = A oA EE 451 52

AR N B AR 7 ) T A A A A 0ot T 47 AU B 5 o I 4 B E 1Y
S, DAFFE (D (CRTED 28 8.08(3)%%, &AM T Ll
HHI A RN LRA B F, SRR E RN =8 AR AR
IE I E 2 ST 50%;  Gi) (BRI 55 8.08(1)4
EMBAR A ARFER & (i) (TR 55 8.08A &M (K H
P EAE; B (v) CETTRLNY 25 18 TR TR 5126 3.2 & 4.2

%

FELEAT AN B IR BRAT JA AR 3 H 12 S K o 5 5 G2 T
TENE B R & —H 7, AT AN /SR R 3 N B
Ze ] e /et Rl — B2 44 HAR BB R T AU B T

AT BTN R R N BT B I JE A7 L AR
M, OEHE WHE RAEURE N LR ERRE RS 5T
AN I DA m ST 5 % 3 e Ay B A5 SIS BB A AT R B AR A
55 IR ST B A2 B B A R R RS DA s

BB WA 1 R I AS 23 MR IE 2595 B 5 ] (A A ] B A =] 924
X AEFHER SIS, W] REAS 2 Bk B A5 7E 56 [ B m) 36 1\ 8y
FENBR RS Ff . B s TR L (HERYEIESRE S
ORI B0 75 ] B S BAE TG 7 IR UE IR B L BOR A 5 ik
TTEBRAN) AN & B3 B 3 7 At A A = VA X O A A e At
FNAE X AR N LB i8N L2 ai kB Bl el
el (BRARZZAIERUX 1 3E RV AT

KA KA, Pt Rm X mkdE GEFE) T S MPIE
KHEESNT TEERZS ] CEX S MBI FFEERBE by,
FLIGVRAE AR 17 50 T 259 23845 S AL o] M B AT o] HeAth RIE AL X (1)
R, AL ST Bt (AR AR I 4 ik 5 N AT TA 2112 55
ORIV

HUIE, ARRw BRI SRR Or1E N B Br kB 1A AT &
PrOUAR, BB ERNEAR. BEA L. BEHE, WHE,. &%
BAG Jeid ARER, B, BRR AN SRR AR R AR H ¢
TAUETRIEER 144 SR BUIESRIE T T 1 A A ] n] FH 3 S oxt 450 58 3 i
eS8 R Fes . BT L n] R R I

BRo 5.2 KX ME SN, ARG HE A &~ "R T, &
M8 A T RS e i AT AR SRR AR T R Iy, R
ISR A5 122 P JeR 28 ] 4 RF LB A BE R 2 w1 B 4 S AT AN B
PUNE O e

16



(p)

(Q)

(r)

Ho® (HAHEATRE]D #ROES: A5 2601 7€ 1 5 %
BE BT H B B (R AR E KRR TS B /8K
WNREE, H: ORI AR ZEEE, M5
TR H B O ME— B B2 T 2000 ] S0 e B N\
g s WHF. WP A. R, B, ALK
CTRICfafR [IRBAERFE | ) PWEBUEE AT ERE RS, B
FZAE B AR B BUAR TR IR BUE 3238 L 8 O 2T B
()2 BLH A K55 T R CEFRARIE SR 6.1(p) AR e AH A5 B DD
RIBE R H ARG IZEE SRR AN 98 (BRARE T ™%
ZRURI R Jir U 1) AR IR A A 52 B e ) 5 Be(id) AN I R A OR
(ARG 6.1(p) 2K P FA KA B FRIRBULZH AU REF
BoE MR B T E &SRS AT R AR HARE Y =] 7%
BUX IEZF R (BRI N e 107 k. .

LB niras CRREZBIRE) H BB B8R 2w 5L A
AN BRI H A IE SR BT A T A

AR EHE B O3 T OR % W5k Bk R A m #8523 fo/eli ey
W 555 H AR IR ML I I AR B 8 0 5 il pR B S8 DA I H
Al 20 T PR i U ] 4% B 3 R /B LA 4 5 B AR IR B AR (R A4 R
(AR A E k7 X0 AR #iEs. 1L eifkF el
fARAT N, anpb R AL p(E B MR AT e s o, SR, BT &
e, BEBAMEIRERTRE THREE R ARAK® . ot
5E A

()  HRERETEZR. YDA R E R DAL O B &Y
/AR 5 2% E AR SE AL AR R AR AR AR AT m)ERLX
ey s W SE BN AR TIE SR 1382 . EA SR CEEZ
ANEM XA RV IEATIZ6 B A, SHPE ), HkER
FLGE L WIAD R 0 bR G A AT oA L [ 5 BT B/ B/
5% B ARG BEA R OISR e =k 50 fr
BT B A A BRAE A 5 20 3R 1R A3 5

(i) AFRTYDREBR SR, 1R R A O
[ 5 B /B AR B AR SERL AR (AR
T B kT 2O AR H B SARTIA IS . W s AR T H
BB A3 AR 55 (1 B4 BB 2 K

(i) FHBERET SR Y5 R R 5 B (T H Al O B
AR AR A i k520 mTRES AR 7ML
BFJRHATH BB, BEE IO R IR T B
H AR I A RAR I ZSEAE S, RRF R RS2SR
(G147 B EZEBT 7)) AR,

AP BIFARI R AR IR B 7E 58 [ B AR T R VERLX
HEIEFR L) CEEIZSE FEAU XA 255 Z A B3

17



(s)

®

(u)

™)

(W)

Bt B IR N 1 AR H B S AT AR N L RIPA S
3t H BRAE AR E A& GE X S #B)D Buff AR fT—f
PRI B — ) G2 U CIEFRIE) D R158 502(c)%%)

H R AR P D X PR DA A 430 B8 3 T F DIC o DR S o 75 K
SHIAER, CRREN AR BRI bE fk
NG AT RA A A BEBH B S LA PP NGB 513 i
A7 BRI IE A B XA Jeg A 5 23 ‘B 1) JH Al A D% 25 T ) 1) R A9 A 2
NI PREE 387N DANGIY 7 e N ETE S P /A N L i i 11
H/peRE 4 B AR BB S SR R B S8R TR H
A RMIPAT S BB R

FEAE AR B IR E RS, 4R B8 D& IR AR A 2 7 & i bRk
BE R AIE S, MAKEIA QT AR RN R/ B PR A7
N (CEFERESAN#ES, WHE. SPIRA. . BiE . A,
& BRAN. SRS E N1 BUOAR T A H e
i) BE LIRS E SRR ARG B, AR BRI K/
BRI DR A2 N S & BRI H . MR . ol e, AR,
&R AN SN KR N LR A SRR T B bk
A B AR AT (5SS B Rk A 1 e 5 B ) A5 W B PR AL, AR 28 ]
AR N P BT RN RS % H R F . R
JeE B AL AREEL AR BRAR N BN SR AN e R
WHBHEF . PR, . B, AR, AR KRR,
B AN BB N A BRI 12 5545 15 B Rl 5 4T A R 3T [
o 5 B 368 R AR AT B X AR5 47 55

AR BERIEAN . BEAW AN HAR AR KA 5
FHMESR, WH. SR, B, eada., B, BRA.
BRI N AR SN LR EA 1 HAR AT S8 58 3 e 11
P NI W KBRS B BOA 2 ] L B i 2 ) (Rl 55
BE . TS RO AR S5 Bl 805 22 A S AR (T Ho A 25
TR ORAE P B (e 28 [ B i 538 b8 I 8CE BRAND 3 AR
A R WHF WP, R, RAR . AR, BRRA
BREN Ly AR B AR BBt i B A 1) 450 8 3 1 H AT SR e B2 3 e
DL R N T SR B S 12 55 B 4 A 2 ) Bl L B i 2 =]
W55 dEE . ATE. RO ORI S B B 22 A SR AR A
FAB TR ORIUE 75 B

B E R IEAEA TP B TR B A AT i AR IR A e L i
MIA R E (N ERER ) HOVsCR oy (AR Bk
) B2 7] I i B R S s H 0N SE 2 AT N BOAE AT A SR B 4 £
P IR )

H O BATIF R T A 2 m S5 & Bty KA i 8 A %
BHE B A E, JF 2R HY N & 80E e 5174 H

18



6.2

(y)

(@)

(aa)

(bb)

(cc)

(dd)

(ee)

PRI G LU HI ML I (RS, R &Rb. i,
A BT R AR EBO - SR T REE RGO RIBS .
(N N TNt N W BN L2 e e ISR P2 S a SR i aiy
B EEYE, IFRUH IC B At s AR A 2 =] SR A B N
SRS DR A7 N BB A T 37 b v N R A R R A5 BT JE 1R 50 T Bk R
BEMEY CEFERS. WE. &b, S EE. m AR
b0+ IR A A B A e At B (L O T
D) AnEL BARBIEANL BE RN AT A B
FEREMBAN. BBt EmHF HFE SmPPR. e,
] AR BIA AR 2 5 2B & 10— T BB /R TN AL 5
B E B A RHAEABSS . WE. @i b B e
FoAth 22 G s HAR 5 R 15T

HWE, ®EERM AT LI, BARA . BT,
BRI AT AN AEEEHE S B0 E AR 3K
RN HmHE WHE mARa. . AL A, KRR AN
G R KSR BRI AN TR AL EH. &
A e b B AQER R AR B A AR T R AR A R T
BB ARG AFAE A TF T3 B ORAIE

I 58 5 BB 1 T A SR, SRR SR S B 26 5. BT
RIS UESFiE SAE ] Ho Aol FVE A iR B T BAT B AL IR
I35 5 FIT B AE SR U 1 A7 32 o 1) PR 5

UM SRR I 5, RSP AT BRI AT A . . i ek
HAlFE AR ASTRA 2> 7N ] 5

AR EPERRRGEIR . & IEB0ORBETE R, AAE . BA D
PN BRI IR N B S B IR AR N . R AN 2y EH . M
R G JE O A AR AR T R X S B B AN S
H B R 23w A AT AT 54T s

A w] SRR AR S A B )RR R AT H
B AR B s Je Q)R 70 IR B i A TF R M B R AE R ATH) H
AR 2 H B 20 B 15 AL 5

BRAW AL, HEHEESARAF . RAFERIR . BRI
DRI DA N B /B AT 3 g N 2 TR AT HeA A7 A (1 B8

BEEXE R, BT LE ARG % AR AT 208 AN
T EWHR—)NELH.

R B ART] . BN S R Nt — 2D ] ORIE R K

(a)

H ORI 2 N RROL A R R A7 4R, JFEIRAC 2R
2 i A OB AT BRI HHA SR A

19



(b)

(©)

(d)

(e)

()

(2

(h)

(@)

R B A A T RIS B CELEE, JEeh g8 A s
RS RS AND R EBEEE) . RSB RITER T
i B R 7 B3 T 1 1 ) VA X P A T
ST

HEAMA. A, 5 &daE et ke LEUT I 20T e Halk 55
FRIBUA B AL BR

HEFHZE NAAT AR VT3 R PAT AT 8 58 2 B AT
HAEAR BT B LSS PR A AT BUR e se 71, 2 55 Fr
HYFTMATE CFESRAFBUN & BN EEE = J7 T A 2 2
Rl MAELRAD , PRtk BREE 3.1 e K& Ea, HIEAT
AP 19S55 AN S AT AR BT AN 3 WL B3R =T AT AT [ &
LR 5

RN CLITEH 2RI 258 AT, R AR5 B A2
AR LIRITII XSS, YRR A% O H AR S s il AT 5

H A I AE AP SO PR P9 R T A 2 0 1 it ) AT FLAE AP
TR LS, AR AW TIRAE 5y %0, I8 A B FH K
NELS

AR & FH T 95 B8 3 AR AT A SRR A 20l 5 B 3 il A D A 1 LT R
BB & B R A R ki =B Wl fgid Ch X
AR THEME] D CekE HAA SR HARA LR, Ml sl
fRE, SR IF IO AR 9 R 2 BB AT R e Rk A . AT
WEFBZH, P R g, S5 AR BAR (T ] BE S
BOAETC R O 0] elche] B S S Ol R
BRI, W RALAE DR T B ISR 4ERF + 2 R0 AR i
By R R E, R SRR A ] AR BB DR

POt 2B AT A S JEAT A T AR B NI
P A7y B 5 A T T 18 58 5 AN A1 A B S B0 B S (D B
YL 5 R KA L A0 ) el R At 508 B A SO s (i) 350 B 3 2l A
WA AZ 5y AR B AT S s FH A Bl (RS S e ) #5088
B Bt i B AR mIERUX AR B B A 2
AT WAL ART P RIS A s B v) W 3B A BT AT UM
PURI AR R i 2 BRE 4

H O IR A8 T "R A S5 A #5347 R (1 T A i
P, RS ARG ) 328 WA BN R BAIE 232 22 5 Bir 1 SC TR AR
[RENR ] D HUE IR A, ARGE TR R, A R e fE
A (A5 B el A A w] L BRI N /B PR A D
S N TN R BV g & R 12 AN/ S SN
M B B LA BRI 5% BRAIE 27 52 &) P 3 (O [ A5 1] 122 5% A LA
FRZAERENMERNER (BIBEART (D &5 LHRHR

20



G

(k)

)

(m)

(n)

(0)

FH B RSN i) KB A G50k A Ul
RN ER S 0ER (BREEART % B 845K A E M R
s G AN AT S (BIEEAR T INE S5 %
Bl IVENS . P E et ROECH  $R5T SBUA HCT 2E
BRI 5 Giii) 0 S 35058 IOy (10 A ] dor 101 2 e mld ML At < ik w5 ¢
P R VR (AR E AR T AN S e & St s 1A N0 5
BORE, DARAR (i ) e HE Al e Rl s B ) s /B Giv)
B ot B S as A NS KR N S AR AR AR 22 8] AR A K3 %
F (Gifr [RBEEMERER ) . WEHHE-DRBALA . E
RERRAN . BRI DRIE AN B SRS BB N L. EF HFH &
PHAGE S Ji 5L ) B AR I 22 58 ML 90 i 12 55 A ML 2
RIFTA 5 AT 58 5 A KNS B A/BRYE i) =k
AT 2 A SR B AT AR DR B LA I 285K, AEAR AT 2 T 30 AF B
FoAt 2 5 SO AR R AR T 2R AE

BBt HATIE 2 el S IR e 2208, (1) RENS DA X
B I T AE BB AP B s (i) BERE AR HH A3 B A 22 57 XU,
BRI BT B BB (i) H CARAFHAA DX R e 1
BB TR ey )8 b HEGE MR R RGv)HAERR A
TRAUK FERT B 2~ 7] IUETR 58 5 U5 T A 45 5

HHHME 5 Oy K SR BRSSOy Tl B, BB AL
HIRoR, SR N2 S s, HIFARRAT A BR% R4
A BAT RN NBUKH R E

HOVE Az HEREEEFEVESRN, UHRENHEKAE
BB E By, PR B AR A HAEA T BT WA BAE AT 55 H A
FOSA R TR AR TN AR A A m] S Bl ZeIR A

()4 T RENDAEBIR 3 et , HONE BORHII S BG)#E T3
E B AMAB IR F By, HT S MBI TEFEZS ] hanttdr
FHHIFARRE AL

BB AT o B F AR UE TR IR TR B0 ZOR A2 &) A 52
s

BB BB S a AT N B/ BB RN B 5 58 B AR L =K
B BATINL G K/BEIRR N () AL T A 28w 1 26
=J7s (i) FFAERA R R SGEN T GE XL TR s & A,
BB E N BB ety AN o P Bes s LA S a i NSO A 2
A ENT CE X EHMMD  CMgRHEH S gl L (5
AL A BT I A o] A B0 350 R AR AT oAt 7 22 TR] ) 5K 2R ON
) WA R R RIBN 5 . S AR R A T 58 R g A ST
TAR A M IGEN L EA S BEFREN L8173 G X
WAEIE 2 AAT ) =/l A58 Kbty sy Y O 5 (i) BA
JEAT ATV E T LS5 W 55 RETT 5 (iv) TR B BR324 52

21



(p)

)

(r)

(s)

®

(u)

V)

(@A~ FUEFZ L REN L CE XK ETHRND 5 (b)A&Aw A
NEMEMER . WH RETEE & BRBR. EERIR. B
TR AP S AR AT B 2 ) B 3 R B R N O SO i
D BURLEE . B ESORE, R T2 N LR, R
RFCA 7 FEZF RO . AbE . 308 B A AL B3 2258 N+
fifzr:  (WAET BRI S F1 (B iEs# iR 90D 28 5(2)
BRI Je(vi) SASN A BREAR TR A RIOC &R, B
A N 2 =] R ORAEN SRR N 55 47 15

B H A JEAT A SO B SO M 55 6e 71, IR BRI B
A Gt/ E BN B NS E By, ARG EATHRE
DY B AR A A B LUBAT SLAE A IO AR 555

Beotd s Haem A A K&/sk RN UL B 5 H AR I SR Bt
A N CEAT) S/ BRALIR AR NI AR A RO AR T 3 4 bl i
N BRERTAN . KEEEA . 22kap N, UHE. BATY
PN BB NSRRI HE R [RER ], BEARTH
B (RN s FI O ORAIESRMECEES]) O Frid A28
Ao JREER T AR AN Ko B T S AR E B AT B TR B SR
F1 (BaiibrBcERE 5D T HE 3

BEENK S IFAFHARRZE IS 5% GESC LT HR4E
ERUE R A IER . RS [2NEERERAS ] MAH
ETTRLB R F1 (BGRIEZR RS R 51D T HIE 3

BBt LA NEUR SRS B IR AN AEA 2w B R A
S CERFEANEEE T 12 DA NIEERIRAD | WFEL
DU 2R BT R N ARA4 N

BB F R FINI [ P A& A a5 AR BT R (S B, IR R
BB H SR T LSR5 BAE P AT BT T AR Hsk . e ANHE
B, BERAE B L BN SAAR . BT IR
BHAE LT, RN GE GRS R, 24 R AE
FINI _L[72 5 8RR A5 1B B\ 30 5%

Bk S T L ad A AR NS, BB B S S A AN E T (a)
ICAZ BT FINT K HC N 44 AR BT 41 B FINT Fi 1) 25 71 R0 00 225K ik
AT N 2% AT AT AT NS H C [IAEEE ] BAD 5 B
CEMENDY (4% RS 12.08A £%) ZERIEA N F] e & 4G
BN R FE AT AR AR A 28505

BREIFRDPAEEM [HmE] CEXNH S MBI TR
5 H BBt A ka8 2, SRR AN LT Lsia AN
] S5 T R B R A

22



6.3

(W) NSRS B R s i B s F1 CBGREZR I RC 546 51D
RS 4.15 EULRBIEI R MRS, JHR R R &
FEARRT] L BRI PR EE NI SOZ 2 ST

(x)  HREEREZERRANERRAFCRITERATHRERFEE O
WHEBEBE ) ARFHAR CAA LTI RE O Fif
A% F] ) A R ZR A T b i RN R BB S 3 AT I (8 T 0 L

()  HREEH. HSE A NS/ 5% E R R AR AR 2 " AR
RENL AR AR DR 37 N BB R A ]
BATT 7 N AR TR B (AR B aim ) INE
W BRE LR RN CGEA) ML T egsikzs 545k
D EN ke e NS E R0 P S Y NIERSE VS NS i S E

(z) HHEE. HBEEAL. EF. WHE. SPIRA. JERAERE—T7
HRAFAEEAREE AL, FHd, WFE SRR RAM
AP TE CAT LB AT SIAR(T P il Bz, BB AR & L
RN CHFEBAZ P RATI Cor BT BiE ASRFE) 55 4.15 &) KM
BRI

(aa)  FRASERUOIEFH AN, BB IR S BUFHU SR 25 =711 3L F
RALGEH WA AR 2k Pl EoRT

(bb)  BrRUtHTC LA A 2w, R R N SRR T 35 A
Bt Ham A A/ R NEH BA ST SARMI R 355t
B P 10 o 0 DA A < R B B 7 5

(co) FBEH . HA BN SERi A N L/ R N A2 H i sl o #id
MR B S PR H ety RIEA PR 5 H
Bt BRAh )

BB AN BN BB DR AN B ORIIE, BER 2 e
5 H R AR PR 5L 2 FIAT R HE, DL K 1] BN M LA B/ BAS 2 7]
BRI ORAEN AR N B % B IR N ZOR SR P Ay #5354
KERBBESE. BRI, HARRSVE. EICHE 6.1(b) 2 ME T
RN, BREEAREME R, AANR . BTN LR R
FonfE—HIWT N R 77, AR AR AU BT B ik (L35
B 2 PFrai sk ) MmN AT CIE. B LR EAM R A A A AR
TN B/ e Bk G DR Nl e B e 5 T e R A B AR HL R A R FL At 2 7 B
AN PR AR, RS EAATIIE O R A S L A
AR (WFFHRALmMABD A RIEART L BRI N /B TR
77 N AT RE & BLEOR 5 AR RS T 5C (10 38 245 18 S/ B R 30, DA
ORAR S B0 38 FH 072 e/ AT 8 ) S 8 LM BRBURF LR CRLFR(RLAS
RIS BHHER 2 AP ERER 2D 1A B BUIESR &0 b/ B H A 2
Ry WHEERFILFEIR, 7L BRGNS [F 35 5138 S AL A 0T 3CfF R %
L HAl 5 A BOR A SC I E S AL EL S R P A 2w AR AT R (1 i i

23



6.4

6.5

6.6

6.7

6.8

ARG E G HERMES CGEH) J5, BEENUACHRIE, %%
5H R PE A ml R B KRR ETA T B2 M. SR AR
R,

BEHEUE, BT 6.1 M 6.2 1A U] SR T REZUARYE it iA
PSR BRI TR I S A A B B i . BeBE kN, AR ATl BRI
BRERAEN . BHE . BAT I NS AR AR . AR
R o N S ot ie) S FeAl N AR MR B2 3 I PRAIE S AR P B AR
FSE S BVE R HERRTE, BB R, HEMNZERIE. K.
Lo ARONAEATAR 5 T AN R AE R S 52 B BRA AT A ik 3, HORs St i
AN BRI B RTEN

BREEMINLFR, T8 6.1 05 6.2 ZWHEH Z ORE. A&, BRIE.
PR BRI LR, IR B ) S AR AE AN IR T 56 [ IE SR 7E Y
ZHRMERT . IWBEIE—BHRIN, RAF L BRI R R TE
AN BAM TR N WHEAESE 2R AR AN BRARA
LR, B EBOZSERIE . AR BRI PR BRI RGN Z B
SEREAE S HERAYE, IR R AN AR B Ry T AN RS L g R A,
G RN CIWIRI)EEEN 8 i P v a e <R e VAR DS LT TR 752w ii BRI P /AT I o
[N PN SER TN

BB R SR, X TARAT L B BRRE R S ek
10N R NS SR AV SN S B g s S 101159 /N e o8
AR AL GE LIEZRZE) K& BRI R, EH. WH. JER.
R BRARN AN REEAER) CFXgm [T ) B
WHBRHA TR AR (WA B D BizE R R AR ) BH/E%
FHOEBIR G, EE, HE,. R, AL, BEAL. AL K,
BRARNBCEAKNFTEG S IEBE A Bt B8 I BAS B U 9%
JEU ] 047 3 e P A e S AR B BA AT A Dy AN AR Dy A A (1 B
AMERD HEIEM B IRK . 1A I3 BR B/ IR, i
i AR EIE, DL R UEMTZSE R IR BGE R P
A RE S B B T 5 AR B AT AT R B XS R JRIABR
AR PR R R PTEE M AE BO AR KRR . B JFSE. HR,
P R B R B, BB E R N EOR [ A2 R AR T 1F
BT D B 5 (78 53 R U R, AR S s T . ARER 6.6 5%
HIRLE AEARAT I DL B AEAS B L SR 598 AT 2K

HREEWRIEEE 6.1 6.2, 6.3, 6.4 & 6.5 FAEHBIEML. A, £RIE. &
W BN RN (BB LI ) MR N BB, R, RIE. K
Wi WA LORIN, FENAMONE BT H A (EH) IR EHER.
AT ARIE SR

(@)  HOARAE H B R R ST A R 2

24



6.9

7.1

7.2

(b)y  HEAZEZARDBSIEAT AT LS e 2. BUR
LR, I R EORE R UEE 2 A S AT AS BT~ 355
i B BT AT 3 AL AR T BB A BT T S0 AT B AE B AR (s
PRAT L ZLBUF ] AU =T R SERIRED

()  FEZNATERIE, TEAHURLEE 5.1 M8 MAA BRI T, HBEH
AR FEARE 28 4.5 2k IR H AT U2, W E ik A
AR, AR fd. #RIF. B, BE. Bai. MR
58 =5 BUR], IF A 5 HI AT B TS BTN H et
EEOEYEE

(d)  AowFRHEEREAR CEXETRND  LEIEAS A Kk
MESERREA L EF W SPIRA . JE R AR IR
SHREHFSHAGESARNBEANL. B WE. SRR R R
RAREAT STAR AT 2 BT CRARIRS PR AT Gl L1l
THANTER) 2 415 &) MPhlEEsE (AR RRIAIRIER)
K

(e)  BRAHRMUMIEHS, AT LEFESE MR AL EF, M,
E A R R R AREIE R AR BUR FLA B =J5 1T 3L K3
BEE A BAEAT 28k Pl e .

A FE RN B LR, OB R O bk Bl R RS R, )
5% Rl [ o A5 o A S HAAE B B R B WK HOBRBAR (3B
AR AR o

&k
AP ATFE LRI B T 0k
(@) R 3.2, 4750 4.8 K&k,

(b) EBHEEHEENETNE LR GRS L 3CR 5.2 26 Fb et
BRI E D AEE bR A e R H I AT G d D IEIRAZH]
H B2 1™ HE S AN B CRLEE ™ i S #5583 AR A I I A
AP, AR GRAE. ARV BALORIN) . ARAF] BEE
VRN BRI DR\ AT BT T LB AR CAM IR AT S 5 AR AT
FRMED 5 B

() &AMV RIT PRSI,

AN UORAE S 7.1 20240k, 505 70 LS5 AR B R AT HAEAR W SR (1 355
CHETR S5 8.1 R BB ORE ST ERAN) & T EAR I T RIAUR L2 3C
55 (MELESCE 6.6 26 NI 11 08BN IBLRIERAN) 2RIk, A7
TEARE 53— I AR R, MERTE AR — 7 T %5 4 1B 22 N B2 At A
PSSR O HA T N BRI B S S5 1 RV 56 Al BA S AS Hip i3 B34 B

25



8.1

8.2

8.3

8.4

PUHEAT 1) B S e v SEERAR P 0, $BE 3 AR A i REAE H R R
T AR S R H A S B A 2 R AR RS

A RHE

BRA TS E AT SR R AT IE & 4, R HAb Ty il
RS AR EIAGIE S AT A A 5 sy LA A w]
RO RN IR DR N 3 B AR HAb 2 HE AR TS B . AR AR
RN, AP

(@)  HAE—JTRIESHT. EHIER S P EER S &/ AR Bk
BN B/ BB TS DR A N2 JLE i 0 A e M LA B, BB I
T B PR A m] 5B 2 18] R 9% 28 AT BN A 2 =) R AT R B
IR FRAT VA TT ST A w]  HEAA U N /sl s DR 3 5
RO T BE R A ) BRARER I R A K5 B S AR R At 22 7 5

(b) AR TAUR] WEDN [T R A R 55 A A% O K
FoAb i fe B R AL BRARAN . EF. IWd. mPIR G LR
Je 5t AN RACER, MEZT LG8 3 i 7 TR B 55 ) %
Hom AR S LR N RN EEL W SRR
LRI e G« AR BARER 1 g S TREATE A T WU 38 1 P A PR 3L 555
L ()R 1% 75 IR B0 55 51 < A 500 B SF A i) R FL IR s N
BRAN. S, WH. WP RSO e 5 AR AR 1%
SGORE LS AMTUE: K

(¢)  FATHAE— T RIFATATE FIEA . ARTRZ T B E BB BUM
FUERHLOG CELFEIRE BT BB M & A P EHIE R 25D A ZEREL
LS5 52 By 0 U B ATE AT 2L AT 78 A AL EURF AILAA) B AT 20 SR 7 P
iy BREDR I FE CELAR RIS 2 7] (5 A S o AR 30 2 il e BT A
JUPRE AS Bl SR N B RS A SR AR 2 R AL B0 SR A T
TEN AR

FERFRRETITIG AT, $HEH AR 5T AW B AR A AT B e 5523
AR SRR B R, BRARBCEH BB mA LR BRI AR
RAF NI IRIF I IZ B JE N KN F e A&

AR FI NS S T, AERAT R DI SR SRR S AT A
NEV ARG 2 T R 2R A S AR B2 3 10— IS B B R s i, Bt
BB . BEE A A A A AR SR R FE A R 1% 5
NTFAF P AR R R 7S w8 R, HAR RSN, AJF
SN S HAT R IR E RS, FEN KR AR R AR
N BIBR IR ORAEN B AR S 45 1 PO O3 i 5 (HA Ao R AL B e e S A

BB AR, R R e 8.1 2% ik AL A Hh A48 i 11 2 1l i 11 & B Py

i A ) CRARRAEA A ] BEAR B R N\ OB DR 17 & R Y
HH HMAEN (BRERALmMARD AR, HEARQF NSRRI/

26



9.1

9.2

10

AT SRR F A R EE— D5 B /B RECE) , BLEA )
WCH SR BB T SO o0 500 3 R S % S g s KD EA A
Al I DR AN S/ BRI N BE S T A E AU R E L (RdEE
AR TR T B S UE M 2 A b EIE I ) i 3E F 2 m) e 25 8 M2 /el
HAREK

‘A

ARAE AT B SSAT R 0 R P 3, 18 S e sCeihae,  HN PSS
9.2 2 ME I 7 A AR ik A2 A -

HRIEEAR R, WEIEE:

Hitik: ZeE AL AL AR X A b AL 50 K
CEeea @ 2F R A IR A D
FELHIE : wangwei24@hbcoal.com
LN F5

HRIEERG A, WREE:
Hb ik TR 8 KM T 5538 20 SRR 14 #%
P IS - pmsmhktz@163.com
eI Bk

IR E T E TR, MIRIE 2
itk BT IHARRT Y 8 55 =31 17 ¥
FELHIE : project9566@gyzq.com.hk
W N Project 9566 Team

i RIA R RAREUREVIESR, WIRIE 2
Hhk - BT IRIRT % 8 55— 45 &
FELHIES : project9566(@cmbccap.com
LN Project 9566 Team

AR A B B SEA PR AT AT 38 R0 L P~ N A2 A B 3 A Bl S A 3k i it
TRA R 53 A 82y 5 SR o AR ATl R0 e NSS4, AR A I E
e, il FORGE, IR BRI IA By i, 278 I Ll
KIE, MAE RSB ARIETE N BSOS A0y Sl R, a4 i B2 1
Wy 7 AURAE, BT IR B SERT I BRI TS 00, AR ILHE = 48 /NS
Ja (EEE AR AOE MR IL T, WENHE) Movclk®l. E4E
b H S B @ S R A E R — AN B H S

— IR

27



10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

BT LSRN K], A C e AL 2 F LA, ML Ak
A RATLIRITH S5, ARG A PSR O s il AT . BrA A =N
St AR B T RE LR A SRR R HHE AR, BTG AE A — 5 i3k
M A F . BAREFAB R R HAE B A LU AT A I 1 55

Fr BN, HATEAT AR i 55

AP R E FROIRIES TR 7 N S 2 AR il i 55 Al Gl 3L A
BEFEAIAN AR o AR AT HARIBC S DR 7 A SR 1A B I AN B AT A 1 R
SE M E XS5, HARBR DR 37N BRI AN AR IR T304, A
S MRV AT FLAB IR TS DR 7 N\ B AR B N BIAT A I BRI BLCR) . RAEH
EARE, EIREARVFIVEE N, B DR A B U A5 B
a5 HAd I DR 2 N B A B T N I (R AT A L AE A B 800N B A BBy
AIRUA o

BrA R AR IR AL, A w] SRR A AN A T H IR B I HH
LR A ST ARYE A IR 4.3 2510 75 2SS R LA AR H i
05 % JHL 58 NN B 25 e BLATR T RGE

B ATl BRI BB ORAE NSy AR B B B et A
PSR SR BR] REZE SR AR 55 = D7 A [R) S/t e T R S 1

X A B SR AE B OB AR B2 ek, BRARFCR T 5 0 s H e A Wil #%
T AR T

AP BCRE LA SRR AR

FRARAR ST LB IR A AT A E, B0 J7 B AT AR B T B0 A 9%
R A R IT S, A PR SCEAT B AR T 52 5 7 28 R B e A
VAL PSS WNE S 9iY EPSSWNDS SUE LR

I [ AP AR R 2L, (HAR PR AR TN 8] H 3 B0 fa] 24 m]
- J5 LA T BT ZUE

JETATIRYEEE 4 25HE T LLSE R AP Ay 25 SCE L RE s 4B AT BR
WY VEE N, MR A R, WA ROBEITFE RS )T B
Al R 1k F R b

BRAECTEH T LR TS, AR A T R TR R A A w5
) 5E B DU o AS B ISCIBUAC S AT -5 A Bl UORR (9 35047 5 ) i AT 7K R
AR GRAE. AL Wil AP (B Pime ek .

FEARZ 1011 A A MEHEE A, FFAEA 7 A L EAURE &4
(55 =3 BUR) 26 B 93 ) AT AS Db AR AT 263K, (B IR ASRE I 55 =5 4
A7 BT SRAT K5 A5 2 (58 =35 BRI 2% 51 LA A KA AT B 3R -

(@)  SZIRERTTAISRHIPAT KA 6.6 4%, FLUNH AL —T7

28



10.12

10.13

10.14

10.15

10.16

10.17

10.18

11

(b)  ARPPNATF AL IEE AN, HARM ST sk, A e
o, T 10.11(a) 0 56k AN+ F & .

AR N BB DR 37N A B R LR ABURE H AR AR AT AR S ABUR] L R
BT~ B SIS R F AR 5 N 3 1 7 2 Skl e 1 4 AR AT — 44 B
ZAWENL AR LT H LT A Q7 B 58 KA <%
GRS o REFEEMZSERER, 125 BRI SO
DR NATS 0 HEAR G AR 7 2% ) Z B RABUA . HATT . BT e/ B 1 AL
TR E N LI BT 18 A T5T

— IR BUR REAT A HAT (B ) A P EIE T AE AR T AL
A, AR R B S Bk B LA AT 05 3CRR 1l 1243 9 5 i3k — 2 AT 1% AUA
BAE AT HABBURI R REFT, HWHE AT 12 S BOM BRGT F B— BT 20 AT A AN
YIRS 12 5 DU BROSE (AR frf A Bt — 2P AT A, BT (T He A BRI B
HBF AT o AP UOILE BRI . BT BBt vl F R AR HL A HERR IR A B
LA 7 € AT BUR] . B Bt o 3 [ AR I 0% SC AR AT
NHIFERRIITR, RKDVIRREE 1258 %, BRARZE S LA P XA E
I AT TR X BAH R T 45

A AL AT 2 SC T AR AR I AR Bl A AT = VA AL DX T2 AR A AT T A2
BARE TEREA A s FITAT, AT Bl a0 -

(©) AW UM IAR S SCAE LA UK ) Fr itk . A R BT AT 1

&%
(d) AP IR 55 2% SCEUAT AR HAth 24 SCHEATAA] Aty =] V2AN X f A5 VR 1
A R AT AT

AR BT L% H AR N BESAT AN BRI 4R AR
HEZAIE NBRAANRTT, REAFEMENM, HHEAbN AR A )
DB A A B ST SR A B AT AR T AR . BN T B B AL B el oh, AR A
— AT AR B AT B I BT SR TR 2 B AR A X
R [ LS5 AN Al ek

FEANG T A BB R oA 5 8 52 1) BT AT 453 2K S 40 35 1) BT AT BUR 11 175
N, MR AT E W HEGEIREIH (&) B B S AR AT R AL,
WA 2y a] SRR BB DR A2 AR (AN A P80 75 A7 R T AR S M
D) AR A P LA T AT BOI N HIRITAT 55 R AL B I

B8y H AT AR, HoR R ST BAR A 2 ST AR S
A R R I AR SO K AT 2D

BT AN B ANTC A R R, A AT DA I I v A AR H
B4 AT, HET R TR, IF B AR A SO 8
& HAE B H AT R
EREREAEIENX

29



11.2

12

12.1

13

13.1

AL T 2 B 5% 3 3 B AV E R A L RE

PIA B 2 AR B RG™ £ B S 2 M G AR S i B H
K CRCHpR [ ) MRS EBE PR EchL,  da i E b b Eeh
AR A 48 FH A 3 A2 IR AT 1) 7 T Ak o A LA ek s OB ) e s e ok
R N R A R AP AR 7 I SR N B IR AR NN = (3) 4,
HARERAL P R V8 5 RO TE S0 A RE 1 e e Bk o Ly e 44 3 ok
XETTHALHRT ), R ERBUEBREI AT . &R A
HEH b JE 2R AT AR mlE LR 4R AR TR N B . B8 KRB
FIAEAT B Fr AT BOR] CREEZZEFFRAT A RAE D o AR AR I E AT,

B 7 AT RUAE A B BE ST /T 1) BAT B AL IR BE 3 5K M i 254 R Bl
FCAM I S R o A8 o451 B SR e o 5 Vi Tl PAY R ) o B SR 1 i
T P EURE R TS BT 1A 25 5 4 T I R Bl &, DA SRIEBEB 2
B A BE A AR AT i B B 20 et ot R AT — U7 R e 8 <7 fib
HRE ) i 3 B 40 A U2

M

fid FEAEAT FEALX A REFr CRAEf R ) |, RBE A (T
TR B R G B AR d D 9 S e B W sl 5
PN &4 F R BN BRE S 3 HH A TR I R . AR AT SN iR
PP BRI R e (RSP )« S R B OF . S ATk
BERVE S G SiE S IEIE . S AN 7 BT AR AT R L BROE
BOE a2 BEER CRAR R EER ) ISCRFIE It S 52 iR ftR5T
HGREIPFATEM AR POE . BOE . @ BER (IR Rk
M JE U HAAT BN« VR BRFE R, B AT AT 12 55 R PP nREAT AT 12 55 3 O
PR FH B H BT Wreeilas (AeREHR) WF T, &K
R AN TSR S T 2% A U T K R A 2 AR T2 SR P i SR B SR
FEATIZ ST o

Bl
AP AR B AR A H I RIAS, A0 &5 B B AR S . B

AIASIN A, (B B A SRR R — 0 3. 3@ LR R (PDF)
it J5 AT AT L2838 R A RS 5 DU A R A2 A 7 3K

ZIAE, %77 CHHSZINSRER N2 7 N T 308 P H 28 A .

30



ABEARE
R EE RIS EH R R R RA R

24

s, W
W% EEEIHITES

[BEREGREFT]



ABARE
FHEWE (BB BRESERRAT

Pingmei Shenma (Hong Kong) International Investment Limited

‘5:4 %)
4. XME
Hif. HEH

[BHREDREFH]



FOR AND ON BEHALF OF

A BREK

GUOYUAN CAPITAL (HONG KONG) LIMITED
Basf (%) R

\é&/

Name: Kingston Wong
5 W

Title: Managing Director
P EFEER

{Signature Puge to Cornerstone Investment Agreement)



FOR AND ON BEHALF OF

A AR E

GUOYUAN SECURITIES BROKERAGE (HONG KONG) LIMITED
BUERZE (F4) ARNE

Lo,

Name: Kingston Wong
L FER

Title: Managing Director
Riff: FFELBE

[Signature Page to Cornerstone Investment Agreement)



FOR AND ON BEHALF OF

A B E

CMBC INTERNATIONAL CAPITAL LIMITED
RARTT A R 8]

Name: Holim Mak
w5 2k

Title: Executive Director

R MITEF

[Signature Page to Cornerstone Investment Agreement]



FOR AND ON BEHALF OF

HBRE

CMBC SECURITIES COMPANY LIMITED
RARE 77 (R 8]

B

Name: Stephen Zhang
WL REE

Title: Managing Director
Bt TELBE

[Signature Puge to Cornerstone Invesiment Agreement]
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Pingmei Shenma (Hong Kong) International
Investment Limited (P4 55 (B i) B BE &
IR A ) (“Pingmei HK”) is a limited liability
company incorporated under the laws of Hong
Kong. Pingmei HK is a special purpose vehicle
primarily engaged in investment holding.
Pingmei HK is wholly owned by China
Pingmei Shenma Holding Group Co., Ltd. (*
[~ A R 5 AR PG IR A ®]) (“Pingmei
Shenma Group”), which is a state-owned
enterprise controlled by the State-owned Assets
Supervision and Administration Commission of
Henan Provincial People's Government (77 F§

AN RBUT B & & EHZ B 9). Pingmei
38



Shenma Group is primarily engaged in coal
mining and selection, coal and coke, nylon
chemical industry, new energy and new
materials fields.
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FOR AND ON BEHALF OF

A BREK

GUOYUAN CAPITAL (HONG KONG) LIMITED
Basf (%) R

\é&/

Name: Kingston Wong
5 W

Title: Managing Director
P EFEER

{Signature Puge to Cornerstone Investment Agreement)



FOR AND ON BEHALF OF

A AR E

GUOYUAN SECURITIES BROKERAGE (HONG KONG) LIMITED
BUERZE (F4) ARNE

Lo,

Name: Kingston Wong
L FER

Title: Managing Director
Riff: FFELBE

[Signature Page to Cornerstone Investment Agreement)



FOR AND ON BEHALF OF

A B E

CMBC INTERNATIONAL CAPITAL LIMITED
RARTT A R 8]

Name: Holim Mak
w5 2k

Title: Executive Director

R MITEF

[Signature Page to Cornerstone Investment Agreement]



FOR AND ON BEHALF OF

HBRE

CMBC SECURITIES COMPANY LIMITED
RARE 77 (R 8]

B

Name: Stephen Zhang
WL REE

Title: Managing Director
Bt TELBE

[Signature Puge to Cornerstone Invesiment Agreement]
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("Anhui Chuangli"), which in turn is
ultimately controlled by Shanghai
Chuangli Group Co., Ltd. (£
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listed on the Shanghai Stock
Exchange (stock code: 603012).
Anhui Chuangli is primarily
engaged in providing coal mining
equipment such as shearers and
roadheaders, along with after-sales
services, major equipment overhauls
and related services, in Anhui
province and periphery area.
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FOR AND ON BEHALF OF

A BREK

GUOYUAN CAPITAL (HONG KONG) LIMITED
Basf (%) R

\é&/

Name: Kingston Wong
5 W

Title: Managing Director
P EFEER

{Signature Puge to Cornerstone Investment Agreement)
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GUOYUAN SECURITIES BROKERAGE (HONG KONG) LIMITED
BUERZE (F4) ARNE

Lo,

Name: Kingston Wong
L FER

Title: Managing Director
Riff: FFELBE

[Signature Page to Cornerstone Investment Agreement)



FOR AND ON BEHALF OF

A B E

CMBC INTERNATIONAL CAPITAL LIMITED
RARTT A R 8]

Name: Holim Mak
w5 2k

Title: Executive Director
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[Signature Page to Cornerstone Investment Agreement]



FOR AND ON BEHALF OF
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CMBC SECURITIES COMPANY LIMITED
RARE 77 (R 8]

B

Name: Stephen Zhang
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Title: Managing Director
Bt TELBE

[Signature Puge to Cornerstone Invesiment Agreement]
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I NE I ZFE AR E R . Hong Kong Jinyuan Industry and Trade
Limited (Zrisa U5 L H AR #])
("Jinyuan HK") is incorporated as a
limited liability company under the
laws of Hong Kong. Jinyuan HK is
primarily engaged in the sales of coal-
series kaolin and equity investment
holding activities. Jinyuan HK is wholly
owned by Huaibei Jinyuan Industry and
Trade Limited (AL EU5 T &AL &
{2 7)), which in turn is ultimately
beneficially owned as to approximately
54.68% and 45.32% by Gao Qixing (i
IK747) and Sun Jinrong (A1 ZR),
respectively. Each of Gao Qixing and
Sun Jinrong is an Independent Third
Party. Huaibei Jinyuan Industry and
Trade Limited is primarily engaged in
the production and processing of
machinery, mining and rail system
components used in the mining
industry.

MR T F R (M N AR RE
Fit FINI 7&K BC N\ 44 B AR B 4% 30 e i
FINT S 5l e & 44 gt A7 3 55 1

HREN: ISR THERTHEAF]

VI RS T TEIC TG BT & X e Tk [
WHKX = 38 5
NEVEMHIE P45 91340600779071127P

VEREITHARBRES: (1) AR RIBUEBHTEE 6L () AR IE T (i) 2 7 BN (iv)
MALEM TR GE X AR % 18C ) ¢ (v) BISE RS E CE X (Lmt
WY B FY 5o (vi) BUEETE  (vil) FEBUGHE GESCIL CEHRUIY Mk 6) 5 (viil) %
FPGEX CEMRD B F) 5 (ix) A BOR. EFREVIBRANL GEX R
WY SE—5 5 (x) AR NBUREERAR N (xi) A& L/ SO R s SO IR R 2i(x)

AR 2 AW JE 4

43



[ENIAER =2 LR
FEED):

AR e 35 A ik «

(SRS SN RPN (i

91340600779071127P

AFENUR, T U BISCAE, S EhiE
& BB WS TR KR W
WML M. RARSE. §7k. H
T KA B R R i), A
B RC O 2.7 % N A Wt O = [ 3
dh)s AL BT R, HAE
Br. HEPUBERCIT. BT R IE
ARG, filig. HE. Llkd
B G| I B RGBT
EHE. (REAEMHERIHE, &
HHSGHB T IHEHE 5 7 n] T R4 B s 5))

EIAT H5 A 54.6833% a4 UF 157
A PR TE A\ AL
iR Fi A 45.3167%iEdL 405 T.5H
A PR TE A 7] AL

S WAL 2 “HBE -frif AR
EV SN a e 2 b

44



EAREWHK
2025411 A 20 H
ZWEE RIS HFM R IR A
)53

PERAR LB R A A
Degao Mining Technology Limited

&
ZRERBR LM ERAE
&

TR (F#) FRAR
Y4
HTiER&4L (B ARAR
Y4
REBEEAFRAH
&
RRIEFHRAH



0%

1. SE SR coeeevereeessssssssssssssess s sssstss s sstss s st sss s ssssssssssssssessssssnsssasassasenas 4
2. 587 SR 9
3. 522357 3 = SO OO RO 10
4. SEI  eeverrerernestnestsestssessessssssessestssestesestesessesessssessentesestessnsenssenesssnssssnssssnes 11
5. SFEREEFIELEAFIERBE oo esesessesss e sessesesssessssssssssesassens 13
6. KIS TS R RARIE «voveeeereeeeesseeee e sssses s sssss s ssssessssssssssssssssans 15
7 ZRIE ettt s e e n s e n s 26
8 IR et a s e n s 27
9 N THLEEHE ..ot sess s sssessses s sessssssssesessesessssesassesassesanes 28
10 JEHED ettt et e s se st se st se e e e sa e e sa e e s e e e aesa e e e e e e ens 29
1 = T 30
12 BB RFNEBUX st ssssssssssssssssssssssnes 32
13 FBBAL oottt sttt e 33
S PP 33
BEEE 141 BB AT oot sess s sessssessssessssesassssessssessssesasssenes 41
PR 2 BEBE RAEIRATEIE oo s s sess s seses e sessssesassesanes 42



AW CRFCRIRR TP ) J5T 20254 11 H 20 HiT 7,
AT

1.

ZREARR LM RBRGERAR (—xT 202246 A 17 HTFHEAR
FERTEEM S B IR AR, M AL T A E Z g AL T AL X
P AR AL AL 50K, RCRIRR [RAF] )

PEE R LB A FRA B Degao Mining Technology Limited (— X 7E #& it it
WAL A E, FEMAFELS T FLAT/RM A 12/F,Z2J300,300 LOCKHART
ROAD,WAN CHALHONG KONG, FXfaifg [#&&] ) ;

. BRERBRLUBESERAR (A EEM AL A R, AT

[ 22 BoEvEA L T AR AR DR BRI, oAk THARA L D

EooRE (F#) ARAR Ohhk: FEPIREA Y85 =117
%, IR TETE] )

RVEAGRAT Glht: FETIHFR L8 SZL) W 1458, X
AR TR D 5

( THxE] & TRIR| 65 [BREREAN] D

HGEHRE4L (B8 FRAF Ghik: FBHHER Y 8 54 M=
W78, ROCREAR TESTIESR] ) s K

REIEFAMRAT Glht: FETIHFRTH8SZH) W 11458, T
ffr [ RARIES] ) -

(ERESR X RABUES:, SN [BAHAN] REN—8 [BEHBEAN] D

ET:

(A) A nw] CHIEIEE &S T AR GEXXWT 0O EWH H
i GEXW R3O CRCHi [EERE] ), GfF:

(i) AARTEFHBAITFREH 2,430,000 B H BB LAEEA AGANE CR ST
I EBATTRE] ) &

(il) AN FARPAEFVEINR S FBEIGE UL R SOEEE A A E (s
F) M B E L) A AR E 21,870,000 B H AR
(ELFE MBI R L b B F ISR SCiifr [ERRE] ).

(B) [H 7o I IRARTEAT A R O A5 FRTEBR R DR A7 N
(C) [ JuilEFs f RAVIEZFEAE s B B AR TR N



(D) 51 & Fiv BELARYE A W U B2 R S S AR N BB B ey G LIR30

TR bR ARG K —#B 7)o

(B) ETART . BB BRI DRI N SR O R R RS A W R A R

RN CFRRAT LA A T AU PRIUE KT

B 75 2B R LT ML

1.

1.1

RE X HIfRE

AR CBIBEHREMFIO , B HPrash, BUN LR
IEREAT LA e

[BRBA L] 45, AR E N NSSHRT E, Hkaa g aiEd —4
s Al 524 T NBUER B S 1% A N BUSERIL R 2 1 4
A NBESRAR, BRARCE AR giAe s, ARE [EH] (g
AW THEH] . [2ET] & [HFERZE] ) EERSEEIA RS
B AR HR R E N 8 B SR AU ORI i 52 BUIESR
HAEHATTH

(&R | /2 M0 551,
[ BB 8 B LA 6t 3 W40 B P 15 1 & 500
[HEHE | B 6.2(2) %R T I8 X,

[BRRNBEBRRN] NAA BRI FE S, [BRRNEERR
N1 REAEAH LR 5

(28 F% | FEREFRHBNEE 7(HB CGe XL BTN F e $ 5% 2
B 1%THE A 22 5,

(BN H | 35 E& R ARAT @ 72 AT O BARAT . 55 S IPRAZ P il
[ 23 AR T BRAUE T2 58 Zp b 55 AR AT H 5= OBl SRR H K 7 s 2 ]
BRARD

[ REFRG | 8 FH P R FA R A w5 S8 B ik b e 455
&iq&/ \é}ﬁ;

[SER ] FERR I AS VLR 2 R S S A HEAT B BE B2 3 BB O 52 1l

[BAMGHHN] 15 AT thE XWERA TS h i, HTE
JEAL B AT 358 5y h AT S AT B 30

(4TSN SR ARHET . b 78 s AH Al 7 B e 27 S 52 R 55
R L VR ] BRI A7 D55 s



[ AR FBI] f5 A0 GREEGIE 622 &) , KAREIT. Fh7Eal
FATIESG

[ AR R RRIKIOFB] | 484 7 (G # RIS %] (%4
9328, AR AFREGT BN

[REANL/BZOKRENL ] BEA LA #& 3
[SRBRSRR | BLEA b [ R 22 & R TP T A 7 s

[BACE=ZFRRNFB | 5 ELCE=FBR) G EFLEE 623
), SARE . HRBAITEL

[HEBRAR | BLEAT B BI85, BRARSCE A Pdi

[PEREMS ] fah EIEZR B R sy, D3 T [ A ERIE SR T
Yy i) M LR 5

[P EREMS&RINE] 18P EIER 2 KA AT 4 7E s LAl
T B (N AN R ATIEZR IF i BT MR KBCETR S

[FEIEMSERME |, RIEAAM SRR ERE+H EIERE S &R
VRS 13 Sk e B ERIE IR 4R 2 S Bk, BIFEHARMMEIT . b
oM/ BAB L

[PEREM SRR RI5 F R 1 EAE M 2 % 5705 2 b EE
o HARE Y 2 3 R S R, A B B S T e BORs [
FUEM XIS A RfE. &5 R WiEM R, X5, A,
R SATTE 2 5858 (Bt H kBB , A ERE
W A /s CEAREART P EIEE 2% R .

[FERAZHEIR | 48, EFEATITRE LEFR G GHE T BN
TN SKIFRE LRI T, BRI IRARYE S 4.3 RIRTTE B
H 3

KB BHE, SRS S, Haekla) .

() K. BT R & %L A B, ik, kAT
Ao CEAEIE A BT S PSR B AR B AL, &4,
IR BBUA B H A B B ] T b A msg D ST S R 3 9T
EL . IR B SE B[R] B SEAR AT AR, &40, IERER
HH A5 AR SR B PRI BOM B0 ¥ AT ART B i 4H B R) J e S AT AR BSR4
) ZEEM R (MR BB, AR , B
R 3 B AT 45 B St 40 A 5 A PR AL A AT S5 (A A A v E B
ANt B R B M2 S5 AR DRI BB 473 P A AR . AR SR 9 AT ]
PERR AR =5 BUR, BT SR BGZ AT B & 20 O BRI %,
IRANERE I 26 1F) 5 B8R

5



(i) ATSARAT AT [ Al ARl (NSRBI 55 A R B fn 8% 5
A SR BB 3 A A0 S5 2 410 A 322 S5 A M P A AT A i B At I 27
[RI2235% Jm R B A B U B A 22 HE s Bl

(i) TSL5 E3CEG) M) BT R AR AR 52 5y B AH [F] 28 55 2508 ) A Ar] oAt
Loy B

(iv) FIRmERELVT 5L B G) . (i) S (id) 30T A AA] 22 5 B A7 B4 72
WALHTRAEFIA I B, FEREFREOLR, Al ESCEEG). (11) (i)
TR SR AT AR A 55 A2 753 188 o A8 81 A 9 B 47 Bl ] 2 46 B 5, 45 S A 2 B 43
P HAPATATUE SR . DAl H At R & [ E | BIAVEA RfRRE

[FINIL] EA a3 & 5

[EREE] BAF AT IS X

[BURHA | RAEFTBUN . WEBTEER A, B, Sk, Hlota
WU EATATIE SR 22 55 - B AR A 23 s A AR BUR I HLA BT AT V2B
FNENUE . VEREBUFEAL CRAREAR T AR, FHER &M
FEIER ) , ERAELT, MROVEZ. dk. B &L ML
DX ety 4o, EA L ESNEGE E R (AR EAR T AR
BB S PEIER 2

[H B | f5aml AR BIEE AR T 1.00 oSt Eish s, %5
et A IO N I s, FRR AR BT Bl

(8w | FRICSE T R AT GRS T ASIHMET « #b 78 5 A A 77 4B i
Chr b miE AN e )

(V7T | SREBRNEE T,
[FH | 1 NI E A R AT BUX
[BFRATTRE ] BAF AR TR

[(BWEHE | BT REFEHIRAF, NEFEZH KEHITARA R
4 5% B 2 = 5

[RZoRfETT | BAH 6.5 %M TS, [329RET5 | R AR5 32 Rk
J7 (BLSCETED

[HEFRRE ] BA AT IS

[E R EEE | a4 A7 TR AR RS (BAERETE) Kl
5 E bR A R M S A R E R

[BEEBMHRER ] BRAH 620 M THIE X

e



[BHRE Y | 158 558 8 MR AR W 1) 2k B 2% AR AE 1 B A A
VAR H By, S R B RARIE IR 1 5L, A A R AR
NJEGE

[BRREEBRT AN | 4510 B AR5k M BRI e BRI N

[ R A R RNERIX KT A A Ok, S0k, %601 HE
YA A SAE AT BUR LR CEAEEAR TS T, A& AR IE I 2 M [ E
DIPTSR 7N 1= B S SN/ SN S U/ SN DS N o
Ay Flk VRS EE

[EBL | fE BB 2 0.0027% 58 AR (BT _f iy H O AT 52
GAERL) A KIRIEFTHT 0.00565%28 % % (Bt by H W I BLAT A Sk

B LK 0.00015% =W RA b (B B HI 2 5 e, ek
FPIEOL T, LB ST

[ EYTH | 48 H B RIS A AR A4 46 b H 3,

[ BRI 52 5 A BR 2 mIIE SR i RN BA R IR AZ i (1 =
MHGE. 8/ $85I LR ER CRINZEIT . #hREGITEE0 -

(&l | BA S 5.1 T HE X,

[REM ] 15 H BB R AR 43RO 8 6 B B B3 IR 2 o i i
(NOFERL R AR

[FEARACEAN | A [ b A 5 T R T 1R 2 3
[&77 | BRI EMETr, [—75 ) $E— 05 URCETE)

[HE ] P ANRICME, (ORABNE, AREEE. BT
THXEEEE;

(V1P REBE | f5A A7 TR MR RS (BAEIRETE) Kl
SHEEEEARBYIE SR (EARET RN

[ BMRBE | AU KGR BIT R 155 1 80 IR 108 3G
[BER ] SBAN A EB LT R EIEEERAT I R AR T,
[ATFSCHF ] $83E M T E B S 0 R @ ea . AR ] E 4 38 b B [ B
RAGIE LR« A TR O T R AR A 3 R AT 90 B R DAS AR 2 =
SR BT R HAB ST KA (BARHET BN D)
[EFARHILR | BARCLA) T T I

[SHB | FRUEFHETUT [ S KL



1.2

[REHH | B 6. 200210 X

[RESRRAr | T 3558 3 AR A T BN R 5 58 I A SR 3 A AT RC
WA RAT AR T N R AT CRRIZ5EAE 5 7 DO 4 el AR 77 20
255D AR BB A RO 2 ] AR AT B 3 B HL A I R 2 5
AR fEdh e NI E 3R 6L

[UEZFREE ] 1731 1933 SEIESRIE CAIFEEIT . AR N7 B0 BLK
S S ATUATT 172 R B

RS IR N E e AR A AP

[EZR RIAB B | fiEd: Bk (FIEEEIE 571 5, AN
Bl e irizels

[H B | $EA A FEE A R B E A R 1.00 JuiEish ETish stk
i, R T HRAS P by B LAE 76 K32

[BRZZRT | $REBEHRE LA A R A ;
(BB AR ] BAT 27 2B 15 3

[SEE | REMEAERE . HOTL LEh . 56 E AR T LS H IR
X

[Tt ] fREEAPEE LT &

[REAN] BA SHBIIIE Lo

FEARDBA, BRAFSCERAER, B

(@)  XFPEREK. FHREKEMER M LR SR ALK T 2R R

(b)  EA. RE RGO A E TR, HERR A
PRESRE

(c) 7 SCRBE R A B 0 HI— 85y, BAMRENRT, W
[F B 28 A B LI ST — e, WA S 3R B A e SR R 5

(dy  XTEREWIERNEEEE, IR, ] PRI N AL IS
5

(e)  FIATIBBIA ST S ) $ i N A0 15 HLAR B Bl A 5
() WREGL VEBIZEC. I AR A N4 -

() FZEREE] GRS B AR S BT A
FE B BT B AURA (152 5

8



2.1

2.2

(i) XPIZEFEG] . ISR O0. A ) R A ) S AT 2 A
PRI BGEG 26 50 (AR EESD Wikid; K&

(i) X AR 1% SR B B B 2% SO RE AOAE AT B Sk A FR 3R 5

(g X AN MIRBEIAEMBUR . BUR 8] 808 E XU &6,
BARMTHE . A A B EEHRE SN R A,
TR B . HER. . EREEG CCiRHERA
HIERRTD

(h) PR HARSRIE R (BRAESATIE ) A e & H 3

i) X TAE] BIRBEFEEMDNAN k. 27 %EL FAF4A
ZESAR . BUF. B, EEH. 8. hasak O~
W HAMSLINER AR

G X [EHFE] BIRRN AR N ERREART: K&

() FBUSMAEA FERIX AR AT S Bt Tk mERE T
RESCE EEAL . RBE S B T B R v A A B I A A
AR BRI B YA B 2 mIERLX T 5 A R MR R T
AL IR .

BB

FrFOCEE 3 SR BRI E (BR&E ST # %, M 3.1(a). 3.1(b).
3.1(c) M2 3. U)K PTG T, 5 3. 1(e) AR T AT A 2
A AR N SIBRRE DR N T AR Se) B AE AR A A T 8 A oA 25 0
FAFHIRTIR T -

(a) AFAEBRER M2, £ LW HREE RGN NE, A
APRAZ RN KT B S BRI K 15O 1) B A
S TR S5 B 3 0 BC S /e AT (R BL M e ) o e B A Bl I N B/
P IR N e (VR D [ B 5 AR S 2 14 i o B A e ) T £
) PUAT LikiRIE K

(b)  EBTERGIRYE S 4.3 XU Bty SO B0 S M R a0 9 &
IERL o

BBt AR AN T AT =AM AR A ) - o A A ] K
RO RN SRR RN, SB35 1 5 R B BAT 5 BT 26 AF
42 03 I s A R BB 3 A (A& & SR LAY SE K B (B) (1) Rl 3%
BN GO TEESEES: KGiiRYE S MU B 222 5 il SR 4% 5
HIXL ﬁj\ ’ 'fﬁ :

(a)  HEHENREZERNEAR TZEMRALR . BARTDIEAK
R Ot N PR AL Pl , BRI, HF SR B A A P

9



23

24

3.1

RIAHE . AT CRIE. ZKIE . BRI SORWAR, RBEEEA
PR RCRAE I AR R PR PRAES 7R AN SRR N
R H A G AR IZET B AR EH, &

(b)  HHE RAERNG LK AR A AR A =] BRI
BRI R NARAIE, 122 BRI IR 2 m R IE 24 e JE AT M s qs HAE
RPN IFTAA R 55 ARk RIE. AR IREE AR
AN BVE ;e (i) 3R S AR AR VR AR TE 2 6.6 2B E R A 52
SREETTE A RO TR 7 TR, BRSSP0 35

BevtE LARORNAEAEE 2.2 2730 N K USSR N AS 2 7] B4R T IR N B/
B JRS OR A7 N SR SO 2 4 B B D 28 AR AR W OB AR P A AT T K
BRI EAT 2 A TN R o FIAEAS ISR AR LSS I E . BB
FASs, TFmART . BRI N /B DR 17N B SR R 1% 4
BB A I BOLMAT AT N LS. BRSCR A RSN, RIE [R5
FEAS PRSP BB AR i e B R 2 7] .

