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THIS AGREEMENT is made on the 30th day of June 2021

BY AND AMONG:

M

@)

3

@

©)

()

™)

BETTERS MEDICAL INVESTMENT HOLDINGS LIMITED (B #E7HH =B
HIRATF]), a company incorporated under the Laws of the Cayman Islands, whose
registered office is at Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, KY1-
1111, Cayman Islands and its principal place of business in Hong Kong of Unit 601, Ovest,
77 Wing Lok Street, Sheung Wan, Hong Kong (the “Company”);

TYCOON CHOICE GLOBAL LIMITED, a company incorporated under the Laws of
the British Virgin Islands, whose registered office is at Vistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VG1110, the British Virgin Islands (the “BVI
Company”);

BAIDE MEDICAL INVESTMENT COMPANY LIMITED (B BT HEARAH),
a company incorporated under the Laws of Hong Kong, whose registered office is at Unit
601, Ovest, 77 Wing Lok Street, Sheung Wan, Hong Kong (the “HK Company”);

WU HAIMEI (5 ¥ # ), a PRC citizen with PRC identity card number
350321198107131567 (the “Founder”);

AUTO KING INTERNATIONAL LIMITED, a company incorporated under the Laws
of the British Virgin Islands, whose registered office is at Vistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VG1110, the British Virgin Islands (the “Founder
Holdco”, together with the Founder, the “Founder Parties™);

The entities as set forth in Schedule 1-B (each a “PRC Company”, and collectively, the
“PRC Companies™); and

Each of the Persons set forth in Schedule 2 attached hereto (each an “Investor”, and
collectively, the “Investors™).

WHEREAS:

A)

B)

©)

The Company is a company incorporated under the Laws of the Cayman Islands. The short
particulars of the Company and the fully-diluted and as-converted capitalization of the
Company immediately prior to and after the Closing are set forth in Schedule 1-A.

Each Investor is desirous and has agreed, severally but not jointly, to subscribe for certain
Preference Shares of the Company at the applicable Subscription Consideration, and the
Company has agreed to issue certain Preference Shares to each Investor at the applicable
Subscription Consideration upon Closing, subject to and on the terms and conditions set
forth in this Agreement.

The Founder holds 100% of the equity interests in the Founder Holdco, which in turn holds
approximately 60.10% of the equity interests in the Company, and has agreed to enter into
this Agreement to provide certain representations, warranties, undertakings and indemnities
in the manner hereinafter appearing.
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THE PARTIES AGREE AS FOLLOWS:

1

1.1

INTERPRETATION

In this Agreement (including the Recitals and Schedules), unless the context otherwise
requires, the following expressions shall have the following meanings:

“2018-2020 Actual Net Profit” has the meaning set forth in Clause 8.2;

“2018-2020 Preliminary Net Profit” has the meaning set forth in Clause 8.2,

“2021 Actual Net Profit” means the net income attributable to shareholders (expressed in
RMB) based on the Audited Accounts for the financial year ending December 31, 2021,
but excluding non-recurrent revenue, profit or loss;

“2021 Target Net Profit” means RMB91,700,000;

“2021 Valuation Shortfall” means the amount calculated pursuant to Clause 8.1 of this
Agreement;

%2022 Actual Net Profit” means the net income attributable to shareholders (expressed in
RMB) based on the Audited Accounts for the financial year ending December 31, 2022,
but excluding non-recurrent revenue, profit or loss;

“2022 Target Net Profit” means RMB126,000,000;

“3022 Valuation Shortfall” means the amount calculated pursuant to Clause 8.1 of this
Agreement;

“Actions” has the meaning set forth in Clause 6.1;

“Affiliate” means, (i) of a Person other than a natural person, any other Person that directly
or indirectly through one or more intermediaries, Controls, is Controlled by or is under
common Control with, such given Person; (ii) of a Person who is a natural person, any other
Person that directly or indirectly is Controlled by such given Person or is an immediate
family member of such given Person. In addition, the Affiliates of the Company shall also
include (i) legal Persons, other organizations and natural persons which directly or
indirectly hold more than 5% of equity interest in/shares of the Company and the directors,
supervisors, senior officers and Affiliates of such legal Persons and other organizations;
and (ii) directors, supervisors and senior officers of the Company. With respect to any
Investor, “Affiliates” shall also include (i) its shareholders (including direct and indirect
shareholding), (ii) its general partners or limited partners, or the general partners or limited
partners of its shareholders, and (iii) its fund manager or the fund manager managing its
shareholders, and other funds managed by such fund managers (for the avoidance of doubt,
excluding their respective portfolio companies). For the avoidance of doubt, the Investors
shall not be deemed to be an Affiliate of any Group Company;

“Agreement” means this agreement as may be supplemented or amended from time to
time;
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“Approval” means any approval, authorization, license, permit, release, order, or consent
required to be obtained from, or any registration, qualification, designation, declaration,
filing, notice, statement or other communication required to be filed with or delivered to,
any Regulatory Authority or any other Person, or any waiver of any of the foregoing.

“Audited Accounts” has the meaning set forth in Clause 10.2(d);
“Bank of CITIC” has the meaning set forth in Clause 3.1.1(q);
“Bank of Jiangsu” has the meaning set forth in Clause 3.1.1(q);
“Bank of Nanjing” has the meaning set forth in Clause 3.1.1(q);
“Board” means the board of directors of the Company;

“BOCI Costs” has the meaning set forth in Clause 16.3;

“BOCI Director” means the director to be appointed by BOCI to the Board as of the
Closing.

“Business Day” means any day (excluding Saturdays, Sundays and public holidays in
Hong Kong or the PRC, as applicable, or days on which a tropical cyclone warning No. 8
or above or a “black rainstorm warning signal” is hoisted in Hong Kong at any time between
9 a.m. and 5 p.m.) on which licensed banks generally are open for business in Hong Kong
or the PRC, as applicable;

“CIETAC” has the meaning set forth in Clause 16.9;

“Circular 37” means the Notice on Relevant Issues Concerning Foreign Exchange
Administration for Domestic Residents to Engage in Overseas Financing and Round Trip
Investment via Overseas Special Purpose Companies ( {EIFRINCEBR B R THAFER
W AMEBR B A B BN RL B RORFER BN E A KRB A ) issued
by SAFE on July 14, 2014, and its amendment and interpretation promulgated by SAFE
from time to time;

“Closing” means completion of the subscription for the Subscription Shares pursuant to
Clause 3.3.1;

“Closing Date” has the meaning set forth in Clause 3.3.1;
“Company Affiliate” has the meaning set forth in Clause 4.1.1(v);

“Company Security Holder” has the meaning set forth in Clause 4.1.1(c)(ix);

“Competitive Business” means any business in competition with or likely to be in
competition with any existing business activity of any Group Company or be in competition
with any Group Company in any business activities in which such Group Company may
engage in the future;

“Contract” means, as to any Person, any contract, agreement, undertaking, understanding,
arrangement, indenture, note, bond, loan, instrument, lease, mortgage, deed of trust,
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franchise, or license to which such Person is a party or by which such Person or any of its
property is bound, whether oral or written;

“Control” of a given Person means the power or authority, whether exercised or not, to
direct the business, management and policies of such Person, directly or indirectly, whether
through the ownership of voting securities, contractual arrangement or otherwise, which
power or authority shall conclusively be presumed to exist upon possession of beneficial
ownership or power to direct the vote of more than fifty percent (50%) of the votes entitled
to be cast at a meeting of the members of shareholders of such Person or power to control
the composition of the board of directors or similar governing body of such Person; and the
term “Controlled” has the meaning correlative to the foregoing;

“Directors” means any director(s) of the Company from time to time;
“Disclosure Schedule” has the meaning ascribed to it in Clause 4.1.1;
“Dyraft Financial Statements” has the meaning set forth in Clause 4.1.1(h);

“Encumbrance” means any option, right to acquire, right of pre-emption, mortgage,
charge, pledge, lien, hypothecation, title retention, right of set off, counterclaim, trust
arrangement or other security or any equity or any restriction on the use, voting, transfer,
receipt of income, or exercise of any attributes of ownership;

“Environmental Laws” means all Laws of any jurisdiction where a Group Company is or
has engaged in business activities relating to pollution or protection of human health or the
environment, or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of any chemicals, pollutants,
contaminants, wastes, toxic substances, hazardous substances, petroleum, and petroleum
products;

“Existing Shareholder(s)” means shareholder(s) of the Company prior to as ofthe Closing;

“FCPA” has the meaning set forth in Clause 4.1.1(v);

“Final Financial Statements” has the meaning set forth in Clause 8.2,

“Financial Statements Date” has the meaning set forth in Clause 4.1.1(h);

“Further Shares” means any additional shares of the Company which may be allotted and
issued or transferred to the Investors pursuant to the capitalisation issue(s) in connection
with the Listing (whether or not in respect of or in connection to the Subscription Shares);

“Government Entity” has the meaning set forth in Clause 4.1.1(v);
“Government Official” has the meaning set forth in Clause 4.1.1(v);

“Group” or “Group Companies” means collectively, the Company, the BVI Company,
the HK Company, the PRC Companies, each Person (except individuals) Controlled by the
Company and their respective Subsidiaries from time to time (each a “Group Company”),
unless the text specifically indicates otherwise.
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“Group Company Technology” has the meaning set forth in Clause 4.1.1(1)(i);

“Governmental Authorizations” has the meaning set forth in Clause 4.1.1(0);
“Governmental Order” means any applicable order, ruling, decision, verdict,
decree, writ, subpoena, mandate, precept, command, directive, ordinance, consent,
approval, award, judgment, injunction or other similar determination or finding by, before
or under the supervision of any competent Regulatory Authority;

“Guangzhou Xingsheng” has the meaning set forth in Clause 5.2(i);

“Hong Kong” means the Hong Kong Special Administrative Region of the PRC;

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

“IFRS” means the International Financial Reporting Standards;

“Indemnifiable Loss” has the meaning set forth in Clause 6.1;

“Investor Information” has the meaning set forth in Clause 11.2(a);

“Investor’s Warranties” has the meaning set forth in Clause 4.2.1;

“Key Employees” means the individuals identified in Schedule 3;

“Land Use Right” has the meaning set forth in Clause 4.1.1(x);

“Law” or “Laws” means any and all provisions of any applicable constitution, treaty,
statute, law, regulation, ordinance, code, rule, or rule of common law, any governmental
Approval, concession, grant, franchise, license, agreement, directive, requirement, or
other governmental restriction or any similar form of decision of, or determination by,
or any interpretation or administration of any of the foregoing by, any Regulatory
Authority, in each case as amended, and any and all applicable Governmental Orders.

“Lease” has the meaning set forth in Clause 4.1.1(x):

“Liabilities” or “Liability” means, with respect to any Person, all debts, obligations,
liabilities owed by such Person of any nature, whether accrued, absolute, contingent or
otherwise, and whether due or to become due;

“Listing” means the listing of the Ordinary Shares on a recognized stock exchange
pursuant to a Qualified IPO;

“Listing Date” means the date on which the listing of the Ordinary Shares commence on
a recognized stock exchange pursuant to a Qualified TPO;

“Listing Rules” means the Rules Governing the Listing of Securities on the Main Board
of the Stock Exchange of Hong Kong Limited, if the Company is to be listed in Hong Kong,
or the rules governing the listing of the securities in other jurisdictions, as applicable;
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“Long Stop Date” has the meaning set forth in Clause 15.1(c);

“Material Adverse Change” means any of the following circumstances, changes or
effects involving the Group that, individually or together with other events, occurrences,
facts, conditions or developments that: (a) have, or could reasonably expected to have,
adverse effect to the operations, business, Listing, or in the financial or trading position of
the Company and/or of the Group as a whole which has resulted in a reduction of 20% in
the Group’s net asset value as compared with the net assets of the Group as stated in its
audited consolidated financial statements for immediately preceding financial year; or (b)
results in the Group and/or any of the Founder Parties to have materially breached any of
the Transaction Documents;

“Material Contract” has the meaning set forth in Clause 4.1.1(m):

“MOC” means the Ministry of Commerce of the PRC or its local counterparts;

“Nanjing Changcheng” means Nanjing Changcheng Medical Equipment Company
Limited (F8 R KIRETT W %GR A7), a company established in the PRC with limited
liability and an indirect wholly-owned Subsidiary of the Company;

“QOrdinary Shares” means ordinary shares with a par value of HK$0.01 each in the capital
of the Company from time to time and any shares issued in exchange therefor by way of
conversion or reclassification and any shares representing or deriving from such shares as
a result of any increase in or reorganization or variation of the capital of the Company;

“Parties” means the named parties to this Agreement and their respective successors and
permitted assigns and “Party” means each one of them;

“Person” means any individual, corporation, partnership, limited partnership,
proprietorship, association, limited liability company, firm, trust, estate or other enterprises,
entity or legal person;

“PRC” means the People’s Republic of China, but solely for purposes of this Agreement
and the other Transaction Documents, excluding the Hong Kong Special Administrative
Region, the Macau Special Administrative Region and the Islands of Taiwan;

“PRC Anti-Corruption Laws” has the meaning set forth in Clause 4.1.1(v);

“PRC Companies” and “PRC Company” are defined in introductory paragraph (6) of this
Agreement.

“Preference Shares” means convertible redeemable preference shares of the Company,
par value HK$0.01 per share, with the rights, privileges and restrictions as set forth in this
Agreement and the Restated Articles;

“Proprietary Rights” means any and all worldwide, international, PRC, or foreign
registered patents, all patent rights and all applications therefore and all reissues, re-
examinations, continuations, continuations-in-part, divisions, and patent term extensions
thereof, inventions (whether patentable or not), discoveries, improvements, concepts,
innovations, industrial models, registered and unregistered copyrights, copyright
registrations and applications, author’s rights, works of authorship (including artwork of
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any kind and software of all types in whatever medium, inclusive of computer programs,
source code, object code and executable code, and related documentation), URLs, web sites,
web pages and any part thereof, technical information, know-how, trade secrets, drawings,
designs, design protocols, specifications for parts and devices, quality assurance and
control procedures, design tools, manuals, research data concerning historic and current
research and development efforts, including the results of successful and unsuccessful
designs, databases and proprietary data, proprietary processes, proprietary rights,
technology, engineering, discoveries, formulae, algorithms, operational procedures, trade
names, trade dress, trademarks, domain names, service marks, mask works, and
registrations and applications therefore, the goodwill of the business symbolized or
represented by the foregoing, customer lists and other proprietary information and common
law rights.

“Prospectus” means the prospectus of the Company to be prepared for the Listing;

“Qualified IPO” means a public offering of Ordinary Shares (or securities representing
such Ordinary Shares) on the Main Board of the Stock Exchange, Nasdaq, New York Stock
Exchange or any other comparable internationally recognized stock exchange approved by
the Investors with a market capitalization of the Group excluding the amount of proceeds
obtained from the Listing (i.e., excluding the market value corresponding to newly issued
shares in the public offering of the Company) being not less than RMB2.5 billion (or
equivalent amount in other currencies),

“Regulatory Authorities” means any nation or government, or any federation, province
or state or any other political subdivision thereof; any entity, authority or body exercising
executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government, including any government authority, agency, department, board, commission
or instrumentality of the PRC, the Cayman Islands, the British Virgin Islands, Hong Kong
or any other country, or any political subdivision thereof, any court, tribunal or arbitrator,
and any self-regulatory organization, including without limitation, the MOC, SAFE, the
Stock Exchange and the SFC;

“Related Parties” means any employee, officer or director of the Group, any Subsidiary
or member of such person’s immediate family, or any corporation, partnership, limited
liability company, trust, joint venture or other entity, association or group in which such
person is an officer, director or partner, or in which such person has an ownership interest
or otherwise controls; a person controls another person if he has the ability to manage or
direct the business and affairs of that person as a result of his position as a director of that
person or his ownership of more than 50% of voting securities of that person;

“Reorganization” means the corporate reorganization of the Group to the effect that all
the PRC Companies shall be financially consolidated into the Group in preparation for the
Listing as described in the Prospectus;

“RMB” means the lawful currency of the PRC;

“Restated Articles” has the meaning set forth in Clause 2.1;

“SAFE” means the State Administration of Foreign Exchange of the PRC or its local
counterparts;
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“SAFE Rules and Regulations” has the meaning set forth in Clause 4.1.1(c)(ix);

“Security” or “Securities” means any ordinary or preference share or other ownership
interest in any Person; any note, bond or other security which is convertible into, or
exchangeable or exercisable for, or an option, warrant or other right to acquire, any equity
interests in any Person; or any other equity or equity-linked security or other agreement or
instrument issued by any Person;

“SFC” means the Hong Kong Securities and Futures Commission;
“Shares” means the Ordinary Shares and the Preference Shares;
“Shareholder(s)” means shareholder(s) of the Company from time to time;

“Shareholders’ Agreement” means the Shareholders’ Agreement among the Investors,
the Company, the BVI Company, the HK Company, the PRC Companies, the Founder, the
Founder Holdco, Brilliant Cut Limited, Daily Charm Holdings Limited, Cheer Aim
Investments Limited, Cosmic Discovery Limited, Mighty Sino International Limited,
Nation Hero International Limited, Rainbow Avenue Limited, Pride Supreme Limited,
Good Hero Global Limited, Major Delight Limited, Success Avenue Limited, Tiger Global
Limited and certain other parties to be entered into prior to as of the Closing in the form
and substance set forth in Schedule 4;

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

“Submissions” means the consultations, enquiries and submissions submitted or to be
submitted to the Stock Exchange by the Group or its advisers, together with any and all
further submissions and replies in connection therewith;

“Subscription” means the subscription by each Investor for the applicable Subscription
Shares pursuant to this Agreement;

“Subscription Consideration” has the meaning set forth in Clause 2.1;
“Subscription Shares” has the meaning set forth in Clause 2.1;

“Subsidiary” means, with respect to any given Person, any other Person that is Controlled
directly or indirectly by such given Person.