AT SRR N ATARYE 25 4.4 26 g AHLEE— 1 o A2 1B IR A2 1 H
A A AR B 0 B B o

A w fBERBRA OV A & LRSI K ER TR K
DA S5 BUE 17 AU E R e A ) SRR AARTEF R 1 2%
SE B WA IR VI H K N A& R pesg RO B8 8 B 2R 00, Bk
FAEH] AR

SERRAE

PG R A SO M1 55 2 A (1) L35 LA S AR 2 ] J B AR i R N AR A
W21 KRAT TR . i S/BS T (WL E) B RAT
We& . B, 200 /A AT (R ILTT E ) R 3 R0 1 SL45 ZiA% LR
AT 58 il I B H O A B B T F R (IE R 3.1(a) 3.1(b)+ 3.1(c)-
3.1 3.1(e) Sk T I SR T R e, 56 3 1(D R PTEISRR A AT HA A
CINEE: 27NN YN AR RS PN AR (S

(a)  EIHERIT R A Fr R 1R P U AR T 12 5 00 4 P DO
Ry ) Sz H 3T 0B Ta) - CHR 3 HL 25 B A6 2% sk B4 Al 5 U (R i Bl
JRFR B 250 RR1T AR R &M, H ERE—H

TR AL,
(b) AnFGREAEBEAN UREEE & e R E R AR
CUCE K&

(c) BRProiR T HEE M (CRAEHRGEE B B kA2 5 vl LK
FoAth & F R S B Ve ], HAZEE VAT B e 0F R T HER IRy 7E I
AL A By W 4iCEH 5

10



3.2

3.3

4.1

(d)  PEHEMRS 2T EIER % B e, JF ST 7 Mk A A
TRF R FREER, %5 2 BB R /BT A A7 1) % 52 45
RAE H TP Ia LSRR PAEELE . el s E N
s

(e)  ARATBUMNNUAL Y ARMAR 45 1 56 Bl 4 BOR AR BUA T BT IR 22 55 (135
f, BAEREBUNTR GO R R AR 1L 5 % 5 58 5 1 i 2 BUAR 25
K

(H AT PBEE DB B RIE. AR B LKA (B
EEWH. APREEH LERZEH (&) O IRk (EE
SRR FEFTA T IS HER G S SE R A BoR T 1 B O
Bt B SAR DR NI IE ™ B3 S A R AT N

G 3 FAENAE T A HBE—/"/\ TR (1800 REizHr (5L
KRNwE] BEFE L BRI SR ORFE N AT Re 5 R 0E 1) HoAd 5 D
FHARE R L BRL R T EAMES 3.1(a)s 3.1(b)s 3.1(c)~ 3.1(d) S 3.1(e)
FITEHI R AGT R, 5 31O R EHI AT AR AT AR
NIRRT LAER ), FE0E 8 D43 58 35 A 19 L 55 DA R AR )
B AANRAT B B 2B /BT CRE BN &) SRR
17~ R~ BB B S/ CRAE DL ) $ 88 3 I (1) S 55 R &
1k, FR BT AR A B SAST T AT AT F A 7 AT AT 3 00N 1% 5 oAt 5 7
Dl BRI AT S LR S PORIE BT, HATRIE OL N A8 i A pp il 4%
bz Hitd 30 H, AWECH L RATERR, HARAF . BRI
JELRAE NI 55 Kot AR 261k HERRR AR 2R 3.2 2% 4 (b AW SR ot
AE—J7 1R 1% 2% 1 E B B2 T AR B S0 6 300O0S e Ath 5 B T IR AR B 55
NGRAEEN], AR AT N BB ERE R TR0 LA R AR
AR 5% IR B B0 A 100 A S Ath A1 D3 S 8 98 3 B 4R DR N AR B8 AR B B3 AE HH P
W AL PRIE. A&V BRIASARIN AT AT 2 IEIBUR o

BB SAHRARIN, TCIEDRIE A 3RO 58 BN £ B IR B & 1E,  BY
RKENAJEHT DI AR B E A, A SRR R R A EE |
22 1 BOR BE T BT 1 H 399 R i 18] 58 il BN A T i e i B B i A IR 3T
AFEAFR R BTSN, ARAR L B R N SR DR TG 7 0 4%
BH LR A AT B LA R N T R AR ] 3 T A BR O AR AR A
JEU IR 2R e AE ML SE 1) H 30 2 ) 18] € il BAR AR e 72 ¢ il i) 3 ] UK B AN TR
BT LI BN, SR AR AR BRI N /B0
RENSHEE AR B AR e AL, IR G, =, HF. A,
B L BRARAN L AIEKAE . AREAACR AR T B R BRI B
(H) -

SERR

FEAIRARES 3 FAIARLE 4 SRH0HTIE T, (FNEBR R —, BH
KR bRk g, B BRI N R/l & ml R A D) (BUK
SEAE D B A B A S A0 20 1D 1R B B B R AR B ) # R BB A A 5t

11



4.2

4.3

4.4

4.5

4.6

4.7

Bty AR, BB B F AR 2w R R AT R N JEE R I T K g
o TR SRR T LA,

HRART AN . B R IEN R A TN, BRI R (1) b iR A
8.08(3) KT FIIE R (HEAAT M= KA DM AR AE L1 H Al s2 e
A A DS IRAEHIT 50%) ; (i) CEHHY 25 8.08(1)&&HE I H
AMNEFAWER; (i) (i) 55 8.08A &M i (% B H i
BHUE; B Gv) CETRRONY 5 18 WM ARSI 3.2 & 4.2 4, FEAATh A
N B PRTEE N S A ) ] DL e — R 2 ok 10 155 1 8 43 e ] L 45 8 3 A
T 08 3 e B H DA 2 s DU ) R

Beot BT AT T H AT — (DA e R H Bz |, AR H A 5T
JraG R RN R A B AR AN e il s ) BiC S8R iR A
FE_E T H AT AT 2220 — (1) A e 88 b H A5 1 4% 53 3 B o iRAT IR
GZIBRIN AL AR AT BI4H K 350 58 5 AR I A BSOS (1
D BB AT B et IR B R A SR e 28 9% AR, B
il CHd ) $58 etn (S IR RER A &1 H AT

A AR N S A 2w DA S e — W s ke, T BT H 2 JE B9 H
C [BEBZFIE | ) L 45 EAEATH BERH eln, BRI ARL()
TN T LT A (2) A E b R RS 1) 5 R AR AT H 4K
WHEBA B ;L2 (i) T AR T SERREIEAZF] H AT R 2) A~ H i a] 45
T B RIS B GEIRAZHI H,  MESEIR A 3] H S AN T 3 A T 3474
Hif e — HZ R TGN EN H o BN LA 2 7] 1 TR 5E R A e 254
S, MR E AN B G AR TT . BIMERBE B ke T I8 2 # H 52
B, HBEFE TR 4.3 K 00E AR EH RT3

RSB By AT ARG 26 4.3 20 285 Ja,  BOED R % 58 5 I B
AN REEF RGN BB H AL LT H BURYE S 4.4 26 2 RIEIR AL
FH Z TS AT A+ =) A E b H #5835 30 R B R B I 45 5E 1k
LHERGHR R ES HEWK B RE T RGERIK 173 DL
D) 5 REBURE B S AR

FETCIRER 4.4 K MUERIRTEE T, BEBE B A EIIR W] IAR 7] L B4R
N IR DR N L Bt o i BOE I HAb U5 kAT, MERRBE A I 1)
AZ T 18] AN B - A B A ] AT A A i Jm — RJR A L (5) M E Ik H -

A BRI R R AL AE R (AN il ) AR A% A B SO &
Ry 1) B 07 s BB s B, AR AT BRI RN S DR DR B DA
S BRI LE X R AR AR B BCN, FERXFELL T, KT B
N SRR R NPT L35 otiER 4 0E (EEA AR BRI i
N BRI DR N DR BE 3 S AR AR AR BEJB AT He A0 S5 45 BAEAR T BT 1 X
G5 AT IR BBt MR R AN o X T 32 5R 207 335 4l
TR REMRE 28 6.6 2% A BUSUAT B SV L 4 40 B AAE B B 22 AH SR Ji
DRI T 8 2 B AR SO AT B e . B TP, R FTAE. YRS R/Ein S,

12



4.8

5.1

FEARMROL T, BBt AR N R AU B 5 T8 e w3 52 ok 42 5 4k
MFE T aReE, BRI SR Sz 1

ARNa] S BRI BRI DR AN AR 5525 E BT 8 N L DRI HS 4% )
PRSI CEFEEAR T KRR BHE. RFATH KR B aRAT
(BEFEEANRTERE. BRESMEIFRRFAEESME. HIND HUEE. H5NI,
SARS. MERS. ZREH M ERE) Bk SMER. Xig. Epr
RNESIRE KRE. GBI @5FHIE. BIE. E. Kk, ™ED
ZEH . BUFEERESE . AJLFRPIREL. BURSIE . ST shE Fi
. &F CLERSE) « B . k. BEL. AL, RALE
Bl BT F T, BUSHLTEE. AREEEL. BUARSIEL. BOTIT AR
AL (ERERSE) « HAATirsh. MEACEPE . HiE. N
AR H AR 95 . RV R H ) B A R 7 B TR TE . B R R
EAPBNU B R AR i R BT AT B AR R A R ARiE
T ALy, AT SRR R &0, MEAE ., [EAEE R
K BIBUR TG AT B L) T R B B AE IR JB AT FLAE AR PRI 1 X
% W EETC TN AR BE B AL AR JB AT AR PRI T B LS AR AR B AR (Aid
LRS- A HAAT 7 5 B b AR

Xt #5 B E AHE LR BT BR il

TEAHAREE 5.2 ZMATHE N, HEFAHA G AREHETRBEAF
HREE R xR B ARFEA)) BEARAF . BRI N SR AR
TENSL AT, @FEALTH (B8FLETH) 22 LW HENS6)MH
CBFEZHD #iE CRCffr 2888 ] ) MMEME A, REKXAF .
AR N B R NS PR, #REASIHFHILE AN L
Ao (AREBEBIAE) () MR 5 2 Ak B AT AR AH 5C 5 4 84T ] B B2 5L
(B 2R A AT AR A S A 1 A B BRSAR AT AT A 28 CELFE v i 8k B ] =2
e N B AT AT A AR AT AT ik SR B SR B B R UE AR AR AT UESR ) 5
(i) SAEMEH = A RE. WL EA T EA A BT 1255 5 DAL B A
KW y; (i) H A G IR A LA NG HIAUEE (' X
B S WA AR & B BN v)iT e (A E
Beolln#2) B 5 RIS R 457 808 158 5 BUA T B AR T 3% %%
T o MR B(v) R BB AIE G (i) (i) A1) T IR AT A AS
Gy A TTIE AT IR AE 5 I E 1Al S (b) A 75 2565 B 2 J AT AnT B 1) Ak
BALATAH Ay (B KRB M. SREGERA L) , WHEE R
TERLE AL B 2 B S B BT A A 7] L B R N AR N, A
TRAZAL B8 T BT A VR

TEEW R, 5 N ARYE & AR E B Ak B AR AT 5
fir, MERCBTE NAE AL B RS T AN A & 7] L AR R N SRR RN
IR — Y5 B A RME 25 B A G K H B (T 7 1R LR
MEME,  HL 53 AT 808 P AT 3 A AR AIE SR 22 5 ML, AR AR T
EmRIL. (AR GERARTUFEIO F60) o (AFFEHD) M GES
LGB o

13



5.2

53

5 5.1 2k MU AMTAIRE 259 A1 FELLE 350 B 38 g e v Bl 2 A R i A e Lk 7 430
BB INE LA, MEEA R

(@)

(b)

(©

(d)

(e)

)

PRI LGN E M H FA R T R DA N R B AR i A SR
1S SN A iacon g St I/ANST R R S Aol 1 TBER S P NG SR AR g e og vig
NERI S SAZAEN], DLAGZAEM AT 3 A w] L BRI N S Bk
J DR A N B SR AT HL I = AT UE B 2 ik NV FH 2R IR A
Gk

FEIZFLZ /T, ZERIE A7 OAF B mAlE (AR,
PO RN SR DRAE AR, DA A=) L B0 AR B N AR
RN NZN, HERLAR N B BRI N SR DR A7
NED » AR (HERBE RN R TR e iz e R iR 2 =)D
AV MR B H LS AW, IR EARTAL 5 %0 &5
AR BRI, AR 2 A B IR 2 m A B 32 1% 55 e R A LER

*ﬂﬁ;

ZAaRHE AR NN CIEL N 6 FHMERm. B R
k. AR BRI

BBt bz A BT IR 2 m) NCBAR S5 35 A K BT A S B e D
B, IR [R] K A A T BORIN (K BT AT S A B 55

ARSI E /T, 2R R A S AR A OB A
ERME A, N CHBHEE MM R AR SRR AEAE
(CIN RV N R S i 7 e e ol DN B i el Y 3 & S E O
R 56 4 AT RO UL 358 3 s B8 3 10 oAl 4 5 P 2 )
GZHA 2 BT E 2~ m B (B B3 M AR 1 12 H Ath 2= B3 B J 2 =)D
TR A& (R F . BRI IR R AR, UK
~wl BN LIRERIEA RN, HERSA AT B
PRI N R DR N D[RR, Bt AR i R 4 B Y )
DRI T 85 SR (AR EARRT AL 5 %%
BB A RNIBR S, FEAEHAHFE AP AL fRIE. 7K

BN BN, TR 4 B I 2 m) A B 321258 355 I IR AR —
f8e, ELN R[] R B A A H A B SO I BT STAE e 55 I

A BN JE 2 F A2 (A) & BN KK B(B)() I AF HoR A= o
SN HAR & BN A iR 22 AW AR S< et s (i) H AT ELREAZ
TRELAN, KK S I & 7 58 5 SRS A R

BBt LR N R SR, BRaAR A w] . BRI N IR (32N 5
S HEFEESN, WA HERALEMESERERRAT AL A CK
AT A BRI & SRR AT 10 LR B 8] B A B e BN s 2% /b 1 AR 3 WA AT
15 1) CRAT A BT 10% (B ETTRNASIS At [ 2B R | g SO E
MOEAREEH]) , WHBCHEE A 2 SOy BRI 8 A A m O RE N1,

14



5.4

5.5

6.1

I B0 LRSS B R KR NAEAR L 7] CRAT SR P SRR
B (HEKEE) AMEFHR AR AR TR S E CZ Bl pr
BOE LIRAZ P fdre, A s BTN EE 8.08 250 KT LA prbiE i)
F o3 LU BB AZ i n] BE A I A HE TR @ T AR R R HAR T 0 bl AL
HEERANS B RETRE R EMRHLR, DHEEEmA s, B
PR BB DR AE N o

B E A RNF R, SEE T AEREFAR AR NBA, NA
Aw] L BRSO R NI & B R, BRI AR A F L AR
PR N SRR DR NS b5 BEAIE SR, IEPIIRB 8 T B E R A
ARF WA . BeBEE AT, RN LB B A FL P B {45 55
FHEMER A KRN LSS B m g N, AesrEhimd
AR F BT H By (BRBEE R BRAN) BAER BRI K&+
HiE H BBt -

s, HERAMESHRBA L, EF, BHE. PR, RTE
REAS EESA RS A AT A2 A B3R BB R U 25 45 B e A
o EmEF EF WP R T e ACE AT A3 S B S v
(EIEEAR TR 4.15 EoEEREY A RS EES)D m
ZAHFE N CEAREAR AR RLRIER D o B LHE NI
BN SRR LR Ny S, W SRR R AR
CA R AT STz R L

AN B AR R ARIE

BBt AR R ANSER S &) A A w) L BEAR R N SBCE DR A TR
P PRIE. TR A SR

(@)  AnwEl BARPEA L B R N KA SRS H IR AN L s
Mg EPIR G AL AR R RN SN AR
RAE AT R A BROR A REWS 75 AT (R € I B P 3R 4T B0 58 Al el e % ik
A7 B8 RECRAE  R AE A T SO BB M R s VE T N I ORAE S 7K
s fH R, H RS PUEM R RER . AT B, Bk
Pl AT SCAF AN I Fa 7 v A0 5 JE 7 i 5 B2 38 I AE IR A A7

A

(b) AR FRBEH LAH RN T SRS LA TR & 7 Z A
KA S HHE 2 TF SO BLR T A BR O 1) FL At 7 4 2 e T
Rl R, B E LAHRNCREAE 2 JF SO PA S 255 HoA a4 S i T
MR ER, JEHAE, AT BOR AU AR R B AT AR YR A 7
(TR 35 R 2 T 2% S0) 25 51 B i R 1 7 s B L) 58 e 40 o e/
BAE B IS BT A 22 =] W s [ L5 445

(c)  ARHE CLTHAUY BRAE FINI b ZdRAZ R BRAS AT (A S i 3 I
AR RIS BN AR AR BRECHI . i MR IR 2 A At i 1)

15



(d)

(e)

&)

(2

(h)

(@)

W)

(k)

M

(m)

WEHMIEE, FERBINSE FINT S [ B A b il 45 55 10 4 A 7K
ERPNEZREE

AR A E AR A R B AR DR AR B Bl SO 5 I P 5 S o
PEo R EE, BR5EE LA TR AR AT 7

Bt W i 15 08 B AR R N R/ B S R B e N (B
] o 110 ) o B 8 e 110 L PR I S 0 A7 3D A

BB BRI A 2 =] 1 7] SRR B A 2 A S s st
AR AW 26 R e 25 AT AT AR s PR VR 32 150 0 o e+

B E RN EARA QA A BR . RIEN LB E A
£, AR BRI N AT

B E B B H T RERARYE (RN 25 18 TN R 5], fard
8 4.14 BAEE OS5 HBRITRE Z B EHT A H BB,
BIPRAZ I R BESLHE S ANIRE S F A 22 =] A o Ee A5l 52 5

AR N T A &) ] A5 A LA 5o I 175 AR R 45 0% 5 I 3 H 1
S, PAFFE (D (CRETHEID 28 8.08(3)%%, Z&#HME T L
HHE AN EREE A, e i =4 A A R 5K
A R E 0 EEAEHEE 50%;  Gi)  (ETTAY 55 8.08(1)%
EMBARAARFE & (i) CCETRIUY 25 8.08A 4L E &K B
HytEENE; 80 3Gv) CRTEND 28 18 WM 485156 3.2 & 4.2

%

FEZEAT AWML I BRI J& B H 22 J5 B 1 B o A 56 B2 i
TENE PR G —H 7, ARAF] L AN /B R N\ B
20 Bl AT RE b/ B RIS — B A LA BB A ST S BE B

Apnwl BN BT R N BT 2 B R 2 7] AR
M, OERE, W, R REURE N LR R S 5T
AN I DA mSC I 5 3 3 P Ay B A5 S S BB A A AT SR IR AR A
5 RA TR B B B A S R AR SEAE T DUAE

P A 17 AR TR AS 2 MR IE 77 15 56 [ A ] M B HAth =1E A
XAEFHER SIS, W] RE A 2 Bk Bl a5 A8 52 [ Bl m) 38 1\ 80y
KRN RS HE. RIFs A Tl AERSEIEZE 80D
ORI 10 75 W] A S BE O 7 IR UE 231 B L EOR A2 5 ik
ITHEERAN) AN 2 B4R BR) 2 A A AR ] R A X A ] e A
A E R X AR AN LB 125 N2 ai . Bt el
ITHEAE (BRARZAERUX 1 3E ST

KA LR, Pk E R m Oakys GEZFE) T S MpilfE
KEBSN T TEER S GEXI S MG b Bis it
FLIGTRAEAR Al 15 B0~ 259 N34 S AR AT 1 S AT Ay oAt =] VAL X

16



(0)

(p)

(@

(r)

FE PR, AR S 0 T 0 43 S0 1A B %
HORATB;

HUIE, ARAF . BRI SR Or1E N B Br A B AR AT [E
Priusm, S ARMEAR . BEA L., EH, KFE. SR
RO ol AR, PR, KRN SRR AR IR AE 5%
TAETRIEE 144 2K BGIESRIE T T A A AR (] ] P 3 St 43 58 3 i
SRR FeE . B B L m] A 7 1 5

SR 5.2 R RMUEHE SN, ERBTE R R AR R RO, A
2R A B 7RSS ) Jea W BT AR SRR A AR T BRIy, SRR
ISR A5 122 P SR 2 ] 4 RF LB 4 BE BB 2 w10 B 4 S AT AS B
WSR2 A

BT S AR DR AE I8 HIVR T SOV (14 25 KT R P9 AN T U 3 s 5
FLrTRE AR TICS DRAEN . BRI AN . HAR AR i AIA 22 W]
HAEamBUR AL, #3, HE. SPR. JER. B MK
B HE DRI AS U ORI A B A 1l 7 A B 2 AR SR KA AT 2R W 5

Holk® (HAHEATRIED 4 RaESs kW5 2601 5 e 1 5%
WA EEEH B B (KR AR ERIEAIFE B /B
WHRER, o OB N LR ZEE R, MNP 5
T BB A I ME— H I EE TR T 0] i ) e 0BG A
mawm . #EF. WF. mPURA. @R, BiE . ALK
CROCRRR [RBAIRRE | ) IR SUER ST EREFE RSN, B
EXNAENSSIE RPN g e NI EL Y NE R ER ORI Pe & e U R J
NIFE R ()M BLHER RS IR (C3RIRAESE 6.1(p) 2% 5k
FRAE B SRIZBUE 328 AR 125545 B R AR Hodth N - 3 5%
CBRARSE T 7™ 200N 1 S U ) FL A SR A2 AR S B 4 e ) 5 (i)
AR ORIL (CIRARYEER 6.1(p) 2K P FAHAZ B ) SREAE
ZHEAUTRESBOE RE . & T EESHRZSH KT
] FoAth il mIVA B IE TR iR (AR AR A e D 19T
AL, . ZHENraE CRREZBIEE) H BB e
AR O3 w) mCHL IR N mE A N A e BT AR TR

APV AIAE . OB T ORI At A R OR A TR 45 98 3 S/ et
PR L /BRSO ARR AR AL A 3 i A B 58 A0 e A5 Ry
5 DL R H Al L T O S T D) ) 48 58 e/ s DR ON B/ B /AR
F BRI R CRER AP a k=20 AR E R,
P AL BULHE B AR AL, bR O A5 2 AR AT fE
SHEHL B BT ROEE, BB R/ EE IR NS R E S T BB
T RGN AR . G E B

()  HRERETEZR. YD R EE R R R DAL O B &
BAH DR R/ B 55 45 B AR SR S A R AN i AEAE
] FREAL XU T SE BN AR T IE SR (3B 2 . 24 B4

17



(s)

®

(u)

V)

i CEEZRNEN XA VT 25 22, st )
PR EREF S W10 R A 18 bR 5 5 B ] HoAth 1A B
P /AR RN S/ B AR 55 % H AR SR BL A B (AR
AT B kT 3D Fr 8 AR AT A5 S8 AN AR AT 5 4 8%
R AR 5

() AFERTDREERFESE . HREREFE SR A
[ $5 5% 3 Lo/ B AE R N S/ B /AR A & B AR AR AL A R
AR A5 B k05 300 AR B AR A L Ul
B SEARATT HBEBEAR BHABIE SR (R B2 808 2 [

(i)  HBREREFER. V10K R 5 S BT HAR O
Lo /SRR NSEBERIRP R ORI i B F1 k75 30D 7T BE
AR WEEE JG AT D BT, 5 E S/adE R A
FEWR 5E & 15 508 T B0 A AN RLAR R % 555 B, BBt
FREFEEIZEFBIT G5 BT 5% BT G5
A RIIBUR];

A BOFARI R (AN IE R B 7 5 ] B H AR AT ] =] 92 X
HEIEZF L) CEEZSERNEM XA S E LA m k)

AN (= KU N 150 3 0 N o= 0 = =1 e =N e o ] N
WIRIIA 2 H BB E BARAE S CGe XL S #if)) 5k
HWATAT — M R H sl — etk T G UL CUEZR1ED) D 015
502(c)%%)

H R P X A A 430 8 5 I P DIE o B IR S o 75 K
SHAER, CRREN AR BAR P E bRk
T NR AT RA AT BB Bt S A PRt A I #3058 5 i
A7 R DIE DA R e R 3 L 1 A A 50 25 300 1 i SR A AR 2
NI PREE 287N DNGIA 7 e N ETE P /A N I E i i A4
PHOR N B/ 5 25 B A SR R B BURR R E M 53R T
B et A SR T SO s

FEVE BT R E RS, BB H LR N O 2 IR AR RAS 22 7] &
Py [ f 5 B30 R PP S, T ANIRAS 22 =] o S AR Bl R N B/
BERAEN (OFEEESFANES. BHE. SER R, JEit. Bl
. ARHE, AR, RN SR RIBE AN LD AR T A
WCH W B2 B AT BE O 4% 55 3 S/ IR AR A AT Ay FoAth A5
PN 3NN DN T A PR S e PN & e A SO o N3
AL R G R AREE. AR KRN AN IR N R
B AT SRR T [ B 5 45 38 B (VAR AR 45 JE BOR R HE A 1 i e B 1
(RIS BECORIE, ARAF] . BRI B /BUCRE (R 3F N B 55 % H
RIS, WS, R JE R B, AR, AR BRAR A
EAKN BB N LT/ A5 B R N T s L
JeE B AL AREE AR BRAR N BN BB E A E E ik

18



(W)

x)

()

(@)

(aa)

2S5 JE BODRE B AT DR R 8 L s 5 A5 30 PR A A AT 45 JE X A0

aray ==
Trﬁlﬂ;

BEmIEN L BUEREN BRI R AL AR KA <5
FHMEFE, WH. SR, R, EaA. AL AR A,
BRIE N Lo AR S AR BBt il A 1 A AT 3 58 BB A 1)
DU A T S BRI 55 IRy A 2 = B B Je 2 ] ARk 55
BE . AT RO ORI S BA) 805 22 A S AR (T Ho A =5
W ORAE . P B BRI R [H B A Tl R T s B BR A1) 3 AN
A R HEER . WF. WP, R, EAF . AR BRARA.
BRI AR B AN LR AR A 17 $5 58 AR AT SR 38 3 I
T DL R NI W SR B A 122 56 Ry BAS 2 ) B B e 2 ] 1
W55 dEE . RIS RO ORI S5O B 2 AH SR AR A
FAB R ORIUE 75 B

B SAR R A O TR S AT AR & HIE AR TR A
X HE A R E ORMEERZEIR ) HovEk oy (A
FLAR B R AR 22w A48 BB 5 AR S s O SE i AT N AR T AR
KM Oy B PR R (AT

H O BATIF R T AR A BB Bty KA o AT 3 B4 RN %
WHE B KA, JF CPA YN & B0E e 5174 H
PRI G LU HIB ML I (RS, WE . &Rb. it
A BT R HAREYO - SERE TR E ROARABLS . &
(N TNt N W BN L2 e e ISP a A SR aiy
B EENE, IFERUH ICBUR At sACRA =] SR A N
SRS DR A7 N BB AR 17 37 vh e N EE A R R A5 BT J 1Y) 50 T Bk R
BEMEY CEFERS. 8. &b, i EE. Rm AR
b IR A A B A e At B (L T T
D) AnwEL BARMIEANL B RN AT A B
FEXREMBAN. BBAL, EmHR HHF SPR. e,
] ARRB AT 2 5 28R 10— B e/ Tl eisz 5
B E B A RHAEABSS . WE. @i b B e
FoAth 22 G B AR J5 R 15T

HWE, ®EERM AT LI, BARA . BT,
BRI AT AN AR B S B0 E AR 3K
JRANL. HmHE WHE. mARa. e, AL B, KRN
G R KSR BRI AN TR AL EH. &
HHA L e b B AQER AR B A AR T R ARAE R T
BB A A AE 2 TF T K ORAIE

I 52 5 BB 1 T A SR, B RIE SR S B 26 . BT

RIS UESFIE S AR ] H Aol FVE A iR B T BAT B R AL IE
I35 o FITRAE S R 1 e A7 32 5 1A PR 5

19



6.2

(bb)

(cc)

(dd)

(ee)

(ff)

(g2)

USRI T 5, R SF AP BR B EAT At . . Bk
HAlFE LR ANIRA 2> 7T

HERKEPERR KIEE . ZIEBORREE R, AN B
WA BT ORI NS IR BB AL s,
F AL . MR ACEE AR IS T R 43 m A PR N B
/=545 H B MR 2w R IBAEAT 54E

A0 w) SRR O R NN S s B )R AR P s BOR B R AT H
L B H s K ()R AR 7 s A T R A5 SR B & A5 R AT H
P43 5 H R 48 36 I L

BRAT L, BBt E KRN SR AF . AR BB B
PR IRTRS DR N B/ BB AR T 3 mh i N S TR 50T HABAFAE (1 7
s

BBt MRS H ORI, BB R 28 9% AL B A
AT B HAT— (D) NENLH s R

Beot R N HR A B S8R A

BevtH SAH R ASER S & A A w] L BRI R N SR DR A Ntk — 2

P

(@)

(b)

(©)

(d)

(e)

PRAE S KV -

Fe AR LR Z O RO S R R AF 8, IR R IR 2K
R R i A BB R AT BRI HHR B R A

A GRS ORIV P A 0T ({5 B (g, i A i
BB EREERAYIE K EER ) , FFASERIAEN T
B R S AE AR N BORE ZERAE BB 8 ANHE DR NP 28 10 =] 35 ik
DX P REAT AR ATV Y BT AT 5

HEAMA . A, M0 KdaE et ke LEUT I 20T e Halk 55
IR B AL BR

HEAHZE NI AR VT3 R PAT AT 8 58 2 B AT
HAEAR BT B LSS PR A 1. BUR K ge 71, 2 55 Fr
HYFTATE CIESRAF BN & BN S = J7 T 2 2
R MAEARAD , Rtk BREE 3.1 e K& o, HIEAT
AP 19S55 AN S AT AR BT AN 3 WL B3R =T AT AT [ 3
LR 5

AP OB H LA RNZ AL & LAk, R

FARGR NI G5 AR LRI LS5, AT e 2 ot H/A
SO AT ;

20



&)

(2

(h)

H 22 TR AE A O R P SR I A 0 2 F) 4 i JR AT HEAE A T X
TN B35S AR AS YT IRAE 5 AR, F A P AT AR %
P

AR P40 e 2 AR AR T AT (TR 6 b A 2 A 0
AT A B 10 50 4 M 5 58 0 AT 2 i AR
VERT BB CFOCHIAR [k ] ) D98 HBA 54 mdioh
RATA TSR, 2 H I T T ok L S AT 10 2
WA, WERDWE L, FrA R, B
1 A2 AT T i S ECHE R R S i S
SEERAI . B B R A — 2 R RO R Y, A0 M R
AR P e+ R A B R W R S,
FIZAT . HEPEHA RIBR R A

Bt LA RN RSB RS AT 5 JEAT A W R A% B3
WA B3 3 BBty 58 BRAS TR BRI 52 5y A3 K i B 3 B304 8 ¥ B4
TR i e (1) 350 9% 3 BAH DR N B 21 23 5 R DR 20 K 4 D i L A 28 5 42
SO s B $3 B A DR N A D50 P 8 5 5 A B 53 AT
BE NI B (RS OLITT € D) $58 I fr il A T 305 e fR
N AT FERX AR Bl W 3505 & BE R N LR T AT
AT P BN S S B Giv) X 45 58 3 BH R A B R B AR AT U
PUR AR F) ke i & B4 s

H O IR A8 T "R A 5 A #5538 A A7 R (1 T A i
P, RS ARG H 38 WA BN R BAIE 23 22 5 Bl 1 SC TR AR
(BN ] D BUE W E A, ARGE U IR, A R e fd
A (G B el A A w] L BRI N /B PR A D
BRAZ P AN 2 T ERER 2 S/ aE A A BUG . 3%, Bt
M BB LA BRI DR BRAIE 7 32 &) P 4 O (R R 1] 122 558 A LA
FRZEHENMERNER (BIBEART ) &5E. HEAN
LHEEBREE RO RALmfa N CEf) R/ERA ST
KA RBIE TR AN LS5 R CRIEEART % B2
FAEM RS ) 5 Gi) AP N AT A S (B FHEAR
TNEBTE B VRS . BB R B H - BB A
WOCN AR IR 5 Gil) 98 RSB Bt AR AT 4 1] 22 HE i
il < B B B 7 i SR (R AR A IR T A A R e & 5 2
A NE B Oy BORE, LUK R 3% o 1) 22 R s Al < ik w43 58 7
dh) 5 R/E Gv) BBt RN B SES B 1S i NS
RN EAEFBAR Z M AR RERR (GK [HEEHRRE
B D o R HE SAH RN D RAA AT BRI B
RENBIESESAMBEAN L, EF, WH, mHHR EAR,
o 1] Je AR 170 12 58 W A8 WL 58 1% 55 M LA R I iy 5 4
WOR A2 5 A1 R A5 B L /Rl i RN B A a2 1 265K
BAE AT SR M B HUA R BE5R, AEAR AR 2 JF SO B A 23 75 B AF
HR3B R A AT RS IS5

21



W)

(k)

M

(m)

(n)

(0)

(p)

BBt LA RN B TE A 0 il b i F IR gk, ()EEW
DA 5 58 A BT AE BB 0 s B KBS s (i) RERS 7RI BE I
ZoF IS, BAE S AR I BB et LB s (i) H 3RS HAA
DR R GE FE 5 BT BB A 8 b R BOE AP E 2 K (iv)
FAES T AL T IR R B i) 2~ 7 RIIEZRAZ 53 07 TR 4256 5

FH WL 509 KSR BE SR , SO Rl B, BB AL
HIRoR, SiAI NS E, HIFARRAA A BR% R4
A AT NBUREH R & )

HOuB S Pan. DLHERGTEAEMEONEFE N, UGN H A
BB E By, PR B AR A HLAEA T BT WA BAEAT 555 A
POZAL R TR AR TN AR A w) S al m Z R A

(TR ERAB B H By, HONG BRI RS Biia T3
E MR TR E B, T S BBIps [BAEAZS ] sy
FHHHIFARRE AL

BB AT Yo B F AR UE TR IR TR B0 ZOR A2 o) A 5%
B

BB RN KIS B RS S A N Se/eiibe ;2 N LUK
BB BRI LA E RO ANt G R/B R A ()N
MWL FARFMNE=T7;  (i)FFAEARRPENL G X LT
D SO RN, BB N5 H B A= 3 B S Sk
s A NS A A W OGEN T G EFRND O st
HHATET AL (BREAT L) AW BT I B4 i) A ip 80 A AT ] 3
b5 Z 1B SR RN AT 5 A 2 m] (AT &, RS AE KA
PSS R R AL T A 2 F AR T RN HAA 2 SAETRIEN
L—8Urzh CE XA WA (=Sl & 5F R b1
SFNY D 5 (i) BABAT A BORE I S35 I 558715 (iv)
IR BAR B A% 32 (a) AR 2 AR T RZ D RN £ GE SO B
WO 5 (VAR F RANFMEMESF HHE, REITEE R, &k
AR BB AR KA SR AR B e 2 =) A =5 1Y) 35
AN CEXIL LMD Mahst. Hsscory, JFARTER%Z
ZHENLRTER, IRREAR A A RSOl AL B Best e
fln ik B 1521255 N LR (AR T EW WS FIo OBLai ik
FFECER T 8 SQUBUINASEAM AL F(vi) S F BCHART I
IRBATRIRR A BRARDLAS IR A A 2 =]« R DR N SR
PN FIAT IR

BBt AT AT A PRSI N BieAT SCS5 MW 55 e 70, IF FURE A B
A e/ E BN BN AR E By, HARIRG EATHRE
DR AR A R 5F LUBAT FLAE A SO FR AR L 555

22



(@)

(r)

(s)

®

(u)

™)

(W)

x)

(y)

Bt Ham A N Le/eip N LR BB 38 AR L S 5t
Bt Nt CEAT) B/ A NI A 2 Bl R B AR ] B4R 1)
N BRI IEEEA ., 22kap N UHE. BATY
PN R NSUEMHEE R [RiEx ], EARTE
w (M) = F1 O ORASIEZRMRCE RS O prid A28
Ao SRR ARRA LN Ko B R A AR BB A B TR B R
F1 (BaibssRCERR 5D T HE 3

B E K IR R S 2 5% Ce X BTN R4
SREHERASHUERE. K5 [2EERRAE] MAS
ETRLR s F1 (B IESR RS 51D T IIE 3

BBt RN BEE LA NS 5SS B AR AN AEA 2
A ECHICR AN ESR CEFEADNEEE BT 12 > H Wi EFEF
fr) MBI R BT IR N A4 N

BT E K FINI MBS T A& S s BRI R NEE, JFiR
BT IR AL R P A GRS BAE A R T T A A s e B
W, DERE BRAELEN 5SARAF . B, HFBIERSME
WHAM MBS, RPN GEABRANL T, Z2 8K 1T
FINI _E [ 22 5 25RO & 1 BRI N B2 5% 5

BR AT Ol E0 AR R A Ah, B E B A AR T ()
A2 BT FINIT 7K N\ 42 B By 41 B FINT i 1 85 i 0 0] 225K
AHC NI R AT AT AR AR H C [RAREE ] B o Bl
CETENDY  CH4E e 12.08A £%) FRIEA A Gl E L,
A e L SR P AN TGP

BREFRDPAZEEM T08rE] CEXH S MBI 1T LARMT
5 H BB #a kR a8 w2, SRR AN LT Lsia A
w S5 [ S H BR AN

IWIABEBE B R s A= F1 OB iER IECEE9R 51D
TR 4.15 EULRBIEI R MRS, FFR R R &
FEARRT] L BRI PRAE NI SOZ S ST

B H MR HERARNER AT DRI BERAT R ERFEE O
WHEEBIE ) ARFHAR CAA LN & FA
AR F ) A R TR T b i RN R R BB A 3 AT I 8 0 L

Bt i N L/ s SRS B IR AR AA 2 "R
RN ARTERARPAN sso AR ORAF N B4 3R & HIAE
] BEA T I A N A T AR TR 58 O R BB e) %) Al
B By WRE LK RAN GFF) BT egsls 54
B AR 5 H MR R N B 5255 N E T 5GE;

23



6.3

(@)

(aa)

(bb)

(cc)

(dd)

(ce)

BEE. HEAN. HEEaMBBE AL, EF,. KF. SHIAL.
JE R —TT EARAF AHSAMNBBA L, EH, BH, &5
FER G R GORNRHE TG O SE BB T AR B i e 2 e, S
AR AR A LR CRFERAZ B AT R CBr BT g A8/ )
415 F) IR

FRAT L E & S, R H IR SBUFHU BAE 5 =J5 T30
KRBT WA AR 2k Pl R

Rt Er AR A 2w, R DR A N SR R N3 = A1
BBt Hram A NAVER R NEH BN AR R st
B AR e DI S A < R S B 7 i

HERNA, BRI E (W B E EAR PN B L
FIAT 52k N 2 NI JEAT S 38 sy FAE A SO0~ 1 BirAT Bl
M55 AW RIE. AR R FEAS. AN B RA;
A 5 o R A D DR TR AT A U LT (AT e B2 3 55 (B4
RERLS5) W2y, FHAR ANt £ 3 2038 70 37 R 26 A BAAS Bl
WE 17 EAT KA AT BB 10 55 CRAEAR )
fEA L E] L BTN SR DR AN FRAG 8 B8 2 N JEAT 508
B XS5 BG5S ) WA A N IRAF 1A 2 o ASHH ORAL
BRAA A BRI IHANSURE RN (LSO E ) SO
5% 2 MR AR DI USCSEAST PR A ] 3 T B L SR AR JE AT 5 3 A2 A
WOIUR AR LSS I B . ERRTEHFA XS5, MEHERAR
A BRI N BB R DR A B S R IR X 50 58 3 A T A A
LR, AERNONRFEE R N IR AR 5RO, HAERRE
RIFTAT 55 (BB LS5 CEAT

HRNFR AW : O)RREEFHE s, MRssEE
ITHAEAR BN T 55 RG)REAR N BEF RN SRk
PR NSFSE P R R, ANESE R Ak B A B B IR (A A
B E (AREEEE) » &

Bewt . HA BN SE a1 N S /BB R NG A2 HE Bl D
MR B S PR H ety RIEA PR 5
AR BRI

B E AR RN AR AL BRI N SR DR N W] R fRAIE, PR 2
PR 5 L R R T B B3 2 F) A SR At LR T el L M LA B/ A
~wE)s BRI RAE N BRI RN S A B B R N\ - ZORERBE I T
WHEMKE SRS, wR A, HARRSME. EIHEH 6.1(b)%FM
SEMRTIR N, HotE LAERAA R E R, SRR BARBIRA
LCIRIRS ORAE N AL ME— W) O R e /5, RS L A4 R S A 9 U T A B
g CEAEER 2 Fraingsiid) SNATF . B AR E M B
AT BRI N S/ BB DR A7 N AL A R O A5 AT RE A B AR e R A
At 2 T SR R S o BB AR AR, RAE S BT AT A LT

24



6.4

6.5

6.6

R R S HIER (AR LmilaE B0 AR /AR .
AR N B/ BRI RS DR A N T e & B R 5 HAR AR S T R 1 245
JE R BRSO, DURA ORAR S R FH (AR A S/ e i R B B B LA
BBUM AL CRIFEEA IR TS AT AHIE R 2 R EER 2D A A
BIESR B0 A /BREAB R s B H SRR N ILRI R, fE S BRI
I 1 450 5% B H O N SR M 10 8 O SO B 25 e oAt b5 A RO B AH S 18 4
PR HS R LR 2w SR B SR A B A 3B AR R NS B2
Rifeer G Ja, #sE LHERANAY ORIE, 2551 KT
FEN AP R MRAE P A I s e 2B LA RIRTIE,

BB MBI, T2 6.1 2RI 6.2 25 B KR Al REAUR 35
TR S SR R TR S Al S it . B AR AR, AR
alL BRI BREREA . AR BAT A N A& B
BfJE ] s ARER L I5CJR N B R Al N R ORI B A E O 1
PRAES ZKVE . P SR L SeE . e Bt S e i, #0983 AR A
IR EARTZEEORIE . &V 75 W SR AEAR AT 5 T AN P AE R B 52 2
AR A RS, HOR S B A AR A F] L BRI IR R
N

BeotH AR R AN L AR, T3 6.1 56 058 6.2 s 2 RIE. 7K
s BRSSP BA ORI, IRSE A A B S S HAN R T S [k
THARBIE N Z A RRLE P i o B8 AR N E— PN, And]. %
RN BRI AT N B LS A2 e A
AL AREAN L BRARN L KR, RS ORIE . RV BRIE . P
BN S AN Z LS e Bk S AEm P, O [R) i A HL AR AT BOK DT i
ANEESE, SCREAER, BCTERM SR B e, WRE KRR AR
SERP A T 2B R A A 7] I SIS TR

et AL ORI IR Rl (R B SR, ST AR AR L BRI BOE IR
AR EFEN AT D N AR R A S LS BRI E A
o FEHIAAEM AL G2 XAEFHE) A EREEPN . EH. HEF.
JESL R BRRAL AN RERERD  CRegifk [ZwEErs] O K
B R E R IR~ AR iz R IR A 7 7D slida R A Bk
AR AR mRIR G, B, W, e, BT e AL, AR, K
Ry BANBGS NS SN E By BB Bty 8A i s R 1
JEU PR (R i e B s e A P A A D BN DA B AR (R A Dy B AR
) FHEMER AR AR TP, R B/ JRin. . A
REFF BT, AL R M2 R . R BRI n] e 5452 BidA
Bt T 5 2 MRS AT A R A X ZSE R L R BRI 4R H i
BT EU AR R ARk A JF30. RS 3. IRIR . fafit.
VAR B T, SRR N SR R 32 R A U A 2 fE U T E Y T )
LA REE, BRI R E . A5 6.6 SKHIMUEEAL(TIH I T EAR T
WL R IIRAT R

25



6.7

6.8

6.9

7.1

HREERIESE 6.1, 6.2, 6.3, 6.4 & 6.5 FAEHBIEML. A, £RIE. &
Wi BN RORIN (BB LT ) NN M. R, RIE. K
W A LRIN, NN E BT H K (nEH) IR EHER.

AT FER L PRI A K

(a)
(b)

(©)

(d)

(e)

L MR e R ST 3t R A A AL A A 8

HEABEARD W SIEAT AT LT R E2M . BUR
LRETT, I RS R IUEE 3 A WS JBAT AR BT~ 355 T
i T A AT S I AEA PR A T T~ UREAT (A2 5y £ 2 (s
P ZBUR ] M AU S =T R SEHEAIRED

frZ AR, EAIMEE 5.1 e MAABIIRIATR T, HHE
AR CERR IG5 4.5 2k IR H AR L 4e, ml B ik LA
AR AN fMid. I B, AR e, R
2R =J5BCM, 5 5 ERRAT KR TIRAS P BT H B AR
[7 S5 (R Ak 5

A m) LR GE W BN SRR . K
WEXERREA L. EF WE. SPIRA . JE A AR
HHREE. HARANSH/AESEMEREA L, HHE WH SR
BRGL . Je G RARER AT STAR A 1 i M O 5 IR 5 Pl R AT 1Y
Cor BRI N iRm0 415 &) MPhlEice e (BRIl
fRUERRD 5 M

BRAD R E LI, Ao KEF BB AL, FHH HF,
R D e D RARE IR BAR T B B 3 =7 1 S R4
B B AR 25 PRl ekt .

/N Vi S TN N ST < R LR (Y VST Ay S i 5D R P SO '
B L ] B 5 3 R AT 5 HARAE B P R W SE H i Bt 3B
AR AR o

ik

AT BCATLE L RO T & 1k

(@)
(b)

MRAEHE 3.2, 4.7 8k 4.8 K2k,

AREE . HRABRBRE R E AR Ot 08 2.2 %
Feib st It 5 ) A8 br ok & 58 i H sz B sl Cag i
JEIRAZH H B2 A ™ B A T (RS ™ B e A B /B
TRNFEA TR P, A RIE. ARVE . BN Sk
WD AR EL BRI N BB OR 1 N AT T 2 1R B
(NEADVGERAAEMHRNE) 5 5

26



7.2

7.3

8.1

8.2

() &AM STT PilFREZ L,

ZRTH 7.3 %, HARMBURIEEE 7.1 62818, & I700 X5 4SBT H
FEARDVCRN LS5 (R SCH 8.1 SR BB RS LSSERAN) S TTEARD
WOIUN BRI e LS5 (M B30 6.6 2% 2 T 3CHE 11 2688 IBURIBRAM)
ML, AR S T AR HR R, MERCEE T TR
1k 2 I B2 R A A B SR RO HeAth 5 LT AR B S 55, i RIS 5 A A
LA P SR IR B BEAT [ B R R HRR SE BRI & OE, BBt K aH
IRANAEA B NAE SRR QR8T R H RF s B e 2800 AR

55 6.6 FRAEAEATIE I T BFEAR L IL R IR S A 2L, I HEMEA il 21k,
BB R NAEA BT 25 T ISR 2 AR 5 2k R 4k 84T 20

#HR

AIATARTAH 50 A R A% B2 4, JHOR AN 2655 N s AT
AR L

(a)  DAFERAHARTT A AR 2 7] ORAE I BT AR A P ST I Ak I

(b)  ARVETRORIL T (BFEEE 5.2 2H0E M3 # KR A TG 21k
N T AR B AT FE S AN A . XS KA

(c) RGBT E R LW AT, LU ORIBBE JBAT HAE A P LI
IPE:2

(d)  ABEBUEMIN, REENT . BE RN BRI NS5+
T ), ANas HAS FLAE S 3 ) A f sl 7 Bk A el B Sl A 5

(e)  ARVERIEERIT B E (BIEH 5.2 FHERIBEH KA fFIA
P 32iE N AR BCH R A BRI PRUEAN AR T B 3%
o e SRR BT AR AR A A 15 B TP, B IR
AR R R AT A A AU, R REAS SR T G 24,
;K

(H  HERNBIFETALF . B RN SR AAE RN 2 18]
FRESNA AR BN, #AS 28 =) B BEAR T R N AT Je bt X5 ot
BEAT BRCEE SR BB H AT AEATRCR], 48 IR A AR B 55 A KK
HIE, WFRHE S BEE IR LA AT LA P

HORNLES 8.1 2T A SO M L. EZNUTE /A 55, EfRA R
=) BB DR A N R ip U N S0t 930 58 3 B AT HeA AR I e, T
AR 03w BB T DR A N BCRE A T I N SRS SE A 308 8 ARAE A T UA T4
SCATEARART IR, I B SRS BB AT B 58 H AEA TR R BARAT L 55
FUASE 8 ZkiMiE, AP AHFN “HBE” NP “BREE T

AR

27



8.3

9.1

FHORNAEA TP UCTI [1) 355 AN SEAEA] R] R R M B4 3 1255 SC55 (1 35 B
FAFF M E AT B2 R B %55 55, B EART

() AEAEAIEIT . 22T B L B AR T 4
(i) 45 TG BAE AT 5 = J5 AR AT A B iz T I 1) B b 2
%

(i) AR E SR WAL, B, RERE. BTN
AE Bk = 2 FI U B A A B CEldR B U (T
PERFA R RTS8

(iv) ARTHAAT Y. FE RREEE (CRad. BF R
N BN HANSEEERGNE) KBl
S PH B BRI DR SR B AH R NSRS v A el
% BRI

N RBLE N

BRA LB E T S R AT e B Ah, R H Ay FH e 45
RS AR T IS S A AR A 5 sl LA AW
RO BRI DR AR B2 3 R/ mldE DR N A A] HeAt 22 HE AR T4 R
A HTBIUE T, AL AT :

(@)  HUE—TRESHT . FBIER S PEIER S K/EAEAE . ik
BRI N B B TR A N 52 BB R 1 A S WA 4R, 3
RN G B AL AR 7] 585 S AH R N 22 18] 1R 96 2 7 3
AT RAT K BARRFRAT 2 TF A A ATl BRI
Lo /BB T DR A7 N A 4 BR R A W] e R AT 0 B AR EL R AT 1) o L i
TEATRE L A 22 55 5

(b)  HAETFET T2 ] HEN 1A 2% 5 R RV 55 ] L A% 0T B
FoAb i B R A L. RN EHF. WF. PR R
J s ARER SRR, MEIZ T N () SR A3 1% 05 R A B 5 R L A%
O R At ) e e E AN AR AL EE HWFE . SRR
R 01 AR SAREE 1 B A AR BRI 8 B0 i A fR 5 3555
L ()R 27 PRVE A B 55 i)« A% i K SEL At ot 1) R L3R s N1
AN, #HHE. WH, SRR AR R AR A E %
BORE S AETUE: K

(¢) AT HAE— T RITARATE FIE A ARATX 277 B B R AU BURE
FUERHLOG CRLFEICE T BB UE M 2 S P EHIE R 250 A 2R EL
UEZ A2 Zy Fr 900 BAT AT 2L AT 78 5 LT EURF LA BROAT 20 3R T P R
iy A BRI R (LIRS 2 7] (7 5 Sk T2k S0 26 1) Je b1l R
JUPRE AS Bl N B K5 A SR A A 2 R M AL B0 S R A T
TR o

28



9.2

9.3

9.4

10

10.1

FERRRREIT IR, $8E AR AR I 58 T A U i sl A AT e
B Je 2 T ) A SR IR B e, BRARS B E KRN DT A A ]
AR RN SRR DR A N T RIS S X i S5 R (K S e A
FAE I A

AR F NS S T, AERATETAE DI SR SRR S AT A
N EVREBEE S AHOR N Z TR 5% 8 BL R B0 3 SAH AR NI — BT 55 8,
ARMFEH, DB E KA RN o B3 KA R AN & A 2 7]
BRI RN BRI DR A N DR A2 S5 28 TSm0t L ) o Jeg TS
SeRE e, HARRTUE, ATF OIS HAT SR AR T = KA
B IFN R AN E] S BRI R IRE DR AR N AR S A BB
PR AT i W B R S A

Peot 5 MAB RNV, K RS 9.1 S5 il 1 0 25U L PRI 3 3 160 i 1) 2
MEHEP R0 CEIERMAAR R AR R N BT (RN &
HESRMSH ., AN (BRFERESLHEIARD FX. HEARAFM
KA S/ AT 5 AT IR F I SR A — 205 B R/ BSCRe sty
() FEA TS H YR S T SCAF Ao 5 B2 3 S AH R N R R K 96 10E 1% 5
g eGifEA ] B DR N R AR B N RE 838 T A7 B AR AL
WA CEIEEARTEZH . SBIER AP EIERS) MEHA
A BT 6 10 S/ B AT 2K

bl

HRAE AT B SSAT R 0 R P 3, 18 S 89 e as,  HN PSS
10.2 25 MU K5 21 BUR Uik A2 A -

HIRIEER AT, WRIEE:

Hhy bk 2R HEIL T AL AR X ) LA W AL b 50 oK
CL R s LR A A R A =D
FELHIE : wangwei24@hbcoal.com
DN T
HRIEBRFEE, MRIER:
Huht: - CRAEILHHEXLE® 15
FEL IS 391093119@qq.com
W IN T
HRIEEMRN, MRIEE:
Mk - LA MEIL T EX LS 15
FEL IR « 391093119@qg.com
YN T

i ROE R FE T E ISR, WKL

29



11

11.2

11.3

11.4

11.5

11.6

ik FHETI IR 3 8 S5 =11 17 #%

FE S« project9566@gyzq.com.hk
LN Project 9566 Team
A ROE A R B R ARIE SR, RIS 2
Hu ik BT IRRT Y 8 55— 45 &
FELHIE : project9566(@cmbccap.com
N Project 9566 Team

AR A T B SEA PR AT AT 38 R0 Bz P~ N\ A2 A B0 3 A Bl v S A 3k i it
FiAH IR BE A R Ay 5 SR . WA AT RN e NS AS, TR SEAS I E
e, il FORIE, WIFEC MRS A e Dy i3, 2738 I A i
HRAE,  WIAEAR R ARE AN B RSO0 O USR], s ol JAT i B
s 7 RIS, AEBA UESRAE B SE AT BRI 00T, UIAEFLHE2r 48 /NS
Ja (EEE AR AOE MO T, WENHE) Movclk®l. E4E
b H S A AT 38 R AR A AE R — BN H R

— B

BTN LA, AR CA 2 NI 5 LAY, MRS,
ARPAARIIN LSS, AIIREA A FO Famfil AT . BRA A=y
St A BROR G T REEE R A OC[E R v A A ALAL, BTG AR AT — T i3k
M AT BARECFAR R R . HEAE A LU AT A 3T 1 55

FITHE— BN, HAl AT AR BInd 355

AL R IR PRI DR A N B B AR B RN 11 S 55 2Nl 1Y) (i 3L R
SILFERIAN AR o AR AT ARIBC S DR 7 A SR 1A 1 o AN AT A T R
SEMHE B S5, HARBRE /A N B AR B NS AR SR, A
S A A] FLARIBC TS TR 72 N BB AR B IR AN PAT AR IR BRI BCR] . e A
AR, EFERVFIVEREN, BRR RN SRR O A B
B H A BT DR N b BEAA T I N SE (R AT (6 H AR AR B0 (A A BT
AR

FRA R AR, AR SRR A A A T H BB B B HH
LR A S AR B ARG A ICER 4.3 210 75 2S4S AR I LA REAR o
SR HL 58 N N e 25 e BV AV R TR GE

BBt RN ARF L BN LI CR3E RN A 7 H
R BRI AS B SCESR BT e 2R AR T8 =T @ k. RS /Bt HE T JE &
(=

XA TS AR S TE R, BRARHR A 51 8 sC L2 A %
JTEHARE T

AT BCREAL A SRR A LS

30



11.7

11.8

11.9

11.10

11.11

11.12

11.13

11.14

BRARAR ST LB IR A AT A E, B J7 BAT AR A T B0 A 9%
R A R IT S, A U SGEAT B AR T 52 5 7 28 (R B e A
VA PR WNE S Wi PRSI WNDS SUE LR

I I AP AR R L, (HAR PR AR TN 18] H 31 B0 1a] 24 ] ey
07 UAAS T PO AE R

JETTIRYEEE 4 25HE T LLSE R, AWM A 25 SCAE L RE s 4B AT 8L
WY VEE N, MR A R, WA RCBEITFE ST BiE
[l R & 1k R A

BRAECHEH T SL DR WAL, AU A T R TR A A w5
) 5E B DU AR o AS PR ISCIUAC S AT -5 A Bl UORR B9 350047 S ) i AT 7K R
LR, PRIE. AEL . R A CEIRPimei k) .

FEARZ 1L KA A REREE A, AR 7 A L EAURE &4
(55 =3 BRI 25 0 9 1 AT AS B AR AT 263K, (X AN 25 =5 41
A BT SRA R A 2 (R =3 BUR) 251 LA MR BRI 3R «

(@)  SZIRERTT A SRHIPAT KAMHE 6.6 4%, FLUNH AL —T7

(b)  APWATF AL LY, BARM &R T LB . A8 T a3
Yo, MLTH 11.11() 0 Kk At &.

BRI N BB DR FE N AR H AR LR A AU AR AT AT AH AR L HR
BT BT BT B H SN 638 1 7 3B S ke 1 s AR — A4 B
ZRAWENTL CAHLIEX T H LT FA R 7 8 5t & siH R A K
AR ZFER RN FE B  REFEEMZERR, 258K
N BB DR NATS RLxH HAR I AR 70 26 1R S RBUR . BRAST . LTI/
BT AT IR 8 N R P 8 EAME Tt

—ITIEIR R REAT AE BT (B0 AR B BB L E AR AT AL
A, AR g 5k B e B B U Ay 05 sCRR A A 9% 5 i3k — D AT 1 B
BAE AT HAMBCM I RE 77, B A AT 3% SRR Rt 1) B — AR AT 3 A
TG AT 12 55 BUR BRGHT (AR o] At Bt — 2P AT 4, BT (T Al BOR BR
KGF AT . AP SOIE BRI . BT R Bise ol F SRR H A HERR LA B
CAFC A 7 € AR TR B KRt o 3 S A I Uk SRR AT AT
NIIFERRIITR, ADVIRREE 1258 %, BRARZE 0 UL B X F
AR S TR BOAH R T 252

A AL AT 26 ST AR AR I B AR Al A AT DA AL DX R R AR AR A 7 T A2
AR BT R AT, AT B

(a)  ATPVATAT HAb S SCHE L RNVERIX I AVETE . A R SR AT
&%

31



11.15

11.16

11.17

11.18

11.19

12

12.1

12.2

(b) AW EE 5 ST HoAth 5% SCAE AR ) Fo At RV BUX 5 i1k
AR E] HATHE

NN ONRS E 8 S RE VO NN UL K7 K NN =62 /NN 2 SN S
HEZAE ARG ANRT), RS MENAM R, HHEAN AR A )
DB A B ST SRAF AR A AR TR . BRO8 T N A B B LAt AR
— T A AR B R A B SO B PIAT BAE AT A 2 . A B . AS BN
R [ S5 AN Al ek

FEAH BB AR OR N H R HAR 5 8 32 (0 A 1 5% St =5 (R A AL
MEEOLT, A HBEERA T L H R H H (Ad i) sz
A SARATORAE, WA AR AR RN SRR R AR (AN A B X
RS AAEMHRME) AP A i H A5 05 T AR R X5
AL o

B2y HAb T AR, HoR 2 ST B AR 2 AT AR S
A R R I AR SO K AT 2D

BT AN B AN TC A R R, A W CRT DA I I v AR H
B4 A PAT, HPT R TR, IF B AR A SR 2
& HAE B H AT R

FHORNAEA TP 1) SCE5 AN AT AT FA05 B A R i E A KT e =
SO B E 1255 3055, BAREART

(@)  AUMLAEAIEIT . 28T B L B A AR T 4
(b) 45T BUE TSR =75 AR T B f T I (] Bl H At A2 2%

(c)  AEMEEMIHIBHMTHA . W, Ea. RARE. AT R ek
R Z o3 m) AT ) BRI AR AR B0 (B B 3 A AT e S A R AL
FAEMTATE) 5 BL

(d)  AEFIHART N F4E. wREERE CERAFE. BARmIEAL B
FEORAEN S RN BER BT E R B RIE) K2 BT RE 24513 BB
RN B TR BN HE IR N SRR TR B -1 _E P

FRERRELRERX

AP ASTT 5% 2 5 B VR A A A L RS

DA 2. 2 b BOER0™ £ BSR4, 4 i B R
KON CRAR [ D NARAS A E brfh#dcy,  da& B E brfh o
AR A ¢ P 3R 52 IS AT 1) 7 ] e o o oA LA e s 08 ) e e ke
ity N D 7 T S AR R Fr I E A N R . RN N = (3) 44

FLAR AR P R A 5 R3S AR BB [ DR RE S bR A fie 28 IR
METTRAAKRT), R BAERHRINER S EI AT . BRI AN A]

32



13

13.1

14

14.1

$EH b JE 2K AP AR mlE LR 4R AR N B . B8 Kok B
FAEAT B F AT BUR] CREEZZE BTG RAE D o AR ATR I E AT,
B 7 AT BUAE AR B E BE S 2 /T 1) BAT B AL IR BE 3 3R I I 254 R Bl
FCAM I S R o AE o453 B SR e o Vi LAYl B B ) o B SR 1 i
N RN AT TS AT )25 54 T I R sl &, BUI SRIEBEE 2L
B A BE A Y AOAE AT i P B 20 et ot R Ar] — J7 R BE 8 <7 fib
HURE ) i 3 B 40 A U2

A

fisd FEAE A FEAL X AT AR P CRAEf AR ), IR H B R AN
A GET EROBALE R E S s b B ) I | S e 3™, 0 el
A 2k 472 H BLR H G HR ORI BRAE WS 4 H DL N FR R B R 2 AR 4T3
Prin. PR EREY (BEAERESF)  SWMW U, %32
FERREBE RV E R S TL . S S AN I 7 B AT AT o ) 2
PUE . HOE. A EE (BB EM R SCRE . %32 iR
PP BRI PATAEMT A R i BOE . dr s (LR AE i
B MR HAAT SN VRIABREF?, B AR 1% S A2 Py AR AR AR 1%
R FH B ST sl (MRS HR) BT,
Beot S AR DR N RF LA AT B T 6 A 8T S R AN & WU (T 1% 5 A2
Fim SR BESRAE T 555 e o

Bl
AP RCT A B A A H I RIAS, A& 5 B B AR S . B

AIASIN A, (B B A S R R — 0 3. 3@ i LR FF(PDF)
it J5 AT AT L8838 R A RS 5 DU A R A2 A 7 3K

AR, %75 CHHSZINSRE R 7 N T 308 P H 22 A il

33



ABEARE
R EE RIS EH R R R RA R

24

s, W
W% EEEIHITES

[BEREGREFT]



KB AR
LB R A E

Degao Mining Technology Limited




NEARE
FRAERRLRHIRAR

WAfer: PATHLR



FOR AND ON BEHALF OF

A BREK

GUOYUAN CAPITAL (HONG KONG) LIMITED
Basf (%) R

\é&/

Name: Kingston Wong
5 W

Title: Managing Director
P EFEER

{Signature Puge to Cornerstone Investment Agreement)



FOR AND ON BEHALF OF

A AR E

GUOYUAN SECURITIES BROKERAGE (HONG KONG) LIMITED
BUERZE (F4) ARNE

Lo,

Name: Kingston Wong
L FER

Title: Managing Director
Riff: FFELBE

[Signature Page to Cornerstone Investment Agreement)



FOR AND ON BEHALF OF

A B E

CMBC INTERNATIONAL CAPITAL LIMITED
RARTT A R 8]

Name: Holim Mak
w5 2k

Title: Executive Director

R MITEF

[Signature Page to Cornerstone Investment Agreement]



FOR AND ON BEHALF OF
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CMBC SECURITIES COMPANY LIMITED
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B

Name: Stephen Zhang
WL REE

Title: Managing Director
Bt TELBE

[Signature Puge to Cornerstone Invesiment Agreement]
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SREN (i N NS S A KR Degao Mining Technology Limited (&5
W LB A BR A A]) ("Degao Mining") is
a limited liability company incorporated
under the laws of Hong Kong. Degao
Mining is primarily engaged in the sales
of coal-series kaolin and equity
investment holding activities. Degao
Mining is wholly owned by Anhui Degao
Mining Technology Limited (%8 = i
L BH A R A 7)), which in turn is
ultimately beneficially owned as to 95%
and 5% by Gao Jie (%77%) and Guo Xilin
(8 EHK), respectively. Each of Gao Jie
and Guo Xilin is an Independent Third
Party. Anhui Degao Mining Technology
Limited is primarily engaged in the R&D,
manufacturing, sales, and providing
technical services of mining
transportation and safety systems,
machinery and electrical equipment, along
with import/export, equipment leasing,
maintenance and repair of mining-related
equipment.
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DATED 24 November 2025

ANHUI JINYAN KAOLIN NEW MATERIALS CO., LTD.
(ZREEFHIHM R ARAH)

GUOYUAN CAPITAL (HONG KONG) LIMITED
(BUTRE (%) ARAH)

GUOYUAN SECURITIES BROKERAGE (HONG KONG) LIMITED
(BT (F8) ARAH)

CMBC INTERNATIONAL CAPITAL LIMITED
(RIREAARAHE])

CMBC SECURITIES COMPANY LIMITED
(RSRZFAIRAE])

AND

THE HONG KONG UNDERWRITERS
(WHOSE NAMES APPEAR IN SCHEDULE 1)

HONG KONG UNDERWRITING AGREEMENT

relating to a public offering in Hong Kong of initially
2,430,000 H shares in the share capital of

ANHUI JINYAN KAOLIN NEW MATERIALS CO., LTD.
(ZRea/mELFEROARAE)
being part of a global offering of initially
24,300,000 H shares (subject to the Over-Allotment Option)
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THIS AGREEMENT is made on 24 November 2025

AMONG:

)

(2)

©)

(4)

(5)

(6)

ANHUI JINYAN KAOLIN NEW MATERIALS CO., LTD (&&= =8 mit
R EPRZNE]), a joint stock company incorporated in the People’s Republic of
China with limited liability and having its registered office at 50 meters north of
Shuobei Road, Shuoli Town, Duji District, Huaibei, Anhui Province, the PRC (the
“Company”);

GUOYUAN CAPITAL (HONG KONG) LIMITED, whose principal place of
business is at 17/F, Three Exchange Square, 8 Connaught Place, Central, Hong Kong
(“Guoyuan”);

GUOYUAN SECURITIES BROKERAGE (HONG KONG) LIMITED, whose
principal place of business is at 17/F, Three Exchange Square, 8 Connaught Place,
Central, Hong Kong (“Guoyuan Securities™);

CMBC INTERNATIONAL CAPITAL LIMITED, whose principal place of
business is at 45/F, One Exchange Square, 8 Connaught Place, Central, Hong Kong
(“CMBC”);

CMBC SECURITIES COMPANY LIMITED, whose principal place of business is
at 45/F, One Exchange Square, 8 Connaught Place, Central, Hong Kong (“CMBC
Securities™); and

THE HONG KONG UNDERWRITERS whose respective names and addresses are
set out in SCHEDULE 1 (the “Hong Kong Underwriters”).

RECITALS:

(A)

(B)

(©)

(D)

(E)

The Company is a joint stock company established in the PRC with limited liability
and was registered in Hong Kong as a hon-Hong Kong company under Part 16 of the
Companies Ordinance. As of the date of this Agreement, the Company has a registered
share capital of RMB72,894,316 with 72,894,316 shares with nominal value RMB1.00
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
will concurrently offer and sell H Shares outside the United States in offshore
transactions in reliance on Regulation S under the Securities Act in the International
Offering.

Guoyuan and CMBC have been appointed as the joint sponsors in connection with the
Global Offering.

Guoyuan Securities, CMBC Securities, CCB International Capital Limited (“CCBI”)
and DBS Asia Capital Limited (“DBS”) have been appointed as the overall
coordinators in connection with the Global Offering.

The Joint Sponsors have made an application on behalf of the Company on 3 January
2025 and 25 July 2025 to the Listing Division of the SEHK for the listing of, and
permission to deal in the H Shares on the Main Board of SEHK.



(F)

(G)

(H)

)

()

(K)

(L)

(M)

(N)

The Hong Kong Underwriters have agreed to severally (and 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 to give the representations, warranties, undertakings and
indemnities set out herein in favour of the Joint Sponsors and the Underwriting Parties.

The Company has appointed Computershare Hong Kong Investor Services Limited to
act as its H Share Registrar and transfer agent for the H Shares.

The Company has appointed Industrial and Commercial Bank of China (Asia) Limited
as the Receiving Bank for the Hong Kong Public Offering and ICBC (Asia) Nominee
Limited as the Nominee to hold the application monies under the Hong Kong Public
Offering.

The Company, the Joint Sponsors, the Overall Coordinators, and the International
Underwriters, among others, intend to enter into the International Underwriting
Agreement for the underwriting of the International Offering by the International
Underwriters (severally, and not jointly or jointly and severally) subject to the terms
and conditions set out therein.

The Company is expected to grant to the International Underwriters the Over-
Allotment Option, exercisable by the Overall Coordinators (for themselves and on
behalf of the International Underwriters) at their sole and absolute discretion, to require
the Company to allot and issue up to an additional 3,645,000 H Shares, representing
approximately 15% of the total number of Offer Shares initially available under the
Global Offering, subject to and on the terms and conditions of the International
Underwriting Agreement.

At ameeting of the Board held on 13 November 2025, resolutions were passed pursuant
to which, inter alia, the Directors approved, and Mr. Zhang Kuang was authorized to
sign on behalf of the Company, this Agreement and all the other relevant documents in
connection with the Global Offering.

At a general meeting of the Company held on 14 October 2024, resolutions were passed
to approve the Global Offering and the issue of H Shares pursuant thereto.

The Company has filed the required documents with the CSRC, and has received a
filing notice from the CSRC dated 16 October 2025, confirming the completion of the
filing procedures pursuant to the new filing regime introduced by the new regulations
on filing for the Global Offering and the application for listing of the H Shares on the
SEHK.

NOW IT IS HEREBY AGREED as follows:

1

11

DEFINITIONS AND INTERPRETATION

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

“Acceptance Date” means 28 November 2025, being the date on which the
Application Lists close in accordance with the provisions of Clause 4.4;



“Accepted Hong Kong Public Offering Applications” means the Hong Kong Public
Offering Applications which have from time to time been accepted in whole or in part,
pursuant to Clause 4.5;

“Admission” means the grant by the SEHK of the listing of, and permission to deal in,
the H Shares on the Main Board of the SEHK (including any additional H Shares to be
issued pursuant to any exercise of the Over-Allotment Option);

“affiliate” means in relation to any person, any other person which is the holding
company of such person, or which is a subsidiary of such person or of the holding
company of such person, or which directly or indirectly through one or more
intermediaries controls or is controlled by or is under common control with such person
and, for the purposes of the foregoing, “control” means the power, directly or indirectly,
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, and “controlling”,
“controlled by” and “under common control with” shall be construed accordingly;

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

“Application Lists” means the application lists in respect of the Hong Kong Public
Offering referred to in Clause 4.4;

“Application Proof” means the application proofs of the prospectus of the Company
posted on the SEHK’s website at http://www.hkexnews.hk on 1 January 2025 and 25
July 2025;

“Approvals and Filings” means any approvals, licences, consents, authorisations,
permits, permissions, clearances, certificates, orders, concessions, qualifications,
registrations, declarations and/or filings;

“Articles of Association” means the articles of association of the Company
conditionally adopted on 14 October 2024 which will become effective on the Listing
Date, as amended, supplemented or otherwise modified from time to time;

“Authority” means any administrative, governmental or regulatory commission, board,
body, authority or agency, or any stock exchange, self-regulatory organisation or other
non-governmental regulatory authority, or any court, tribunal or arbitrator, in each case
whether national, central, federal, provincial, state, regional, municipal, local, domestic,
foreign or supranational,

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

“Brokerage” means the brokerage at the rate of 1.0% of the Offer Price in 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) in
Hong Kong on which banks in Hong Kong are open generally for normal banking
business to the public;

“CCASS” means the Central Clearing and Settlement System established and operated
by HKSCC,;

“CMIs” or “Capital Market Intermediaries” means Guoyuan Securities, CMBC
Securities, CCB International Capital Limited, DBS Asia Capital Limited, China
Sunrise Securities (International) Limited, Futu Securities International (Hong Kong)
Limited, Fosun International Securities Limited, First Shanghai Securities Limited,
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ICBC International Securities Limited, Shenwan Hongyuan Securities (H.K.) Limited
and uSmart Securities Limited, being the capital market intermediaries in relation to
the Global Offering;

“Code” has the meaning ascribed to it in Clause 3.11;

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

“Companies (WUMP) 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;

“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 3;

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

“Cornerstone Investment Agreements” means the several cornerstone investment
agreements entered into by, among others, the Company, the Joint Sponsors, the
Overall Coordinators, the introducing bank and the several cornerstone investors as
described in the section headed “Cornerstone Investors™ in the Hong Kong 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 (ST IFRBEAN AIRINEATIE SR BT R R RIS 2T TR
HiLaE) issued by the CSRC, Ministry of Finance of the PRC, National Administration
of State Secrets Protection of the PRC, and National Archives Administration of the
PRC (effective from 31 March 2023), as amended, supplemented or otherwise
modified from time to time;

“CSRC Filing Notice” means the filing notice from the CSRC confirming the
completion of the procedures for the filing for, among other things, the Global Offering
and the making of the application to list the H Shares on the Stock Exchange;

“CSRC Filing Rules” means the Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies (3 A SN TR E B
7777£) and supporting guidelines issued by the CSRC (effective from 31 March
2023), as amended, supplemented or otherwise modified from time to time;

“CSRC Filing Report” means the filing report of the Company in relation to the
Global Offering, including any amendments, supplements and/or modifications thereof
pursuant to Article 13 of the CSRC Filing Rules;

“CSRC Filing(s)” means any letters, filings, correspondences, 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 CSRC (including,
without limitation, the CSRC Filing Report);

“CSRC Rules” means the CSRC Filing Rules and the CSRC Archive Rules;

“Directors” means the directors of the Company whose names are set out in the section
headed “Directors, Supervisors and Senior Management” of the Hong Kong Prospectus;

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

“Encumbrance” means any mortgage, charge, pledge, lien or other security interest or
any option, restriction, right of first refusal, right of pre-emption or other third party
claim, right, interest or preference or any other encumbrance of any kind;

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

“Extreme Conditions” means extreme conditions caused by a super typhoon as
announced by the government of Hong Kong;

“Final Offering Circular” shall have the meaning ascribed to it in the International
Underwriting Agreement;

“FINI Agreement” mean the agreement entered into between the Company and
HKSCC on 14 November 2025 with respect to the procedures for application and
payment, for delivery of share certificates, and where applicable, for the refund of
application monies, in each case where electronic application instructions are given;
“First Six-Month Period” has the meaning ascribed to it in Clause 9.1;

“Formal Notice” means the press announcement in agreed form to be issued in
connection with the Hong Kong Public Offering pursuant to the Listing Rules;

“Global Offering” means the Hong Kong Public Offering and the International
Offering;

“H Share(s)” means the overseas listed foreign shares in the share capital of the
Company with a nominal value of RMB1.00 each;

“H Share Registrar” means Computershare Hong Kong Investor Services Limited;

“HK$” or “Hong Kong dollars” means Hong Kong dollars, the lawful currency of
Hong Kong;

“HKIAC” has the meaning ascribed to it in Clause 16.2;

“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 2,430,000 new H Shares being initially offered by

the Company for subscription under the Hong Kong Public Offering, subject to
adjustment and reallocation as provided in Clauses 2.6, 4.11 and 4.12, as applicable;



“Hong Kong Prospectus” means the prospectus in agreed form, relating to the Hong
Kong Public Offering, to be issued by the Company;

“Hong Kong Prospectus Date” means the date of issue of the Hong Kong Prospectus,
which is expected to be on 25 November 2025;

“Hong Kong Public Offering” means the offer of the Hong Kong Offer Shares for
subscription by the public in Hong Kong upon and subject to the terms and conditions
of this Agreement and the Hong Kong Public Offering Documents;

“Hong Kong Public Offering Applications” means applications to subscribe for
Hong Kong Offer Shares made online through the White Form elPO service at
www.eipo.com.hk, or through HKSCC EIPO channel to electronically cause HKSCC
Nominees Limited to apply on an applicant’s behalf and otherwise made in compliance
with the terms of the Hong Kong Public Offering Documents, including for the
avoidance of doubt Hong Kong Underwriters’ Applications;

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

“Hong Kong Public Offering Over-Subscription” has the meaning ascribed to it in
Clause 4.11;

“Hong Kong Public Offering Under-Subscription” has the meaning ascribed to it in
Clause 4.6;

“Hong Kong Public Offering Underwriting Commitment” means, in relation to any
Hong Kong Underwriter, the number of Hong Kong Offer Shares which such Hong
Kong Underwriter has agreed to procure applications to subscribe for, or failing which
itself as principal apply to subscribe for , pursuant to the terms of this Agreement, being
such number calculated by applying the percentage set forth opposite the name of such
Hong Kong Underwriter in 0 to the aggregate number of Hong Kong Offer Shares
determined after taking into account any reallocation pursuant to Clauses 2.6, 4.11 and
4.12, as applicable, but not in any event exceeding the maximum number of Hong Kong
Offer Shares as shown opposite the name of such Hong Kong Underwriter in O;

“Hong Kong Underwriter(s)” means the persons set forth in 0;

“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 is applied to reduce
the Hong Kong Public Offering Underwriting Commitment of such Hong Kong
Underwriter pursuant to Clause 4.7;

“Independent Technical Consultant” means SRK Consulting (Hong Kong) Limited,
an Independent Third Party;

“Incentive Fee” has the meaning ascribed to it in Clause 6.1;

“Indemnified Parties” means (i) the Joint Sponsors, the Overall Coordinators, the
Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers, the CMIs
and the Hong Kong Underwriters; (ii) their respective directors, supervisors, officers,
members and employees,; (iii) their respective subsidiaries, head offices and branches,
associates and affiliates, their respective delegates referred to in Clause 3.9; (iv) all
directors, supervisors, officers, members, employees, of their respective subsidiaries,
head offices and branches, associates and affiliates directly or indirectly involved in
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the Global Offering; and (v) the successors and assigns of all of the foregoing persons,
and “Indemnified Party” means any of them;

“Industry Consultant” means Frost & Sullivan (Beijing) Inc., Shanghai Branch Co.,
the independent industry consultant for the Company;

“Internal Control Consultant” means Ernst & Young (China) Advisory Limited, the
internal control consultant to the Company;

“International Offer Shares” means 21,870,000 H Shares initially being offered by
the Company for subscription under the International Offering, subject to adjustment
and reallocation in accordance with this Agreement and the International Underwriting
Agreement, together with the Option Shares;

“International Offering” means the offering through the International Underwriters
or their respective affiliates of the International Offer Shares at the Offer Price outside
the United States in offshore transactions in reliance on Regulation S under the
Securities Act, upon and subject to the terms and conditions of the International
Underwriting Agreement and the Final Offering Circular;

“International Offering Full or Over-subscription” has the meaning ascribed to it
in Clause 4.11.2;

“International Offering Underwriting Commitment” means, in relation to any
International Underwriter, the number of International Offer Shares in respect of which
such International Underwriter has agreed to purchase or procure investors to purchase
pursuant to the terms of the International Underwriting Agreement, subject to
adjustment and reallocation in accordance with the International Underwriting
Agreement and subject to the Over-Allotment Option;

“International Underwriters” means the persons named as such in the International
Underwriting Agreement;

“International Underwriting Agreement” means the international underwriting
agreement relating to the International Offering to be entered into by, among others,
the Company, the Joint Sponsors, the Overall Coordinators and the International
Underwriters;

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

“Joint Bookrunners” means Guoyuan Securities, CMBC Securities, CCB
International Capital Limited, DBS Asia Capital Limited, China Sunrise Securities
(International) Limited, Futu Securities International (Hong Kong) Limited, Fosun
International Securities Limited, First Shanghai Securities Limited, ICBC International
Securities Limited, Shenwan Hongyuan Securities (H.K.) Limited and uSmart
Securities Limited, being the joint bookrunners of the Global Offering;

“Joint Global Coordinators” means Guoyuan Securities, CMBC Securities, CCB
International Capital Limited and DBS Asia Capital Limited, being the joint global
coordinators of the Global Offering;

“Joint Lead Managers” means Guoyuan Securities, CMBC Securities, CCB
International Capital Limited, DBS Asia Capital Limited, China Sunrise Securities
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(International) Limited, Futu Securities International (Hong Kong) Limited, Fosun
International Securities Limited, First Shanghai Securities Limited, ICBC International
Securities Limited, Shenwan Hongyuan Securities (H.K.) Limited and uSmart
Securities Limited, being the joint lead managers of the Global Offering;

“Joint Sponsors” means Guoyuan Capital (Hong Kong) Limited and CMBC
International Capital Limited, being the joint sponsors of the Company’s listing of H
Shares on the SEHK;

“judgement currency” has the meaning ascribed to it in Clause 17.10;

“Laws” means any and all national, central, federal, provincial, state, regional,
municipal, local, domestic or foreign laws (including, without limitation, any common
law or case law), statutes, ordinances, legal codes, regulations or rules (including,
without limitation, any and all regulations, rules, orders, judgments, decrees, rulings,
opinions, guidelines, measures, notices or circulars (in each case, whether formally
published or not and to the extent mandatory or, if not complied with, the basis for
legal, administrative, regulatory or judicial consequences) of any Authority);

“Listing Committee” means the listing committee of the SEHK;

“Listing Date” means the first day on which the H Shares commence trading on the
Main Board of the SEHK (which is expected to be on 3 December 2025);

“Listing Rules” means The Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited and the listing decisions, guidelines (including the
Guide for New Listing Applicants published by the Stock Exchange), guidance letters,
and other requirements of the SEHK, as amended, supplemented or otherwise modified
from time to time;

“Material Adverse Change” means a material adverse change or any development
involving a prospective material adverse change in, or affecting the assets, liabilities,
business, management, shareholders’ equity, profits, losses, earnings, solvency,
liquidity position, funding, results of operations, position or condition, financial,
operational or otherwise, or performance of the Company, taken as a whole;

“Material Adverse Effect” means a material adverse effect or any development
involving a prospective material adverse effect, on or affecting the assets, liabilities,
business, management, shareholders’ equity, profits, losses, earnings, solvency,
liquidity position, funding, results of operations, position or condition, financial,
operational or otherwise, or performance of the Company, taken as a whole;

“Nominee” means ICBC (Asia) Nominee Limited:;

“OC Announcements” means the announcement dated 17 January 2025 setting out
the names of the Overall Coordinators appointed by the Company in connection with
the Global Offering, as updated by the announcement dated 25 July 2025;

“Offer Price” means the final price per H Share (exclusive of the Brokerage, the
Trading Fee and the Transaction Levies) at which the Offer Shares are to be purchased
under the Global Offering, to be determined in accordance with Clause 2.5;

“Offer Shares” means the Hong Kong Offer Shares and the International Offer Shares
being offered at the Offer Price under the Global Offering, together with, where
relevant, the Option Shares;



“Offering Documents” means the Hong Kong Public Offering Documents, the
Disclosure Package, the Preliminary Offering Circular, the Final Offering Circular and
any other documents, materials or information made, issued, given, released or used
by, for or on behalf of the Company 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 limited, any Investor Presentation Materials
relating to the Offer Shares, and in each case, all amendments or supplements thereto;

“Offer Related Documents” has the meaning ascribed to it in Clause 11.1.2(a);

“Operative Documents” means the Price Determination Agreement, the Receiving
Bank Agreement, the Registrar Agreement, the FINI Agreement and Cornerstone
Investment Agreements;

“Option Shares” means up to 3,645,000 additional H Shares to be issued by the
Company pursuant to the Over-Allotment Option at the Offer Price;

“Over-Allotment Option” means the option to be granted under the International
Underwriting Agreement by the Company to the International Underwriters,
exercisable by the Overall Coordinators on behalf of the International Underwriters,
pursuant to which the Company is required to allot and issue up to an aggregate of
3,645,000 additional H Shares as may be necessary to, among other things, cover over-
allocations made in connection with the International Offering, on and subject to the
terms of the International Underwriting Agreement;

“Overall Coordinators” or “OCs” means Guoyuan Securities, CMBC Securities,
DBS and CCBI;

“PHIP” means the post hearing information pack of the Company posted on the
SEHK’s website at www.hkexnews.hk on 17 November 2025;

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

“PRC Company Law” means Company Law of the People’s Republic of China ( {
= A\ RIEFEAELE) ), asamended, supplemented or otherwise modified from time
to time;

“Preliminary Offering Circular” means the preliminary offering circular dated 25
November 2025 issued by the Company in relation to the International Offering 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
International Underwriting Agreement);

“Price Determination Agreement” means the agreement in agreed form to be entered
into between the Company, the Joint Sponsors and the Overall Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) on the Price Determination
Date to record the Offer Price;

“Price Determination Date” means the date on which the Offer Price is fixed for the
purposes of the Global Offering in accordance with Clause 2.5, which is expected to
be on or about 24 November 2025;

“Proceedings” has the meaning ascribed to it in Clause 12.1;
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“Property Valuer” means Asia-Pacific Consulting and Appraisal Limited, the
property valuer of the Company;

“rate of exchange” has the meaning ascribed to it in Clause 17.10;

“Receiving Bank” means Industrial and Commercial Bank of China (Asia) Limited;
“Receiving Bank Agreement” means the agreement dated 21 November 2025 entered
into between the Company, the Receiving Bank, the Joint Sponsors, the Overall

Coordinators (on behalf of the Underwriters) and the Nominee;

“Registrar Agreement” means the agreement dated 13 November 2025 entered into
between the Company and the H Share Registrar;

“Related Public Information” has the meaning ascribed to it in Clause 12.1.1;
“Relevant Jurisdiction” has the meaning ascribed to it in Clause 11.1.1(a);
“Renminbi” or “RMB” means Renminbi, the lawful currency of the PRC;
“Reporting Accountants” means Ernst & Young;

“Rules” has the meaning ascribed to it in Clause 16.2;

“Second Six-Month Period” has the meaning ascribed to it in Clause 9.1;
“Securities Act” means the United States Securities Act of 1933, and the rules and
regulations promulgated thereunder, as amended, supplemented or otherwise modified
from time to time;

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

“SEHK” or “Stock Exchange” means The Stock Exchange of Hong Kong Limited;

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

“Share(s)” means shares in the share capital of the Company, with a nominal value of
RMB1.00 each;

“Sponsor-OC” means CMBC,;

“Sponsors Engagement Letters” means the engagement letter entered into among the
Company, Guoyuan and CMBC,;

“Sponsor-OC Engagement Letter” means the engagement letter entered into among
the Company and CMBC;

“Stabilising Manager” has the meaning ascribed to it in Clause 7.1;
“Supervisors” means the supervisors of the Company whose names are set out in the

section headed “Directors, Supervisors and Senior Management” of the Hong Kong
Prospectus”;
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1.2

“Taxation” or “Taxes” means all present or future taxes, levies, imposts, duties, fees,
assessments or other charges of whatever nature imposed, assessed or levied by any
Authority and all forms of taxation, whenever created, imposed or arising and whether
of Hong Kong, the PRC, the United States or of any other part of the world and, without
prejudice to the generality of the 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, estate duty, death duty, capital duty, stamp duty, payroll
taxation, 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 Authorities whether of Hong Kong, the PRC, the United States or of any other
part of the world, whether by way of actual assessment, loss of allowance, withholding,
deduction or credit available for relief or otherwise, and including all interest, additions
to tax, penalties or similar liabilities arising in respect of any taxation;

“Termination Time” has the meaning ascribed to it in Clause 11.1;

“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 SEHK;

“Transaction Levies” means the SFC transaction levy at the rate of 0.0027% of the
Offer Price and AFRC transaction levy at the rate of 0.00015%;

“Underwriters” means the Hong Kong Underwriters and the International
Underwriters;

“Underwriting Commission” has the meaning ascribed to it in Clause 6.1;

“Underwriting Parties” means the Overall Coordinators, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the CMIs and the Hong
Kong Underwriters;

“Unsold Hong Kong Offer Shares” has the meaning ascribed to it in Clause 4.6;
“US” or “United States” means the United States of America;

“Verification Notes” means the verification notes relating to the Hong Kong
Prospectus, copies of which have been signed and approved by, among others, the
Directors;

“Warranties” means the representations, warranties, agreements and undertakings of
the Company as set out in SCHEDULE 3;

“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 the Hong Kong Offer Shares on
a website designated for such purpose, as provided for and disclosed in the Hong Kong
Prospectus; and

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

Headings: The headings in this Agreement are for convenience only and shall not
affect the interpretation of this Agreement.
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1.3

14

Recitals and Schedules: The Recitals and Schedules form part of this Agreement and
shall 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.