“Suzhou Baide” means Baide (Suzhou) Medical Company Limited (F f&(F5M)EES7 A R
/A\F)), a company established in the PRC with limited liability and an indirect wholly-
owned Subsidiary of the Company;

“Tax” or “Taxation” means any form of taxation, duty, levy, withholding tax, transfer tax
or other similar legally mandated contributions in the nature of tax imposed, collected,
withheld or assessed by any regulatory or Regulatory Authority or body in the Cayman
Islands, the PRC, Hong Kong, the British Virgin Islands or elsewhere in the world, whether
levied by reference to income, profits, gains, asset value, turnover, added value or other
reference and includes any related penalty, interest or fine arising from the late or non-
payment thereof;
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“Tax Return” means any return, report or statement showing Taxation, used to pay
Taxation, or required to be filed with respect to any Tax (including any elections,
declarations, schedules or attachments thereto, and any amendment thereof), including any
information return, claim for refund, amended return or declaration of estimated or
provisional Tax;

“Tax Liability” means any and all losses, liabilities, damages, suits, obligations, judgments
or settlements or any kind (including all reasonable legal costs, costs of recovery and other
expenses incurred by any Investor) resulting from any claim of taxation (including those
resulting from cancellation or reclamation of tax benefits of any kind relating to the Group
Companies) arising from an event relating to tax, whether occurring before or after the
Closing;

“Title to the Building” has the meaning set forth in Clause 4.1.1(x);

“Third Party Ordinance” means Contracts (Rights of Third Parties) Ordinance (Chapter
623 of the Laws of Hong Kong);

“Transaction Documents” means this Agreement, the Shareholders’ Agreement, the
Restated Articles, the exhibits attached to any of the foregoing and any other document,
certificate, and agreement delivered in connection with the transactions contemplated
hereby and thereby;

“United States” shall mean the United States of America;
“US$” means the lawful currency of the United States;

“Valuation Adjustment” means the amounts payable pursuant to Clause 8.1 of this
Agreement;

“Warrantors” means the Founder, the Founder Holdco and the Group Companies (and
each a “Warrantor”), unless the text specifically indicates otherwise;

“Warrantors’ Warranties” means the representations and warranties of the Warrantors
set forth in Clause 4.1; and

“WFOE” means Baide (Guangdong) Capital Management Co., Ltd. (B T FR) &R
%A FR /A §)), a wholly-foreign owned enterprise established under the laws of the PRC.

1.2 In this Agreement:

(a) the headings are inserted for convenience only and shall not affect the construction
of this Agreement;

(b) references to statutory provisions shall be construed as references to those
provisions as amended or re-enacted or as their application is modified by other
statutory provisions (whether before or after the date hereof) from time to time and
shall include any provisions of which they are re-enactments (whether with or
without modification);
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2.1

2.2

(c) all time and dates in this Agreement shall be Hong Kong time and dates except
where otherwise stated;

(d) unless the context requires otherwise, words incorporating the singular shall
include the plural and vice versa and words importing a gender shall include every
gender;

(e) references herein to Clauses, Recitals and Schedule are to clauses and recitals of

and schedules to this Agreement;

® all Recitals, exhibit and Schedule 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, Exhibit and the Schedule;
and

() the phrase “fully-diluted and as-converted” shall mean assuming conversion of all
Preference Shares and exercise or conversion of any other outstanding options,

warrants, or other convertible securities.

SUBSCRIPTION AND ISSUANCE OF PREFERENCE SHARES

Subject to the terms and conditions of this Agreement, the Company hereby agrees to issue
and allot to each Investor, and each Investor hereby agrees, severally but not jointly, to
purchase from the Company, such number of Preference Shares (the “Subscription Shares”
of such Investor) set forth opposite to such Investor’s name under the heading “Number of
Shares” in Schedule 2 attached hereto, at a price set forth opposite to such Investor’s name
under the heading “Subscription Consideration” in Schedule 2 attached hereto (the
“Subscription Consideration” of such Investor), implying a post-valuation of the
Company of RMB838,000,000. The Subscription Shares shall have the respective rights,
privileges and restrictions as set forth in the Shareholders® Agreement and Restated Articles
of Association of the Company (the “Restated Articles”) in the form attached hereto as
Schedule 5 to be adopted by the Company on or before the Closing Date.

The Company agrees that the Subscription Shares shall, when issued and fully paid, rank
pari passu in all respects among themselves and with the other Preference Shares in issue

or to be issued by the Company (if any) on or prior to the Closing Date.

CONDITIONS OF THE SUBSCRIPTION AND CL.OSING

CONDITIONS OF THE INVESTORS’” OBLIGATIONS AT CLOSING

With respect to each Investor, the payment of the relevant Subscription Consideration
hereunder shall be subject to the satisfaction (or written waiver by the relevant Investor) of
each of the following conditions (except condition (h) which is only applicable to BOCI):

(a) all applicable Laws relevant to the Subscription and the Reorganization having
been complied with by the Existing Shareholders and the Group Companies;

(b) all necessary consents and Approvals as may be required to be obtained in respect
of the Subscription and the completion of transactions contemplated under this
Agreement having been obtained by the Company (including but not limited to, (i)
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(©)

(d)

()

®

&

(h)

(1)

©)

(k)

0y

(m)

all applicable consent by any competent Regulatory Authorities, and (ii) the waiver
by the Existing Shareholders of any rights of first refusal, preemptive rights and all
other similar rights in connection with the issuance of the Subscription Shares at
the Closing) and the obtaining of such Approvals will not in any way cause any
change to the agreed terms and conditions of any of the Transaction Documents;

all corporate actions and other proceedings in connection with the transactions
contemplated hereby and all documents and instruments incident to such
transactions (other than those to be approved by such Investor) shall be reasonably
satisfactory in substance and form to such Investor, and such Investor shall have
received all the copies of documents evidencing such corporate actions and
proceedings as it may request;

the Company having adopted the Restated Articles in the form attached hereto as
Schedule 5, which shall become in full force and effect as of the date the
shareholders’ resolutions of the Company adopting the Restated Articles are passed;

the representations, warranties and undertakings given by the Warrantors under
this Agreement remain true and accurate and not misleading, since the date of this
Agreement and up to the Closing;

the undertakings and obligations required to be complied with or performed by the
Warrantors under this Agreement before the Closing shall have been complied with
and performed by such Warrantors, and the Warrantors shall have not breached
any provision of this Agreement;

each of the Parties (other than such Investor) shall have executed and delivered the
relevant Transaction Documents;

the Board shall be composed of three (3) Directors and the BOCI Director shall
have been appointed to the Board, and all actions shall have been taken to appoint
the foregoing BOCI Director as a director of the Company effective upon the
Closing;

as of the Closing, each of the Group Companies continues to conduct their
respective business in the ordinary course and consistent with their past practices,
and there is no any facts or circumstances would have or have had a Material
Adverse Change on the Group as a whole;

such Investor having undertaken to its reasonable satisfaction a due diligence
review of the legal, financial and business position of the Group;

any loans due to or owing from the Company and/or any Group Companies to any
of its Related Parties shall be reduced into agreements in writing and repaid in full
on or before the Closing;

the Reorganization having been duly completed in accordance with all applicable
Laws;

any loans due from the Founder Parties to the Company and/or any Group
Companies shall be reduced into loan agreements in writing (specifying the interest
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®

rate and term) in the form and substance set forth in Schedule 6 and repaid in full
on or before the Closing;

such Investor having received to its satisfaction the legal opinions from (i) a law
firm qualified to practice the Laws of the PRC concerning the litigation risks and
legal consequences to the Company and the Founder in relation to the Suzhou
Baide Law Suit referred to in Clause 4.1.1(n), on or before the Closing in the form
and substance set forth in Schedule 7 - A; and (ii) a law firm that is qualified to
practice the Laws of the Cayman Islands concerning the Company, on or before
the Closing in the form and substance set forth in Schedule 7 - B;

Nanjing Changcheng shall have completed the renewal of its existing Production
License of Medical Devices ( ( [&EJ7 28 ¥ 4 7 ¥F A IE) ) necessary for
conducting its business operations with written evidence for the renewal delivered
to BOCI,

the Key Employees shall have entered into the confidentiality and non-competition
agreements with the Group Company, to the reasonable satisfaction of BOCI and
to the extent permitted by the applicable Laws, each in the form and substance set
forth in Schedule 8; and

all necessary written consents from (i) China CITIC Bank Corporation Limited
Suzhou Branch (HE4RAT B BRA T H M 5317, the “Bank of CITIC”) (in
relation to the RMB Working Capital Loan Agreement ( ¢ AR fizh 45T
4 A ) entered into between the Bank of CITIC and Suzhou Baide dated 9
February 2021), (ii) Bank of Nanjing Co., Ltd. Jiangning Branch (B 4RAT A
HIRA BT X 4T, the “Bank of Nanjing”) (in relation to the RMB Working
Capital Loan Agreement ( { AR HWBNE LK EFD ) entered into
between the Bank of Nanjing and Nanjing Changcheng dated 29 March 2021), and
(iii) Bank of Jiangsu Co., Ltd. Lishui Branch (YLIRRAT A3 BRA R BRAK AT,
the “Bank of Jiangsu” ) (in relation to the RMB Working Capital Loan
Agreement ( { A\RTFMBIREHFKEFD D entered into between the Bank of
Jiangsu and Nanjing Changcheng dated 9 March 2021) for changing the respective
registered capital and constitutional documents of Suzhou Baide and Nanjing
Changcheng (if applicable) with respect to the transactions contemplated by this
Agreement having been obtained;

there is no legally binding document executed by any Warrantor with a third party
which prohibits or restricts the consummation of the transactions contemplated by
this Agreement;

there is no Governmental Order which restrains, prohibits or otherwise prevents
the consummation of the transactions contemplated by this Agreement;

a compliance certificate dated as of the Closing signed by each Warrantor or a duly
authorized representative of each Warrantor, as applicable, certifying that all of the
conditions set forth in this Clause 3.1.1 need to be fulfilled by any of them (unless
otherwise waived by the Investors) have been fulfilled; and
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32

3.2.1

322

33

33.1

(u) the Company and the BOCI Director shall have entered into a director
indemnification agresment, to the satisfaction of BOCI, in the form and substance
set forth in Schedule 11.

Each Investor shall have the sole discretion to determine whether the conditions have been
satisfied or waived; if certain conditions are only relevant or applicable to a certain Investor,
then such Investor shall have the sole discretion to determine whether such conditions have
been satisfied or waived,

CONDITIONS OF COMPANY’S OBLIGATIONS AT CLOSING

The obligation of the Company to issue and allot the relevant Subscription Shares to each
Investor at the Closing, unless otherwise waived in writing by the Company, is subject to
the fulfilment to the Company’s satisfaction on or prior to the Closing of the following
conditions:

(a) such Investor shall have obtained Approval from its internal investment committee
or decision-making department with respect to the transactions contemplated by
this Agreement;

(b) the representations and warranties given by such Investor under this Agreement
remain true and accurate in all material respects, and not materially misleading,
since the date of this Agreement and up to the Closing;

(c) the undertakings and obligations required to be complied with or performed by
such Investor under this Agreement before the Closing shall have been complied
with and performed by such Investor, and such Investor shall have not breached
any provision of this Agreement; and

(d) such Investor shall have executed and delivered to the Company the relevant
Transaction Documents to which it is a party.

The Company may at any time by notice in writing to the Investor waive the conditions (b),
(c) and (d) set out in Clause 3.2.1. Condition (a) set out in Clause 3.2.1 cannot be waived
by the Company.

CLOSING DELIVERABLES

Subject to the fulfillment or the waiver of the conditions to the Closing as set forth in Clause
3.1 and Clause 3.2, the allotment and issuance of the Subscription Shares shall take place
simultaneously and remotely via the exchange of documents and signatures on a date that
is ten (10) Business Days after the satisfaction or waiver of each condition to the Closing
as set forth in Clause 3.1 and Clause 3.2, or at such other time and/or place as the Company
and such Investor may agree in writing (the “Closing” with respect to such Investor, and
the date such Closing occurs, the “Closing Date”).

(a) At the Closing, the Company shall:

(1) allot and issue to such Investor the Subscription Shares;
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(i) deliver to such Investor a scanned copy of the duly executed share
certificate of the Company in respect of the Subscription Shares issued in
the name of such Investor, representing the Subscription Shares subscribed
by such Investor, duly certified by a director of the Company to be a true
and complete copy thereof (and the original share certificate duly executed
and sealed in accordance with the Restated Articles shall be provided to
such Investor within fifteen (15) Business Days after the Closing Date);

(iii)  scanned copies of (a) a certified true copy of the register of members of the
Company as at the Closing Date reflecting such Investor’s ownership of
the Subscription Shares, and (b) a certified true copy of the register of
directors of the Company as at the Closing Date, reflecting the appointment
of the BOCI Director designated by BOCI as contemplated by Clause
3.1.1(h) hereof, each certified by the Cayman registered office provider of
the Company to be a true and complete copy thereof; and

(iv)  a scanned copy of the shareholders’ resolutions, and if necessary, board
resolutions of the applicable Group Companies approving, among others,
(i) the Transaction Documents and the transactions contemplated herein,
(i) the waiver by the Existing Shareholders of any rights of first refusal,
preemptive rights and all other similar rights in connection with the
issuance of the Subscription Shares at the Closing, and (iii) the
appointment of the BOCI Director designated by BOCI as a director of the
Company. '

(b) At the Closing, such Investor shall pay the relevant Subscription Consideration by
electronic transfer of immediately available funds in HK$ into the Company’s
account set forth in the table below. The RMB to HK$ conversion rate shall be the
average of the conversion rates published by the People’s Bank of China during
the ten (10) Business Days period ending on the day before the Closing Date.

Name of Bank : | DBS Bank (Hong Kong) Limited

Swift Code : | DHBKHKHH

Beneficiary Name | : | Betters Medical Investment Holdings Limited
Account Number : 1 001639085

4 REPRESENTATIONS AND WARRANTIES

4.1 REPRESENTATIONS AND WARRANTIES OF THE WARRANTORS

4.1.1 Unless specifically indicated otherwise, each of the Warrantors hereby jointly and severally
represents and warrants to each Investor that the statements in this Clause 4.1.1, except as
set forth in the disclosure schedule attached hereto as Schedule 9 (the “Disclosure
Schedule”) (the contents of which shall also be deemed to be representations and
warranties hereunder), are all true, accurate, complete and not misleading as of the date
hereof and as of the date of the Closing (except for those representations and warranties
that address matters only as of a particular date, which representations will have been true,
accurate, complete and not misleading as of such particular date).

(a) Organization, Good Standing and Qualification.
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(i) Each of the Group Companies is duly organized, validly existing and in
good standing under, and by virtue of, the Laws of the place of its
incorporation or establishment and has all requisite power and authority to
own its properties and assets and to carry on its business as now conducted
and as presently proposed to be conducted;

(ii) Each of the Company, the BVI Company and the HK Company is qualified
to do business and is in good standing in each jurisdiction. Each of the
PRC Companies is a company duly organized and existing under the Laws
of the PRC, and has all powers and all governmental licenses, permits,
Governmental Authorizations, consents and Approvals required to carry
on its business as now conducted in all material aspects. Each of the PRC
Companies has paid all such governmental fees, Taxes and stamp duty
required to be paid by it under applicable PRC and other Laws prior to or
upon the Closing. Copies of the business license, articles of association,
and other organizational documents of each of the PRC Companies, as
amended to date, have been delivered to the Investors and are true, correct
and complete and are in full force and effect.

(b) Subsidiaries (General). The Company does not presently own or Control, directly
or indirectly, any interest in any other corporation, partnership, trust, joint venture,
association, or other Person, except for one hundred percent (100%) of the equity
interests in the BVI Company, which directly owns one hundred percent (100%)
of the equity interests in the HK Company, which in turn directly owns one hundred
percent (100%) of the equity interests in the WFOE. The Company was formed
solely to acquire and hold the equity interests in the BVI Company, and the BVI
Company was formed solely to acquire and hold the equity interests in the HK
Company, and the HK Company was formed solely to acquire and hold the equity
interests in the WFOE. Since the formation of the Company, the BVI Company
and the HK Company, each of the Company, the BVI Company and the HK
Company has not engaged in any business operation, has no employee, no asset
(other than holding the equity interests as mentioned above under this Clause
4.1.1(b)) and has not incurred any Liability. Each of the Company, the BVI
Company, the HK Company and the WFOE is free and clear of all claims and
Encumbrances, and no Person or entity other than the Company, the BVI Company
and the HK Company has any right to participate in, or receive any payment based
on any amount relating to, the revenue, income, value or net worth of the WFOE
or any component or portion thereof, or any increase or decrease on any of the
foregoing.

() PRC Companies. Except as disclosed in Section 4.1.1(c) of the Disclosure
Schedule:

6) The registered capital of each of the PRC Companies has been paid in
accordance with its articles of association.

(ii) One hundred percent (100%) of the equity interest of the WFOE is duly
vested in the HK Company as the sole investor in and owner of the WFOE
in accordance with applicable PRC Laws.
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(iii)

(iv)

)

(vi)

(vii)

(vii)

(ix)

There are no outstanding rights, or commitments made by each of the PRC
Companies or any of its investors and owners, to issue, purchase or sell
any equity interest in each of the PRC Companies, nor is there any
Encumbrances on any equity interest in each of the PRC Companies.

There are no bonds, debentures, notes or other indebtedness of any of the
PRC Companies having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) on any matters on
which holders of equity interests of each of the PRC Companies may vote.
There are no voting trusts, shareholder agreements, proxies or other
agreements or understandings in effect with respect to the voting or transfer
of any of the equity interests to which of any of the PRC Companies is a
party or is otherwise bound.

Each of the PRC Companies does not (i) maintain any offices or branches
except for its registered office, or (ii) own any Subsidiaries (except that
one or more of the PRC Companies may be Subsidiary(ies) of another PRC
Company).

The incorporation documents relating to each of the PRC Companies are
valid and have been duly approved or issued (as applicable) by the
competent Regulatory Authorities and are valid and in full force.

All material consents, Approvals, Governmental Authorizations, permits
or licenses required under PRC Laws for the due and proper establishment
and operation of each of the PRC Companies as currently operated, or
contemplated to be operated, have been duly obtained from the competent
Regulatory Authorities and are in full force and effect.

All filings and registrations with the competent Regulatory Authorities
required in respect of each of the PRC Companies and its operations,
including but not limited to the reporting procedure of MOC, the State
Administration for Market Regulation, SAFE, tax bureau, customs
authorities, product registration authorities and health regulatory
authorities, as applicable, have been duly completed in accordance with the
relevant Laws, including all required registrations conducted pursuant to
Circular 37. None of the PRC Companies has received any letter or written
notice from any relevant authority notifying any of the PRC Companies of
the revocation of any Governmental Authorizations, permits or licenses
issued to it for non-compliance or the need for compliance or remedial
actions in respect of the activities carried out directly or indirectly by each
of the PRC Companies.

With respect to each holder or beneficial owner of an equity security of a
Group Company (each, a “Company Security Holder”), who is a
“Domestic Resident” as defined in Circular 37 (together with other
applicable SAFE rules and regulations, including without limitation any
amendment and/or restorations requirement, collectively the “SAFE Rules
and Regulations”) and is subject to any of the registration or repotting
requirements of under the applicable SAFE Rules and Regulations, have
complied with all reporting and/or registration requirements (including
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ey

(xi)

(xii)

(xiii)

(xiv)

(xv)

filings of amendments to existing registrations) under the applicable SAFE
Rules and Regulations, if any, and have made all oral or written filings,
registrations, reporting or any other communications required by SAFE or
any of its local branches; Neither the Warrantors nor the Company Security
Holders has received any oral or written inquiries, notifications, orders or
any other forms of official correspondence from SAFE or any of its local
branches with respect to any actual or alleged non-compliance with the
SAFE Rules and Regulations and the Company and the Company Security
Holders have made all oral or written filings, registrations, reporting or any
other communications required by SAFE or any of its local branches.

The Reorganization have complied with all applicable Laws, including but
not limited to compliance with the applicable Tax Laws (including, without
limitation, the Warrantors have, and the Warrantors have caused each
former and/or existing shareholder of the Group to, declare, repay and
withhold the relevant income tax for the direct and indirect transfers of
equity interests of the Group Companies in connection with the
Reorganization), SAFE Rules and Regulations, and “Regulations on
Foreign Investors’ Mergers and Acquisitions of Domestic Enterprises”
( CETANERE BN A FED ) promulgated by MOC on

June 22, 2009, as amended from time to time.

With respect to any material Land Use Right, building, property and
investment held or leased by each of the PRC Companies, it has exclusive,
full and unimpaired legal and beneficial ownership of its rights, leasehold
interests, property and investments free from any mortgages or security
interests of any nature, third party rights, conditions, orders or other
restrictions and has obtained all necessary Approvals and effected all
necessary registrations with competent Regulatory Authorities with respect
thereto.

Each of the PRC Companies has been conducting and will conduct its
business activities within the permitted scope of business or is otherwise
operating its business in full compliance with all relevant legal
requirements, including producing, processing and/or distributing products
with all requisite licenses, permits and Approvals granted by competent
Regulatory Authorities.

No Group Company has any reason to believe that any Governmental
Authorizations, licenses or permits requisite for the conduct of any part of
each of the PRC Companies’ business which are subject to periodic
renewal will not be granted or renewed by the relevant competent
Regulatory Authorities.

There are no outstanding stock options with respect to each of the PRC
Companies.

There are no other companies, partnerships, joint ventures, associations or
other entities in which each of the PRC Companies owns, of record or
beneficially, any direct or indirect equity or other interest or any right
(contingent or otherwise) to acquire the same.
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(xvi)

(xvii)

Each of the PRC Companies owns free and clear from all Encumbrances
and third party rights all properties and assets, including Proprietary Rights,
necessary for its operations as presently conducted and as proposed to be
conducted.

All applicable Laws with respect to the opening and operation of foreign
exchange accounts and foreign exchange activities of each of the PRC
Companies have been complied with, and all requisite Approvals from the
SAFE in relation thereto have been duly obtained.

(d) Capitalisation

®

(i)

(iii)

Share Structure Immediately Prior to the Closing. Schedule 1-A(i) sets
forth a complete, true and accurate list of all outstanding holders of equity
securities of the Company (on a fully-diluted and as-converted basis),
indicating the type and number of equity securities held by each holder
immediately prior to the Closing. Immediately prior to the Closing, the
Company has an authorised ordinary share capital of HK$380,000 divided
into 38,000,000 Ordinary Shares, of which 10,000,000 Ordinary Shares are
issued, outstanding and fully paid. Immediately prior to the Closing, before
giving effect to the transactions contemplated hereby, there are (x) no
options, warrants, conversion privileges, agreements or rights of any kind
with respect to the issuance or purchase of the shares of the Company, and
(y) except as contemplated in the applicable memorandum of association
and/or articles of association of the Company, no shares (including the
Subscription Shares) of the Company’s outstanding share capital, are or
will be subject to any preemptive rights, rights of first refusal or other rights
of any kind to purchase such shares (whether in favor of the Company or
any other person);

Share Structure Immediately After the Closing. Schedule 1-A(ii) sets forth
a complete, true and accurate list of all outstanding holders of equity
securities of the Company (on a fully-diluted and as-converted basis),
indicating the type and number of equity securities held by each holder
immediately after the Closing. Immediately after the Closing, the
Company has an authorised share capital of HK$392,695 divided into (i)
38,000,000 Ordinary Shares, 10,000,000 of which are issued, outstanding
and fully paid, and (ii) 1,269,500 Preference Shares, 1,269,500 of which
are issued and outstanding. Immediately after the Closing, after giving
effect to the transactions contemplated hereby, there are (x) no options,
warrants, conversion privileges, agreements or rights of any kind with
respect to the issuance or purchase of any shares of the Company, and (y)
except as contemplated in the Shareholders’ Agreement and the Restated
Articles, no shares (including the Subscription Shares) of the Company’s
outstanding share capital, are or will be subject to any preemptive rights,
rights of first refusal or other rights of any kind to purchase such shares
(whether in favor of the Company or any other person).

Reserved Shares. Immediately prior to the Closing, the Company has
reserved a sufficient number of Ordinary Shares for issuance upon the
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(iv)

conversion of all of the issued and outstanding Preference Shares at the
then applicable conversion rate set forth in the Restated Articles, as
adjusted therein.

Founder Holdco. The Founder is the sole legal and beneficial owner of the
issued and outstanding share capital of the Founder Holdco. The Founder
Holdco is a holding company and save for its shareholding in the Company,
it has not carried out any business since the date of its incorporation and
does not have any assets or Liabilities, and is free of any Encumbrances.

(e) Valid Issuance of Subscription Shares

(M

(i)

The Subscription Shares, when allotted, issued and delivered in accordance
with the terms of this Agreement, will be duly authorised and validly issued,
fully paid, non-assessable, and will be free of any Encumbrances.

All presently outstanding Ordinary Shares of the Company are duly and
validly issued, fully paid and non-assessable and free of any Encumbrances,
and such Ordinary Shares have been issued in full compliance with the
requirements of all applicable Laws.

H Authority

Each Transaction Document is duly authorised, signed, executed and delivered by
authorised officers, directors and shareholders (as applicable) of each Group
Company and the Founder Holdco. Each Transaction Document constitutes a valid
and legally binding obligation and enforceable against each Group Company and
the Founder Holdco (as applicable) in accordance with their respective terms.

(8) Tax Matters

M

(i)

All Tax Returns required to be filed on or prior to the date hereof with
respect to each Group Company have been duly and timely filed by such
Group Company within the requisite period and completed on a proper
basis in accordance with applicable Laws, and are up to date and correct.
All Taxation owed by each Group Company (whether or not shown on
every Tax Return) have been paid in full or provision for the payment
thereof has been made. No deficiencies for any Taxation with respect to
any Tax Returns have been asserted in writing by, and no notice of any
pending action with respect to such Tax Returns has been received from,
any Tax authority, and no dispute relating to any Tax Returns with any
such Tax authority is outstanding or contemplated. Each Group Company
has timely paid all Taxation owed by it which are due and payable (whether
or not shown on any Tax Return) and withheld and remitted to the
appropriate Regulatory Authority all Taxation which it is obligated to
withhold and remit from amounts owing to any employee, creditor,
customer or third party.

No audit of any Tax Return of each Group Company and no formal
investigation with respect to any such Tax Return by any Tax authority is
currently in progress. No Group Company has waived any statute of
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limitations with respect to any Taxation, or agreed to any extension of time
with respect to an assessment or deficiency for such Taxation.

(iiiy ~ Nowritten claim has been received by the Company in a jurisdiction where
the Group does not file Tax Returns that any Group Company is or may be
subject to Taxation by that jurisdiction.

(iv)  The assessment of any additional Taxation with respect to the applicable
Group Company for periods for which Tax Returns have been filed is not
expected to exceed the recorded Liability therefor in the most recent
balance sheet in the Draft Financial Statements, and there are no
unresolved questions or claims concerning any Tax Liability of any Group
Company. Since the Financial Statements Date, no Group Company has
incurred any Liability for Taxation outside the ordinary course of business
or otherwise inconsistent with past custom and practice. There is no
pending dispute with, or notice from, any Tax authority relating to any of
the Tax Returns filed by any Group Company, and there is no proposed
Liability for a deficiency in any Tax to be imposed upon the properties or
assets of any Group Company.

W) No Group Company has been the subject of any examination or
investigation by any Tax authority relating to the conduct of its business or
the payment or withholding of Taxation that has not been resolved or is
currently the subject of any examination or investigation by any Tax
authority relating to the conduct of its business or the payment or
withholding of Taxation.

(vi)  All Tax credits and Tax holidays (if any) enjoyed by the Group Company
established under the Laws of the PRC and under applicable Laws since its
establishment have been in compliance with all applicable Laws and is not
subject to reduction, revocation, cancellation or any other changes
(including retroactive changes) in the future, except through change in
applicable Laws published by relevant Regulatory Authority.

(h) Financial Statements. The Company has provided to each Investor the draft
audited consolidated balance sheets, cash flow statements and income statements
of the Group Companies (yet to be signed off by the auditor) as of December 31,
2018, December 31, 2019, and December 31, 2020, and December 31, 2020 shall
be referred to herein as the “Financial Statements Date” (all such financial
statements being collectively referred to herein as the “Draft Financial
Statements”). Such Draft Financial Statements (a) accord with the books and
records of the respective Group Company, (b) are true, correct and complete and
present fairly the financial condition and state of affairs of the respective Group
Company at the date or dates therein indicated and the results of operations for the
period or periods therein specified, and (c) have been prepared in accordance with
the IFRS applied on a consistent basis, except, as to the unaudited financial
statements, for the omission of notes thereto and normal year-end audit adjustments.

Specifically, but not by way of limitation, the respective balance sheets included
in the Draft Financial Statements disclose all of the respective Group Company’s
debts, Liabilities and obligations of any nature, whether due or to become due, as
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of their respective dates (including absolute, accrued, and contingent Liabilities) to
the extent such debts, Liabilities and obligations are required to be disclosed in
accordance with the PRC GAAP, and each Group Company has good and
marketable unencumbered title to all assets set forth on the balance sheets of the
respective Draft Financial Statements, except for such assets as have been spent,
sold or transferred in the ordinary course of business since their respective dates.

1) Liabilities. Except as described in Section 4.1.1(i) of the Disclosure Schedule,
none of the Group Companies, the Founder or the Founder Holdco has any
indebtedness for borrowed money that it/she has directly or indirectly created,
incurred, assumed, or guaranteed, or with respect to which the Group Company,
the Founder or the Founder Holdco has otherwise become directly or indirectly
liable, except as reflected on the Draft Financial Statements (in respect of the Group
Companies), and none of the Group Companies, the Founder or the Founder
Holdco is unable to pay its/her debts as and when such debts fall due or is subject
to any insolvency, bankruptcy, winding up or liquidation proceedings or has had a
receiver, liquidator or administrator appointed over its assets (as applicable).

(M Title to Properties and Assets. Each Group Company has good and marketable
title to all respective properties and assets reflected on the Draft Financial
Statements (excluding those that have been disposed of since the Financial
Statements Date in the ordinary course of business), in each case such property and
assets are subject to no lien. With respect to the property and assets it leases, each
Group Company is in compliance with such leases and holds valid leasehold
interests in such assets free of any liens.

k) Activities since Financial Statements Date. None of the following events has
occurred with respect to any Group Company since the Financial Statements Date
and prior to the Closing:

(1) Except as described in Section 4.1.1(k) of the Disclosure Schedule, any
declaration or payment of any dividend, or authorization or payment of
any distribution upon or with respect to any class or series of its capital
shares or any other equity interest;

(ii) any incurrence of indebtedness for money borrowed or any other
Liabilities (except for the Liabilities occurred in the ordinary course of
business);

(iii)  any sale, exchange, assignment, or other disposition of any assets or rights
(including any Proprietary Rights or other intangible assets) that are
individually or in the aggregate material to its business or creation of any
Encumbrance on any of such assets or rights (excluding the grant of any
license to any customer of the Group Companies in the ordinary course of
business operation);

(iv)  any agreements or transactions with any of its officers, directors or
employees or any entity Controlled by any of such individuals or with its
shareholders or Persons related to such shareholders, or any agreement on
transaction with any other party;
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V)

(vi)
(vii)
(viii)
(ix)
)

(xi)

any damage, destruction or loss, whether or not covered by insurance,
materially affecting its assets, properties, financial condition, operating
results, prospects or business as presently conducted and as presently
proposed to be conducted;

any waiver of a valuable right or of a debt owed to it;

any satisfaction or discharge of any material lien, claim or Encumbrances
or payment of any obligation;

any resignation or termination of any Key Employee;

any change to or termination of the ordinary course of business;

any merger or consolidation transaction or any other type of corporate
reconstruction, any process of bankruptcy, liquidation, dissolution or

change of corporate form; or

any other event or condition of any character which would materially affect
its assets, properties, financial condition, operating results or business.

)] Proprietary Rights.

(M

(i)

(iif)

Each Group Company (i) is free and clear of all claims, security interests
and other Encumbrances, or (ii) has the valid and sufficient right or license
to use, all patents, trademarks, service marks, copyrights, trade secrets,
proprietary rights, processes, products, materials, software, tools, software
tools, computer programs, specifications, source code, object code,
improvements, discoveries, user interfaces, software, mask works, Internet
domain names, enterprise or business names, logos, data, information and
inventions, and all documentation and media constituting, describing or
relating to the foregoing that is required, necessary, or used in its business
as currently conducted or as proposed to be conducted together with all
Proprietary Rights in or to all of the foregoing (collectively, the “Group
Company Technology”). Section 4.1.1() of the Disclosure Schedule
contains a true, complete and accurate list of all material Proprietary Rights
of each Group Company that is the subject of an application, certificate,
filing, registration or other document issued by, filed with or recorded by
any government authority.

The possession, development, production, manufacturing, use, offering,
marketing, licensing, distribution, sale and other exploitation by each
Group Company of any and all Group Company Technology as now
conducted or as proposed to be conducted does not (i) infringe, violate,
misappropriate or otherwise interfere or conflict with any patent,
trademark rights, or other Proprietary Rights of any third party, nor (ii)
infringe, violate, misappropriate or otherwise interfere or conflict with any
other rights, title or interest of any third party.

No Group Company has received any notice or claim (whether written, oral
or otherwise) that (i) contests or challenges in any manner whatsoever the
Group Company’s ownership or other rights in any Group Company
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(iv)

)

(vi)

(vii)

(viii)

(ix)

Technology, (ii) contests or challenges in any manner whatsoever the
validity or enforceability of any of the Proprietary Rights of the Group
Company in the Group Company Technology, or (iii) claims or otherwise
asserts that the Group Company, the Group Company Technology or the
conduct of the Group Company’s business as currently conducted infringes,
violates, misappropriates or otherwise interferes or conflicts with any right
or applicable Laws, title or interest of any third party; and the Group
Company is not aware of any potential basis for such an allegation or of
any reason to believe that such an allegation may be forthcoming.

There are no outstanding options, licenses or other agreements of any kind,
to which a Group Company is a party or by which it is bound regarding
any Proprietary Rights of any third party.

No Group Company is aware that any third party is infringing or is likely
to infringe any Group Company Technology.

None of a Group Company’s employees, contractors or consultants is
obligated under any contract or agreement, or subject to any judgment,
decree or order of any court or administrative agency, that would interfere
with the use of his/her best efforts to promote the interests of the Group
Company or that would conflict with the Group Company’s business.

No current or former employee, contractor or consultant of a Group
Company has developed any Group Company Technology that is subject
to any agreement under which such employee, contractor or consultant has
assigned or otherwise granted to any third party any rights in or to such
Group Company Technology.

Each Group Company maintains and diligently enforces commercially
reasonable procedures to protect all confidential information relating to the
Group Company Technology. No Group Company has deposited any
Group Company Technology in any escrow account or otherwise delivered
any Group Company Technology to any escrow agent.

All inventions, know-how, and other Proprietary Rights made, conceived,
or reduced to practice by employees, consultants, independent contractors,
or agents of a Group Company related to the business of such Group
Company are currently owned exclusively by a Group Company. None of
the Group Companies believes it is or will be necessary to utilize any
inventions of any of its officers or employees (or any person it currently
intends to hire) made prior to or outside the scope of their employment by
such Group Company. None of the employees, consultants or independent
contractors, currently or previously employed or otherwise engaged by any
Group Company, (i) is in violation of any current or prior confidentiality,
non-competition or non-solicitation obligations to such Group Company
or to any other Persons, including former employers, or (ii) is obligated
under any Contract, or subject to any Governmental Order, that would
interfere with the use of his/her best efforts to promote the interests of the
Group Companies or that would conflict with the business of such Group
Company as presently conducted or proposed to be conducted.
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(m)  Contracts.