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

14.1 references to “Clauses”, “Recitals” and “Schedules” are to clauses of and
recitals and schedules to this Agreement;

1.4.2 whenever the words “include”, “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without
limitation”;

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

1.4.4 the term “or,” is not exclusive;

145 references to “persons” shall include any individual, firm, company, bodies
corporate, government, state or agency of a state or any joint venture,
unincorporated associations and partnerships (whether or not having separate
legal personality);

1.4.6 the terms “purchase” and “purchaser”, when used in relation to the H
Shares, shall include, respectively, a subscription for the H Shares and a
subscriber for the H Shares;

147 the terms “sell” and “sale”, when used in relation to the H Shares, shall
include an allotment or issuance of the H Shares by the Company;

1.4.8 references to a “subsidiary” or “holding company” shall be the same as
defined in section 15 and section 13 of the Companies Ordinance;

149 references to any statute or statutory provisions, or rules or regulations
(whether or not having the force of law), shall be construed as references to
the same as amended, varied, modified, consolidated, re-enacted and/or
replaced 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;

1410  references to a document being “in agreed form” shall mean such document
in a form agreed between the Company, the Joint Sponsors and the Overall
Coordinators (for themselves and on behalf of the Hong Kong Underwriters)
or identified as such by way of exchange of emails between (a) Clifford
Chance, legal adviser to the Company as to Hong Kong Laws, on behalf of
the Company; and (b) Zhong Lun Law Firm LLP, legal adviser to the
Underwriters as to Hong Kong Laws, on behalf of the Joint Sponsors and the
Overall Coordinators (for themselves and on behalf of the Hong Kong
Underwriters);

1.4.11  references to a “certified true copy” means a copy certified as a true copy

by a Director or the secretary of the Company or the counsel for the
Company;
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2.1

1.4.12  references to writing shall include any mode of reproducing words in a
legible and non-transitory form;

1.4.13  references to times of day and dates are to Hong Kong times and dates,
respectively;

1.4.14  references to one gender shall include the other genders; and

1.4.15  references to 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, waived:

211

212

213

2.14

the Joint Sponsors and the Overall Coordinators (for themselves 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 Joint Sponsors and
the OCs, not later than 9:00 p.m. on the Business Day immediately before
the Hong Kong Prospectus Date and 9:00 p.m. on the Business Day
immediately before the Listing Date or such later time as the Joint Sponsors
and the OCs (for themselves and on behalf of the Underwriters) may
reasonably agree, respectively;

the issue by the SEHK of a certificate of authorisation of registration in
respect of the Hong Kong Prospectus on the Business Day before the Hong
Kong Prospectus Date and the registration by the Registrar of Companies in
Hong Kong of one copy of the Hong Kong Prospectus, duly certified by two
Directors (or by their attorneys duly authorised in writing) as having been
approved by resolutions of the Board and having attached thereto all
necessary consents and documents required by section 342C of the
Companies (WUMP) Ordinance, not later than 6:00 p.m. on the Business
Day immediately before the Hong Kong Prospectus Date, or such later time
as determined by the SEHK or the Registrar of the Companies in Hong Kong
(as the case may be);

Admission having occurred and become effective (either unconditionally or
subject only to allotment and issue of the relevant Offer Shares, despatch,
deposit into CCASS or availability for collection of H Share certificates in
respect of the Offer Shares and/or such other conditions as may be acceptable
to the Joint Sponsors and the OCs (for themselves and on behalf of the Hong
Kong Underwriters)) on or before the Listing Date (or such later date as the
Joint Sponsors and the OCs (for themselves and on behalf of the Hong Kong
Underwriters) may agree in writing) and Admission not subsequently having
been withdrawn, revoked or withheld prior to the commencement of trading
of the H Shares on the SEHK;

admission of the H Shares into CCASS having occurred and become
effective (either unconditionally or subject only to the allotment and issue of
the relevant Offer Shares, dispatch, deposit into CCASS or availability for
collection of H Share certificates in respect of the Offer Shares and/or such
other conditions as may be acceptable to the Joint Sponsors and the OCs (for
themselves and on behalf of the Hong Kong Underwriters)) on or before the
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2.2

2.3

Listing Date (or such later date as the Joint Sponsors and the OCs may (for
themselves and on behalf of the Hong Kong Underwriters) agree in writing);

215 the Offer Price having been fixed, and the Price Determination Agreement
having been duly executed by the Company and the OCs (for themselves and
on behalf of the Hong Kong Underwriters), on the Price Determination Date
(or such later date as may be agreed between the OCs and the Company) in
accordance with Clause 2.5 and such agreement not subsequently having
been terminated prior to 8:00 a.m. on the Listing Date;

2.1.6 the execution and delivery of the International Underwriting Agreement by
the parties thereto on or around the Price Determination Date and the
obligations of the International Underwriters under the International
Underwriting Agreement having become and remained 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 becoming unconditional) and the International
Underwriting Agreement not having been terminated in accordance with its
terms or otherwise, prior to 8:00 a.m. on the Listing Date;

2.1.7 all of the waivers and exemptions as stated in the Hong Kong Prospectus to
be granted by the SEHK or the SFC (as applicable) are granted, and are not
otherwise revoked, withdrawn, amended or invalidated;

2.1.8 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 8:00 a.m. on the Listing Date; and

2.1.9 the Warranties being true, accurate and not misleading on and as of the dates
and times specified in Clause 8.2 (as though they had been given and made
on such date by references to the facts and circumstances then subsisting).

Procure fulfilment: The Company undertakes to the Joint Sponsors and the
Underwriting Parties to use its best endeavours to fulfil or procure the fulfilment of the
Conditions and to do such things and take such actions as necessary to ensure that
Admission is obtained and not cancelled or revoked, 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 Joint Sponsors, the Overall Coordinators (for themselves
and on behalf of the Underwriters), the CSRC, the SEHK, the SFC, the Registrar of
Companies in Hong Kong and any relevant Authority for the purposes of or in
connection with the listing of the H Shares on the SEHK and the fulfilment of such
Conditions on or before the relevant time or date specified therefor.

Extension: The Overall Coordinators (for themselves and on behalf of the
Underwriters) shall have the right, after prior consultation with the Company and in
their sole and absolute discretion, on or before the last day on which each of the
Conditions is required to be fulfilled, either:

2.3.1 to extend the deadline for the fulfilment of any Condition by such number of
days/hours and/or in such manner as the Overall Coordinators may determine
(in which case the Overall Coordinators 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 date which
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2.4

2.5

2.6

is the 30th day after the date of the Hong Kong Prospectus and any such
extension and the new timetable shall be notified by the Joint Sponsors and
the Overall Coordinators to the other parties to this Agreement as soon as
practicable after any such extension is made); or

2.3.2 in respect of the Conditions set out in Clause 2.1.1 only, to waive or modify
(with or without condition(s) attached and in whole or in part) such
Condition on behalf of the Underwriters and any such waiver or modification
shall be notified by the Joint Sponsors and the Overall Coordinators to the
Company as soon as practicable after any such waiver or modification is
made.

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

Determination of Offer Price: The Company and the Overall Coordinators (for
themselves and on behalf of the Underwriters) shall meet or otherwise communicate as
soon as reasonably practicable, after the book-building process in respect of the
International Offering has been completed, with a view to agreeing the price at which
the Offer Shares will be offered pursuant to the Global Offering. If the Company and
the Overall Coordinators (for themselves and on behalf of the Underwriters) reach
agreement on the Offer Price on or around the Price Determination Date, then such
agreed price shall represent the Offer Price for the purposes of the Global Offering and
for this Agreement and the parties shall record the agreed price by executing the Price
Determination Agreement. If no such agreement is reached and the Price Determination
Agreement is not signed at 11:59 p.m. on 24 November 2025 and no extension is
granted by the Overall Coordinators pursuant to Clause 2.3, the provisions of Clause
2.4 shall apply. Each of the Hong Kong Underwriters (other than the Sponsor-OC)
hereby authorises the Overall Coordinators to negotiate and agree on its behalf the
Offer Price and to execute and deliver the Price Determination Agreement on its behalf
with such variations, if any, as in the sole and absolute judgement of the Overall
Coordinators considered necessary or desirable and further agrees that it will be bound
by all the terms of the Price Determination Agreement as executed.

Amendment of indicative Offer Price or number of Offer Shares: The Overall
Coordinators (for themselves and on behalf of the Underwriters) may, where
considered appropriate, based on the level of interest expressed by prospective
investors during the book-building process in respect of the International Offering, and
with the prior consent of the Company, reduce the number of Offer Shares initially
offered in the Global Offering and/or amend the indicative Offer Price that stated in the
Hong Kong Prospectus at any time on or prior to the morning of the Acceptance Date,
in which event the Company shall, as soon as practicable following the decision to
make such reduction and, in any event, not later than the morning of the Acceptance
Date, cause a notice of the reduction in the number of Offer Shares initially offered in
the Global Offering and/or amend the indicative offer price, the cancellation of the
Global Offering and relaunch of the offer at the revised number of Offer Shares and/or
the revised Offer Price to be published on the websites of the Company at
https://www.grkaolin.com/and the SEHK at www.hkexnews.hk; In the absence of
any such notices, the number of Offer Shares will not be reduced and the Offer Price,
if agreed upon by the Joint Sponsors and the Overall Coordinators (for themselves and
on behalf of the Underwriters) and the Company, will under no circumstances be set
higher or lower than the Offer Price as stated in the Hong Kong Prospectus. If there is
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2.7

3.1

3.2

3.3

3.4

3.5

3.6

any change to the offer size due to change in the number of Offer Shares offered in the
Global Offering (other than pursuant to the reallocation mechanism as disclosed in
Hong Kong Prospectus), or change to the Offer Price which leads to the resulting price
falling higher or lower than the indicative Offer Price as stated in the Hong Kong
Prospectus, or if the Company becomes aware that there has been a significant change
affecting any matter contained in the Hong Kong Prospectus or a significant new matter
has arisen, the inclusion of information in respect of which would have been required
to be in Hong Kong Prospectus if it had arisen before the Hong Kong Prospectus was
issued, after the issue of the Hong Kong Prospectus and before the commencement of
dealings in the Shares as prescribed under Rule 11.13 of the Listing Rules, the
Company is required to cancel the Global Offering and relaunch the offer and issue a
supplemental prospectus or a new prospectus.

No waiver in certain circumstances: The Joint Sponsors’ or the Overall Coordinators’
consent to or knowledge of any amendments or supplements to the Offering Documents

or the CSRC Filings subsequent to their respective issue or distribution will not (i)

constitute a waiver of any of the Conditions; or (ii) result in any loss of their rights to

terminate this Agreement.

APPOINTMENTS

Sponsor-OC: The Company hereby confirms and acknowledges its appointment, to
the exclusion of all others, of the Sponsor-OC as the sponsor-overall coordinator of the
Global Offering in accordance with the terms and conditions of the Sponsors and
Sponsor-OC Engagement Letter in connection with the listing of the H Shares on the
SEHK, and the Sponsor-OC, relying on the Warranties and subject to the terms and
conditions of this Agreement, hereby confirms and acknowledges its acceptance of
such appointment.

Overall Coordinators: The Company hereby confirms and acknowledges its
appointment, to the exclusion of all others, of the Overall Coordinators as the overall
coordinators of the Global Offering, and each of the Overall Coordinators, relying on
the Warranties and subject to the terms and conditions of this Agreement, hereby
confirms and acknowledges its acceptance of such appointment.

Joint Global Coordinators: The Company hereby confirms and acknowledges its
appointment, to the exclusion of all others, of the Joint Global Coordinators to act as
the joint global coordinators to the Global Offering, and each of the Joint Global
Coordinators relying on the Warranties and subject to the terms and conditions of this
Agreement, hereby confirms and acknowledges its acceptance of such appointment.

Joint Sponsors: The Company hereby confirms and acknowledges its appointment, to
the exclusion of all others, of the Joint Sponsors to act as the joint sponsors in
connection with the listing of the H Shares on the SEHK in accordance with the terms
of the Sponsors Engagement Letters.

Joint Bookrunners: The Company hereby confirms and acknowledges its
appointment, to the exclusion of all others, of the Joint Bookrunners to act as the joint
bookrunners of the Hong Kong Public Offering and the International 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 acceptance of
such appointment.

Joint Lead Managers: The Company hereby confirms and acknowledges its
appointment, to the exclusion of all others, of the Joint Lead Managers to act as the
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3.7

3.8

3.9

3.10

3.11

joint lead managers of the Hong Kong Public Offering and the International Offering,
and each of the Joint Lead Managers relying on the Warranties and subject to the terms
and conditions of this Agreement, hereby confirms and acknowledges its acceptance
of such appointment.

Hong Kong Underwriters: The Company hereby appoints the Hong Kong
Underwriters, to the exclusion of all others, to underwrite the Hong Kong Public
Offering, 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.

Capital Market Intermediaries: The Company hereby confirms and acknowledges
its appointment, to the exclusion of all others, of the Capital Market Intermediaries to
act as the capital market intermediaries in relation to the Global Offering in accordance
with the terms and conditions of their respective appointment letters.

Delegation: Each appointment referred to in Clauses 3.1 to 3.8 is made on the basis,
and on terms, that each appointee is irrevocably authorised to delegate all or any of its
relevant rights, duties, powers and discretions in 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. Each
of the appointees referred to in this Clauses 3.1 to 3.8 shall remain liable for acts and
omissions of any persons to which it delegates relevant rights, duties, powers and/or
discretions pursuant to this Clause 3.9, notwithstanding any such delegation.

Sub-underwriting: The Hong Kong Underwriters shall be entitled to enter into sub-
underwriting agreements in respect of any part of their respective Hong Kong Public
Offering Underwriting Commitments, provided that no Hong Kong Underwriter shall
offer or sell any Hong Kong Offer Shares in connection with any such sub-underwriting
arrangements to any person in respect of whom such offer or sale would be in
contravention of the Listing Rules, applicable Laws or any selling restrictions set out
in any of the Offering Documents. All sub-underwriting commission shall be borne by
the relevant Hong Kong Underwriter and shall not be for the account of the Company.
As between the Company and the relevant Hong Kong Underwriter who appoints any
sub-underwriter(s), such relevant Hong Kong Underwriter shall remain liable for the
acts and omissions of the sub-underwriter(s) with whom it has entered into sub-
underwriting arrangements.

Conferment of authority: The Company hereby irrevocably agrees that the foregoing
appointments under Clauses 3.1 to 3.8 confer on each of the appointees and their
respective delegates under Clause 3.9 all rights, powers, authorities and discretions on
behalf of the Company which are necessary for, or incidental to, the lawful performance
of such appointee’s roles as a sponsor, overall coordinator, global coordinator, lead
manager, bookrunner, capital market intermediary or Hong Kong Underwriter (as the
case may be) and hereby agrees to ratify and confirm everything each such appointee
or each such delegate has done or shall do within the scope of such appointments or in
the exercise of such rights, powers, authorities and discretions which are in compliance
with applicable Laws and this Agreement. The Company further acknowledges and
agrees that each of the Joint Sponsors is acting in the capacity as a sponsor subject to
the Code of Conduct For Persons Licensed by or Registered with the SFC (the “Code”),
and therefore the Joint Sponsors only owe certain regulatory duties to the Stock
Exchange and the SFC but such regulatory duties are not owed to any other party
including the Company.
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No fiduciary relationship: The Company acknowledges and agrees that (i) the Hong
Kong Underwriters, in their roles as such, are acting solely as underwriters in
connection with the Hong Kong Public Offering, (ii) the Sponsor-OC is acting solely
as the sponsor-overall coordinator of the Global Offering, (iii) the Overall Coordinators,
in their roles as such, are acting solely as the overall coordinators of the Global Offering,
(iv) the Joint Global Coordinators, in their roles as such, are acting solely as global
coordinators of the Global Offering, (v) the Joint Sponsors, in their roles as such, are
acting solely as joint sponsors in connection with the listing of the H Shares on the
SEHK, (vi) the Joint Bookrunners, in their roles as such, are acting solely as joint
bookrunners of the Global Offering, (vii) the Joint Lead Managers, in their roles as
such, are acting solely as the joint lead managers of the Global Offering, and (viii) the
Capital Market Intermediaries, in their roles as such, are acting solely as capital market
intermediaries of the Global Offering.

The Company further acknowledges that the Underwriting Parties and the Joint
Sponsors 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 Underwriting
Parties or the Joint Sponsors, as applicable, act or be responsible as a fiduciary or
adviser to the Company, its directors, supervisors, management, shareholders or
creditors or any other person in connection with any activity that the Underwriting
Parties or the Joint Sponsors, as applicable, may undertake or have undertaken in
furtherance of the Global Offering or the listing of the H Shares on the SEHK or the
process leading thereto, either before or after the date hereof, save for any advice or
service provided by the Joint Sponsors in the capacity as the joint sponsors to the
Company as required under the Listing Rules.

The Company, on the one hand, and the Underwriting Parties or the Joint Sponsors, as
applicable, on the other hand, agree that they are each responsible for making their own
independent judgments with respect to any such transactions and that any opinions or
views expressed by the Underwriting Parties or the Joint Sponsors, 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 one hand, and the Underwriting Parties or the Joint Sponsors, as
applicable, on the other hand, agree that the Underwriting Parties or the Joint Sponsors,
as applicable, in their respective roles as such and with respect to transactions carried
out at the request of and for the Company pursuant to their respective appointments as
such, are acting as principal and not the agent, adviser or fiduciary of the Company
(except and solely, with respect to the Overall Coordinators, for the limited purposes
of arranging payment on behalf of the Company of the Trading Fee and the Transaction
Levies as set forth in Clause 5.4, and with respect to the Hong Kong Underwriters, for
the limited purposes of procuring applications to purchase Unsold Hong Kong Offer
Shares as set forth in Clause 4.6), and none of the Underwriting Parties and the Joint
Sponsors has assumed, or will assume, any fiduciary, agency or advisory or similar
responsibility in favour of the Company with respect to the transactions contemplated
by this Agreement or otherwise by the Global Offering or the listing of the H Shares
on the SEHK or any process or matters leading up to such transactions (irrespective of
whether any of the Underwriting Parties and the Joint Sponsors have advised or are
currently advising the Company on other matters).

The Company further acknowledges and agrees that the Underwriting Parties and the
Joint Sponsors are not advising the Company, its directors, supervisors, management
or shareholders or any other person as to any legal, tax, investment, accounting or
regulatory matters in any jurisdiction. The Company shall consult with its own advisors
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3.13

3.14

concerning such matters and shall be responsible for making its own independent
investigation and appraisal of the transactions contemplated by this Agreement, and
none of the Underwriting Parties, the Joint Sponsors and their respective directors,
supervisors, officers and affiliates shall have any responsibility or liability to the
Company with respect thereto. Any review by the Underwriting Parties and the Joint
Sponsors of the Company, the transactions contemplated by this Agreement or
otherwise by the Global Offering or the listing of H Shares on the SEHK or any process
or matters relating thereto shall be performed solely for the benefit of the Underwriting
Parties and the Joint Sponsors and shall not be on behalf of the Company .

The Company further acknowledge and agree that the Underwriting Parties and the
Joint Sponsors and their respective affiliates may be engaged in a broad range of
transactions that involve interests that are different from those of the Company.

The Company hereby waives and releases, to the fullest extent permitted by Laws, any
conflict of interests and any claims that the Company may have against the
Underwriting Parties, the Joint Sponsors with respect to any breach or alleged breach
of any fiduciary, agency, advisory or similar duty to the Company in connection with
or in relation to the transactions contemplated by this Agreement or otherwise by the
Global Offering or the listing of the H Shares on the SEHK or any process or matters
leading up to such transactions.

No liability for Offer Price and Offering Documents: Notwithstanding anything
contained in this Agreement, none of the Joint Sponsors, the Underwriting Parties and
the other Indemnified Parties shall have any liability whatsoever to the Company or
any other person in respect of the following matters:

3.10.2  any alleged insufficiency of the Offer Price or any dealing price of the Offer
Shares; and

3.10.3  any of the matters referred to in Clauses 12.1.1 to Error! Reference source
not found.,

and, notwithstanding anything contained in Clause 12, each Indemnified Party shall be
entitled pursuant to the indemnities contained in Clause 12 to recover any Loss (as
defined in Clause 12.1) incurred or suffered or made as a result of or in connection
with or in relation to any of the foregoing matters.

Several obligations: Any transaction carried out by any of the appointees pursuant to
its appointment under Clauses 3.23.1 to 3.8, as applicable, or by any of the delegates
under Clause 3.9 of such appointee (other than a purchase of any Hong Kong Offer
Shares by such appointee as principal and any stabilisation activity) shall constitute a
transaction carried out at the request of and for the Company and not on account of or
for any of the other appointees under Clauses 3.1 to 3.8 or their respective delegates
under Clause 3.9. The obligations of the appointees hereunder are several (and not joint
or joint and several). Save as provided in Clause 3.9, none of the appointees under
Clauses 3.1 to 3.8 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 right of any of the other appointees to enforce the terms of this Agreement.
Notwithstanding the foregoing, each of the appointees under Clauses 3.1 to 3.8 shall
be entitled to enforce any or all of its rights under this Agreement either alone or jointly
with the other appointees.
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4.1

4.2

4.3

4.4

4.5

THE HONG KONG PUBLIC OFFERING

Hong Kong Public Offering: The Company shall offer and sell the Hong Kong Offer
Shares for subscription by the public in Hong Kong at the Offer Price (together with
Brokerage, Trading Fee and Transaction Levies) payable in full on application in Hong
Kong dollars on and subject to the terms and conditions set out in the Hong Kong Public
Offering Documents and this Agreement. Subject to the registration of the Hong Kong
Prospectus by the Company or counsel for the Company on the Company’s behalf, the
Company shall cause, the Formal Notice to be published on the official website of the
SEHK at www.hkexnews.hk and on the website of the Company at
https://www.grkaolin.com/on the day(s) specified in SCHEDULE 5 (or such other
publications and/or day(s) as may be agreed by the Company and the Joint Sponsors).

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 use
its best endeavours to procure the Nominee to undertake to hold and deal with such
application monies upon and subject to the terms and conditions contained in the
Receiving Bank Agreement.

H Share Registrar and White Form elPO Service: The Company has appointed the
H Share Registrar to provide services in connection with the processing of the Hong
Kong Public Offering Applications upon and subject to the terms and conditions of the
Registrar Agreement. The Company has appointed Computershare Hong Kong
Investor Services Limited to act as the service provider in relation to the White Form
elPO Service upon and subject to the terms and conditions of the Registrar Agreement.
The Company undertakes with the Hong Kong Underwriters to use its best endeavours
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 associated transactions.

Application Lists: Subject as mentioned below, the Application Lists will open at
11:45 a.m. on the Acceptance Date and will close at 12:00 noon on the same day,
provided that in the event of a tropical cyclone warning signal number 8 or above or a
“black” rainstorm warning signal or Extreme Conditions being in force in Hong Kong
at any time between 9:00 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 signal or Extreme Conditions remains in force in Hong Kong at any time between
9:00 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 Overall Coordinators shall have the
exclusive right, in their sole and absolute discretion, upon and subject to the terms and
conditions of the Hong Kong Public Offering Documents, the International
Underwriting Agreement, the Receiving Bank Agreement and this Agreement, to
determine the manner and the basis of allocation of the Hong Kong Offer Shares, to
reject or accept in whole or in part any Hong Kong Public Offering Application, and
where the number of Hong Kong Offer Shares being applied for exceeds the total
number of the Hong Kong Offer Shares, to determine the basis of allocation of the
Hong Kong Offer Shares.

The Company shall, and shall use its best endeavours to procure that the Receiving
Bank and the H Share Registrar shall, as soon as practicable after the close of the
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4.6

Application Lists and in any event in accordance with the terms of the Receiving Bank
Agreement and the Registrar Agreement, provide the Joint Sponsors and the Overall
Coordinators with such information, calculations and assistance as the Joint Sponsors
and the Overall Coordinators may require for the purposes of determining, inter alia:

45.1 in the event of a Hong Kong Public Offering Under-Subscription, the number
of Hong Kong Offer Shares which have not been applied for pursuant to
Accepted Hong Kong Public Offering Applications; or

45.2 in the event of a Hong Kong Public Offering Over-Subscription, the number
of times by which the number of Hong Kong Offer Shares which have been
applied for pursuant to Accepted Hong Kong Public Offering Applications
exceeds the total number of Hong Kong Offer Shares initially available under
the Hong Kong Public Offering and the basis of allocation of the Hong Kong
Offer Shares; or

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

Several underwriting commitments: Upon and subject to the terms and conditions of
this Agreement and in reliance upon the Warranties, if and to the extent that by 12:00
noon on the Acceptance Date there shall remain any Hong Kong Offer Shares which
have not been applied for pursuant to Accepted Hong Kong Public Offering
Applications (a “Hong Kong Public Offering Under-Subscription”), the Hong Kong
Underwriters (other than any Hong Kong Underwriter whose Hong Kong Public
Offering Underwriting Commitment has been reduced by the Hong Kong
Underwriter’s Applications of such Hong Kong Underwriter to zero pursuant to the
provisions 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 Hong
Kong Public Offering Under-Subscription (the “Unsold Hong Kong Offer Shares”),
as the Overall Coordinators may in their sole and absolute discretion determine, in
accordance with the terms and conditions set forth in the Hong Kong Public Offering
Documents (other than as to the deadline for making the application and the terms
regarding the payment procedures), provided that:

4.6.1 the obligations of the Hong Kong Underwriters with respect to the Unsold
Hong Kong Offer Shares under this Clause 4.6 shall be several (and not joint
or joint and several);

4.6.2 the number of Unsold Hong Kong Offer Shares which each Hong Kong
Underwriter is obligated to 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 0):

(C-P)

N=Tx-—— 7
(AC — AP)

where in relation to such Hong Kong Underwriter:

N is the number of Unsold Hong Kong Offer Shares which such Hong
Kong Underwriter is obligated to apply to purchase or procure
applications to purchase under this Clause 4.6, subject to such
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4.7

4.8

adjustment as the Overall Coordinators may determine to avoid
fractional shares;

T is the total number of Unsold Hong Kong Offer Shares determined
after taking into account any reduction pursuant to Clauses 2.6, 4.10
and 4.12, as applicable;

C  isthe Hong Kong Public Offering Underwriting 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;

AC s the aggregate number of Hong Kong Offer Shares determined after
taking into account any reduction pursuant to Clauses 2.6, 4.10 and
4.12, as applicable; and

AP s the aggregate number of Hong Kong Offer Shares comprised in the
Hong Kong Underwriter’s Applications of all the Hong Kong
Underwriters; and

4.6.3 the obligations of the Hong Kong Underwriters determined pursuant to this
Clause 4.6 may be rounded, as determined by the Overall Coordinators in
their sole and absolute discretion, to avoid fractions and odd lots. The
determination of the Overall Coordinators of the obligations of the Hong
Kong Underwriters with respect to the Unsold Hong Kong Offer Shares
under this Clause 4.6 shall be final and conclusive.

None of 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 otherwise under this Agreement. Notwithstanding the foregoing, each 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 to be made by any of the Hong Kong Underwriters
otherwise than pursuant to the provisions of Clause 4.9, the Hong Kong Public
Offering Underwriting Commitment of such Hong Kong Underwriter shall, subject to
the production of evidence to the satisfaction of the Overall Coordinators that the
relevant application was made or procured to be made by such Hong Kong Underwriter
(or any sub-underwriter of such Hong Kong Underwriter, if applicable) 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 tanto by the number of Hong Kong
Offer Shares accepted pursuant to and comprised in such Accepted Hong Kong Public
Offering Application until the Hong Kong Public Offering Underwriting Commitment
of such Hong Kong Underwriter is reduced to zero. Detailed provisions relating to the
set-off of the Hong Kong Public Offering Underwriting Commitment of a Hong Kong
Underwriter are set out in SCHEDULE 4.

Accepted Application: The Company agrees that all duly completed and submitted
applications received prior to the closing of the Application Lists and accepted by the
Overall Coordinators 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 their obligations under Clause 4.6.
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4.9

4.10

411

Applications and payment for Unsold Hong Kong Offer Shares: In the event of a
Hong Kong Public Offering Under-Subscription, the Overall Coordinators shall,
subject to receiving the relevant information, calculations and assistance from the
Receiving Bank and the H Share Registrar pursuant to Clause 4.5.1, notify each of the
Hong Kong Underwriters as soon as practicable and in any event by 5:00 p.m. on the
Acceptance Date of the number of Unsold Hong Kong Offer 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 10:00 a.m. on the first Business Day after
such notification and subject to the Conditions having been duly fulfilled or waived in
accordance with the terms of this Agreement:

4.9.1 make applications for such number of Unsold Hong Kong Offer 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 Overall Coordinators
records for the duly completed applications; and

4.9.2 pay, or procure to be paid, to the Nominee the aggregate amount payable on
application in respect of the Offer Price for such number of Unsold Hong
Kong Offer Shares as fall to be taken up by it pursuant to Clause 4.6 (which
shall include all amounts on account of the Brokerage, the Trading Fee and
the Transaction Levies in accordance with the terms of the Hong Kong
Public Offering), provided that while such payments may be made through
the Overall Coordinators on behalf of the Hong Kong Underwriters at their
discretion and without obligation, the Overall Coordinators shall not be
responsible for the failure by any Hong Kong Underwriter (apart from itself
in its 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
2 December, 2025 (the date specified in the Hong Kong Prospectus for the despatch of
H share certificates), duly allot and issue to the said applicants the Hong Kong Offer
Shares to be taken up as aforesaid and use its best endeavours to procure the H Share
Registrar to duly issue and deliver valid H 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 Overall Coordinators to make applications: In the event of a Hong
Kong Public Offering Under-Subscription, the Overall Coordinators shall have the
right (to be exercised at their sole and absolute discretion (in such proportions as shall
be agreed among themselves) and in relation to which they are under no obligation to
exercise) to apply to purchase or procure applications to purchase (subject to and in
accordance with this Agreement) all or any of the Unsold Hong Kong Offer Shares
which any Hong Kong Underwriter is required to take up pursuant to Clause 4.6. Any
application submitted or procured to be submitted by any of the Overall Coordinators
pursuant to this Clause 4.10 in respect of which payment is made mutatis mutandis in
accordance with Clause 4.9 shall satisfy pro tanto 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 the 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 (a “Hong Kong Public Offering Over-Subscription”), then:
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4.11.1  subject to any required reallocation as set forth below in Clause 4.11.2, the
Overall Coordinators, in their sole and absolute discretion, may (but shall
have no obligation to) reallocate Offer Shares from the International Offering
to the Hong Kong Public Offering and make available such reallocated Offer
Shares as additional Hong Kong Offer Shares to satisfy Hong Kong Public
Offering Applications. In the event of such reallocation, the number of Offer
Shares available under the International Offering and the respective
International Offering Underwriting Commitments of the International
Underwriters may be reduced in such manner and proportions as the Overall
Coordinators may in their sole and absolute discretion determine and the
Hong Kong Underwriters will not be entitled to the Underwriting
Commission referred to in Clause 6.1 in respect of the Offer Shares
reallocated to the Hong Kong Public Offering; and

4.11.2  if (i) purchasers have been procured by the International Underwriters for all
the International Offer Shares initially offered and the Over-Subscription
occurs; or (ii) the International Offer Shares under the International Offering
are not fully subscribed and the Over-Subscription occurs, the Overall
Coordinators may, at their sole and absolute discretion, reallocate the
Offer Shares initially allocated for the International Offeringto the Hong
Kong Public Offering to satisfy the Over-Subscription, provided that the
total number of Hong Kong Offer Shares available under the Hong Kong
Public Offering shall not be increased to more than 3,645,000 H Shares
(representing approximately 15% of the number of Offer Shares initially
available under the Global Offering).

In each of the above cases, the number of Offer Shares available under the International
Offering and the respective International Offering Underwriting Commitments of the
International Underwriters shall be reduced accordingly and the Hong Kong
Underwriters will not be entitled to the Underwriting Commission referred to in Clause
6.1 in respect of the Offer Shares reallocated to the Hong Kong Public Offering.
Notwithstanding any other provisions of this Agreement, any reallocation of Offer
Shares from the International Offering to the Hong Kong Public Offering shall be
conducted in accordance with the relevant rules and the Guide for New Listing
Applicants of the SEHK.

Reallocation from the Hong Kong Public Offering to the International Offering:
If a Hong Kong Public Offering Under-Subscription shall occur, the Overall
Coordinators, in their sole and absolute discretion, may (but shall have no obligation
to) reallocate all or any of the Unsold Hong Kong Offer Shares from the Hong Kong
Public Offering to the International Offering and make available such reallocated Offer
Shares as additional International Offer Shares to satisfy demand under the
International Offering. In the event of such reallocation, the number of Unsold Hong
Kong Offer Shares and the respective Hong Kong Public Offering Underwriting
Commitments of the Hong Kong Underwriters shall be reduced in such manner and
proportions as the Overall Coordinators may in their sole and absolute discretion
determine. Any Hong Kong Offer Shares which are so reallocated from the Hong Kong
Public Offering to the International Offering shall for all purposes (including any fee
arrangements) be deemed to be International Offer Shares and will be allocated to
increase the International Offering Underwriting Commitment of all or any of the
International Underwriters in accordance with the terms of the International
Underwriting Agreement, or in the absence of which, in such proportion as the Overall
Coordinators in their sole and absolute discretion determine. The Hong Kong
Underwriters will not be entitled to the Underwriting Commission referred to in Clause
6.1 in respect of the Offer Shares reallocated to the International Offering.
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5.1

5.2

Hong Kong Underwriters’ obligations cease: All obligations and liabilities of the
Hong Kong Underwriters under this Agreement will cease and be fully discharged
following payment by or on behalf of the Hong Kong Underwriters in accordance with
Clause 4.9 or Clause 4.10 or where the Hong Kong Public Offering is fully subscribed
or upon a Hong Kong Public Offering Over-Subscription having occurred (save in
respect of any antecedent breaches under this Agreement). Further, none of the Overall
Coordinators 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 Underwriting Parties and the
Joint Sponsors to take such action and do (or use its best endeavors to 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 legal and regulatory requirements so
as to enable the listing of, and permission to deal in, the H Shares on the SEHK to be
granted by the SEHK.

ALLOTMENT AND PAYMENT

Issue of Hong Kong Offer Shares: Upon receipt by the H Share Registrar of the
Accepted 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 a.m. on 2 December 2025 (the date specified
in the Hong Kong Prospectus for the despatch of H share certificates):

5.1.1 duly allot and issue, conditional upon the fulfilment of the Conditions (unless
modified or waived in accordance with the terms of this Agreement), the
Hong Kong Offer Shares in accordance with the relevant sections of the
Hong Kong Public Offering Documents and this Agreement to the successful
applicants and in the numbers specified by the Overall Coordinators on terms
that they rank pari passu in all respects with the existing issued Shares,
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 pari
passu in all respects with the International Offer Shares;

5.1.2 use its best endeavours to procure that the names of the successful applicants
(or, where appropriate, HKSCC Nominees Limited) shall be entered in the
register of members of the Company accordingly (without payment of any
registration fee); and

5.1.3 use its best endeavours to procure that H share certificates in respect thereof
(each in a form complying with the Listing Rules and in such number and
denominations as directed by the Overall Coordinators) shall be issued and
despatched, or delivered or released to successful applicants (or where
appropriate, HKSCC Nominees Limited for immediate credit to such
designated HKSCC Participant’s stock accounts as shall be notified by the
Overall Coordinators to the Company for such purpose), or made available
for collection (as applicable) as provided for in the Hong Kong Public
Offering Documents and this Agreement.

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 on the Listing Date at or around 9:30 a.m. (subject to and in
accordance with the provisions of the Receiving Bank Agreement and this Agreement)
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5.3

upon the Nominee receiving written confirmation from the Overall Coordinators that
the Conditions have been fulfilled or waived and that H share certificates have been
despatched to 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 to the Overall Coordinators in
writing as soon as practicable after the signing of this Agreement (but, in any event, by no
later than three Business Days immediately preceding the Listing Date) in immediately
available funds, provided, however, that the Nominee will, in accordance with the
provisions of the Receiving Bank Agreement, only be allowed to deduct therefrom:

521 the Overall Coordinators are hereby irrevocably and unconditionally
authorised 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 deduct from such application monies received in respect of Hong Kong
Public Offering Applications for the Hong Kong Offer Shares offered by the
Company and pay to the Overall Coordinators (and where a person other
than the Overall Coordinators is entitled to any amount so deducted, such
amount will be received by the Overall Coordinators on behalf of such
person) all amounts payable by the Company pursuant to Clause 5.3
(Brokerage, Trading Fee and Transaction Levies for applicants), Clause 5.4
(Trading Fee and Transaction Levies for the Company), underwriting
commission, incentive fee (if any) under Clauses 6.1 and 6.2 and the
outstanding sponsor fees payable by the Company pursuant to the Sponsors
Engagement Letters and Overall Coordinators Engagement Letters under
Clause 6.3.1, provided that a list of particulars of deductions shall be
provided for prior written confirmation of the Company, which shall not be
unreasonably withheld or delayed; and

5.2.2 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 to Clause 6.1 and 6.2, the Company shall pay or cause to be paid
in full, on and at the date and time of payment of the application monies to
the Company as aforesaid or as soon as reasonably practicable and in any
event within30 Business Days upon Company’s prior confirmation of the list
of particulars of relevant commissions, fees, costs, charges and expenses
provided to the Company before any such payment by the Company (which
shall not be unreasonably withheld or delayed), the shortfall or the amounts
not so deducted, as applicable, to the Overall Coordinators (for themselves
or on behalf of the Hong Kong Underwriters, as applicable) or to the relevant
party entitled to the amount payable by the Company.

The net amount payable to the Company pursuant to this Clause 5.2 will (for the
avoidance of doubt and if applicable) be calculated after allowing for the deduction of
fees and amounts payable by the Company pursuant to Clause 6, and entitlements of
successful applicants under the Hong Kong Public Offering to refunds of application
monies (including the Brokerage, the Trading Fee and the Transaction Levies) if and
to the extent that the Offer Price shall be determined at below HK$7.30 per Offer Share.

Brokerage, Trading Fee and Transaction Levies for applicants: Subject to the
receipt of the applicable amount pursuant to Clause 6.3, the Overall Coordinators will,
on behalf of the Hong Kong Underwriters, 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 and the Transaction Levies in respect
of the Accepted Hong Kong Public Offering Applications, such amounts to be paid out
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5.4

5.5

5.6

5.7

6.1

6.2

of the application monies received in respect of the Hong Kong Public Offering
Applications. The Overall Coordinators are hereby irrevocably and unconditionally
authorised by the Company to direct the Nominee to deduct and pay such amounts.

Trading Fee and Transaction Levies for the Company: Subject to the receipt of the
applicable amount pursuant to Clause 6.3, the Overall Coordinators will, on behalf of
the Company, arrange for the payment by the Nominee of the Trading Fee and the
Transaction Levies 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 Overall Coordinators are hereby irrevocably
and unconditionally authorised by the Company to direct the Nominee to deduct and
pay such amounts.

Refund cheques: The Company will use its best endeavours to procure that, in
accordance with the terms of the Receiving Bank Agreement and the Registrar
Agreement, the Nominee will pay refunds of applications monies, and the H Share
Registrar will arrange for the distribution of refund cheques, to those successful and
unsuccessful applicants under the Hong Kong Public Offering who are or may be
entitled to receive refunds of application monies (in whole or in part) in accordance
with the terms of the Hong Kong Public Offering specified in the Hong Kong Public
Offering Documents.

No responsibility for default. The Company acknowledges and agrees that none of
the Joint Sponsors and the Underwriting Parties has or shall have any liability
whatsoever under Clause 5 or Clause 6 or otherwise for any default by the Nominee
or any other application or otherwise of funds.

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.

COMMISSIONS AND COSTS

Underwriting commission: the Company agrees to pay all syndicate CMIs a total
underwriting commission equal to 2.6% of the aggregate Offer Price in respect of all
of the Hong Kong Offer Shares (excluding any International Offer 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 “Underwriting Commission”). The respective entitlements of the Hong Kong
Underwriters to the Underwriting Commission will be determined in the International
Underwriting Agreement.

Incentive fee: the Company may, at its sole and absolute discretion, pay any or all
syndicate CMIs an additional fee of up to 0.8% of the aggregate Offer Price in respect
of all of the Hong Kong Offer Shares (excluding any International Offer 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 “Incentive Fee”). The actual absolute amount of the Incentive
Fee (if any) and the split of the Incentive Fee (if any), in absolute amount, among all
CMIs, shall be determined and communicated to each CMI at or around the Price
Determination Date and to be set out in the International Underwriting Agreement
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6.3

Costs payable by the Company: The Company shall be responsible for all the costs,
expenses, fees, charges and Taxation in connection with or incidental to the Global
Offering, the listing of the H Shares on the SEHK and this Agreement and the
transactions contemplated thereby or hereby, and in each case and where applicable,
subject to the terms of the agreements (and all amendments or supplements thereto)
entered into between the Company and the relevant parties, including the following:

6.3.1

6.3.2

6.3.3

6.3.4

6.3.5

6.3.6

6.3.7

6.3.8

6.3.9

6.3.10

6.3.11

6.3.12

the sponsor engagement fees of each Joint Sponsor (which the Company
shall pay to the Joint Sponsors the outstanding sponsor fees payable by the
Company pursuant to the Sponsors Engagement Letters and Sponsor-OC
Engagement Letter upon Listing);

fees, disbursements and expenses of the Reporting Accountants in
accordance with the engagement letter between the Company and the
Reporting Accountants;

fees, disbursements and expenses of the H Share Registrar and the White
Form elPO Service Provider in accordance with their respective engagement
letters with the Company;

fees, disbursements and expenses of all legal advisers to the Company and
all legal advisers to the Joint Sponsors and the Underwriters in accordance
with the relevant engagement letters entered into between the Company and
such legal advisers;

fees, disbursements and expenses of the Industry Consultant in accordance
with the engagement letter between the Company and the Industry
Consultant;

fees, disbursements and expenses of the Property Valuer in accordance with
the Property Valuer’s engagement letter(s) between the Company and the
Property Valuer;

fees, disbursements and expenses of the Internal Control Consultant in
accordance with the engagement letter between the Company and the
Internal Control Consultant;

fees, disbursements and expenses of the Independent Technical Consultant
in accordance with the Independent Technical Consultant’s engagement
letter(s) between the Company and the Independent Technical Consultant;

fees, disbursements and expenses of the Receiving Bank and the Nominee;

fees, disbursements and expenses of other agents and advisers engaged by
the Company and the Underwriters (with prior written approval of the
Company) relating to the Global Offering (if any);

fees, disbursements and expenses related to the application for listing of the
Offer Shares on the SEHK, the filing or registration of any documents with
any relevant Authority (including the Registrar of Companies in Hong Kong)
and the qualification of the Offer Shares in any jurisdiction;

the out-of-pocket costs, disbursements and expenses (including, without
limitation, all  documentary, advertising, mailing, telephone,
telecommunication, postage, courier, travel, accommodation and
background search costs and expenses) of the Joint Sponsors and Overall
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6.3.13

6.3.14

6.3.15

6.3.16

6.3.17

6.3.18

6.3.19

6.3.20

6.3.21

Coordinators (including their respective affiliates) as approved by the
Company and in accordance with the terms and conditions in the engagement
letters entered into between the Company and each CMI;

all costs, disbursements and expenses for roadshow (including but not
limited to pre-deal or non-deal roadshow or investor education) incurred by
the Company, presentations or meetings undertaken as approved by the
Company in connection with the marketing of the offering and sale of the
Offer Shares to prospective investors, including all fees and expenses of any
consultants engaged in connection with the road show presentation and other
fees and expenses in relation thereto incurred by the Company;

all printing and advertising costs incurred (including all fees, disbursements
and expenses of the financial printer retained for the Global Offering) as
approved by the Company;

all costs of preparing, printing, despatch, filing and distribution of the
Offering Documents in all relevant jurisdictions, and all amendments and
supplements thereto as approved by the Company;

all costs and expenses of conducting the syndicate analysts’ briefing and
other presentation relating to the Global Offering and for printing and
distribution of research reports incurred by the Company;

all costs of preparing, printing, despatch and distribution (including
transportation, packaging and insurance) of share certificates, letters of
regret and refund cheques;

all capital duty (if any), premium duty (if any), tax, levy and other fees, costs
and expenses payable in respect of the creation and issue of the Hong Kong
Offer Shares, the Hong Kong Public Offering (including, without limitation,
any Brokerage, Trading Fee and Transaction Levies payable by the
Company, and any stamp or capital duty and any other fees, charges,
expenses, Taxes and levies payable, arising from or in respect of the creation,
issue, allotment and delivery of the Offer Shares pursuant to the Global
Offering), the execution and delivery of and the performance of any
provisions of this Agreement;

all processing charges and related expenses payable to HKSCC and all costs
and expenses incurred by the Company related to the preparation and
launching of the Global Offering provided that a list of particulars of such
charges and expenses are provided for prior written confirmation of the
Company;

fees and expenses related to company searches, litigation searches, winding-
up searches, bankruptcy searches and directorship searches in connection
with the Global Offering as approved by the Company; and

all CCASS transaction fees payable in connection with the Global Offering.

The Company shall pay or cause to be paid all such costs, expenses, fees, charges and
Taxation, provided that a list of particulars of such costs, expenses, fees, charges shall
be provided for prior written confirmation of the Company, subject to the terms of the
agreements entered into between the Company and the relevant parties.
Notwithstanding anything to the contrary in Clause 17.11, if any costs, expenses, fees
or charges referred to in this Clause 6.3 is paid or to be paid by any of the Joint Sponsors
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6.4

6.5

7.1

and the Overall Coordinators for or on behalf of the Company in connection with the
Global Offering, the Company shall reimburse such costs, expenses, fees or charges to
the relevant Joint Sponsors or the Overall Coordinators on an after-tax basis, subject
to terms of the agreements entered into between the Company and the relevant parties.

Costs and expenses remaining payable if the Global Offering does not proceed: If
this Agreement is terminated or does not become unconditional or, for any other reason,
the Global Offering is not completed, the Company shall not be liable to pay any
Underwriting Commission or Incentive Fee under Clause 6.1 or Clause 6.2, but the
Company shall pay or reimburse or cause to be paid or reimbursed to the relevant
parties all costs, expenses, fees, charges and Taxation referred to in Clause 6.3 in such
amount and manner as agreed between the Company and the relevant parties, which
have been incurred or are liable to be paid by the Joint Sponsors and/or the relevant
parties and all other costs, expenses, fees, charges and Taxation payable by the
Company pursuant to Clause 6.3 in such amount and manner as agreed between the
Company and the relevant parties, within 30 Business Days upon Company’s prior
confirmation of the costs, expenses, fees, charges and Taxation, as the case may be,
unless otherwise agreed between the Company and the relevant parties.

Time of payment of costs: For the avoidance of doubt, all commissions, fees, costs,
charges and expenses referred to in this Clause 6 shall, except as otherwise provided
in this Clause 6, if not so deducted pursuant to Clause 5.2, or the balance of such
commissions, fees, costs, charges and expenses (if the amount deducted pursuant to
Clause 5.2 shall be insufficient for the purposes of covering such commissions, fees,
costs, charges and expenses), be payable by the Company within 30 Business Days
upon Company’s prior confirmation of the list of particulars of relevant commissions,
fees, costs, charges and expenses provided to the Company before any such payment
by the Company or in accordance with the engagement letter or agreement entered into
by the Company and the relevant parties.

STABILISATION

Stabilising manager and stabilisation actions: The Company acknowledges that
Guoyuan Securities and/or any person acting for it, to the exclusion of all others, (the
“Stabilising Manager”) is hereby appointed to act as stabilising manager in
connection with the Global Offering and may (but with no obligation and not as agent
for the Company) make purchases, over-allocate or effect transactions in the market or
otherwise take such stabilising action(s) with a view to supporting the market price of
the H Shares at a level higher than that which might otherwise prevail for a limited
period after the Listing Date. The Company hereby acknowledges and agrees that the
Stabilising Manager may, in its sole and absolute discretion, appoint any person to be
its agent for the purposes of taking any stabilisation actions. Any such agent shall have
the rights and authorities conferred upon the Stabilising Manager pursuant to this
Clause 7. Any stabilisation actions taken by the Stabilising Manager and/or any person
acting for it as stabilising manager shall be conducted in compliance with the Securities
and Futures (Price Stabilizing) Rules under the Securities and Futures Ordinance and
all other applicable Laws and, if taken, may be discontinued at any time. Each of the
Hong Kong Underwriters (other than the Stabilising Manager or any person acting for
it) hereby undertakes severally (and not jointly or jointly and severally) to each other
party (including the Joint Global Coordinators, the Joint Bookrunners and the Joint
Lead Managers) to this Agreement that it will not take or cause or authorise any person
to take, and shall cause its affiliates and/or agents not to take, directly or indirectly, any
stabilisation action or any action which is designed to or which constitutes or which
might be expected to cause or result in the stabilisation or maintenance of the price of
any security of the Company.
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7.2

7.3

8.1

8.2

Stabilising losses and profits: All liabilities, expenses and losses arising from
stabilisation activities and transactions effected by the Stabilising Manager and/or any
person acting for it as stabilising manager shall be for the respective accounts of the
International Underwriters in the same proportions, as nearly as may be practicable, as
the respective International Offering Underwriting Commitments of the International
Underwriters, and may be deducted from the commissions payable to the International
Underwriters. The allocation of the profits or gains arising from stabilisation activities
and transactions effected by the Stabilising Manager or any person acting for it as
stabilising manager shall be determined in the International Underwriting Agreement.

No stabilisation by the Company: the Company undertakes to the Joint Sponsors, the
Underwriting Parties and each of them that it will not, and will use its reasonable
endeavours to 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:

7.3.1 take or facilitate, directly or indirectly, any action which is designed to or
which constitutes or which might reasonably be expected to cause or result
in stabilisation or manipulation of the price of any security of the Company
to facilitate the sale or resale of any security of the Company or otherwise;
or

7.3.2 take, directly or indirectly, any action which would constitute a violation of
the market misconduct provisions of Parts XIII and XIV of the Securities
and Futures Ordinance; or

7.3.3 take or omit to take, directly or indirectly, any action which may result in the
loss by the Stabilising Manager or any person acting for it as stabilising
manager of the ability to rely on any stabilisation safe harbour provided by
the Securities and Futures (Price Stabilizing) Rules under the Securities and
Futures Ordinance or otherwise,

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Warranties by the Company: The Company represents, warrants, agrees and
undertakes with respect to each of the Warranties in SCHEDULE 2, to the Joint
Sponsors and the Underwriting Parties and each of them that each of the Warranties is
true, accurate and not misleading as at the date of this Agreement, and the Company
acknowledges that each of the Joint Sponsors and the Underwriting Parties is entering
into this Agreement in reliance upon the Warranties.

Warranties repeated: The Warranties are given on and as at the date of this

Agreement with respect to the facts and circumstances subsisting as at the date of this

Agreement. In addition, the Warranties shall be deemed to be repeated:

8.2.1 on the date of registration of the Hong Kong Prospectus by the Registrar of
Companies in Hong Kong as required by section 342C of the Companies
(WUMP) Ordinance;

8.2.2 on the Hong Kong Prospectus Date and the date(s) of the supplemental Hong
Kong Prospectus(es) (if any);

8.2.3 on the Acceptance Date;

8.2.4 on the Price Determination Date;
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8.3

8.4

8.5

8.2.5 immediately prior to (i) the delivery by the Overall Coordinators and/or the
other Hong Kong Underwriters of duly completed application and (ii)
payment by the Overall Coordinators 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);

8.2.6 immediately prior to 8:00 a.m. on the Listing Date;

8.2.7 immediately prior to commencement of dealings in the Offer Shares on the
SEHK;

in each case with reference to the facts and circumstances then subsisting provided,
however, that all of the Warranties shall remain true, accurate in all material respects
and not misleading as at each of the dates or times 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 Hong Kong Prospectus, or any approval by the Joint Sponsors and/or
the Overall Coordinators, 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 as soon as
practicable notify the Joint Sponsors and the Overall Coordinators (for themselves and
on behalf of the Hong Kong Underwriters) in writing if it comes to its knowledge that
any of the Warranties is untrue, incomplete, 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 and times 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, misleading or breached in any respect.

Undertakings not to breach Warranties: The Company hereby undertakes to the
Joint Sponsors and the Underwriting Parties not to do or omit to do anything or permit
to occur any event which would or might render any of the Warranties untrue,
incomplete, inaccurate, misleading or breached in any respect at any time up to the last
to occur of the dates and times specified in Clause 8.2 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 or the
CSRC Filings or any of them without the prior written approval of the Joint Sponsors
and the Overall Coordinators (for themselves and on behalf of the Hong Kong
Underwriters), whose approval shall not be unreasonably withheld or delayed.

Remedial action and announcements: The Company shall notify the Joint Sponsors
and the Overall Coordinators, as soon as practicable if at any time, by reference to the
facts and circumstances then subsisting, on or prior to the last to occur of the dates on
which the Warranties are deemed to be given or repeated pursuant to the provisions of
Clause 8.2, (i) any event shall occur or any circumstance shall exist which renders or
could render untrue, inaccurate, misleading or breached in any respect any of the
Warranties, if repeated immediately after the occurrence of such event or existence of
such circumstance, or gives rise to 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 of any statement in all material respects, or misleading, whether of fact or
opinion, contained in any of the Offering Documents or the CSRC Filings; or (2) result
in the omission of any fact which is material for disclosure or required by applicable
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8.6

8.7

8.8

Laws to be disclosed in any of the Offering Documents or the CSRC Filings, if the
same were issued immediately after the occurrence of such event or existence of such
circumstance; or (iii) it shall become necessary or desirable for any other reason to
amend or supplement any of the Offering Documents or the CSRC Filings, or (iv) any
significant new factor likely to materially adversely affect the Company, the Hong
Kong Public Offering or the Global Offering shall arise, and, in each of the cases
described in paragraphs (i) through (iv) above, without prejudice to any other rights
of the Joint Sponsors, the Underwriting Parties or any of them under this Agreement,
the Company, at its own expense, shall as soon as practicable take such remedial action
as may be reasonably required by the Joint Sponsors and/or the Overall Coordinators,
including promptly preparing, announcing, issuing, publishing, distributing or
otherwise making publicly available, at the Company’s expense, such amendments or
supplements to the Offering Documents or the CSRC Filings or any of them as the Joint
Sponsors and the Overall Coordinators may reasonably require and supplying the Joint
Sponsors, the Overall Coordinators (for themselves 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 Joint Sponsors and/or the Overall Coordinators
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 Joint Sponsors, 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
rights of the Joint Sponsors or the Underwriting Parties’ rights to terminate this
Agreement (whether by reason of such misstatement or omission resulting in a breach
of any of the Warranties or otherwise). The Company agrees not to issue, publish,
distribute or make publicly available any such announcement, circular, supplement or
document in connection with the Global Offering or do any such act or thing without
the prior written consent of the Joint Sponsors and the Overall Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) (such approval shall not be
unreasonably withheld or delayed), except as required by applicable Laws, in which
case the Company shall first consult the Joint Sponsors and the Overall Coordinators
before such issue, publication or distribution or act or thing being done, subject to
applicable Laws.

Company’s knowledge: A reference in this Clause 8 or in SCHEDULE 2 to the
Company’s knowledge, information, belief or awareness or any similar expression
shall be deemed to include an additional statement that it has been made after due and
careful enquiry. Notwithstanding that any of the Joint Sponsors and the Underwriting
Parties has knowledge or has conducted investigation or enquiry with respect to the
information given under the relevant Warranty, the rights of the Joint Sponsors and the
Underwriting Parties under this Clause 8 shall not be prejudiced by such knowledge,
investigation and/or enquiry.

Obligations personal: The obligations of the Company under this Agreement shall be
binding on its personal representatives or its successors in title.

Release of obligations: Any liability to the Joint Sponsors, the Underwriting Parties
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 Joint Sponsors, the
Underwriting Parties or any of them as regards any person under such liability without
prejudicing the rights of the Joint Sponsors, the Underwriting Parties (or the rights of
any of the Joint Sponsors or the Underwriting Parties) against any other person under
the same or a similar liability.
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8.9

8.10

9.1

Consideration: The Company has entered into this Agreement, and agreed to give the
representations, warranties, agreements and undertakings herein, in consideration of
the Joint Sponsors and the Underwriting Parties agreeing to enter into this Agreement
on the terms and conditions set out herein.

Full force: For the purpose of this Clause 8:

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

8.10.2  if an amendment or supplement to the Offering Documents or the CSRC
Filings or any of them is announced, issued, published, distributed or
otherwise made available after the date hereof pursuant to 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 subject to the provisions of this
Agreement as if the references therein to such documents means such
documents when read together with such amendment or supplement.

RESTRICTIONS ON ISSUE OR DISPOSAL OF SECURITIES

Lock-up on the Company: The Company undertakes to each of the Joint Sponsors
and the Underwriting Parties that, except for the issue, offer or sale of the Offer Shares
by the Company pursuant to the Global Offering (including pursuant to any exercise of
the Over-Allotment Option), the Company will not, without the prior written consent
of the Joint Sponsors and the Overall Coordinators (for themselves and on behalf of
the Hong Kong Underwriters) whose consent shall not be unreasonably withheld or
delayed) and unless in compliance with the Listing Rules, at any time during the period
commencing on the date hereof and ending on, and including, the date falling six
months after the Listing Date (the “First Six-Month Period”):

9.11 offer, allot, issue, sell, accept subscription for, offer to allot, issue or sell,
contract or agree to allot, issue or sell, assign, mortgage, charge, pledge,
hypothecate, lend, grant, agree to grant or sell any option, warrant, right or
contract or right to subscribe for or purchase, grant, agree to 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, any legal or beneficial interest
in any H Shares or other equity securities of the Company, or any interests
in any of the foregoing (including, but not limited to, any securities that are
convertible into or exercisable or exchangeable for, or that represent the right
to receive, or any warrants or other rights to purchase, any such H Shares or
other equity securities of the Company or any interest in any of the
foregoing), or deposit any H Shares or other securities of the Company, with
a depositary in connection with the issue of depositary receipts); or

9.1.2 enter into any swap or other arrangement that transfers to another, in whole
or in part, any of the economic consequences of subscription or ownership
(legal or beneficial) of any H Shares or other equity securities of the
Company, or any interest therein, or any interest in any of the foregoing
(including, without limitation, any securities which are convertible into or
exchangeable or exercisable for, or that represent the right to receive, or any
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9.2

9.3

94

warrants or other rights to purchase, any such H Shares or other equity
securities of the Company or any interest in any of the foregoing); or

9.13 enter into any transaction with the same economic effect as any transaction
described in Clause 9.1.1 or 9.1.2 above; or

9.14 offer to or contract to or agree to announce, or publicly disclose that the
Company will or may enter into any such transaction described in Clause
9.1.1,9.1.2 or 9.1.3 above,

in each case, whether any of the transactions described in Clause 9.1.1, 9.1.2 or 9.1.3
above is to be settled by delivery of any such H Shares or other equity securities of the
Company or, in cash or otherwise (whether or not the issue of such H Shares or other
equity securities of the Company will be completed within the First Six-Month Period).
For the avoidance of doubt, Clause 9.1 above shall not apply to any issue of debt
securities by the Company which are not convertible into equity securities of the
Company or of any securities of other member of the Company.

In addition, the Company further undertakes to each of the Joint Sponsors and the
Underwriting Parties, in the event that, at any time during the period of six months
immediately following the expiry of the First Six-Month Period (the “Second Six-
Month Period”), the Company enters into any such transactions or offers or agrees or
contracts to, or announces, or publicly discloses, any intention to, enter into any such
transactions described in Clause 9.1.1, 9.1.2 or 9.1.3 above, the Company undertakes
to take all reasonable steps to ensure that it will not create a disorderly or false market
in the Shares or other securities of the Company.

Maintenance of public float: The Company agrees and undertakes to each of the Joint
Sponsors and the Underwriting Parties, that it will not effect any purchase of H Shares,
or agree to do so, which may reduce the holdings of H Shares held by the public (as
defined in Rule 8.24 of the Listing Rules) below the minimum public float requirements
specified in the Listing Rules or any waiver granted and not revoked by the Stock
Exchange (the “Minimum Public Float Requirement”), and to procure the Company
not to effect any purchase of the Shares, or agree to do so, which may reduce the
holdings of the Shares held by the public (as defined in Rule 8.24 of the Listing Rules)
below the Minimum Public Float Requirement on or before the date falling six months
after the Listing Date without first having obtained the prior written consent of the Joint
Sponsors and the Overall Coordinators (for themselves and on behalf of the Hong
Kong Underwriters) (which consents shall not be unreasonably withheld).

Maintenance of free float: The Company agrees and undertakes to each of the Joint
Sponsors and the Underwriting Parties, that it will not effect any purchase of H Shares,
or agree to do so, which may reduce the holdings of H Shares held by the public (as
defined in Rule 8.24 of the Listing Rules) and available for trading and not subject to
any disposal restrictions on the Listing Date to fall below the minimum free float
requirements specified in the Listing Rules and guidance materials published by the
SEHK and as amended from time to time or any waiver granted and not revoked by the
Stock Exchange on or before the date falling six months after the Listing Date.

Lock-up on the Controlling Shareholders: Each of the Controlling Shareholder (as
defined in the Hong Kong Prospectus) hereby undertakes to each of the Company, the
Joint Sponsors and the Underwriting Parties that, without the prior written consent of
the Joint Sponsors and the Overall Coordinators (for themselves and on behalf of the
Hong Kong Underwriters) and unless in compliance with the requirements of the
Listing Rules:
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94.1

94.2

9.4.3

it/he/she will not at any time during the First Six Month Period, (i) sell, offer
to sell, accept subscription for, contract or agree to allot, issue or sell,
mortgage, charge, pledge, hypothecate, lend, grant or sell any option, warrant,
contract or right to purchase, grant or purchase any option, warrant, contract
or right to 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, any Shares or other
securities of the Company or any interest therein (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 Shares or any such other securities, as applicable or any interest
in any of the foregoing), or deposit any Shares or other securities of the
Company with a depositary in connection with the issue of depositary receipts,
or (ii) enter into any swap or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership (legal or
beneficial) of any Shares or other securities of the Company or any interest
therein (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 Shares or any such other securities,
as applicable or any interest in any of the foregoing), or (iii) enter into any
transaction with the same economic effect as any transaction specified in
Clause 9.4.1(i) or (ii) above, or (iv) offer to or agree to or announce any
intention to effect any transaction specified in Clause 9.4.1(i), (ii) or (iii)
above, in each case, whether any of the transactions specified in Clause
9.4.1(i), (ii) or (iii) above is to be settled by delivery of Shares or other
securities of the Company or in cash or otherwise, and whether or not the
transactions will be completed within the First Six Month Period; and

it/he/she will not, during the Second Six-Month Period, enter into any of the
transactions specified in Clause 9.4.1(i), (ii) or (iii) above or offer to or agree
to contract to or publicly announce any intention to effect any such
transaction if, immediately following any sale, transfer or disposal or upon
the exercise or enforcement of any option, right, interest or Encumbrance
pursuant to such transaction, it will cease to be a Controlling Shareholder of
the Company or a member of a group of the Controlling Shareholders of the
Company or would together with the other Controlling Shareholders cease to
be “Controlling Shareholders™ of the Company; and

until the expiry of the Second Six-Month Period, in the event that it enters
into any of the transactions specified in Clause 9.4.1(i), (ii) or (iii) or offer to
or agrees to or contract to or publicly announce any intention to effect any
such transaction, it/he/she will take all reasonable steps to ensure that such a
disposal will not create a disorderly or false market in the securities of the
Company.

The restrictions in this Clause 9.4 shall not prevent the Controlling Shareholders
from (i) purchasing additional Shares or other securities of the Company and
disposing of such additional Shares or securities of the Company in accordance with
the Listing Rules, provided that any such purchase or disposal does not contravene
the lock-up arrangements with the Controlling Shareholders referred to in this
Clause 9.4 or the compliance by the Company with the Minimum Public Float
Requirement, and (ii) using the H Shares or other securities of the Company or any
interest therein beneficially owned by them as security (including a charge or a
pledge) in favor of an authorized institution (as defined in the Banking Ordinance
(Chapter 155 of the Laws of Hong Kong)) for a bona fide commercial loan, provided
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10

10.1

that (a) the relevant Controlling Shareholder will immediately inform the Company
and the Overall Coordinators in writing of such pledge or charge together with the
number of Shares or other securities of the Company so pledged or charged if and
when it/he/she or the relevant registered holder(s) pledges or charges any Shares or
other securities of the Company beneficially owned by it/him/her, and (b) when the
relevant Controlling Shareholder receives indications, either verbal or written, from
the pledgee or chargee of any Shares that any of the pledged or charged Shares or
other securities of the Company will be disposed of, it/he/she will immediately
inform the Company and the Overall Coordinators of such indications.

The Company hereby undertakes to the Joint Sponsors and the Underwriting Parties
that upon receiving such information in writing from the Controlling Shareholders,
it will, as soon as practicable and if required pursuant to the Listing Rules, the SFO
and/or any other applicable Law, notify the Stock Exchange and/or other relevant
Authorities, and make a public disclosure in relation to such information by way of
an announcement.

Full force: The undertakings in this Clause 9 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.