(M)

(i)

Material Contracts and Obligations. All agreements, contracts, leases,
licenses, instruments, commitments (oral or written), indebtedness,
Liabilities and other obligations to which any Group Company is a party
or by which it is bound that (i) are material to the conduct and operations
of its business and properties and Listing; (ii) involve any of the officers,
consultants, directors, employees or shareholders of any Group Company;
or (iii) obligate any Group Company to share, license or develop any
product or technology are listed in Section 4.1.1(m) of the Disclosure
Schedule and have been provided to the Investors and their respective
counsel. “Material Contract” shall mean any agreement, contract,
indebtedness, Liability, arrangement or other obligation (a) having an
aggregate value, cost, Liability or amount of RMB500,000 (or its USD
equivalent) or more, (b) restricting the ability of a Group Company to
compete or to conduct or engage in any business or activity in any territory,
(d) relating to the sale, issuance, grant, exercise, award, purchase,
repurchase or redemption of any equity interest, (e) involving any
provisions providing exclusivity, “change in control”, “most favored
nations”, rights of first refusal or first negotiation or similar rights, or grants
a power of attorney, agency or similar authority, (f) that is with a Related
Party of any Group Company or any Affiliate of any such Person, or with
another Group Company, (g) involving indebtedness, an extension of
credit, a guaranty or assumption of any obligation, or the grant of an
Encumbrance, (h) involving the lease, license, sale, use, disposition or
acquisition of non-real estate assets, Proprietary Rights or of a business in
an amount of RMB500,000 (or its USD equivalent) or more, (i) involving
the ownership or lease of, title to, use of, or any leasehold or other interest
in, any real or personal property, (j) involving the waiver, compromise, or
settlement of any dispute, claim, litigation or arbitration in an amount of
RMBS500,000 (or its USD equivalent) or more, (k) involving the
establishment, contribution to, or operation of a partnership, joint venture
or involving a sharing of profits or losses, or any investment in, loan to or
acquisition or sale of the Securities, equity interests or assets of any Person,
(1), that is with a Regulatory Authority or a state-owned enterprise, or (n)
that is otherwise material to a Group Company.

Validity and Status. All the Material Contracts listed in Section 4.1.1(m)
of the Disclosure Schedule are legally valid and binding, in full force and
effect, enforceable in accordance with their respective terms against the
parties thereto, and the performance of which does not and will not violate
any applicable Laws. There is no existing or alleged default or breach by
any party thereto and no Group Company has received any notice or claim
or allegation of default or breach thereof from any party thereto, and the
various transfers of assets, shares, equity interests, capital, personnel,
contracts and Proprietary Rights.

(n) Litigation. Except as disclosed in Section 4.1.1(n) of the Disclosure Schedule,
there is no Action pending or currently threatened against the Founder Parties, any
Group Company, any Group Company’s activities, properties or assets or against
any officer, director or employee of any Group Company in connection with such
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officer’s, director’s or employee’s relationship with, or actions taken on behalf of,
any Group Company. There is no factual or legal basis for any such Action that
might result, individually or in the aggregate, in any adverse change in the business,
properties, assets, financial condition, affairs or prospects of any Group Company.
No Group Company is a party to or subject to the provisions of any order, writ,
injunction, judgment or decree of any court or government agency oOr
instrumentality and there is no Action by any Group Company currently pending
or which it intends to initiate.

The Founder has complied with all her obligations under the transaction documents
and agreements in connection with the law suit filed by Changwen CAI (BEKD)
against the Founder in relation to her shareholding in Suzhou Baide (the “Suzhou
Baide Law Suit”), and has used her best endeavor to make a full and frank
disclosure to each Investor of all information in relation to the Suzhou Baide Law
Suit. There is no factual or legal basis that Suzhou Baide Law Suit might result,
individually or in the aggregate, in any adverse change in the operation, Listing,
share structure, business, properties, assets, financial condition, affairs or prospects
of any Group Company, or the Founder’s actual Control of the Company.

(o) Governmental Consents. All consents, Approvals, orders, authorizations or
registrations, qualifications, designations, declarations or filings with any
Regulatory Authority (“Governmental Authorizations”) on the part of each
Group Company required in connection with the execution, delivery and
performance of the Transaction Documents and the consummation of the
transactions contemplated herein have been obtained and are currently effective
and in consummating such transactions.

(p) Compliance with Other Instruments. No Group Company is in, nor will the
conduct of business of any Group Company as proposed to be conducted result in,
any material violation, breach or default of (i) any constitutional document of any
Group Company (which include, as applicable, articles of incorporation,
memorandum and/or articles of association, by-laws, joint venture contracts and
the like), or (ii) any term or provision of any mortgage, indenture, contract,
agreement or instrument to which any Group Company is a party or by which it
may be bound, or (iii) of any provision of any judgment, decree, order, statute, rule
or regulation applicable to or binding upon any Group Company, including without
limitation the import and export of technology, operation of laboratories, and
foreign exchange registration requirements. The execution, delivery and
performance of and compliance with the Transaction Documents and the
consummation of the transactions contemplated hereby will not result in any such
violation, breach or default, or be in conflict with or constitute, with or without the
passage of time or the giving of notice or both, either a default under any such
constitutional documents, any such contract, agreement or instrument or a violation
of any Laws or Governmental Orders, or an event which results in the creation of
any lien, charge or Encumbrance upon any asset of any Group Company.

(@ Obligations of Management. Each Key Employee and the Founder is currently
devoting one hundred percent (100%) of his/her working time to the conduct of the
business of the Group Companies. No Key Employee or the Founder is planning
to work less than full time at the Group Companies in the future. None of the
Founder nor any such Key Employee directly or indirectly holds any interest in or
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is currently working for a competitive enterprise, whether or not such Person is or
will be compensated by such enterprise.

(r) Employment Agreement, Confidentiality and Non-competition Agreement. Each
Key Employee of each Group Company has entered into an employment agreement,
and a confidentiality, non-competition agreement with the applicable Group
Company, no current or former employee has expressly excluded works or
inventions or other subject matter from his/her confidentiality, non-competition
and Proprietary Rights agreement. None of the Group Company is aware that any
of its present and former employees, officers, consultants, or contractors are in
violation thereof, and the Group Company will use its diligent efforts to prevent
any such violation.

(s) Related Party Transactions. Except as disclosed in Section 4.1.1(s) of Disclosure
Schedule, no Related Party of a Group Company or any Affiliate of any such
Person has any agreement, understanding, or proposed transaction with, or is
indebted to, any Group Company, nor is any Group Company indebted (or
committed to make loans or extend or guarantee credit) to any of them. No Related
Party has any direct or indirect ownership interest in any firm or corporation with
which a Group Company is affiliated or with which a Group Company has a
business relationship, or any firm or corporation that competes with a Group
Company, except that any of the foregoing Persons may have less than one percent
(1%) of record ownership interest in the Company or own less than one percent
(1%) of shares in publicly traded companies that may compete with a Group
Company. No Affiliate of any officer or director of a Group Company is directly
or indirectly interested in any Material Contract with a Group Company. No
Related Party has had, either directly or indirectly, any interest in: (a) any Person
which purchases from or sells, licenses or furnishes to a Group Company any goods,
property, intellectual or other property rights or services; or (b) any contract or
agreement to which a Group Company is a party or by which it may be bound or
affected.

® Disclosure. No representation or warranty by any Warrantor in this Agreement or
in any written statement or certificate furnished or to be furnished to the Investors
pursuant to any Transaction Document contains or will contain any untrue
statement of fact or omits to state any fact required to be stated therein or necessary
in order to make the statements therein in all material aspects, in light of the
circumstances in which they are made, not misleading in any way. Each of the
Warrantors has fully provided the Investors with all the information that the
Investors have requested for deciding whether to purchase the Subscription Shares
and all information that the Investors have requested that could reasonably be
expected to enable the Investors to make such decision.

(u) Labor Agreement and Actions; Employee Compensation. Except as disclosed in
Section 4.1.1(u) of the Disclosure Schedule, no Group Company is bound by or
subject to (and none of its assets or properties is bound by or subject to) any written
or oral, express or implied, contract, commitment or arrangement with any labor
union, and no labor union has requested or has sought to represent any of the
employees, representatives or agents of a Group Company. There is no strike or
other material labor dispute involving a Group Company pending or threatened
(nor has there been since the incorporation of each Group Company), nor is any
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Group Company aware of any labor organization activity involving its employees.
None of the officers or Key Employees, or any group of Key Employees, intends
to terminate his, her or their employment with a Group Company, nor does any
Group Company have a present intention to terminate the employment of any
officer or Key Employee. Each Group Company has complied in all respects with
all applicable national, provincial, local or municipal equal employment
opportunity and other Laws related to employment (including, but not limited to,
all applicable PRC labor union Laws). No Group Company is a party to or bound
by any currently effective employment contract that provides for compensation
exceeding three (3) months’ average remuneration of that employee upon
termination, deferred compensation agreement, severance agreement, bonus plan,
incentive plan, profit sharing plan, retirement agreement, or other employee
compensation agreement. With regard to employment and staff or labor
management, each of the PRC Companies has complied with all applicable PRC
Laws, including Laws pertaining to welfare funds, social benefits, medical benefits,
insurance, retirement benefits, pensions or the like (i.e., pension fund, medical care
insurance, unemployment insurance, accident insurance and maternity insurance)
and house funding, and has paid or made provision for the payment of all of the
social insurances and house funding contributions as required under applicable
Laws. There has not been, and there is not now any pending or threatened any
unfair labor practice charge against any Group Company. There is no pending
internal investigation related to any employee or consultant of any Group Company.

v) Anti-Corruption _and Anti-Bribery. None of the Company nor any of its
Subsidiaries or Affiliates, nor any director, officer, manager, employee,
independent contractor, representative, agent, or any other person acting for or on
behalf of the foregoing (individually and collectively, a “Company Affiliate”), is
aware of or has taken any action, directly or indirectly, that would result in a
violation of or has violated the PRC Criminal Law, the PRC Anti-Unfair
Competition Law, the Provisional Regulations regarding Prohibition of
Commercial Bribery and all other applicable Laws in respect of anti-corruption in
the PRC (collectively referred to as “PRC Anti-Corruption Laws”), the U.S.
Foreign Corrupt Practices Act (“FCPA”), as amended, or any other applicable anti-
bribery or anti-corruption Laws. In particular, no Company Affiliate is aware of or
has offered, paid, promised to pay, or authorized the payment of any money or the
giving of anything of value, to any officer, employee, or any other person acting in
an official capacity for any government, political party or any department, agency
or instrumentality thereof, including any entity or enterprise owned or controlled
by a government, or a public international organization (“Government Entity”)
(any officer, employee, or any other person acting on behalf of Government Entity
is individually and collectively referred to as “Government Official”), for the
purpose of: (i) influencing any act or decision of such Government Official in his
official capacity; (ii) inducing such Government Official to do or omit to do any
act in relation to his lawful duty; (iii) securing any improper advantage; or (iv)
inducing such Government Official to influence or affect any act or decision of any
Government Entity.

(w)  No Material Adverse Change
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There has been no Material Adverse Change in the net assets of the Group as a
whole (including the PRC Companies for which financial statements were not duly
provided to the Investor) since the Financial Statements Date.

(x) Real Property. Section 4.1.1(x) of the Disclosure Schedule sets forth a complete
list of the legal or equitable title, leasehold interest or other right or interest in any
real property owned by the Group, including the land use right (the “Land Use
Right”), the title to the buildings (the “Title to the Building”) and the leasehold
interest (the “Lease™) pursuant to which any Group Company possesses any real
property. The particulars of the Land Use Right, the Title to the Buildings and the
Leases as set forth in the Disclosure Schedule are true and complete.

Except as disclosed in Section 4.1.1(x) of the Disclosure Schedule, each Lease
constitutes the entire agreement with respect to the property demised thereunder.
The lessor under each Lease is qualified and has obtained all of the consents
necessary to enter into such Lease (including any consent required from the owner
of the property demised pursuant to the Lease if the lessor is not such
owner). There is no claim asserted or threatened by any Person regarding the
lessor’s ownership of the property demised pursuant to each Lease. Each of the
Group Companies which is a party to a Lease has accepted possession of the
property demised pursuant to the Lease and is in actual possession thereof and has
not sublet, assigned or hypothecated its leasehold interest. No Group Company
uses any real property in the conduct of its business except insofar as it has secured
the Land Use Right, the Title to the Building or a Lease with respect thereto. The
Land Use Right, the Title to the Building or the leasehold interests under the Leases
held by each of the Group Companies are adequate for the conduct of the business
of such Group Company as currently conducted. There exists no pending or,
threatened condemnation, confiscation, eminent domain proceeding, dispute,
claim, demand or similar proceeding with respect to, or which could adversely
affect, the continued use and enjoyment of such Land Use Right, the Title to the
Building or Leases. There are no circumstances that would entitle any Regulatory
Authority or other Person to take possession or otherwise restrict the use,
possession or occupation of any property to which any Group Company has the
Land Use Right or the Title to the Building or the leasehold interests under the
Leases. The use and operation of the real properties to which any Group Company
has the Land Use Right or the Title to the Building or the leasehold interests under
the Leases is in compliance with all of the applicable Laws (including with respect
to the ownership and operation of property and conduct of business as now
conducted by the relevant Group Company which has such Land Use Right, Title
to the Building or is a party to such Lease and including all of the applicable
building codes, environmental, zoning, subdivision, fire protection and land use
Laws). None of the Group Companies has received notice from any Regulatory
Authority advising it of a violation (or an alleged violation) of any such Laws.

(y) Environmental Matters. Each Group Company has complied with all applicable
Environmental Laws and has obtained all necessary Approvals, consents, permits,
orders, authorizations, registrations, or filings required under the applicable
Environmental Laws. There are no circumstances threatened claim by any Person
or any actual or threatened investigation by any Regulatory Authority that may
result in any Group Company being unable to sustain or renew such Approvals,
consents, permits, orders, authorizations, registrations, or filings.
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4.14

42

42.1

The Warrantors acknowledge that the Investors have entered into this Agreement in
reliance upon the Warrantors® Warranties and that such representations and warranties are
given with the intention of inducing the Investors to enter into this Agreement.

Each of the Warrantors’ Warranties is separate and independent and, except as expressly
provided to the contrary in this Agreement, is not limited:

(a) by reference to any other paragraph of Clause 4.1; or
(b) by anything in this Agreement;

and, subject to other provisions of this Agreement, the Warrantors’ Warranties are qualified
by reference to those facts, matters, circumstances and information disclosed in the
Disclosure Schedule.

The Warrantors shall immediately notify the Investors in writing of any matter or thing
which arises or becomes known to it before the Closing which constitutes (or would after
the lapse of time constitute) a misrepresentation or a breach by any Warrantor of any of the
representations, Warrantors’ Warranties or other provisions set out in this Agreement.

REPRESENTATIONS AND WARRANTIES OF THE INVESTORS

Unless specifically indicated otherwise, each Investor represents and warrants, severally
but not jointly, to the Company, that the statements set forth in this Clause 4.2.1, the
contents of which shall be deemed to be such Investor’s warranties (the “Investor’s
Warranties” of such Investor), are true, accurate, complete and not misleading in all
material respects as of the date hereof and as of the date of the Closing (except for those
representations and warranties that address matters only as of a particular date, which
representations will have been true, accurate, complete and not misleading in all material
respects as of such particular date).

(a) Incorporation

Such Investor has been duly incorporated or registered and is validly existing under
the Laws of its jurisdiction of incorporation or registration.

(b) Authority

6)) This Agreement is duly signed, executed and delivered by authorised
officers of such Investor; and this Agreement constitutes a valid and legally
binding obligation and enforceable against such Investor in accordance
with its terms.

(ii) All necessary corporate actions have been taken by such Investor for the
entering into, delivery and performance of this Agreement.

(iii)  The execution and delivery of this Agreement, and the subscription for the
Subscription Shares, the consummation of the transactions contemplated
herein by such Investor do not, and will not, at the time of execution and
delivery or issue (as the case may be), (1) conflict with, or result in any
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42.2

(d)

(©

material breach of any of the terms of; or constitute a material default under,
any agreement or instrument to which the Investor is a party or is subject
or by which it or any of its property is bound; or (2) materially infringe or
violate any existing applicable Laws or any Governmental Order.

Subscription for Own Account

The Subscription Shares are being subscribed by such Investor for investment
purposes for its own account and beneficial interest and not as nominee for, or for
the beneficial interest of, or with the view to the sale or other distribution to, any
other Person.

No Broker

All negotiations relevant to this Agreement and all the transactions contemplated
hereby have been carried out by such Investor directly with the Company without
the intervention of any Person on behalf of such Investor in such manner as to give
rise to any valid claim by any Person against the Company for a finder’s fee,
brokerage commission or similar payment.

Knowledge and Experience

Such Investor has substantial experience in evaluating and investing in private
placement transactions of securities and has the knowledge and experience in
financial and business matters so that it is capable of evaluating the merits and risks
of its investment in the Company and has the ability to bear the economic risks of
its investment in the Subscription Shares and the securities underlying and
convertible therefrom and has the capacity to protect such Investor’s own interests
in connection with the transactions contemplated under this Agreement.

Such Investor acknowledges, agrees and confirms to the Company that:-

(a)

(b)

this Agreement, the Shareholders’ Agreement and the transactions contemplated
thereunder and information of such Investor obtained by the Company and its
advisors and listing sponsor of the Company may be described in the Submissions
and/or the Prospectus, other submissions to the Stock Exchange and/or the SFC
and other marketing materials for the Listing and, specifically, this Agreement and
the Shareholders’ Agreement will be a material contract required to be filed with
Regulatory Authorities and/or made available for public inspection in connection
with the Listing (to the extent that it is legally required or compelled to be disclosed
pursuant to the applicable Laws or Listing Rules and provided that (i) the Company
shall consult such Investor and obtain such Investor’s prior written approval prior
to such disclosure, and (ii) the Company may furnish only that portion of the
information which is legally required or compelled to be disclosed and shall
exercise reasonable efforts to keep confidential such information); and

such Investor will accept the Subscription Shares and the Further Shares (if any)
on and subject to the terms and conditions of this Agreement, the memorandum of
association of the Company, the Restated Articles and the applicable Laws.

Page 30

014-3079-5305/13/ASIA




Execution Version

423

42.4

42.5

Each Investor acknowledges, severally but not jointly, that the Company has entered into
this Agreement in reliance upon the Investor’s Warranties and that such representations
and warranties are given with the intention of inducing the Company to enter into this
Agreement.

Each of the Investor’s Warranties is separate and independent and, except as expressly
provided to the contrary in this Agreement, is not limited:

(a) by reference to any other paragraph of Clause 4.2; or
(b) by anything in this Agreement;

and the Investor’s Warranties are qualified by any actual or constructive knowledge on the
part of the Warrantors or any of their respective agents.

Each Investor shall immediately notify the Company in writing of any matter or event
which arises or becomes known to such Investor before the Closing which constitutes (or
would after the lapse of time constitute) a misrepresentation or a breach by such Investor
of any of the Investor’s Warranties or the undertakings or other provisions set out in this
Agreement.