FURTHER UNDERTAKINGS

The Company undertakes to the Joint Sponsors, the Underwriting Parties and each of
them that it shall:

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 (WUMP) Ordinance, the Securities and Futures Ordinance, the Listing
Rules, the CSRC Rules and all applicable Laws and all requirements of the SEHK, the
SFC, the CSRC or any other applicable Authority in respect of or by reason of the
matters contemplated under this Agreement or otherwise in connection with the Global
Offering, including, without limitation:

10.1.1  complying in all respects with the terms and conditions of the Global
Offering and, in particular, its obligation to allot and issue the Hong Kong
Offer Shares to successful applicants under the Hong Kong Public Offering
and, if any of the Hong Kong Offer Shares falls to be taken up pursuant to
Clause 4.6, to the applicants under Clauses 4.9 and 4.10, respectively;

10.1.2  as soon as practicable following announcement of the basis of allotment of
the Hong Kong Offer Shares, causing definitive H Share certificates
representing the Hong Kong Offer Shares to be posted or made available for
collection in accordance with the terms of the Hong Kong Public Offering to
successful applicants or, as the case may be, procuring that the H Share
certificates in respect of which successful applicants have elected for
delivery into CCASS shall be duly delivered to the depositary for HKSCC
for credit to the stock accounts of such HKSCC participant(s) as may be
specified for such purpose by or on behalf of the relevant applicant and
procuring that the names of the successful applicants (or, where appropriate,
HKSCC Nominees Limited) shall be entered in the register of members of
the Company accordingly (without payment of any registration fee);
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10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

10.1.8

10.1.9

doing all such things (including but not limited to providing all such
information and paying all such fees) as are necessary to ensure that
Admission is obtained and not cancelled or revoked:;

making all necessary Approvals and Filings (including the CSRC Filings)
with the Registrar of Companies in Hong Kong, the SEHK, the SFC, the
CSRC;

making available for display on the websites of the SEHK at
www.hkexnews.hk and the Company at https://www.grkaolin.com/ up to
and including the date which is 14 days from the date of the Hong Kong
Prospectus, the documents referred to in the section headed “Appendix IX —
Documents Delivered to the Registrar of Companies and Available on
Display” of the Hong Kong Prospectus for the period and in the manner
stated therein;

using its best endeavours to procure that each of 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 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 Directors, the Controlling Shareholders,
Supervisors and that the relevant Director or Supervisors to procure none of
their respective close associates (as defined in the Listing Rules) will
himself/herself or themselves (or through a company controlled by him/her
or them), apply to subscribe for Hong Kong Offer Shares either in his/her or
their own names or through nominees unless permitted to do so under the
Listing Rules and having obtained confirmation to that effect;

procuring that none of the Company, the Controlling Shareholders, and/or
any of their respective substantial shareholders (as defined in the Listing
Rules), directors, officers, employees, affiliates and/or agents shall (whether
directly or indirectly, formally or informally, in writing or verbally) provide
any material information, including forward-looking information (whether
qualitative or quantitative) concerning the Company that is not, or is not
reasonably expected to be, included in each of the Hong Kong Prospectus
and the Preliminary Offering Circular or publicly available, to any research
analyst at any time up to and including the 40th day immediately following
the Price Determination Date;

without prejudice to Clause 10.1.7, making its best endeavors that no
connected person (as defined in the Listing Rules) of the Company, existing
shareholders of the Company and that the relevant connected person
procures that none of their respective close associates will itself (or through
a company controlled by it), apply to purchase Hong Kong Offer Shares
either in its own name or through nominees unless permitted to do so under
the Listing Rules or with a waiver from compliance with the Listing Rules
duly granted, and if the Company shall become aware of any application or
indication of interest for Hong Kong Offer Shares by any of the above person,
controlled company or nominee, it shall as soon as practicable notify the
Joint Sponsors and the Overall Coordinators (for themselves and on behalf
of the Hong Kong Underwriters);
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10.1.10

10.1.11

10.1.12

10.1.13

10.1.14

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
Hong Kong Prospectus headed “Future Plans and Use of Proceeds” unless
otherwise in compliance with the applicable Listing Rules and the
requirements of the Stock Exchange and such changes shall be notified to
the Joint Sponsors and the Overall Coordinators during a period of twelve
months from the Listing Date to the extent permitted by applicable Laws ;

save for the issuance of Shares pursuant to the exercise of the Over-
Allotment Option and/or as disclosed in the Offering Documents, from the
date hereof until 5:00 p.m. on the date which is the 30th Business Day after
the last day for lodging applications under the Hong Kong Public Offering,
not (i) 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);

procuring that, with the exception of any guaranteed allocation of Offer
Shares at the Offer Price as set forth in any Cornerstone Investment
Agreement, it will not, and will procure any of its affiliates, directors,
supervisors, officers, employees or agents will offer, agree to provide,
procure any other person or entity to provide, or arrange to provide any direct
or indirect benefits by side letter or otherwise, to any subscriber or purchaser
of Offer Shares pursuant to any Cornerstone Investment Agreements or
otherwise engage in any conduct or activity inconsistent with, or in
contravention of, Chapter 4.15 of the Guide for New Listing Applicants
published by the SEHK;

cooperating with and fully assisting, and using its best endeavors to procure
the Company and/or any of its respective directors, supervisors, officers,
employees, affiliates, agents, advisers, 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,
each of the Joint Sponsors and the Underwriting Parties, to facilitate its
performance of its duties, as the case may be, as a sponsor, an overall
coordinator, a global coordinator, a joint bookrunner, a joint lead manager, a
capital market intermediary or a Hong Kong underwriter and to meet its
obligations and responsibilities under all applicable Laws, regulations, rules
and regulatory requirements (whether having the force of law or otherwise)
from time to time in force, including, without limitation, the CSRC Rules,
the Code and the Listing Rules;

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 in the placing tranche.
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10.2

10.1.15

Information: within 6 months after the Listing, provide to the Joint
Sponsors and the Underwriting Parties all such information known to the
Company or which on due and careful enquiry ought to be known to the
Company and relating to the Company or otherwise as may be reasonably
required by the Joint Sponsors or the OCs (for themselves and on behalf of
the Hong Kong Underwriters) for the purposes of complying with any
requirements of applicable Laws (including without limitation and for the
avoidance of doubt, the requirements of the SEHK or of the SFC or of the
CSRC or of any other applicable Authority) in connection with the Global
Offering so far as is legally permissible and practicable;

Restrictive covenants: not:

10.2.1

10.2.2

10.2.3

10.2.4

10.2.5

10.2.6

at any time after the date of this Agreement up to the last to occur 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 after the date of this Agreement up to and including the date
which is the thirtieth day after the Listing Date, enter into or allow the
Company to enter into any commitment or arrangement which in the sole
and absolute opinion of the Joint Sponsors and the Overall Coordinators has
or will or may have a Material Adverse Effect;

at any time after the date of this Agreement up to and including the first
anniversary of the last date for lodging of applications under the Hong Kong
Public Offering, take any steps which are or will or may be materially
inconsistent with any statement or expression, whether of fact, policy,
expectation or intention, in the Hong Kong Prospectus;

amend any of the material terms of the appointments of the H Share Registrar,
the Receiving Bank, the Nominee and the White Form elPO Service Provider
without the prior written consent (such consent shall not be unreasonably
withheld or delayed) of the Joint Sponsors and the Overall Coordinators;

at any time after the date of this Agreement up to and including the Listing
Date or the date on which the Over-allotment Option is exercised, if
applicable, amend or agree to amend any constitutional document of the
Company, including, without limitation, 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 Listing as described in the Hong Kong Prospectus;
and

without the prior written approval (such approval shall not be unreasonably
withheld or delayed) of the Joint Sponsors and the Overall Coordinators,
issue, publish, distribute or otherwise make available directly or indirectly to
the public any document (including any prospectus), material, press release
or information in connection with the Global Offering, or make any material
amendment to any of the Offering Documents or 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 Joint Sponsors and the Overall Coordinators (for themselves and on
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10.3

10.4

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 so
given should not constitute a waiver of any rights granted to the Joint
Sponsors and/or the Underwriting Parties under this Agreement.

Maintaining listing: procure that it will maintain a listing for and will refrain from
taking any action that could jeopardise the listing status of, the H Shares on the SEHK,
and comply with the Listing Rules and all requirements of the SEHK, the SFC and the
CSRC (as applicable) in all material respects, for at least 12 months after all of the
Conditions have been fulfilled (or waived) except following a withdrawal of such
listing which has been approved by the relevant shareholders 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: unless otherwise indicated, at any time after the
date of this Agreement up to and including the date which is the six months after the
Listing Date, comply with all applicable Laws (including, without limitation and for
the avoidance of doubt, the rules, regulations, codes and requirements of the CSRC,
the Stock Exchange, the SFC and any other relevant Authority, the Listing Rules and
the Hong Kong Code on Takeovers and Mergers) including, without limitation:

10.4.1  delivering to the SEHK as soon as practicable before the commencement of
dealings in the H Shares on the SEHK the declaration to be signed by a
Director and the company secretary of the Company in the form set out in
Form F published in Regulatory Forms (as defined in the Listing Rules);

10.4.2  procuring that the audited consolidated financial statements of the Company
for the 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 financial statements contained in the report of the
Reporting Accountants set out in Appendix | to the Hong Kong Prospectus;

10.4.3  complying with the CSRC Filing Rules, Listing Rules, Part XIVA of the
Securities and Futures Ordinance or other requirements in connection with
the announcement and dissemination to the public any information required
by the CSRC, the SEHK, the SFC and any other Authority to be announced
and disseminated to the public;

10.4.4  atall times adopting and upholding a securities dealing code no less exacting
than the “Model Code for Securities Transactions by Directors of Listed
Issuers” set out in the Listing Rules and using its best endeavors to procure
that the Directors uphold, comply and act in accordance with the provisions
of the same;

10.4.5  complying with all the undertakings and commitments made by it or the
Directors in the Hong Kong Prospectus and submissions to the Stock
Exchange and/or the SFC in connection with the Global Offering in all
material respects;

10.4.6  complying with the provisions of Chapters 13, 14 and 14A of the Listing

Rules and the provisions of the Hong Kong Codes on Takeovers and Mergers
and Share Buy-backs;
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10.5

10.6

10.4.7  maintaining the appointment of a compliance adviser as required by the
Listing Rules;

10.4.8  complying, cooperating and assisting with record-keeping obligations of the
Company, the Overall Coordinators and the Capital Market Intermediaries
under the Code 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 the Overall Coordinators.

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

10.4.10 complying with and procuring 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 informed
of any material changes to information provided under Rule 3A.46(1) of the
Listing Rules as soon as practicable after it becomes known to the Company
and its Directors;

10.4.11 where there is any material information that shall be reported to the CSRC
pursuant to the applicable Laws (including, without limitation, the CSRC
Rules), promptly notifying the CSRC or the relevant Authorities and
providing it with such material information in accordance with to the
applicable Laws, and notifying the Joint Sponsors, the Overall Coordinators
(for themselves and on behalf of the Underwriters) as soon as reasonably
practicable of such material information to the extent permitted by the
applicable Laws; and

10.4.12 for one year from the date of this Agreement, keeping the Joint Sponsors and
the Overall Coordinators (for themselves and on behalf of the Underwriters)
informed of any material change to the information in relation to the Listing
and/or the Global Offering previously given to the CSRC, the Stock
Exchange, the SFC or any other relevant Authority, and enabling the Joint
Sponsors and the Overall Coordinators (for themselves 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;

Internal controls: ensure that any material issues identified and as disclosed in any
internal control report prepared by the Internal Control Consultant have been or are
being rectified or improved to a sufficient standard or level for the operation and
maintenance of efficient systems of internal accounting and financial reporting controls
and disclosure and corporate governance controls and procedures that are effective to
perform the functions for which they were established and to allow compliance by the
Company and the Board with all applicable Laws, and, without prejudice to the
generality of the foregoing, to such standard or level recommended or suggested by the
Internal Control Consultant in its internal control report;

Significant changes: as soon as reasonably practicable provide full particulars thereof
to the Joint Sponsors and the Overall Coordinators if, at any time up to or on the date
falling six months after the Listing Date, (a) there is a significant change which
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10.7

10.8

materially adversely affects or is capable of affecting any information contained in any
of the Offering Documents or the CSRC Filings or a significant new matter arises, 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 in any post-listing reports to CSRC pursuant to the
CSRC Rules, or (b) the Company enters into or intends to enter into any material
agreement or commitment, and, in connection therewith, further:

10.6.1  inform the SEHK, the SFC, and/or the CSRC of such change or matter if so
reasonably required by the Joint Sponsors or the Overall Coordinators;

10.6.2  as soon as reasonably practicable, amend and/or prepare documentation
containing details of such change or matter if so required by the SEHK, the
SFC, and/or the CSRC or the Joint Sponsors or the Overall Coordinators and
in a form approved by the Joint Sponsors and the Overall Coordinators,
deliver such documentation through the Joint Sponsors to the SEHK, the
SFC, and/or the CSRC for approval and publish such documentation in such
manner as the SEHK, the SFC, and/or the CSRC or the Joint Sponsors or the
Overall Coordinators may reasonably require;

10.6.3  make all necessary announcements to the SEHK and the press to avoid a
false market being created in the Offer Shares, and

10.6.4  not issue, publish, distribute or make available publicly any announcement,
circular, document or other communication relating to any such change or
matter without the prior written consent of the Joint Sponsors and the Overall
Coordinator (such consent shall not be unreasonably withheld or delayed),

and for the purposes of this Clause 10.6, “significant” means significant for the
purpose of making an informed 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 reasonably required to be done by it to carry into effect the Global
Offering in accordance with the terms thereof.

The undertakings in this Clause 10 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.

Confirmation and acknowledgement: The Company hereby confirms and
acknowledges that each of the Overall Coordinators has:

10.8.1 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;

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

10.8.3  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 shareholder or investor base;
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10.8.4

10.8.5

10.8.6

10.8.7

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

provided guidance to the Company on the market’s practice on the ratio of
fixed and discretionary fees to be paid to syndicate CMIs participating in an
IPO, which is currently around 75% fixed and 25% discretionary;

advised and guided the Company and its Directors as to their responsibilities
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 Joint Sponsors, the Overall Coordinators and the
Underwriters that they have met or will meet these responsibilities; and

where the Company decided not to adopt the Overall Coordinators’ 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, explained the potential concerns and advised the
Company against making these decisions.

TERMINATION

Termination events: If any of the events set out below occur at any time prior to 8:00
a.m. on the Listing Date, the Joint Sponsors and the OCs (for themselves and on behalf
of the Hong Kong Underwriters), in their sole and absolute discretion, shall have the
right by giving a notice to the Company to terminate this Agreement with immediate

effect;

1111

there shall develop, occur, exist or come into effect:

@) any event, or series of events, in the nature of force majeure
(including, without limitation, any acts of government, declaration of
a local, national or international emergency or war, calamity, crisis,
epidemic, pandemic, outbreaks, escalation, adverse mutation or
aggravation of diseases (including, without limitation, COVID-19,
Severe Acute Respiratory Syndrome (SARS), swine or avian flu,
H5N1, HIN1, H7N9, Ebola virus, Middle East respiratory syndrome
and such related/mutated forms), comprehensive sanctions,
economic sanctions, strikes, lock-outs, other industrial actions, fire,
explosion, flooding, earthquake, tsunami, volcanic eruption, civil
commotion, rebellion, riots, public disorder, acts of war, outbreak or
escalation of hostilities (whether or not war is declared), acts of God,
acts of terrorism (whether or not responsibility has been claimed),
paralysis in government operations, interruptions or delay in
transportation) in or affecting Hong Kong, the PRC, the United States
or any other jurisdiction relevant to the Company (each a “Relevant
Jurisdiction” and collectively, the “Relevant Jurisdictions™);

(b)  any change or development involving a prospective change, or any
event or circumstances or series of events likely to result in any
change or development, in any local, national or international
financial, economic, political, military, industrial, legal, fiscal,
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(©

(d)

(€)

)

(9)

(h)

regulatory, currency, credit or market matters or conditions, equity
securities or exchange control or any monetary or trading settlement
system or other financial markets (including conditions in the stock
and bond markets, money and foreign exchange markets, interbank
markets and credit markets), in or affecting any of the Relevant
Jurisdictions;

any moratorium, suspension or restriction (including any imposition
of or requirement for any minimum or maximum price limit or price
range) in or on trading in securities generally on the SEHK, the New
York Stock Exchange, the NASDAQ Global Market the Shanghai
Stock Exchange or the Shenzhen Stock Exchange;

any general moratorium on commercial banking activities in the PRC
(imposed by the People’s Bank of China), Hong Kong (imposed by
the Financial Secretary or the Hong Kong Monetary Authority or
other competent Authority), New York (imposed at the U.S. Federal
or New York State level or by any other competent Authority), or any
of the other Relevant Jurisdictions (declared by any relevant
competent authority) or any disruption in commercial banking or
foreign exchange trading or securities settlement or clearance
services, procedures or matters in or affecting any of the Relevant
Jurisdictions;

any new Law or any change or development involving a prospective
change in existing laws or regulations or any change or development
involving a prospective change in the interpretation or application
thereof by any court or any other competent governmental authority
in or affecting any of the Relevant Jurisdictions;

any change or development involving a prospective change or
amendment in or affecting Taxation or foreign exchange control,
currency exchange rates or foreign investment regulations (including
a significant devaluation of the United States dollar, the Hong Kong
dollar or RMB against or 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 implementation of any exchange control, in any of the
Relevant Jurisdictions or affecting an investment in the Offer Shares;

other than with the prior written consent of the Joint Sponsors and the
Overall Coordinators, the issue or requirement to issue by the
Company of a supplement or an amendment to the Hong Kong
Prospectus, the offering circular, the CSRC Filings or other
documents in connection with the offer and sale of the Offer Shares
pursuant to the Companies (WUMP) Ordinance or the Listing Rules
or upon any requirement or request of the SEHK, the CSRC and/or
the SFC;

any valid demand by any creditors for repayment or payment of any
of significant indebtedness of the Company or an order or petition for
the winding up or liquidation of the Company or any composition or
arrangement made by the Company with its creditors or a scheme of
arrangement entered into by the Company or any resolution for the
winding-up of the Company or the appointment of a provisional
liquidator, receiver or manager over all or part of the assets or
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undertaking of the Company or anything analogous thereto occurring
in respect of the Company;

0] any litigation, dispute, proceeding, legal action or claim or regulatory
or administrative investigation or action being threatened, instigated
or announced against the Company or any Director, Supervisor or
any member of the senior management of the Company as named in
the Hong Kong Prospectus;

) any contravention by the Company or any Director, Supervisor or any
member of the senior management of the Company as named in the
Hong Kong Prospectus of any applicable Laws and regulations,
including the Listing Rules, the Companies Ordinance, the
Companies (WUMP) Ordinance and the PRC Company Law;

(k)  any executive Director vacating his/her office;

0] any Director or senior management of the Company is being charged
with an indictable offence or prohibited by operation of Law or
otherwise disqualified from taking a directorship or role of senior
management of a company;

(m) any non-compliance of the Hong Kong Public Offering Documents
or the CSRC Filings with the Listing Rules or any other applicable
Laws and regulations (including, without limitation, the Listing
Rules, the Companies Ordinance, the Companies (WUMP)
Ordinance and the CSRC Rules); or

(n)  any change or prospective change which has the effect of
materialisation of, any of the risks set out in the section headed “Risk
Factors” in the Hong Kong Prospectus,

which, individually or in the aggregate, after prior consultation with the
Company and in the sole and absolute opinion of the Joint Sponsors and the
OCs (for themselves and on behalf of the Hong Kong Underwriters):

Q) has or will have or is likely to have a Material Adverse Effect;

(2)  has or will have or is likely to have a material adverse effect on the
success or marketability of the Global Offering or the level of
applications for or the distribution of the Offer Shares under the Hong
Kong Public Offering or the level of interest under the International
Offering;

3 makes or will make or is likely to make it inadvisable, inexpedient,
impracticable or incapable for the Hong Kong Public Offering and/or
the International Offering to proceed or to market the Global Offering
or the delivery or distribution of the Offer Shares on the terms and in
the manner contemplated by the Offer Related Documents (as
defined below); or

(G))] has or will have or is likely to have the effect of making any part of
this Agreement (including underwriting the Hong Kong Public
Offering) incapable or impracticable of performance in accordance
with its terms or preventing or delaying the processing of applications
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and/or payments pursuant to the Global Offering or pursuant to the
underwriting thereof; or

11.1.2 there has come to the notice of the Joint Sponsors and/or the Overall
Coordinators that:

(a)

(b)

(©)

(d)

(€)

()

(9)

any statement contained in any of the Offering Documents, the CSRC
Filings and/or any notices, announcements, advertisements,
communications or other documents (including any announcement,
circular, document or other communication pursuant to this
Agreement) issued or approved by or on behalf of the Company in
connection with the Hong Kong Public Offering (including any
supplement or amendment thereto but excluding hames and addresses
of the Underwriters) (the “Offer Related Documents’) was, when
it was issued, or has become, untrue, incorrect, inaccurate or
incomplete in any material respects or misleading or deceptive, or
that any estimate, forecast, expression of opinion, intention or
expectation contained in any of such documents (including any
supplement or amendment thereto) is not fair and honest in any
material respects and not based on reasonable grounds or, where
appropriate, not based on reasonable assumptions with reference to
the facts and circumstances then subsisting taken as a whole;

any matter has arisen or has been discovered which would, had it
arisen or been discovered immediately before the date of the Hong
Kong Prospectus, constitute a material misstatement in, or material
omission from the Hong Kong Prospectus;

there is a material breach of, or any event or circumstance rendering
untrue, incorrect, incomplete or misleading in any respect, any of the
representations or warranties given by the Company in this
Agreement or the International Underwriting Agreement (including
any supplement or amendment thereto), as applicable;

there is a material breach of any of the obligations imposed upon the
Company under this Agreement or the International Underwriting
Agreement (including any supplement or amendment thereto), as
applicable;

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

the approval of the SEHK of the listing of, and permission to deal in,
the H Shares in issue and to be issued pursuant to the Global Offering
(including pursuant to any exercise of the Over-Allotment Option),
other than subject to customary conditions, is refused or not granted
on or before the Listing Date, or if granted, the approval is
subsequently withdrawn, cancelled, qualified (other than by
customary conditions), revoked or withheld;

the notice of acceptance of the CSRC Filings issued by the CSRC
and/or the results of the CSRC Filings published on the website of
the CSRC is rejected, withdrawn, revoked or invalidated;
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11.2

(h)

(i)

)

(k)

(0

(m)

(n)

any person named as an expert in the Hong Kong Prospectus (other
than the Joint Sponsors) has withdrawn or is subject to withdrawing
its consent to the issue of the Hong Kong Prospectus 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;

the Company withdraws any of the Hong Kong Prospectus (and/or
any other documents used in connection with the Global Offering) or
the Global Offering;

there is a prohibition on the Company for whatever reason from
offering, allotting, issuing or selling any of the Offer Shares
(including the Option Shares) pursuant to the terms of the Global
Offering;

there is an order or petition for the winding-up of the Company or
any composition or arrangement made by the Company with its
creditors or a scheme of arrangement entered into by the Company or
any resolution for the winding-up of the Company or the appointment
of a provisional liquidator, receiver or manager over all or part of the
assets or undertaking of the Company or anything analogous thereto
occurring in respect of the Company; or

a material portion of the orders placed or confirmed in the
bookbuilding process, or of the investment commitments made by
any cornerstone investors under agreements signed with such
cornerstone investors, have been withdrawn, terminated or cancelled.

there is an order or petition for the winding-up of the Company or
any composition or arrangement made by the Company with its
creditors or a scheme of arrangement entered into by the Company or
any resolution for the winding-up of the Company or the appointment
of a provisional liquidator, receiver or manager over all or part of the
assets or undertaking of the Company or anything analogous thereto
occurring in respect of the Company; or

a material portion of the orders placed or confirmed in the
bookbuilding process, or of the investment commitments made by
any cornerstone investors under agreements signed with such
cornerstone investors, have been withdrawn, terminated or cancelled.

For the purpose of this Clause 11.1 only, the exercise of right of the Joint Sponsors
and/or the Overall Coordinators under this Clause 11.1 shall be effective when
all/majority of the Joint Sponsors and the Overall Coordinators in number elect to
exercise such right by final, conclusive and binding on the Joint Sponsors, the Overall
Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Capital Market Intermediaries and the Hong Kong Underwriters.

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

11.2.1  subject to Clauses 11.2.2 and 11.2.3 below, each of the parties hereto shall
cease to have any rights or obligations under this Agreement except that
Clauses 6.3 t0 6.4 and 12 to 17 and any rights or obligations that may have
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accrued under this Agreement prior to such termination shall survive such
termination;

11.2.2  the Company shall refund as soon as practicable all payments made by the
Hong Kong Underwriters or any of them pursuant to Clause 4.9 and/or by
the Overall Coordinators pursuant to Clause 4.10 and/or by applicants under
the Hong Kong Public Offering (in the latter case, the Company shall use its
best endeavours to procure that the H Share Registrar and the Nominee
despatch refund cheques to all applicants under the Hong Kong Public
Offering in accordance with the Registrar Agreement and the Receiving
Bank Agreement); and

11.2.3  the Company shall as soon as reasonably practicable and in any event within
30 Business Days upon Company’s prior confirmation of the list of
particulars of relevant commissions, fees, costs, charges and expenses
provided to the Company before any such payment by the Company (which
shall not be unreasonably withheld or delayed) pay to the Joint Sponsors and
the Underwriting Parties the costs, expenses, fees, charges and Taxation set
out in Clauses 6.3 and 6.4 pursuant to the terms of the agreements entered
between the Company and the relevant parties.

INDEMNITY

Indemnity: The Company (the “Indemnifying Party”) undertakes to the Joint
Sponsors, the Underwriting Parties and each of them (for themselves, respectively, and
on trust for their respective Indemnified Parties) to indemnify, defend, hold harmless
and keep fully indemnified (on an after-Taxation basis), on demand, each such
Indemnified Party against all losses, liabilities, damages, payments, costs, charges,
expenses, claims (and any action, writ, or proceeding (including any investigation or
inquiry by or before any Authority) and Taxation (collectively, “Losses” and
individually, a “Loss”) which, jointly or severally, any such Indemnified Party may
suffer or incur, and against all litigation, actions, writs, suits, proceedings (including,
without limitation, any investigation or inquiry by or before any Authority), demands,
judgment, awards and claims (whether or not any such claim involves or results in any
action, suit or proceeding) (collectively, “Proceedings” and individually, a
“Proceeding”), which may be made, brought or threatened or alleged to be made or
brought against any such Indemnified Party jointly or severally or otherwise involving
any Indemnified Party, from time to time (including, without limitation, all payments,
costs (including, without limitation, legal costs and disbursements), charges, fees and
expenses arising out of or in connection with the investigation, response to, defence or
settlement or compromise of, or the enforcement of any settlement or compromise or
judgment obtained with respect to, any such Loss or any such Proceeding), and, in each
case, which, directly or indirectly, arise out of or are in connection with:

12.1.1  the issue, publication, distribution, use or making available of any of the
Offering Documents, the CSRC Filings and any notices, announcements,
advertisements, press releases, roadshow materials, communications or other
documents issued or approved by the Company relating to or connected with
the Global Offering, and any amendments or supplements thereto (in each
case, whether or not approved by the Joint Sponsors, the Underwriting
Parties or any of them) (collectively, the “Related Public Information”); or

12.1.2 any of the Related Public Information containing any untrue or alleged
untrue statement of a material fact, or omitting or being alleged to have
omitted to state a material fact necessary in order to make the statements
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therein, in the light of the circumstances under which they were made, not
misleading, or not containing or being alleged not to contain all the
information as investors would reasonably require, and reasonably expect to
find therein, for the purpose of making an informed assessment of the assets,
liabilities, financial position, profits and losses and prospects of the
Company and the rights attaching to the Offer Shares, or any information
material in the context of the Global Offering whether required by Laws or
otherwise, or being or alleged to be defamatory of any person or any
jurisdiction, except for the name, logo, address and qualification provided by
each of the Joint Sponsors, the Overall Coordinators and the Hong Kong
Underwriters (where applicable); or

the execution, delivery and 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 of any of the
provisions of this Agreement, the Articles of Association or the International
Underwriting Agreement, where applicable, or omission of the Company, or
any of its respective directors, supervisors, officers or employees resulting
in a breach of any of the provisions of the Articles of Association, this
Agreement, or the International Underwriting Agreement, where applicable;
or

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

the legal and regulatory performance by the Joint Sponsors, the Underwriting
Parties or any of them of their or its obligations and roles under this
Agreement or the Offering Documents or the CSRC Filings or otherwise in
connection with the Global Offering (including but not limited to their
respective roles and responsibilities under the Code); or

any actual or alleged act or omission of the Company in relation to the Global
Offering; or

the Global Offering failing or being alleged to fail to comply with the
requirements of the Listing Rules, the Code, the CSRC Rules, or any Law of
any Relevant Jurisdiction, or any condition or term of any Approvals and
Filings in connection with the Global Offering; or

any failure or alleged failure by the Company, or any of the Directors or
Supervisors to comply with their respective obligations under the Listing
Rules, the Articles of Association, the CSRC Rules or any 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

any material Proceeding by any Authority having commenced or being
instigated or threatened against the Company or the settlement of any such
material Proceeding; or

any material breach by the Company of the terms and conditions of the
Global Offering; or
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12.1.12 any other matters arising out of or in connection with the Global Offering.

provided that the indemnity provided for in this Clause 12.1 shall not apply in respect
of any relevant Indemnified Party to the extent where any such Proceeding or any such
Loss is finally determined by a court of competent jurisdiction or a properly constituted
arbitral tribunal to have been caused directly by the fraud, wilful default or gross
negligence on the part of such Indemnified Party. The non-application of the indemnity
provided for in this Clause 12 in respect of any Indemnified Party shall not affect the
application of such indemnity in respect of any other Indemnified Parties.

No claims against Indemnified Parties: No Proceeding shall be brought against any
Indemnified Party by, and no Indemnified 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 12), any Indemnifying Party for
or in connection with the Global Offering for any Loss which such Indemnifying Party
may suffer or incur by reason of or in any way arising out of the carrying out by any of
the Indemnified Parties of any act in connection with the transactions contemplated
herein or in the Offering Documents and/or the CSRC Filings, the performance by the
Joint Sponsors, the Underwriting Parties or any other Indemnified Party of their
obligations hereunder or otherwise in connection with the Global Offering, the offer,
allotment, issue, sale or delivery of the Offer Shares or the preparation or despatch of
the Hong Kong Public Offering Documents or any liability or responsibility
whatsoever for any alleged insufficiency of the Offer Price or any dealing price of the
Offer Shares, provided that the foregoing shall not exclude any liability of any
Indemnified Party for any Proceedings or Losses which have been finally determined
by a court of competent jurisdiction or a properly constituted arbitral panel (as the case
may be) to have been caused by the fraud, gross negligence or willful default on the
part of such Indemnified Party.

Notice of claims: If any of the Indemnifying Parties becomes aware of any claim which
may give rise to a liability against that Indemnifying Party under the indemnity
provided under Clause 12.1, it shall as soon as reasonably practicable give notice
thereof to the Joint Sponsors and the Overall Coordinators (on behalf of other
Indemnified Parties) in writing with reasonable details thereof.

Conduct of claims: If any Proceeding is instituted involving any Indemnified Party in
respect of which the indemnity provided for in this Clause 12 may apply, such
Indemnified Party shall, subject to any restrictions imposed by any Law or obligation
of confidentiality, as soon as reasonably practicable notify the Indemnifying Party in
writing of the institution of such Proceeding, provided, however, that the omission to
so notify the Indemnifying Party shall not relieve such Indemnifying Party from any
liability which such Indemnifying Party may have to any Indemnified Party under this
Clause 12 or otherwise. The Indemnifying Party may participate at its expense in the
defence of such Proceeding including appointing counsel at its expense to act for it in
such Proceeding; provided, however, that counsel to the Indemnifying Party shall not
(except with the written consent of any Indemnified Parties) (provided that such
consent shall not be unreasonably withheld or delayed) also be counsel to the
Indemnified Party. Unless the Joint Sponsors and the Overall Coordinators (on behalf
of any Indemnified Parties) consent to counsel to the Indemnifying Party acting as
counsel to such Indemnified Parties in such Proceeding, the Joint Sponsors and the
Overall Coordinators (on behalf of such Indemnified Parties) shall have the right to
appoint their own separate counsel (in addition to local counsel) in such Proceeding.
The fees and expenses of separate counsel (in addition to local counsel) to any
Indemnified Parties shall be borne by the Indemnifying Party and paid as incurred.
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Settlement of claims: No Indemnifying Party shall, without the prior written consent
of the Indemnified Parties (provided that such consent shall not be unreasonably
withheld or delayed), effect, make, propose or offer any settlement or compromise of,
or consent to the entry of any judgment with respect to, any pending or threatened
Proceeding in respect of which any Indemnified Party is or could be or could have been
a party and indemnity or contribution could be or could have been sought hereunder by
such Indemnified Party, unless such settlement, compromise or consent to the entry of
judgment includes an unconditional release of such Indemnified Party, in form and
substance satisfactory to such Indemnified Party, from all liability on claims that are
the subject matter of such Proceeding and does not include any statement as to any
admission of fault, culpability or a failure to act by or on behalf of such Indemnified
Party. Any settlement or compromise by any Indemnified 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 obligations imposed on it by Law)
any accompanying obligation or duty to mitigate the same in relation to, any Loss it
may recover from, or any Proceeding it may take against, the Indemnifying Party under
this Agreement. The Indemnified Parties consult with but are not required to obtain
consent from any of the Indemnifying Party with respect to such settlement or
compromise provided that, unless prohibited by Laws, the Indemnified Parties shall
notify the Indemnifying Party before effecting any settlement or compromise of any
pending or threatened Proceedings or claim in respect of which the Indemnifying
Parties is a Party. An Indemnifying Party shall be liable for any settlement or
compromise by any Indemnified Party of, or any judgment consented to by any
Indemnified Party with respect to, any pending or threatened Proceeding, whether
effected with or without the consent of such Indemnifying Party, and agrees to
indemnify and hold harmless the Indemnified Party from and against any loss or
liability by reason of such settlement, compromise or consent judgment. The rights of
the Indemnified Parties herein are in addition to any rights that each Indemnified Party
may have at law or otherwise and the obligations of the Indemnifying Party herein shall
be in addition to any liability which the Indemnifying Party may otherwise have.

Arrangements with advisers: If an Indemnifying Party enters into any agreement or
arrangement with any adviser for the purpose of or in connection with the Global
Offering, the terms of which provide that the liability of the adviser to the Indemnifying
Party 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 adviser to the
Indemnifying Party or to any other person arising out of the performance of its duties
under this Agreement, the Indemnifying Party shall:

12.6.1  not be entitled to recover any amount from any Indemnified Party which, in
the absence of such exclusion or limitation, the Indemnifying Party would
not have been entitled to recover from such Indemnified Party;

12.6.2  indemnify the Indemnified Parties in respect of any increased liability to any
third party which would not have arisen in the absence of such exclusion or
limitation; and

12.6.3  take such other action as the Indemnified Parties 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 indemnity under this Clause 12 shall cover all
costs, charges, fees and expenses which any Indemnified Party may suffer, incur or pay
in disputing, investigating, defending, settling or compromising, or enforcing any
settlement, compromise or judgment obtained with respect to, any Losses or any

53



12.8

12.9

12.10

1211

13

131

13.2

Proceedings to which the indemnity may relate and in establishing its right to
indemnification under this Clause 12.

Payment on demand: All amounts subject to indemnity under this Clause 12 shall be
paid by an Indemnifying Party as and when they are incurred within 60 Business Days
of a written notice demanding payment (which shall include details of such amount)
being given to such Indemnifying Party by or on behalf of the relevant Indemnified
Party, on the condition that details of such amount shall be approved by the Company
before any payment by the Company.

Payment free from counterclaims/set-offs: All payments payable by an
Indemnifying Party under this Clause 12 shall be made gross, free of any right of
counterclaim or set off and without deduction or withholding of any kind, other than
any deduction or withholding required by any Law. If an Indemnifying Party makes a
deduction or withholding under this Clause 12, the sum due from such Indemnifying
Party 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
withholding been made.

Taxation: If a payment under this Clause 12 will be or has been subject to Taxation,
the Indemnifying Party shall pay the relevant Indemnified Party on demand the amount
(after taking into account any Taxation payable in respect of the amount and treating
for these purposes as payable any Taxation that would be payable but for a relief,
clearance, deduction or credit) that will ensure that the relevant Indemnified Party
receives and retains a net sum equal to the sum it would have received had the payment
not been subject to Taxation.

Full force: The foregoing provisions of this Clause 12 will continue 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.

ANNOUNCEMENTS

Restrictions on announcements: No public announcement concerning this
Agreement, any matter contemplated herein or any ancillary matter hereto (save as in
relation to any information that is in the public domain) shall be made or issued by the
Company (or by any of its directors, supervisors, officers, employees, consultants,
advisers or agents) during the period of six months from the date of this Agreement
without the prior written approval of the Joint Sponsors and the OCs (for themselves
and on behalf of the Hong Kong Underwriters) except in the event that any such
announcement is required by the Listing Rules, applicable Laws or required by any
Authority to which such party is subject or submits, wherever situated, including,
without limitation, the SEHK, the CSRC and the SFC, whether or not the requirement
has the force of law and any such announcement so made by any of the parties shall be
made only after consultation with the Joint Sponsors and the OCs (for themselves and
on behalf of the Hong Kong Underwriters), and the Joint Sponsors and the OCs (for
themselves and on behalf of the Hong Kong Underwriters) have had a reasonable
opportunity to review and comment on the final draft and their comments (if any) have
been fully considered by the issuers thereof.

Discussion with the Joint Sponsors and the Overall Coordinators: The Company
undertakes to the Joint Sponsors and the OCs (for themselves and on behalf of the Hong
Kong Underwriters) that it will discuss with the Joint Sponsors and the Overall
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Coordinators any announcement with respect to the Global Offering proposed to be
made to the public by or on behalf of the Company following the date of the Hong
Kong Prospectus, within six months following the date of the Hong Kong Prospectus
which may conflict with any statement in the Hong Kong Prospectus.

Full force: Subject to Clause 13.1, for the avoidance of doubt, the restriction contained
in this Clause 13 shall continue to apply after the completion of the Global Offering
and the matters and arrangements referred to or contemplated in this Agreement, for so
long as any of the Joint Sponsors or the Sponsor-OC remains as a sponsor or adviser to
the Company, or the termination of this Agreement.

CONFIDENTIALITY

Information confidential: Subject to Clause 14.2, each party hereto shall, and shall
procure that its affiliates and its and their directors, supervisors, partners, officers,
employees and agents will, 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 matters
contemplated under this Agreement or the other parties to this Agreement.

Exceptions: Any party hereto may disclose, or permit its affiliates and its and their
directors, supervisors, partners, officers, employees and agents to disclose, information
which would otherwise be confidential if and to the extent:

14.2.1  required by applicable Laws;

14.2.2  required or requested by any Authority to which such party is subject or
submits, wherever situated, including, without limitation, the SEHK, the
CSRC and the SFC, whether or not the requirement for disclosure of
information has the force of law;

14.2.3  required to vest the full benefit of this Agreement in such party;

14.2.4  disclosed to the professional advisers and auditors of such party on a strictly
need-to-know basis under a duty of confidentiality;

14.25 the information has come into the public domain through no fault of such
party;

14.2.6  reasonably required or requested by any of the Joint Sponsors, the
Underwriting Parties or their respective affiliates for the purpose of the
Global Offering or necessary in the view of any such party to seek to
establish any defence or pursue any claim in any legal, arbitration or
regulatory proceeding or investigation in connection with the Global
Offering or otherwise to comply with its or their own regulatory obligations;
or

14.2.7  the other parties have given prior written approval to the disclosure (and in
the case of the Hong Kong Underwriters, by the OCs (for themselves and on
behalf of the Hong Kong Underwriters)), with such approval not to be
unreasonably withheld,

provided that, in the cases of Clauses 14.2.3 and 14.2.7, any such information disclosed
shall be disclosed only after consultation with the other parties.
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Full force: The restrictions contained in this Clause 14 shall remain in full force and
effect notwithstanding the termination of this Agreement or the completion of the
Global Offering and the matters and arrangements referred to or contemplated in this
Agreement.

NOTICES

Language: All notices or other communication delivered hereunder 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 to have been duly given
or made as follows:

15.2.1  if sent by personal delivery, upon delivery at the address of the relevant party;
15.2.2  if sent by post, two Business Days after the date of posting;
15.2.3  if sent by airmail, five Business Days after the date of posting;

15.2.4  if sent by facsimile, when sent 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;

15.2.5 if sent by email, at the time of sending provided no report of returned email
or failure of delivery is received by the sender within 24 hours after the
despatch of such email.

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

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

If to the Company, to:

50 meters north of Shuobei Road, Shuoli Town, Duji District, Huaibei, Anhui
Province, PRC

Email : wangwei24@hbcoal.com

Attention : Board of Directors

If to Guoyuan / Guoyuan Securities:

Address . 17/F, Three Exchange Square, 8 Connaught Place, Central,
Hong Kong

Email © project9566@gyzg.com.hk / ecm@gyzq.com.hk

Attention : Guoyuan team / Guoyuan ECM team

If to CMBC / CMBC Securities:

Address :  45/F, One Exchange Square, 8 Connaught Place, Central,
Hong Kong

Email . project.9566@cmbccap.com / ecm@cmbccap.com

Attention . CMBC team/CMBC ECM team
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If to any of the Hong Kong Underwriters, to the 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.

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

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

15.4.2  if no date is specified or the date specified is less than two Business Days
after the date on which notice is given, the date falling two Business Days
after notice of any such change has been given.

GOVERNING LAW; DISPUTE RESOLUTION; WAIVER OF IMMUNITY

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

Arbitration: Subject to Clause 16.3 below, each party to this Agreement agrees that
any dispute, controversy, difference or claim arising out of or in connection with this
Agreement, including any question regarding its subject matter, existence, negotiation,
validity, invalidity, interpretation, performance, breach, termination or enforceability
or any dispute regarding non-contractual obligations arising out of or in connection
with it (a “Dispute”) shall be referred to and finally resolved by arbitration
administered by the Hong Kong International Arbitration Centre (“HKIAC”) in
accordance with the HKIAC Administered Arbitration Rules in force when the Notice
of Arbitration is submitted (the “Rules”). The Rules are deemed to be incorporated by
reference into this Clause 16.2. The seat of arbitration shall be Hong Kong. The
arbitration tribunal shall consist of three arbitrators to be appointed in accordance with
the Rules. The language of the arbitration proceedings shall be English. The arbitration
agreement in this Clause 16.2 shall be governed by the laws of Hong Kong. Any award
of the tribunal shall be binding on the parties from the day it is made. The rights and
obligations of the parties to submit Disputes to arbitration pursuant to this Clause 16.2
shall survive the termination of this Agreement, the completion of the Global Offering
and the matters and arrangements referred to or contemplated in this Agreement.
Nothing in this Clause 16.2 shall be construed as preventing any party from seeking
conservatory or interim relief from any court of competent jurisdiction.

Joinder to third party proceeding: Notwithstanding Clause 16.2, each of the Joint
Sponsors, the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators,
the Joint Bookrunners, the Joint Lead Managers, the Capital Market Intermediaries and
the Hong Kong Underwriters shall have the sole right, in circumstances in which they
become joined as a defendant in any proceedings commenced by a non-party to this
Agreement in any court of competent jurisdiction (the “Court Proceedings”), to
pursue claims against the Company in those proceedings (whether by way of a claim
for an indemnity, contribution or otherwise). If the Company is joined as a party to any
Court Proceedings in accordance with this Clause 16.3, no arbitration shall be
commenced or continued by any party under Clause 16.2 in respect of a Dispute about
the same subject matter or arising from the same facts and circumstances or involving
the same question of law as the Court Proceedings until the Court Proceedings have
been finally determined.
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Service of documents: Each of the parties hereto irrevocably agrees that any writ,
summons, order, judgment or other notice of legal process in respect of proceedings
permitted to be brought under the provisions of this Clause 16 shall be sufficiently and
effectively served on it if delivered in accordance with Clause 15 and, in the case of
the Company, in accordance with Clause 15 or Clause 16.516.5.

Process agent: The Company has established a principal place of business in Hong
Kong at Room 503, 5th Floor, Tung Wai Commercial Building, 109-111 Gloucester
Road, Wanchai, Hong Kong, and has been registered as a non-Hong Kong company
under Part 16 of the Companies Ordinance.

Service of process upon the Company at the above address shall be deemed, for all
purposes, to be due and effective service, and shall be deemed completed whether or
not forwarded to or received by any such appointer. If for any reason the Company fails
to maintain a principal place of business in Hong Kong or is no longer registered in
Hong Kong, the Company shall within 14 days appoint an agent for the service of
process in Hong Kong acceptable to the Joint Sponsors and the Overall Coordinators
and deliver to each of the other parties to this Agreement a copy of the agent’s
acceptance of that appointment within 14 days, failing which the Joint Sponsors and/or
the Overall Coordinators shall be entitled to appoint an 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 manner permitted by Law.

Where proceedings are taken against the Company in the courts of any jurisdiction
other than Hong Kong, upon being given notice in writing of such proceedings, the
Company shall forthwith appoint an agent for the service of process in that jurisdiction
acceptable to the Joint Sponsors and the Overall Coordinators and deliver to each of
the other parties hereto a copy of the agent’s acceptance of that appointment within 14
days, failing which the Joint Sponsors and/or the Overall Coordinators shall be entitled
to appoint such agent for and on behalf of the Company, and such appointment shall
be effective upon the giving of notice of such appointment to the Company.

Waiver of immunity: To the extent that in any proceedings in any jurisdictions
(including, without limitation, arbitration proceedings), the Company has claimed or
can claim for itself or its undertakings, assets, properties or revenues present or future
any immunity (on the grounds of sovereignty or crown status or otherwise) from
(without limitation) any action, suit, proceeding or other legal process (including,
without limitation, arbitration proceedings), from set-off or counterclaim, from the
jurisdiction of any court or tribunal, from service of process, from attachment to or in
aid of execution of any judgment, decision, determination, order or award including,
without limitation, any arbitral award, or from other action, suit or proceeding for the
giving of any relief or for the enforcement of any judgment, decision, determination,
order or award including, without limitation, any arbitral award or to the extent that in
any such proceedings there may be attributed to itself or its assets, properties or
revenues any such immunity (whether or not claimed), the Company hereby
irrevocably waives and agrees not to plead or claim any such immunity in relation to
any such proceedings. This waiver extends to and constitutes consent to relief being
given against the Company in any jurisdiction by way of injunction or order for specific
performance or for the recovery of any property whatsoever or other provisional or
interim protective measures and to its property (irrespective of its use or intended use)
being subject to any process for the enforcement of a judgement/award or any process
effected in the course or as a result of any action in rem.
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GENERAL PROVISIONS

Time: Save as otherwise expressly provided herein, time shall be of the essence of this
Agreement.

Illegality, invalidity or unenforceability: If, at any time, any provision hereof is 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 Joint Sponsors and Underwriting Parties may assign, in
whole or in part, the benefits of this Agreement, including, without limitation, the
Warranties and the indemnities in Clauses 8 and 12, respectively, to any of the persons
who have the benefit of the indemnities in Clause 12 and any successor entity to such
Joint Sponsors, the Underwriting Party or any of such persons, as applicable.
Obligations under this Agreement shall not be assignable.

Release or compromise: Each party may release, or compromise the liability 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. Without prejudice to the generality of the foregoing, the
Company agrees and acknowledges that any amendment or supplement to the Offering
Documents or the CSRC Filings or any of them (whether made pursuant to Clause 8.5
or otherwise) or any announcement, issue, publication or distribution, or delivery to
investors, of such amendment or supplement or any approval by, or knowledge of, the
Joint Sponsors, the Underwriting Parties or any of them, of such amendment or
supplement to any of the Offering Documents or the CSRC Filings subsequent to 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 set forth in this Agreement or result in the loss of
any rights hereunder of the Joint Sponsors or the Underwriting Parties, as the case may
be, to terminate this Agreement or prejudice any other rights of the Joint Sponsors or
the Underwriting Parties, as the case may be, under this Agreement (in each case
whether by reason of any misstatement or omission resulting in a prior material breach
of any of the Warranties or otherwise).

Exercise of rights: No delay or omission on the part of any party hereto in exercising
any right, power or remedy under this Agreement shall impair such right, 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 right, power or remedy. The rights, power and remedies
provided in this Agreement are cumulative and not exclusive of any other rights,
powers and remedies (whether provided by Laws or otherwise).

No partnership: Nothing in this Agreement shall be deemed to give rise to a
partnership 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 Joint Sponsors, the Sponsor-OC or the Overall Coordinators, the Sponsors and
Sponsor-OC Engagement Letters, and (i) with respect to the Company and the relevant
CMl, the engagement letter entered into between the Company and the relevant CMI
(collectively, the “CMI Engagement Letters”), constitutes the entire agreement
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17.8

17.9

17.10

17.11

between the Company, the Joint Sponsors, the Sponsor-OC, the Overall Coordinators,
the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers, the
CMils 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, warranties 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 Sponsors
Engagement Letters, Sponsor-OC Engagement Letter and CMI Engagement Letters
shall continue to be in force and binding upon the parties thereto. If any terms herein
this Agreement are inconsistent with that of the Sponsors Engagement Letters,
Sponsor-OC Engagement Letter and CMI Engagement Letters, the terms in this
Agreement shall prevail.

Amendment and variations: This Agreement may only be amended or supplemented
in writing signed by or on behalf of each of the parties hereto.

Counterparts: This Agreement may be executed in any number of counterparts, each
of which when so executed and delivered shall be an original, but all of which shall
together constitute one and the same instrument. Delivery of a counterpart of this
Agreement by email attachment or telecopy shall be an effective mode of delivery. In
relation to each counterpart, upon confirmation by or on behalf of a party that such
party authorises the attachment of its 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 authoritative counterpart.

Judgment Currency Indemnity: In respect of any judgment or order or award given
or made for any amount due under this Agreement to any of the Indemnified Parties
that is expressed and paid in a currency (the “judgment currency”) other than Hong
Kong dollars, the Company will indemnify such Indemnified Party against any loss
incurred by such Indemnified Party as a result of any variation as between (A) the rate
of exchange at which the Hong Kong dollar amount is converted into the judgment
currency for the purpose of such judgment, order or award and (B) the rate of exchange
at which such Indemnified Party is able 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 judgment or order as
aforesaid. The term “rate of exchange” shall include any premiums and costs of
exchange payable in connection with the purchase of or conversion into Hong Kong
dollars.

Taxation: All payments to be made by or on behalf of the Company, as the case may
be, under this Agreement shall be paid free and clear of and without deduction or
withholding for or on account of, any and all Taxes. If any Taxes are required by Laws
to be deducted or withheld in connection with such payments, the Company will
increase the amount paid so that the full amount of such payments as agreed in this
Agreement is equal to the net amount received by the Joint Sponsors and the
Underwriting Parties, as applicable.

If any of the Joint Sponsors or the Underwriting Parties is required by any Authority to
pay any Taxes as a result of this Agreement, the Company will pay an additional
amount to such Joint Sponsor, or such Underwriting Party so that the full amount of
such payments as agreed in this Agreement to be paid to such Joint Sponsor or
Underwriting Party is equal to the net amount received by such Joint Sponsor or
Underwriting Party. The Company will further, if requested by such Joint Sponsor or
Underwriting Party, use reasonable efforts to give such assistance as such Joint Sponsor
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17.12

17.13

17.14

17.15

17.16

17.17

or Underwriting Party may reasonably request to assist such Joint Sponsor or
Underwriting Party in discharging its obligations in respect of such Taxes, including
by making filings and submissions on such basis and such terms as such Joint Sponsor
or Underwriting Party reasonably requests, as soon as practically possible, making
available to such Joint Sponsor or Underwriting Party notices received from any
Authority and, subject to the receipt of funds from such Joint Sponsor or Underwriting
Party, by making payment of such funds on behalf of such Joint Sponsor or
Underwriting Party to the relevant Authority in settlement 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. For the avoidance of doubt, each
of the Joint Sponsors or Underwriting Parties shall be solely and severally responsible
for discharging its own applicable taxes in respect of profit derived from the provision
of its services to the Company in connection with the Global Offering, if any.

Authority to the Overall Coordinators: Unless otherwise provided herein, each
Hong Kong Underwriter (other than the Overall Coordinators) hereby authorises the
Overall Coordinators to act on behalf of all the Hong Kong Underwriters in their sole
and absolute discretion in the exercise of all rights and discretions granted to the Hong
Kong Underwriters or any of them under this Agreement and authorises the Overall
Coordinators in relation thereto to take all actions they may consider desirable and
necessary to give effect to the transactions contemplated herein.

Officer’s Certificates: Any certificate signed by any officer of the Company and
delivered to the Overall Coordinators or the Joint Sponsors or any Underwriters or any
counsel for the Underwriters pursuant to this Agreement shall be deemed to be a
representation and warranty by the Company, as to matters covered thereby, to each
Overall Coordinator, the Joint Sponsor or Underwriter.

Professional Investor Treatment Notice: The Company has read and understood the
Professional Investor Treatment Notice set forth in SCHEDULE 6 and acknowledges
and agrees to the representations, waivers and consents contained in such notice, in
which the expressions “you” or “your” mean the Company, and “we” or “us” or “our”
mean the Joint Sponsors and the Overall Coordinators (for themselves on behalf of the
Hong Kong Underwriters).

Survival: The provisions in this Clause 17 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 or the termination of this
Agreement.

Further Assurance: The Company shall from time to time, upon being required to do
so by the Joint Sponsors or the Underwriting Parties 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 Joint Sponsors or the Underwriting Parties may reasonably require to
give full effect to this Agreement and securing to the Joint Sponsors and the
Underwriting Parties or any of them the full benefit of the rights, powers and remedies
conferred upon them or any of them in this Agreement.

Contracts (Rights of Third Parties) Ordinance: To the extent otherwise set out in
this Clause 17.17, a person who is not a party to this Agreement shall not have any
rights under the Contracts (Rights of Third Parties) Ordinance to enforce any terms 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:
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17.17.1

17.17.2

17.17.3

Indemnified Parties may enforce and rely on Clause 12 to the same extent
as if they were a party to this Agreement.

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

Clause 17.17.1.

The assignee pursuant to Clause 17.3 may enforce and rely on this
Agreement as if it were a party to this Agreement.
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IN WITNESS whereof this Agreement has been entered into the day and year first before
written.

SIGNED by Zhang Kuang (%)
for and on behalf of

Anhui Jinyan Kaolin New Materials Co., Ltd.
R B0 B AE A TR 8]

R T
§

[Signature Page to Hong Kong Underwriting Agreement]



SIGNED by Kingston Wong
for and on behalf of
Guoyuan Capital (Hong Kong) Limited

[Signature Page to Hong Kong Underwriting Agreement)
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SIGNED by Kingston Wong )

for and on behalf of ) .
Guoyuan Securities Brokerage (Hong Kong) Limited ) Wp [~

3

[Signature Page to Hong Kong Underwriting Agreement]



SIGNED by Holim Mak
for and on behalf of
CMBC International Capital Limited

el —~

[Signature Page to Hong Kong Underwriting Agreement)



SIGNED by Stephen Zhang
for and on behalf of
CMBC Securities Company Limited

/!

N N N

[Signature Page to Hong Kong Underwriting Agreement)



SIGNED by Kingston Wong
for and on behalf of
Guoyuan Securities Brokerage (Hong Kong) Limited

as attorney for and on behalf of each of the other
HONG KONG UNDERWRITERS
(as defined herein)

[Signature Page to Hong Kong Underwriting Agreement)
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SIGNED by Stephen Zhang
for and on behalf of
CMBC Securities Company Limited

N N N

as attorney for and on behalf of each of the other
HONG KONG UNDERWRITERS
(as defined herein)

N N N’

[Signature Page to Hong Kong Underwriting Agreement|



SCHEDULE1 THE HONG KONG UNDERWRITERS

Hong Kong Underwriter

Maximum number of

Percentage to

Hong Kong Offer
Shares to be
underwritten

be underwritten

Guoyuan Securities Brokerage (Hong Kong) Limited
17/F, Three Exchange Square

8 Connaught Place

Central, Hong Kong

See below

See below

CMBC Securities Company Limited
45/F, One Exchange Square

8 Connaught Place

Central, Hong Kong

See below

See below

CCB International Capital Limited
12/F, CCB Tower

3 Connaught Road

Central, Hong Kong

See below

See below

DBS Asia Capital Limited
73/F, The Center

99 Queen’s Road Central
Central, Hong Kong

See below

See below

China Sunrise Securities (International) Limited
1501 & 1503, YF Life Centre

38 Gloucester Road

'Wan Chai, Hong Kong

See below

See below

First Shanghai Securities Limited
19/F, Wing On House

71 Des Voeux Road Central
Central, Hong Kong

See below

See below

Futu Securities International (Hong Kong) Limited
34/F, United Centre

No. 95 Queensway

/Admiralty, Hong Kong

See below

See below

ICBC International Securities Limited
37/F, ICBC Tower

3 Garden Road

Central, Hong Kong

See below

See below

Shenwan Hongyuan Securities (H.K.) Limited
Level 6, Three Pacific Place

1 Queen’s Road East

Hong Kong

See below

See below
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uSmart Securities Limited See below See below
Unit 2405-06 & 2606, 24/F & 26/F
308 Des Voeux Road Central
Sheung Wan
Hong Kong
Total 2,430,000 100%

The number of Hong Kong Offer Shares underwritten by each of the Hong Kong
Underwriters shall be determined in the manner set out below:

A =B/C x 2,430,000
where:

“A” is the number of the Hong Kong Offer Shares underwritten by the relevant Hong
Kong Underwriter, provided that: (i) any fraction of an Offer Share shall be rounded to
the nearest whole number of Offer Share, (ii) the total number of Hong Kong Offer
Shares to be underwritten by the Hong Kong Underwriters shall be exactly 2,430,000
and (iii) the number 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 Firm Shares (as defined in the International Underwriting
Agreement) which the relevant Hong Kong Underwriter or any of its affiliates has
agreed to purchase or procure purchasers for pursuant to the International Underwriting
Agreement; and

“C” is the aggregate number of Firm Shares (as defined in the International
Underwriting Agreement) which all the Hong Kong Underwriters or any of their
respective affiliates have agreed to purchase or procure purchasers for pursuant to the
International Underwriting Agreement.
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SCHEDULE2 THE WARRANTIES

The Company represents, warrants and undertakes to the Joint Sponsors, the Sponsor-OC, the
Overall Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Capital Market Intermediaries, the Hong Kong Underwriters and each of them
as follows:

Accuracy of Information

1. All information disclosed or made available in writing or orally from time to time by
or on behalf of the Company or any of its subsidiaries and/or, to the Company's best
knowledge, any of its directors, officers, or employees to the SEHK, the SFC, the
CSRC, the Joint Sponsors, the Sponsor-OC, the Overall Coordinators, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Capital Market
Intermediaries, the Hong Kong Underwriters, the International Underwriters, the
Reporting Accountants, the Internal Control Consultant, the Industry Consultant and/or
the legal and other professional advisers for the Company, the Hong Kong
Underwriters or the International Underwriters in connection with the Global Offering
and/or the listing of the H Shares on the SEHK (including, without limitation, for the
purpose of replying to queries and comments raised by the SEHK, the SFC and the
CSRC, the answers and documents provided for or in the course of due diligence or
contained in or referred to in the Verification Notes, or the discharge by the Joint
Sponsors of their obligations as sponsors under the Code of Conduct, the Listing Rules
and the CSRC Rules, or the discharge by the Overall Coordinators and the Capital
Market Intermediaries of their respective obligations as an Overall Coordinators and/or
a Capital Market Intermediary under the Code of Conduct, the Listing Rules and the
CSRC Rules) was so disclosed or made available in full and in good faith and, when
given, was and remains complete, true and accurate in all material respects and not
misleading, except as subsequently disclosed in each of the Hong Kong Prospectus and
the Preliminary Offering Circular or otherwise notified to the SEHK, the SFC and/or
the CSRC, as applicable.

2. All forecasts and estimates so disclosed or made available have been made after due,
careful and proper consideration and, where appropriate, are based on assumptions
referred to in each of the Hong Kong Prospectus, the Preliminary Offering Circular,
the CSRC Filings or other related documents (to the extent there are any) and represent
reasonable and fair expectations honestly held based on facts known at the time to the
Company and the Directors. Such forecasts and estimates do not omit or neglect to
include or take into account any facts or matters which are or may be material to such
forecasts or estimates or to the Global Offering.

3. (A) None of the Hong Kong Public Offering Documents and the Preliminary Offering
Circular contained an untrue statement of a material fact or omitted to state a material
fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading (B) no individual Supplemental Offering
Material conflicted or will conflict with the Hong Kong Public Offering Documents
and the Preliminary Offering Circular (as used herein, “Supplemental Offering
Material” means any “written 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
including without limitation, any roadshow presentation relating to the Offer Shares
that constitutes such written communication, other than the Hong Kong Public Offering
Documents or amendments or supplements thereto), except that the representations and
warranties set forth in this paragraph does not apply to statements or omissions in the
Hong Kong Public Offering Documents and the Preliminary Offering Circular made in
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reliance upon information furnished to the Company by or on behalf of any Hong Kong
Underwriter expressly and specifically for use therein (“HK Underwriter
Information”). HK Underwriter Information refers to the respective names, logos and
addresses of the Hong Kong Underwriters.

Other than the Hong Kong Public Offering Documents and the Preliminary Offering
Circular, the Company and, to its best knowledge, its agents and representatives (other
than the Hong Kong Underwriters and the International Underwriters in their capacity
as such) have not, without the consent of the Joint Global Coordinators, made, used,
prepared, authorised, approved or referred to any Supplemental Offering Material.

All statements or expressions of opinion, forecasts or intention (including, without
limitation, the statements regarding the sufficiency of working capital, planned or
estimated capital expenditure, future plans, use of proceeds, sufficiency of working
capital, indebtedness, prospects, dividends, material contracts, litigation and
regulatory compliance) in each of the Hong Kong Prospectus and the Preliminary
Offering Circular, at and as at the date of this Agreement, the Hong Kong Prospectus
Date and at all other times when the Warranties are repeated pursuant to this Agreement
are fairly and honestly made in good faith on reasonable grounds and, where
appropriate, based on reasonable assumptions, and such grounds or assumptions are
fairly and honestly held in good faith by the Company and its Directors and there are
no other facts known or which could have been known to the Company or its directors
the omission of which would make any such statement or expression misleading.

No material information was withheld from the Joint Sponsors, the Sponsor-OC, the
Overall Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Capital Market Intermediaries, the Underwriters, the Reporting
Accountants, the Internal Control Consultant, the Industry Consultant and/or the legal
advisers for the Company or the Underwriters for the purposes of the Global Offering
and/or the listing of the Shares on the SEHK (including for the purposes of making
submissions or applications to, or replying to queries or comments raised by, the
SEHK, the SFC or the CSRC).

(A) The Hong Kong Public Offering Documents and the Formal Notice contains or
includes all material information and particulars required for a prospectus and/or listing
document to comply with the Companies Ordinance, the Companies (WUMP)
Ordinance, the Listing Rules, all other rules and regulations of the Stock Exchange and
all other Laws so far as applicable to any of the foregoing, the Global Offering and/or
the listing of the H Shares on the Main Board of the SEHK (unless any such
requirement has been waived or exempted by the relevant Authority) and (B) the Hong
Kong Public Offering Documents contain or include all such material information as
investors and their professional advisers would reasonably require, and reasonably
expect to find therein, for the purpose of making an informed assessment of the
business, assets and liabilities, financial position, profits and losses, and prospects of
the Company, taken as a whole, and the rights attaching to the H Shares.

The statements under the sections headed “Risk Factors”, “History, Development and
Corporate Structure”, “Share Capital”, “Appendix IV — Summary of Principal Legal
and Regulatory Provisions”, “Appendix V — Summary of the Articles of Association”,
“Appendix VIII — Statutory and General Information” in each of the Hong Kong
Prospectus and the Preliminary Offering Circular, insofar as they purport to constitute
summaries of the terms of the Shares and describe provisions of Laws, regulations,
documents and other legal matters referred to therein, are a fair and accurate summary
of the relevant Laws, regulations, documents and legal matters and not misleading.
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9.

10.

11.

12.

The statements contained in each of the Hong Kong Prospectus and the Preliminary
Offering Circular in the sections headed “Risk Factors”, “Business” and “Financial
Information” are complete, true and accurate in all material respects and not misleading
and represent the best and honest belief of the Directors arrived at after due, proper and
careful consideration, and, to the best knowledge of the Company, there are no other
material risks of the Company which have not been disclosed in each of the Hong Kong
Prospectus and the Preliminary Offering Circular.

Each of the Application Proof and the PHIP is in compliance with the Guide on
redactions therein and appropriate warning and disclaimer statements for publication
thereof published by the SEHK.

All the interests or short positions of each of the Directors in the Shares, underlying
shares and debentures of the Company or any associated corporation (within the
meaning of Part XV of the Securities and Futures Ordinance) which will be required
to be notified to the Company and the SEHK pursuant to Divisions 7 and 8 of Part XV
of such Ordinance, or which will be required pursuant to section 352 of such Ordinance
to be entered in the register referred to therein, or which will be required to be notified
to the Company and the SEHK pursuant to the Model Code for Securities Transactions
by Directors of Listed Issuers in the Listing Rules, in each case once the H Shares are
listed, are fully, completely and accurately disclosed in each of the Hong Kong
Prospectus and the Preliminary Offering Circular.

None of the Directors has revoked or withdrawn the authority and confirmations in the
responsibility letter, statement of interests and/or power of attorney issued by him or
her to the Company and the Joint Sponsors, as applicable, and such authority and
confirmations remain in full force and effect.

The Company

13.

14.

As at the date of this Agreement, the Company has the authorised and issued share
capital as set forth in the Hong Kong Prospectus and the Preliminary Offering Circular;
all of the issued Shares of the Company (A) have been duly authorised and validly
issued and are fully paid and non-assessable, (B) are owned by the existing
shareholders in the amounts specified in each of the Hong Kong Prospectus and the
Preliminary Offering Circular, (C) were not issued in violation of any pre-emptive
right, resale right, right of first refusal or similar right, and (D) are not subject to any
Encumbrance at the time of issuance.

The Company (A) has been duly incorporated and is capable of suing and being sued,
and is validly existing under the Laws of its place of incorporation, with full right,
power and authority (corporate and other) to own, use, lease and operate its properties
and assets and conduct its business in the manner presently conducted and, where
applicable, as described in each of the Hong Kong Prospectus and the Preliminary
Offering Circular, except which would not, individually or in the aggregate, result in a
Material Adverse Effect, to execute and deliver each of this Agreement, the
International Underwriting Agreement and the Operative Documents and to perform
its obligations hereunder and thereunder and to issue and deliver the Offer Shares as
contemplated herein, (B) is duly qualified to transact business and is in good standing
(where such concept is applicable) in each jurisdiction where such qualification or good
standing is required (by virtue of its business or otherwise), except where the failure to
be so qualified or in good standing would not, individually or in aggregate, result in a
Material Adverse Effect, and (C) the articles of association and other constituent or
constitutive documents and the business licenses, as applicable, of the Company do not
contravene the requirements of the Laws of the jurisdiction of its incorporation,
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15.

16.

registration or organisation and are in full force and effect.

Except as disclosed in the Hong Kong Prospectus and the Preliminary Offering
Circular, no person, individually or together with its affiliates, beneficially owns,
ultimately controls or otherwise has any interest (within the meaning of Part XV of the
Securities and Futures Ordinance) in 5% or more of any class of the Company’s share
capital through trust, contract, arrangement, understanding (whether formal or
informal) or otherwise.

The Company has been duly registered as a non-Hong Kong company under Part XI
of the former Companies Ordinance (Chapter 32 of the Laws of Hong Kong) (now
known as non-Hong Kong company under Part 16 of the Companies Ordinance).

Offer Shares

17.

18.

19.

As at the Listing Date, the Company will have the issued share capital as set forth in
the section of each of Hong Kong Prospectus and the Preliminary Offering Circular
headed “Share Capital” and, assuming the full exercise of the Over-Allotment Option,
as at the relevant settlement date for the Option Shares, the Company will have the
issued capital as set forth in the section of each of the Hong Kong Prospectus and
Preliminary Offering Circular headed “Share Capital”. The share capital of the
Company, including the Offer Shares, conforms to each description thereof contained
in each of the Hong Kong Prospectus and the Preliminary Offering Circular; the
certificates for Offer Shares, when issued, will be in due and proper form such as to be
legal and valid under all applicable Laws.

The Offer Shares have been duly and validly authorised and, when allotted, issued and
delivered against payment therefor as provided in this Agreement or the International
Underwriting Agreement, as applicable, will be duly and validly allotted, authorised
and issued, fully paid and non-assessable, free of any Encumbrance, and will have
attached to them the rights and benefits specified in the Company’s articles of
association as described in each of the Hong Kong Prospectus and the Preliminary
Offering Circular and, in particular, will rank pari passu in all respects with the existing
issued Shares, including the right to rank in full for all distributions declared, paid or
made by the Company after the time of their allotment; the certificates for the Offer
Shares, when issued, will be in due and proper form such as to be legal and valid under
all applicable Laws; the Offer Shares will be freely transferable by the Company to the
purchasers thereto or to or for the account of the Underwriters and the subsequent
purchasers and, when allotted, issued and delivered against payment therefor as
provided in this Agreement or the International Underwriting Agreement, as
applicable, will be free of any restriction upon the holding, voting or transfer thereof
pursuant to the applicable laws of the relevant jurisdiction or the articles of association
or other constituent or constitutive documents or the business license of the Company
or any agreement or other instrument to which the Company is a party.

Except for the requisite registration with the Registrar of the Companies in Hong Kong
and the final approval from the SEHK for the listing of and permission to deal in the H
Shares on the Main Board of the SEHK, all necessary authorisations have been
obtained from or made by the holders of existing issued Shares in the capital of the
Company to enable the Offer Shares to be issued to the applicants under the Global
Offering in the manner described in the Hong Kong Prospectus and the Preliminary
Offering Circular, and the Company has power under its articles of association to issue
the Offer Shares pursuant to the Global Offering and in the manner described in the
Hong Kong Prospectus and the Preliminary Offering Circular.
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20.

No holder of any of the H Shares after the completion of the Global Offering is subject
to any liability of the Company by virtue only of its holding of any such H Shares.
There are no limitations on the rights of holders of the Shares to hold, vote or transfer
their securities (other than any lock-up arrangements disclosed in the Hong Kong
Prospectus and the Preliminary Offering Circular and except as required by applicable
Laws).

This Agreement and Operative Documents

21.

22.

Each of this Agreement, (ii) the International Underwriting Agreement, (iii) the Hong
Kong Public Offering Documents, (iv) the Operative Documents and any other
document required to be executed by the Company pursuant to the provisions of this
Agreement, the International Underwriting Agreement or the Operative Documents has
been or will be duly authorised, executed and delivered by the Company and when
validly authorised, executed and delivered by the other parties hereto and thereto,
constitutes or will constitute a legal, valid and binding agreement, enforceable in
accordance with its terms, subject, as to enforceability, to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors’ rights and to general principles of equity
(the “Bankruptcy Exceptions”).

The Company is not in breach or violation of or 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 foregoing, 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 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 constitutive documents or its business license, or (B) any indenture,
mortgage, deed of trust, loan or credit agreement or other evidence of indebtedness, or
any license, lease, contract or other agreement (including any agreement with its
distributors, customers and suppliers) or 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 in each case of clauses (B) and (C) where
such conflict, breach, violation would not, individually or in the aggregate, result in a
Material Adverse Effect.

No Conflict, Compliance and Approvals

23. Approval in principle has been obtained from the listing committee of the SEHK for

the listing of, and permission to deal in, the H Shares on the Main Board of the SEHK,
and there is no reason to believe that such approval may be revoked, suspended or
modified.

76



24.

25.

26.

The execution, delivery and performance of this Agreement, the International
Underwriting Agreement and the Operative Documents, the issuance and sale of the
Offer Shares, the publication of the Hong Kong Prospectus, the listing of the H Shares
on the SEHK, the consummation of the transactions herein or therein contemplated,
and the fulfilment of the terms hereof or thereof, do not and will not conflict 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 condition or compliance with
any formality or all of the foregoing, 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 right to require the repurchase, redemption or repayment of all or
part of such indebtedness under), or result in the creation or imposition of a lien, charge
or Encumbrance on any property or assets of the Company pursuant to (A) its articles
of association or other constituent or constitutive documents or the business license of
the Company, or (B) any indenture, mortgage, deed of trust, loan or credit agreement
or other evidence of indebtedness, or any license, lease, contract or other agreement
(including any agreement with its customers, distributors and suppliers) or instrument
to which the Company or any of its subsidiaries is a party or by which the Company is
bound or any of its properties or assets may be bound or affected, or (C) any Laws
applicable to the Company or the Company or any of its properties or assets, except in
each case of clauses (B) and (C), where such breach, violation or default would not,
individually or in the aggregate, result in a Material Adverse Effect.

Except for the requisite registration with the Registrar of the Companies in Hong Kong
and the final approval from the SEHK for the listing of and permission to deal in the H
Shares on the Main Board of the SEHK, all Approvals and Filings (including the CSRC
approval letter dated 16 October 2025, for the submission of the application to list H
Shares on the SEHK issued to the Company, and referred to as the “PRC Approval”)
under any Laws applicable to, or from or with any Authority having jurisdiction over,
the Company or any of its properties or assets, or otherwise from or with any other
persons, required in connection with the issuance and sale of the Offer Shares or the
execution or delivery by the Company of this Agreement, the International
Underwriting Agreement, the Operative Documents, or the performance by the
Company of its obligations hereunder and thereunder or the consummation of the
transactions contemplated by this Agreement, the International Underwriting
Agreement and the Operative Documents have been obtained or made and are in full
force and effect, and there is no reason to believe that any such Approvals and Filings
(including the PRC Approval) may be revoked, suspended or modified. No consent,
approval, authorisation or order of, or qualification or any filings, registration with,
submissions, postings, or applications with, any Authority is required for the
performance by the Company of its obligations under this Agreement, the International
Underwriting Agreement or the Operative Documents, and the consummation by the
Company of the transactions contemplated herein, therein or as described in the Hong
Kong Prospectus and the Preliminary Offering Circular, which has not been obtained
and other than the filing of certain notices with the Registrar of Companies in Hong
Kong regarding the issuance of the Offer Shares.

No person has (A) the right, contractual or otherwise, to cause the Company to issue
or sell to it any Shares or other securities of the Company, (B) any pre-emptive rights,
resale rights, rights of first refusal or other rights against the Company to purchase
Shares or other securities of the Company, and (C) the right to act as an underwriter or
as a financial adviser to the Company in connection with the offer and sale of the Offer
Shares (other than the Underwriters), or (D) the right, contractual or otherwise, to cause
the Company to include any Shares or other securities of the Company in the Global
Offering; the Global Offering and the other transactions provided for or contemplated
by this Agreement, the International Underwriting Agreements and the Operative
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Documents, in so far as they are the responsibility of the Company, have been or will
be carried out in accordance with all applicable Laws and regulatory requirements in
Hong Kong and other relevant jurisdictions.

27. Except as described in each of the Hong Kong Prospectus and the Preliminary Offering
Circular, (A) the Company (i) has conducted and are conducting its businesses and
operations in compliance with all Laws applicable thereto and (ii) has obtained and
hold all licenses, certificates, permits and other authorisations issued by and has made
all registrations, declarations and filings with, in compliance with all Approvals and
Filings under any applicable Laws and Authorities having jurisdiction over the
Company or any of its respective properties or assets required in order to own, lease,
license and use its properties and assets and conduct its businesses and operations
(collectively, the “Governmental Licenses”) as described in the Hong Kong
Prospectus and the Preliminary Offering Circular; (B) all such Governmental Licenses
do not contain any materially burdensome restrictions or conditions not described in
the Hong Kong Prospectus or the Preliminary Offering Circular; (C) all such
Governmental Licenses are valid and in full force and effect, and The Company is not
in violation of, nor in default under, nor has received notice of any action, suit,
proceeding, investigation or inquiry relating to revocation, suspension or modification
of, or has any reason to believe that any Authority is considering revoking, suspending
or modifying, any such Governmental Licenses, except where such violation, default,
revocation, suspension or modification would not, individually or in the aggregate,
result in a Material Adverse Effect, and to the best knowledge of the Company, there
are no facts or circumstances existing or that have in the past existed which may lead
to the revocation, rescission, avoidance, repudiation, withdrawal, non-renewal or
change, in whole or in part, of any of the existing Governmental Licenses, or any
requirements for additional Governmental Licenses which could prevent, restrict or
hinder the operations of the Company in material respects or cause the Company or
any of its subsidiaries to incur additional material expenditures; and (D) no Authorities,
in its inspection, examination or audit of the Company has reported findings or imposed
penalties; and, with respect to any such inspection, examination or audit and to the
extent applicable, all findings have been properly rectified, all penalties have been paid
and all recommendations have been adopted, except for the failure to do so which
would not, individually or in the aggregate, result in a Material Adverse Effect.

28. The use and application of the proceeds from the Global Offering, as set forth in and
contemplated by each of the Hong Kong Prospectus and the Preliminary Offering
Circular, will not contravene, conflict 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 condition or compliance with any formality or all of the foregoing,
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 right to require the
repurchase, redemption or repayment of all or part of such indebtedness under) (i) the
articles of association or other constituent or constitutive documents or the business
license of the Company, (ii) any indenture, mortgage, deed of trust, loan or credit
agreement or other evidence of indebtedness, or any license, lease, contract or other
agreement (including any agreement with its distributors, customers and suppliers) or
instrument to which the Company is a party or by which the Company is bound or any
of its properties or assets may be bound or affected or (iii) any Laws applicable to the
Company or any of its properties or assets.

Litigation and Other Proceedings

29. Except as disclosed in the Hong Kong Prospectus and the Preliminary Offering
Circular, there are (A) no actions, suits, proceedings, investigations or inquiries under
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30.

any applicable Laws or by or before any relevant Authority or otherwise pending or, to
the best knowledge of the Company, threatened or contemplated to which the Company
or any of its directors, officers, or employees is or may be a party or to which any of
its properties or assets is or may be subject, at law or in equity, whether or not arising
from transactions in the ordinary course of business, except where such actions, suits,
proceedings, investigations or inquiries would not, based on the Company's
understanding, individually or in the aggregate, result in a Material Adverse Effect, and
there are no circumstances, to the best knowledge of the Company, likely to give rise
to any such, actions, suits, proceedings, investigations or inquiries, (B) no Laws have
been enacted, adopted or issued or, to the best knowledge of the Company, that have
been proposed by any Authority, and (C) no judgment, decree or order of any relevant
Authority, which, in any such case described in clause (B) above, would, reasonably
be expected to, result in, individually or in the aggregate, a Material Adverse Effect or
materially and adversely affect the power or ability of the Company to perform its
obligations under this Agreement, the International Underwriting Agreement and the
Operative Documents, to offer, sell and deliver the Offer Shares or to consummate the
transactions contemplated by this Agreement, the International Underwriting
Agreement and the Operative Documents or otherwise materially and adversely affect
the Global Offering, or are required to be disclosed in the Hong Kong Prospectus and
the Preliminary Offering Circular but are not so adequately disclosed.

None of the Company nor any person acting on behalf of it, has taken any action, nor
have any steps been taken by any person nor have any actions, suits or proceedings
under any Laws been started or threatened, to (A) wind up, liquidate, dissolve, make
dormant or eliminate the Company; or (B) withdraw, revoke or cancel any Approvals
and Filings (including PRC Approval) under any Laws applicable to, or from or with
any Authority having jurisdiction over the Company or any of its properties or assets,
or otherwise from or with any other persons, required in order to conduct the business
of the Company, except, in each case of (A) and (B), for matters which would not,
individually or in the aggregate, result in a Material Adverse Effect.

Accounts and Other Financial Information

31

32.

The Reporting Accountants, who have audited or reviewed the audited and unaudited
consolidated financial statements and unaudited financial information of the Company
included in the Hong Kong Prospectus and the Preliminary Offering Circular, are
independent public accountants as defined by the Hong Kong Institute of Certified
Public Accountants and its rulings and interpretations.

(A) The audited consolidated financial statements (and the notes thereto) included in
the Appendix | of the Hong Kong Prospectus and the Preliminary Offering Circular
give a true and fair view of the consolidated financial position of the Company as at
the dates indicated and the consolidated results of operations, cash flows and changes
in shareholders’ equity of the Company for the periods specified, and have been
prepared in conformity with the International Financial Reporting Standards (“IFRS”)
issued by the International Accounting Standards Board and the accounting policies of
the Company applied on a consistent basis throughout the periods involved; (B) all
summary and selected financial data included in the Hong Kong Prospectus or the
Preliminary Offering Circular are derived from the accounting records of the Company,
present fairly the information shown therein and have been compiled on a basis
consistent with that of the audited consolidated financial statements of the Company
included therein; (C) the unaudited pro forma adjusted consolidated net tangible assets
per Share (and the notes thereto) (and all other pro forma financial statements,
information or data, if any) included in Hong Kong Prospectus or the Preliminary
Offering Circular present fairly the information shown therein, have been prepared in
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33.

34.

35.

36.

37.

accordance with the applicable requirements of the Listing Rules and on the basis set
out in the Hong Kong Prospectus and the Preliminary Offering Circular and are
presented on a basis consistent with the accounting principles adopted by the Company,
the assumptions used in the preparation of such unaudited pro forma adjusted
consolidated net tangible assets per Share (and the notes thereto) (and all other pro
forma financial statements, information and data, if any) are reasonable and are
disclosed therein and there are no other assumptions or sensitivities which should
reasonably be taken into account in the preparation of such information that are not so
taken into account, the pro forma adjustments used therein are appropriate to give effect
to the transactions or circumstances described 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 per Share (and the notes thereto)
(and all other pro forma financial statements, information and data, if any); (D) there
are no financial statements (historical or pro forma) that are required by the Listing
Rules or to be included in the Hong Kong Prospectus or the Preliminary Offering
Circular that are not included as required; and (E) the Company does not have any
material liabilities or obligations, direct or contingent (including, any off-balance sheet
obligations), not described in the Hong Kong Public Prospectus and the Preliminary
Offering Circular.

The unaudited consolidated management financial information of the Company and
other accounting records of the Company (A) have been properly written up and give
a true and fair view of and reflect in conformity with the accounting policies of the
Company and IFRS, and all the transactions entered into by the Company, and (B) give
a true and fair view of the financial position of the Company and the results of
operations of the Company.

The statements set forth in the Hong Kong Prospectus and the Preliminary Offering
Circular under the section headed “Financial Information — Material Accounting
Policies and Critical Accounting Estimates” are true and accurate descriptions in all
material respects of (A) all critical accounting policies which the Company believes
are the most important in the portrayal of the Company’s financial condition and results
of operations (“Critical Accounting Policies”); and (B) the judgments and
uncertainties affecting the application of Critical Accounting Policies; the Board,
senior management and the 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 to such disclosure.

Each of the Hong Kong Prospectus and the Preliminary Offering Circular fairly
describes (A) all trends, demands, commitments, events, uncertainties and risks, and
the potential effects thereof, that the Company believes would materially affect
liquidity or capital resources of the Company and could reasonably be expected to
occur, (B) all off-balance sheet transactions, arrangement, obligations and liabilities,
direct or contingent, if any, and (C) the Company does not have any material
relationships with unconsolidated entities that are contractually limited to narrow
activities that facilitate the transfer of or access to assets by the Company, such as
structured finance entities and special purpose entities, which would have a material
effect on the liquidity or capital resources of the Group or the availability thereof or
the requirements of the Company for capital resources.

The statements relating to the Company’s liquidity and capital resources contained in
each of the Hong Kong Prospectus and the Preliminary Offering Circular in the section
headed “Financial Information” are complete, true and accurate and not misleading.

(A) no material information was withheld from the Reporting Accountants, for the
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purposes of their preparation of their reports contained in the Hong Kong Prospectus
or 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; (B) no
material information was withheld from the Reporting Accountants, the Joint Sponsors,
the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Capital Market Intermediaries or the Hong
Kong Underwriters for the purposes of their review of the unaudited pro forma adjusted
consolidated net tangible assets and all other pro forma financial statements,
information or data, if any, of the Company included in the Hong Kong Prospectus or
the Preliminary Offering Circular or their review of the Company’s profit forecast, cash
flow and working capital projections, estimated capital expenditures and financial
reporting procedures.

38. The forecast information included in the board memorandum on profit forecast for the
three months ending 31 December 2025 and working capital forecast for the 15 months
ending 31 December 2026 adopted by the Board of Directors in connection with their
letters on the Company’s profit forecast and sufficiency of working capital
(collectively, the “Prospective Financial Information”), (A) was made by the
Company after due and proper consideration and represents reasonable and fair
expectations honestly held based on facts known at the Time of Sale to the Company
the and the bases and assumptions stated therein, and in such memorandum, and (B)
has been properly compiled based on the assumptions described therein; the
assumptions used in the preparation of the Prospective Financial Information (i) are all
those that the Company believes are significant in making the profit forecast of the
Company for the period from 1 June 2025 to 31 December 2025, and the working
capital of the Company for the 15 months ending 31 December 2026, and (ii) reflect,
for each relevant period, a fair and reasonable forecast by the Company of the events,
contingencies and circumstances described therein; and the Prospective Financial
Information presents reasonable estimates of the profit forecast of the Company for the
period from 1 June 2025 to 31 December 2025 and the working capital of the Company
for the 15 months ending 31 December 2026.

Indebtedness and Obligations

39. Except in the Company's ordinary course of business and except as otherwise disclosed
in the Hong Kong Prospectus and the Preliminary Offering Circular, (A) The Company
does not have any material outstanding liabilities, term loans, other borrowings or
indebtedness in the nature of borrowings, including, without limitation, bank overdrafts
and loans, debt securities or similar indebtedness, subordinated bonds and hire
purchase commitments, or any material mortgage or charge or any material guarantee
or other contingent liabilities, (B) no material outstanding indebtedness of the
Company 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 repayable 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 by the
Company, (C) no person to whom any material indebtedness of the Company or any
of its subsidiaries that is repayable on demand is owed has demanded or, to the best
knowledge of the Company, threatened to demand repayment of, or to take steps to
enforce any security for, the same, (D) to the best knowledge of the Company, no
circumstance has arisen such that any person is now entitled to require payment of any
material indebtedness of the Company or under any guarantee of any material liability
of the Company by reason of default of the Company or any other person or under any
such guarantee given by the Company, (E) there are no material outstanding guarantees
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40.

41.

or contingent payment obligations of the Company in respect of indebtedness of any
party that is not a member of the Company, and (F) The Company has stopped or
suspended payments of its debts, has become unable to pay its debts or otherwise
become insolvent.

(A) The Company has factored any of its material debts or engaged in financing of a

type which would not be required to be shown or reflected in its consolidated accounts;
(B) with respect to each of the borrowing facilities of the Company that is material to
the Company, (i) such borrowing facility has been duly authorised, executed and
delivered, is legal, valid, binding and enforceable in accordance with its terms, subject,
as to enforceability, to the Bankruptcy Exceptions, and is in full force and effect, (ii)
to the best knowledge of the Company, all undrawn amounts under such borrowing
facility is or will be capable of drawdown when relevant terms and conditions included
in the borrowing facilities are met, and (iii) to the best knowledge of the Company, no
event has occurred, and no circumstances exist, which could cause any undrawn
amounts under such borrowing facility to be unavailable for drawing as required; and
(C) to the best knowledge of the Company, no event has occurred, and no
circumstances exist, in relation to any material investment grants, loan subsidies or
financial assistance received by or granted to or committed to be granted to the
Company from or by any Authority in consequence of which the Company is or could
be held liable to forfeit or repay in whole or in part any such grant or loan or financial
assistance.

Since the date of the latest audited consolidated financial statements included in the
Hong Kong Prospectus and the Preliminary Offering Circular, the Company (A) has
carried on and will carry on business in the ordinary course so as to maintain it as a
going concern, and (B) has continued to pay its creditors in the ordinary course of
business.

Subsequent Events

42.

43.

Subsequent to the date of the latest audited consolidated financial statements included
in each of the Hong Kong Prospectus and the Preliminary Offering Circular, the
Company has not (A) entered into or assumed or otherwise agreed to be bound by any
contract or agreement that is material to the Company, taken as a whole; (B) incurred,
assumed or acquired or otherwise agreed to become subject to any liability (including,
without limitation, contingent liability) or other obligation that is material to the
Company, taken as a whole; (C) acquired or disposed of or agreed to acquire or dispose
of any business or asset that is material to the Company, taken as a whole; (D)
cancelled, waived, released or discounted in whole or in part any material debt or claim,
(E) purchased or reduced or otherwise changed, or agreed to purchase or reduce or
otherwise change, its capital stock or other equity interest of any class, (F) declared,
made or paid any dividend or distribution of any kind on its capital stock or other equity
interest of any class, or (G) entered into an agreement, a letter of intent or
memorandum of understanding (or announced an intention to do so) relating to any
matters identified in clauses (A) through (F) above.

Subsequent to the date of the latest audited consolidated financial statements included
in the Hong Kong Prospectus and the Preliminary Offering Circular, the Company has
not sustained any material loss or interference with its business from fire, explosion,
flood, earthquake, health epidemics or infectious diseases, or other calamity, whether
or not covered by insurance or any action, order or decree of any Authority, except for
any loss or interference that would not and could not reasonably be expected to,
individually or in the aggregate, have a Material Adverse Effect.
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44. There has been no material change in the total current assets or total current liabilities
of the Company as at (A) the date of this Agreement, (B) the Hong Kong Prospectus
Date , (C) the Price Determination Date or (D) the Listing Date, as applicable, in each
case as compared to amounts shown in the latest audited consolidated balance sheet of
the Company included in each of the Hong Kong Prospectus and the Preliminary
Offering Circular; and there has been no material decreases in revenue or gross profit,
or material increases in loss before tax or profit for the year, selling and distribution
expenses, administrative expenses, research and development expenses or finance
costs of the Company during the period from the date of the latest audited consolidated
income statement of the Company included in each of the Hong Kong Prospectus and
the Preliminary Offering Circular to (i) the date of this Agreement, (ii) the Hong Kong
Prospectus Date, (iii) the Price Determination Date or (iv) the Listing Date, as
applicable, in each case as compared to the corresponding period in the preceding
financial year.

Real Property and Other Assets

45. Save as otherwise disclosed in the Hong Kong Prospectus and the Preliminary Offering
Circular, (A) the Company has valid, good and marketable title, has been granted valid
long-term land use rights and building ownership rights (as applicable), completed all
relevant land use right transfer procedures to all real properties and buildings that it
purports to own and valid and good title to all personal properties and assets that it
purports to own as described in each of the Hong Kong Prospectus and the Preliminary
Offering Circular, in each case free and clear of all Encumbrances, except such as
would not, and would not reasonably be expected to, individually or in the aggregate,
(i) materially adversely affect the value of such property or asset; (ii) materially
interfere with the use made and proposed to be made of such property or asset by the
Company, as applicable, or adversely limit, restrict or otherwise affect the ability of
the Company to utilize, improve, develop or redevelop such property or asset or (iii)
result in, individually or in the aggregate, a Material Adverse Effect; (B) each real
property or building, as applicable, owned or held under lease by the Company as
described in the Hong Kong Prospectus and the Preliminary Offering Circular is in full
force and effect that has been duly authorised, executed and delivered and is legal,
valid, binding and enforceable in accordance with its terms, with such exceptions as
would not, and could not reasonably be expected to, individually or in the aggregate,
materially interfere with the use made and proposed to be made of such property or
asset by the Company, as applicable; no material 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 reasonably likely to occur under any
of such leases the Company is aware of any action, suits, claims, demands,
investigations, judgment, awards and proceedings of any nature that has been asserted
by any person which (a) may be materially adverse to the rights or interests of the
Company under such lease, tenancy or license or (b) which may materially affect the
rights of the Company to the continued possession or use of such leased or licensed
property or other asset; the right of the Company or its subsidiaries to possess or use
such leased or licensed property or other asset is not subject to any unusual or onerous
terms or conditions; (C) 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 owned, leased or licensed property or other asset by the
Company, which is material to the Company; (D) the Company does not own, operate,
manage, lease or have any other right or interest in any other real property, land or
buildings of any kind which carrying amount is or is above 15% of the consolidated
total assets of the Company as set out in the consolidated balance sheet of the Company
in the Accountants’ Report set out in Appendix I to the Hong Kong Prospectus, except
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as disclosed in the Hong Kong Prospectus and the Preliminary Offering Circular; (E)
the use of all properties owned or leased by the Company is in accordance with its
permitted use under all applicable Laws in all material respects; (F) the Company does
not own, operate, manage or have any other right or interest in any other real property
or building or personal property or asset, as applicable, of any kind that is material to
the Company, except as reflected in the audited consolidated financial statements of
the Company (or as otherwise disclosed) in each of the Hong Kong Prospectus and the
Preliminary Offering Circular, and no other real properties or buildings and personal
properties or assets are necessary in order for the Company to carry on its business in
the manner described in each of the Hong Kong Prospectus and the Preliminary
Offering Circular, except as disclosed therein; and (G) the Company does not have any
material existing or contingent liabilities in respect of any real properties previously
occupied by it or in which it has owned or held any interests.

Intellectual Property and Information Technology

46. (A) The Company owns, have obtained (or can obtain on reasonable terms), or have
applied for (or will apply for) licenses for, or other rights to use, all patents, patent
applications, inventions, copyrights, trademarks (both registered and unregistered),
domain names, and other proprietary information, rights or processes described in the
section headed “Appendix VIII — Statutory and General Information — B. Further
Information about our Business — 2. Intellectual Property Rights” of the Hong Kong
Prospectus and the Preliminary Offering Circular (collectively, the “Intellectual
Property”) as being owned or licensed or used by it and, to the extent applicable, such
rights and licenses held by the Company in any Intellectual Property comprise all the
rights and licenses that are material to the businesses as currently conducted by the
Company; (B) each agreement pursuant to which the Company has obtained licenses
for, or other rights to use, Intellectual Property is legal, valid, binding and enforceable
in accordance with its terms, subject, as to enforceability, to the Bankruptcy
Exceptions, the Company has complied with the terms of each such agreement which
is in full force and effect, and no material 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 has occurred and is
continuing under any such agreement, and no notice has been given by or to any party
to terminate any such agreement; (C) to the best knowledge of the Company, there is
no pending or, threatened action by others challenging the Company’s rights in, or to,
or the validity, or enforcement or scope of any Intellectual Property, and there are no
facts which could form a reasonable basis for any such action or claim; and (D) to the
best knowledge of the Company, there is no pending or threatened action, suit,
proceeding or claim by others that the Company infringes or otherwise violates any
trademarks or other proprietary rights of others, and there are no facts which could
form a reasonable basis for any such action, suit, proceeding or claim; (E) to the best
knowledge of the Company, there are no third parties who have or will be able to
establish rights to any Intellectual Property; (F) to the best knowledge of the Company,
there is no infringement by third parties of any Intellectual Property; (G) to the best
knowledge of the Company, there is no pending or 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; (H) The Company has not infringed and is not
infringing the intellectual property of a third party, and the Company has not received
notice of a claim by a third party to the contrary; (I) to the best knowledge of the
Company, there is no prior act of the Company that may render any patent application
within the Intellectual Property un-patentable that has not been disclosed to any
Authority in the PRC or any of the relevant jurisdictions having jurisdiction over the
intellectual property matters; and (J) to the Company's best knowledge, there is no
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47.

48.

49.

opposition by any person to any pending applications challenging the validity,
enforceability or scope of any Intellectual Property, except which would not,
individually or in the aggregate, result in a Material Adverse Effect.

The statements as set forth in the section of each of the Hong Kong Prospectus and the
Preliminary Offering Circular headed “Appendix VIII — Statutory and General
Information — B. Further Information About Our Business” are true and accurate in all
material respects and not misleading.

All material licenses and agreements to which the Company is a party (including all
amendments, novation, supplements or replacements to those licenses and agreements)
are in full force and effect, and to the best knowledge of the Company, no notice has
been given on any party to terminate them; to the best knowledge of the Company, the
obligations of the parties thereto thereunder have been fully complied with in all
material respects; and no disputes have arisen or are foreseeable in respect thereof; and
where such licenses are of such a nature that they could be registered with the
appropriate authorities and where such registration would have the effect of
strengthening the Company's rights, they have been so registered.

(A) All material computer systems, communications systems, software and hardware
which are currently owned, licensed or used by the Company (collectively, the
“Information Technology”) comprise all of the information technology systems and
related rights necessary to conduct, or material to, the businesses of the Company as
currently conducted or as proposed to be conducted, (B) the Company either legally
and beneficially own, or have obtained licenses for, or other rights to use, all of the
Information Technology; (C) each agreement pursuant to which the Company or any
of its subsidiaries has obtained licenses for, or other rights to use, the Information
Technology is legal, valid, binding and enforceable in accordance with its terms, the
Company, as the case may be, has complied with the terms of each such agreement
which is in full force and effect, and no material 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 has occurred and is
continuing or is likely to occur under any such agreement, and no notice has been given
by or to any party to terminate any such agreement; (D) all the records and systems
(including but not limited to the Information Technology) and all data and information
of the Company are maintained and operated by the Company and are not wholly or
partially dependent on any facilities not under the exclusive ownership or control of
the Company; (E) in the event that the persons providing maintenance or support
services for the Company with respect to the Information Technology cease or are
unable to do so, the Company 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 which have caused or would reasonably be expected to cause
any substantial disruption or interruption in or to the business of the Company; (G) the
Company has in place procedures reasonably designed to prevent unauthorised access
and the introduction of viruses and to enable the taking and storing on-site and off-site
of back-up copies of the software and data; (H) the Company has in place adequate
back-up policies and disaster recovery arrangements reasonably designed to enable its
Information Technology and the data and information stored thereon to be replaced
and substituted without material disruption to the business of the Company; and (1) the
Company has implemented and maintained commercially reasonable controls,
policies, procedures and safeguards to maintain and protect its material confidential
information and the integrity, continuous operation, redundancy 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
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constitute trade secrets and working secrets of any governmental authority or any other
data that would otherwise be detrimental to national security or public interest pursuant
to the applicable Laws used in connection with its businesses and/or the Global
Offering, and there have been no breaches, violations, outages, leakages or
unauthorised uses of or accesses to same.

Compliance with Employment and Labour Laws

50.

5L

Save as disclosed in the Hong Kong Prospectus and the Preliminary Offering Circular,
there are no violations of applicable labour and employment Laws by the Company
and collective bargaining agreements and extension orders applicable to its employees
in the jurisdiction in which the Company operates, except which would not,
individually or in the aggregate, result in a Material Adverse Effect.

(A) Except as disclosed in the Hong Kong Prospectus and the Preliminary Offering
Circular, the Company does not have any material obligation to provide housing,
provident fund, social insurance, severance, pension, retirement, death or disability
benefits or other actual or contingent employee benefits to any of its present or past
employees or to any other person; (B) where the Company participates in, or has
participated in, or is liable to contribute to any such schemes, the Company does not
have any material outstanding payment obligations or unsatisfied liabilities under the
rules of such schemes or the applicable Laws, except which would not, individually or
in the aggregate, result in a Material Adverse Effect; (C) where there are such material
outstanding payment obligations or unsatisfied liabilities, the Company has set aside
sufficient funds to satisfy the same; (D) there are no amounts owing or promised to any
present or former directors, employees or consultants of the Company other than
remuneration accrued, due or for reimbursement of business expenses; (E) no directors
or senior management or key employees of the Company have given or been given
notice terminating their contracts of employment; (F) to the best knowledge of the
Company, there are currently no proposals to terminate the employment or consultancy
of any directors, key employees of the Company or to vary or amend their terms of
employment or consultancy (whether to their detriment or benefit); (G) the Company
does not have any material 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 consultants by it; (H) no
material liability has been incurred by the Company for breach of any director’s,
employee’s or consultant’s contract of service, 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,
employee or consultant, or the actual or proposed termination or suspension of
employment or consultancy, or variation of any terms of employment or consultancy
of any present or former employee, director or consultant of the Company; (1) all
contracts of service or contracts for services, and consultancy agreements in relation to
the employment of the employees, directors and consultants of the Company are on
usual and normal terms with respect to the Company’s industry and all subsisting
contracts of service to which the Company is a party are legal, valid, binding and
enforceable in accordance with its terms and are determinable at any time on reasonable
notice without compensation (except for statutory compensation) and, to the best
knowledge of the Company, there are no claims pending or threatened or capable of
arising against the Company, by any employee, director or third party, in respect of any
accident or injury not fully covered by insurance; (J) the Company has, in relation to
its directors, employees or consultants (and so far as relevant to each of its former
directors, employees or consultants), complied with all terms and conditions of such
directors’ or employees’ or consultants’ contracts of services or employment or
consultancy.
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52.

53.

None of the Directors has a service contract with the Company which is required to be
disclosed by the Listing Rules in each of the Hong Kong Prospectus and the
Preliminary Offering Circular.

There is (i) no dispute with the directors or employees of the Company and no strike,
labour dispute, slowdown or stoppage or other material conflict with the directors or
employees of the Company pending or, to the Company's best knowledge, threatened
against the Company, (ii) no existing material union representation dispute concerning
the employees of the Company, and (iii) no existing, imminent or, to the best
knowledge of the Company, threatened labour disturbance by the employees of any of
the principal suppliers or distributors of the Company.

Cybersecurity and data protection

54.

55.

(A)The Company has in all material respects complied with all applicable Laws
concerning cybersecurity, data protection, confidentiality and archive administration
(collectively, the "Data Protection Laws"); (B) The Company did not receive any
notice (including, without limitation, any enforcement notice, de-registration notice or
transfer prohibition notice), letter, complaint or allegation from the relevant
cybersecurity, data protection, confidentiality or archive administration Authority
alleging any breach or non-compliance by it of the applicable data protection Laws or
prohibiting the transfer of data to a place outside the relevant jurisdiction; (C) The
Company did not receive 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, unauthorised destruction or unauthorised disclosure of data in the
previous three years and there is no outstanding order against the Company or any of
its subsidiaries in respect of the rectification or erasure of data; ; (D) The Company is
not subject to any investigation, inquiry or sanction relating to data privacy,
confidentiality or archive administration, or any cybersecurity review by the
Cyberspace  Administration of the PRC (the “CAC”), the competent
telecommunications department of the State Council, public security departments, the
CSRC and other relevant government authorities (collectively, the “CAC and
Authorized authorities”); (E) The Company did not receive any communication,
enquiry, notice, warning or sanctions with respect to the Cybersecurity Law of the PRC
or from the CAC or pursuant to the Data Protection Laws (including, without
limitation, the CSRC Archive Rules); (F) the Company is not aware of any pending or,
to its best knowledge, threatened investigation, inquiry or sanction relating to
cybersecurity, data protection, confidentiality or archive administration, or any
cybersecurity review by the CAC , the CSRC, or any other Authorized authorities on
the Company; (G) the Company is not aware of any pending or, to its best knowledge,
threatened actions, suits, claims, demands, investigations, judgments, awards and
proceedings on the Company or any of its directors, officers and employees pursuant
to the Data Protection Laws (including, without limitation, the CSRC Archive Rules);
(H) no warrant has been issued authorising any cybersecurity, data protection,
confidentiality or archive administration Authority (or any of its officers, employees
or agents) to enter any of the premises of the Company for the purposes of, inter alia,
searching it or seizing any documents or other material found there; and (I) the
Company did not receive any objection to this Global Offering or the transactions
contemplated under this Agreement from the CSRC, the CAC or any other relevant
governmental authority.

The Company has implemented and maintained commercially reasonable controls,
policies, procedures, and safeguards to maintain and protect its confidential
information and the integrity, continuous operation, redundancy and security of all IT
systems and data (including all personal, sensitive, confidential or regulated data that
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is material to its businesses, and there have been no breaches, violations, outages,
leakages or unauthorised uses of or accesses to the same, except for those that have
been remedied without material cost or liability or the duty to notify any other person,
nor any incidents under internal review or investigations relating to the same.

Compliance with Environmental Laws

56.

(A) The Company and its properties, assets and operations are in compliance with
applicable Environmental Laws (as defined below) in all material respects, and the
Company holds and is in compliance with all Approvals and Filings and Governmental
Licenses required under Environmental Laws; (B) there are no past, present or
reasonably anticipated future events, conditions, circumstances, activities, practices,
actions, omissions or plans that could give rise to any material costs or liabilities to the
Company under, or to interfere with or prevent compliance by the Company with,
Environmental Laws; and (C) The Company (i) is not the subject of any investigation,
(ii) has not received any notice or claim, (iii) is not a party to or affected by any pending
or, to the best knowledge of the Company, threatened action, suit, proceeding or claim,
(iv) is not bound by any judgment, decree or order or (v) has not entered into any
agreement, in each case relating to any alleged violation of any applicable
Environmental Law or any actual or alleged release or threatened release or clean-up
at any location of any Hazardous Materials, except, in each case through (C)(i) to (v),
where the failure to be so qualified would not, individually or in the aggregate, result
in a Material Adverse Effect. As used herein, “Environmental Law” means any Laws
relating to health, safety, the environment (including without limitation, the protection,
clean-up or restoration thereof), natural resources or Hazardous Materials (including,
without limitation, the distribution, processing, generation, treatment, storage,
disposal, transportation, other handling or release or threatened release of Hazardous
Materials), 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 Law.

Insurance

of.

58.

The Company carries, or is entitled to the benefits of, insurance with insurers, in such
amounts and covering such risks as is generally maintained by companies of
established repute engaged in the same or similar business, and all such insurance is in
full force and effect, except which, individually or in the aggregate, would not, or could
not reasonably be expected to result in Material Adverse Effect; 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; the Company is in compliance with the terms of all such insurance and
there are no material claims by the Company under any such insurance as to which any
insurance company is denying liability or defending under a reservation of rights
clause; The Company does not have any reason to believe that it will not be able to (A)
renew its existing insurance coverage as and when such policies expire or (B) obtain
comparable coverage from reputable insurers of similar financial standing as may be
necessary or appropriate for its business and operations as now conducted on
commercially reasonable terms; The Company has not been denied any material
insurance coverage which it has sought or for which it has applied.

Nothing material has been done or has been omitted to be done whereby any of the
insurance policies taken out by or for the benefit of the Company has or may become
void or voidable and the Company is entitled to the full benefits of such insurances. No
material claim under any insurance policies taken out by the Company is outstanding.
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Internal Controls

59.

60.

61.

The Company has established and maintains and evaluates a system of internal controls
over accounting and financial reporting sufficient to provide reasonable assurance that
(A) transactions are executed in accordance with management’s general or specific
authorisation, (B) transactions are recorded as necessary to permit preparation of
complete and accurate returns and reports to governmental authorities as and when
required by them and financial statements in compliance with IFRS and maintain
accountability for assets, (C) access to assets is permitted only in accordance with
management’s general or specific authorisation, (D) the recorded accountability for
assets is compared with existing assets at reasonable intervals and appropriate action
is taken with respect to any differences, (E) the Company 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 IFRS, and (F) the Directors are able to make a proper
assessment of the financial position and prospects of the Company, 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 current management information and accounting control systems of the
Company has been in operation for at least three years during which the Company has
not experienced any material difficulties with regard to clauses (A) through (F) above;
to the Company's best knowledge, there are no material weaknesses or significant
deficiencies in the internal controls of the Company over accounting and financial
reporting and no changes in the internal controls of the Company over accounting and
financial reporting or other factors that have materially and adversely affected, or could
reasonably be expected to materially and adversely affect, the internal controls of the
Company over accounting and financial reporting.

The Company has established and maintains and evaluates disclosure and corporate
governance controls and procedures designed to ensure that (A) all material
information relating to the Company, taken as a whole, is made known in a timely
manner to the Board and management of the Company by others within those entities,
and (B) the Company and the Board comply in a timely manner with the requirements
of the Listing Rules, the Hong Kong Codes on Takeovers and Mergers and Share Buy-
backs, the Securities and Futures Ordinance, the Companies Ordinance, the Companies
(WUMP) Ordinance and any other applicable Laws relating to disclosure of
information and reporting obligations in connection with the Global Offering, such
disclosure and corporate governance controls and procedures are effective to perform
the functions for which 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 it files or submits
under any applicable Law, inside information and information on notifiable, connected
and other transactions required to be disclosed, is recorded, processed, summarised and
reported, in a timely manner and in any event within the time period required by
applicable Laws).

Any material issues identified and as disclosed in any report prepared by the Internal
Control Consultant in connection with the Global Offering have been rectified or
improved or are being improved to a sufficient standard or level for the operation and
maintenance of efficient systems of internal accounting and financial reporting controls
and disclosure and corporate governance controls and procedures that are effective to
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perform the functions for which they were established and to allow compliance by the
Company and the Board with all applicable Laws, 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.

62. The statutory books, books of account and other records of the Company is in its
possession, up-to-date and contain complete and accurate records as required by
applicable Laws to be dealt with in such books and no notice or allegation that any is
incorrect or should be rectified has been received; all accounts, documents and returns
required by Law to be delivered or made to the Registrar of Companies in Hong Kong,
the SFC or any other relevant Authority in any relevant jurisdiction have been or will
be duly and correctly delivered or made.

Compliance with Bribery, Money Laundering, Sanctions Laws and Outbound Investment
Restrictions

63. The Company and its officers, directors and, to the best knowledge of the Company,
its agents, affiliates, employees and any agent, affiliate or other person associated with
or acting on behalf of the Company have not (A) used any funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity;
(B) taken any action in furtherance of an offer, payment, promise to pay, or
authorisation or approval of any direct or indirect payment or giving of money,
property, gifts or anything else of value, to any “government official” (including any
officer or employee of a government or government-owned or controlled entity or of a
public international organisation, or any person acting in an official capacity for or on
behalf of any of the foregoing, or any political party or party official or candidate for
political office) in Hong Kong, the PRC, the United States or any other applicable
jurisdiction to influence official action or secure an improper advantage; (C) made or
authorised any contribution, payment or gift of funds or property to any candidate for
public office, or any official, employee or agent of a government or government-owned
or controlled entity or of a public international organisation, or any person acting in an
official capacity for or on behalf of any of the foregoing, or any political party or party
official or candidate for political office in Hong Kong, the PRC, the United States or
any other applicable jurisdiction of incorporation and where the Company conducts
business in either case, where either the payment or gift or the purpose of such
contribution, payment or gift was or is prohibited under any applicable Laws of any
relevant governmental authority of any locality, including but not limited to, the United
States Foreign Corrupt Practices Act of 1977, as amended, or the rules and regulations
promulgated thereunder (the “FCPA”); or (D) made, offered, agreed, requested, or
taken an act in furtherance of any bribe, rebate, payoff, influence payment, kickback
or other unlawful or improper payment or benefit in any jurisdiction in connection with
the business activities of the Company or any of its subsidiaries, as applicable; none of
the Company, any director, officer or, to the best knowledge of the Company, any
employee of the Company, or any agent, affiliate or other person or acting on behalf of
the Company has violated or is in violation of any provision of all applicable anti-
bribery or anti-corruption Laws including but without limitation to the Prevention of
Bribery Ordinance (Cap. 201 of the Laws of Hong Kong), any Law promulgated to
implement the OECD Convention on Combating Bribery of Foreign Public Officials
in International Business Transactions, signed December 17, 1997, 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 of the PRC, the FCPA,
the United Kingdom Bribery Act of 2010 or any other Law of similar purpose and
scope (collectively, the “Anti-Bribery Laws”) and have instituted and maintain and
will continue to maintain policies and procedures designed to promote and achieve
compliance with all applicable Anti-Bribery Laws and with the representation and
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64.

65.

66.

67.

warranty contained herein.

The operations of the Company are and have been conducted at all times in compliance
with applicable financial recordkeeping, reporting and other requirements of the anti-
money laundering Laws, regulations or government guidance regarding anti-money
laundering, and applicable international anti-money laundering principals or
procedures of Hong Kong, the PRC, the United States and the United Kingdom, and
any related or similar statutes, rules, regulations or guidelines, issued, administered or
enforced by any Authority in jurisdictions where the Company conducts business,
including, without limitation, the Anti-Money Laundering and Counter-Terrorist
Financing (Financial Institutions) Ordinance (Cap. 615 of the Laws of Hong Kong),
the Anti-Money Laundering Law of the PRC, the Bank Secrecy Act of 1970, as
amended by Title Il of the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (“USA
PATRIOT Act”) (to the extent applicable to such person), the United States Currency
and Foreign Transactions Reporting Act of 1970, as amended, (collectively, the “Anti-
Money Laundering Laws”), and the Company has instituted and maintains policies
and procedures designed to ensure continued compliance with the Anti-Money
Laundering Laws and no action, suit, proceeding, investigation or inquiry by or before
any Authority or any arbitrator involving the Company with respect to the Anti-Money
Laundering Laws is pending or, to the best knowledge of the Company, threatened.

None 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 violation (including, without limitation, by the Underwriters)
of any Anti-Money Laundering Laws or Sanctions (as defined below).

(A) None of the Company nor any of its director, officer, nor, to the best knowledge of
the Company, any employee, agent, affiliate or representative or other person
associated with or acting on their behalf (other than the Joint Global Coordinators, the
Underwriters, their respective affiliates or any person acting on behalf of them, as to
whom no representation is made) is an individual or entity (“Person”) currently the
subject of any sanctions administered or enforced by the United States Government,
including, without limitation, the U.S. Department of Treasury’s Office of Foreign
Assets Control (“OFAC”), the United Nations Security Council (“UNSC”), the
European Union, His Majesty’s Treasury (“HMT”), or other relevant sanctions
authority (collectively, “Sanctions”), nor is located, organized or resident in a country
or territory that is, or whose government is, the subject of Sanctions (which include
Cuba, Iran, North Korea, Syria, Crimea and the Donetsk, Luhansk, Zaporizhzhia,
Kherson regions of Ukraine (collectively, the “Sanctioned Countries and Regions”
and each, a “Sanctioned Country or Region”); (B) none of the Company nor any of
its director or officer, nor, to the best knowledge of the Company, any employee, agent
or affiliate or other person associated with or acting on their behalf is controlled by any
individuals or entities that are currently the subject of any sanctions administered or
enforced by the Sanctions; and (C) since April 24, 2019, none of the Company nor any
of its director or officer, nor, to the best knowledge of the Company, any employee,
agent or affiliate or other person acting on behalf of the Company or any of its
subsidiaries has engaged in, or is now engaged in, any dealings or transactions with or
for the benefit of a Sanctioned Person or with or in a Sanctioned Country or Region.

None of the Company or any director, officer, or, to the Company's best knowledge,
employee, agent, affiliate or representative or other person associated with or acting on
their behalf will, directly or indirectly, use the proceeds of the transaction, or lend,
contribute or otherwise make available such proceeds to any subsidiary, joint venture
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68.

69.

partner or other Person, to fund any activities of or business with any Person, or in any
country or territory, that, at the time of such funding, is the subject of Sanctions, to
fund or facilitate any activities of business in any Sanctioned Country or Region, or in
any other manner that will result in a violation by any Person (including any Person
participating in the transaction, whether as underwriter, advisor, investor or otherwise)
of Sanctions.

The Company shall institute appropriate compliance systems to ensure that neither the
Company nor, to the best knowledge of the Company, any of its director, officer,
employee, agent, affiliate or other person acting on their behalf, will (i) use, directly or
indirectly, any part of the proceeds from the Global Offering, or (ii) lend, contribute or
otherwise make available such proceeds (a) to fund or facilitate any activities or
business of or with any person that, at the time of such funding or facilitation, is a
Sanctioned Person, or (B) in any manner that would result in a violation by any person
of Sanctions, including, without limitation, the Joint Sponsors, the Sponsor-OCs, the
Overall Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Capital Market Intermediaries, the Underwriters and their advisers,
to be in violation of the Sanctions.

The Company is not a “covered foreign person,” as defined in 31 C.F.R. § 850.209.
The Company does not currently engage, nor has plans to engage, directly or indirectly,
in a “covered activity.” The Company does not directly or indirectly hold any board
seat on, voting or equity interest in, or contractual power to direct the management or
policies of, a person of a “country of concern” which engages in or has plans to engage
in any “covered activity.”

Experts

70.

71.

Each of the experts (the “Experts”) stated in the section headed “Appendix VIII —
Statutory and General Information — D. Other Information — 4. Qualifications and
Consents of Experts” in the Hong Kong Prospectus 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 of any conflict of
interest and has not withdrawn its consent to including its report, opinions, letters or
certificates (where applicable and as the case may be) in the Hong Kong Prospectus
and the Preliminary Offering Circular.

No material information was withheld from the Industry Consultant, the Internal
Control Consultant, the Reporting Accountants or any legal counsel for the Company,
as applicable, for the purposes of its preparation of its report, opinion, letter or
certificate (whether or not contained in each of the Hong Kong Prospectus and the
Preliminary Offering Circular) and all information given to each of the foregoing
persons 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.

Forward-looking Statements and Statistical or Market Data

72.

73.

Each forward-looking statement contained in each of the Hong Kong Prospectus and
the Preliminary Offering Circular has been made or reaffirmed by the Directors with a
reasonable basis and present knowledge and in good faith.

All statistical or market-related or operational data included in each of the Hong Kong
Prospectus and the Preliminary Offering Circular that come from the Company have
been derived from systems and procedures which incorporate adequate safeguards to
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74.

ensure that the data are true and accurate in all material respects and not misleading;
the Company has obtained the written consent to the use of all statistical or market-
related data included in each of the Hong Kong Prospectus and the Preliminary
Offering circular that come from sources other than the Company to the extent
required.

None of the Company, its officers or directors, or to the best knowledge of the
Company, its employees, affiliates or agents, has provided to any investment research
analyst, whether directly or indirectly, formally or informally, in writing or verbally,
any material information, including forward-looking information (whether qualitative
or quantitative) concerning the Company that is not (A) reasonably expected to be
included in each of the Hong Kong Prospectus and the Preliminary Offering Circular
or (B) publicly available.

History and Reorganisation

75.

The descriptions of the events, reorganisation and transactions set forth in the Hong
Kong Prospectus and the Preliminary Offering Circular under the section headed
“History and Corporate Structure” are complete, true and accurate in all material
respects and not misleading; none of the events and transactions pursuant to the
reorganisation as set forth in the Hong Kong Prospectus and the Preliminary Offering
Circular under the section “History and Corporate Structure” contravenes (A) any
provision of the constitutive documents of the Company, (B) any provision or
conditions of any Laws, any Approvals and Filings or any Governmental License of
the Company, (C) the terms or provisions of, or constitute a default under, any
indenture, mortgage, charge, deed of trust, loan agreement, note, lease or other
agreement (including any agreement with its customer, suppliers and distributors) or
instrument binding upon the Company, or (D) any judgment, order or decree of, or any
undertaking made to, any Authority having jurisdiction over the Company, and will
not result in the creation or imposition of any Encumbrance or other restriction upon
any assets of the Company.

Material Contracts

76.

77.

(A) All contracts or agreements entered into within two years of the date of the Hong
Kong Prospectus (other than contracts entered into in the ordinary course of business)
to which the Company is a party and which are required to be disclosed as material
contracts in each of the Hong Kong Prospectus 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 or to be filed, without omission or redaction unless a
certificate of exemption has been granted by the SFC; no material contracts which have
not been so disclosed and filed will, without the written consent of the Joint Sponsors,
the Sponsor-OC and the Overall Coordinators, be entered into prior to the Listing Date,
nor will the terms of any material contracts so disclosed and filed be changed, prior to
or on the Listing Date; the Company did not send nor receive any communication
regarding termination of, or intent not to renew, any of such material contracts, and, to
the best knowledge of the Company, no such termination or non-renewal has been
threatened by the Company or, to the best knowledge of the Company, any other party
to any such contract or agreement.

Each of the contracts listed as being a material contract in the section of the Hong Kong
Prospectus and the Preliminary Offering Circular headed “Appendix VIII — Statutory
and General Information — B. Further Information About Our Business — 1. Summary
of Material Contracts” and each material contract, agreement or other document
disclosed or described in each of the Hong Kong Prospectus and the Preliminary
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78.

79.

80.

Offering Circular has been duly authorised, executed and delivered and is legal, valid,
binding and enforceable in accordance with its terms under applicable or governing
Laws, subject to Bankruptcy Exceptions. The disclosure of such material contracts in
each of the Hong Kong Prospectus and the Preliminary Offering Circular is true and
accurate in all material respects and not misleading.

The Company does not have any material capital commitment, nor is, nor has been,
party to any unusual, long-term or onerous commitments, contracts or arrangements
not on an arm’s length basis in the ordinary course of business (for these purposes, a
long-term contract, commitment, or arrangement is one which is unlikely to have been
fully performed in accordance with its terms within six months after the date it was
entered into or undertaken or is incapable of termination by either the Company on six
months’ notice or less).

The Company is not a party to any agreement or arrangement which prevents or
restricts it in any way from carrying on business in any jurisdiction, except where such
agreement or arrangement would not, individually or in the aggregate, result in a
Material Adverse Effect.

The Company is not a party to a joint venture or shareholders’ agreement which is in
dispute with the other parties to such joint venture or shareholders’ agreement, except
where such dispute would not, individually or in the aggregate, result in a Material
Adverse Effect, and there are no circumstances which may give rise to any dispute or
affect the relevant member’s relationship with such other parties which might
reasonably be expected to have a Material Adverse Effect on such joint venture or
company or its business or finances.

Business

81.

82.

83.

(A) Except as disclosed in the Hong Kong Prospectus and the Preliminary Offering
Circular, no relationship, direct or indirect, exists between or among the Company, on
the one hand, and any major customers, suppliers or distributors of the Company, on
the other hand; (B) the major customers, suppliers and distributors are independent of
the Company, and there was no past or present relationship, including employment,
financing, family or otherwise, between the operators of these customers, distributors
and suppliers of the Company (including their directors, shareholders and senior
management, and their respective associates) and the Company; (C) there are no
outstanding loans, advances (except normal advances for business expenses in the
ordinary course of business) or guarantees of indebtedness by the Company to or for
the benefit of any of the officers, directors, director nominee or supervisors of the
Company or any of their respective family members; and (D) the Company has
extended or maintained credit, arranged for the extension of credit, or renewed an
extension of credit, in the form of a personal loan to or for any officer, director, director
nominee or supervisor of the Company.

There are no relationships or transactions not in the ordinary course of business
between the Company, on one hand, and its customers, suppliers or distributors on the
other hand.

The Company does not have any reason to believe that any significant customer,
supplier or distributor of the Company is considering ceasing or has ceased to deal with
the Company, or is considering significantly modifying other terms of its dealings with
the Company contrary to the manner disclosed in the Hong Kong Prospectus, the
Preliminary Offering Circular or in a manner materially inconsistent with its past
dealings with the Company.
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84. The Company is not engaged in any trading activities involving commodity contracts
which are not currently traded on a securities or commodities exchange and for which
the market value cannot be determined.

85. The Company is not a party to any agreement or arrangement or is carrying on any
practice (A) which in whole or in part contravenes or is invalidated by any anti-trust,
anti-monopoly, competition, fair trading, consumer protection or similar Laws in any
jurisdiction where the Company has assets or carries on business, or (B) in respect of
which any filing, registration or notification is required or is advisable pursuant to such
Laws (whether or not the same has in fact been made), except where such agreement
or arrangement would not, individually or in the aggregate, result in a Material Adverse
Effect.

86. No indebtedness (actual or contingent) and no contract, agreement or arrangement
(other than employment contracts or service agreements with current directors or
officers of the Company) is or will be outstanding between the Company, on the one
hand, and any supervisor or any current or former director or any officer of the
Company or any associate (as the term is defined in the Listing Rules) of any of the
foregoing persons, on the other hand.

87. None of the Company and its shareholders, directors or officers, either alone or in
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
Company or any of its subsidiaries, nor is any Director (or his/her respective associates)
interested, directly or indirectly, in any assets which have since the date two years
immediately preceding the date of the Hong Kong Prospectus been acquired or
disposed of by or leased to the Company; none of the Directors, and their respective
associates (as the term is defined in the Listing Rules), is or will be interested in any
agreement or arrangement with the Company which is subsisting and which is material
in relation to the business of the Company.

Connected Transactions

88. In respect of the connected transactions (as defined in the Listing Rules) of the
Company (the “Connected Transactions”), (A) the statements set forth in each of the
Hong Kong Prospectus and the Preliminary Offering Circular relating to the Connected
Transactions are complete, true and accurate in all material respects, and there are no
material facts or matters the omission of which would make any such statements
misleading, and there are no other Connected Transactions which are required by
Chapter 14A of the Listing Rules to be disclosed in each of the Hong Kong Prospectus
and the Preliminary Offering Circular but have not been disclosed in in each of the
Hong Kong Prospectus and the Preliminary Offering Circular; (B) all information
(including, without limitation, historical figures) disclosed or made available (or which
ought reasonably to have been disclosed or made available) in writing or orally by or
on behalf of the Company to the Joint Sponsors, the Sponsor-OC, the Overall
Coordinators, the Joint Global Coordinators, the Underwriters, the Reporting
Accountants, the legal and other advisers to the Company or to the Underwriters, the
SEHK, the SFC and/or the CSRC was so disclosed or made available in full and in
good faith and, except as subsequently disclosed in the Hong Kong Prospectus and the
Preliminary Offering Circular or notified to the SEHK, the SFC and/or the CSRC, was
and remains complete, true and accurate in all material respects, and there is no other
material information which has not been provided the result of which would make the
information so received misleading; (C) the Connected Transaction disclosed in each
of the Hong Kong Prospectus and the Preliminary Offering Circular have been entered
into and carried out, and will be carried out, in the ordinary course of business and on
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commercial terms and are fair and reasonable and in the interests of the Company and
the shareholders of the Company, and the Directors, in coming to their view, have made
due and proper inquiries and investigation of such Connected Transactions; (D) the
Company has complied with and will continue to comply with the terms of the
Connected Transactions disclosed in each of the Hong Kong Prospectus and the
Preliminary Offering Circular so long as the agreement or the arrangement relating
thereto is in effect, and shall inform the Joint Sponsors, the Sponsor-OC, the Overall
Coordinators and the Joint Global Coordinators promptly should there be any breach
of any such terms before or after the listing of the H Shares on the SEHK; (E) the
Connected Transactions and each of the related agreements as disclosed in each of the
Hong Kong Prospectus and the Preliminary Offering Circular has been duly authorised,
executed and delivered, constitutes a legal, valid and binding agreement or undertaking
of the parties thereto, enforceable in accordance with its terms, and in full force and
effect; (F) the Connected Transactions disclosed in each of the Hong Kong Prospectus
and the Preliminary Offering Circular was and will be carried out by the Company in
compliance with all applicable Laws; and (G) the non-exempt continuing connected
transactions disclosed in each of the Hong Kong Prospectus and the Preliminary
Offering Circular for which waivers are sought have been entered into and will be
carried out in the ordinary and usual course of business of the Company and all such
transactions will be conducted on normal or better commercial terms which are fair and
reasonable and in the interests of the Company and the Shareholders as a whole, and
the proposed maximum transaction amount of the non-exempt continuing connected
transactions disclosed in each of the Hong Kong Prospectus and the Preliminary
Offering Circular are fair and reasonable and in the interests of the Company and the
Shareholders as a whole.

89. No indebtedness (actual or contingent) and no contract, agreement or arrangement
(other than employment contracts with current directors or officers of the Company) is
or will be outstanding between the Company, on the one hand, any current or former
director or any officer of the Company, or any associate (as the term is defined in the
Listing Rules) of any of the foregoing persons, on the other hand.

Taxation

90. (A) Except as would not, individually or in the aggregate, result in a Material Adverse
Effect, all returns, reports or filings required by applicable Laws or the taxing or other
Authorities to be filed by or in respect of the Company for Taxation purposes have
been duly and timely filed, and all such returns, reports or filings are up to date and are
true and accurate in all material respects and not misleading and are not the subject of
any material dispute with any Taxing or other Authority and, to the best knowledge of
the Company, there are no circumstances giving rise to any such dispute; (B) other than
those being contested in good faith, all Taxation due or claimed to be due from the
Company have been duly and timely paid; (C) there is no deficiency for Taxation in
any material respects that has been asserted against the Company; and (D) the
provisions included in the audited consolidated financial statements as set forth in each
of the Hong Kong Prospectus and the Preliminary Offering Circular included
appropriate provisions required under IFRS for all Taxation in respect of accounting
periods ended on or before the accounting reference date to which such audited
accounts relate and for which the Company was then or could reasonably be expected
thereafter to become or has become liable; and (E) the statements set forth in the section
of each of the Hong Kong Prospectus and the Preliminary Offering Circular headed
“Financial Information,” “Regulatory Overview,” and “Appendix III — Taxation and
Foreign Exchange,” insofar as they relate to Taxation, are complete, true and accurate
in all material respects and not misleading.
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91.

92.

93.

To the best knowledge of the Company, each of the waivers and other relief, concession
and preferential treatment relating to Taxes which are material to the Company’s
business taken as a whole granted to the Company by any Authority (“Preferential
Tax Treatments”) is valid and in full force and effect; the Company has filed all
necessary filings and is in compliance with all requirements under all applicable Laws
required to qualify for, obtain or maintain the Preferential Tax Treatments in all
material respects as described in the Hong Kong Prospectus and the Preliminary
Offering Circular, and the actual operations and business activities of the Company are
sufficient to meet the qualifications for its Preferential Tax Treatments in all material
respects; no filings made to any Authority in connection with obtaining its Preferential
Tax Treatments contained any misstatement or omission that would have affected the
granting of its Preferential Tax Treatments; the Company did not receive notice of any
deficiency in its applications for its Preferential Tax Treatments that would have
affected the granting of its Preferential Tax Treatments, and the Company is not aware
of any reason why the Company may not qualify for, or be in compliance with the
requirements for, its Preferential Tax Treatments.

Except as described in both the Hong Kong Prospectus and the Preliminary Offering
Circular, no stamp or other issuance or transfer Taxation and no capital gains, income,
goods and services tax, value added tax, business tax, withholding or other Taxation
are payable in Hong Kong, the PRC, the U.S., the European Union (or any member
thereof) or any other relevant jurisdiction (as the case may be) or to any Taxing or other
Authority thereof or therein in connection with (A) the execution, delivery and
performance of this Agreement and the International Underwriting Agreement, (B) the
creation, allotment and issuance of the Offer Shares, (C) the offer, allotment, issue, 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 Kong Prospectus, (D) the offer, allotment, issue, sale and delivery of the
International Offer Shares to or for the respective accounts of the International
Underwriters or the subsequent purchasers in the manner contemplated in each of the
Hong Kong Prospectus and the Preliminary Offering Circular, or (E) the deposit of the
Offer Shares with the Hong Kong Securities Clearing Company Limited.

The Company has not been nor is currently the subject of an enquiry into transfer
pricing by any Authority and no Authority has indicated any intention to commence
any such enquiry and, to the best knowledge of the Company, there are no
circumstances likely to give rise to any such enquiry.

Dividends

94.

95.

All dividends and other distributions declared and payable on the Shares to the
shareholders of the Company in Hong Kong dollars are not subject to, and may be paid
free and clear of and without deduction for or on account of, any withholding or other
Taxes imposed, assessed or levied by or under the Laws of Hong Kong, the U.S. or the
PRC (as the case may be) or any Taxing or other Authority thereof or therein.

The Company is not prohibited, directly or indirectly, from paying any dividends, from
making any other distribution on the shares or other equity interests of or in its
subsidiaries (if any), from repaying to the Company any loans or advances to such
subsidiaries (if any) from the Company or from transferring any of the properties or
assets of such subsidiaries (if any) to the Company.

United States Aspects

96.

None of the Company, or any person acting on behalf of it (other than Joint Sponsors,

97



97.

98.

99.

100.

the Sponsor-OC, the Overall Coordinators, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Capital Market Intermediaries, the
Underwriters, and their respective affiliates or any person acting on their behalf, as to
whom the Company makes no representation and warranty) has engaged or will engage
in any (i) “directed selling efforts” within the meaning of Rule 902 under the Securities
Act.

None of the Company, any of its affiliates and any person acting on behalf of any of
the foregoing (other than the International Underwriters, their respective affiliates or
any person acting on their behalf, as to whom the Company makes no representation)
has sold, offered for sale, solicited offers to buy or otherwise negotiated in respect of,
any security (as defined in the Securities Act) which is integrated with the sale of the
Offer Shares in a manner that would require the registration under the Securities Act
of the Offer Shares; the Company will not, and will not permit its affiliates or any
person acting on its behalf (other than the International Underwriters, their respective
affiliates or any person acting on their behalf, as to whom the Company makes no
representation), 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 Offer Shares in a manner which would require the registration under the
Securities Act of the Offer Shares.

It is not necessary in connection with the offer, sale and delivery of the Offer Shares to
the Underwriters and the subsequent purchasers thereof or the initial resale of the Offer
Shares by the Underwriters in the manner contemplated by this Agreement,
International Underwriting Agreement, the Cornerstone Investment Agreements, the
Hong Kong Public Offering Documents, the Preliminary Offering Circular and the
Final Offering Circular to register the Offer Shares under the Securities Act.

The Company is a “foreign issuer” (as such term is defined in Regulation S under the
Securities Act).

There is no “substantial U.S. market interest” within the meaning of Regulation S under
the Securities Act in the Offer Shares or securities of the Company of the same class
as the Offer Shares.

Market Conduct

101.

102.

Except for the appointment of the Stabilising Manager, none of the Company and its
directors, officers, or, to the best knowledge of the Company, employees, agents,
affiliates or controlling persons, nor any person acting on behalf of any of them (other
than the Underwriters, their respective affiliates or any person acting on their behalf,
as to whom the Company makes no representation), has, at any time prior to the date
of this Agreement, done or engaged 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 securities, (B) the purpose of which is to create
actual, or apparent, active trading in or to raise the price of the H Shares that is in
contravention of any applicable Laws, or (C) which constitutes non-compliance with
the rules, regulations and requirements of the SEHK, the SFC, the CSRC or any other
Authority including those in relation to bookbuilding and placing activities.

Except for the appointment of the Stabilising Manager, none of the Company, and its
directors, officers, and, to the best knowledge of the Company, employees, agents,
affiliates or controlling persons, nor any person acting on behalf of any of them (other
than the Underwriters, their respective affiliates or any person acting on their behalf,
as to whom the Company makes no representation), (A) has taken or facilitated or will
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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 stabilisation or
manipulation of the price of any security of the Company to facilitate the sale or resale
of any security of the Company or otherwise, (B) has taken or will take, directly or
indirectly, any action which would constitute a violation of the market misconduct
provisions of Parts XIII and XIV of the Securities and Futures Ordinance, or (C) has
taken or will take or has omitted to take or will omit to take, directly or indirectly, any
action which may result in the loss by any of the Underwriters or any person acting for
them as Stabilising Manager of the ability to rely on any stabilisation safe harbor
provided by the Securities and Futures (Price Stabilising) Rules under the Securities
and Futures Ordinance or otherwise.

Immunity

103. Under the Laws of Hong Kong, the PRC and the U.S., neither the Company nor any of
its properties, assets or revenues of the Company is entitled to any right of immunity
on the grounds of sovereignty or crown status or otherwise from any action, suit or
proceeding, from set-off or counterclaim, from the jurisdiction of any court, from
service of process, from attachment to or in aid of execution of judgment or arbitral
awards, or from other action, suit or proceeding for the giving of any relief (including
but not limited to interlocutory or ancillary relief) or for the enforcement of any
judgment or arbitral awards.

Choice of Law and Dispute Resolution

104. The choice of law provisions set forth in this Agreement will be recognized and given
effect to by the courts of Hong Kong and the PRC; the Company can sue and be sued
in its own name under the Laws of the PRC and Hong Kong; the agreement by the
Company to resolve any dispute by arbitration pursuant to Clause 16, the waiver by
the Company of any objection to the venue of an action, suit or proceeding, the waiver
and agreement not to plead an inconvenient forum and the waiver of immunity on the
grounds of sovereignty or otherwise and the agreement that this Agreement shall be
governed by and construed in accordance with the laws of Hong Kong are legal, valid
and binding under the Laws of the PRC and Hong Kong and will be respected by the
courts of the PRC and Hong Kong; service of process effected in the manner set forth
in this Agreement will be effective, insofar as the Laws of the PRC and Hong Kong are
concerned, to confer valid personal jurisdiction over the Company; and any arbitral
award obtained pursuant to Clause 16 will be recognized and enforced by the courts of
Hong Kong and the PRC subject to the uncertainty as disclosed in each of the Hong
Kong Prospectus and the Preliminary Offering Circular.

Professional Investor

105. Each of the Company and the Controlling Shareholders has read and understood the
Hong Kong Professional Investor Treatment Notice (as applicable to it/him/her) set
forth in Schedule 7 and acknowledges and agrees to the representations, waivers and
consents contained in such applicable notice, in which the expressions “you” or “your”
shall mean “the Company” and “the Controlling Shareholders”, and “we” or “us” or
“our” shall mean the Joint Sponsors, the Sponsor-OC, the Overall Coordinators, the
Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Capital
Market Intermediaries and the Hong Kong Underwriters and their respective affiliates.

No Other Arrangements Relating to the Sale of the Offer Shares
106. There are no contracts, agreements or understandings between the Company, its

99



107.

108.

109.

subsidiaries and any person or entity (other than the Hong Kong Underwriters pursuant
to this Agreement and the International Underwriters pursuant to the International
Underwriting Agreement) that would give rise to any claim against the Company or
any Underwriter for brokerage commissions, finder’s fees, broker’s or agent’s
commission or other payments in connection with the offer and sale of the Offer Shares
or the consummation of the transactions contemplated hereby or by the Hong Kong
Prospectus and the Preliminary Offering Circular.

The Company has not entered into any contractual arrangement relating to the offer,
sale, distribution or delivery of any Shares other than this Agreement, the International
Underwriting Agreement and the Cornerstone Investment Agreements. Except for the
guaranteed allocation of Offer Shares at the Offer Price as set forth in the respective
Cornerstone Investment Agreement, the Company or any of its affiliates, has offered,
agreed to provide or provided, procured any other person or entity to provide, or
arranged to provide any direct or indirect benefits by side letter or otherwise, to any
investor in the Global Offering or otherwise has engaged in any conduct or activity
inconsistent with, or in contravention of Chapter 4.15 of the Guide.

Neither the Company nor any of its directors 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 and the Preliminary Offering Circular. Neither the Company nor
any director, officer, agent, or, to the best knowledge of the Company, employee or
affiliate of the Company is aware of 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 and the
Preliminary Offering Circular.

Any certificate signed by any director or officer of the Company and delivered to the
Joint Sponsors, the Sponsor-OCs the Overall Coordinators, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Capital Market
Intermediaries, the Underwriters, or counsel for the Underwriters in connection with
the offering of the Shares shall be deemed a representation and warranty by the
Company, as to matters covered thereby, to each of the Joint Sponsors, the Sponsor-
OC, the Overall Coordinators, the Joint Global Coordinators , the Joint Bookrunners,
the Joint Lead Managers, the Capital Market Intermediaries and the Underwriters.

Cornerstone Investment

110.

111.

Pursuant to the Chapter 4.15 of the Guide, no preferential treatment has been, nor will
be, given to any placee or its close associates by virtue of its relationship with the
Company in any allocation in the placing tranche.

(A) The subscription by any subscriber or purchaser of Offer Shares as a cornerstone
investor will not result in such cornerstone investor, and to the best of the Company’s
knowledge, its beneficial owner(s) and/or associate(s) becoming connected persons (as
defined in the Listing Rules) of the Company; and (B) such cornerstone investor, and
to the best of the Company’s knowledge, its beneficial owner(s) and/or associate(s)
will, immediately after completion of the relevant Cornerstone Investment Agreement,
be independent of and not be acting in concert with (as defined in the Hong Kong Code
on Takeovers and Mergers), any connected persons in relation to the control of the
Company.
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SCHEDULE 3 CONDITIONS PRECEDENT DOCUMENTS
Part A
Legal Documents

1. Three certified true copies of the resolutions of the board of Directors of the
Company:

1.1 approving and authorising this Agreement, the International
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 execution on behalf of the
Company of, and the performance by the Company of its obligations
under, each such document;

1.2 approving the Global Offering and any issue of the H Shares pursuant
thereto;

1.3 approving and authorising the issue of the Hong Kong Prospectus and
the issue of the Preliminary Offering Circular and the Final Offering
Circular;

1.4 approving and authorising the issue and the registration of the Hong
Kong Prospectus with the Registrar of Companies in Hong Kong; and

1.5 approving the Verification Notes.

2. Three certified true copies of the resolutions of the shareholders of the
Company referred to in the paragraph headed “Appendix VIII - Statutory and
General Information — A. Further Information about Our Company - 3.

Resolutions of our Shareholders” in the Hong Kong Prospectus.

3. Three signed originals or certified true copies of the Receiving Bank
Agreement duly signed by the parties thereto.

4, Three certified true copies of the H Share Registrar Agreement duly signed
by the parties thereto.

5. Three copies of the agreement entered into between the Company and
HKSCC in relation to the use of FINI.

6. Three certified true copies of each of the following:
Q) the current business registration license of the Company;

(i) a certificate of registration of the Company under Part 16 of the
Companies Ordinance; and

(iii)  the current business registration certificate of the Company issued
pursuant to the Business Registration Ordinance (Chapter 310 of the
Laws of Hong Kong); and

(iv) the Articles of Association of the Company.
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10.

11.

Three certified true copies of the material contracts referred to in the
paragraph headed “Appendix VIII — Statutory and General Information — B.
Further Information about our Business — 1. Summary of Material Contracts”
in the Hong Kong Prospectus duly signed by the parties thereto.

Three signed originals or certified true copies of the service contracts or
letters of appointment of each of the Directors and Supervisors.

Three signed originals or certified true copies of each of the responsibility
letters, powers of attorney (except as already provided in item 3 above) and
statements of interests signed by each of the Directors.

Three signed originals or certified true copies of the undertaking from the
Controlling Shareholders (as defined in the Hong Kong Prospectus) to the
SEHK pursuant to Rule 10.07 of the Listing Rules.

Three signed originals or certified true copies of the undertaking from the
Company to the SEHK pursuant to Rule 10.08 of the Listing Rules.

Documents relating to the Hong Kong Public Offering

12.

13.

14.

15.

16.

17.

18.

An electronic copy of the Hong Kong Prospectus digitally signed by two
Directors or their respective duly authorised attorneys, and, if signed by their
respective duly authorised attorneys, two certified true copies of the relevant
powers of attorneys.

Three copies of the written confirmation from the SEHK authorising the
registration of the Hong Kong Prospectus.

Three copies of the written confirmation from the Registrar of Companies in
Hong Kong confirming the registration of the Hong Kong Prospectus.

Three signed originals of the accountants’ report dated the Hong Kong
Prospectus Date from the Reporting Accountants, the text of which is
contained in Appendix | to the Hong Kong Prospectus.

Three signed originals of the letter(s) from the Reporting Accountants to be
dated the Hong Kong Prospectus Date and addressed to the Company, and
copied to the Joint Sponsors, the Overall Coordinators and the Hong Kong
Underwriters, and in form and substance satisfactory to the Joint Sponsors
and the Overall Coordinators, which letter(s) shall, inter alia, confirm the
indebtedness statement contained in the Hong Kong Prospectus and comment
on the statement contained in the Hong Kong Prospectus as to the sufficiency
of the Company’s working capital.

Three signed originals of the letter from the Reporting Accountants dated the
Hong Kong 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 Il to the
Hong Kong Prospectus.

Three signed originals of the Hong Kong comfort letter from the Reporting
dated the Hong Kong Prospectus Date and addressed to the Joint Sponsors,
the Overall Coordinators and the Hong Kong Underwriters, and in form and
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19.

20.

21.

22.

23.

24,

25.

26.

substance satisfactory to the Joint Sponsors and the Overall Coordinators,
which letter shall cover, without limitation, the various financial disclosures
contained in the Hong Kong Prospectus.

Three signed originals or certified true copies of each of the letters dated the
Hong Kong Prospectus Date from the experts referred to in the paragraph
headed “Appendix VIII — Statutory and General Information — E. Other
Information — 7. Consents of experts” in the Hong Kong Prospectus
(excluding the Joint Sponsors) consenting to the issue of the Hong Kong
Prospectus with the inclusion of references to the respective parties’ names
and where relevant, their reports and letters in the form and context in which
they are included.

Three signed originals or certified true copies of the profit forecast and
working capital forecast memorandum adopted by the Board.

The following legal opinions from the legal advisers to the Company:

@) Three signed originals of the legal opinions from Anhui Tianhe Law
Firm, legal advisers to the Company as to PRC Laws, dated the Hong
Kong Prospectus Date and addressed to the Company, the Joint
Sponsors and the Overall Coordinators (for themselves and on behalf
of the Hong Kong Underwriters), and in form and substance
satisfactory to the Joint Sponsors and the Overall Coordinators, in
respect of (i) the properties owned by the Company in the PRC; and
(i) the establishment, business and legal status of the Company under
PRC Laws.

(b) Three signed originals of the legal opinions from Anhui Tianhe Law
Firm, legal advisers to the Company as to PRC Laws, submitted to
the CSRC for CSRC filing, including the subsequent updated legal
opinion submitted to the CSRC.

(© Three signed originals of the legal opinion from Zhong Lun Law
Firm, legal advisers to the Underwriters as to PRC Laws, dated the
Hong Kong Prospectus Date, addressed to the Overall Coordinators
(for themselves and on behalf of the Hong Kong Underwriters), and
in form and substance satisfactory to the Joint Sponsors and the
Overall Coordinators.

Three originals of the signature pages to Verification Notes for the Hong
Kong Prospectus and the verification notes for the CSRC Filing Report, each
duly signed by or on behalf of the Company and each of the Directors (or
their respective duly authorised attorneys).

Three copies of the industry report prepared by the Industry Consultant, dated
the Hong Kong Prospectus Date.

Three signed originals or certified true copies of the internal control report
prepared by the Internal Control Consultant.

Three signed originals or certified true copies of the independent technical
report prepared by the Independent Technical Consultant.

Three signed originals or certified true copies of the valuation report from the
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27.

28.

29.

Property Valuer.

Three printed copies of the certificate given by the relevant translator relating
to the translation of the Hong Kong Public Offering Documents and the
certificate issued by Toppan Nexus Limited as to the competency of such
translator.

Three certified true copies of the filing notification issued by the CSRC in
connection with the application for listing of the H Shares on the Stock
Exchange.

Three certified true copies of the Joint Compliance Advisers Agreements.
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Part B

Three signed originals of the Hong Kong bringdown comfort letters from the
Reporting Accountants, dated the Listing Date and addressed to the Joint
Sponsors, the Overall Coordinators and the Hong Kong Underwriters, and in
form and substance satisfactory to the Joint Sponsors and the Overall
Coordinators, which letters shall cover, without limitation, the various
financial disclosures contained in the Hong Kong Prospectus.

Three signed originals of the Regulation S comfort letters from the Reporting
Accountants, dated the date of the offering circular and addressed to, among
others, the Joint Sponsors, the Overall Coordinators and the International
Underwriters, and in form and substance satisfactory to the Joint Sponsors
and the Overall Coordinators, which letters shall cover, without limitation,
the various financial disclosures contained in the Disclosure Package and the
Final Offering Circular.

Three signed originals of the Regulation S bringdown comfort letters from
the Reporting Accountants, dated the Listing Date and addressed to, among
others, the Joint Sponsors, the Overall Coordinators and the International
Underwriters, in form and substance satisfactory to the Joint Sponsors and
the Overall Coordinators, which letters shall cover, without limitation, the
various financial disclosures contained in the Disclosure Package and the
Final Offering Circular.

The following legal opinions from the legal advisers to the Company:

@) Three signed originals of the closing legal opinion of Clifford
Chance, legal advisers to the Company as to the Hong Kong Laws,
addressed to the Joint Sponsors, the Overall Coordinators and the
Underwriters and dated the Listing Date, concerning matters in form
and substance satisfactory to the Overall Coordinators.

(b) Three signed originals of the closing legal opinion of Anhui Tianhe
Law Firm, legal advisers to the Company as to the PRC Laws,
addressed to the Company and dated the Listing Date, and in form
and substance satisfactory to the Joint Sponsors and the Overall
Coordinators (each including a bringdown opinion of the opinions
under item 21(a) of Part A).

(©) Three signed originals of the closing legal opinion of Zhong Lun
Law Firm, legal advisers to the Underwriters as to the PRC Laws,
addressed to the Joint Sponsors and the Overall Coordinators (for
themselves and on behalf of the Underwriters) and dated the Listing
Date, and in form and substance satisfactory to the Joint Sponsors
and the Overall Coordinators (each including a bringdown opinion
of the opinions under item 21(d) of Part A).

Three signed originals of the certificate of the chairman of the board of
Directors, dated the Listing Date, and in form set forth in Exhibit A to the
International Underwriting Agreement, covering, inter alia, 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
International Underwriting Agreement.
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10.

Three signed originals of the certificate of the chief financial officer of the
Company, dated the Listing Date, and in form set forth in Exhibit B to the
International Underwriting Agreement, covering, inter alia, financial,
operational and business data contained in each of the Hong Kong Prospectus,
the Preliminary Offering Circular and the Final Offering Circular that are not
comforted by the Reporting Accountants, to be delivered as required under
the International Underwriting Agreement.

Three signed originals of the certificate of the joint company secretaries of
the Company, dated the Listing Date, and in form set forth in Exhibit B to the
International Underwriting Agreement, to be delivered as required under the
International Underwriting Agreement.

Three certified true copies of the resolutions of the board of Directors or the
decision of the authorised person(s) relating to the Global Offering approving,
inter alia, the determination of the Offer Price and the basis of allocation and
the allotment and issue of Offer Shares to the allottees.

Three signed originals or certified true copies of the Price Determination
Agreement duly signed by the parties thereto.