UNDERTAKINGS AND INDEMNITIES
PRE-CLOSING UNDERTAKINGS

Unless otherwise provided for in this Agreement, after the date hereof and prior to the
Closing, each of the Warrantors undertakes, jointly and severally, that from the date of this
Agreement to the Closing Date, each of the Group Companies shall, and the Founder
Parties shall use their best efforts to cause each of the Group Companies to carry on their
respective businesses in the same manner consistent with past practice. Except as required
by this Agreement, prior to the Closing, each of the Warrantors undertakes, jointly and
severally, that no resolution of the directors, owners, members, partners or shareholders of
any of the Group Companies shall be passed, nor shall any contract or commitment be
entered into, with respect to the following matters other than those carried out in the
ordinary course of business, in each case, without the prior written consent of the Investors:

(a) any amendment to the memorandum of association and/or articles of association
or similar constitutional documents of any Group Company, save for the adoption
of the Restated Articles;

(b) any action by any Group Company to authorize, create or issue or redeem or
repurchase or reclassify shares of any class or series of Securities of such Group
Company, or undertake to or enter into any agreement or arrangement in respect
thereof;,

(c) the declaration and/or payment of any and all dividends on any Securities of any
Group Company;

(d) any merger, consolidation, scheme of arrangement, recapitalization or sale, transfer,
lease or other disposition of all or substantially all of the assets of any Group
Company; '
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(e)

®

(&)

(h)

()

any change in the number of directors of any Group Company, except the
appointment of the BOCI Director;

any filing by or against any Group Company for the appointment of a receiver,
administrator or other form of external manager, or the winding up, liquidation,
bankruptcy or insolvency of any Group Company;

any expenditure, purchase or disposal of assets and/or businesses, or any purchase
or disposal of assets and/or businesses by any Group Company, except in the
ordinary course of business and consistent with past practice;

any capital commitment, loan transaction or mortgage or pledge transaction of the
Group Companies (taken as a whole) exceeding the amount of US$500,000 in a
transaction or a series of related transaction; and

make any investment, including but not limited to the establishment of any
Subsidiary or Affiliates (including any non-legal person branch) and the signing of
any shareholders agreement (except the Shareholders” Agreement) or joint venture
agreement or cooperation agreement by any Group Company.

5.1.2 Notice of Certain Events. If at any time before the Closing, any Warrantor comes to know

of any fact or event which:

(2)

(b)

(c)

is in any way inconsistent with any of the representations and warranties in this
Agreement;

suggests that any fact warranted hereunder may not be as warranted or may be
misleading; or

such Warrantor reasonably believes that might affect the willingness of a prudent
investor to purchase the Subscription Shares on the terms contained in the
Transaction Documents or the amount of the consideration a prudent investor
would be prepared to pay for the Subscription Shares,

then the Warrantors shall immediately notify the Investors in writing, describing
the fact or event in reasonable detail.

5.2 Post-Closing Undertakings of the Warrantors

Each of the Warrantors hereby jointly and severally covenants to the Investors with respects
to its subscription of the Subscription Shares as follows:

(2)

Use of Proceeds from the Issue of the Subscription Shares

The proceeds from the issuance and allotment of the Subscription Shares shall be
used for (1) the expansion of the production and manufacturing capacities of the
Company, research and development of new products, expansion of sales channel
and marketing, clinical testing and products registrations; (2) the repurchases of
certain Ordinary Shares of the Company; and (3) all the fees and expenses in
relation to the Listing, each as approved by the Board (if applicable).
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(b)

(c)

(d)

(e)

H

(g)

Filing of the Restated Articles. Within fifteen (15) days following the Closing, the
Company shall, and the Founder Parties shall cause the Company to, submit the
Restated Articles for filing and stamping with the Registrar of Companies of the
Cayman Islands and shall deliver to each Investor a copy of such duly filed and
stamped Restated Articles, certified by the registered office provider of the
Company as a true and correct copy.

Original Transaction Documents. Within fifteen (15) Business Days following the
Closing, the originals of the fully executed Transaction Documents shall be
delivered to each Investor.

Original Certified True Copy of the Registers. Within five (5) Business Days
following the Closing, originals of (a) the certified true copy of the register of

members of the Company as at the Closing Date reflecting such Investor’s
ownership of the Subscription Shares, and (b) the certified true copy of the register
of directors of the Company as at the Closing Date, reflecting the appointment of
the BOCI Director designated by BOCI as contemplated by Clause 3.1.1(h) hereof,
each certified by the Cayman registered office provider of the Company to be a
true and complete copy thereof, shall be delivered to BOCI.

Each Group Company shall take all reasonable steps to obtain, and shall comply
with the terms of, all governmental and other licences, permits and consents
necessary for the conduct of its business and the construction and operation of the
new production lines (including but not limited to the new production lines in
Suzhou and Nanjing) before the relevant expiry date of the statutory time limit
under the applicable Laws in the PRC, including but not limited to:-

i) as soon as practicable but in any event no later than being requested by a
Regulatory Authority to do so, Nanjing Changcheng shall have obtained
the Registration Certificate for Medical Devices of Class Il (38 =3K[&J7
BHEMAE) and any applicable license for all of its medical devices
productions; and

(i) as soon as practicable but in any event no later than the new production
line of Suzhou Baide start to produce any medical devices, Suzhou Baide
shall have obtained the Production License of Medical Devices (&7 254
HEP=YFATIE) and completed the Filing of the Entrusted Production of
Medical Devices (BT #¥ R ZEFEA =4 %) for the production of the
related medical devices.

any outstanding capital contribution of any Group Company to be paid in
accordance with its constitutional documents;

as soon as practicable after the Closing, Suzhou Baide shall enter into a
supplemental agreement with Nanjing Huitong Medical Technology Co. Ltd. (Fd
TV [E 57 AR IR /A F)) that is reasonably satisfactory in substance and form
to the Investors to amend the terms in relation to exclusivity under the Strategic
Cooperation Framework Agreement dated 8 December 2020 between the parties
thereto;
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(h) as soon as practicable but in any event no later than the earlier of (i) two (2) months
after the Closing, and (ii) filing of the listing application form (form Al) at the
Main Board of the Stock Exchange of Hong Kong Limited for the Qualified TPO,
Guizhou Baiyuan Medical Co., Ltd. (Bt B UREESTH IR A H)), Ruikede Biology
Technology (Xiamen) Co., Ltd. (BiRHEAEY R (EI1) A R2AF) shall have
entered into new lease agreements and completed the change of registered address
registrations respectively;

(i) as soon as practicable but in any event no later than the earlier of (i) two (2) months
after the Closing, and (ii) filing of the listing application form (form A1) at the
Main Board of the Stock Exchange of Hong Kong Limited for the Qualified TPO,
Suzhou Baide shall have obtained a written consent from Guangzhou Xingsheng
Real Estate Development Co. Ltd. (J ™ X2 55 #h = & FR B PR A 7], “Guangzhou
Xingsheng”) for the sub-leasing of its properties to other Group Companies and to
waive the Liabilities arising from the breach of the lease agreement between
Guangzhou Xingsheng and Suzhou Baide dated 11 July 2019;

)] as soon as practicable but in any event no later than the earlier of (i) three (3)
months after the Closing, and (ii) filing of the listing application form (form Al)
at the Main Board of the Stock Exchange of Hong Kong Limited for the Qualified
IPO, all lease agreements entered into by any Group Company be duly filed with
the relevant competent Regulatory Authorities;

(k) any social insurance premiums (including, without limitation, pension fund,
medical care insurance, unemployment insurance, accident insurance and
maternity insurance) and housing provident fund required to be paid for the
employees of the Group Companies be paid within the statutory time limit in
accordance with the applicable Laws in the PRC;

)] within three (3) months from Closing, each of Group Companies shall have
established and maintained a proper anti-corruption and anti-bribery program that
is reasonably satisfactory in substance and form to the Investors in accordance with
the applicable Laws in the PRC;

(m)  as soon as practicable, the Group shall cause the Rare Earth Institute of Xiamen
(& | 1% 2 70 FT) to transfer its intellectual property rights in relation to rare earth
needle to the Group free of charge;

(n) after the Closing, if any of the Group Companies becomes aware of any third party
operating brands, names or trademarks similar to those of any Group Company,
the relevant Group Companies shall actively take appropriate legal Actions against
such third parties;

(0) the Group shall review the products sales contracts regularly to avoid any medical
malpractice liabilities and shall set out the limitation on the maximum
compensation liability and certain disclaimer clauses in its products sales contracts
to extent permitted by the applicable PRC Laws;
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(p)  the Group shall refrain from using the “ ©erers » 4o demark within six (6) months
from the Closing; and

(@ as soon as practicable, the Company shall obtain, and thereafter maintain, a
directors and officers’ liability insurance policy for each Director from a reputable
insurer with coverage limits customary for companies similarly situated to the
Company according to the Listing Rules.

6 INDEMINITY

6.1 Each Warrantor agrees and undertakes, jointly and severally, to indemnify and at all times
keep indemnified on demand and hold harmless each Investor, and their respective
Affiliates, directors, officers, agents and assigns (as the case may be), from and against (i)
all and any actions, suits and claims (whether or not any such claim involves or results in
any actions or proceedings), demands, arbitrations, investigations, enquiries, judgement
and proceedings from time to time made or brought (together, the “Actions”) against or
otherwise involve any Group Company, any Founder Party or such Investor, (ii) all
Liabilities made or incurred arising out of or in connection with the settlement of any such
Actions or in investigating, disputing or defending the same or the enforcement or any such
settlement of any judgement obtained in respect of any such Actions (whether or not such
Action is successful) which may be suffered, made or incurred by any Group Company or
such Investor, directly or indirectly in connection with, and/or (iii) any amount which any
Group Company or such Investor is or hereafter become liable to pay (the “Indemnifiable
Loss”) as a result of:

(a) any inaccuracy in or breach or non-performance of any of the representations,
warranties, undertakings or agreements made by any Warrantor to the Investors in
or pursuant to this Agreement or any other Transaction Documents;

(b) any of the following events, occurrences, facts or conditions that existed or
occurred prior to the Closing (whether such has been disclosed to the Investors or
not (and disclosed in whatever form), or whether such Indemnifiable Loss incurred
before or after the Closing):

i) any overdue payment of capital contribution by any Group Company under
their respective constitutional documents;

(i) any Group Company for not having actual business operations or their
respective contact person in charge as prescribed by the applicable Laws
being uncontactable;

(iii)  any Liability incurred as a result of the non-compliance of permits or
licenses required under the PRC Laws for the operation of the business of
the Group Companies (including, but not limited to, failure to obtain the
Business Operation License for Class III Medical Devices, the Production
License of Medical Devices and the Filing of Entrusted Production of
Medical Devices);

(iv)  any Group Company being in breach of the relevant SAFE Rules and
Regulations;
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) any Group Company being in breach of the anti-corruption or anti-bribery
Laws;

(vi)  any Group Company being in breach of any Material Contracts to which
any Group Company is a party (including, but not limited to, the breach of
any lease agreement and Suzhou Baide’s failure to perform the Strategic
Cooperation Framework Agreement entered into with Nanjing Huitong
Medical Technology Co. Ltd.);

(vii) any Group Company for failing to complete the filing of any lease
agreement in accordance with the applicable Laws;

(viii) any Group Company for failing to defend its rights and claims against any
breach of non-competition obligations by any third party;

(ix)  any infringement by any Group Company of the intellectual property rights
of any third party;

) any loss, Liability incurred by the Group in connection with the joint
ownership of the intellectual property rights in relation to rare earth needle
with the Rare Earth Institute of Xiamen (J& [ J %% L% 57 FT);

(xi)  any Group Company for failing to fulfill its obligations under any existing
loan agreement or guarantee to which it is a party,

(xii)  any Liability incurred as a result of the non-compliance of social insurance,
housing fund contributions, labor union fund contributions or other
employee compensation, or the non-payment or underpayment thereof by
any Group Company;

(xiii) any Group Company’s failure to comply with the construction permit
procedures (including construction permits, environmental protection,
pollution discharge, production safety, fire protection, etc.) in accordance
with the applicable Laws;

(xiv) any outcome in any trial, action or proceeding against any Founder Party
(including, but not limited to, the law suit filed by Changwen CAI (K
) against the Founder in relation to her shareholding in Suzhou Baide)
that (i) has contributed to the failure for the Company to consummate its
Qualified TPO (including, but not limited to, the Company’s withdrawal of
its initial public offering of Ordinary Shares, or the Company’s initial
public offering application being rejected by the Stock Exchange); and/or
(ii) would constitute a Material Adverse Change; and

(xv)  the failure of the Listing caused by the illegality or non-compliance with
the applicable Laws of procedures in connection with the Reorganization.

The rights of the Investors contained in this Clause 6 shall not be deemed to preclude or
otherwise limit in any way the exercise of any other rights or pursuit of other remedies for
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6.2

6.3

6.4

7.1

8.1

8.2

the breach of this Agreement or with respect to any misrepresentation. This Clause 6 shall
survive any termination of this Agreement. Such indemnification under Clause 6.1 shall
not be prejudiced by or be otherwise subject to any disclosure (in the Disclosure Schedule
or otherwise).

The time limit for bringing any claim against the Warrantors in respect of breach of any
Warrantors’ Warranty or the undertakings or other provisions will be the expiration of two
(2) years after the Closing. Notwithstanding anything to the contrary herein, the survival
period for any indemnity obligation relating to claims for Taxation matters shall be the
applicable statute of limitations for such claims. For the avoidance of doubt, the limits on
indemnity provided in this Clause 6.2 shall not apply to any Indemnifiable Losses resulting
from or arising out of, directly or indirectly, fraud, intentional concealment of material facts
or other wilful misconduct on the part of any Warrantor.

None of the Warrantors will be liable in respect of a claim against it to the extent that the
Indemnifiable Loss that is the subject of the claim has already been recovered in another
claim.

Notwithstanding any provision to the contrary, the maximum liability of the Warrantors to
the Investor in connection with the breach of the Warrantors’ Warranties shall not exceed
the actual amount of the Subscription Consideration which such Investor has paid to the
Company.

REPURCHASE RIGHT

Each of the Company and the Founder Parties agrees, and the Warrantors agree to cause
each of the Company and the Founder Parties to, give effect to the repurchase right set forth
under Clause 4.3 of the Shareholders’ Agreement.

NET PROFIT ADJUSTMENTS

Valuation Adjustment

(a) The Warrantors shall, jointly and severally, pay to BOCI an amount equal to
BOCI’s 2021 Valuation Shortfall (if any) and 2022 Valuation Shortfall (if any) in
cash (or in other form(s) as agreed and accepted by BOCI), in accordance with this
Clause 8.

(b) 2021 Valuation Shortfall. The 2021 Valuation Shortfall for BOCI equals to the
Subscription Consideration x (1 — ( 2021 Actual Net Profit + 2021 Target Net
Profit)).

(c) 2022 Valuation Shortfall. The 2022 Valuation Shortfall for BOCI equals to the
Subscription Consideration x (1 — ( 2022 Actual Net Profit + 2022 Target Net
Profit)).

(d) De Minimus Exception. The Valuation Adjustment for any year is not payable if
the Actual Net Profit for that year is at least 95% of the Target Net Profit for that
year.

Further Valuation Adjustment
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8.3

8.4

8.5

9.1

10

10.1

(a) The Warrantors acknowledge and confirm that the Draft Financial Statements
provided to each Investor have been audited but not yet signed off by the auditor
as of the Closing, and each Warrantor undertakes and covenants, severally and
jointly, to provide each Investor with the Draft Financial Statements (with
adjustments, if applicable) to be signed off by the auditor (the “Final Financial
Statements”) as soon as practicable after the Closing. In the event that the
aggregate amount of the net profits excluding expenses or revenue items that are
non-operating and non-recurring at the same time (e.g. listing expenses, any profit
and loss items arise from convertible bonds/convertible preference shares/share
option scheme’s fair valuation adjustment) as stated in the Final Financial
Statements for the financial years ending December 31, 2018, December 31, 2019
and December 31, 2020 (the “2018-2020 Actual Net Profit”) is less than 80% of
the aggregate amount of the net profits as stated in the Draft Financial Statements
for the financial years ending December 31, 2018, December 31, 2019 and
December 31, 2020 (the “2018-2020 Preliminary Net Profit”), each Warrantor
undertakes and covenants, severally and jointly, to pay to BOCI an amount equal
to such Investor’s 2018-2020 Valuation Shortfall (if any) in cash, in accordance
with this Clause 8.

(b) 2018-2020 Valuation Shortfall. The 2018-2020 Valuation Shortfall for such
Investor equals to the Subscription Consideration x (1 — (2018-2020 Actual Net
Profit + 2018-2020 Preliminary Net Profit)).

The Warrantors shall cause the Company to complete and deliver to BOCI the Group’s
Audited Accounts for 2021 and 2022 within 120 calendar days after the first day of the
following year.

The 2021 Valuation Shortfall (if any) and the 2022 Valuation Shortfall (if any) shall be
paid in cash within 30 calendar days after issue of the relevant audited financial statements.
The 2018-2020 Valuation Shortfall (if any) shall be paid in cash within 30 calendar days
after issue of the Final Financial Statements.

The rights of the Investors under this Clause 8 shall lapse and cease to have effect (or
restore, as applicable) pursuant to the Clause 11.5, save and except for the 2021 Valuation
Shortfall and/or the 2022 Valuation Shortfall and/or 2018-2020 Valuation Shortfall which
is already payable by the Company under this Clause 8 immediately before the Listing
Date.

ANTI-DILUTION

Each of the Company and the Founder agrees, and the Warrantors agree to cause each of
the Company and the Founder to, give effect to the anti-dilution right set forth under Clause
4.2 of the Shareholders’ Agreement.

CONTINUING OBLIGATIONS

The Company shall prepare monthly and quarterly management accounts and yearly
audited accounts of the Group. Such accounts shall include a consolidated profit and loss
account, balance sheet and cash flow statement and financial statements analysis for the
Group.
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10.2

10.3

10.4

10.5

11

11.2

The Company shall provide each Investor with:

(a) copies of the monthly management accounts of the Group prepared in accordance
with Clause 10.1, such accounts to be provided within 21 days after the end of each
month;

(b) copies of the quarterly management accounts of the Group prepared in accordance
with Clause 10.1, such accounts to be provided within 21 days after the end of each
quarter;

(c) copies of the yearly management accounts of the Group prepared in accordance
with Clause 10.1, such accounts to be provided within 120 days after the end of
each financial year;

(d) audited consolidated accounts of the Company in respect of each financial year
with an unqualified opinion expressed by an auditor approved by BOCI in
accordance with the IFRS (the “Audited Accounts™), such accounts to be provided
within 120 days after the end of that financial year; and

(e} annual budget and business plans as approved by the Board 30 days prior to the
start of a financial year.