Three copies of the letter from the SEHK approving the listing of the H
Shares.
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SCHEDULE 4 SET-OFF ARRANGEMENTS

This Schedule sets out the arrangements and terms pursuant to which the Hong Kong
Public Offering Underwriting Commitment of each Hong Kong Underwriter will be
reduced to the extent that it makes (or procures to 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 liability as a Hong Kong Underwriter to apply to purchase or procure
applications to purchase Hong Kong Offer Shares if one or more Hong Kong
Underwriter’s Applications, duly made by it or procured by it to be made is/are validly
made and accepted for an aggregate number of Hong Kong Offer Shares being not less
than the number of Hong Kong Offer Shares comprised in its Hong Kong Public
Offering Underwriting Commitment.

In order to qualify as Hong Kong Underwriter’s Applications, such applications must
be made online through the White Form elPO service at www.eipo.com.hk, or
through HKSCC EIPO channel complying in all respects with the terms set out in the
section headed “How to Apply for Hong Kong Offer Shares” in the Hong Kong
Prospectus by not later than 12:00 noon on the Acceptance Date in accordance with
Clause 4.4. The Hong Kong Underwriter or the sub-underwriter must produce
evidence to the satisfaction of the Overall Coordinators that the relevant application
was made or procured to be made by such Hong Kong Underwriter or such sub-
underwriter.

No preferential consideration under the Hong Kong Public Offering will be given in

respect of Hong Kong Underwriter’s Applications or Hong Kong Sub-underwriter’s
Applications.
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SCHEDULES5 ADVERTISING ARRANGEMENTS

The Formal Notice is to be published on the official websites of the SEHK and the Company
on the following dates:

Name of Publication Date
SEHK website 25 November 2025
Company website 25 November 2025
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SCHEDULE 6 PROFESSIONAL INVESTOR TREATMENT NOTICE

Corporate Professional Investor

For the purposes of the Code, you are a Professional Investor by reason of your being
within a category of person described in section 3(a), (c) or (d) of the Securities and
Futures (Professional Investor) Rules, as follows:

11

1.2

13

14

15

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 HK$40 million (or its
equivalent) at the relevant date or as ascertained by: (i) the most recent audited
financial statement of the trust corporation or a trust of which it acts as a trustee
(no less recent than 16 months before the relevant date); or (ii) 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 issued by an auditor or a certified public accountant; or (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);

a corporation having total assets of at least HK$40 million (or its equivalent)
or a portfolio of at least HK$8 million (or its equivalent) at the relevant date or
as ascertained by: (i) the most recent audited financial statement of the
corporation (no less recent than 16 months before the relevant date); or (ii) one
or more of the following documents issued or submitted within 12 months
before the relevant date: (2) a statement of account or a certificate issued by a
custodian; (b) a certificate issued by an auditor or a certified public accountant;
or (c) a public filing submitted by or on behalf of the corporation;

a corporation the principal business of which at the relevant date is to hold
investments and which at the relevant date is wholly owned by any one or more
of the following persons: (i) a trust corporation that falls within paragraph 1.1
above; (ii) an individual who falls within the definition under section 5(1) of
the Securities and Futures (Professional Investor) Rules; (iii) a corporation that
falls within this paragraph 1.3; (iv) a corporation that falls within paragraph 1.2
above; (v) a partnership that falls within paragraph 1.5 below; and (vi) a
professional investor within the meaning of paragraph (a), (d), (e), (f), (g) or
(h) of the definition of "professional investor" in section 1 of Part 1 of 0 to the
Securities and Futures Ordinance;

a corporation which, at the relevant date, wholly owns a corporation referred
to in paragraph 1.2 above; and

a partnership with a portfolio of no less than HK$8 million (or its equivalent)
or total assets of not less than HK$40 million (or its equivalent) at the relevant
date or as ascertained by: (i) the most recent audited financial statement of the
partnership (no less recent than 16 months before the relevant date); or (ii) 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 issued by an auditor or a certified public accountant;
or (c) a public filing submitted by or on behalf of the partnership.

109



We have categorised you as a Corporate Professional Investor based on information
you have given us. You will inform us promptly in the event any such information
ceases to be true and accurate. You will be treated as a Corporate Professional Investor
in relation to all investment products and markets contemplated under this Agreement
and any ancillary services that are contemplated within the Offering Documents.

As a consequence of your categorisation as a Corporate Professional Investor and our
assessment of you as satisfying the criteria set out in paragraph 15.3A(b) of the Code
(i.e. that you have the appropriate corporate structure and investment process and
controls, the person(s) responsible for making investment decisions on behalf of you
has/have sufficient background, and you are aware of the risks involved in relation to
the relevant products and/or markets to be invested in under this Agreement), we are
not required to fulfil certain requirements under paragraphs 15.4 and 15.5 of the Code
and other Hong Kong regulations (summarised below), provided that we take certain
actions beforehand (including, providing you with the information contained in this
Schedule and obtaining your consent to be treated as a Corporate Professional Investor
and to dispense with the relevant requirements). While we may in fact do some or all
of the following in providing services to you, we have no regulatory responsibility to
do so.

3.1 Client agreement

We are not required to enter into a written agreement complying with the Code
relating to the services that are to be provided to you.

3.2 Risk disclosures
We are not required by the Code to provide you with written risk warnings or
risk disclosure statements in respect of the risks involved in any transactions
entered into with you, or to bring those risks to your attention.

3.3 Information about us
We are not required to provide you with information about our business or the
identity and status of employees and others acting on our behalf with whom
you will have contact.

3.4 Prompt confirmation

We are not required by the Code to promptly confirm the essential features of
a transaction after effecting a transaction for you.

3.5 Information about clients
We are not required to establish your financial situation, investment experience
or investment objectives, except where we are providing advice on corporate
finance work.

3.6 Nasdag—Amex Pilot Program
If you wish to deal through the SEHK in securities admitted to trading on the

SEHK under the Nasdag-Amex Pilot Program, we are not required to provide
you with documentation on that program.
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3.7 Suitability

When making a recommendation or solicitation, we are not required to ensure
that such recommendation or solicitation is suitable for you.

3.8 Investor characterisation/disclosure of transaction related information

We are not required to assess your knowledge of derivatives and characterise
you based on your knowledge of derivatives, and we are not required to
disclose transaction related information (as set out in paragraph 8.3A of the
Code) to you.

3.9 Discretionary accounts

We are not required, in respect of any discretionary account, to obtain authority
in writing from you prior to effecting transactions for your account without
your specific authority, or to explain such authority to you or re-confirm it with
you on an annual basis, or to disclose to you benefits receivable for effecting
transactions for you under a discretionary account.

3.10 Complex products

We are not required to ensure that a transaction in a complex product is suitable
for you, to provide sufficient information about a complex product to you or to
provide you with warning statements.

You have the right to withdraw from being treated as a Corporate Professional Investor
for the purposes of the Code at any time in respect of all or any investment products or
markets on giving written notice to our Compliance Departments.

If you are a Corporate Professional Investor by reason of your being a corporation that
falls within paragraph 1.4 above, you confirm that the shareholders of the holding
company have been informed of the corporation’s status as a Corporate Professional
Investor.

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

By entering into this Agreement, you hereby agree and acknowledge that you have read
and understood and have had explained to you the consequences of consenting to being
treated as a Corporate Professional Investor and the right to withdraw from being
treated as such as set out herein and that you hereby consent to being treated as a
Corporate Professional Investor in relation to all investment products and markets
contemplated under this Agreement and any ancillary services that are contemplated
within the Offering Documents.

By entering into this Agreement, you hereby agree and acknowledge that we or our
affiliates (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 Securities and Futures (Contract
Notes, Statements of Account and Receipts) Rules where such would otherwise be
required.
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11

Individual Professional Investor

For the purposes of the Code, you are a Professional Investor by reason of your being
within a category of person described in section 3(b) of the Securities and Futures
(Professional Investor) Rules, as follows:

an individual having a portfolio of not less than HK$8 million (or its equivalent) at the
relevant date or as ascertained by any one or more of the following documents issued
or submitted within 12 months before the relevant date: (i) a statement of account or a
certificate issued by a custodian; (ii) a certificate issued by an auditor or a certified
public accountant, or (iii) a public filing submitted by or on behalf of the individual,
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 joint account with the individual’s
associate, (c) the individual’s share of a portfolio on a joint account with one or more
persons other than the individual’s associate, or (d) a portfolio of a corporation which,
at the relevant date, has as its principal business the holding of investments and is
wholly owned by the individual.

We have categorised you as an Individual Professional Investor based on information
you have given us. You will inform us promptly in the event any such information
ceases to be true and accurate. You will be treated as an Individual Professional
Investor in relation to all investment products and markets contemplated under this
Agreement and any ancillary services that are contemplated within the Offering
Documents.

As a consequence of your categorisation as an Individual Professional Investor, we are
not required to fulfil certain requirements of the Code as set out in under paragraph
15.5 of the Code and other Hong Kong regulations (summarised below), provided that
we take certain actions beforehand (including, providing you with the information
contained in this Schedule and obtaining your consent to be treated as an Individual
Professional Investor and to dispense with the relevant requirements). While we may
in fact do some or all of the following in providing services to you, we have no
regulatory responsibility to do so.

3.1 Information about us
We are not required to provide you with information about our business or the
identity and status of employees and others acting on our behalf with whom
you will have contact.

3.2 Prompt confirmation

We are not required by the Code to promptly confirm the essential features of
a transaction after effecting a transaction for you.

3.3 Nasdag—Amex Pilot Program

If you wish to deal through the SEHK in securities admitted to trading on the
SEHK under the Nasdag-Amex Pilot Program, we are not required to provide
you with documentation on that program.

You have the right to withdraw from being treated as an Individual Professional

Investor for the purposes of the Code at any time in respect of all or any investment
products or markets on giving written notice to our Compliance Departments.
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If we solicit the sale of or recommend any financial product to you, the financial
product must be reasonably suitable for you having regard to your financial situation,
investment experience and investment objectives. No other provision of this
Agreement or any other document we may ask you to sign and no statement we may
ask you to make derogates from this clause.

By entering into this Agreement, you hereby agree and acknowledge that you have read
and understood and have had explained to you the consequences of consenting to being
treated as an Individual Professional Investor and the right to withdraw from being
treated as such as set out herein and that you hereby consent to being treated as an
Individual Professional Investor in relation to all investment products and markets
contemplated under this Agreement and any ancillary services that are contemplated
within the Offering Documents.

By entering into this Agreement, you hereby agree and acknowledge that we or our
affiliates (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 Securities and Futures (Contract
Notes, Statements of Account and Receipts) Rules where such would otherwise be
required.
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	8(d). Cornerstone Investor Agreement - Pingmei
	1. 定义和解释
	1.1 在本协议中（包括其附表和序文），除文义另有所指外，以下词汇和表达应具有以下含义：
	(i) 发售、质押、抵押、出售、按揭、出借、创设、转让、出让或另行处置（包括通过创设或订立协议创设购买相关股份的期权、合约、认购权或权利或出售或授出或同意出售或授出购买相关股份的期权、合约、认购权或权利或购买或同意购买任何期权、合约、认购权或出售相关股份的权利或者设立任何权利负担或同意设立任何权利负担）该等相关股份（不论直接或间接，有条件或无条件），或对相关股份或可转换或兑换为相关股份的任何其他证券的任何法定或实益权益或代表接收该等相关股份或股份中任何权益的权利设立任何性质的第三方权利，或订立采取...
	(ii) 订立任何可向其他人转让（不论全部或部分）该等相关股份或该等相关股份的任何实益拥有权或该等相关股份的任何权益或其他证券的经济后果或拥有权的掉期或其他安排；或
	(iii) 订立与上文第(i)及(ii)项所述任何交易具有相同经济效应的任何其他交易；或
	(iv) 同意或签约订立上文第(i)、(ii)及(iii)项所述任何交易或公布或披露订立前述任何交易的意图，在每种情况下，不论上文第(i)、(ii)及(iii)项所述任何交易是否通过交割相关股份或可转换或兑换为相关股份的其他任何证券、以现金或其他方式结算；「处置」应作相应解释；

	1.2 在本协议中，除非文意另有要求，否则：
	(a) 对条款、子条款或附表的提述应指本协议的条款、子条款或附表；
	(b) 索引、条款及附表标题仅为便利目的而设，并不影响本协议的构成或解释；
	(c) 序文和附表构成本协议不可分割的一部分，具有相同的效力，如同明确载于本协议正文一般，对本协议的提述应包括序文和附表；
	(d) 对单数的提述应包含复数，反之亦然，对单一性别的提述应包括另一性别；
	(e) 对本协议或其他文书的提述应包含其变更或替换版本；
	(f) 对法例、法例条文、法规或规则的提述应包括：
	(i) 对该等法例、法例条文、法规或规则不时整合、修订、补充、修改、重新颁布或替代版本的提述；
	(ii) 对该等法例、法例条文、法规或规则重新颁布的先前已作废法例或法例条文（不论有无更改）的提述；及
	(iii) 对根据该等法例或法例条文制定的任何附属立法的提述；

	(g) 对「法规」的提述包括任何政府、政府间或超国家机构、部门，或任何监管、自律或其他主管机关或组织颁布的规章、规则、官方指令、意见、通知、通函、命令、要求或指引（无论其是否具有法律效力）；
	(h) 对时间及日期的提述分别指（除非另行规定）香港时间及日期；
	(i) 对「人士」的提述包括任何个人、企业、公司、法团、非公司组织或实体、政府、国家、国家机构、合资企业、协会或合伙（不论是否具有独立的法律人格）；
	(j) 对「包括」、「包括」和「包括」的提述应分别解释为包括但不限于、包括但不限于及包括但不限于；及
	(k) 香港以外的任何司法权区的任何行动、救济、方法或司法程序、法律文件、法律地位、法院、官方或任何法律概念或事项的任何法律术语的提述应视为包含该司法权区中与相关香港法律术语最接近的术语。


	2. 投资
	2.1 待下文第3条所载的条件满足（或经各方豁免，惟第3.1(a)、3.1(b)、3.1(c)、3.1(d)及3.1(e)条所载的条件不得豁免，第3.1(f)条所载的条件仅可由本公司、整体协调人及联席保荐人予以豁免)及在不抵触本协议的其他条款及条件的前提下：
	(a) 作为国际发售的一部分，在上市日投资者将按发售价认购，本公司将按发售价发行、配发及配售且整体协调人将按发售价向或促使向投资者分配及/或交付（视情况而定），通过整体协调人及/或彼等的联属人士（作为国际发售相关部分的国际包销商的国际代表）执行上述操作；及
	(b) 投资者将根据第4.3条就投资者股份支付投资总额及相关经纪费及征税。

	2.2 投资者可通过在不晚于上市日前三个营业日的时间书面通知本公司及整体协调人及联席保荐人，通过投资者的身为专业投资者且符合以下条件的全资附属公司认购投资者股份：(A)属合资格机构买家或(B)(i)并非美国人；(ii)位于美国境外；及(iii)根据S规例在离岸交易中收购获得投资者股份，惟:
	(a) 投资者应促使该全资附属公司于该日期向本公司、整体协调人及联席保荐人提供书面确认，即，其同意受投资者在本协议中作出的相同协议、声明、保证、承诺、确认及承认约束，投资者在本协议中作出的相同协议、声明、保证、承诺、承认及确认应视为由投资者为其本身及代表该全资附属公司作出；及
	(b) 投资者 (i)无条件及不可撤销地向本公司、整体协调人及联席保荐人保证，该全资附属公司将适当及准时履行及遵循其在本协议项下的所有协议、义务、承诺、保证、声明、弥偿、同意、承认及契诺；及(ii)共同及个别地承诺将根据第6.6条应要求向受弥偿方作出有效及充分的弥偿，确保彼等免受损害。

	2.3 本公司及整体协调人可根据第4.4条规定以其唯一酌情决定在延迟交割日交付全部或部分投资者股份。
	2.4 本公司及整体协调人（为其自身及代表全球发售的资本市场中介人）将以彼等议定的方式厘定发售价。本公司及整体协调人根据附表1最终厘定的投资者股份的确切数目将为终局决定及对投资者具有约束力，除非存在明显错误。

	3. 完成条件
	3.1 投资者根据本协议认购投资者股份的义务以及本公司及整体协调人根据第‎2.1条发行、配发、配售、分配及/或交付（视情况而定）或促使发行、配发、配售、分配及/或交付（视情况而定）投资者股份的义务须待以下条件于完成之时或之前已满足或经各方豁免(惟第3.1(a)、3.1(b)、3.1(c)、3.1(d)和3.1(e)条所载的条件不可豁免，第3.1(f)条所载的条件仅可由本公司、整体协调人及联席保荐人豁免)方可作实：
	(a) 香港公开发售及国际发售的包销协议在不晚于该等包销协议规定的时间及日期的时间（根据其各自的初始条款或经相关方同意随后豁免或更改的条款）签订、生效及变得无条件，且上述任一包销协议均未终止；
	(b) 本公司与整体协调人（代表彼等自身及全球发售的其他包销商）已议定发售价；
	(c) 联交所已授予H股股份（包括投资者股份）上市及交易许可以及其他适用的豁免及许可，且该等许可或豁免并未于H股股份在联交所交易前撤销；
	(d) 中国证监会已接受中国证监会备案材料，并已在其官方网站公布有关备案材料的备案结果，且该等受理通知及/或所公布的备案结果在H股于联交所开始买卖前未被拒绝、撤回、撤销或认定为无效；
	(e) 任何政府机构均未颁布禁止完成全球发售或本协议所述交易的法律，具有管辖权的法院并未签发禁止完成该等交易的命令或指令；及
	(f) 本协议项下的投资者协议、声明、保证、承诺、确认及承认（截至上市日、本协议签署日及延迟交割日（如适用））并将（截至完成时）在所有方面均准确、真实、完整及不具误导性或欺骗性，投资者并无严重违反本协议的行为。

	3.2 若第3.1条所载的条件于本协议日期后一百八十天（180）天或之前（或本公司、投资者、整体协调人及联席保荐人可能书面议定的其他日期）并未得到满足或未经各方豁免(惟第3.1(a)、3.1(b)、3.1(c)、3.1(d)及3.1(e)条所载的条件不得豁免，第3.1(f)条所载的条件仅可由本公司、整体协调人及联席保荐人予以豁免)，投资者认购投资者股份的义务以及本公司及整体协调人发行、配发、配售、分配及/或交付（视情况而定）或促使发行、配发、配售、分配及/或交付（视情况而定）投资者股份的义务应终止...
	3.3 投资者承认，无法保证全球发售将完成或不会延迟或终止，或发售价不属载于公开文件的示意性范围内，若全球发售因任何原因延迟、终止或未能于所述的日期及时间完成或根本无法完成或发售价不属载于公开文件的示意性范围内，本公司、整体协调人及联席保荐人无需对投资者负责。投资者特此放弃任何基于全球发售因任何原因未能在规定的日期及时间完成或根本无法完成的理由或发售价不属载于公开文件的示意性范围内，提起针对本公司、整体协调人及/或联席保荐人或其各自的附属公司、联属人士、高级职员、董事、监事、雇员、顾问、员工、联系...

	4. 完成
	4.1 在不抵触第3条和本第4条的前提下，作为国际发售的一部分，投资者将根据国际发售，通过整体协调人（及/或彼等分别的联属人士）（以彼等作为国际发售相关部分的国际包销商的代表身份）按发售价认购投资者股份。相应地，投资者股份将按本公司及整体协调人厘定的时间及方式，于国际发售完成之时或延迟交割日予以认购。
	4.2 若整体协调人、联席保荐人及本公司认为，不能满足(i)上市规则第8.08(3)条项下的要求（规定本公司的三个最大公众股东在上市日可实益拥有的公众持股不得超过50%）; (ii)《上市规则》第8.08(1)条规定的由公众人士持有的要求；(iii) 《上市规则》第8.08A条规定的最低自由流通量规定；或 (iv) 《上市规则》第18 项应用指引第3.2及4.2条，整体协调人、联席保荐人及本公司可以其唯一及绝对酌情调整分配可供投资者认购的投资者股份数目，以满足上市规则的要求。
	4.3 投资者应于不晚于上市日前一(1)个完整营业日或之前，以同日价值贷记方式，通过将即时可用的资金（无任何扣减或抵销）电汇至整体协调人在上市日前提前至少一(1)个完整营业日书面通知投资者的港元银行账户（该通知应包含（其中包括）付款账户明细及投资者根据本协议应付的总额），悉数支付所有投资者股份的投资总额及相关经纪费及征税，即使（如适用）投资者股份的交割在延迟交割日期进行。
	4.4 若整体协调人及本公司以彼等唯一酌情决定，应于上市日之后的日期（「延迟交割日」）交割全部或任何部分投资者股份，整体协调人应(i) 于不晚于上市日前两(2)个营业日的时间书面通知投资者将延迟交割的投资者股份数目；及(ii)于不晚于实际延迟交割日前两(2)个营业日的时间书面通知投资者延迟交割日，惟延迟交割日应不晚于超额配股权可予行使的最后一日之后五(5)个营业日。整体协调人及本公司的决定应为最终决定，对投资者具有约束力。即使投资者股份将于延迟交割日交付投资者，投资者仍需根据第4.3条的规定为投资...
	4.5 待投资者股份的付款根据第4.3条妥为支付后，应通过将投资者股份直接存入中央结算系统并贷记至投资者在上市日或根据第4.4条厘定的延迟交割日之前提前不少于三(3)个营业日由投资者通知整体协调人指定的中央结算系统投资者参与者账户或中央结算系统股票账户的方式（视情况而定），将投资者股份交付投资者。
	4.6 在无损第4.4条规定的前提下，投资者股份的交割亦可以本公司、整体协调人、联席保荐人及投资者书面议定的其他方式进行，惟投资者股份的交割时间应不晚于超额配售权可被行使的最后一天后的五(5)个营业日。
	4.7 若投资总额及相关经纪费和征税（不论全部或部分）未按照本协议规定的时间及方式收到或结算，本公司、整体协调人及联席保荐人保留以彼等各自的绝对酌情终止本协议的权利，在这种情况下，本公司、整体协调人及联席保荐人的所有义务及责任将终止（但无损本公司、整体协调人及联席保荐人因投资者未能履行其/彼等各自在本协议下的义务而享有的针对投资者的申索）。对于受弥偿方因投资者未能根据第6.6条全额支付投资总额及经纪费和征税或与之相关的原因而遭受或招致的任何损失、费用、开支、索赔、责任、诉讼及/或损害，在任何情况下...
	4.8 本公司、整体协调人、联席保荐人、投资者及彼等各自的联属人士因超出其控制的情况（包括但不限于天灾、疫情、大流行病、水灾、疾病或流行病（包括但不限于禽流感、嚴重急性呼吸系統綜合症、H1N1流感、H5N1、SARS、MERS、埃博拉病毒和新冠病毒）爆发、宣布国家、区域、国际为紧急状态、灾害、危机、经济制裁、爆炸、地震、火山爆发、严重的交通中断、政府运作瘫痪、公共秩序混乱、政局动荡、敌对行动威胁和升级、战争（无论宣战与否）、恐怖主义、火灾、暴乱、叛乱、民众骚乱、罢工、停工、政府机关停摆、公众骚乱、...

	5. 对投资者的限制
	5.1 在不抵触第5.2条的前提下，投资者为其自身（倘若投资者股份由该全资附属公司持有）与本公司、整体协调人及联席保荐人立约并承诺，在自上市日（包括上市日）起至上市日后六(6)个月（包括该日）期间（下文简称「禁售期」）的任何时间内，未经本公司、整体协调人及联席保荐人事先书面同意，投资者不会并导致其联属人士不会（不论直接或间接）(i)以任何方式处置任何相关股份或任何直接或间接持有任何相关股份的公司或实体的任何权益（包括可转换为或可交换为或可行使变为任何上述证券或代表接收上述证券权利的任何证券）；(i...
	于禁售期届满后，投资者应可根据适用法律的规定自由处置任何相关股份，惟投资者应在处置前书面通知本公司、整体协调人及联席保荐人，并应尽一切合理努力确保任何该等处置不会造成H股股份的市场混乱或虚假，且另行遵循所有适用法律法规和证券交易所规则，包括但不限于上市规则、《公司（清盘及杂项条文）条例》、《公司条例》和《证券及期货条例》。
	5.2 第5.1条的任何规定均不得阻止投资者将全部或部分相关股份转让予投资者的任何全资附属公司，惟在所有情况下：
	(a) 至少提前五(5)个营业日向本公司、联席保荐人及整体协调人提供此类转让予全资附属公司的转让书面通知，其中包括该全资附属公司的身份及该证明，以及该证明可按本公司、整体协调人及联席保荐人的要求使其满意可证明准受让人为投资者的全资附属公司；
	(b) 在该转让之前，该全资附属公司已作出书面承诺（向本公司、整体协调人及联席保荐人作出，以本公司、联席整体协调人及联席保荐人为受益人，且条款令本公司、联席整体协调人及联席保荐人满意），同意（且投资者承诺将促使该全资附属公司）受本协议项下的投资者义务约束，包括但不限于本第5条对投资者施加的限制，如同该全资附属公司本身受该等义务及限制规限一般；
	(c) 该全资附属公司应视为已作出下文第6条规定的协议、声明、保证、承诺、确认及承认；
	(d) 投资者及该全资附属公司应就彼等持有的所有相关股份被视为投资者，并应共同及各别承担本协议施加的所有责任及义务；
	(e) 若在禁售期届满之前，该全资附属公司不再或将不再为投资者的全资附属公司，其应（且投资者应促使该附属公司）立即及在任何情况下于其失去投资者全资附属公司身份之前，将其持有的相关股份完全及有效地转让予投资者或投资者的其他全资附属公司（该其他全资附属公司应（或投资者应促使该其他全资附属公司）作出书面承诺（向本公司、整体协调人及联席保荐人作出，以本公司、整体协调人及联席保荐人为受益人，且条款令本公司、整体协调人及联席保荐人满意）同意，投资者承诺确保该全资附属公司受本协议项下的投资者义务约束（包括但不限...
	(f) 该全资附属公司是(A)合资格机构买家或(B)(i)并非且将不会成为美国人且非为美国人的账户或利益认购相关股份；(ii)目前且将位于美国境外；及(iii)依赖S规例通过离岸交易获得相关股份。

	5.3 投资者同意及承诺，除经本公司、整体协调人及联席保荐人事先书面同意外，投资者及其/彼等各自紧密联系人于本公司已发行股本总额中合共持有的直接及间接持股总额应始终少于本公司任何时候的已发行股本总额的10%（或上市规则不时就「主要股东」定义厘定的其他比例），而投资者不会成为上市规则所指的本公司核心关连人士，并且投资者及彼等各自的紧密联系人在本公司已发行总股本中的总持股量（直接及间接）不得导致公众持有的本公司证券总数（按上市规则所设定及联交所的解释，包括上市规则第8.08条）低于上市规则所规定的百分...
	5.4 投资者同意，投资者乃基于自营投资持有本公司的股本，应本公司、整体协调人及联席保荐人的合理请求，投资者将向本公司、整体协调人及联席保荐人提供合理的证据，证明投资者乃基于自营投资持有本公司的股本。投资者不得，且应促使其控股股东、联系人及彼等各自的实益拥有人，在全球发售中通过建档流程申请或订购H股股份（投资者股份除外）或在香港公开发售中申请H股股份。
	5.5 投资者及其联属人士、董事、监事、高级职员、员工或代理不得直接或间接与本公司、本公司的控股股东或彼等各自的联属人士、董事、监事、高级职员、员工或代理签订任何违反或抵触上市规则（包括但不限于指南第4.15章或香港监管机构发布的任何书面指引）的安排或协议（包括但不限于任何单边保证函）。投资者进一步确认及承诺概无其及其联属人士、董事、监事、高级人员、雇员或代理已经或将要订立该等安排或协议。

	6. 承认、声明、承诺及保证
	6.1 投资者向本公司、整体协调人及联席保荐人同意、声明、保证、承诺、确认及承认：
	(a) 本公司、整体协调人、联席保荐人及彼等各自的联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合伙人及代表概未作出有关全球发售能够在任何特定时段内进行或完成或能够进行或完成或发售价将在公开文件载列的指示范围内的保证、承诺或担保，若全球发售因任何原因延迟、无法进行或完成，或发售价超出公开文件载列的指示范围，彼等无需对投资者负责；
	(b) 本协议、投资者的背景信息以及本协议所述各方之间的关系及安排须在公开文件以及用于全球发售的其他营销及路演材料披露，投资者将在公开文件以及该等其他营销及路演材料中提述，尤其是，本协议将为须就全球发售或另行根据公司(清盘及杂项条文)条例及上市规则向香港监管机构提交及披露及/或在香港联交所及本公司网站展示的重要合约；
	(c) 根据《上市规则》或在 FINI 上必须提交给联交所的有关投资者的信息应与本公司、联交所、香港证监会和其他必要的监管机构共享，并应列入在 FINI 上应向整体协调人披露的综合承配人名单；
	(d) 发售价将仅由根据全球发售的相关承销协议和定价协议条款及条件协商厘定，投资者无权提出任何异议；
	(e) 投资者股份将由投资者通过整体协调人及/或彼等的联属人士（以国际发售的国际包销商的国际代表的身份行事）认购；
	(f) 投资者将根据本公司的公司章程或其他宪章性文件、备忘录文件以及本协议的条款及条件和任何适用法律接受投资者股份；
	(g) 投资者或其联属人士不是本公司的现有股东、关连人士或联属人士，且不代表上述任何人士行事；
	(h) 投资者股份数目可能受根据《上市规则》第18项应用指引、指南第4.14章在国际发售与香港公开发售之间的重新分配H股股份，或联交所可能批准及不时适用于本公司的其他比例影响；
	(i) 整体协调人及本公司可凭全权绝对酌情权调整投资者股份数目的分配，以符合（i）《上市规则》第8.08(3)条，该条款规定于上市日期由公众人士持有的股份中，由持股量最高的三名公众股东实益拥有的百分比不得超过50%；（ii）《上市规则》第8.08(1)条规定的最低公众持股量；(iii) 《上市规则》第8.08A条规定的最低自由流通量规定；或 (iv) 《上市规则》第18 项应用指引第3.2及4.2条；
	(j) 在签订本协议之时或前后或本协议日期之后及国际发售完成之前，作为国际发售的一部分，本公司、整体协调人及/或联席保荐人已经或可能及/或计划与一或多名其他投资者签订类似投资协议；
	(k) 本公司、整体协调人、联席保荐人或任何其各自的附属公司、代理、董事、监事、雇员或联属人士或全球发售的任何其他参与方概不就认购或收购投资者股份或与买卖投资者股份有关的任何税务、法律、货币或其他经济或其他后果承担任何责任；
	(l) 投资者股份尚未亦不会根据证券法或美国的任何州或其他司法权区的证券法律登记，可能不会直接或间接在美国或向美国人或为美国人的利益发售、转售、质押或另行转让（惟根据证券法登记要求的登记声明或豁免或在无需遵循证券法登记要求的交易中进行者除外）、或不会直接或间接在其他任何司法权区为任何其他司法管辖区的任何人士或使该等人士受益发售、转售、质押或另行转让（除非经该司法权区的适用法律许可）；
	(m) 其明白及同意，转让投资者股份仅可依据《证券法》下S规例在美国境外于「离岸交易」（定义见S规例）中转让投资者股份，且无论在何种情况下均应遵循美国任何州及任何其他司法权区的适用法律，代表该等投资者股份的任何股份证书应载有达到该等效果的说明；
	(n) 其明白，本公司、整体协调人或联席保荐人或国际发售的任何国际包销商，或其各自的附属公司、联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合作伙伴及代表均未作出关于证券法第144条或证券法项下的其他任何可用豁免对投资者股份的后续再发售、转售、质押或转让的可用性的声明；
	(o) 除第5.2条规定者外，在投资者股份由附属公司持有的情况下，若该附属公司在禁售期届满之前继续持有任何投资者股份，投资者应促使该附属公司维持其投资者全资附属公司的身份及遵守本协议的条款及条件；
	(p) 其已收到（且在日后可能收到）构成证券及期货条例界定的与投资者对投资者股份的投资（及持有）有关的重大非公开信息及/或内幕信息，其：(I)不得向任何人士披露该等信息，惟为评估投资于投资者股份的唯一目的基于严格的「须知」原则向其联属人士、附属公司、董事、监事、高级职员、雇员、顾问、代理及代表（下文简称「获授权接受者」）披露或法律另行要求者除外，直至该信息并非因投资者或任何获授权接受者的过错成为公开信息；(ii)应以其最大努力确保其（已获根据第6.1(p)条披露相关信息的）获授权接受者不将该等信息...
	(q) 本协议所载的信息、已基于保密原则就全球发售向投资者及/或其/彼等各自的代表提供的招股章程草案及初步发售通函草案以及其他已基于保密原则向投资者及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）不得复制、披露、传阅或传播至其他任何人士，如此提供的信息及材料可能会更改、更新、修订及完善，投资者在决定是否投资于投资者股份时不应依赖。为免生疑问:
	(i) 招股章程草案、初步发售通函草案以及其他已向投资者及/或其/彼等各自的代表提供的材料均不构成在任何司法权区收购、购买或认购任何证券的邀约、要约或招揽（若在该司法权区不允许进行该等要约、招揽或出售），招股章程草案、初步发售通函草案或任何其他已向投资者及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）所载的任何信息均不构成任何合约或承诺的依据；
	(ii) 不得基于初步发售通函草案、招股章程草案或任何其他已向投资者及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）作出或接受任何认购、收购或购买任何H股股份或其他证券的要约或邀约；及
	(iii) 招股章程草案、初步发售通函草案或任何其他已向投资者提供的材料（不论采用书面或口头方式）可能会在本协议签署后进行进一步的修订，投资者在决定是否投资于投资者股份时不应依赖该等信息，投资者特此同意该等修订（若有）并放弃其与该等修订（若有）有关的权利；

	(r) 本协议并不构成（不论共同或单独）在美国或其他任何司法权区出售证券的要约（若在该等司法权区作出该等要约属违法）；
	(s) 投资者或其联属人士或代表其或彼等行事的任何人士均未亦不会就H股股份作出任何定向销售（定义见S规例）或作出任何一般性招揽或一般性广告（定义见《证券法》D 条例第 502(c)条）；
	(t) 其已获提供其认为对评估认购投资者股份的优点及风险属必需及适宜的所有信息，已获提供机会向本公司、整体协调人或联席保荐人提出有关本公司、投资者股份及其认为对评估认购投资者股份的优点及风险属必需及适宜的其他相关事项的问题并获得本公司、联席整体协调人或联席保荐人的回答，本公司已向投资者或其/彼等各自的代理提供投资者或代表索要的与投资于投资者股份有关的所有文件及信息；
	(u) 在作出投资决定时，投资者已经并将仅依赖本公司发出的国际发售通函所载的信息，而不依赖本公司、整体协调人及/或联席保荐人（包括彼等各自的董事、监事、高级职员、雇员、顾问、代理、代表、联系人、合伙人及联属人士）或其代表于本协议日期或之前可能已向投资者提供的任何其他信息，本公司、整体协调人及/或联席保荐人及彼等各自的董事、高级职员、雇员、顾问、代理、代表、联系人、合伙人及联属人士概未作出有关未载于国际发售通函的任何信息或材料准确性或完整性的声明或保证，本公司、整体协调人及/或联席保荐人及彼等各自的...
	(v) 整体协调人、联席保荐人、资本市场中介人、其他包销商及彼等各自的董事、监事、高级职员、雇员、附属公司、代理、联系人、联属人士、代表、合伙人及顾问概未向其作出有关投资者股份的优点、认购、购买或发售该等股份或本公司或其附属公司的业务、运营、前景、状况（不论财务或其他）或与之相关的任何其他事项的保证、声明或建议（最终国际发售通函所载者除外）；本公司及其董事、监事、高级职员、雇员、附属公司、代理、联系人、联属人士、代表、合伙人及顾问概未向投资者作出有关投资者股份的优点、认购、购买或发售该等股份或本公...
	(w) 投资者将遵循本协议、上市规则及任何适用法律项下不时对其适用的有关其处置（不论直接或间接）其为或将为（不论直接或间接）或本公司的招股章程显示其为实益拥有人的任何相关股份的所有限制（如有）；
	(x) 其已自行开展关于本公司投资者股份及本协议所载的有关认购投资者股份的条款的调查，并已获得其认为必需或适当或另行令其满意的有关以下事项的独立建议（包括税务、监管、金融、会计、法律、货币及其他建议）：与投资于投资者股份有关的税务、法律、货币、金融、会计及其他经济考虑事项以及该投资对该投资者的合适性，并未依赖且无权依赖由或代表本公司或整体协调人、联席保荐人或资本市场中介人或包销商获得或开展的关于全球发售的任何建议（包括税务、监管、金融、会计、法律、货币及其他建议）、尽职调查审查或调查或其他建议或慰...
	(y) 其明白，投资者股份当前并无公开市场，且本公司、整体协调人、联席保荐人、资本市场中介人、承销商或其各自的附属公司、联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合作伙伴及代表及彼等各自的任何联系人、联属人士、董事、高级职员、雇员、顾问、代理及代表或其他任何方并未作出关于投资者股份将存在公开市场的保证；
	(z) 所有交易须遵循适用的法律及法规，包括证券及期货条例、上市规则、证券法及任何其他适用法律、法规或任何具有管辖权的证券交易所的相关规则对H股股份交易的限制；
	(aa) 就相关股份而言，未遵守本协议限制进行的发售、出售、质押或其他转让将不获本公司认可；
	(bb) 若全球发售因任何原因延迟、终止或未能完成，本公司、整体协调人、联席保荐人或彼等各自的联系人、联属人士、董事、监事、高级职员、雇员、顾问、代理或代表均无需对投资者或其/彼等各自的附属公司承担任何责任；
	(cc) 本公司及整体协调人拥有更改或调整(i)将根据全球发售发行的H股股份数目；及(ii)将分别根据香港公开发售及国际发售发行的H股股份数目的绝对酌情权；
	(dd) 除本协议外，投资者与本公司、本公司任何股东、整体协调人、联席保荐人及/或资本市场中介人之间没有其他存在的协议；
	(ee) 投资者各自已同意，投资总额及相关经纪费及征税的付款应不晚于上市日前一(1)个营业日。

	6.2 投资者向本公司、整体协调人及联席保荐人进一步声明、保证及承诺：
	(a) 其已根据成立地法律妥为成立及有效及良好存续，并无提交呈请、签发命令或通过有效决议令其清算或清盘；
	(b) 有资格接收和使用本协议项下的信息（包括，其中包括本协议、招股章程草案和初步发售通函草案），并不会违反所有适用于投资者的法律或将要求在投资者所在的司法管辖区内进行任何注册或许可；
	(c) 其具有拥有、使用、租赁及运营其资产及以现行方式开展其业务的权利及权限；
	(d) 其具有签署及交付本协议、订立及执行本协议所属的交易及履行其在本协议下的义务所需的全部权力、权限及能力，并已财务所有必需的行动（包括获得政府及及监管机构或第三方的所有必要的同意、批准及授权），因此，除第3.1条规定的条件外，其履行本协议项下的义务不受任何政府和监管机构或第三方的任何同意、批准和授权；
	(e) 本协议已经投资者妥为授权、签署及交付，构成投资者的合法、有效及有约束力的义务，可根据其条款对其/彼等强制执行；
	(f) 其已经并将在本协议期限内采取所有必要的措施履行其在本协议项下的义务，令本协议及本协议所述交易生效，及遵循所有相关法律；
	(g) 根据适用于投资者的任何相关法律须由投资者就认购本协议项下的投资者股份获得的所有同意、批准、授权、许可及登记（下文简称「批准」）已经获得且具有完全的效力且未有无效、撤回或搁置，该等批准并无任何尚未满足或履行的先决条件。截至本协议签署之日，所有批准尚未被撤回，投资者也不知悉任何可能导致批准无效、撤销、撤回或搁置的事实或情况。投资者进一步同意并承诺，如果批准因任何原因不再维持十足效力及有效、被撤销、撤回或搁置，将立即通知公司、整体协调人及联席保荐人；
	(h) 投资者签署及交付本协议、彼等履行本协议及投资者认购投资者股份及完成本协议所述交易不得抵触或导致投资者违反(i)投资者的组织章程大纲及细则或其他宪章性文件；或(ii)投资者须就本协议所述交易遵循或另行就投资者认购或收购（视情况而定）投资者股份适用于投资者的任何司法权区的法律；或(iii)对投资者有约束力的任何协议或其他文书；或(iv)对投资者有管辖权的任何政府机构的任何判决、命令或法令；
	(i) 其已经并将遵循所有司法权区内与认购投资者股份有关的所有适用法律，包括在适用主管机构或机关或证券交易所（下文简称「监管机构」）规定的时间内，根据监管机构的要求，向及促使向（包括直接或间接通过本公司、整体协调人及/或联席保荐人）联交所、香港证监会、中国证监会及/或任何其他政府、公共、货币或监管机构或机关或证券交易所提供并同意向该等监管机构披露该等监管机构要求的信息（包括但不限于（i）投资者及其的投资者股份的最终实益拥有人（若有）及/或最终负责发出有关收购指示的人士的身份信息（包括但不限于各自的...
	(j) 投资者具有适当的金融及商业事项知识及经验，(i)能够评估对投资者股份的潜在投资的优点及风险；(ii) 能够承担投资的经济风险，包括完全损失对投资者股份的投资；(iii)其已获得其认为对决定是否投资于投资者股份属必需或适当的所有信息；及(iv)其在投资处于类似发展阶段的公司的证券交易方面有经验；
	(k) 其日常业务为买卖股票或证券，或其为专业投资者，签署本协议即表示，就本协议项下交易而言，其并非整体协调人、联席保荐人、资本市场中介人或承销商的客户；
	(l) 其为自身利益、以自营投资基准作为主事人，以投资为目的认购投资者股份，并未旨在分销其在本协议下认购的任何投资者股份，及该投资者无权提名任何人士担任本公司董事或高级职员；
	(m) (i)若于美国认购投资者股份，其为合资格机构买家；或(ii)若于美国境外认购投资者股份，其于S规例所指「离岸交易」中如此行事且其并非美国人士；
	(n) 投资者在豁免或无需遵循证券法项下登记要求的交易中认购投资者股份；
	(o) 投资者及投资者的实益拥有人及/或联系人以及投资者代表其购买投资者股份的人士（若有）及/或其联系人(i)为独立于本公司的第三方； (ii)并非本公司的关连人士（定义见上市规则）或联系人，投资者认购投资者股份不会导致投资者及其实益拥有人成为本公司的关连人士（定义见上市规则）（不论投资者与可能订立（或已订立）本协议所述的任何其他协议的任何其他方之间的关系为何），就本公司的控制权而言，彼等在紧接本协议完成时将独立于本公司的任何关连人士且不会与任何关连人士一致行动（定义见证监会颁布的《公司收购、合并...
	(p) 投资者拥有履行本协议项下所有义务的财务能力，并且将使用自有资金/由其管理的资金认购投资者股份，且未获得且不打算获得贷款或其他形式的融资以履行其在本协议项下的付款义务；
	(q) 投资者、其实益拥有人及/或联系人以及投资者代表其购买投资者股份的人士（若有）及/或其联系人并非全球发售的任何整体协调人、联席保荐人、账簿管理人、牵头经办人、包销商、资本市场中介人、牵头经纪人或任何分销商的「关连客户」，且不属于香港《上市规则》附录F1（《股本证券的配售指引》）所述人士类别。关连客户、牵头经纪人及分销商等术语应具有上市规则附录F1（权益证券的配售指引）赋予的含义；
	(r) 投资者的账户并非由相关交易所参与者（定义见上市规则）根据全权管理投资组合协议管理。术语「全权管理投资组合」应具有上市规则附录F1（权益证券的配售指引）赋予的含义；
	(s) 投资者、实益拥有人或彼等各自的联系人均非本公司或其联系人的董事（包括本协议签署日前12个月内担任董事职位）、监事或现有股东或前述人士的代名人；
	(t) 投资者将通过 FINI 向联交所和香港结算提供所需的信息，并确保投资者提供的所有此类信息在所有重大方面都是真实、完整和准确的，此类信息将在必要时与本公司、联交所、香港证监会和香港其他监管机构共享，并将纳入综合承配人名单，该名单将在 FINI 上向参与全球发售的整体协调人披露；
	(u) 除此前已通知整体协调人外，投资者或其实益拥有人均不属于(a)联交所 FINI 承配人名单模板所列或 FINI 界面或上市规则要求就承配人披露的任何承配人类别（「基石投资者」除外）；或(ii)《上市规则》（包括上市规则第 12.08A 条）要求在本公司配售结果公告中指明的任何承配人类别；
	(v) 投资者并未亦不会与任何「分销商」（定义见S规例）订立任何与H股股份分销有关的合约安排，惟与其联属人士订立或经本公司事先书面同意者除外；
	(w) 认购投资者股份将遵循上市规则附录F1（权益证券的配售指引）、指南第4.15章以及香港证监会发出的指引，并将避免采取任何会导致本公司、整体协调人及联席保荐人违反该等条文的行为；
	(x) 投资者及其紧密联系人在本公司已发行总股本中的总持有量（不论直接或间接）不应导致公众（具有上市规则赋予的含义）持有本公司的全部证券低于上市规则规定或联交所另行批准的百分比；
	(y) 投资者、其实益拥有人及/或彼等各自的联系人均未以本公司任何关连人士、任何整体协调人、任何联席保荐人或全球发售的任何资本市场中介人或包销商的任何融资（不论直接或间接）认购投资者股份；投资者及其联系人（若有）独立于已经或将参与全球发售的其他投资者及彼等的联系人且与该等人士无关连；
	(z) 投资者、其联属人士、董事、监事、高级职员、雇员或代理一方与本公司及其各自的联属人士、董事、监事、高级职员、雇员和代理并无已订立或将订立任何协议或安排，包括任何不符合上市规则（包括联交所发行的《新上市申请人指南》第4.15章）的附函；
	(aa) 除本协议规定者外，投资者并未与政府机构或任何第三方订立有关投资者股份的任何安排、协议或承诺；
	(bb) 除此前已以书面形式向本公司，联席保荐人及整体协调人披露外，投资者、其实益拥有人和/或联系人没有且不会订立任何涉及投资者股份的掉期协议或其他金融或投资产品；
	(cc) 投资者、其各自的实益拥有人及/或联系人将不会申请或通过簿记建档过程认购全球发售中的任何H股股份（根据本协议的投资者股份除外）。

	6.3 投资者向本公司、整体协调人及联席保荐人声明及保证，附表2所载的与其及其集团成员公司有关的描述，以及向或应监管机构及/或本公司、联席保荐人、整体协调人及其各自的联属人士要求提供的所有投资者相关信息属真实、完整及准确，且不具误导性。在无损第6.1(b)条规定的前提下，投资者不可撤销地同意，若本公司、整体协调人及联席保荐人以其唯一判断认为属必需，可将其名称及本协议的所有或部分描述（包括附表2所载的描述）载入公开文件、营销及路演材料及本公司、整体协调人及/或联席保荐人就全球发售可能发布或代表其发布...
	6.4 投资者明白，载于第6.1条和第6.2条的声明及承认可能须根据香港法律及美国证券法律及其他法例提供。投资者承认，本公司、整体协调人、联席保荐人、包销商、资本市场中介人及彼等各自的附属公司、代理、联属人士及顾问及其他人士将依赖投资者的保证、承诺、声明及承认的真实性、完整性及准确性，投资者同意，若任何该等保证、承诺、声明及承认在任何方面不再准确及完整或变得带有误导性，其将及时书面通知本公司、整体协调人、联席保荐人。
	6.5 投资者确认及同意，其于第6.1条及第6.2条所作出之保证、承诺、陈述、协议、确认及承认，乃根据香港法例及包括但不限于美国证券法例在内之相关规定所需。投资者进一步承认，本公司、整体协调人、联席保荐人、资本市场中介人、包销商及彼等各自之附属公司、代理人、联系人士及顾问，将倚赖该等保证、承诺、陈述、协议、确认及承认之真实性、完整性及准确性，并同意倘若其于任何重大方面不再真实、完整或准确，或于任何方面属具误导性，投资者将立即以书面形式通知本公司、全体协调人及联合保荐人。
	6.6 投资者同意及承诺，对于本公司、整体协调人、联席保荐人及全球发售的资本市场中介人及包销商（代表其自身及其各自的联属人士、控制其的任何人士（定义见证券法）其各自的高级职员、董事、监事、雇员、员工、联系人、合伙人、代理及代表）（下文统称「受弥偿方」）因投资者或其全资附属公司（如相关股份由该全资附属公司持有）或其/彼等各自的高级职员、董事、监事、雇员、员工、联属人士、代理、代表、联系人或合伙人所致、与认购投资者股份、投资者股份或本协议有关的原因（包括违反或声称违反本协议或任何作为或不作为或声称的作...
	6.7 投资者根据第6.1、6.2、 6.3、6.4及6.5条作出的协议、声明、保证、承诺、确认及承认（视情况而定）应解释为单独的协议、声明、保证、承诺、确认及承认，并应视为在上市日及（如适用）延迟交割日重复。
	6.8 本公司声明、保证及承诺：
	(a) 其已根据其成立地法律注册成立并有效存续；
	(b) 其具有签署本协议及履行本协议项下义务所需的完全权力、权限及能力，并已采取或将采取签署本协议及履行本协议项下义务所需的所有行动并使本协议及本协议项下拟进行的交易生效（包括所有必要的政府部门、监管机构或第三方的同意、批准和授权）；
	(c) 待妥为付款后，在不抵触第5.1条规定的禁售期的前提下，投资者股份在根据第4.5条向投资者交付时将已缴足，可自由转让及不含任何期权、留置权、押记、抵押、质押、申索、权益、负担及其他第三方权利，并享有与其时发行及将于联交所上市的H股股份同等的权益；
	(d) 本公司及其控股股东（定义见上市规则）、集团的任何成员、及彼等各自的联属人士、董事、监事、高级职员、雇员及代理并未与投资者或其/彼等各自的联属人士、董事、监事、高级职员、雇员及代理订立任何有悖上市规则（包括联交所发行的《新上市申请人指南》第4.15章）的协议或安排（包括任何单边保证函）；及
	(e) 除本协议规定者外，本公司及彼等各自的联属人士、董事、监事、高级职员、雇员及代理并未与任何政府机构或第三方订立有关投资者股份的任何安排、协议或承诺。

	6.9 本公司承认、确认及同意，投资者将依赖国际发售通函所载的信息，投资者将就国际发售通函享有与其他在国际发售中购买H股股份的投资者相同的权利。

	7 终止
	7.1 本协议可在以下情况下终止：
	(a) 根据第3.2、4.7或4.8条终止；
	(b) 若投资者或投资者的全资附属公司（就根据上文第5.2条转让投资者股份而言）在国际发售完成日期或之前或（若适用）延迟交割日或之前严重违反本协议（包括严重违反投资者在本协议项下作出的协议、声明、保证、承诺、确认及承认），本公司、整体协调人或联席保荐人可单方面终止本协议（不论本协议是否有任何相反规定）；或
	(c) 经本协议所有各方书面同意终止。

	7.2 若本协议根据第7.1条终止，各方均无义务继续履行其在本协议下的义务（惟下文第8.1条载列的保密义务除外），各方在本协议项下的权利及义务（惟上文第6.6条及下文第11条载列的权利除外）应终止，任一方均无针对另一方的任何申索，惟应无损任一方于该等终止之时或之前就本协议条款对其他方应计的权利或义务，而即使完成以及本协议中提述或拟进行的事宜及安排落实或本协议终止，投资者在本协议中应作出的弥偿仍将继续有效且持续具十足效力及作用。

	8 公告及机密性
	8.1 除本协议及投资者订立的保密协议另行规定者外，未经其他方事先书面同意，任一方均不得披露与本协议或本协议所述交易或涉及本公司、整体协调人、联席保荐人及投资者的任何其他安排的任何信息。不论前述规定为何，本协议可：
	(a) 由任一方向联交所、香港证监会、中国证监会及/或本公司、整体协调人及/或联席保荐人受其管辖的其他监管机构披露，投资者的背景信息以及本公司与投资者之间的关系可载入本公司发布的或代表其发布的公开文件及本公司、整体协调人及/或联席保荐人就全球发售可能发布的或代表其发布的营销及路演材料及其他公告；
	(b) 由任一方基于「须知」准则向各方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理，惟该方应(i)促使该方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理了解及遵循本协议所载的所有保密义务；及(ii)对该方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理违反该等保密义务承担责任；及
	(c) 另行由任一方根据任何适用法律、任何对该方具有管辖权的政府机构或机关（包括联交所、香港证监会及中国证监会）的要求或证券交易所规则或任何具有管辖权的政府机构的有约束力的判决、命令或要求披露（包括根据公司(清盘及杂项条文)条例及上市规则将本协议作为重大合约提交香港公司注册处登记及提供本协议作为展示文件）。

	8.2 在全球发售开始之前，投资者不得作出关于本协议或其他任何附属事项的其他提述或披露，除非投资者已事先咨询本公司、整体协调人及联席保荐人并获得彼等对该等披露的原则、形式及内容的事先书面同意。
	8.3 本公司应以其合理努力，在发布前在公开文件中提供任何与本协议、本公司和投资者之间的关系以及投资者的一般背景信息有关的声明，以供投资者审阅。投资者应配合本公司、整体协调人及联席保荐人确保该等公开文件中所有对其的描述属真实、完整及准确，且不具误导性，公开文件并无遗漏与其有关的任何重大信息，并应及时向本公司、整体协调人及联席保荐人及彼等各自的顾问提供任何意见或验证文件。
	8.4 投资者承诺，将及时就第8.1条所述的必须作出的披露的编制提供合理所需的所有协助（包括提供本公司、整体协调人或联席保荐人合理要求的与其、其拥有权（包括最终实益拥有权）有关、其与本公司的关系及/或另行与本协议所述事项有关的进一步信息及/或支持文件），以(i)在本协议日期后更新公开文件中对投资者的描述及验证该等描述；及(ii)使本公司、联席保荐人及/或整体协调人能够遵守有管辖权的监管机构（包括但不限于联交所、香港证监会和中国证监会）的适用公司或证券登记及/或其他要求。

	9 通知
	9.1 根据本协议交付的通知应采用书面形式，语言为英文或中文，且应以第9.2条规定的方式向以下地址交付：
	9.2 根据本协议交付的任何通知应由专人交付或通过传真或电邮发送或通过预付邮资的邮寄方式发送。如任何通知由专人交付，则在交付时视为已收到，如通过传真发送，则在收到传输确认后视为已收到，若通过电邮发送，则在未收到未送达消息的情况下视为已收到，如通过预付邮资的邮寄方式发送，在没有证据证明提前收到的情况下，则在其邮寄48小时后（在通过航空邮寄发送的情况下，则在六日后）视为已收到。在非营业日收到的任何通知应视为在下一个营业日收到。

	10 一般事项
	10.1 各方均确认及声明，本协议已经其妥为授权、签署及交付，构成其合法、有效及有约束力的义务，可根据本协议条款对其强制执行。除本公司为实施全球发售可能要求的有关同意、批准及授权外，概无任何一方须获得任何公司、股东或其他同意、批准或授权以履行本协议项下的义务，各方进一步确认，其可履行本协议项下所述义务。
	10.2 本协议中规定的联席保荐人及各整体协调人的义务是个别的（而非共同或共同和个别的）。任何其他联席保荐人或整体协调人不履行本协议规定的各自义务，其他联席保荐人或整体协调人均不承担任何责任，也不影响任何其他联席保荐人或整体协调人执行本协议条款的权利。尽管有上述规定，在法律允许的范围内，联席保荐人及整体协调人仍有权单独或与其他联席保荐人及整体协调人共同行使其在本协议项下的任何或所有权利。
	10.3 除有明显错误外，本公司及整体协调人为本协议目的就投资者股份数目及发售价及投资者根据本协议第4.3条而需要支付的款项以善意作出的计算及厘定应为最终及具约束力的决定。
	10.4 投资者、本公司、整体协调人及联席保荐人应就为本协议的目的或就本协议要求或可能要求的任何第三方通知、同意及/或批准开展合作。
	10.5 对本协议的任何修改或变更均无效，除非其采用书面形式且经本协议各方或其代表签字。
	10.6 本协议将仅以中文版本签署。
	10.7 除非相关方以书面形式另行约定，否则各方自行承担就本协议产生的法律及专业费用、成本及开支，就本协议拟进行的任何交易产生的印花税应由相关转让人/卖家及相关受让人/买家均摊。
	10.8 时间对本协议至关重要，但本协议所述的任何时间、日期或期间均可由各方以书面协议方式延展。
	10.9 尽管可根据第4条规定予以完成，本协议的所有条文在其能够被履行或遵守的范围内，应继续具有充分效力，惟有关已履行事宜及经各方书面同意终止者除外。
	10.10 除投资者订立的保密协议外，本协议构成各方关于投资者对本公司投资的完整协议及谅解。本协议取代先前与本协议标的事项有关的所有承保、担保、保证、声明、沟通、谅解及协议（无论书面或口头）。
	10.11 在本第10.11条另有规定的范围内，并非本协议一方的人士无权根据合约(第三者权利)条例强制执行本协议的任何条款，但这并不影响第三方拥有或可获得的除合约(第三者权利)条例以外的任何权利或救济：
	(a) 受弥偿方可强制执行及依赖第6.6条，犹如其为本协议一方。
	(b) 本协议可予以终止或撤销，且任何条款均可予以修改、变更或豁免，而无需第10.11(a)分条所述人士同意。

	10.12 整体协调人及联席保荐人有权且特此获授权将其/彼等任何相关权利、职责、权力及酌情权按其/彼等认为合适的方式及条款转授给其任何一名或多名联属人士（不论有无正式手续且无需向本公司或投资者发出有关该等转授的事先通知）。尽管存在任何该等转授，该等整体协调人或联席保荐人仍应对其根据本分条向之转授相关权利、职责、权力及/或酌情权的任何联属人士的所有作为及不作为负责。
	10.13 一方延迟或未能行使或执行（全部或部分）本协议或法律规定的任何权利，不得视作解除或免除或以任何方式限制该有关方进一步执行该权利或任何其他权利的能力，且对任何该等权利或救济的单一或部分行使不得妨碍对该等权利或救济的任何其他或进一步行使，或任何其他权利或救济的行使。本协议规定的权利、权力及救济可予累积且不排除法律或以其他方式规定的任何权利、权力及救济。对违反本协议条文的任何行为的豁免均无效，本协议亦未隐含该等豁免，除非该豁免以书面形式作出并经豁免所针对的相关方签署。
	10.14 若本协议的任何条文于任何时候根据任何司法权区的法律在任何方面变得非法、无效或不可强制执行，则不得影响或减损：
	(c) 本协议任何其他条文在该司法权区的合法性、有效性或可执行性；或
	(d) 本协议的该等条文或任何其他条文在任何其他司法权区的合法性、有效性或可执行性。

	10.15 本协议应对各方及其各自的继承人、遗嘱执行人、管理人、继任人和获准受让人具有约束力，完全符合彼等的利益，且其他人士不得根据本协议或因本协议而获得或拥有任何权利。除为了内部重组或改组外，任何一方不得出让或转让本协议中的所有或任何利益、权益或权利。本协议项下的义务不可转让。
	10.16 在不损害向投资者申索其他方遭受的所有损失及损害的所有权利的情况下，倘投资者于上市日或延迟交割日（如适用）或之前违反任何保证，则本公司、整体协调人及联席保荐人应（不论本协议是否有任何相反规定）有权撤销本协议且各方于本协议项下的所有义务应立即停止。
	10.17 各方均向其他方承诺，其将签署及执行及促使签署及执行令本协议条文生效所需的其他文件及行动。
	10.18 各方不可撤销地和无条件地同意，本协议可以按照适用法律以附有电子签名的方式执行，且所使用的方法是可靠的，并且对于传达文件中所包含的信息的目的而言是适当的。

	11 管辖法律及司法权区
	11.1 本协议及各方之间的关系受香港法律管辖并按其解释。
	11.2 因本协议或其违约、终止或无效产生或与之相关的任何争议、争端或申索（下文简称「争议」）应提交香港国际仲裁中心，由香港国际仲裁中心根据仲裁申请提交时现行的香港国际仲裁中心机构仲裁规则仲裁解决。仲裁地应为香港及仲裁程序的管辖法律为香港法律。仲裁员应为三(3)名，且仲裁程序中采用的语言应为英文。仲裁庭的决定及裁决应为最终裁决，对各方具有约束力，可提交具有管辖权的法院强制执行。各方特此不可撤销及无条件地放弃向任何司法机构提出任何形式的上述、复审及求助的任何及所有权利（只要该等弃权可有效作出）。不论...

	12 豁免权
	12.1 倘在任何司法权区的任何程序（包括仲裁程序）中，投资者享有（基于主权地位或皇室身份或其他理由）为其自身或其资产、财产或收益提出以下豁免申索的权利或能够提出以下豁免申索：免受任何行动、诉讼、程序或其他法律程序（包括仲裁程序）、免受抵销或反诉、免受任何法院的管辖、免受法律文书送达、免受扣押财产或执行任何判决、决定、裁定、命令或裁决（包括任何仲裁裁决）的支持措施、免受为提供救济或强制执行任何判决、决定、裁定、命令或裁决（包括任何仲裁裁决）而开展的其他行动、诉讼或程序，或倘任何该等程序可将任何该等...

	13 副本
	13.1 本协议可以签署任何数目的副本，並由各方在单独的副本签署。每一份副本均为正本，但所有副本应共同构成同一份文书。通过电邮附件(PDF)或传真方式交付本协议的已签署副本签字页应为有效的交付方式。
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	附表2
	投资者详情

	8(a). Cornerstone Investor Agreement - Chuangli
	1. 定义和解释
	1.1 在本协议中（包括其附表和序文），除文义另有所指外，以下词汇和表达应具有以下含义：
	(i) 发售、质押、抵押、出售、按揭、出借、创设、转让、出让或另行处置（包括通过创设或订立协议创设购买相关股份的期权、合约、认购权或权利或出售或授出或同意出售或授出购买相关股份的期权、合约、认购权或权利或购买或同意购买任何期权、合约、认购权或出售相关股份的权利或者设立任何权利负担或同意设立任何权利负担）该等相关股份（不论直接或间接，有条件或无条件），或对相关股份或可转换或兑换为相关股份的任何其他证券的任何法定或实益权益或代表接收该等相关股份或股份中任何权益的权利设立任何性质的第三方权利，或订立采取...
	(ii) 订立任何可向其他人转让（不论全部或部分）该等相关股份或该等相关股份的任何实益拥有权或该等相关股份的任何权益或其他证券的经济后果或拥有权的掉期或其他安排；或
	(iii) 订立与上文第(i)及(ii)项所述任何交易具有相同经济效应的任何其他交易；或
	(iv) 同意或签约订立上文第(i)、(ii)及(iii)项所述任何交易或公布或披露订立前述任何交易的意图，在每种情况下，不论上文第(i)、(ii)及(iii)项所述任何交易是否通过交割相关股份或可转换或兑换为相关股份的其他任何证券、以现金或其他方式结算；「处置」应作相应解释；

	1.2 在本协议中，除非文意另有要求，否则：
	(a) 对条款、子条款或附表的提述应指本协议的条款、子条款或附表；
	(b) 索引、条款及附表标题仅为便利目的而设，并不影响本协议的构成或解释；
	(c) 序文和附表构成本协议不可分割的一部分，具有相同的效力，如同明确载于本协议正文一般，对本协议的提述应包括序文和附表；
	(d) 对单数的提述应包含复数，反之亦然，对单一性别的提述应包括另一性别；
	(e) 对本协议或其他文书的提述应包含其变更或替换版本；
	(f) 对法例、法例条文、法规或规则的提述应包括：
	(i) 对该等法例、法例条文、法规或规则不时整合、修订、补充、修改、重新颁布或替代版本的提述；
	(ii) 对该等法例、法例条文、法规或规则重新颁布的先前已作废法例或法例条文（不论有无更改）的提述；
	(iii) 对根据该等法例或法例条文制定的任何附属立法的提述；

	(g) 对「法规」的提述包括任何政府、政府间或超国家机构、部门，或任何监管、自律或其他主管机关或组织颁布的规章、规则、官方指令、意见、通知、通函、命令、要求或指引（无论其是否具有法律效力）；
	(h) 对时间及日期的提述分别指（除非另行规定）香港时间及日期；
	(i) 对「人士」的提述包括任何个人、企业、公司、法团、非公司组织或实体、政府、国家、国家机构、合资企业、协会或合伙（不论是否具有独立的法律人格）；
	(j) 对「包括」的提述应解释为包括但不限于；
	(k) 香港以外的任何司法权区的任何行动、救济、方法或司法程序、法律文件、法律地位、法院、官方或任何法律概念或事项的任何法律术语的提述应视为包含该司法权区中与相关香港法律术语最接近的术语。


	2. 投资
	2.1 待下文第3条所载的条件满足（或经各方豁免，惟第3.1(a)、3.1(b)、3.1(c)及3.1(d)条所载的条件不得豁免，第3.1(e)条所载的条件仅可由本公司、整体协调人及联席保荐人予以豁免)及在不抵触本协议的其他条款及条件的前提下：
	(a) 作为国际发售的一部分，在上市日投资者将按发售价认购，本公司将按发售价发行、配发及配售且整体协调人将按发售价向或促使向投资者分配及/或交付（视情况而定），通过整体协调人及/或彼等的联属人士（作为国际发售相关部分的国际包销商的国际代表）执行上述操作；
	(b) 投资者将根据第4.3条就投资者股份支付投资总额及相关经纪费及征税。

	2.2 投资者可通过在不晚于上市日前三个营业日的时间书面通知本公司及整体协调人及联席保荐人，通过投资者的身为专业投资者且符合以下条件的全资附属公司认购投资者股份：(A)属合资格机构买家或(B)(i)并非美国人；(ii)位于美国境外；及(iii)根据S规例在离岸交易中收购获得投资者股份，惟:
	(a) 投资者应促使该全资附属公司于该日期向本公司、整体协调人及联席保荐人提供书面确认，即，其同意受投资者在本协议中作出的相同协议、声明、保证、承诺、确认及承认约束，投资者在本协议中作出的相同协议、声明、保证、承诺、承认及确认应视为由投资者为其本身及代表该全资附属公司作出；及
	(b) 投资者及担保人(i)无条件及不可撤销地向本公司、整体协调人及联席保荐人保证，该全资附属公司将适当及准时履行及遵循其在本协议项下的所有协议、义务、承诺、保证、声明、弥偿、同意、承认及契诺；及(ii)共同及个别地承诺将根据第6.6条应要求向受弥偿方作出有效及充分的弥偿，确保彼等免受损害。

	2.3 本公司及整体协调人（为其自身及代表全球发售的资本市场中介人）将以彼等议定的方式厘定发售价。本公司及整体协调人根据附表1最终厘定的投资者股份的确切数目将为终局决定及对投资者具有约束力，除非存在明显错误。

	3. 完成条件
	3.1 投资者根据本协议认购投资者股份的义务以及本公司及整体协调人根据第‎2.1条发行、配发、配售、分配及/或交付（视情况而定）或促使发行、配发、配售、分配及/或交付（视情况而定）投资者股份的义务须待以下条件于完成之时或之前已满足或经各方豁免(惟第3.1(a)、3.1(b)、3.1(c)、3.1(d)和3.1(e)条所载的条件不可豁免，第3.1(f)条所载的条件仅可由本公司、整体协调人及联席保荐人豁免)方可作实：
	(a) 香港公开发售及国际发售的包销协议在不晚于该等包销协议规定的时间及日期的时间（根据其各自的初始条款或经相关方同意随后豁免或更改的条款）签订、生效及变得无条件，且上述任一包销协议均未终止；
	(b) 本公司与整体协调人（代表彼等自身及全球发售的其他包销商）已议定发售价；
	(c) 联交所已授予H股股份（包括投资者股份）上市及交易许可以及其他适用的豁免及许可，且该等许可或豁免并未于H股股份在联交所交易前撤销；
	(d) 中国证监会已接受中国证监会备案材料，并已在其官方网站公布有关备案材料的备案结果，且该等受理通知及/或所公布的备案结果在H股于联交所开始买卖前未被拒绝、撤回、撤销或认定为无效；
	(e) 任何政府机构均未颁布禁止完成全球发售或本协议所述交易的法律，具有管辖权的法院并未签发禁止完成该等交易的命令或指令；及
	(f) 本协议项下的投资者协议、声明、保证、承诺、确认及承认（截至上市日、本协议签署日并将（截至完成时）在所有方面均准确、真实、完整及不具误导性或欺骗性，投资者及担保人并无严重违反本协议的行为。

	3.2 若第3.1条所载的条件于本协议日期后一百八十天（180）天或之前（或本公司、投资者、整体协调人及联席保荐人可能书面议定的其他日期）并未得到满足或未经各方豁免(惟第3.1(a)、3.1(b)、3.1(c)、3.1(d)及3.1(e)条所载的条件不得豁免，第3.1(f)条所载的条件仅可由本公司、整体协调人及联席保荐人予以豁免)，投资者认购投资者股份的义务以及本公司及整体协调人发行、配发、配售、分配及/或交付（视情况而定）或促使发行、配发、配售、分配及/或交付（视情况而定）投资者股份的义务应终止...
	3.3 投资者及担保人承认，无法保证全球发售将完成或不会延迟或终止，或发售价不属载于公开文件的示意性范围内，若全球发售因任何原因延迟、终止或未能于所述的日期及时间完成或根本无法完成或发售价不属载于公开文件的示意性范围内，本公司、整体协调人及联席保荐人无需对投资者及担保人负责。投资者及担保人特此放弃任何基于全球发售因任何原因未能在规定的日期及时间完成或根本无法完成的理由或发售价不属载于公开文件的示意性范围内，提起针对本公司、整体协调人及/或联席保荐人或其各自的附属公司、联属人士、高级职员、董事、监事...

	4. 完成
	4.1 在不抵触第3条和本第4条的前提下，作为国际发售的一部分，投资者将根据国际发售，通过整体协调人（及/或彼等分别的联属人士）（以彼等作为国际发售相关部分的国际包销商的代表身份）按发售价认购投资者股份。相应地，投资者股份将按本公司及整体协调人厘定的时间及方式，于国际发售完成之时予以认购。
	4.2 若整体协调人、联席保荐人及本公司认为，不能满足(i)上市规则第8.08(3)条项下的要求（规定本公司的三个最大公众股东在上市日可实益拥有的公众持股不得超过50%）; (ii)《上市规则》第8.08(1)条规定的由公众人士持有的要求；(iii) 《上市规则》第8.08A条规定的最低自由流通量规定；或 (iv) 《上市规则》第18 项应用指引第3.2及4.2条，整体协调人、联席保荐人及本公司可以其唯一及绝对酌情调整分配可供投资者认购的投资者股份数目，以满足上市规则的要求。
	4.3 投资者应于不晚于上市日前一(1)个完整营业日或之前，以同日价值贷记方式，通过将即时可用的资金（无任何扣减或抵销）电汇至整体协调人在上市日前提前至少一(1)个完整营业日书面通知投资者的港元银行账户（该通知应包含（其中包括）付款账户明细及投资者根据本协议应付的总额），悉数支付所有投资者股份的投资总额及相关经纪费及征税。
	4.4 待投资者股份的付款根据第4.3条妥为支付后，应通过将投资者股份直接存入中央结算系统并贷记至投资者在上市日之前提前不少于三(3)个营业日由投资者通知整体协调人指定的中央结算系统投资者参与者账户或中央结算系统股票账户的方式（视情况而定），将投资者股份交付投资者。
	4.5 投资者股份的交割亦可以本公司、整体协调人、联席保荐人及投资者书面议定的其他方式进行，惟投资者股份的交割时间应不晚于超额配售权可被行使的最后一天后的五(5)个营业日。
	4.6 若投资总额及相关经纪费和征税（不论全部或部分）未按照本协议规定的时间及方式收到或结算，本公司、整体协调人及联席保荐人保留以彼等各自的绝对酌情终止本协议的权利，在这种情况下，本公司、整体协调人及联席保荐人的所有义务及责任将终止（但无损本公司、整体协调人及联席保荐人因投资者及担保人未能履行其/彼等各自在本协议下的义务而享有的针对投资者及担保人的申索）。对于受弥偿方因投资者及担保人未能根据第6.6条全额支付投资总额及经纪费和征税或与之相关的原因而遭受或招致的任何损失、费用、开支、索赔、责任、诉讼...
	4.7 本公司、整体协调人、联席保荐人、投资者及彼等各自的联属人士因超出其控制的情况（包括但不限于天灾、疫情、大流行病、水灾、疾病或流行病（包括但不限于禽流感、嚴重急性呼吸系統綜合症、H1N1流感、H5N1、SARS、MERS、埃博拉病毒和新冠病毒）爆发、宣布国家、区域、国际为紧急状态、灾害、危机、经济制裁、爆炸、地震、火山爆发、严重的交通中断、政府运作瘫痪、公共秩序混乱、政局动荡、敌对行动威胁和升级、战争（无论宣战与否）、恐怖主义、火灾、暴乱、叛乱、民众骚乱、罢工、停工、政府机关停摆、公众骚乱、...

	5. 对投资者和担保人的限制
	5.1 在不抵触第5.2条的前提下，投资者为其自身与本公司、整体协调人及联席保荐人立约并承诺，(a)在自上市日（包括上市日）起至上市日后六(6)个月（包括该日）期间（下文简称「禁售期」）的任何时间内，未经本公司、整体协调人及联席保荐人事先书面同意，投资者不会并导致其联属人士不会（不论直接或间接）(i)以任何方式处置任何相关股份或任何直接或间接持有任何相关股份的公司或实体的任何权益（包括可转换为或可交换为或可行使变为任何上述证券或代表接收上述证券权利的任何证券）；(ii) 与任何第三方同意、订立协议...
	于禁售期届满后，投资者应可根据适用法律的规定自由处置任何相关股份，惟投资者应在处置前书面通知本公司、整体协调人及联席保荐人，并应尽一切合理努力确保任何该等处置不会造成H股股份的市场混乱或虚假，且另行遵循所有适用法律法规和证券交易所规则，包括但不限于上市规则、《公司（清盘及杂项条文）条例》、《公司条例》和《证券及期货条例》。
	5.2 第5.1条的任何规定均不得阻止投资者将全部或部分相关股份转让予投资者的任何全资附属公司，惟在所有情况下：
	(a) 至少提前五(5)个营业日向本公司、联席保荐人及整体协调人提供此类转让予全资附属公司的转让书面通知，其中包括该全资附属公司的身份及该证明，以及该证明可按本公司、整体协调人及联席保荐人的要求使其满意可证明准受让人为投资者的全资附属公司；
	(b) 在该转让之前，该全资附属公司已作出书面承诺（向本公司、整体协调人及联席保荐人作出，以本公司、联席整体协调人及联席保荐人为受益人，且条款令本公司、联席整体协调人及联席保荐人满意），同意（且投资者及担保人承诺将促使该全资附属公司）受本协议项下的投资者义务约束，包括但不限于本第5条对投资者施加的限制，如同该全资附属公司本身受该等义务及限制规限一般；
	(c) 该全资附属公司应视为已作出下文第6条规定的协议、声明、保证、承诺、确认及承认；
	(d) 投资者及该全资附属公司应就彼等持有的所有相关股份被视为投资者，并应共同及各别承担本协议施加的所有责任及义务；
	(e) 若在禁售期届满之前，该全资附属公司不再或将不再为投资者的全资附属公司，其应（且投资者应促使该附属公司）立即及在任何情况下于其失去投资者全资附属公司身份之前，将其持有的相关股份完全及有效地转让予投资者或投资者的其他全资附属公司（该其他全资附属公司应（或投资者应促使该其他全资附属公司）作出书面承诺（向本公司、整体协调人及联席保荐人作出，以本公司、整体协调人及联席保荐人为受益人，且条款令本公司、整体协调人及联席保荐人满意）同意，投资者承诺确保该全资附属公司受本协议项下的投资者义务约束（包括但不限...
	(f) 该全资附属公司是(A)合资格机构买家或(B)(i)并非且将不会成为美国人且非为美国人的账户或利益认购相关股份；(ii)目前且将位于美国境外；及(iii)依赖S规例通过离岸交易获得相关股份。

	5.3 投资者及担保人同意及承诺，除经本公司、整体协调人及联席保荐人事先书面同意外，投资者、担保人及其/彼等各自紧密联系人于本公司已发行股本总额中合共持有的直接及间接持股总额应始终少于本公司任何时候的已发行股本总额的10%（或上市规则不时就「主要股东」定义厘定的其他比例），而投资者不会成为上市规则所指的本公司核心关连人士，并且投资者及彼等各自的紧密联系人在本公司已发行总股本中的总持股量（直接及间接）不得导致公众持有的本公司证券总数（按上市规则所设定及联交所的解释，包括上市规则第8.08条）低于上市...
	5.4 投资者及担保人同意，投资者乃基于自营投资持有本公司的股本，应本公司、整体协调人及联席保荐人的合理请求，投资者将向本公司、整体协调人及联席保荐人提供合理的证据，证明投资者乃基于自营投资持有本公司的股本。投资者不得，担保人应促使投资者不且两者应促使彼等各自的控股股东、联系人及彼等各自的实益拥有人，在全球发售中通过建档流程申请或订购H股股份（投资者股份除外）或在香港公开发售中申请H股股份。
	5.5 投资者、担保人及彼等各自联属人士、董事、高级职员、员工或代理不得直接或间接与本公司、本公司的控股股东或彼等各自的联属人士、董事、监事、高级职员、员工或代理签订任何违反或抵触上市规则（包括但不限于指南第4.15章或香港监管机构发布的任何书面指引）的安排或协议（包括但不限于任何单边保证函）。投资者及担保人进一步确认及承诺概无其及其联属人士、董事、高级人员、雇员或代理已经或将要订立该等安排或协议。

	6. 承认、声明、承诺及保证
	6.1 投资者及担保人共同及各别向本公司、整体协调人及联席保荐人同意、声明、保证、承诺、确认及承认：
	(a) 本公司、整体协调人、联席保荐人及彼等各自的联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合伙人及代表概未作出有关全球发售能够在任何特定时段内进行或完成或能够进行或完成或发售价将在公开文件载列的指示范围内的保证、承诺或担保，若全球发售因任何原因延迟、无法进行或完成，或发售价超出公开文件载列的指示范围，彼等无需对投资者及担保人负责；
	(b) 本公司、整体协调人及联席保荐人承诺，若全球发售因任何原因延迟、无法进行或完成，或发售价超出公开文件载列的指示范围，将在知悉相关情况后在商业可行范围内尽快通知投资者及担保人，以确保投资者的知情权得到充分保护。
	(c) 本协议、投资者及担保人的背景信息以及本协议所述各方之间的关系及安排须在公开文件以及用于全球发售的其他营销及路演材料披露，投资者及担保人将在公开文件以及该等其他营销及路演材料中提述，尤其是，本协议将为须就全球发售或另行根据公司(清盘及杂项条文)条例及上市规则向香港监管机构提交及披露及/或在香港联交所及本公司网站展示的重要合约；
	(d) 根据《上市规则》或在 FINI 上必须提交给联交所的有关投资者及/或担保人的信息应与本公司、联交所、香港证监会和其他必要的监管机构共享，并应列入在 FINI 上应向整体协调人披露的综合承配人名单；
	(e) 发售价将仅由根据全球发售的相关承销协议和定价协议条款及条件协商厘定，投资者及担保人无权提出任何异议；
	(f) 投资者股份将由投资者通过整体协调人及/或彼等的联属人士（以国际发售的国际包销商的国际代表的身份行事）认购；
	(g) 投资者将根据本公司的公司章程或其他宪章性文件、备忘录文件以及本协议的条款及条件和任何适用法律接受投资者股份；
	(h) 投资者或其联属人士不是本公司的现有股东、关连人士或联属人士，且不代表上述任何人士行事；
	(i) 投资者股份数目可能受根据《上市规则》第18项应用指引、指南第4.14章在国际发售与香港公开发售之间的重新分配H股股份，或联交所可能批准及不时适用于本公司的其他比例影响；
	(j) 整体协调人及本公司可凭全权绝对酌情权调整投资者股份数目的分配，以符合（i）《上市规则》第8.08(3)条，该条款规定于上市日期由公众人士持有的股份中，由持股量最高的三名公众股东实益拥有的百分比不得超过50%；（ii）《上市规则》第8.08(1)条规定的最低公众持股量；(iii) 《上市规则》第8.08A条规定的最低自由流通量规定；或 (iv) 《上市规则》第18 项应用指引第3.2及4.2条；
	(k) 在签订本协议之时或前后或本协议日期之后及国际发售完成之前，作为国际发售的一部分，本公司、整体协调人及/或联席保荐人已经或可能及/或计划与一或多名其他投资者签订类似投资协议；
	(l) 本公司、整体协调人、联席保荐人或任何其各自的附属公司、代理、董事、监事、雇员或联属人士或全球发售的任何其他参与方概不就认购或收购投资者股份或与买卖投资者股份有关的任何税务、法律、货币或其他经济或其他后果承担任何责任；
	(m) 投资者股份尚未亦不会根据证券法或美国的任何州或其他司法权区的证券法律登记，可能不会直接或间接在美国或向美国人或为美国人的利益发售、转售、质押或另行转让（惟根据证券法登记要求的登记声明或豁免或在无需遵循证券法登记要求的交易中进行者除外）、或不会直接或间接在其他任何司法权区为任何其他司法管辖区的任何人士或使该等人士受益发售、转售、质押或另行转让（除非经该司法权区的适用法律许可）；
	(n) 其明白及同意，转让投资者股份仅可依据《证券法》下S规例在美国境外于「离岸交易」（定义见S规例）中转让投资者股份，且无论在何种情况下均应遵循美国任何州及任何其他司法权区的适用法律，代表该等投资者股份的任何股份证书应载有达到该等效果的说明；
	(o) 其明白，本公司、整体协调人或联席保荐人或国际发售的任何国际包销商，或其各自的附属公司、联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合作伙伴及代表均未作出关于证券法第144条或证券法项下的其他任何可用豁免对投资者股份的后续再发售、转售、质押或转让的可用性的声明；
	(p) 除第5.2条规定者外，在投资者股份由附属公司持有的情况下，若该附属公司在禁售期届满之前继续持有任何投资者股份，投资者应促使该附属公司维持其投资者全资附属公司的身份及遵守本协议的条款及条件；
	(q) 投资者及担保人在适用法律允许的最大范围内不可撤销地放弃其可能向任何联席保荐人、整体协调人、其他包销商和本公司、其各自的联属人士、董事、监事、高级职员、雇员、顾问和代表提出因本协议和全球发售而产生或与之相关的任何索赔；
	(r) 其已收到（且在日后可能收到）构成证券及期货条例界定的与投资者对投资者股份的投资（及持有）有关的重大非公开信息及/或内幕信息，其：(I)不得向任何人士披露该等信息，惟为评估投资于投资者股份的唯一目的基于严格的「须知」原则向其联属人士、附属公司、董事、监事、高级职员、雇员、顾问、代理及代表（下文简称「获授权接受者」）披露或法律另行要求者除外，直至该信息并非因投资者、担保人或任何获授权接受者的过错成为公开信息；(ii)应以其最大努力确保其（已获根据第6.1(p)条披露相关信息的）获授权接受者不将...
	(s) 本协议所载的信息、已基于保密原则就全球发售向投资者及/或担保人及/或其/彼等各自的代表提供的招股章程草案及初步发售通函草案以及其他已基于保密原则向投资者及/或担保人及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）不得复制、披露、传阅或传播至其他任何人士，如此提供的信息及材料可能会更改、更新、修订及完善，投资者及/或担保人在决定是否投资于投资者股份时不应依赖。为免生疑问:
	(i) 招股章程草案、初步发售通函草案以及其他已向投资者及/或担保人及/或其/彼等各自的代表提供的材料均不构成在任何司法权区收购、购买或认购任何证券的邀约、要约或招揽（若在该司法权区不允许进行该等要约、招揽或出售），招股章程草案、初步发售通函草案或任何其他已向投资者及/或担保人及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）所载的任何信息均不构成任何合约或承诺的依据；
	(ii) 不得基于初步发售通函草案、招股章程草案或任何其他已向投资者及/或担保人及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）作出或接受任何认购、收购或购买任何H股股份或其他证券的要约或邀约；及
	(iii) 招股章程草案、初步发售通函草案或任何其他已向投资者及/或担保人提供的材料（不论采用书面或口头方式）可能会在本协议签署后进行进一步的修订，投资者及/或担保人在决定是否投资于投资者股份时不应依赖该等信息，投资者特此同意该等修订（若有）并放弃其与该等修订（若有）有关的权利；

	(t) 本协议并不构成（不论共同或单独）在美国或其他任何司法权区出售证券的要约（若在该等司法权区作出该等要约属违法）；
	(u) 投资者、担保人或彼等联属人士或代表其或彼等行事的任何人士均未亦不会就H股股份作出任何定向销售（定义见S规例）或作出任何一般性招揽或一般性广告（定义见《证券法》D 条例第 502(c)条）；
	(v) 其已获提供其认为对评估认购投资者股份的优点及风险属必需及适宜的所有信息，已获提供机会向本公司、整体协调人或联席保荐人提出有关本公司、投资者股份及其认为对评估认购投资者股份的优点及风险属必需及适宜的其他相关事项的问题并获得本公司、联席整体协调人或联席保荐人的回答，本公司已向投资者及担保人或其/彼等各自的代理提供投资者或代表索要的与投资于投资者股份有关的所有文件及信息；
	(w) 在作出投资决定时，投资者及担保人已经并将仅依赖本公司发出的国际发售通函所载的信息，而不依赖本公司、整体协调人及/或联席保荐人（包括彼等各自的董事、监事、高级职员、雇员、顾问、代理、代表、联系人、合伙人及联属人士）或其代表于本协议日期或之前可能已向投资者及/或担保人提供的任何其他信息，本公司、整体协调人及/或联席保荐人及彼等各自的董事、高级职员、雇员、顾问、代理、代表、联系人、合伙人及联属人士概未作出有关未载于国际发售通函的任何信息或材料准确性或完整性的声明或保证，本公司、整体协调人及/或联...
	(x) 整体协调人、联席保荐人、资本市场中介人、其他包销商及彼等各自的董事、监事、高级职员、雇员、附属公司、代理、联系人、联属人士、代表、合伙人及顾问概未向其作出有关投资者股份的优点、认购、购买或发售该等股份或本公司或其附属公司的业务、运营、前景、状况（不论财务或其他）或与之相关的任何其他事项的保证、声明或建议（最终国际发售通函所载者除外）；本公司及其董事、监事、高级职员、雇员、附属公司、代理、联系人、联属人士、代表、合伙人及顾问概未向投资者作出有关投资者股份的优点、认购、购买或发售该等股份或本公...
	(y) 投资者及担保人将遵循本协议、上市规则及任何适用法律项下不时对其适用的有关其处置（不论直接或间接）其为或将为（不论直接或间接）或本公司的招股章程显示其为实益拥有人的任何相关股份的所有限制（如有）；
	(z) 其已自行开展关于本公司投资者股份及本协议所载的有关认购投资者股份的条款的调查，并已获得其认为必需或适当或另行令其满意的有关以下事项的独立建议（包括税务、监管、金融、会计、法律、货币及其他建议）：与投资于投资者股份有关的税务、法律、货币、金融、会计及其他经济考虑事项以及该投资对该投资者的合适性，并未依赖且无权依赖由或代表本公司或整体协调人、联席保荐人或资本市场中介人或包销商获得或开展的关于全球发售的任何建议（包括税务、监管、金融、会计、法律、货币及其他建议）、尽职调查审查或调查或其他建议或慰...
	(aa) 其明白，投资者股份当前并无公开市场，且本公司、整体协调人、联席保荐人、资本市场中介人、承销商或其各自的附属公司、联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合作伙伴及代表及彼等各自的任何联系人、联属人士、董事、高级职员、雇员、顾问、代理及代表或其他任何方并未作出关于投资者股份将存在公开市场的保证；
	(bb) 所有交易须遵循适用的法律及法规，包括证券及期货条例、上市规则、证券法及任何其他适用法律、法规或任何具有管辖权的证券交易所的相关规则对H股股份交易的限制；
	(cc) 就相关股份而言，未遵守本协议限制进行的发售、出售、质押或其他转让将不获本公司认可；
	(dd) 若全球发售因任何原因延迟、终止或未能完成，本公司、整体协调人、联席保荐人或彼等各自的联系人、联属人士、董事、监事、高级职员、雇员、顾问、代理或代表均无需对投资者或担保人或其/彼等各自的附属公司承担任何责任；
	(ee) 本公司及整体协调人拥有更改或调整(i)将根据全球发售发行的H股股份数目；及(ii)将分别根据香港公开发售及国际发售发行的H股股份数目的绝对酌情权；
	(ff) 除本协议外，投资者及担保人与本公司、本公司任何股东、整体协调人、联席保荐人及/或资本市场中介人之间没有其他存在的协议；
	(gg) 投资者及担保人各自已同意，投资总额及相关经纪费及征税的付款应不晚于上市日前一(1)个营业日；及
	(hh) 投资者由担保人直接全资实益拥有。

	6.2 投资者及担保人共同及各别向本公司、整体协调人及联席保荐人进一步声明、保证及承诺：
	(a) 其已根据成立地法律妥为成立及有效及良好存续，并无提交呈请、签发命令或通过有效决议令其清算或清盘；
	(b) 有资格接收和使用本协议项下的信息（包括，其中包括本协议、招股章程草案和初步发售通函草案），并不会违反所有适用于投资者的法律及担保人或将要求在投资者和担保人所在的司法管辖区内进行任何注册或许可；
	(c) 其具有拥有、使用、租赁及运营其资产及以现行方式开展其业务的权利及权限；
	(d) 其具有签署及交付本协议、订立及执行本协议所属的交易及履行其在本协议下的义务所需的全部权力、权限及能力，并已财务所有必需的行动（包括获得政府及及监管机构或第三方的所有必要的同意、批准及授权），因此，除第3.1条规定的条件外，其履行本协议项下的义务不受任何政府和监管机构或第三方的任何同意、批准和授权；
	(e) 本协议已经投资者及担保人妥为授权、签署及交付，构成投资者及担保人的合法、有效及有约束力的义务，可根据其条款对其/彼等强制执行；
	(f) 其已经并将在本协议期限内采取所有必要的措施履行其在本协议项下的义务，令本协议及本协议所述交易生效，及遵循所有相关法律；
	(g) 根据适用于投资者及担保人的任何相关法律须由投资者及担保人就认购本协议项下的投资者股份获得的所有同意、批准、授权、许可及登记（下文简称「批准」）已经获得且具有完全的效力且未有无效、撤回或搁置，该等批准并无任何尚未满足或履行的先决条件。截至本协议签署之日，所有批准尚未被撤回，投资者或担保人也不知悉任何可能导致批准无效、撤销、撤回或搁置的事实或情况。投资者或担保人进一步同意并承诺，如果批准因任何原因不再维持十足效力及有效、被撤销、撤回或搁置，将立即通知公司、整体协调人及联席保荐人；
	(h) 投资者及担保人签署及交付本协议、彼等履行本协议及投资者认购投资者股份及完成本协议所述交易不得抵触或导致投资者或担保人违反(i)投资者或担保人的组织章程大纲及细则或其他宪章性文件；或(ii)投资者或担保人须就本协议所述交易遵循或另行就投资者认购或收购（视情况而定）投资者股份适用于投资者或担保人的任何司法权区的法律；或(iii)对投资者或担保人有约束力的任何协议或其他文书；或(iv)对投资者或担保人有管辖权的任何政府机构的任何判决、命令或法令；
	(i) 其已经并将遵循所有司法权区内与认购投资者股份有关的所有适用法律，包括在适用主管机构或机关或证券交易所（下文简称「监管机构」）规定的时间内，根据监管机构的要求，向及促使向（包括直接或间接通过本公司、整体协调人及/或联席保荐人）联交所、香港证监会、中国证监会及/或任何其他政府、公共、货币或监管机构或机关或证券交易所提供并同意向该等监管机构披露该等监管机构要求的信息（包括但不限于（i）投资者、担保人及其各自的投资者股份的最终实益拥有人（若有）及/或最终负责发出有关收购指示的人士的身份信息（包括但...
	(j) 投资者及担保人具有适当的金融及商业事项知识及经验，(i)能够评估对投资者股份的潜在投资的优点及风险；(ii) 能够承担投资的经济风险，包括完全损失对投资者股份的投资；(iii)其已获得其认为对决定是否投资于投资者股份属必需或适当的所有信息；及(iv)其在投资处于类似发展阶段的公司的证券交易方面有经验；
	(k) 其日常业务为买卖股票或证券，或其为专业投资者，签署本协议即表示，就本协议项下交易而言，其并非整体协调人、联席保荐人、资本市场中介人或承销商的客户；
	(l) 其为自身利益、以自营投资基准作为主事人，以投资为目的认购投资者股份，并未旨在分销其在本协议下认购的任何投资者股份，及该投资者无权提名任何人士担任本公司董事或高级职员；
	(m) (i)若于美国认购投资者股份，其为合资格机构买家；或(ii)若于美国境外认购投资者股份，其于S规例所指「离岸交易」中如此行事且其并非美国人士；
	(n) 投资者在豁免或无需遵循证券法项下登记要求的交易中认购投资者股份；
	(o) 投资者、担保人及其各自的投资者的实益拥有人及/或联系人以及投资者代表其购买投资者股份的人士（若有）及/或其联系人(i)为独立于本公司的第三方； (ii)并非本公司的关连人士（定义见上市规则）或联系人，投资者认购投资者股份不会导致投资者及其实益拥有人成为本公司的关连人士（定义见上市规则）（不论投资者与可能订立（或已订立）本协议所述的任何其他协议的任何其他方之间的关系为何），就本公司的控制权而言，彼等在紧接本协议完成时将独立于本公司的任何关连人士且不会与任何关连人士一致行动（定义见证监会颁布的...
	(p) 投资者拥有履行本协议项下所有义务的财务能力，并且将使用自有资金认购投资者股份，且未获得且不打算获得贷款或其他形式的融资以履行其在本协议项下的付款义务；
	(q) 投资者、其实益拥有人及/或联系人以及投资者代表其购买投资者股份的人士（若有）及/或其联系人并非全球发售的任何整体协调人、联席保荐人、账簿管理人、牵头经办人、包销商、资本市场中介人、牵头经纪人或任何分销商的「关连客户」，且不属于香港《上市规则》附录F1（《股本证券的配售指引》）所述人士类别。关连客户、牵头经纪人及分销商等术语应具有上市规则附录F1（权益证券的配售指引）赋予的含义；
	(r) 投资者的账户并非由相关交易所参与者（定义见上市规则）根据全权管理投资组合协议管理。术语「全权管理投资组合」应具有上市规则附录F1（权益证券的配售指引）赋予的含义；
	(s) 投资者、担保人、彼等实益拥有人或彼等各自的联系人均非本公司或其联系人的董事（包括本协议签署日前12个月内担任董事职位）、监事或现有股东或前述人士的代名人；
	(t) 投资者将通过 FINI 向联交所和香港结算提供所需的信息，并确保投资者提供的所有此类信息在所有重大方面都是真实、完整和准确的，此类信息将在必要时与本公司、联交所、香港证监会和香港其他监管机构共享，并将纳入综合承配人名单，该名单将在 FINI 上向参与全球发售的整体协调人披露；
	(u) 除此前已通知整体协调人外，投资者或其实益拥有人均不属于(a)联交所 FINI 承配人名单模板所列或 FINI 界面或上市规则要求就承配人披露的任何承配人类别（「基石投资者」除外）；或(ii)《上市规则》（包括上市规则第 12.08A 条）要求在本公司配售结果公告中指明的任何承配人类别；
	(v) 投资者并未亦不会与任何「分销商」（定义见S规例）订立任何与H股股份分销有关的合约安排，惟与其联属人士订立或经本公司事先书面同意者除外；
	(w) 认购投资者股份将遵循上市规则附录F1（权益证券的配售指引）、指南第4.15章以及香港证监会发出的指引，并将避免采取任何会导致本公司、整体协调人及联席保荐人违反该等条文的行为；；
	(x) 投资者及其紧密联系人在本公司已发行总股本中的总持有量（不论直接或间接）不应导致公众（具有上市规则赋予的含义）持有本公司的全部证券低于上市规则规定或联交所另行批准的百分比；
	(y) 投资者、其实益拥有人及/或彼等各自的联系人均未以本公司任何关连人士、任何整体协调人、任何联席保荐人或全球发售的任何资本市场中介人或包销商的任何融资（不论直接或间接）认购投资者股份；投资者及其联系人（若有）独立于已经或将参与全球发售的其他投资者及彼等的联系人且与该等人士无关连；
	(z) 投资者、担保人、其各自的联属人士、董事、高级职员、雇员或代理一方与本公司及其各自的联属人士、董事、监事、高级职员、雇员和代理并无已订立或将订立任何协议或安排，包括任何不符合上市规则（包括联交所发行的《新上市申请人指南》第4.15章）的附函；
	(aa) 除本协议规定者外，投资者并未与政府机构或任何第三方订立有关投资者股份的任何安排、协议或承诺；
	(bb) 除此前已以书面形式向本公司，联席保荐人及整体协调人披露外，投资者、其实益拥有人和/或联系人没有且不会订立任何涉及投资者股份的掉期协议或其他金融或投资产品；
	(cc) 担保人承诺，将确保投资者（包括投资者在本协议项下的任何及所有受让人）妥为准时履行及遵守其在本协议项下的所有协议、义务、承诺、保证、声明、弥偿、同意书、承认、确认及契约；若投资者因任何原因在履行本协议项下的任何投资者义务（包括付款义务）时违约，担保人应就已违约部分立即无条件以本协议规定的方式履行及促使履行投资者的义务（包括付款义务），以便本公司、整体协调人及联席保荐人获得当投资者妥为履行投资者义务（包括付款义务）时彼等本应获得的利益。本担保构成应要求向本公司、整体协调人或联席保荐人（视情况...
	(dd) 担保人同意及承诺：(i)向投资者作出充足的出资，确保投资者履行其在本协议项下的义务；及(ii)未经本公司、联席保荐人及整体协调人事先书面同意，不在禁售期内处置其在投资者的任何法律或实益权益（不论直接或间接）；及
	(ee) 投资者、其各自的实益拥有人及/或联系人将不会申请或通过簿记建档过程认购全球发售中的任何H股股份（根据本协议的投资者股份除外）。

	6.3 投资者及担保人向本公司、整体协调人及联席保荐人声明及保证，附表2所载的与其及其集团成员公司有关的描述，以及向或应监管机构及/或本公司、联席保荐人、整体协调人及其各自的联属人士要求提供的所有投资者相关信息属真实、完整及准确，且不具误导性。在无损第6.1(b)条规定的前提下，投资者及担保人不可撤销地同意，若本公司、整体协调人及联席保荐人以其唯一判断认为属必需，可将其名称及本协议的所有或部分描述（包括附表2所载的描述）载入公开文件、营销及路演材料及本公司、整体协调人及/或联席保荐人就全球发售可能...
	6.4 投资者及担保人明白，载于第6.1条和第6.2条的声明及承认可能须根据香港法律及美国证券法律及其他法例提供。投资者及担保人承认，本公司、整体协调人、联席保荐人、包销商、资本市场中介人及彼等各自的附属公司、代理、联属人士及顾问及其他人士将依赖投资者及担保人的保证、承诺、声明及承认的真实性、完整性及准确性，投资者及担保人同意，若任何该等保证、承诺、声明及承认在任何方面不再准确及完整或变得带有误导性，其将及时书面通知本公司、整体协调人、联席保荐人。
	6.5 投资者及担保人确认及同意，其于第6.1条及第6.2条所作出之保证、承诺、陈述、协议、确认及承认，乃根据香港法例及包括但不限于美国证券法例在内之相关规定所需。投资者及担保人进一步承认，本公司、整体协调人、联席保荐人、资本市场中介人、包销商及彼等各自之附属公司、代理人、联系人士及顾问，将倚赖该等保证、承诺、陈述、协议、确认及承认之真实性、完整性及准确性，并同意倘若其于任何重大方面不再真实、完整或准确，或于任何方面属具误导性，投资者及担保人将立即以书面形式通知本公司、全体协调人及联合保荐人。
	6.6 投资者及担保人共同及各别同意及承诺，对于本公司、整体协调人、联席保荐人及全球发售的资本市场中介人及包销商（代表其自身及其各自的联属人士、控制其的任何人士（定义见证券法）其各自的高级职员、董事、监事、雇员、员工、联系人、合伙人、代理及代表）（下文统称「受弥偿方」）因投资者或其全资附属公司（如相关股份由该全资附属公司持有）或担保人或其/彼等各自的高级职员、董事、雇员、员工、联属人士、代理、代表、联系人或合伙人所致、与认购投资者股份、投资者股份或本协议有关的原因（包括违反或声称违反本协议或任何作...
	6.7 投资者根据第6.1、6.2、 6.3、6.4及6.5条作出的协议、声明、保证、承诺、确认及承认（视情况而定）应解释为单独的协议、声明、保证、承诺、确认及承认，并应视为在上市日重复。
	6.8 本公司声明、保证及承诺：
	(a) 其已根据其成立地法律注册成立并有效存续；
	(b) 其具有签署本协议及履行本协议项下义务所需的完全权力、权限及能力，并已采取或将采取签署本协议及履行本协议项下义务所需的所有行动并使本协议及本协议项下拟进行的交易生效（包括所有必要的政府部门、监管机构或第三方的同意、批准和授权）；
	(c) 待妥为付款后，在不抵触第5.1条规定的禁售期的前提下，投资者股份在根据第4.5条向投资者交付时将已缴足，可自由转让及不含任何期权、留置权、押记、抵押、质押、申索、权益、负担及其他第三方权利，并享有与其时发行及将于联交所上市的H股股份同等的权益；
	(d) 本公司及其控股股东（定义见上市规则）、集团的任何成员、及彼等各自的联属人士、董事、监事、高级职员、雇员及代理并未与投资者、担保人或其/彼等各自的联属人士、董事、高级职员、雇员及代理订立任何有悖上市规则（包括联交所发行的《新上市申请人指南》第4.15章）的协议或安排（包括任何单边保证函）；及
	(e) 除本协议规定者外，本公司及彼等各自的联属人士、董事、监事、高级职员、雇员及代理并未与任何政府机构或第三方订立有关投资者股份的任何安排、协议或承诺。

	6.9 本公司承认、确认及同意，投资者将依赖国际发售通函所载的信息，投资者将就国际发售通函享有与其他在国际发售中购买H股股份的投资者相同的权利。

	7 终止
	7.1 本协议可在以下情况下终止：
	(a) 根据第3.2、4.7或4.8条终止；
	(b) 若投资者、担保人或投资者的全资附属公司（就根据上文第2.2条转让投资者股份而言）在国际发售完成日期或之前严重违反本协议（包括严重违反投资者及/或担保人在本协议项下作出的协议、声明、保证、承诺、确认及承认），本公司、整体协调人或联席保荐人可单方面终止本协议（不论本协议是否有任何相反规定）；或
	(c) 经本协议所有各方书面同意终止。

	7.2 受限于第7.3条，若本协议根据第7.1条终止，各方均无义务继续履行其在本协议下的义务（惟下文第8.1条载列的保密义务除外），各方在本协议项下的权利及义务（惟上文第6.6条及下文第11条载列的权利除外）应终止，任一方均无针对另一方的任何申索，惟应无损任一方于该等终止之时或之前就本协议条款对其他方应计的权利或义务，而即使完成以及本协议中提述或拟进行的事宜及安排落实或本协议终止，投资者及担保人在本协议中应作出的弥偿仍将继续有效且持续具十足效力及作用。

	8 担保
	8.1 如任何相关股份将由投资者持有，担保人作为主要债务人无条件且不可撤销地：

	9 公告及机密性
	9.1 除本协议及投资者订立的保密协议另行规定者外，未经其他方事先书面同意，任一方均不得披露与本协议或本协议所述交易或涉及本公司、整体协调人、联席保荐人及投资者及/或担保人的任何其他安排的任何信息。不论前述规定为何，本协议可：
	(a) 由任一方向联交所、香港证监会、中国证监会及/或本公司、整体协调人及/或联席保荐人受其管辖的其他监管机构披露，投资者及担保人的背景信息以及本公司与投资者及担保人之间的关系可载入本公司发布的或代表其发布的公开文件及本公司、整体协调人及/或联席保荐人就全球发售可能发布的或代表其发布的营销及路演材料及其他公告；
	(b) 由任一方基于「须知」准则向各方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理，惟该方应(i)促使该方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理了解及遵循本协议所载的所有保密义务；及(ii)对该方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理违反该等保密义务承担责任；及
	(c) 另行由任一方根据任何适用法律、任何对该方具有管辖权的政府机构或机关（包括联交所、香港证监会及中国证监会）的要求或证券交易所规则或任何具有管辖权的政府机构的有约束力的判决、命令或要求披露（包括根据公司(清盘及杂项条文)条例及上市规则将本协议作为重大合约提交香港公司注册处登记及提供本协议作为展示文件）。

	9.2 在全球发售开始之前，投资者及担保人不得作出关于本协议或其他任何附属事项的其他提述或披露，除非投资者及担保人已事先咨询本公司、整体协调人及联席保荐人并获得彼等对该等披露的原则、形式及内容的事先书面同意。
	9.3 本公司应以其合理努力，在发布前在公开文件中提供任何与本协议、本公司和投资者及担保人之间的关系以及投资者及担保人的一般背景信息有关的声明，以供投资者及担保人审阅。投资者及担保人应配合本公司、整体协调人及联席保荐人确保该等公开文件中所有对其的描述属真实、完整及准确，且不具误导性，公开文件并无遗漏与其有关的任何重大信息，并应及时向本公司、整体协调人及联席保荐人及彼等各自的顾问提供任何意见或验证文件。
	9.4 投资者及担保人承诺，将及时就第9.1条所述的必须作出的披露的编制提供合理所需的所有协助（包括提供本公司、整体协调人或联席保荐人合理要求的与其、其拥有权（包括最终实益拥有权）有关、其与本公司的关系及/或另行与本协议所述事项有关的进一步信息及/或支持文件），以(i)在本协议日期后更新公开文件中对投资者及担保人的描述及验证该等描述；及(ii)使本公司、联席保荐人及/或整体协调人能够遵守有管辖权的监管机构（包括但不限于联交所、香港证监会和中国证监会）的适用公司或证券登记及/或其他要求。

	10 通知
	10.1 根据本协议交付的通知应采用书面形式，语言为英文或中文，且应以第10.2条规定的方式向以下地址交付：
	根据本协议交付的任何通知应由专人交付或通过传真或电邮发送或通过预付邮资的邮寄方式发送。如任何通知由专人交付，则在交付时视为已收到，如通过传真发送，则在收到传输确认后视为已收到，若通过电邮发送，则在未收到未送达消息的情况下视为已收到，如通过预付邮资的邮寄方式发送，在没有证据证明提前收到的情况下，则在其邮寄48小时后（在通过航空邮寄发送的情况下，则在六日后）视为已收到。在非营业日收到的任何通知应视为在下一个营业日收到。

	11 一般事项
	11.1 各方均确认及声明，本协议已经其妥为授权、签署及交付，构成其合法、有效及有约束力的义务，可根据本协议条款对其强制执行。除本公司为实施全球发售可能要求的有关同意、批准及授权外，概无任何一方须获得任何公司、股东或其他同意、批准或授权以履行本协议项下的义务，各方进一步确认，其可履行本协议项下所述义务。
	11.2 本协议中规定的联席保荐人及各整体协调人的义务是个别的（而非共同或共同和个别的）。任何其他联席保荐人或整体协调人不履行本协议规定的各自义务，其他联席保荐人或整体协调人均不承担任何责任，也不影响任何其他联席保荐人或整体协调人执行本协议条款的权利。尽管有上述规定，在法律允许的范围内，联席保荐人及整体协调人仍有权单独或与其他联席保荐人及整体协调人共同行使其在本协议项下的任何或所有权利。
	11.3 除有明显错误外，本公司及整体协调人为本协议目的就投资者股份数目及发售价及投资者根据本协议第4.3条而需要支付的款项以善意作出的计算及厘定应为最终及具约束力的决定。
	11.4 投资者、担保人、本公司、整体协调人及联席保荐人应就为本协议的目的或就本协议要求或可能要求的任何第三方通知、同意及/或批准开展合作。
	11.5 对本协议的任何修改或变更均无效，除非其采用书面形式且经本协议各方或其代表签字。
	11.6 本协议将仅以中文版本签署。
	11.7 除非相关方以书面形式另行约定，否则各方自行承担就本协议产生的法律及专业费用、成本及开支，就本协议拟进行的任何交易产生的印花税应由相关转让人/卖家及相关受让人/买家均摊。
	11.8 时间对本协议至关重要，但本协议所述的任何时间、日期或期间均可由各方以书面协议方式延展。
	11.9 尽管可根据第4条规定予以完成，本协议的所有条文在其能够被履行或遵守的范围内，应继续具有充分效力，惟有关已履行事宜及经各方书面同意终止者除外。
	11.10 除投资者订立的保密协议外，本协议构成各方关于投资者对本公司投资的完整协议及谅解。本协议取代先前与本协议标的事项有关的所有承保、担保、保证、声明、沟通、谅解及协议（无论书面或口头）。
	11.11 在本第11.11条另有规定的范围内，并非本协议一方的人士无权根据合约(第三者权利)条例强制执行本协议的任何条款，但这并不影响第三方拥有或可获得的除合约(第三者权利)条例以外的任何权利或救济：
	(a) 受弥偿方可强制执行及依赖第6.6条，犹如其为本协议一方。
	(b) 本协议可予以终止或撤销，且任何条款均可予以修改、变更或豁免，而无需第11.11(a)分条所述人士同意。

	11.12 整体协调人及联席保荐人有权且特此获授权将其/彼等任何相关权利、职责、权力及酌情权按其/彼等认为合适的方式及条款转授给其任何一名或多名联属人士（不论有无正式手续且无需向本公司或投资者或担保人发出有关该等转授的事先通知）。尽管存在任何该等转授，该等整体协调人或联席保荐人仍应对其根据本分条向之转授相关权利、职责、权力及/或酌情权的任何联属人士的所有作为及不作为负责。
	11.13 一方延迟或未能行使或执行（全部或部分）本协议或法律规定的任何权利，不得视作解除或免除或以任何方式限制该有关方进一步执行该权利或任何其他权利的能力，且对任何该等权利或救济的单一或部分行使不得妨碍对该等权利或救济的任何其他或进一步行使，或任何其他权利或救济的行使。本协议规定的权利、权力及救济可予累积且不排除法律或以其他方式规定的任何权利、权力及救济。对违反本协议条文的任何行为的豁免均无效，本协议亦未隐含该等豁免，除非该豁免以书面形式作出并经豁免所针对的相关方签署。
	11.14 若本协议的任何条文于任何时候根据任何司法权区的法律在任何方面变得非法、无效或不可强制执行，则不得影响或减损：
	(a) 本协议任何其他条文在该司法权区的合法性、有效性或可执行性；或
	(b) 本协议的该等条文或任何其他条文在任何其他司法权区的合法性、有效性或可执行性。

	11.15 本协议应对各方及其各自的继承人、遗嘱执行人、管理人、继任人和获准受让人具有约束力，完全符合彼等的利益，且其他人士不得根据本协议或因本协议而获得或拥有任何权利。除为了内部重组或改组外，任何一方不得出让或转让本协议中的所有或任何利益、权益或权利。本协议项下的义务不可转让。
	11.16 在不损害向投资者及担保人申索其他方遭受的所有损失及损害的所有权利的情况下，倘投资者或担保人于上市日或之前违反任何保证，则本公司、整体协调人及联席保荐人应（不论本协议是否有任何相反规定）有权撤销本协议且各方于本协议项下的所有义务应立即停止。
	11.17 各方均向其他方承诺，其将签署及执行及促使签署及执行令本协议条文生效所需的其他文件及行动。
	11.18 各方不可撤销地和无条件地同意，本协议可以按照适用法律以附有电子签名的方式执行，且所使用的方法是可靠的，并且对于传达文件中所包含的信息的目的而言是适当的。
	11.19 担保人在本协议项下的义务不受任何事情或事件的影响但本条款可能会影响或损害该等义务，包括但不限于：

	12 管辖法律及司法权区
	12.1 本协议及各方之间的关系受香港法律管辖并按其解释。
	12.2 因本协议或其违约、终止或无效产生或与之相关的任何争议、争端或申索（下文简称「争议」）应提交香港国际仲裁中心，由香港国际仲裁中心根据仲裁申请提交时现行的香港国际仲裁中心机构仲裁规则仲裁解决。仲裁地应为香港及仲裁程序的管辖法律为香港法律。仲裁员应为三(3)名，且仲裁程序中采用的语言应为中文。仲裁庭的决定及裁决应为最终裁决，对各方具有约束力，可提交具有管辖权的法院强制执行。仲裁费用由败诉方承担，仲裁裁决可向内地法院申请强制执行。各方特此不可撤销及无条件地放弃向任何司法机构提出任何形式的上述、复...
	12.3 何临时或初步救济，及就因任何一方未能遵守仲裁庭的命令造成的损害作出赔偿。

	13 副本
	14.1本协议可以签署任何数目的副本，並由各方在单独的副本签署。每一份副本均为正本，但所有副本应共同构成同一份文书。通过电邮附件(PDF)或传真方式交付本协议的已签署副本签字页应为有效的交付方式。

	附表1
	投资者股份
	投资者股份数目
	附表2
	投资者及担保人详情

	8(c). Cornerstone Investor Agreement - Jinyuan
	1. 定义和解释
	1.1 在本协议中（包括其附表和序文），除文义另有所指外，以下词汇和表达应具有以下含义：
	(i) 发售、质押、抵押、出售、按揭、出借、创设、转让、出让或另行处置（包括通过创设或订立协议创设购买相关股份的期权、合约、认购权或权利或出售或授出或同意出售或授出购买相关股份的期权、合约、认购权或权利或购买或同意购买任何期权、合约、认购权或出售相关股份的权利或者设立任何权利负担或同意设立任何权利负担）该等相关股份（不论直接或间接，有条件或无条件），或对相关股份或可转换或兑换为相关股份的任何其他证券的任何法定或实益权益或代表接收该等相关股份或股份中任何权益的权利设立任何性质的第三方权利，或订立采取...
	(ii) 订立任何可向其他人转让（不论全部或部分）该等相关股份或该等相关股份的任何实益拥有权或该等相关股份的任何权益或其他证券的经济后果或拥有权的掉期或其他安排；或
	(iii) 订立与上文第(i)及(ii)项所述任何交易具有相同经济效应的任何其他交易；或
	(iv) 同意或签约订立上文第(i)、(ii)及(iii)项所述任何交易或公布或披露订立前述任何交易的意图，在每种情况下，不论上文第(i)、(ii)及(iii)项所述任何交易是否通过交割相关股份或可转换或兑换为相关股份的其他任何证券、以现金或其他方式结算；「处置」应作相应解释；

	1.2 在本协议中，除非文意另有要求，否则：
	(a) 对条款、子条款或附表的提述应指本协议的条款、子条款或附表；
	(b) 索引、条款及附表标题仅为便利目的而设，并不影响本协议的构成或解释；
	(c) 序文和附表构成本协议不可分割的一部分，具有相同的效力，如同明确载于本协议正文一般，对本协议的提述应包括序文和附表；
	(d) 对单数的提述应包含复数，反之亦然，对单一性别的提述应包括另一性别；
	(e) 对本协议或其他文书的提述应包含其变更或替换版本；
	(f) 对法例、法例条文、法规或规则的提述应包括：
	(i) 对该等法例、法例条文、法规或规则不时整合、修订、补充、修改、重新颁布或替代版本的提述；
	(ii) 对该等法例、法例条文、法规或规则重新颁布的先前已作废法例或法例条文（不论有无更改）的提述；及
	(iii) 对根据该等法例或法例条文制定的任何附属立法的提述；

	(g) 对「法规」的提述包括任何政府、政府间或超国家机构、部门，或任何监管、自律或其他主管机关或组织颁布的规章、规则、官方指令、意见、通知、通函、命令、要求或指引（无论其是否具有法律效力）；
	(h) 对时间及日期的提述分别指（除非另行规定）香港时间及日期；
	(i) 对「人士」的提述包括任何个人、企业、公司、法团、非公司组织或实体、政府、国家、国家机构、合资企业、协会或合伙（不论是否具有独立的法律人格）；
	(j) 对「包括」的提述应分别解释为包括但不限于；及
	(k) 香港以外的任何司法权区的任何行动、救济、方法或司法程序、法律文件、法律地位、法院、官方或任何法律概念或事项的任何法律术语的提述应视为包含该司法权区中与相关香港法律术语最接近的术语。


	2. 投资
	2.1 待下文第3条所载的条件满足（或经各方豁免，惟第3.1(a)、3.1(b)、3.1(c)及3.1(d)条所载的条件不得豁免，第3.1(e)条所载的条件仅可由本公司、整体协调人及联席保荐人予以豁免)及在不抵触本协议的其他条款及条件的前提下：
	(a) 作为国际发售的一部分，在上市日投资者将按发售价认购，本公司将按发售价发行、配发及配售且整体协调人将按发售价向或促使向投资者分配及/或交付（视情况而定），通过整体协调人及/或彼等的联属人士（作为国际发售相关部分的国际包销商的国际代表）执行上述操作；及
	(b) 投资者将根据第4.3条就投资者股份支付投资总额及相关经纪费及征税。

	2.2 投资者可通过在不晚于上市日前三个营业日的时间书面通知本公司及整体协调人及联席保荐人，通过投资者的身为专业投资者且符合以下条件的全资附属公司认购投资者股份：(A)属合资格机构买家或(B)(i)并非美国人；(ii)位于美国境外；及(iii)根据S规例在离岸交易中收购获得投资者股份，惟:
	(a) 投资者应促使该全资附属公司于该日期向本公司、整体协调人及联席保荐人提供书面确认，即，其同意受投资者在本协议中作出的相同协议、声明、保证、承诺、确认及承认约束，投资者在本协议中作出的相同协议、声明、保证、承诺、承认及确认应视为由投资者为其本身及代表该全资附属公司作出；及
	(b) 投资者及担保人(i)无条件及不可撤销地向本公司、整体协调人及联席保荐人保证，该全资附属公司将适当及准时履行及遵循其在本协议项下的所有协议、义务、承诺、保证、声明、弥偿、同意、承认及契诺；及(ii)共同及个别地承诺将根据第6.6条应要求向受弥偿方作出有效及充分的弥偿，确保彼等免受损害。

	2.3 本公司及整体协调人可根据第4.4条规定以其唯一酌情决定在延迟交割日交付全部或部分投资者股份。
	2.4 本公司及整体协调人（为其自身及代表全球发售的资本市场中介人）将以彼等议定的方式厘定发售价。本公司及整体协调人根据附表1最终厘定的投资者股份的确切数目将为终局决定及对投资者具有约束力，除非存在明显错误。

	3. 完成条件
	3.1 投资者根据本协议认购投资者股份的义务以及本公司及整体协调人根据第‎2.1条发行、配发、配售、分配及/或交付（视情况而定）或促使发行、配发、配售、分配及/或交付（视情况而定）投资者股份的义务须待以下条件于完成之时或之前已满足或经各方豁免(惟第3.1(a)、3.1(b)、3.1(c)、3.1(d)和3.1(e)条所载的条件不可豁免，第3.1(f)条所载的条件仅可由本公司、整体协调人及联席保荐人豁免)方可作实：
	(a) 香港公开发售及国际发售的包销协议在不晚于该等包销协议规定的时间及日期的时间（根据其各自的初始条款或经相关方同意随后豁免或更改的条款）签订、生效及变得无条件，且上述任一包销协议均未终止；
	(b) 本公司与整体协调人（代表彼等自身及全球发售的其他包销商）已议定发售价；
	(c) 联交所已授予H股股份（包括投资者股份）上市及交易许可以及其他适用的豁免及许可，且该等许可或豁免并未于H股股份在联交所交易前撤销；
	(d) 中国证监会已接受中国证监会备案材料，并已在其官方网站公布有关备案材料的备案结果，且该等受理通知及/或所公布的备案结果在H股于联交所开始买卖前未被拒绝、撤回、撤销或认定为无效；
	(e) 任何政府机构均未颁布禁止完成全球发售或本协议所述交易的法律，具有管辖权的法院并未签发禁止完成该等交易的命令或指令；及
	(f) 本协议项下的投资者协议、声明、保证、承诺、确认及承认（截至上市日、本协议签署日及延迟交割日（如适用））并将（截至完成时）在所有方面均准确、真实、完整及不具误导性或欺骗性，投资者及担保人并无严重违反本协议的行为。

	3.2 若第3.1条所载的条件于本协议日期后一百八十天（180）天或之前（或本公司、投资者、整体协调人及联席保荐人可能书面议定的其他日期）并未得到满足或未经各方豁免(惟第3.1(a)、3.1(b)、3.1(c)、3.1(d)及3.1(e)条所载的条件不得豁免，第3.1(f)条所载的条件仅可由本公司、整体协调人及联席保荐人予以豁免)，投资者认购投资者股份的义务以及本公司及整体协调人发行、配发、配售、分配及/或交付（视情况而定）或促使发行、配发、配售、分配及/或交付（视情况而定）投资者股份的义务应终止...
	3.3 投资者及担保人承认，无法保证全球发售将完成或不会延迟或终止，或发售价不属载于公开文件的示意性范围内，若全球发售因任何原因延迟、终止或未能于所述的日期及时间完成或根本无法完成或发售价不属载于公开文件的示意性范围内，本公司、整体协调人及联席保荐人无需对投资者及担保人负责。投资者及担保人特此放弃任何基于全球发售因任何原因未能在规定的日期及时间完成或根本无法完成的理由或发售价不属载于公开文件的示意性范围内，提起针对本公司、整体协调人及/或联席保荐人或其各自的附属公司、联属人士、高级职员、董事、监事...

	4. 完成
	4.1 在不抵触第3条和本第4条的前提下，作为国际发售的一部分，投资者将根据国际发售，通过整体协调人（及/或彼等分别的联属人士）（以彼等作为国际发售相关部分的国际包销商的代表身份）按发售价认购投资者股份。相应地，投资者股份将按本公司及整体协调人厘定的时间及方式，于国际发售完成之时予以认购。
	4.2 若整体协调人、联席保荐人及本公司认为，不能满足(i)上市规则第8.08(3)条项下的要求（规定本公司的三个最大公众股东在上市日可实益拥有的公众持股不得超过50%）; (ii)《上市规则》第8.08(1)条规定的由公众人士持有的要求；(iii) 《上市规则》第8.08A条规定的最低自由流通量规定；或 (iv) 《上市规则》第18 项应用指引第3.2及4.2条，整体协调人、联席保荐人及本公司可以其唯一及绝对酌情调整分配可供投资者认购的投资者股份数目，以满足上市规则的要求。
	4.3 投资者应于不晚于上市日前一(1)个完整营业日或之前，以同日价值贷记方式，通过将即时可用的资金（无任何扣减或抵销）电汇至整体协调人在上市日前提前至少一(1)个完整营业日书面通知投资者的港元银行账户（该通知应包含（其中包括）付款账户明细及投资者根据本协议应付的总额），悉数支付所有投资者股份的投资总额及相关经纪费及征税，即使（如适用）投资者股份的交割在延迟交割日期进行。
	4.4 若整体协调人及本公司以彼等唯一酌情决定，应于上市日之后的日期（「延迟交割日」）交割全部或任何部分投资者股份，整体协调人应(i) 于不晚于上市日前两(2)个营业日的时间书面通知投资者将延迟交割的投资者股份数目；及(ii)于不晚于实际延迟交割日前两(2)个营业日的时间书面通知投资者延迟交割日，惟延迟交割日应不晚于超额配股权可予行使的最后一日之后五(5)个营业日。整体协调人及本公司的决定应为最终决定，对投资者及担保人具有约束力。即使投资者股份将于延迟交割日交付投资者，投资者仍需根据第4.3条的规...
	4.5 待投资者股份的付款根据第4.3条妥为支付后，应通过将投资者股份直接存入中央结算系统并贷记至投资者在上市日或根据第4.4条厘定的延迟交割日之前提前不少于三(3)个营业日由投资者通知整体协调人指定的中央结算系统投资者参与者账户或中央结算系统股票账户的方式（视情况而定），将投资者股份交付投资者。
	4.6 在无损第4.4条规定的前提下，投资者股份的交割亦可以本公司、整体协调人、联席保荐人及投资者书面议定的其他方式进行，惟投资者股份的交割时间应不晚于超额配售权可被行使的最后一天后的五(5)个营业日。
	4.7 若投资总额及相关经纪费和征税（不论全部或部分）未按照本协议规定的时间及方式收到或结算，本公司、整体协调人及联席保荐人保留以彼等各自的绝对酌情终止本协议的权利，在这种情况下，本公司、整体协调人及联席保荐人的所有义务及责任将终止（但无损本公司、整体协调人及联席保荐人因投资者及担保人未能履行其/彼等各自在本协议下的义务而享有的针对投资者及担保人的申索）。对于受弥偿方因投资者及担保人未能根据第6.6条全额支付投资总额及经纪费和征税或与之相关的原因而遭受或招致的任何损失、费用、开支、索赔、责任、诉讼...
	4.8 本公司、整体协调人、联席保荐人及彼等各自的联属人士因超出其控制的情况（包括但不限于天灾、疫情、大流行病、水灾、疾病或流行病（包括但不限于禽流感、嚴重急性呼吸系統綜合症、H1N1流感、H5N1、SARS、MERS、埃博拉病毒和新冠病毒）爆发、宣布国家、区域、国际为紧急状态、灾害、危机、经济制裁、爆炸、地震、火山爆发、严重的交通中断、政府运作瘫痪、公共秩序混乱、政局动荡、敌对行动威胁和升级、战争（无论宣战与否）、恐怖主义、火灾、暴乱、叛乱、民众骚乱、罢工、停工、政府机关停摆、公众骚乱、政治动乱...

	5. 对投资者和担保人的限制
	5.1 在不抵触第5.2条的前提下，投资者为其自身及代表其全资附属公司（倘若投资者股份由该全资附属公司持有）与本公司、整体协调人及联席保荐人立约并承诺，(a)在自上市日（包括上市日）起至上市日后六(6)个月（包括该日）期间（下文简称「禁售期」）的任何时间内，未经本公司、整体协调人及联席保荐人事先书面同意，投资者不会并导致其联属人士不会（不论直接或间接）(i)以任何方式处置任何相关股份或任何直接或间接持有任何相关股份的公司或实体的任何权益（包括可转换为或可交换为或可行使变为任何上述证券或代表接收上述...
	于禁售期届满后，投资者应可根据适用法律的规定自由处置任何相关股份，惟投资者应在处置前书面通知本公司、整体协调人及联席保荐人，并应尽一切合理努力确保任何该等处置不会造成H股股份的市场混乱或虚假，且另行遵循所有适用法律法规和证券交易所规则，包括但不限于上市规则、《公司（清盘及杂项条文）条例》、《公司条例》和《证券及期货条例》。
	5.2 第5.1条的任何规定均不得阻止投资者将全部或部分相关股份转让予投资者的任何全资附属公司，惟在所有情况下：
	(a) 至少提前五(5)个营业日向本公司、联席保荐人及整体协调人提供此类转让予全资附属公司的转让书面通知，其中包括该全资附属公司的身份及该证明，以及该证明可按本公司、整体协调人及联席保荐人的要求使其满意可证明准受让人为投资者的全资附属公司；
	(b) 在该转让之前，该全资附属公司已作出书面承诺（向本公司、整体协调人及联席保荐人作出，以本公司、联席整体协调人及联席保荐人为受益人，且条款令本公司、联席整体协调人及联席保荐人满意），同意（且投资者及担保人承诺将促使该全资附属公司）受本协议项下的投资者义务约束，包括但不限于本第5条对投资者施加的限制，如同该全资附属公司本身受该等义务及限制规限一般；
	(c) 该全资附属公司应视为已作出下文第6条规定的协议、声明、保证、承诺、确认及承认；
	(d) 投资者及该全资附属公司应就彼等持有的所有相关股份被视为投资者，并应共同及各别承担本协议施加的所有责任及义务；
	(e) 若在禁售期届满之前，该全资附属公司不再或将不再为投资者的全资附属公司，其应（且投资者应促使该附属公司）立即及在任何情况下于其失去投资者全资附属公司身份之前，将其持有的相关股份完全及有效地转让予投资者或投资者的其他全资附属公司（该其他全资附属公司应（或投资者应促使该其他全资附属公司）作出书面承诺（向本公司、整体协调人及联席保荐人作出，以本公司、整体协调人及联席保荐人为受益人，且条款令本公司、整体协调人及联席保荐人满意）同意，投资者承诺确保该全资附属公司受本协议项下的投资者义务约束（包括但不限...
	(f) 该全资附属公司是(A)合资格机构买家或(B)(i)并非且将不会成为美国人且非为美国人的账户或利益认购相关股份；(ii)目前且将位于美国境外；及(iii)依赖S规例通过离岸交易获得相关股份。

	5.3 投资者及担保人同意及承诺，除经本公司、整体协调人及联席保荐人事先书面同意外，投资者、担保人及其/彼等各自紧密联系人于本公司已发行股本总额中合共持有的直接及间接持股总额应始终少于本公司任何时候的已发行股本总额的10%（或上市规则不时就「主要股东」定义厘定的其他比例），而投资者不会成为上市规则所指的本公司核心关连人士，并且投资者及彼等各自的紧密联系人在本公司已发行总股本中的总持股量（直接及间接）不得导致公众持有的本公司证券总数（按上市规则所设定及联交所的解释，包括上市规则第8.08条）低于上市...
	5.4 投资者及担保人同意，投资者乃基于自营投资持有本公司的股本，应本公司、整体协调人及联席保荐人的合理请求，投资者将向本公司、整体协调人及联席保荐人提供合理的证据，证明投资者乃基于自营投资持有本公司的股本。投资者不得，担保人应促使投资者不且两者应促使彼等各自的控股股东、联系人及彼等各自的实益拥有人，在全球发售中通过建档流程申请或订购H股股份（投资者股份除外）或在香港公开发售中申请H股股份。
	5.5 投资者、担保人及彼等各自联属人士、董事、监事、高级职员、员工或代理不得直接或间接与本公司、本公司的控股股东或彼等各自的联属人士、董事、监事、高级职员、员工或代理签订任何违反或抵触上市规则（包括但不限于指南第4.15章或香港监管机构发布的任何书面指引）的安排或协议（包括但不限于任何单边保证函）。投资者及担保人进一步确认及承诺概无其及其联属人士、董事、监事、高级人员、雇员或代理已经或将要订立该等安排或协议。

	6. 承认、声明、承诺及保证
	6.1 投资者及担保人共同及各别向本公司、整体协调人及联席保荐人同意、声明、保证、承诺、确认及承认：
	(a) 本公司、整体协调人、联席保荐人及彼等各自的联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合伙人及代表概未作出有关全球发售能够在任何特定时段内进行或完成或能够进行或完成或发售价将在公开文件载列的指示范围内的保证、承诺或担保，若全球发售因任何原因延迟、无法进行或完成，或发售价超出公开文件载列的指示范围，彼等无需对投资者及担保人负责；
	(b) 本协议、投资者及担保人的背景信息以及本协议所述各方之间的关系及安排须在公开文件以及用于全球发售的其他营销及路演材料披露，投资者及担保人将在公开文件以及该等其他营销及路演材料中提述，尤其是，本协议将为须就全球发售或另行根据公司(清盘及杂项条文)条例及上市规则向香港监管机构提交及披露及/或在香港联交所及本公司网站展示的重要合约；
	(c) 根据《上市规则》或在 FINI 上必须提交给联交所的有关投资者及/或担保人的信息应与本公司、联交所、香港证监会和其他必要的监管机构共享，并应列入在 FINI 上应向整体协调人披露的综合承配人名单；
	(d) 发售价将仅由根据全球发售的相关承销协议和定价协议条款及条件协商厘定，投资者及担保人无权提出任何异议；
	(e) 投资者股份将由投资者通过整体协调人及/或彼等的联属人士（以国际发售的国际包销商的国际代表的身份行事）认购；
	(f) 投资者将根据本公司的公司章程或其他宪章性文件、备忘录文件以及本协议的条款及条件和任何适用法律接受投资者股份；
	(g) 投资者或其联属人士不是本公司的现有股东、关连人士或联属人士，且不代表上述任何人士行事；
	(h) 投资者股份数目可能受根据《上市规则》第18项应用指引、指南第4.14章在国际发售与香港公开发售之间的重新分配H股股份，或联交所可能批准及不时适用于本公司的其他比例影响；
	(i) 整体协调人及本公司可凭全权绝对酌情权调整投资者股份数目的分配，以符合（i）《上市规则》第8.08(3)条，该条款规定于上市日期由公众人士持有的股份中，由持股量最高的三名公众股东实益拥有的百分比不得超过50%；（ii）《上市规则》第8.08(1)条规定的最低公众持股量；(iii) 《上市规则》第8.08A条规定的最低自由流通量规定；或 (iv) 《上市规则》第18 项应用指引第3.2及4.2条；
	(j) 在签订本协议之时或前后或本协议日期之后及国际发售完成之前，作为国际发售的一部分，本公司、整体协调人及/或联席保荐人已经或可能及/或计划与一或多名其他投资者签订类似投资协议；
	(k) 本公司、整体协调人、联席保荐人或任何其各自的附属公司、代理、董事、监事、雇员或联属人士或全球发售的任何其他参与方概不就认购或收购投资者股份或与买卖投资者股份有关的任何税务、法律、货币或其他经济或其他后果承担任何责任；
	(l) 投资者股份尚未亦不会根据证券法或美国的任何州或其他司法权区的证券法律登记，可能不会直接或间接在美国或向美国人或为美国人的利益发售、转售、质押或另行转让（惟根据证券法登记要求的登记声明或豁免或在无需遵循证券法登记要求的交易中进行者除外）、或不会直接或间接在其他任何司法权区为任何其他司法管辖区的任何人士或使该等人士受益发售、转售、质押或另行转让（除非经该司法权区的适用法律许可）；
	(m) 其明白及同意，转让投资者股份仅可依据《证券法》下S规例在美国境外于「离岸交易」（定义见S规例）中转让投资者股份，且无论在何种情况下均应遵循美国任何州及任何其他司法权区的适用法律，代表该等投资者股份的任何股份证书应载有达到该等效果的说明；
	(n) 其明白，本公司、整体协调人或联席保荐人或国际发售的任何国际包销商，或其各自的附属公司、联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合作伙伴及代表均未作出关于证券法第144条或证券法项下的其他任何可用豁免对投资者股份的后续再发售、转售、质押或转让的可用性的声明；
	(o) 除第5.2条规定者外，在投资者股份由附属公司持有的情况下，若该附属公司在禁售期届满之前继续持有任何投资者股份，投资者应促使该附属公司维持其投资者全资附属公司的身份及遵守本协议的条款及条件；
	(p) 各投资者及担保人在适用法律允许的最大范围内不可撤销地放弃其可能向任何联席保荐人、整体协调人、其他包销商和本公司、其各自的联属人士、董事、监事、高级职员、雇员、顾问和代表提出因本协议和全球发售而产生或与之相关的任何索赔；
	(q) 其已收到（且在日后可能收到）构成证券及期货条例界定的与投资者对投资者股份的投资（及持有）有关的重大非公开信息及/或内幕信息，其：(I)不得向任何人士披露该等信息，惟为评估投资于投资者股份的唯一目的基于严格的「须知」原则向其联属人士、附属公司、董事、监事、高级职员、雇员、顾问、代理及代表（下文简称「获授权接受者」）披露或法律另行要求者除外，直至该信息并非因投资者、担保人或任何获授权接受者的过错成为公开信息；(ii)应以其最大努力确保其（已获根据第6.1(p)条披露相关信息的）获授权接受者不将...
	(r) 本协议所载的信息、已基于保密原则就全球发售向投资者及/或担保人及/或其/彼等各自的代表提供的招股章程草案及初步发售通函草案以及其他已基于保密原则向投资者及/或担保人及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）不得复制、披露、传阅或传播至其他任何人士，如此提供的信息及材料可能会更改、更新、修订及完善，投资者及/或担保人在决定是否投资于投资者股份时不应依赖。为免生疑问:
	(i) 招股章程草案、初步发售通函草案以及其他已向投资者及/或担保人及/或其/彼等各自的代表提供的材料均不构成在任何司法权区收购、购买或认购任何证券的邀约、要约或招揽（若在该司法权区不允许进行该等要约、招揽或出售），招股章程草案、初步发售通函草案或任何其他已向投资者及/或担保人及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）所载的任何信息均不构成任何合约或承诺的依据；
	(ii) 不得基于初步发售通函草案、招股章程草案或任何其他已向投资者及/或担保人及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）作出或接受任何认购、收购或购买任何H股股份或其他证券的要约或邀约；及
	(iii) 招股章程草案、初步发售通函草案或任何其他已向投资者及/或担保人提供的材料（不论采用书面或口头方式）可能会在本协议签署后进行进一步的修订，投资者及/或担保人在决定是否投资于投资者股份时不应依赖该等信息，投资者特此同意该等修订（若有）并放弃其与该等修订（若有）有关的权利；

	(s) 本协议并不构成（不论共同或单独）在美国或其他任何司法权区出售证券的要约（若在该等司法权区作出该等要约属违法）；
	(t) 投资者、担保人或彼等联属人士或代表其或彼等行事的任何人士均未亦不会就H股股份作出任何定向销售（定义见S规例）或作出任何一般性招揽或一般性广告（定义见《证券法》D 条例第 502(c)条）；
	(u) 其已获提供其认为对评估认购投资者股份的优点及风险属必需及适宜的所有信息，已获提供机会向本公司、整体协调人或联席保荐人提出有关本公司、投资者股份及其认为对评估认购投资者股份的优点及风险属必需及适宜的其他相关事项的问题并获得本公司、联席整体协调人或联席保荐人的回答，本公司已向投资者及担保人或其/彼等各自的代理提供投资者或代表索要的与投资于投资者股份有关的所有文件及信息；
	(v) 在作出投资决定时，投资者及担保人已经并将仅依赖本公司发出的国际发售通函所载的信息，而不依赖本公司、整体协调人及/或联席保荐人（包括彼等各自的董事、监事、高级职员、雇员、顾问、代理、代表、联系人、合伙人及联属人士）或其代表于本协议日期或之前可能已向投资者及/或担保人提供的任何其他信息，本公司、整体协调人及/或联席保荐人及彼等各自的董事、高级职员、雇员、顾问、代理、代表、联系人、合伙人及联属人士概未作出有关未载于国际发售通函的任何信息或材料准确性或完整性的声明或保证，本公司、整体协调人及/或联...
	(w) 整体协调人、联席保荐人、资本市场中介人、其他包销商及彼等各自的董事、监事、高级职员、雇员、附属公司、代理、联系人、联属人士、代表、合伙人及顾问概未向其作出有关投资者股份的优点、认购、购买或发售该等股份或本公司或其附属公司的业务、运营、前景、状况（不论财务或其他）或与之相关的任何其他事项的保证、声明或建议（最终国际发售通函所载者除外）；本公司及其董事、监事、高级职员、雇员、附属公司、代理、联系人、联属人士、代表、合伙人及顾问概未向投资者作出有关投资者股份的优点、认购、购买或发售该等股份或本公...
	(x) 投资者及担保人将遵循本协议、上市规则及任何适用法律项下不时对其适用的有关其处置（不论直接或间接）其为或将为（不论直接或间接）或本公司的招股章程显示其为实益拥有人的任何相关股份的所有限制（如有）；
	(y) 其已自行开展关于本公司投资者股份及本协议所载的有关认购投资者股份的条款的调查，并已获得其认为必需或适当或另行令其满意的有关以下事项的独立建议（包括税务、监管、金融、会计、法律、货币及其他建议）：与投资于投资者股份有关的税务、法律、货币、金融、会计及其他经济考虑事项以及该投资对该投资者的合适性，并未依赖且无权依赖由或代表本公司或整体协调人、联席保荐人或资本市场中介人或包销商获得或开展的关于全球发售的任何建议（包括税务、监管、金融、会计、法律、货币及其他建议）、尽职调查审查或调查或其他建议或慰...
	(z) 其明白，投资者股份当前并无公开市场，且本公司、整体协调人、联席保荐人、资本市场中介人、承销商或其各自的附属公司、联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合作伙伴及代表及彼等各自的任何联系人、联属人士、董事、高级职员、雇员、顾问、代理及代表或其他任何方并未作出关于投资者股份将存在公开市场的保证；
	(aa) 所有交易须遵循适用的法律及法规，包括证券及期货条例、上市规则、证券法及任何其他适用法律、法规或任何具有管辖权的证券交易所的相关规则对H股股份交易的限制；
	(bb) 就相关股份而言，未遵守本协议限制进行的发售、出售、质押或其他转让将不获本公司认可；
	(cc) 若全球发售因任何原因延迟、终止或未能完成，本公司、整体协调人、联席保荐人或彼等各自的联系人、联属人士、董事、监事、高级职员、雇员、顾问、代理或代表均无需对投资者或担保人或其/彼等各自的附属公司承担任何责任；
	(dd) 本公司及整体协调人拥有更改或调整(i)将根据全球发售发行的H股股份数目；及(ii)将分别根据香港公开发售及国际发售发行的H股股份数目的绝对酌情权；
	(ee) 除本协议外，投资者及担保人与本公司、本公司任何股东、整体协调人、联席保荐人及/或资本市场中介人之间没有其他存在的协议；
	(ff) 投资者及担保人各自已同意，投资总额及相关经纪费及征税的付款应不晚于上市日前一(1)个营业日；及
	(gg) 投资者由担保人直接全资实益拥有。

	6.2 投资者及担保人共同及各别向本公司、整体协调人及联席保荐人进一步声明、保证及承诺：
	(a) 其已根据成立地法律妥为成立及有效及良好存续，并无提交呈请、签发命令或通过有效决议令其清算或清盘；
	(b) 有资格接收和使用本协议项下的信息（包括，其中包括本协议、招股章程草案和初步发售通函草案），并不会违反所有适用于投资者的法律及担保人或将要求在投资者和担保人所在的司法管辖区内进行任何注册或许可；
	(c) 其具有拥有、使用、租赁及运营其资产及以现行方式开展其业务的权利及权限；
	(d) 其具有签署及交付本协议、订立及执行本协议所属的交易及履行其在本协议下的义务所需的全部权力、权限及能力，并已财务所有必需的行动（包括获得政府及及监管机构或第三方的所有必要的同意、批准及授权），因此，除第3.1条规定的条件外，其履行本协议项下的义务不受任何政府和监管机构或第三方的任何同意、批准和授权；
	(e) 本协议已经投资者及担保人妥为授权、签署及交付，构成投资者及担保人的合法、有效及有约束力的义务，可根据其条款对其/彼等强制执行；
	(f) 其已经并将在本协议期限内采取所有必要的措施履行其在本协议项下的义务，令本协议及本协议所述交易生效，及遵循所有相关法律；
	(g) 根据适用于投资者及担保人的任何相关法律须由投资者及担保人就认购本协议项下的投资者股份获得的所有同意、批准、授权、许可及登记（下文简称「批准」）已经获得且具有完全的效力且未有无效、撤回或搁置，该等批准并无任何尚未满足或履行的先决条件。截至本协议签署之日，所有批准尚未被撤回，投资者或担保人也不知悉任何可能导致批准无效、撤销、撤回或搁置的事实或情况。投资者或担保人进一步同意并承诺，如果批准因任何原因不再维持十足效力及有效、被撤销、撤回或搁置，将立即通知公司、整体协调人及联席保荐人；
	(h) 投资者及担保人签署及交付本协议、彼等履行本协议及投资者认购投资者股份及完成本协议所述交易不得抵触或导致投资者或担保人违反(i)投资者或担保人的组织章程大纲及细则或其他宪章性文件；或(ii)投资者或担保人须就本协议所述交易遵循或另行就投资者认购或收购（视情况而定）投资者股份适用于投资者或担保人的任何司法权区的法律；或(iii)对投资者或担保人有约束力的任何协议或其他文书；或(iv)对投资者或担保人有管辖权的任何政府机构的任何判决、命令或法令；
	(i) 其已经并将遵循所有司法权区内与认购投资者股份有关的所有适用法律，包括在适用主管机构或机关或证券交易所（下文简称「监管机构」）规定的时间内，根据监管机构的要求，向及促使向（包括直接或间接通过本公司、整体协调人及/或联席保荐人）联交所、香港证监会、中国证监会及/或任何其他政府、公共、货币或监管机构或机关或证券交易所提供并同意向该等监管机构披露该等监管机构要求的信息（包括但不限于（i）投资者、担保人及其各自的投资者股份的最终实益拥有人（若有）及/或最终负责发出有关收购指示的人士的身份信息（包括但...
	(j) 投资者及担保人具有适当的金融及商业事项知识及经验，(i)能够评估对投资者股份的潜在投资的优点及风险；(ii) 能够承担投资的经济风险，包括完全损失对投资者股份的投资；(iii)其已获得其认为对决定是否投资于投资者股份属必需或适当的所有信息；及(iv)其在投资处于类似发展阶段的公司的证券交易方面有经验；
	(k) 其日常业务为买卖股票或证券，或其为专业投资者，签署本协议即表示，就本协议项下交易而言，其并非整体协调人、联席保荐人、资本市场中介人或承销商的客户；
	(l) 其为自身利益、以自营投资基准作为主事人，以投资为目的认购投资者股份，并未旨在分销其在本协议下认购的任何投资者股份，及该投资者无权提名任何人士担任本公司董事或高级职员；
	(m) (i)若于美国认购投资者股份，其为合资格机构买家；或(ii)若于美国境外认购投资者股份，其于S规例所指「离岸交易」中如此行事且其并非美国人士；
	(n) 投资者在豁免或无需遵循证券法项下登记要求的交易中认购投资者股份；
	(o) 投资者、担保人及其各自的投资者的实益拥有人及/或联系人以及投资者代表其购买投资者股份的人士（若有）及/或其联系人(i)为独立于本公司的第三方； (ii)并非本公司的关连人士（定义见上市规则）或联系人，投资者认购投资者股份不会导致投资者及其实益拥有人成为本公司的关连人士（定义见上市规则）（不论投资者与可能订立（或已订立）本协议所述的任何其他协议的任何其他方之间的关系为何），就本公司的控制权而言，彼等在紧接本协议完成时将独立于本公司的任何关连人士且不会与任何关连人士一致行动（定义见证监会颁布的...
	(p) 投资者拥有履行本协议项下所有义务的财务能力，并且将使用自有资金/由其管理的资金认购投资者股份，且未获得且不打算获得贷款或其他形式的融资以履行其在本协议项下的付款义务；
	(q) 投资者、其实益拥有人及/或联系人以及投资者代表其购买投资者股份的人士（若有）及/或其联系人并非全球发售的任何整体协调人、联席保荐人、账簿管理人、牵头经办人、包销商、资本市场中介人、牵头经纪人或任何分销商的「关连客户」，且不属于香港《上市规则》附录F1（《股本证券的配售指引》）所述人士类别。关连客户、牵头经纪人及分销商等术语应具有上市规则附录F1（权益证券的配售指引）赋予的含义；
	(r) 投资者的账户并非由相关交易所参与者（定义见上市规则）根据全权管理投资组合协议管理。术语「全权管理投资组合」应具有上市规则附录F1（权益证券的配售指引）赋予的含义；
	(s) 投资者、担保人、彼等实益拥有人或彼等各自的联系人均非本公司或其联系人的董事（包括本协议签署日前12个月内担任董事职位）、监事或现有股东或前述人士的代名人；
	(t) 投资者将通过 FINI 向联交所和香港结算提供所需的信息，并确保投资者提供的所有此类信息在所有重大方面都是真实、完整和准确的，此类信息将在必要时与本公司、联交所、香港证监会和香港其他监管机构共享，并将纳入综合承配人名单，该名单将在 FINI 上向参与全球发售的整体协调人披露；
	(u) 除此前已通知整体协调人外，投资者或其实益拥有人均不属于(a)联交所 FINI 承配人名单模板所列或 FINI 界面或上市规则要求就承配人披露的任何承配人类别（「基石投资者」除外）；或(ii)《上市规则》（包括上市规则第 12.08A 条）要求在本公司配售结果公告中指明的任何承配人类别；
	(v) 投资者并未亦不会与任何「分销商」（定义见S规例）订立任何与H股股份分销有关的合约安排，惟与其联属人士订立或经本公司事先书面同意者除外；
	(w) 认购投资者股份将遵循上市规则附录F1（权益证券的配售指引）、指南第4.15章以及香港证监会发出的指引，并将避免采取任何会导致本公司、整体协调人及联席保荐人违反该等条文的行为；
	(x) 投资者及其紧密联系人在本公司已发行总股本中的总持有量（不论直接或间接）不应导致公众（具有上市规则赋予的含义）持有本公司的全部证券低于上市规则规定或联交所另行批准的百分比；
	(y) 投资者、其实益拥有人及/或彼等各自的联系人均未以本公司任何关连人士、任何整体协调人、任何联席保荐人或全球发售的任何资本市场中介人或包销商的任何融资（不论直接或间接）认购投资者股份；投资者及其联系人（若有）独立于已经或将参与全球发售的其他投资者及彼等的联系人且与该等人士无关连；
	(z) 投资者、担保人、其各自的联属人士、董事、监事、高级职员、雇员或代理一方与本公司及其各自的联属人士、董事、监事、高级职员、雇员和代理并无已订立或将订立任何协议或安排，包括任何不符合上市规则（包括联交所发行的《新上市申请人指南》第4.15章）的附函；
	(aa) 除本协议规定者外，投资者并未与政府机构或任何第三方订立有关投资者股份的任何安排、协议或承诺；
	(bb) 除此前已以书面形式向本公司，联席保荐人及整体协调人披露外，投资者、其实益拥有人和/或联系人没有且不会订立任何涉及投资者股份的掉期协议或其他金融或投资产品；
	(cc) 担保人承诺，将确保投资者（包括投资者在本协议项下的任何及所有受让人）妥为准时履行及遵守其在本协议项下的所有协议、义务、承诺、保证、声明、弥偿、同意书、承认、确认及契约；若投资者因任何原因在履行本协议项下的任何投资者义务（包括付款义务）时违约，担保人应就已违约部分立即无条件以本协议规定的方式履行及促使履行投资者的义务（包括付款义务），以便本公司、整体协调人及联席保荐人获得当投资者妥为履行投资者义务（包括付款义务）时彼等本应获得的利益。本担保构成应要求向本公司、整体协调人或联席保荐人（视情况...
	(dd) 担保人同意及承诺：(i)向投资者作出充足的出资，确保投资者履行其在本协议项下的义务；及(ii)未经本公司、联席保荐人及整体协调人事先书面同意，不在禁售期内处置其在投资者的任何法律或实益权益（不论直接或间接）；及
	(ee) 投资者、其各自的实益拥有人及/或联系人将不会申请或通过簿记建档过程认购全球发售中的任何H股股份（根据本协议的投资者股份除外）。