All accounts referred to in Clauses 10.1 and 10.2 shall be prepared in accordance with IFRS
and the Group’s accounting policies approved by the Board and applied consistently.

The Company covenants and agrees that, the Investors or their respective appointees shall
have the right (i) of inspection, including the right to access, examine and copy all books
or accounts of each Group Company and/or any of their respective Subsidiaries at any time
during regular working hours on reasonable prior notice to such Group Company, (ii) to
discuss the business, operations and conditions of each Group Company and their
respective Subsidiaries with their respective directors, officers, employees, accounts, legal
counsel and investment bankers, and (iii) to appoint an independent auditor to examine the
accounts of the Group Companies no more than once in every twelve (12) months.

The rights of the Investors under this Clause 10 shall lapse and cease to have effect (or
restore as applicable) pursuant to Clause 11.5.

GOING PUBLIC

To the extent feasible or practicable, each Warrantor shall use their respective reasonable
endeavors to procure the completion of a Qualified IPO on or before 31 December 2022.

In connection with the Submissions and/or the Listing, each Investor hereby undertakes,
severally but not jointly, to the Company:

(a) to the extent that it is legally required or compelled to be disclosed pursuant to the
applicable Laws or Listing Rules and provided that (i) the Company shall consult
such Investor and obtain such Investor’s prior written approval prior to such
disclosure, and (ii) the Company may furnish only that portion of the information
which is legally required or compelled to be disclosed and shall exercise reasonable
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efforts to keep confidential such information, to (x) promptly provide such
information, including copies of document(s) containing such information
(whether or not for disclosure in the Submissions and/or the Prospectus) to the
Company, its advisors, listing sponsor of the Company and its advisors, the
competent Regulatory Authorities as the Company may reasonably request
(including, without limitation, information on itself/ himself, its ultimate beneficial
owner(s), its / his interests in the Company and/or the Investor and source of funds)
(collectively, the “Investor Information”); and (y) consent to the mention and
inclusion in the Submissions, the Prospectus and/or otherwise in connection with
the Listing (including marketing materials therefor) of all or part of the Investor
Information;

(b) to give and procure its ultimate beneficial owner(s) and nominee(s) (if any), along
with other shareholders currently holding Ordinary Shares as of the Closing, to
give such undertakings as may be reasonably required by the competent Regulatory
Authorities and/or pursuant to the Listing Rules, and/or the Company, the listing
sponsor of the Company and its advisors or the underwriters under the Listing,
including, without limitations, non-disposal / lock-up undertakings for a period of
not more than six months after Listing with respect to the Securities of the
Company and the interest in the Investor held by it or him (as the case may be),
provided that detailed terms of such undertakings shall be further discussed with
and agreed by the relevant Investor and such undertakings shall be documented and
executed separately by the relevant parties before the Qualified IPO, and further
provided that the undertakings under this Clause 11.2(b) shall lapse and cease to
have effect in the event a Listing shall not have occurred on or before December
31, 2022; and/or

(c) to comply with and procure its ultimate beneficial owner(s) and nominee(s) (if any)
to comply with the customary requirements of the competent Regulatory
Authorities and otherwise to cooperate with the Company and the listing sponsor
of the Company, with respect to the Securities of the Company and the interest in
the Investor held by it or him (as the case may be).

113 Subject to the terms and conditions of the Transaction Documents (including, without
limitations, any shareholder and/or board’s veto right), each Investor undertakes, severally
but not jointly, to the Company that such Investor shall exercise all voting powers attached
to the Shares (including, without limitation, the Subscription Shares and the Further Shares)
in favour of any resolutions proposed or recommended by the Board in connection with the
Qualified IPO and such Investor shall sign and execute all necessary undertakings and
documents (under seal, if required) and do all such acts and things as may be reasonably
required or deemed necessary by the Company, the listing sponsor of the Company, the
applicable Laws, or the competent Regulatory Authorities for the purposes of preparing for
and/or implementing the Listing, and any necessary reorganization involving the structure
of the Group in connection therewith.

11.4  Under the same conditions, the Company shall give priority to BOCI over others in respect

of the appointment as the joint sponsor, joint global coordinator, joint book runner or lead
manager and other investment banking roles for the Listing.

11.5 Termination of Rights.
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Tn order to comply with the requirements of Qualified IPO, except as otherwise provided
in this Agreement, all Parties agree and consent that, Clauses 8 and 10 shall terminate on
the last date as explicitly required by applicable Laws and/or Listing Rules, or upon Listing,
whichever is earlier. All the rights and privileges of such Investor contained herein shall
be resumed automatically (and the relevant rights and interests of the Investors shall be
traceable during the suspension period) at the earliest of (x) the Qualified IPO application
has been effectively withdrawn by the Company, (y) the Qualified IPO application has
been formally rejected by the Listing authority or Stock Exchange after all appeal
procedures have been exhausted, or (z) the Qualified IPO does not occur within twelve (12)
months after such application is accepted by the Listing authority or Stock Exchange, or
such later date as the Investors hereto may agree, provided that no Listing has occurred. In
such event, each of the Group Company and the Founder Parties shall take all such actions
as necessary or desirable to restore such the rights and privileges of such Investor contained
herein, including without limitation (i) causing the Company to amend the Restated
Articles, (ii) causing the Company to issue to such Investor applicable class and number of
shares of the Company, and (iii) entering into agreements containing substantially the same
terms and conditions hereof.

12 CONFIDENTIALITY

12.1  Subject to Clauses 4.2.2(a), 11.2 and 12.3, none of the Parties to this Agreement shall
without the prior written approval of the other Party(ies) make any announcement
concerning or otherwise disclose or divulge any information in relation to this Agreement,
the other Transaction Documents and all exhibits, restatements and amendments hereto and
thereto including (without limitation) any of the terms set forth in this Agreement, the
Submission and/or the Listing.

122 Subject to Clauses 4.2.2(a), 11.2 and 12.3, each of the parties to this Agreement shall at all
times keep confidential, and not directly or indirectly reveal, disclose or use for his or its
own or any other purposes, all documents and information received or obtained as a result
of entering into or performing, or supplied by or on behalf of a party in the negotiations
leading to, this Agreement and the other Transaction Documents and which relates to:

(a) the negotiations relating to this Agreement and the other Transaction Documents;
(b) the subject matter and/or provisions of this Agreement and the other Transaction
Documents;

(c) a Group Company or any other party hereto; or
(d) the Submission and/or the Listing.

12.3  The prohibitions set forth in Clauses 12.1 and 12.2 do not apply to:

(a) information which was in the public domain or otherwise known to the relevant
party before it was furnished to it by another party hereto or, after it was furnished
to that party, entered the public domain otherwise than as a result of (i) a breach by
that party of this Clause 12 or (ii) a breach of a confidentiality obligation by the
discloser, where the breach was known to that party;
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13

14

(b) information the disclosure of which is necessary in order to comply with any
applicable Laws, the order of any court, the requirements of a stock exchange or to
obtain Taxation or other clearances or consents from any relevant competent
Regulatory Authorities;

(c) information disclosed to a bona fide proposing purchaser or investor of any
securities of the Company;

(d) information disclosed by the Investors to such Investor’s Affiliates, such Investor’s
and/or such Affiliate’s respective employees, officers, directors, legal counsels,
auditors, insurers, accountants, consultants, investment counsels or advisors;
and/or

(e) information disclosed by the Company, the disclosure of which is in connection
with the Submissions, the Listing and/or the preparation for the Listing, to the
extent that it is legally required or compelled to be disclosed pursuant to the
applicable Laws or Listing Rules and provided that (i) the Company shall consult
such Investor and obtain such Investor’s prior written approval prior to such
disclosure, and (ii) the Company may furnish only that portion of the information
which is legally required or compelled to be disclosed and shall exercise reasonable
efforts to keep confidential such information.

NON-COMPETITION

Before the Closing, the Group Companies shall enter into confidentiality and non-
competition agreements, each in the form and substance set forth in Schedule 8, with the
Key Employees to the satisfaction of the Investor to the effect that, until the third
anniversary of the Closing Date or the first anniversary of the Listing (whichever is later),
(A) the Founder undertakes to the Investors that she will, and will cause each Key
Employee to, devote all of their working time and attention exclusively to the business of
the Group Companies, and use best efforts to promote the interests of the Group Companies,
and (B) none of the Founder, or any of the Key Employees shall (a) directly or indirectly
hold any beneficial interest in, engage or participate in, render any services to or otherwise
be involved in any manner in any Competitive Business, or (b) assist others in engaging in
any Competitive Business, by investing, providing advice or otherwise, or (c) take any
other action which may interfere with or disrupt the business activities of any Group
Company. The foregoing shall not restrict any Person from owning less than 5% of the
securities of a publicly-listed Competitive Business if it does not hold a seat on the board
of that publicly-listed Competitive Business or have any other relationship therewith.

NOTICES

Each notice, demand or other communication given or made under this Agreement shall be
in writing and delivered or sent to the relevant Party at its address or fax number set forth
in Schedule 10 (or such other address or fax number as the addressee has by five (5) days’
prior written notice specified to the other Parties to this Agreement).

Any notice, demand or other communication so addressed to the relevant Party shall be
deemed to have been delivered (a) if delivered personally, when left at the address set forth
above; (b) if sent by prepaid registered post or courier, three (3) Business Days (or five (5)
Business Days if sent by airmail) after posting it; (c) if sent by fax, when confirmation of
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its transmission has been recorded by the sender’s fax machine; and (d) if sent by email,
when actually received in readable form.

15 TERMINATION
15.1  This Agreement may be rescinded or terminated in any of the following circumstances:
(a) by mutual written consent of the Parties;

(b) by either the Company or any Investor by way of written notice prior to the Closing
Date if:

€)) any of the representations and warranties made by the Warrantor(s) (in the
case of termination by the Investor) or such Investor (in the case of
termination by the Company) under this Agreement is untrue and
inaccurate in material aspects;

(i1) the Warrantor(s) (in the case of termination by the Investor) or such
Investor (in the case of termination by the Company) fail(s) to comply with
any covenants hereunder in material aspects, or fails to perform any
obligations hereunder, or violates any other provisions hereof, and fails to
rectify within thirty (30) days after the receipt of a written notice from the
Company or the Investor (as applicable);

(c) if the conditions set forth in Clause 3 hereof fail to be fully satisfied (or otherwise
waived) within fifteen (15) Business Days from the date of this Agreement (or
such longer period otherwise confirmed by the Parties in writing) (the date when
such period expires, the “Long Stop Date”), a Party shall have the right to
terminate this Agreement by giving a written notice to the other Parties; provided
that, (i) if the failure for the Closing to occur on or prior to the Long Stop Date is
as a result of such Party unilaterally and willfully refuse to cooperate (which
includes unilaterally and willfully refuse to satisfy its Closing conditions), such
Party shall not have the right to terminate this Agreement in accordance with this
sub-section(c), (ii) the Company shall not be entitled to terminate the Agreement
if the Closing fails to occur due to any unsatisfied condition under Clause 3.1
attributable to the Company, and (iii) an Investor shall not be entitled to terminate
the Agreement hereunder if the Closing fails to occur due to any unsatisfied
condition under Clause 3.2 attributable to such Investor.

15.2  Effect of Termination

(a) The rights and obligations of the Parties under this Agreement shall terminate
immediately after the termination of this Agreement; provided, however, that (1)
no such termination shall affect the rights and obligations of the Parties accrued
prior to the termination of this Agreement; and (2) the provisions of Clause 6
(Indemnity), Clause 12 (Confidentiality), this Clause 15 (Termination), Clause
16.3 (Costs and Expenses) and Clause 16.9 to 16.11 (Governing Law and Dispute
Resolution) hereof shall survive the termination of this Agreement.

(b) If this Agreement is terminated in accordance with Clause 15, this Agreement will
be of no further force or effect, provided that no Party shall be relieved of any
Liability for a breach of this Agreement or for any misrepresentation hereunder,

Page 43

014-3079-5305/13/ASIA




Execution Version

nor shall such termination be deemed to constitute a waiver of any available
remedy (including specific performance if available) for any such breach or
misrepresentation. For the avoidance of doubt, the termination of this Agreement
between any Investor and the other Parties (other than the other Investors) shall not
affect the validity and effectiveness of this Agreement among such other Parties
and the other Investors, and provided further that any Investor’s failure to complete
the Closing in accordance with this Agreement shall not affect the validity and
effectiveness of the Closing accomplished by and among other Investors and the
Company.

16 MISCELLANEOUS

16.1  Except as otherwise provided herein, the terms and conditions of this Agreement shall inure
to the benefit of and be binding upon the respective successors of the Parties hereto, but
shall not be assignable except that an Investor may assign its rights and obligations herein
to its Affiliates without the other Parties® consent (subject to such Investor providing a
written notice to the Company no less than five (5) Business Days in advance prior to such
assignment). Nothing in this Agreement, express or implied, is intended to confer upon
any party other than the Parties hereto or their respective successors and assigns any rights,
remedies, obligations, or Liabilities under or by reason of this Agreement, except as
expressly provided in this Agreement. No other person who is not a party to this Agreement
has any right under the Third Party Ordinance to enforce or to enjoy the benefit of any term
of this Agreement.

16.2  This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.
The counterparts to this Agreement may be executed by way of exchange of facsimile
transmission or emails on the execution date with the executed originals of the counterparts
delivered in accordance with Clause 5.2(c).

16.3  The Company shall bear all costs, fees and expenses incurred by BOCI in connection with
the negotiation, preparation, completion and performance of this Agreement (“BOCI
Costs”) and the other Transaction Documents up to:-

(a) HK$1 million; or

(b) HK$2 million, in the event where BOCI has complied with all its obligations in
connection with its Subscription under this Agreement, and the Subscription fails
to take place due to any act or omission of the Company.

and such BOCI Costs shall be set off against the Subscription Consideration that is
required to be paid by BOCI pursuant to Clause 3.3.1(b).

16.4  Delays or Omissions

(a) No failure on the part of any Party to exercise, and no delay or omission on its part
in exercising, any right or remedy under this Agreement will operate as a waiver
thereof nor will any single or partial exercise of any right or remedy preclude any
other or further exercise thereof or the exercise of any other right or remedy. The
rights and remedies provided in this Agreement are cumulative and not exclusive
of any rights or remedies provided by law.
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16.5

16.6

16.7

16.8

16.9

16.10

16.11

(b) Any waiver of any provision of this Agreement, and any consent by a Party under
any provision of this Agreement, must be in writing. Any waiver or consent shall
be effective only for that instance and for the purpose for which it is given.

If one or more provisions of this Agreement are held to be unenforceable under any
applicable law, such provision(s) shall be excluded from this Agreement and the balance
of the Agreement shall be interpreted as if such provision(s) were so excluded and shall be
enforceable in accordance with its terms.

This Agreement and the other Transaction Documents and other documents referred to
herein constitute the entire agreement among the Parties hereto and no Party shall be liable
or bound to any other Party in any manner by any warranties, representations, or covenants
except as specifically set forth herein or therein.

Each Party hereto shall do or procure to be done all such further acts and things, and execute
or procure the execution of all such other documents, as the other Parties to this Agreement
may from time to time reasonably require, whether on or after completion of the
transactions contemplated herein, for the purpose of giving to the other Parties the full
benefit of all of the provisions of this Agreement.

The Investors hereby acknowledge that Squire Patton Boggs only acts for the Company
and the Founder in connection with this Agreement and each Investor has been duly
advised to seek independent legal advice and to obtain separate legal representation in
connection with the terms and effects of this Agreement.

This Agreement shall be governed by and construed in accordance with the Laws of
Hong Kong. All Parties hereto irrevocably agree that all disputes shall be referred to and
finally settled by arbitration at China International Economic and Trade Arbitration
Commission Hong Kong Arbitration Center (“CIETAC”). The arbitration shall be
conducted in Hong Kong and shall be administered by the CIETAC in accordance with the
CIETAC Arbitration Rules in force at the time of the commencement of the arbitration.
However, if such rules are in conflict with the provisions of this Clause 16.9, the provision
of this Clause 16.9 shall prevail. The dispute shall be refetred to an arbitration tribunal
consisting of three arbitrators appointed in accordance with the CIETAC Arbitration Rules.
The decision of the tribunal shall be final and binding on the Parties to this Agreement, and
the prevailing Party may apply to a court of competent jurisdiction for enforcement of such
award. The costs and expenses of the arbitration, including the fees of the arbitral tribunal
shall be borne and paid by the Parties to this Agreement in such proportions as the arbitral
tribunal shall determine. The language of the arbitration shall be English.

Arbitration is the exclusive remedy for any dispute under this Agreement, and no Party
may commence or maintain any judicial proceeding regarding any dispute or appeal any
arbitral award, except in accordance with Clause 16.11. The Parties shall duly and
punctually perform their obligations under this Agreement pending issuance of the arbitral
award.

In aid of any proceedings pursuant to Clause 16.9, each Party irrevocably submits itself to
the nonexclusive jurisdiction of any court of competent jurisdiction in Hong Kong in
connection with any proceeding to compel arbitration or otherwise in aid of arbitration
arising out of this Agreement. Each Party waives and agrees not to assert any claim of lack
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of jurisdiction, of inconvenient forum, of improper venue in relation to any such application
to such relevant court.

16.12 The Founder irrevocably appoints the Company of Unit 601, Ovest, 77 Wing Lok Street,
Sheung Wan, Hong Kong as her process agent to receive on her behalf service of any writ,
summons, order, judgment or other notice of legal process in Hong Kong, and the Company
irrevocably confirms its acceptance of such appointment. Such service shall be deemed
completed on delivery to such process agent (whether or not it is forwarded to and received
by the Founder). If for any reason such process agent ceases to be able to act as process
agent, or no longer has an address in Hong Kong, the Founder irrevocably agrees to appoint
a substitute process agent satisfactory to the Investors and to deliver to each Investor a copy
of the new process agent’s acceptance of that appointment within ten (10) days. Nothing
herein contained shall affect the right to serve process in any other manner permitted by
law.

16.13  Any term of this Agreement may be amended only with the written consent of the Founder,
the Company and each Investor.

16.14 If any Warrantor proposes to grant to (i) any Existing Shareholder immediately prior to the
Closing, or (iii) any of the other Investors, as the case may be, any rights or terms more
favorable (individually or in the aggregate) than those applicable to BOCI by virtue of
BOCP’s holding of Preference Shares, as applicable, then the Company shall inform BOCI
of such more favorable rights or terms and shall grant to BOCI such more favorable rights
or terms before or simultaneously with the grant of such rights or terms to any such Existing
Shareholder immediately prior to the Closing or such Investor(s) thereof.
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SCHEDULE 1-A

PARTICULARS OF THE COMPANY

Name:

Place and date of
Incorporation:

Registered Office:

Registration number:

Immediately after Closing

Authorised Capital:

Issued Capital:

Directors:

Betters Medical Investment Holdings Limited

Cayman Islands
22 January 2021

Conyers Trust Company (Cayman) Limited, Cricket
Square, Hutchins Drive, PO Box 2681, Grand Cayman,
KY1- 1111, Cayman Islands

370557

HK$392,695 divided into 38,000,000 Ordinary Shares of
par value of HK$0.01 each and 1,269,500 Preference
Shares of par value of HK$0.01 each

HK$112,695 divided into 10,000,000 Ordinary Shares of
par value of HK$0.01 each and 1,269,500 Preference
Shares of par value of HK$0.01 each

QIU Quan
WU Haimei

(i) Fully-Diluted and As-Converted Capitalization of the Company Immediately Prior to

the Closing

Name of Shareholders

‘ Number of Shares Approximate Share
Percentage ~

Auto King International Limited, a 6,010,191 Ordinary Shares 60.10%
wholly-owned subsidiary of the

Founder

Brilliant Cut Limited 774,032 Ordinary Shares 7.74%
Daily Charm Holdings Limited 755,360 Ordinary Shares 7.55%
Cheer Aim Investments Limited 475,200 Ordinary Shares 4.75%
Cosmic Discovery Limited 434,739 Ordinary Shares 4.35%
Mighty Sino International Limited 396,049 Ordinary Shares 3.96%
Nation Hero International Limited 316,721 Ordinary Shares 3.17%
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Rainbow Avenue Limited 237,887 Ordinary Shares 2.38%
Pride Supreme Limited 272,874 Ordinary Shares 2.73%
Good Hero Global Limited 132,858 Ordinary Shares 1.33%
Major Delight Limited 49,569 Ordinary Shares 0.50%
Success Avenue Limited 44,520 Ordinary Shares 0.45%
Tiger Goal Limited 100,000 Ordinary Shares 1.00%
TOTAL 10,000,000 Ordinary Shares | 100%

(ii) Fully-Diluted and As-Converted Capitalization of the Company Immediately after the

Closing

Name of Shareholders

Auto King International Limited, a

Number of Shares

6,010,191 Ordinary Shares

Approximate
Share
Percentage

53.33%

wholly-owned  subsidiary of the

Founder

Brilliant Cut Limited 774,032 Ordinary Shares 6.87%
Daily Charm Holdings Limited 755,360 Ordinary Shares 6.70%
Cheer Aim Investments Limited 475,200 Ordinary Shares 4.22%
Cosmic Discovery Limited 434,739 Ordinary Shares 3.86%
Mighty Sino International Limited 396,049 Ordinary Shares 3.51%
Nation Hero International Limited 316,721 Ordinary Shares 2.81%
Rainbow Avenue Limited 237,887 Ordinary Shares 2.11%
Pride Supreme Limited 272,874 Ordinary Shares 2.42%
Good Hero Global Limited 132,858 Ordinary Shares 1.18%
Major Delight Limited 49,569 Ordinary Shares 0.44%
Success Avenue Limited 44,520 Ordinary Shares 0.40%
Tiger Goal Limited 100,000 Ordinary Shares 0.89%
TOTAL 10,000,000 Ordinary Shares | 88.74%
BOCI 833,782 Preference Shares 7.40%
Courage Elite Limited 174,825 Preference Shares 1.55%
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China Venture Capital (Hong Kong) 87,413 Preference Shares 0.78%
Co., Limited

IPE GROUP LIMITED 87,413 Preference Shares 0.78%
Weitian Limited 86,067 Preference Shares 0.76%
TOTAL 1,269,500 Preference Shares | 11.26%
GRAND TOTAL 11,269,500 Shares 100%
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10.

11.

12.

SCHEDULE 1-B
LIST OF THE PRC COMPANIES

Baide (Guangdong) Capital Management Co., Ltd. (E4& (J7Z%) BAREHFRAT),
a wholly-foreign owned enterprise established under the laws of the PRC.

Guangzhou Dedao Capital Management Co., Ltd. (/7 JH 18 Bt A BEHAERAA), a
company incorporated under the laws of the PRC.

Guangzhou Baihui Enterprise Management Co., Ltd. T MNEESIEEGRAT), a
company incorporated under the laws of the PRC.

Guangzhou Yide Capital Management Co., Ltd. (J7 /M 5 {8 ¥ A4 EHAEMRAA), a
company incorporated under the laws of the PRC.

Guangzhou Zhengde Enterprise Management Co., Ltd. (/' IEAE MV EHARAT), a
company incorporated under the laws of the PRC.

el

Baide (Suzhou) Medical Co., Ltd. (F % (ZRM ) BEJTH R A F), a company
incorporated under the laws of the PRC.

Guoke Baide (Guangdong) Medical Co., Ltd. (R EHE (J7R) BT HRAF), a
company incorporated under the laws of the PRC.

Henan Ruide Medical Equipment Co., Ltd. (7 Fa¥m{&EE YT 234 R A H]), a company
incorporated under the laws of the PRC.

Hunan Baide Medical Technology Co., Ltd. (WiF5 B #&EST7 RHHE RA7]), a company
incorporated under the laws of the PRC.

Nanjing Changcheng Medical Equipment Co., Ltd. (B 5{KMEST B HRAF]), a
company incorporated under the laws of the PRC.

Guizhou Baiyuan Medical Co., Ltd. (5} B ¥R EESTH R A7), a company incorporated
under the laws of the PRC.

Ruikede Biology Technology (Xiamen) Co., Ltd. (i BHMBEMARIE (FEI1) HRAR),
a company incorporated under the laws of the PRC.
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SCHEDULE 2
LIST OF INVESTORS
Type of Shares N‘;;:::S()f Subscription Consideration
BOCI Investment | Preference 833,782 The HK$ equivalent of RMB62,000,000
Limited Shares
Courage Elite Preference .
Limited Shares 174,825 The HK$ equivalent of RMB13,000,000

China Venture

Capital (Hong Kong) Prgie",me 87,413 The HK$ equivalent of RMB6,500,000
Co., Limited ares
IPE GROUP Preference .
LIMITED Shares 87,413 The HK$ equivalent of RMB6,500,000
Weitian Limited Preference 86,067 The HKS$ equivalent of RMB6,400,000
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SCHEDULE 3
LIST OF KEY EMPLOYEES OF THE GROUP COMPANIES

Name Position

Ms. Wu Haimei (R &) Chairwoman, CEQ

Mr. Li Xiaomei (Z= /M) Chief financial officer

Mr. Yang Xingrui (47 3% %) Chief engineer

Mr. Hou Wei (£ 4%) Vice general manager

Mr. Yuan Jianwei (F Z 1) Production department manager

Mr. Xu Jin (¥ 3t) Quality assurance department manager

Mr. Xu Wei (%4%) Merchandising department manager

Ms. Qiu Quan (B} Z) Director, general manager assistant and general
department manager
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SCHEDULE 4
SHAREHOLDERS AGREEMENT OF THE COMPANY
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Dated the [*] day of [+] 2021

THE INVESTORS NAMED IN SCHEDULE 4

AND

THE ORDINARY SHAREHOLDERS NAMED IN SCHEDULE S

AND

BETTERS MEDICAL INVESTMENT HOLDINGS LIMITED

AND

OTHER PARTIES NAMED HEREIN
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THIS SHAREHOLDERS’ AGREEMENT is made on [*] June 2021

BETWEEN

M

@

&)

(4)

®)

©)

™

The persons named in Schedule 4 (together, the “Investors”, and each of them, an
“Investor”);

TYCOON CHOICE GLOBAL LIMITED, a company incorporated under the Laws of the
British Virgin Islands, whose registered office is at Vistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VG1110, the British Virgin Islands(the “BVI
Company”);

Baide Medical Investment Company Limited (FH 8 &7 % %A MR 2 ), a company
incorporated under the Laws of Hong Kong, whose registered office is at Unit 601, Ovest,
77 Wing Lok Street, Sheung Wan , Hong Kong (the “HK Company”);

AUTO KING INTERNATIONAL LIMITED, a company incorporated under the Laws of
the British Virgin Islands, whose registered office is at Vistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VG1110, the British Virgin Islands (the “Founder
Holdco”, together with the Founder, the “Founder Parties”);

The entities as set forth on Schedule 6 (each a “PRC Company”, and collectively, the
“PRC Companies”); and

WU HAIMEI ( £ ¥ # ), a PRC citizen with PRC identity card number
350321198107131567 (the “Founder”) and other persons named in Schedule 5 (together
with the Founder, the “Ordinary Shareholders”, and each of them an “Ordinary
Shareholder”); and

Betters Medical Investment Holdings Limited (the “Company”), a company
incorporated under the laws of the Cayman Islands and having its registered office at
Conyers Trust Company (Cayman) Limited, Cricket Square, Hutchins Drive, PO Box
2681, Grand Cayman, KY1- 1111, Cayman Islands and its principal place of business in
Hong Kong of Unit 601, Ovest, 77 Wing Lok Street, Sheung Wan, Hong Kong.

WHEREAS

(A)

B)

©

)

The Company is a limited liability company incorporated under the laws of the Cayman
Islands.

The Investors have agreed to purchase from the Company, and the Company has agreed to
sell an aggregate number of 1,269,500 Preference Shares of the Company on the terms
and conditions as set forth in the subscription agreement dated [e] 2021 (the
“Subscription Agreement”), by, among the Group, the Founder Parties and Investors.

As at the date of this Agreement, the Company has an issued share capital of HK$112,695
divided into 10,000,000 Ordinary Shares and 1,269,500 Preference Shares. The
shareholding structure of the Company as at the date of this Agreement is set forth in
Schedule 3 hereto.

Each of the Investors and each of the Ordinary Shareholders have agreed that their
respective rights as shareholders in the Company and their rights between them shall be
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regulated by the provisions of this Agreement and the Articles (as defined below) and the
Company has agreed with each of the Investors and each of the Ordinary Shareholders to
comply with such of the matters contained in this Agreement as they relate to the
Company.

NOW IT IS HEREBY AGREED as follows:

1

1.1

INTERPRETATION

In this Agreement, except where the context requires otherwise, capitalized terms shall
have the meanings assigned to them in this Clause 1.1, and the capitalized terms used
herein but not otherwise defined herein shall have the meaning ascribed to it under the
Subscription Agreements.

“Acceptance Notice” has the meaning given to it in Clause 6.1.2;
“Allocable Shares” has the meaning given to it in Clause 7.2;

“Annual Budget” means the annual profit and cash flow forecast and capital expenditure
budget of the Group;

“Articles” means the memorandum and articles of association of the Company from time
to time in force;

“Authority” means any government, governmental authority, regulatory or administrative
agency, department, commission, board, bureau, other authority or instrumentality,
domestic or foreign, any other person with apparent authority exercising governmental
functions, and any court, arbitrator or other person with power to impose civil or criminal
penalties or bind parties to a dispute;,

“Board” means the board of Directors;

“BOCI” means BOCI Investment Limited, a company incorporated under the laws of
Hong Kong and having its registered office at 26/F Bank of China Tower, 1 Garden Road,
Central, Hong Kong, one of the Investors;

“Business Day” means a day (excluding Saturdays, Sundays and public holidays in Hong
Kong, the Cayman Islands, the British Virgin Islands or the PRC, as applicable, or days
on which a tropical cyclone warning No. 8 or above or a “black rainstorm warning signal”
is hoisted in Hong Kong at any time between 9 a.m. and 5 p.m.) on which licensed banks
generally are open for business in Hong Kong, the Cayman Islands, the British Virgin
Islands or the PRC, as applicable;

“Business Plan” means the annual business plan of the Group;

“CIETAC?” has the meaning given to it in Clause 13.2;

“Co-Sale Pro Rata Portion” means the product obtained by multiplying (x) the Residual
Shares by (y) a fraction, the numerator of which is the aggregate number of Ordinary

Shares (calculated on an as-converted basis) held by such Co-Sale Right Investor and the
denominator of which is the aggregate number of Ordinary Shares (calculated on an as-
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converted basis) held by the Proposed Selling Shareholder and all the Co-Sale Right
Investors.

“Co-Sale Right Exercising Investors” has the meaning given to it in Clause 7.2;
“Co-Sale Right” has the meaning given to it in Clause 7.1;
“Co-Sale Right Investor” has the meaning given to it in Clause 7.1;

“Costs” means Liabilities, losses, damages, costs (including legal costs) and expenses
(including Tax), in each case of any nature whatsoever;

“Conversion Notice” has the meaning given to it in Clause 4.2.3;
“Conversion Price” has the meaning given to it in Clause 4.2.1;

“Directors” means the directors of the Company from time to time and “Director” means
any one of them;

“Effective Date” has the meaning given in Clause 2;

“ESOP” means any employee share incentive plan of the Company, covering the grant or
issuance of Ordinary Shares (or options therefor) to employees, officers, directors, or
consultants of a Group Company;

“ESOP Share” means any Ordinary Share issued pursuant to the ESOP;

“Event of Default” has the meaning given on Schedule 7;

“Existing Investor” has the meaning given in Clause 4.3.2;

“Excess Offered Securities” has the meaning given in Clause 5.1;

“Fully-Exercising Participation Rights Holder” has the meaning given in Clause 5.1;

“General Meeting” means a meeting of the Ordinary Shareholders and the Preference
Shareholders convened and held in accordance with the Articles and the Statute;

“Governmental Order” means any applicable order, ruling, decision, verdict,
decree, writ, subpoena, mandate, precept, command, directive, ordinance, consent,
approval, award, judgment, injunction or other similar determination or finding by, before
or under the supervision of any competent Regulatory Authority;

“Group” or “Group Companies” means collectively, the Company, the BVI Company,
the HK Company, the PRC Companies, each person (except individuals) Controlled by
the Company and their respective Subsidiaries from time to time (each a “Group
Company”), unless the text specifically indicates otherwise;

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

“Hong Kong” means the Hong Kong Special Administrative Region of the PRC;

Page 3




Agreed Version

“IFRS” means the International Financial Reporting Standards;,
“Investor’s Appointed Director” has the meaning given to it in Clause 3.2.2;

“Law” or “Laws” means any and all provisions of any applicable constitution, treaty,
statute, law, regulation, ordinance, code, rule, or rule of common law, any governmental
approval, concession, grant, franchise, license, agreement, directive, requirement, or other
governmental restriction or any similar form of decision of, or determination by, or any
interpretation or administration of any of the foregoing by, any Regulatory Authority, in
each case as amended, and any and all applicable Governmental Orders;

“Lien” means any mortgage, pledge, lease, charge, hypothecation, assignment,
encumbrance, lien (statutory or other), preference, priority, notice, subordination
agreement, security interest, deed of trust, right of first refusal, option, conditional sale,
title retention, hire purchase, sale and repurchase, financial lease, bailment, exercise of
right, adverse claim or other arrangement of any kind or nature whatsoever which is in-
tended as security or has the effect of providing security (including any deposit of funds
which cannot be terminated without penalty or without the consent of a person other than
the depositor);

“Liquidation Event” has the meaning given to it in Clause 4.1.1;

“Listing” means the listing of the Ordinary Shares on a recognized stock exchange
pursuant to a Qualified IPO;

“Listing Rules” means the Rules Governing the Listing of the Securities on the Main
Board of the Stock Exchange of Hong Kong Limited, if the Company is to be listed in
Hong Kong, or the rules governing the listing of the securities in other jurisdictions, as
applicable;

“Liquidation Distribution” means, with respect to each Preference Share: (i) an amount
equal to the issue price of the Preference Share; together with (ii) an annual interest rate
of 12% calculated on a compound basis based on the actual number of days elapsed
between the issue date of that Preference Share and the date of the Liquidation Event plus
all dividends declared and unpaid with respect thereto; minus (iii) an amount equal to any
dividend in respect of that Preference Share paid and received on or before the date of the
Liquidation Event and any compensation in connection with the Liquidation Event paid
and/or received from the Founder Parties on or before the date of the Liquidation Event;

“Material Adverse Change” means any of the following circumstances, changes or
effects involving the Group that, individually or together with other events, occurrences,
facts, conditions or developments that: (a) have, or could reasonably expected to have,
adverse effect to the operations, business, Listing, or in the financial or trading position of
the Company and/or of the Group as a whole which has resulted in a reduction of 20% in
the Group’s net asset value as compared with the net assets of the Group as stated in its
audited consolidated financial statements for immediately preceding financial year; or (b)
results in the Group and/or any of the Founder Parties to have materially breached any of
the Transaction Documents;

“Minimum IRR” means an internal rate of return of 15% calculated on compound basis;
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“MOC” means the Ministry of Commerce of the PRC or its local counterparts;

“New Issue Notice” has the meaning given to it in Clause 5.1;

“Notice” has the meaning given to it in Clause 11.1;

“Obligation” includes any legal Liability or obligation (whether direct or indirect,
absolute or contingent, now existing or hereafter arising), for money or for performance,
voluntary or involuntary, whether arising by operation of Law, by contract, covenant, in
tort, by statute or otherwise, matured or unmatured, liquidated or unliquidated, absolute,
fixed or contingent, disputed or undisputed, secured or unsecured, general or limited;

“Offered Securities” has the meaning given in Clause 5.1;

“Office Hours” means 9.30 a.m. to 5.30 p.m. on a day on which licensed banks are open
for business in the relevant jurisdiction;

“Ordinary Shares” means the ordinary shares of the Company, par value HK$0.01 per
Ordinary Share;

“Ordinary Share New Issuance Price” has the meaning given to it in Clause 4.2.8;
“Original Subscription Price” has the meaning given to it in Clause 4.2.1;
“Participation Rights Holder” has the meaning given to it in Clause 5.1;