	6.3 投资者及担保人向本公司、整体协调人及联席保荐人声明及保证，附表2所载的与其及其集团成员公司有关的描述，以及向或应监管机构及/或本公司、联席保荐人、整体协调人及其各自的联属人士要求提供的所有投资者相关信息属真实、完整及准确，且不具误导性。在无损第6.1(b)条规定的前提下，投资者及担保人不可撤销地同意，若本公司、整体协调人及联席保荐人以其唯一判断认为属必需，可将其名称及本协议的所有或部分描述（包括附表2所载的描述）载入公开文件、营销及路演材料及本公司、整体协调人及/或联席保荐人就全球发售可能...
	6.4 投资者及担保人明白，载于第6.1条和第6.2条的声明及承认可能须根据香港法律及美国证券法律及其他法例提供。投资者及担保人承认，本公司、整体协调人、联席保荐人、包销商、资本市场中介人及彼等各自的附属公司、代理、联属人士及顾问及其他人士将依赖投资者及担保人的保证、承诺、声明及承认的真实性、完整性及准确性，投资者及担保人同意，若任何该等保证、承诺、声明及承认在任何方面不再准确及完整或变得带有误导性，其将及时书面通知本公司、整体协调人、联席保荐人。
	6.5 投资者及担保人确认及同意，其于第6.1条及第6.2条所作出之保证、承诺、陈述、协议、确认及承认，乃根据香港法例及包括但不限于美国证券法例在内之相关规定所需。投资者及担保人进一步承认，本公司、整体协调人、联席保荐人、资本市场中介人、包销商及彼等各自之附属公司、代理人、联系人士及顾问，将倚赖该等保证、承诺、陈述、协议、确认及承认之真实性、完整性及准确性，并同意倘若其于任何重大方面不再真实、完整或准确，或于任何方面属具误导性，投资者及担保人将立即以书面形式通知本公司、全体协调人及联合保荐人
	6.6 投资者及担保人共同及各别同意及承诺，对于本公司、整体协调人、联席保荐人及全球发售的资本市场中介人及包销商（代表其自身及其各自的联属人士、控制其的任何人士（定义见证券法）其各自的高级职员、董事、监事、雇员、员工、联系人、合伙人、代理及代表）（下文统称「受弥偿方」）因投资者或其全资附属公司（如相关股份由该全资附属公司持有）或担保人或其/彼等各自的高级职员、董事、监事、雇员、员工、联属人士、代理、代表、联系人或合伙人所致、与认购投资者股份、投资者股份或本协议有关的原因（包括违反或声称违反本协议或...
	6.7 投资者根据第6.1、6.2、 6.3、6.4及6.5条作出的协议、声明、保证、承诺、确认及承认（视情况而定）应解释为单独的协议、声明、保证、承诺、确认及承认，并应视为在上市日及（如适用）延迟交割日重复。
	6.8 本公司声明、保证及承诺：
	(a) 其已根据其成立地法律注册成立并有效存续；
	(b) 其具有签署本协议及履行本协议项下义务所需的完全权力、权限及能力，并已采取或将采取签署本协议及履行本协议项下义务所需的所有行动并使本协议及本协议项下拟进行的交易生效（包括所有必要的政府部门、监管机构或第三方的同意、批准和授权）；
	(c) 待妥为付款后，在不抵触第5.1条规定的禁售期的前提下，投资者股份在根据第4.5条向投资者交付时将已缴足，可自由转让及不含任何期权、留置权、押记、抵押、质押、申索、权益、负担及其他第三方权利，并享有与其时发行及将于联交所上市的H股股份同等的权益；
	(d) 本公司及其控股股东（定义见上市规则）、集团的任何成员、及彼等各自的联属人士、董事、监事、高级职员、雇员及代理并未与投资者、担保人或其/彼等各自的联属人士、董事、监事、高级职员、雇员及代理订立任何有悖上市规则（包括联交所发行的《新上市申请人指南》第4.15章）的协议或安排（包括任何单边保证函）；及
	(e) 除本协议规定者外，本公司及彼等各自的联属人士、董事、监事、高级职员、雇员及代理并未与任何政府机构或第三方订立有关投资者股份的任何安排、协议或承诺。

	6.9 本公司承认、确认及同意，投资者将依赖国际发售通函所载的信息，投资者将就国际发售通函享有与其他在国际发售中购买H股股份的投资者相同的权利。

	7 终止
	7.1 本协议可在以下情况下终止：
	(a) 根据第3.2、4.7或4.8条终止；
	(b) 若投资者、担保人或投资者的全资附属公司（就根据上文第2.2条转让投资者股份而言）在国际发售完成日期或之前或（若适用）延迟交割日或之前严重违反本协议（包括严重违反投资者及/或担保人在本协议项下作出的协议、声明、保证、承诺、确认及承认），本公司、整体协调人或联席保荐人可单方面终止本协议（不论本协议是否有任何相反规定）；或
	(c) 经本协议所有各方书面同意终止。

	7.2 受限于第7.3条，若本协议根据第7.1条终止，各方均无义务继续履行其在本协议下的义务（惟下文第8.1条载列的保密义务除外），各方在本协议项下的权利及义务（惟上文第6.6条及下文第11条载列的权利除外）应终止，任一方均无针对另一方的任何申索，惟应无损任一方于该等终止之时或之前就本协议条款对其他方应计的权利或义务，而即使完成以及本协议中提述或拟进行的事宜及安排落实或本协议终止，投资者及担保人在本协议中应作出的弥偿仍将继续有效且持续具十足效力及作用。

	8 担保
	8.1 如任何相关股份将由投资者持有，担保人作为主要债务人无条件且不可撤销地：

	9 公告及机密性
	9.1 除本协议及投资者订立的保密协议另行规定者外，未经其他方事先书面同意，任一方均不得披露与本协议或本协议所述交易或涉及本公司、整体协调人、联席保荐人及投资者及/或担保人的任何其他安排的任何信息。不论前述规定为何，本协议可：
	(a) 由任一方向联交所、香港证监会、中国证监会及/或本公司、整体协调人及/或联席保荐人受其管辖的其他监管机构披露，投资者及担保人的背景信息以及本公司与投资者及担保人之间的关系可载入本公司发布的或代表其发布的公开文件及本公司、整体协调人及/或联席保荐人就全球发售可能发布的或代表其发布的营销及路演材料及其他公告；
	(b) 由任一方基于「须知」准则向各方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理，惟该方应(i)促使该方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理了解及遵循本协议所载的所有保密义务；及(ii)对该方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理违反该等保密义务承担责任；及
	(c) 另行由任一方根据任何适用法律、任何对该方具有管辖权的政府机构或机关（包括联交所、香港证监会及中国证监会）的要求或证券交易所规则或任何具有管辖权的政府机构的有约束力的判决、命令或要求披露（包括根据公司(清盘及杂项条文)条例及上市规则将本协议作为重大合约提交香港公司注册处登记及提供本协议作为展示文件）。

	9.2 在全球发售开始之前，投资者及担保人不得作出关于本协议或其他任何附属事项的其他提述或披露，除非投资者及担保人已事先咨询本公司、整体协调人及联席保荐人并获得彼等对该等披露的原则、形式及内容的事先书面同意。
	9.3 本公司应以其合理努力，在发布前在公开文件中提供任何与本协议、本公司和投资者及担保人之间的关系以及投资者及担保人的一般背景信息有关的声明，以供投资者及担保人审阅。投资者及担保人应配合本公司、整体协调人及联席保荐人确保该等公开文件中所有对其的描述属真实、完整及准确，且不具误导性，公开文件并无遗漏与其有关的任何重大信息，并应及时向本公司、整体协调人及联席保荐人及彼等各自的顾问提供任何意见或验证文件。
	9.4 投资者及担保人承诺，将及时就第9.1条所述的必须作出的披露的编制提供合理所需的所有协助（包括提供本公司、整体协调人或联席保荐人合理要求的与其、其拥有权（包括最终实益拥有权）有关、其与本公司的关系及/或另行与本协议所述事项有关的进一步信息及/或支持文件），以(i)在本协议日期后更新公开文件中对投资者及担保人的描述及验证该等描述；及(ii)使本公司、联席保荐人及/或整体协调人能够遵守有管辖权的监管机构（包括但不限于联交所、香港证监会和中国证监会）的适用公司或证券登记及/或其他要求。

	10 通知
	10.1 根据本协议交付的通知应采用书面形式，语言为英文或中文，且应以第10.2条规定的方式向以下地址交付：
	根据本协议交付的任何通知应由专人交付或通过传真或电邮发送或通过预付邮资的邮寄方式发送。如任何通知由专人交付，则在交付时视为已收到，如通过传真发送，则在收到传输确认后视为已收到，若通过电邮发送，则在未收到未送达消息的情况下视为已收到，如通过预付邮资的邮寄方式发送，在没有证据证明提前收到的情况下，则在其邮寄48小时后（在通过航空邮寄发送的情况下，则在六日后）视为已收到。在非营业日收到的任何通知应视为在下一个营业日收到。

	11 一般事项
	11.1 各方均确认及声明，本协议已经其妥为授权、签署及交付，构成其合法、有效及有约束力的义务，可根据本协议条款对其强制执行。除本公司为实施全球发售可能要求的有关同意、批准及授权外，概无任何一方须获得任何公司、股东或其他同意、批准或授权以履行本协议项下的义务，各方进一步确认，其可履行本协议项下所述义务。
	11.2 本协议中规定的联席保荐人及各整体协调人的义务是个别的（而非共同或共同和个别的）。任何其他联席保荐人或整体协调人不履行本协议规定的各自义务，其他联席保荐人或整体协调人均不承担任何责任，也不影响任何其他联席保荐人或整体协调人执行本协议条款的权利。尽管有上述规定，在法律允许的范围内，联席保荐人及整体协调人仍有权单独或与其他联席保荐人及整体协调人共同行使其在本协议项下的任何或所有权利。
	11.3 除有明显错误外，本公司及整体协调人为本协议目的就投资者股份数目及发售价及投资者根据本协议第4.3条而需要支付的款项以善意作出的计算及厘定应为最终及具约束力的决定。
	11.4 投资者、担保人、本公司、整体协调人及联席保荐人应就为本协议的目的或就本协议要求或可能要求的任何第三方通知、同意及/或批准开展合作。
	11.5 对本协议的任何修改或变更均无效，除非其采用书面形式且经本协议各方或其代表签字。
	11.6 本协议将仅以中文版本签署。
	11.7 除非相关方以书面形式另行约定，否则各方自行承担就本协议产生的法律及专业费用、成本及开支，就本协议拟进行的任何交易产生的印花税应由相关转让人/卖家及相关受让人/买家均摊。
	11.8 时间对本协议至关重要，但本协议所述的任何时间、日期或期间均可由各方以书面协议方式延展。
	11.9 尽管可根据第4条规定予以完成，本协议的所有条文在其能够被履行或遵守的范围内，应继续具有充分效力，惟有关已履行事宜及经各方书面同意终止者除外。
	11.10 除投资者订立的保密协议外，本协议构成各方关于投资者对本公司投资的完整协议及谅解。本协议取代先前与本协议标的事项有关的所有承保、担保、保证、声明、沟通、谅解及协议（无论书面或口头）。
	11.11 在本第11.11条另有规定的范围内，并非本协议一方的人士无权根据合约(第三者权利)条例强制执行本协议的任何条款，但这并不影响第三方拥有或可获得的除合约(第三者权利)条例以外的任何权利或救济：
	(a) 受弥偿方可强制执行及依赖第6.6条，犹如其为本协议一方。
	(b) 本协议可予以终止或撤销，且任何条款均可予以修改、变更或豁免，而无需第11.11(a)分条所述人士同意。

	11.12 整体协调人及联席保荐人有权且特此获授权将其/彼等任何相关权利、职责、权力及酌情权按其/彼等认为合适的方式及条款转授给其任何一名或多名联属人士（不论有无正式手续且无需向本公司或投资者或担保人发出有关该等转授的事先通知）。尽管存在任何该等转授，该等整体协调人或联席保荐人仍应对其根据本分条向之转授相关权利、职责、权力及/或酌情权的任何联属人士的所有作为及不作为负责。
	11.13 一方延迟或未能行使或执行（全部或部分）本协议或法律规定的任何权利，不得视作解除或免除或以任何方式限制该有关方进一步执行该权利或任何其他权利的能力，且对任何该等权利或救济的单一或部分行使不得妨碍对该等权利或救济的任何其他或进一步行使，或任何其他权利或救济的行使。本协议规定的权利、权力及救济可予累积且不排除法律或以其他方式规定的任何权利、权力及救济。对违反本协议条文的任何行为的豁免均无效，本协议亦未隐含该等豁免，除非该豁免以书面形式作出并经豁免所针对的相关方签署。
	11.14 若本协议的任何条文于任何时候根据任何司法权区的法律在任何方面变得非法、无效或不可强制执行，则不得影响或减损：
	(a) 本协议任何其他条文在该司法权区的合法性、有效性或可执行性；或
	(b) 本协议的该等条文或任何其他条文在任何其他司法权区的合法性、有效性或可执行性。

	11.15 本协议应对各方及其各自的继承人、遗嘱执行人、管理人、继任人和获准受让人具有约束力，完全符合彼等的利益，且其他人士不得根据本协议或因本协议而获得或拥有任何权利。除为了内部重组或改组外，任何一方不得出让或转让本协议中的所有或任何利益、权益或权利。本协议项下的义务不可转让。
	11.16 在不损害向投资者及担保人申索其他方遭受的所有损失及损害的所有权利的情况下，倘投资者或担保人于上市日或延迟交割日（如适用）或之前违反任何保证，则本公司、整体协调人及联席保荐人应（不论本协议是否有任何相反规定）有权撤销本协议且各方于本协议项下的所有义务应立即停止。
	11.17 各方均向其他方承诺，其将签署及执行及促使签署及执行令本协议条文生效所需的其他文件及行动。
	11.18 各方不可撤销地和无条件地同意，本协议可以按照适用法律以附有电子签名的方式执行，且所使用的方法是可靠的，并且对于传达文件中所包含的信息的目的而言是适当的。
	11.19 担保人在本协议项下的义务不受任何事情或事件的影响但本条款可能会影响或损害该等义务，包括但不限于：

	12 管辖法律及司法权区
	12.1 本协议及各方之间的关系受香港法律管辖并按其解释。
	12.2 因本协议或其违约、终止或无效产生或与之相关的任何争议、争端或申索（下文简称「争议」）应提交香港国际仲裁中心，由香港国际仲裁中心根据仲裁申请提交时现行的香港国际仲裁中心机构仲裁规则仲裁解决。仲裁地应为香港及仲裁程序的管辖法律为香港法律。仲裁员应为三(3)名，且仲裁程序中采用的语言应为英文。仲裁庭的决定及裁决应为最终裁决，对各方具有约束力，可提交具有管辖权的法院强制执行。各方特此不可撤销及无条件地放弃向任何司法机构提出任何形式的上述、复审及求助的任何及所有权利（只要该等弃权可有效作出）。不论...

	13 豁免权
	13.1 倘在任何司法权区的任何程序（包括仲裁程序）中，投资者或担保人享有（基于主权地位或皇室身份或其他理由）为其自身或其资产、财产或收益提出以下豁免申索的权利或能够提出以下豁免申索：免受任何行动、诉讼、程序或其他法律程序（包括仲裁程序）、免受抵销或反诉、免受任何法院的管辖、免受法律文书送达、免受扣押财产或执行任何判决、决定、裁定、命令或裁决（包括任何仲裁裁决）的支持措施、免受为提供救济或强制执行任何判决、决定、裁定、命令或裁决（包括任何仲裁裁决）而开展的其他行动、诉讼或程序，或倘任何该等程序可将...

	14 副本
	14.1 本协议可以签署任何数目的副本，並由各方在单独的副本签署。每一份副本均为正本，但所有副本应共同构成同一份文书。通过电邮附件(PDF)或传真方式交付本协议的已签署副本签字页应为有效的交付方式。

	附表1
	投资者股份
	投资者股份数目
	附表2
	投资者及担保人详情

	8(b). Cornerstone Investor Agreement - Degao
	1. 定义和解释
	1.1 在本协议中（包括其附表和序文），除文义另有所指外，以下词汇和表达应具有以下含义：
	(i) 发售、质押、抵押、出售、按揭、出借、创设、转让、出让或另行处置（包括通过创设或订立协议创设购买相关股份的期权、合约、认购权或权利或出售或授出或同意出售或授出购买相关股份的期权、合约、认购权或权利或购买或同意购买任何期权、合约、认购权或出售相关股份的权利或者设立任何权利负担或同意设立任何权利负担）该等相关股份（不论直接或间接，有条件或无条件），或对相关股份或可转换或兑换为相关股份的任何其他证券的任何法定或实益权益或代表接收该等相关股份或股份中任何权益的权利设立任何性质的第三方权利，或订立采取...
	(ii) 订立任何可向其他人转让（不论全部或部分）该等相关股份或该等相关股份的任何实益拥有权或该等相关股份的任何权益或其他证券的经济后果或拥有权的掉期或其他安排；或
	(iii) 订立与上文第(i)及(ii)项所述任何交易具有相同经济效应的任何其他交易；或
	(iv) 同意或签约订立上文第(i)、(ii)及(iii)项所述任何交易或公布或披露订立前述任何交易的意图，在每种情况下，不论上文第(i)、(ii)及(iii)项所述任何交易是否通过交割相关股份或可转换或兑换为相关股份的其他任何证券、以现金或其他方式结算；「处置」应作相应解释；

	1.2 在本协议中，除非文意另有要求，否则：
	(a) 对条款、子条款或附表的提述应指本协议的条款、子条款或附表；
	(b) 索引、条款及附表标题仅为便利目的而设，并不影响本协议的构成或解释；
	(c) 序文和附表构成本协议不可分割的一部分，具有相同的效力，如同明确载于本协议正文一般，对本协议的提述应包括序文和附表；
	(d) 对单数的提述应包含复数，反之亦然，对单一性别的提述应包括另一性别；
	(e) 对本协议或其他文书的提述应包含其变更或替换版本；
	(f) 对法例、法例条文、法规或规则的提述应包括：
	(i) 对该等法例、法例条文、法规或规则不时整合、修订、补充、修改、重新颁布或替代版本的提述；
	(ii) 对该等法例、法例条文、法规或规则重新颁布的先前已作废法例或法例条文（不论有无更改）的提述；及
	(iii) 对根据该等法例或法例条文制定的任何附属立法的提述；

	(g) 对「法规」的提述包括任何政府、政府间或超国家机构、部门，或任何监管、自律或其他主管机关或组织颁布的规章、规则、官方指令、意见、通知、通函、命令、要求或指引（无论其是否具有法律效力）；
	(h) 对时间及日期的提述分别指（除非另行规定）香港时间及日期；
	(i) 对「人士」的提述包括任何个人、企业、公司、法团、非公司组织或实体、政府、国家、国家机构、合资企业、协会或合伙（不论是否具有独立的法律人格）；
	(j) 对「包括」的提述应分别解释为包括但不限于；及
	(k) 香港以外的任何司法权区的任何行动、救济、方法或司法程序、法律文件、法律地位、法院、官方或任何法律概念或事项的任何法律术语的提述应视为包含该司法权区中与相关香港法律术语最接近的术语。


	2. 投资
	2.1 待下文第3条所载的条件满足（或经各方豁免，惟第3.1(a)、3.1(b)、3.1(c)及3.1(d)条所载的条件不得豁免，第3.1(e)条所载的条件仅可由本公司、整体协调人及联席保荐人予以豁免)及在不抵触本协议的其他条款及条件的前提下：
	(a) 作为国际发售的一部分，在上市日投资者将按发售价认购，本公司将按发售价发行、配发及配售且整体协调人将按发售价向或促使向投资者分配及/或交付（视情况而定），通过整体协调人及/或彼等的联属人士（作为国际发售相关部分的国际包销商的国际代表）执行上述操作；及
	(b) 投资者将根据第4.3条就投资者股份支付投资总额及相关经纪费及征税。

	2.2 投资者可通过在不晚于上市日前三个营业日的时间书面通知本公司及整体协调人及联席保荐人，通过投资者的身为专业投资者且符合以下条件的全资附属公司认购投资者股份：(A)属合资格机构买家或(B)(i)并非美国人；(ii)位于美国境外；及(iii)根据S规例在离岸交易中收购获得投资者股份，惟:
	(a) 投资者应促使该全资附属公司于该日期向本公司、整体协调人及联席保荐人提供书面确认，即，其同意受投资者在本协议中作出的相同协议、声明、保证、承诺、确认及承认约束，投资者在本协议中作出的相同协议、声明、保证、承诺、承认及确认应视为由投资者为其本身及代表该全资附属公司作出；及
	(b) 投资者及担保人(i)无条件及不可撤销地向本公司、整体协调人及联席保荐人保证，该全资附属公司将适当及准时履行及遵循其在本协议项下的所有协议、义务、承诺、保证、声明、弥偿、同意、承认及契诺；及(ii)共同及个别地承诺将根据第6.6条应要求向受弥偿方作出有效及充分的弥偿，确保彼等免受损害。

	2.3 本公司及整体协调人可根据第4.4条规定以其唯一酌情决定在延迟交割日交付全部或部分投资者股份。
	2.4 本公司及整体协调人（为其自身及代表全球发售的资本市场中介人）将以彼等议定的方式厘定发售价。本公司及整体协调人根据附表1最终厘定的投资者股份的确切数目将为终局决定及对投资者具有约束力，除非存在明显错误。

	3. 完成条件
	3.1 投资者根据本协议认购投资者股份的义务以及本公司及整体协调人根据第‎2.1条发行、配发、配售、分配及/或交付（视情况而定）或促使发行、配发、配售、分配及/或交付（视情况而定）投资者股份的义务须待以下条件于完成之时或之前已满足或经各方豁免(惟第3.1(a)、3.1(b)、3.1(c)、3.1(d)和3.1(e)条所载的条件不可豁免，第3.1(f)条所载的条件仅可由本公司、整体协调人及联席保荐人豁免)方可作实：
	(a) 香港公开发售及国际发售的包销协议在不晚于该等包销协议规定的时间及日期的时间（根据其各自的初始条款或经相关方同意随后豁免或更改的条款）签订、生效及变得无条件，且上述任一包销协议均未终止；
	(b) 本公司与整体协调人（代表彼等自身及全球发售的其他包销商）已议定发售价；
	(c) 联交所已授予H股股份（包括投资者股份）上市及交易许可以及其他适用的豁免及许可，且该等许可或豁免并未于H股股份在联交所交易前撤销；
	(d) 中国证监会已接受中国证监会备案材料，并已在其官方网站公布有关备案材料的备案结果，且该等受理通知及/或所公布的备案结果在H股于联交所开始买卖前未被拒绝、撤回、撤销或认定为无效；
	(e) 任何政府机构均未颁布禁止完成全球发售或本协议所述交易的法律，具有管辖权的法院并未签发禁止完成该等交易的命令或指令；及
	(f) 本协议项下的投资者协议、声明、保证、承诺、确认及承认（截至上市日、本协议签署日及延迟交割日（如适用））并将（截至完成时）在所有方面均准确、真实、完整及不具误导性或欺骗性，投资者及担保人并无严重违反本协议的行为。

	3.2 若第3.1条所载的条件于本协议日期后一百八十天（180）天或之前（或本公司、投资者、整体协调人及联席保荐人可能书面议定的其他日期）并未得到满足或未经各方豁免(惟第3.1(a)、3.1(b)、3.1(c)、3.1(d)及3.1(e)条所载的条件不得豁免，第3.1(f)条所载的条件仅可由本公司、整体协调人及联席保荐人予以豁免)，投资者认购投资者股份的义务以及本公司及整体协调人发行、配发、配售、分配及/或交付（视情况而定）或促使发行、配发、配售、分配及/或交付（视情况而定）投资者股份的义务应终止...
	3.3 投资者及担保人承认，无法保证全球发售将完成或不会延迟或终止，或发售价不属载于公开文件的示意性范围内，若全球发售因任何原因延迟、终止或未能于所述的日期及时间完成或根本无法完成或发售价不属载于公开文件的示意性范围内，本公司、整体协调人及联席保荐人无需对投资者及担保人负责。投资者及担保人特此放弃任何基于全球发售因任何原因未能在规定的日期及时间完成或根本无法完成的理由或发售价不属载于公开文件的示意性范围内，提起针对本公司、整体协调人及/或联席保荐人或其各自的附属公司、联属人士、高级职员、董事、监事...

	4. 完成
	4.1 在不抵触第3条和本第4条的前提下，作为国际发售的一部分，投资者将根据国际发售，通过整体协调人（及/或彼等分别的联属人士）（以彼等作为国际发售相关部分的国际包销商的代表身份）按发售价认购投资者股份。相应地，投资者股份将按本公司及整体协调人厘定的时间及方式，于国际发售完成之时予以认购。
	4.2 若整体协调人、联席保荐人及本公司认为，不能满足(i)上市规则第8.08(3)条项下的要求（规定本公司的三个最大公众股东在上市日可实益拥有的公众持股不得超过50%）; (ii)《上市规则》第8.08(1)条规定的由公众人士持有的要求；(iii) 《上市规则》第8.08A条规定的最低自由流通量规定；或 (iv) 《上市规则》第18 项应用指引第3.2及4.2条，整体协调人、联席保荐人及本公司可以其唯一及绝对酌情调整分配可供投资者认购的投资者股份数目，以满足上市规则的要求。
	4.3 投资者应于不晚于上市日前一(1)个完整营业日或之前，以同日价值贷记方式，通过将即时可用的资金（无任何扣减或抵销）电汇至整体协调人在上市日前提前至少一(1)个完整营业日书面通知投资者的港元银行账户（该通知应包含（其中包括）付款账户明细及投资者根据本协议应付的总额），悉数支付所有投资者股份的投资总额及相关经纪费及征税，即使（如适用）投资者股份的交割在延迟交割日期进行。
	4.4 若整体协调人及本公司以彼等唯一酌情决定，应于上市日之后的日期（「延迟交割日」）交割全部或任何部分投资者股份，整体协调人应(i) 于不晚于上市日前两(2)个营业日的时间书面通知投资者将延迟交割的投资者股份数目；及(ii)于不晚于实际延迟交割日前两(2)个营业日的时间书面通知投资者延迟交割日，惟延迟交割日应不晚于超额配股权可予行使的最后一日之后五(5)个营业日。整体协调人及本公司的决定应为最终决定，对投资者及担保人具有约束力。即使投资者股份将于延迟交割日交付投资者，投资者仍需根据第4.3条的规...
	4.5 待投资者股份的付款根据第4.3条妥为支付后，应通过将投资者股份直接存入中央结算系统并贷记至投资者在上市日或根据第4.4条厘定的延迟交割日之前提前不少于三(3)个营业日由投资者通知整体协调人指定的中央结算系统投资者参与者账户或中央结算系统股票账户的方式（视情况而定），将投资者股份交付投资者。
	4.6 在无损第4.4条规定的前提下，投资者股份的交割亦可以本公司、整体协调人、联席保荐人及投资者书面议定的其他方式进行，惟投资者股份的交割时间应不晚于超额配售权可被行使的最后一天后的五(5)个营业日。
	4.7 若投资总额及相关经纪费和征税（不论全部或部分）未按照本协议规定的时间及方式收到或结算，本公司、整体协调人及联席保荐人保留以彼等各自的绝对酌情终止本协议的权利，在这种情况下，本公司、整体协调人及联席保荐人的所有义务及责任将终止（但无损本公司、整体协调人及联席保荐人因投资者及担保人未能履行其/彼等各自在本协议下的义务而享有的针对投资者及担保人的申索）。对于受弥偿方因投资者及担保人未能根据第6.6条全额支付投资总额及经纪费和征税或与之相关的原因而遭受或招致的任何损失、费用、开支、索赔、责任、诉讼...
	4.8 本公司、整体协调人、联席保荐人及彼等各自的联属人士因超出其控制的情况（包括但不限于天灾、疫情、大流行病、水灾、疾病或流行病（包括但不限于禽流感、嚴重急性呼吸系統綜合症、H1N1流感、H5N1、SARS、MERS、埃博拉病毒和新冠病毒）爆发、宣布国家、区域、国际为紧急状态、灾害、危机、经济制裁、爆炸、地震、火山爆发、严重的交通中断、政府运作瘫痪、公共秩序混乱、政局动荡、敌对行动威胁和升级、战争（无论宣战与否）、恐怖主义、火灾、暴乱、叛乱、民众骚乱、罢工、停工、政府机关停摆、公众骚乱、政治动乱...

	5. 对投资者和担保人的限制
	5.1 在不抵触第5.2条的前提下，投资者为其自身及代表其全资附属公司（倘若投资者股份由该全资附属公司持有）与本公司、整体协调人及联席保荐人立约并承诺，(a)在自上市日（包括上市日）起至上市日后六(6)个月（包括该日）期间（下文简称「禁售期」）的任何时间内，未经本公司、整体协调人及联席保荐人事先书面同意，投资者不会并导致其联属人士不会（不论直接或间接）(i)以任何方式处置任何相关股份或任何直接或间接持有任何相关股份的公司或实体的任何权益（包括可转换为或可交换为或可行使变为任何上述证券或代表接收上述...
	于禁售期届满后，投资者应可根据适用法律的规定自由处置任何相关股份，惟投资者应在处置前书面通知本公司、整体协调人及联席保荐人，并应尽一切合理努力确保任何该等处置不会造成H股股份的市场混乱或虚假，且另行遵循所有适用法律法规和证券交易所规则，包括但不限于上市规则、《公司（清盘及杂项条文）条例》、《公司条例》和《证券及期货条例》。
	5.2 第5.1条的任何规定均不得阻止投资者将全部或部分相关股份转让予投资者的任何全资附属公司，惟在所有情况下：
	(a) 至少提前五(5)个营业日向本公司、联席保荐人及整体协调人提供此类转让予全资附属公司的转让书面通知，其中包括该全资附属公司的身份及该证明，以及该证明可按本公司、整体协调人及联席保荐人的要求使其满意可证明准受让人为投资者的全资附属公司；
	(b) 在该转让之前，该全资附属公司已作出书面承诺（向本公司、整体协调人及联席保荐人作出，以本公司、联席整体协调人及联席保荐人为受益人，且条款令本公司、联席整体协调人及联席保荐人满意），同意（且投资者及担保人承诺将促使该全资附属公司）受本协议项下的投资者义务约束，包括但不限于本第5条对投资者施加的限制，如同该全资附属公司本身受该等义务及限制规限一般；
	(c) 该全资附属公司应视为已作出下文第6条规定的协议、声明、保证、承诺、确认及承认；
	(d) 投资者及该全资附属公司应就彼等持有的所有相关股份被视为投资者，并应共同及各别承担本协议施加的所有责任及义务；
	(e) 若在禁售期届满之前，该全资附属公司不再或将不再为投资者的全资附属公司，其应（且投资者应促使该附属公司）立即及在任何情况下于其失去投资者全资附属公司身份之前，将其持有的相关股份完全及有效地转让予投资者或投资者的其他全资附属公司（该其他全资附属公司应（或投资者应促使该其他全资附属公司）作出书面承诺（向本公司、整体协调人及联席保荐人作出，以本公司、整体协调人及联席保荐人为受益人，且条款令本公司、整体协调人及联席保荐人满意）同意，投资者承诺确保该全资附属公司受本协议项下的投资者义务约束（包括但不限...
	(f) 该全资附属公司是(A)合资格机构买家或(B)(i)并非且将不会成为美国人且非为美国人的账户或利益认购相关股份；(ii)目前且将位于美国境外；及(iii)依赖S规例通过离岸交易获得相关股份。

	5.3 投资者及担保人同意及承诺，除经本公司、整体协调人及联席保荐人事先书面同意外，投资者、担保人及其/彼等各自紧密联系人于本公司已发行股本总额中合共持有的直接及间接持股总额应始终少于本公司任何时候的已发行股本总额的10%（或上市规则不时就「主要股东」定义厘定的其他比例），而投资者不会成为上市规则所指的本公司核心关连人士，并且投资者及彼等各自的紧密联系人在本公司已发行总股本中的总持股量（直接及间接）不得导致公众持有的本公司证券总数（按上市规则所设定及联交所的解释，包括上市规则第8.08条）低于上市...
	5.4 投资者及担保人同意，投资者乃基于自营投资持有本公司的股本，应本公司、整体协调人及联席保荐人的合理请求，投资者将向本公司、整体协调人及联席保荐人提供合理的证据，证明投资者乃基于自营投资持有本公司的股本。投资者不得，担保人应促使投资者不且两者应促使彼等各自的控股股东、联系人及彼等各自的实益拥有人，在全球发售中通过建档流程申请或订购H股股份（投资者股份除外）或在香港公开发售中申请H股股份。
	5.5 投资者、担保人及彼等各自联属人士、董事、监事、高级职员、员工或代理不得直接或间接与本公司、本公司的控股股东或彼等各自的联属人士、董事、监事、高级职员、员工或代理签订任何违反或抵触上市规则（包括但不限于指南第4.15章或香港监管机构发布的任何书面指引）的安排或协议（包括但不限于任何单边保证函）。投资者及担保人进一步确认及承诺概无其及其联属人士、董事、监事、高级人员、雇员或代理已经或将要订立该等安排或协议。

	6. 承认、声明、承诺及保证
	6.1 投资者及担保人共同及各别向本公司、整体协调人及联席保荐人同意、声明、保证、承诺、确认及承认：
	(a) 本公司、整体协调人、联席保荐人及彼等各自的联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合伙人及代表概未作出有关全球发售能够在任何特定时段内进行或完成或能够进行或完成或发售价将在公开文件载列的指示范围内的保证、承诺或担保，若全球发售因任何原因延迟、无法进行或完成，或发售价超出公开文件载列的指示范围，彼等无需对投资者及担保人负责；
	(b) 本协议、投资者及担保人的背景信息以及本协议所述各方之间的关系及安排须在公开文件以及用于全球发售的其他营销及路演材料披露，投资者及担保人将在公开文件以及该等其他营销及路演材料中提述，尤其是，本协议将为须就全球发售或另行根据公司(清盘及杂项条文)条例及上市规则向香港监管机构提交及披露及/或在香港联交所及本公司网站展示的重要合约；
	(c) 根据《上市规则》或在 FINI 上必须提交给联交所的有关投资者及/或担保人的信息应与本公司、联交所、香港证监会和其他必要的监管机构共享，并应列入在 FINI 上应向整体协调人披露的综合承配人名单；
	(d) 发售价将仅由根据全球发售的相关承销协议和定价协议条款及条件协商厘定，投资者及担保人无权提出任何异议；
	(e) 投资者股份将由投资者通过整体协调人及/或彼等的联属人士（以国际发售的国际包销商的国际代表的身份行事）认购；
	(f) 投资者将根据本公司的公司章程或其他宪章性文件、备忘录文件以及本协议的条款及条件和任何适用法律接受投资者股份；
	(g) 投资者或其联属人士不是本公司的现有股东、关连人士或联属人士，且不代表上述任何人士行事；
	(h) 投资者股份数目可能受根据《上市规则》第18项应用指引、指南第4.14章在国际发售与香港公开发售之间的重新分配H股股份，或联交所可能批准及不时适用于本公司的其他比例影响；
	(i) 整体协调人及本公司可凭全权绝对酌情权调整投资者股份数目的分配，以符合（i）《上市规则》第8.08(3)条，该条款规定于上市日期由公众人士持有的股份中，由持股量最高的三名公众股东实益拥有的百分比不得超过50%；（ii）《上市规则》第8.08(1)条规定的最低公众持股量；(iii) 《上市规则》第8.08A条规定的最低自由流通量规定；或 (iv) 《上市规则》第18 项应用指引第3.2及4.2条；
	(j) 在签订本协议之时或前后或本协议日期之后及国际发售完成之前，作为国际发售的一部分，本公司、整体协调人及/或联席保荐人已经或可能及/或计划与一或多名其他投资者签订类似投资协议；
	(k) 本公司、整体协调人、联席保荐人或任何其各自的附属公司、代理、董事、监事、雇员或联属人士或全球发售的任何其他参与方概不就认购或收购投资者股份或与买卖投资者股份有关的任何税务、法律、货币或其他经济或其他后果承担任何责任；
	(l) 投资者股份尚未亦不会根据证券法或美国的任何州或其他司法权区的证券法律登记，可能不会直接或间接在美国或向美国人或为美国人的利益发售、转售、质押或另行转让（惟根据证券法登记要求的登记声明或豁免或在无需遵循证券法登记要求的交易中进行者除外）、或不会直接或间接在其他任何司法权区为任何其他司法管辖区的任何人士或使该等人士受益发售、转售、质押或另行转让（除非经该司法权区的适用法律许可）；
	(m) 其明白及同意，转让投资者股份仅可依据《证券法》下S规例在美国境外于「离岸交易」（定义见S规例）中转让投资者股份，且无论在何种情况下均应遵循美国任何州及任何其他司法权区的适用法律，代表该等投资者股份的任何股份证书应载有达到该等效果的说明；
	(n) 其明白，本公司、整体协调人或联席保荐人或国际发售的任何国际包销商，或其各自的附属公司、联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合作伙伴及代表均未作出关于证券法第144条或证券法项下的其他任何可用豁免对投资者股份的后续再发售、转售、质押或转让的可用性的声明；
	(o) 除第5.2条规定者外，在投资者股份由附属公司持有的情况下，若该附属公司在禁售期届满之前继续持有任何投资者股份，投资者应促使该附属公司维持其投资者全资附属公司的身份及遵守本协议的条款及条件；
	(p) 各投资者及担保人在适用法律允许的最大范围内不可撤销地放弃其可能向任何联席保荐人、整体协调人、其他包销商和本公司、其各自的联属人士、董事、监事、高级职员、雇员、顾问和代表提出因本协议和全球发售而产生或与之相关的任何索赔；
	(q) 其已收到（且在日后可能收到）构成证券及期货条例界定的与投资者对投资者股份的投资（及持有）有关的重大非公开信息及/或内幕信息，其：(I)不得向任何人士披露该等信息，惟为评估投资于投资者股份的唯一目的基于严格的「须知」原则向其联属人士、附属公司、董事、监事、高级职员、雇员、顾问、代理及代表（下文简称「获授权接受者」）披露或法律另行要求者除外，直至该信息并非因投资者、担保人或任何获授权接受者的过错成为公开信息；(ii)应以其最大努力确保其（已获根据第6.1(p)条披露相关信息的）获授权接受者不将...
	(r) 本协议所载的信息、已基于保密原则就全球发售向投资者及/或担保人及/或其/彼等各自的代表提供的招股章程草案及初步发售通函草案以及其他已基于保密原则向投资者及/或担保人及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）不得复制、披露、传阅或传播至其他任何人士，如此提供的信息及材料可能会更改、更新、修订及完善，投资者及/或担保人在决定是否投资于投资者股份时不应依赖。为免生疑问:
	(i) 招股章程草案、初步发售通函草案以及其他已向投资者及/或担保人及/或其/彼等各自的代表提供的材料均不构成在任何司法权区收购、购买或认购任何证券的邀约、要约或招揽（若在该司法权区不允许进行该等要约、招揽或出售），招股章程草案、初步发售通函草案或任何其他已向投资者及/或担保人及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）所载的任何信息均不构成任何合约或承诺的依据；
	(ii) 不得基于初步发售通函草案、招股章程草案或任何其他已向投资者及/或担保人及/或其/彼等各自的代表提供的材料（不论采用书面或口头方式）作出或接受任何认购、收购或购买任何H股股份或其他证券的要约或邀约；及
	(iii) 招股章程草案、初步发售通函草案或任何其他已向投资者及/或担保人提供的材料（不论采用书面或口头方式）可能会在本协议签署后进行进一步的修订，投资者及/或担保人在决定是否投资于投资者股份时不应依赖该等信息，投资者特此同意该等修订（若有）并放弃其与该等修订（若有）有关的权利；

	(s) 本协议并不构成（不论共同或单独）在美国或其他任何司法权区出售证券的要约（若在该等司法权区作出该等要约属违法）；
	(t) 投资者、担保人或彼等联属人士或代表其或彼等行事的任何人士均未亦不会就H股股份作出任何定向销售（定义见S规例）或作出任何一般性招揽或一般性广告（定义见《证券法》D 条例第 502(c)条）；
	(u) 其已获提供其认为对评估认购投资者股份的优点及风险属必需及适宜的所有信息，已获提供机会向本公司、整体协调人或联席保荐人提出有关本公司、投资者股份及其认为对评估认购投资者股份的优点及风险属必需及适宜的其他相关事项的问题并获得本公司、联席整体协调人或联席保荐人的回答，本公司已向投资者及担保人或其/彼等各自的代理提供投资者或代表索要的与投资于投资者股份有关的所有文件及信息；
	(v) 在作出投资决定时，投资者及担保人已经并将仅依赖本公司发出的国际发售通函所载的信息，而不依赖本公司、整体协调人及/或联席保荐人（包括彼等各自的董事、监事、高级职员、雇员、顾问、代理、代表、联系人、合伙人及联属人士）或其代表于本协议日期或之前可能已向投资者及/或担保人提供的任何其他信息，本公司、整体协调人及/或联席保荐人及彼等各自的董事、高级职员、雇员、顾问、代理、代表、联系人、合伙人及联属人士概未作出有关未载于国际发售通函的任何信息或材料准确性或完整性的声明或保证，本公司、整体协调人及/或联...
	(w) 整体协调人、联席保荐人、资本市场中介人、其他包销商及彼等各自的董事、监事、高级职员、雇员、附属公司、代理、联系人、联属人士、代表、合伙人及顾问概未向其作出有关投资者股份的优点、认购、购买或发售该等股份或本公司或其附属公司的业务、运营、前景、状况（不论财务或其他）或与之相关的任何其他事项的保证、声明或建议（最终国际发售通函所载者除外）；本公司及其董事、监事、高级职员、雇员、附属公司、代理、联系人、联属人士、代表、合伙人及顾问概未向投资者作出有关投资者股份的优点、认购、购买或发售该等股份或本公...
	(x) 投资者及担保人将遵循本协议、上市规则及任何适用法律项下不时对其适用的有关其处置（不论直接或间接）其为或将为（不论直接或间接）或本公司的招股章程显示其为实益拥有人的任何相关股份的所有限制（如有）；
	(y) 其已自行开展关于本公司投资者股份及本协议所载的有关认购投资者股份的条款的调查，并已获得其认为必需或适当或另行令其满意的有关以下事项的独立建议（包括税务、监管、金融、会计、法律、货币及其他建议）：与投资于投资者股份有关的税务、法律、货币、金融、会计及其他经济考虑事项以及该投资对该投资者的合适性，并未依赖且无权依赖由或代表本公司或整体协调人、联席保荐人或资本市场中介人或包销商获得或开展的关于全球发售的任何建议（包括税务、监管、金融、会计、法律、货币及其他建议）、尽职调查审查或调查或其他建议或慰...
	(z) 其明白，投资者股份当前并无公开市场，且本公司、整体协调人、联席保荐人、资本市场中介人、承销商或其各自的附属公司、联属人士、董事、监事、高级职员、雇员、代理、顾问、联系人、合作伙伴及代表及彼等各自的任何联系人、联属人士、董事、高级职员、雇员、顾问、代理及代表或其他任何方并未作出关于投资者股份将存在公开市场的保证；
	(aa) 所有交易须遵循适用的法律及法规，包括证券及期货条例、上市规则、证券法及任何其他适用法律、法规或任何具有管辖权的证券交易所的相关规则对H股股份交易的限制；
	(bb) 就相关股份而言，未遵守本协议限制进行的发售、出售、质押或其他转让将不获本公司认可；
	(cc) 若全球发售因任何原因延迟、终止或未能完成，本公司、整体协调人、联席保荐人或彼等各自的联系人、联属人士、董事、监事、高级职员、雇员、顾问、代理或代表均无需对投资者或担保人或其/彼等各自的附属公司承担任何责任；
	(dd) 本公司及整体协调人拥有更改或调整(i)将根据全球发售发行的H股股份数目；及(ii)将分别根据香港公开发售及国际发售发行的H股股份数目的绝对酌情权；
	(ee) 除本协议外，投资者及担保人与本公司、本公司任何股东、整体协调人、联席保荐人及/或资本市场中介人之间没有其他存在的协议；
	(ff) 投资者及担保人各自已同意，投资总额及相关经纪费及征税的付款应不晚于上市日前一(1)个营业日；及
	(gg) 投资者由担保人直接全资实益拥有。

	6.2 投资者及担保人共同及各别向本公司、整体协调人及联席保荐人进一步声明、保证及承诺：
	(a) 其已根据成立地法律妥为成立及有效及良好存续，并无提交呈请、签发命令或通过有效决议令其清算或清盘；
	(b) 有资格接收和使用本协议项下的信息（包括，其中包括本协议、招股章程草案和初步发售通函草案），并不会违反所有适用于投资者的法律及担保人或将要求在投资者和担保人所在的司法管辖区内进行任何注册或许可；
	(c) 其具有拥有、使用、租赁及运营其资产及以现行方式开展其业务的权利及权限；
	(d) 其具有签署及交付本协议、订立及执行本协议所属的交易及履行其在本协议下的义务所需的全部权力、权限及能力，并已财务所有必需的行动（包括获得政府及及监管机构或第三方的所有必要的同意、批准及授权），因此，除第3.1条规定的条件外，其履行本协议项下的义务不受任何政府和监管机构或第三方的任何同意、批准和授权；
	(e) 本协议已经投资者及担保人妥为授权、签署及交付，构成投资者及担保人的合法、有效及有约束力的义务，可根据其条款对其/彼等强制执行；
	(f) 其已经并将在本协议期限内采取所有必要的措施履行其在本协议项下的义务，令本协议及本协议所述交易生效，及遵循所有相关法律；
	(g) 根据适用于投资者及担保人的任何相关法律须由投资者及担保人就认购本协议项下的投资者股份获得的所有同意、批准、授权、许可及登记（下文简称「批准」）已经获得且具有完全的效力且未有无效、撤回或搁置，该等批准并无任何尚未满足或履行的先决条件。截至本协议签署之日，所有批准尚未被撤回，投资者或担保人也不知悉任何可能导致批准无效、撤销、撤回或搁置的事实或情况。投资者或担保人进一步同意并承诺，如果批准因任何原因不再维持十足效力及有效、被撤销、撤回或搁置，将立即通知公司、整体协调人及联席保荐人；
	(h) 投资者及担保人签署及交付本协议、彼等履行本协议及投资者认购投资者股份及完成本协议所述交易不得抵触或导致投资者或担保人违反(i)投资者或担保人的组织章程大纲及细则或其他宪章性文件；或(ii)投资者或担保人须就本协议所述交易遵循或另行就投资者认购或收购（视情况而定）投资者股份适用于投资者或担保人的任何司法权区的法律；或(iii)对投资者或担保人有约束力的任何协议或其他文书；或(iv)对投资者或担保人有管辖权的任何政府机构的任何判决、命令或法令；
	(i) 其已经并将遵循所有司法权区内与认购投资者股份有关的所有适用法律，包括在适用主管机构或机关或证券交易所（下文简称「监管机构」）规定的时间内，根据监管机构的要求，向及促使向（包括直接或间接通过本公司、整体协调人及/或联席保荐人）联交所、香港证监会、中国证监会及/或任何其他政府、公共、货币或监管机构或机关或证券交易所提供并同意向该等监管机构披露该等监管机构要求的信息（包括但不限于（i）投资者、担保人及其各自的投资者股份的最终实益拥有人（若有）及/或最终负责发出有关收购指示的人士的身份信息（包括但...
	(j) 投资者及担保人具有适当的金融及商业事项知识及经验，(i)能够评估对投资者股份的潜在投资的优点及风险；(ii) 能够承担投资的经济风险，包括完全损失对投资者股份的投资；(iii)其已获得其认为对决定是否投资于投资者股份属必需或适当的所有信息；及(iv)其在投资处于类似发展阶段的公司的证券交易方面有经验；
	(k) 其日常业务为买卖股票或证券，或其为专业投资者，签署本协议即表示，就本协议项下交易而言，其并非整体协调人、联席保荐人、资本市场中介人或承销商的客户；
	(l) 其为自身利益、以自营投资基准作为主事人，以投资为目的认购投资者股份，并未旨在分销其在本协议下认购的任何投资者股份，及该投资者无权提名任何人士担任本公司董事或高级职员；
	(m) (i)若于美国认购投资者股份，其为合资格机构买家；或(ii)若于美国境外认购投资者股份，其于S规例所指「离岸交易」中如此行事且其并非美国人士；
	(n) 投资者在豁免或无需遵循证券法项下登记要求的交易中认购投资者股份；
	(o) 投资者、担保人及其各自的投资者的实益拥有人及/或联系人以及投资者代表其购买投资者股份的人士（若有）及/或其联系人(i)为独立于本公司的第三方； (ii)并非本公司的关连人士（定义见上市规则）或联系人，投资者认购投资者股份不会导致投资者及其实益拥有人成为本公司的关连人士（定义见上市规则）（不论投资者与可能订立（或已订立）本协议所述的任何其他协议的任何其他方之间的关系为何），就本公司的控制权而言，彼等在紧接本协议完成时将独立于本公司的任何关连人士且不会与任何关连人士一致行动（定义见证监会颁布的...
	(p) 投资者拥有履行本协议项下所有义务的财务能力，并且将使用自有资金/由其管理的资金认购投资者股份，且未获得且不打算获得贷款或其他形式的融资以履行其在本协议项下的付款义务；
	(q) 投资者、其实益拥有人及/或联系人以及投资者代表其购买投资者股份的人士（若有）及/或其联系人并非全球发售的任何整体协调人、联席保荐人、账簿管理人、牵头经办人、包销商、资本市场中介人、牵头经纪人或任何分销商的「关连客户」，且不属于香港《上市规则》附录F1（《股本证券的配售指引》）所述人士类别。关连客户、牵头经纪人及分销商等术语应具有上市规则附录F1（权益证券的配售指引）赋予的含义；
	(r) 投资者的账户并非由相关交易所参与者（定义见上市规则）根据全权管理投资组合协议管理。术语「全权管理投资组合」应具有上市规则附录F1（权益证券的配售指引）赋予的含义；
	(s) 投资者、担保人、彼等实益拥有人或彼等各自的联系人均非本公司或其联系人的董事（包括本协议签署日前12个月内担任董事职位）、监事或现有股东或前述人士的代名人；
	(t) 投资者将通过 FINI 向联交所和香港结算提供所需的信息，并确保投资者提供的所有此类信息在所有重大方面都是真实、完整和准确的，此类信息将在必要时与本公司、联交所、香港证监会和香港其他监管机构共享，并将纳入综合承配人名单，该名单将在 FINI 上向参与全球发售的整体协调人披露；
	(u) 除此前已通知整体协调人外，投资者或其实益拥有人均不属于(a)联交所 FINI 承配人名单模板所列或 FINI 界面或上市规则要求就承配人披露的任何承配人类别（「基石投资者」除外）；或(ii)《上市规则》（包括上市规则第 12.08A 条）要求在本公司配售结果公告中指明的任何承配人类别；
	(v) 投资者并未亦不会与任何「分销商」（定义见S规例）订立任何与H股股份分销有关的合约安排，惟与其联属人士订立或经本公司事先书面同意者除外；
	(w) 认购投资者股份将遵循上市规则附录F1（权益证券的配售指引）、指南第4.15章以及香港证监会发出的指引，并将避免采取任何会导致本公司、整体协调人及联席保荐人违反该等条文的行为；
	(x) 投资者及其紧密联系人在本公司已发行总股本中的总持有量（不论直接或间接）不应导致公众（具有上市规则赋予的含义）持有本公司的全部证券低于上市规则规定或联交所另行批准的百分比；
	(y) 投资者、其实益拥有人及/或彼等各自的联系人均未以本公司任何关连人士、任何整体协调人ss、任何联席保荐人或全球发售的任何资本市场中介人或包销商的任何融资（不论直接或间接）认购投资者股份；投资者及其联系人（若有）独立于已经或将参与全球发售的其他投资者及彼等的联系人且与该等人士无关连；
	(z) 投资者、担保人、其各自的联属人士、董事、监事、高级职员、雇员或代理一方与本公司及其各自的联属人士、董事、监事、高级职员、雇员和代理并无已订立或将订立任何协议或安排，包括任何不符合上市规则（包括联交所发行的《新上市申请人指南》第4.15章）的附函；
	(aa) 除本协议规定者外，投资者并未与政府机构或任何第三方订立有关投资者股份的任何安排、协议或承诺；
	(bb) 除此前已以书面形式向本公司，联席保荐人及整体协调人披露外，投资者、其实益拥有人和/或联系人没有且不会订立任何涉及投资者股份的掉期协议或其他金融或投资产品；
	(cc) 担保人承诺，将确保投资者（包括投资者在本协议项下的任何及所有受让人）妥为准时履行及遵守其在本协议项下的所有协议、义务、承诺、保证、声明、弥偿、同意书、承认、确认及契约；若投资者因任何原因在履行本协议项下的任何投资者义务（包括付款义务）时违约，担保人应就已违约部分立即无条件以本协议规定的方式履行及促使履行投资者的义务（包括付款义务），以便本公司、整体协调人及联席保荐人获得当投资者妥为履行投资者义务（包括付款义务）时彼等本应获得的利益。本担保构成应要求向本公司、整体协调人或联席保荐人（视情况...
	(dd) 担保人同意及承诺：(i)向投资者作出充足的出资，确保投资者履行其在本协议项下的义务；及(ii)未经本公司、联席保荐人及整体协调人事先书面同意，不在禁售期内处置其在投资者的任何法律或实益权益（不论直接或间接）；及
	(ee) 投资者、其各自的实益拥有人及/或联系人将不会申请或通过簿记建档过程认购全球发售中的任何H股股份（根据本协议的投资者股份除外）。

	6.3 投资者及担保人向本公司、整体协调人及联席保荐人声明及保证，附表2所载的与其及其集团成员公司有关的描述，以及向或应监管机构及/或本公司、联席保荐人、整体协调人及其各自的联属人士要求提供的所有投资者相关信息属真实、完整及准确，且不具误导性。在无损第6.1(b)条规定的前提下，投资者及担保人不可撤销地同意，若本公司、整体协调人及联席保荐人以其唯一判断认为属必需，可将其名称及本协议的所有或部分描述（包括附表2所载的描述）载入公开文件、营销及路演材料及本公司、整体协调人及/或联席保荐人就全球发售可能...
	6.4 投资者及担保人明白，载于第6.1条和第6.2条的声明及承认可能须根据香港法律及美国证券法律及其他法例提供。投资者及担保人承认，本公司、整体协调人、联席保荐人、包销商、资本市场中介人及彼等各自的附属公司、代理、联属人士及顾问及其他人士将依赖投资者及担保人的保证、承诺、声明及承认的真实性、完整性及准确性，投资者及担保人同意，若任何该等保证、承诺、声明及承认在任何方面不再准确及完整或变得带有误导性，其将及时书面通知本公司、整体协调人、联席保荐人。
	6.5 投资者及担保人确认及同意，其于第6.1条及第6.2条所作出之保证、承诺、陈述、协议、确认及承认，乃根据香港法例及包括但不限于美国证券法例在内之相关规定所需。投资者及担保人进一步承认，本公司、整体协调人、联席保荐人、资本市场中介人、包销商及彼等各自之附属公司、代理人、联系人士及顾问，将倚赖该等保证、承诺、陈述、协议、确认及承认之真实性、完整性及准确性，并同意倘若其于任何重大方面不再真实、完整或准确，或于任何方面属具误导性，投资者及担保人将立即以书面形式通知本公司、全体协调人及联合保荐人
	6.6 投资者及担保人共同及各别同意及承诺，对于本公司、整体协调人、联席保荐人及全球发售的资本市场中介人及包销商（代表其自身及其各自的联属人士、控制其的任何人士（定义见证券法）其各自的高级职员、董事、监事、雇员、员工、联系人、合伙人、代理及代表）（下文统称「受弥偿方」）因投资者或其全资附属公司（如相关股份由该全资附属公司持有）或担保人或其/彼等各自的高级职员、董事、监事、雇员、员工、联属人士、代理、代表、联系人或合伙人所致、与认购投资者股份、投资者股份或本协议有关的原因（包括违反或声称违反本协议或...
	6.7 投资者根据第6.1、6.2、 6.3、6.4及6.5条作出的协议、声明、保证、承诺、确认及承认（视情况而定）应解释为单独的协议、声明、保证、承诺、确认及承认，并应视为在上市日及（如适用）延迟交割日重复。
	6.8 本公司声明、保证及承诺：
	(a) 其已根据其成立地法律注册成立并有效存续；
	(b) 其具有签署本协议及履行本协议项下义务所需的完全权力、权限及能力，并已采取或将采取签署本协议及履行本协议项下义务所需的所有行动并使本协议及本协议项下拟进行的交易生效（包括所有必要的政府部门、监管机构或第三方的同意、批准和授权）；
	(c) 待妥为付款后，在不抵触第5.1条规定的禁售期的前提下，投资者股份在根据第4.5条向投资者交付时将已缴足，可自由转让及不含任何期权、留置权、押记、抵押、质押、申索、权益、负担及其他第三方权利，并享有与其时发行及将于联交所上市的H股股份同等的权益；
	(d) 本公司及其控股股东（定义见上市规则）、集团的任何成员、及彼等各自的联属人士、董事、监事、高级职员、雇员及代理并未与投资者、担保人或其/彼等各自的联属人士、董事、监事、高级职员、雇员及代理订立任何有悖上市规则（包括联交所发行的《新上市申请人指南》第4.15章）的协议或安排（包括任何单边保证函）；及
	(e) 除本协议规定者外，本公司及彼等各自的联属人士、董事、监事、高级职员、雇员及代理并未与任何政府机构或第三方订立有关投资者股份的任何安排、协议或承诺。

	6.9 本公司承认、确认及同意，投资者将依赖国际发售通函所载的信息，投资者将就国际发售通函享有与其他在国际发售中购买H股股份的投资者相同的权利。

	7 终止
	7.1 本协议可在以下情况下终止：
	(a) 根据第3.2、4.7或4.8条终止；
	(b) 若投资者、担保人或投资者的全资附属公司（就根据上文第2.2条转让投资者股份而言）在国际发售完成日期或之前或（若适用）延迟交割日或之前严重违反本协议（包括严重违反投资者及/或担保人在本协议项下作出的协议、声明、保证、承诺、确认及承认），本公司、整体协调人或联席保荐人可单方面终止本协议（不论本协议是否有任何相反规定）；或
	(c) 经本协议所有各方书面同意终止。

	7.2 受限于第7.3条，若本协议根据第7.1条终止，各方均无义务继续履行其在本协议下的义务（惟下文第8.1条载列的保密义务除外），各方在本协议项下的权利及义务（惟上文第6.6条及下文第11条载列的权利除外）应终止，任一方均无针对另一方的任何申索，惟应无损任一方于该等终止之时或之前就本协议条款对其他方应计的权利或义务，而即使完成以及本协议中提述或拟进行的事宜及安排落实或本协议终止，投资者及担保人在本协议中应作出的弥偿仍将继续有效且持续具十足效力及作用。

	8 担保
	8.1 如任何相关股份将由投资者持有，担保人作为主要债务人无条件且不可撤销地：

	9 公告及机密性
	9.1 除本协议及投资者订立的保密协议另行规定者外，未经其他方事先书面同意，任一方均不得披露与本协议或本协议所述交易或涉及本公司、整体协调人、联席保荐人及投资者及/或担保人的任何其他安排的任何信息。不论前述规定为何，本协议可：
	(a) 由任一方向联交所、香港证监会、中国证监会及/或本公司、整体协调人及/或联席保荐人受其管辖的其他监管机构披露，投资者及担保人的背景信息以及本公司与投资者及担保人之间的关系可载入本公司发布的或代表其发布的公开文件及本公司、整体协调人及/或联席保荐人就全球发售可能发布的或代表其发布的营销及路演材料及其他公告；
	(b) 由任一方基于「须知」准则向各方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理，惟该方应(i)促使该方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理了解及遵循本协议所载的所有保密义务；及(ii)对该方的法律及财务顾问、核数师及其他顾问及其联属人士、联系人、董事、监事、高级职员及相关雇员、代表及代理违反该等保密义务承担责任；及
	(c) 另行由任一方根据任何适用法律、任何对该方具有管辖权的政府机构或机关（包括联交所、香港证监会及中国证监会）的要求或证券交易所规则或任何具有管辖权的政府机构的有约束力的判决、命令或要求披露（包括根据公司(清盘及杂项条文)条例及上市规则将本协议作为重大合约提交香港公司注册处登记及提供本协议作为展示文件）。

	9.2 在全球发售开始之前，投资者及担保人不得作出关于本协议或其他任何附属事项的其他提述或披露，除非投资者及担保人已事先咨询本公司、整体协调人及联席保荐人并获得彼等对该等披露的原则、形式及内容的事先书面同意。
	9.3 本公司应以其合理努力，在发布前在公开文件中提供任何与本协议、本公司和投资者及担保人之间的关系以及投资者及担保人的一般背景信息有关的声明，以供投资者及担保人审阅。投资者及担保人应配合本公司、整体协调人及联席保荐人确保该等公开文件中所有对其的描述属真实、完整及准确，且不具误导性，公开文件并无遗漏与其有关的任何重大信息，并应及时向本公司、整体协调人及联席保荐人及彼等各自的顾问提供任何意见或验证文件。
	9.4 投资者及担保人承诺，将及时就第9.1条所述的必须作出的披露的编制提供合理所需的所有协助（包括提供本公司、整体协调人或联席保荐人合理要求的与其、其拥有权（包括最终实益拥有权）有关、其与本公司的关系及/或另行与本协议所述事项有关的进一步信息及/或支持文件），以(i)在本协议日期后更新公开文件中对投资者及担保人的描述及验证该等描述；及(ii)使本公司、联席保荐人及/或整体协调人能够遵守有管辖权的监管机构（包括但不限于联交所、香港证监会和中国证监会）的适用公司或证券登记及/或其他要求。

	10 通知
	10.1 根据本协议交付的通知应采用书面形式，语言为英文或中文，且应以第10.2条规定的方式向以下地址交付：
	根据本协议交付的任何通知应由专人交付或通过传真或电邮发送或通过预付邮资的邮寄方式发送。如任何通知由专人交付，则在交付时视为已收到，如通过传真发送，则在收到传输确认后视为已收到，若通过电邮发送，则在未收到未送达消息的情况下视为已收到，如通过预付邮资的邮寄方式发送，在没有证据证明提前收到的情况下，则在其邮寄48小时后（在通过航空邮寄发送的情况下，则在六日后）视为已收到。在非营业日收到的任何通知应视为在下一个营业日收到。

	11 一般事项
	11.1 各方均确认及声明，本协议已经其妥为授权、签署及交付，构成其合法、有效及有约束力的义务，可根据本协议条款对其强制执行。除本公司为实施全球发售可能要求的有关同意、批准及授权外，概无任何一方须获得任何公司、股东或其他同意、批准或授权以履行本协议项下的义务，各方进一步确认，其可履行本协议项下所述义务。
	11.2 本协议中规定的联席保荐人及各整体协调人的义务是个别的（而非共同或共同和个别的）。任何其他联席保荐人或整体协调人不履行本协议规定的各自义务，其他联席保荐人或整体协调人均不承担任何责任，也不影响任何其他联席保荐人或整体协调人执行本协议条款的权利。尽管有上述规定，在法律允许的范围内，联席保荐人及整体协调人仍有权单独或与其他联席保荐人及整体协调人共同行使其在本协议项下的任何或所有权利。
	11.3 除有明显错误外，本公司及整体协调人为本协议目的就投资者股份数目及发售价及投资者根据本协议第4.3条而需要支付的款项以善意作出的计算及厘定应为最终及具约束力的决定。
	11.4 投资者、担保人、本公司、整体协调人及联席保荐人应就为本协议的目的或就本协议要求或可能要求的任何第三方通知、同意及/或批准开展合作。
	11.5 对本协议的任何修改或变更均无效，除非其采用书面形式且经本协议各方或其代表签字。
	11.6 本协议将仅以中文版本签署。
	11.7 除非相关方以书面形式另行约定，否则各方自行承担就本协议产生的法律及专业费用、成本及开支，就本协议拟进行的任何交易产生的印花税应由相关转让人/卖家及相关受让人/买家均摊。
	11.8 时间对本协议至关重要，但本协议所述的任何时间、日期或期间均可由各方以书面协议方式延展。
	11.9 尽管可根据第4条规定予以完成，本协议的所有条文在其能够被履行或遵守的范围内，应继续具有充分效力，惟有关已履行事宜及经各方书面同意终止者除外。
	11.10 除投资者订立的保密协议外，本协议构成各方关于投资者对本公司投资的完整协议及谅解。本协议取代先前与本协议标的事项有关的所有承保、担保、保证、声明、沟通、谅解及协议（无论书面或口头）。
	11.11 在本第11.11条另有规定的范围内，并非本协议一方的人士无权根据合约(第三者权利)条例强制执行本协议的任何条款，但这并不影响第三方拥有或可获得的除合约(第三者权利)条例以外的任何权利或救济：
	(a) 受弥偿方可强制执行及依赖第6.6条，犹如其为本协议一方。
	(b) 本协议可予以终止或撤销，且任何条款均可予以修改、变更或豁免，而无需第11.11(a)分条所述人士同意。

	11.12 整体协调人及联席保荐人有权且特此获授权将其/彼等任何相关权利、职责、权力及酌情权按其/彼等认为合适的方式及条款转授给其任何一名或多名联属人士（不论有无正式手续且无需向本公司或投资者或担保人发出有关该等转授的事先通知）。尽管存在任何该等转授，该等整体协调人或联席保荐人仍应对其根据本分条向之转授相关权利、职责、权力及/或酌情权的任何联属人士的所有作为及不作为负责。
	11.13 一方延迟或未能行使或执行（全部或部分）本协议或法律规定的任何权利，不得视作解除或免除或以任何方式限制该有关方进一步执行该权利或任何其他权利的能力，且对任何该等权利或救济的单一或部分行使不得妨碍对该等权利或救济的任何其他或进一步行使，或任何其他权利或救济的行使。本协议规定的权利、权力及救济可予累积且不排除法律或以其他方式规定的任何权利、权力及救济。对违反本协议条文的任何行为的豁免均无效，本协议亦未隐含该等豁免，除非该豁免以书面形式作出并经豁免所针对的相关方签署。
	11.14 若本协议的任何条文于任何时候根据任何司法权区的法律在任何方面变得非法、无效或不可强制执行，则不得影响或减损：
	(a) 本协议任何其他条文在该司法权区的合法性、有效性或可执行性；或
	(b) 本协议的该等条文或任何其他条文在任何其他司法权区的合法性、有效性或可执行性。

	11.15 本协议应对各方及其各自的继承人、遗嘱执行人、管理人、继任人和获准受让人具有约束力，完全符合彼等的利益，且其他人士不得根据本协议或因本协议而获得或拥有任何权利。除为了内部重组或改组外，任何一方不得出让或转让本协议中的所有或任何利益、权益或权利。本协议项下的义务不可转让。
	11.16 在不损害向投资者及担保人申索其他方遭受的所有损失及损害的所有权利的情况下，倘投资者或担保人于上市日或延迟交割日（如适用）或之前违反任何保证，则本公司、整体协调人及联席保荐人应（不论本协议是否有任何相反规定）有权撤销本协议且各方于本协议项下的所有义务应立即停止。
	11.17 各方均向其他方承诺，其将签署及执行及促使签署及执行令本协议条文生效所需的其他文件及行动。
	11.18 各方不可撤销地和无条件地同意，本协议可以按照适用法律以附有电子签名的方式执行，且所使用的方法是可靠的，并且对于传达文件中所包含的信息的目的而言是适当的。
	11.19 担保人在本协议项下的义务不受任何事情或事件的影响但本条款可能会影响或损害该等义务，包括但不限于：

	12 管辖法律及司法权区
	12.1 本协议及各方之间的关系受香港法律管辖并按其解释。
	12.2 因本协议或其违约、终止或无效产生或与之相关的任何争议、争端或申索（下文简称「争议」）应提交香港国际仲裁中心，由香港国际仲裁中心根据仲裁申请提交时现行的香港国际仲裁中心机构仲裁规则仲裁解决。仲裁地应为香港及仲裁程序的管辖法律为香港法律。仲裁员应为三(3)名，且仲裁程序中采用的语言应为英文。仲裁庭的决定及裁决应为最终裁决，对各方具有约束力，可提交具有管辖权的法院强制执行。各方特此不可撤销及无条件地放弃向任何司法机构提出任何形式的上述、复审及求助的任何及所有权利（只要该等弃权可有效作出）。不论...

	13 豁免权
	13.1 倘在任何司法权区的任何程序（包括仲裁程序）中，投资者或担保人享有（基于主权地位或皇室身份或其他理由）为其自身或其资产、财产或收益提出以下豁免申索的权利或能够提出以下豁免申索：免受任何行动、诉讼、程序或其他法律程序（包括仲裁程序）、免受抵销或反诉、免受任何法院的管辖、免受法律文书送达、免受扣押财产或执行任何判决、决定、裁定、命令或裁决（包括任何仲裁裁决）的支持措施、免受为提供救济或强制执行任何判决、决定、裁定、命令或裁决（包括任何仲裁裁决）而开展的其他行动、诉讼或程序，或倘任何该等程序可将...

	14 副本
	14.1 本协议可以签署任何数目的副本，並由各方在单独的副本签署。每一份副本均为正本，但所有副本应共同构成同一份文书。通过电邮附件(PDF)或传真方式交付本协议的已签署副本签字页应为有效的交付方式。
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