“Parties” means the parties to this Agreement (and their permitted transferees, successors
and assigns) and “Party” means any one of them;

“PRC” means the People’s Republic of China, but solely for purposes of this Agreement
and the other Transaction Documents, excluding the Hong Kong Special Administrative
Region, the Macau Special Administrative Region and the Islands of Taiwan,

“Pre-emptive Share” of a Shareholder means the ratio of (i) the aggregate number of
Ordinary Shares (calculated on an as-converted basis) held by such Participation Rights
Holder to (ii) the total number of Ordinary Shares (calculated on an as-converted basis)
held by all of the Participation Rights Holders immediately prior to any Proposed
Issuance as contemplated in Clause 5 of this Agreement;

“Preference Share(s)” means the 1,269,500 convertible redeemable preferred shares of
the Company, par value HK$0.01 per share, with the rights, privileges and restrictions as
set forth in the Subscription Agreement and the Articles;

“Preference Share New Issuance Price” has the meaning given to it in Clause 4.2.8;
“Preference Share Purchase Date” has the meaning given to it in Clause 4.2.4;

“preference Shareholder(s)” means holder(s) of any Preference Share;

“Proposed Issuance” has the meaning given to it in Clause 5.1;
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“Proposed Issuance Price” has the meaning given to it in Clause 5.1;
“Proposed Offeree” has the meaning given to it in Clause 5.1;

“Proposed Selling Shareholder” has the meaning given to it in Clause 6.1.1;
“Proposed Transferee” has the meaning given to it in Clause 6.1.1(ii);

“Qualified IPO” means a public offering of Ordinary Shares (or securities representing
such Ordinary Shares) on the Main Board of the Stock Exchange of Hong Kong Limited,
Nasdagq, New York Stock Exchange or any other comparable internationally recognized
stock exchange approved by the Investors with a market capitalization of the Group
excluding the amount of proceeds obtained from the Listing (i.e., excluding the market
value corresponding to newly issued shares in the public offering of the Company) being
not less than RMB2.5 billion (or equivalent amount in other currencies);

“Recapitalisation” means, with respect to any Share, a split, subdivision, combination,
consolidation, stock dividend, reclassification or the like;

“Repurchase Amount” means, for each Preference Share, the sum of (i) the Original
Subscription Price; (ii) an amount sufficient to afford the Investor its Minimum IRR,
calculated as of the date of payment of the Repurchase Amount (taking into account the
sum of any cash dividend paid to the Investor on or before the date of payment of the
Repurchase Amount); and (iii) all Costs and disbursements reasonably incurred by the
Investor in connection with the repurchase;

“Repurchase Right” has the meaning given in Clause 4.3.1;

“Repurchase Events” has the meaning given in Clause 4.3.1;

“Repurchase Notice” has the meaning given in Clause 4.3.2;

“Redeeming Preference Share” has the meaning given in Clause 4.3.2;

“Regulatory Authorities” means any nation or government, or any federation, province
or state or any other political subdivision thereof; any entity, Authority or body exercising
executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government, including any government Authority, agency, department, board,
commission or instrumentality of the PRC, the Cayman Islands, the British Virgin Islands,
Hong Kong or any other country, or any political subdivision thereof, any court, tribunal
or arbitrator, and any self-regulatory organization, including without limitation, the MOC,
SAFE, the Stock Exchange and the SFC;

“Residual Shares” has the meaning given in Clause 6.3;

“Restated Articles” means the Restated Articles of Association of the Company;

“RMB” means the lawful currency of the PRC;
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“ROFR Pro Rata Portion” means, with respect to an Investor, the ratio of (i) the
aggregate number of Ordinary Shares (calculated on an as-converted basis) held by such
Tnvestor, to (ii) the total number of Ordinary Shares (calculated on an as-converted basis)
held by all the Investors;

“Right” has the meaning given to it in Clause 12.13;

“SAFE” means the State Administration of Foreign Exchange of the PRC or its local
counterparts;

“Securities” means, with respect to a person, any shares, share capital, registered capital,
ownership interest, membership interest, partnership interest, units, profit interest, equity
interest, or other securities of such person, and any right, warrant, option, call,
commitment, conversion privilege, pre-emptive right or other right to subscribe for,
acquire or purchase any of the foregoing, or any other security or instrument convertible
into or exercisable or exchangeable for any of the foregoing, or any equity appreciation,
phantom equity, equity plans or similar rights with respect to such person, or any contract
of any kind for the purchase or acquisition from such person of any of the foregoing,
either directly or indirectly;

“Selling Shareholders” has the meaning given to it in Clause 4.5.1;

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

“Share(s)” means Ordinary Share(s) and the Preference Share(s),

“Shareholders” means the holders of the Shares from time to time and “Shareholder”
means any one of them;

“Statute” means the Companies Law (as amended) of the Cayman Islands, as amended,
and every statutory modification or re enactment thereof for the time being in force;

“Stock Exchange” means The Stock Exchange of Hong Kong Limited,

“Submissions” means the consultations, enquiries and submissions submitted or to be
submitted to The Stock Exchange of Hong Kong Limited by the Group or its advisers,
together with any and all further submissions and replies in connection therewith;
“Subscription Agreement” has the meaning given to it in Recital (B);

“Subscription Notice” has the meaning given to it in Clause 5.1;

“Subsidiary” or “Subsidiaries” means, with respect to any given person, any other
person that is Controlled directly or indirectly by such given person;

“Suzhou Baide” has the meaning given to it in Schedule 6;
“Tag-Along Notice” has the meaning given to it in Clause 7.1;

“Taxation” or “Tax” means any form of taxation, duty, levy, withholding tax, transfer
tax or other similar legally mandated contributions in the nature of tax imposed, collected,
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1.2

withheld or assessed by any Regulatory Authority or body in the Cayman Islands, the
PRC, Hong Kong, the British Virgin Islands or elsewhere in the world, whether levied by
reference to income, profits, gains, asset value, turnover, added value or other reference
and includes any related penalty, interest or fine arising from the late or non-payment
thereof;

“Trade Sale” means (i) a sale, lease, transfer or other disposition of at least 50% of the
assets of the Group Companies (taken as a whole), (ii) a transfer or an exclusive licensing
of all or substantially all of the assets of the Group Companies (taken as a whole), (iii) a
sale, transfer or other disposition of a majority of the issued and outstanding shares of the
Company or a majority of the voting power (each on an as-converted basis) of the
Company; or (iv) a merger, consolidation or other business combination of the Company
with or into any other business entity in which the shareholders of the Company
immediately after such merger, consolidation or business combination hold Shares
representing less than a majority of the voting power of the outstanding share capital of
the surviving business entity;

“Trade Sale Distribution” means, with respect to each Preference Share: (i) an amount
equal to the issue price of the Preference Share; together with (ii) the Minimum IRR
based on the actual number of days elapsed between the issue date of that Preference
Share and the date of the Trade Sale plus all dividends declared and unpaid with respect
thereto; minus (iii) an amount equal to any dividend in respect of that Preference Share
paid and received on or before the date of the Trade Sale and any compensation in
connection with the Trade Sale paid and/or received from the Founder Parties on or
before the date of the Trade Sale;

“Transaction Documents” means this Agreement, the Subscription Agreement, the
Restated Articles, the exhibits attached to any of the foregoing and any other document,
certificate, and agreement delivered in connection with the transactions contemplated
hereby and thereby;

“transfer” means every mode, direct or indirect, absolute or conditional, voluntary or
involuntary, of disposing of or parting with property or an interest in the property,
including sale, encumbrance, pledge, creation of a Lien, retention of title as a security
interest and foreclosure of equity of redemption;

“Transfer Notice” has the meaning given to it in Clause 6.1.1;

“Transferee” has the meaning given to it in Clause 8.3;

“Transferor” has the meaning given to it in Clause 8.3;

“United States” shall mean the United States of America; and

“US$” means the lawful currency of the United States.

Legislation and subordinate legislation

References to a statutory provision include any subordinate legislation made from time to
time under that provision.
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1.3

1.4

1.5

1.6

31

Modification etc. of statutes

References to a law, statute or statutory provision include that law, statute or provision as
from time to time modified or re-enacted or consolidated so far as such modification or re-
enactment or consolidation applies or is capable of applying to this Agreement provided
that nothing in this Clause shall operate to increase the Liability of any Party beyond that
which would have existed had this Clause been omitted.

Clauses, schedules etc.

References to this Agreement include any Recitals and Schedules to it and references to
Clauses and Schedules are to clauses of and schedules to this Agreement.

Singular, plural, gender etc.

1.5.1

1.5.2

1.53

1.5.4

1.5.5

1.5.6

References to one gender include all genders and references to the singular
include the plural and vice versa.

References to a “person” shall be construed so as to include any individual, firm,
business, company, body corporate or unincorporated or other juridical person,
Authority, federation, state or agency thereof or any joint venture, association,
partnership or trust, whether or not having separate legal personality or any
authority.

References to a “company” shall be construed as to include any company,
corporation or any other body corporate, whether and however incorporated or
established.

References to times of the day are to Hong Kong time.
Where in this Agreement, any Liability is undertaken by two or more persons, the
Liability of each of them shall be several but not joint nor joint and several, unless

otherwise specified in this Agreement,

References to “on an as-converted basis” shall mean assuming conversion of all
Preference Shares into Ordinary Shares.

Headings

Headings shall be ignored in interpreting this Agreement.

EFFECTIVE DATE

All the provisions of this Agreement shall take effect on the date of this Agreement.

BUSINESS OF THE COMPANY AND ITS MANAGEMENT

Conduct of the business

3.1.1

Each of the Investors and the Ordinary Shareholders agree that their respective
rights in the Company shall be regulated by this Agreement and the Articles.
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3.2

3.1.2

3.13

The Group and the Founder Parties hereby undertakes to each of the Investors and
each of the Ordinary Shareholders that the Group shall, and the Founder Parties
shall cause the Group to, comply with and, to the extent it is within its power to
do so, give effect to the terms of this Agreement.

Each Shareholder shall comply with all relevant Laws to the extent applicable to
itself as a shareholder of the Company.

Directors

3.2.1

322

323

324

3.2.5

Unless all of the Shareholders otherwise agree in writing, each Shareholder shall
take, at any time and from time to time, all action (including voting the Shares
owned by it, calling General Meetings and executing and delivering written
consents) necessary to fix the number of members of the Board at three (3)
Directors.

BOCI shall be entitled to nominate 1 person (the “Investor’s Appointed
Director”) to be a member of the Board. BOCI shall also be entitled to nominate
the Investor’s Appointed Director to each committee of the Board and the board
of director of each of the Group Companies.

The quorum (which shall exist at the time of the voting as well as the attendance
of the Board meeting) of the meetings of the Board shall be three (3) Directors, in
person or by telephone, electronic or other means of communication, and the
attendance of the Investor’s Appointed Director shall be required to constitute
such quorum, provided, however, that if such quorum cannot be obtained for a
Board meeting after two (2) consecutive notices of Board meetings have been sent
by the Company with the first notice providing not less than seven (7) days’ prior
notice and the second notice providing not less than three (3) days’ prior notice,
then the attendance of the Investor’s Appointed Director and an additional
Director shall constitute a quorum; provided further that matters discussed in such
adjourned meeting shall be limited to those stated in the first written notice and
agendas of the Board meetings. Notices and agendas of Board meetings as well as
copies of all board papers shall be sent to all the relevant Directors and to each
Investor at least seven (7) days prior to the relevant Board meeting. Minutes of
Board meetings shall be sent to the Investors within thirty (30) days after the
relevant meeting.

BOCI agrees to cause the Investor’s Appointed Director to resign from all office
held by him in the Group and procure the Investor’s Appointed Director to do and
execute all such acts and documents necessary for the resignation if BOCI is no
longer a Shareholder.

Notwithstanding anything to the contrary in this Agreement or in the Atticles,
each Group Company shall, on a joint and several basis, indemnify and hold
harmless the Investor’s Appointed Director and their alternate, to the fullest extent
permissible by Laws, from and against all Liabilities, damages, actions, suits,
proceedings, claims, Costs, charges and expenses suffered or incurred by or
brought or made against such Investor’s Appointed Director or their alternate as a
result of any act, matter or thing done or omitted to be done by him/her in good
faith in the course of acting as a Director or alternate Director, as applicable, of
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3.3

34

3.5

the Company or any Group Company, by delivering to such Investor’s Appointed
Director or their alternate, at the time of his/her appointment as a Director or an
alternate Director, an indemnification agreement duly executed by the Company
as set forth in Schedule 8 hereto. In addition, the Company shall indemnify the
Investors to the maximum extent permitted by applicable Laws for any claims
brought against such Investors by any third party (including any other
Shareholders of the Company) as a result of the Investors’ investment in the
Company.

3.2.6 The Company shall reimburse the Investor’s Appointed Director for all reasonable
out-of-pocket expenses incurred in connection with his or her performing Board
duties and attending Board meetings of the Group Companies in his capacity as a
director of such Group Companies, provided that relevant documentation
evidencing such fees and expenses shall be provided to the Company.

Removal and replacements

33.1 Notwithstanding any other provisions in this Agreement, BOCI shall have the
right to remove such Investor’s Appointed Director nominated by it under Clause
3.2.2 and, upon his removal or his otherwise ceasing to act as a Director
(including, but not limited to, the Investor’s Appointed Director resigning from
his position as a Director), BOCI shall be entitled to nominate another person in
his place and the Company shall execute and deliver to BOCI an indemnification
agreement to indemnify against such BOCI nominated Director on substantially
the same term as the indemnification agreement set forth in Schedule 8 hereto.

3.3.2 Where the Investor’s Appointed Director is removed in accordance with Clause
3.3.1, BOCI shall procure such Investor’s Appointed Director to resign from all
other offices held by him in the Group.

Reserved matters for Directors

Each of the Shareholders undertakes to the other Shareholders that it shall not procure or
permit any resolutions of the Board to be passed to undertake any of the reserved matters
referred to in Schedule 1, unless the prior written consent of Investor’s Appointed
Director has been obtained. To the extent such matters are by Law the statutory power of
the Shareholders, without prejudice to the right of the Board to approve the matters as
provided herein or under the applicable Laws, such matters shall require the approval of
the Shareholders with the affirmative vote or the written consent of all the holders of the
Preference Shares in order for an ordinary resolution or a special resolution (each term as
defined in the Articles) to be passed.

Quorum for General Meetings

3.5.1 The Shareholders holding at least a majority of the Ordinary Shares then issued
and outstanding and the Shareholders holding at least a majority of the Preference
Shares then issued and outstanding, present in person and representing in person
or by proxy, shall be a quorum, and no business shall be transacted at any General
Meeting unless the requisite quorum be present at the commencement of the
business and continues to be present until the conclusion of the General Meeting.
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If within thirty (30) minutes from the time appointed for the meeting a quorum is
not present, the meeting, it shall stand adjourned to the same day in the next week
at the same time and place or to such other time or such other place as the
Directors may determine and if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the Shareholders
present shall be a quorum, provided that the matters discussed in such adjourned
meeting shall be limited to those stated in the first written notice and agendas of
the General Meetings.

4 ADDITIONAL RIGHTS ATTACHING TO PREFERENCE SHARES

4.1 Distribution Preference

4.1.1

Subject to applicable Law, in the event of (i) any liquidation, dissolution or
winding up of the Company, either voluntary or involuntary (each, a
“Liquidation Event”) or (ii) a Trade Sale, the assets and funds of the Company
in a Liquidation Event or proceeds from the Trade Sale available for distribution
to Shareholders or otherwise or upon any distribution of capital, if any, shall be
made in the following manner (after satisfaction of all creditors’ claims and
claims that may be preferred by Law):

0] Each holder of Preference Shares shall be entitled to receive any
distribution of any of the assets or surplus funds of the Company in a
Liquidation BEvent or proceeds from the Trade Sale, prior and in
preference to other class or series of shares by reason of their ownership
of such shares, for each issued and outstanding Preference Share (as
appropriately adjusted for any Recapitalisation) held by it in the
Company, as applicable, the Liquidation Distribution (in a Liquidation
Event) or the Trade Sale Distribution (in a Trade Sale).

(ii) After paying each Investor in full the Liquidation Distribution or the
Trade Sale Distribution (as applicable), due pursuant to Clause 4.1.1(i)
above, the remaining assets and funds of the Company in a Liquidation
Event or proceeds from the Trade Sale available for distribution to
Shareholders, if any, shall be distributed to the holders of the Preference
Shares and Ordinary Shares on a pro rata basis, based on the number of
Ordinary Shares then held by each holder on an as-converted basis.

4.2  Conversion Rights and Anti-Dilution

4.2.1

Subject to Clauses 4.2.3, 4.2.4 and 4.2.5 and Clause 5, each Preference Share shall
be convertible, at the option of the Preference Shareholder, at any time after the
date of issuance of such Preference Share, into such number of fully-paid Ordinary
Shares as is determined by dividing the original issue price of such Preference
Share (i.e., RMB74.36, the “Original Subscription Price”) by the applicable
conversion price. The initial Conversion Price for each Preference Share shall be
RMB74.36, which may be adjusted from time to time for any Recapitalisation, and
as further adjusted as provided in Clause 4.2.4 for dilutive issuances (the
“Conversion Price”), and in effect on the date the share certificate is delivered to
the Company for conversion. Conversion may be effected in any manner permitted
by the Laws (including but not limited to repurchasing the Preference Shares from
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42.3

42.4

funds legally available therefor including out of capital and issuing new Ordinary
Shares) without any further approval from the Shareholders.

All of the issued and outstanding Preference Shares shall automatically be
converted into such number of Ordinary Shares using the then effective
Conversion Price applicable to the Preference Shares no later than the date
immediately before the date on which the Listing of the Shares commence on a
recognised stock exchange pursuant to a Qualified IPO.

Before any Preference Shareholder shall be entitled to convert such Preference
Shares into Ordinary Shares, it shall deliver the share certificate(s) therefor, duly
endorsed (or a reasonably acceptable affidavit and indemnity undertaking made by
the relevant Preference Shareholder in case of a lost, stolen or destroyed share
certificate), at the registered office of the Company, and shall give written notice to
the Company at its registered office, indicating its intention to convert such
Preference Shares into Ordinary Shares and shall state therein the name(s) in
which the share certificate(s) for Ordinary Shares is/are to be issued (the
“Conversion Notice”). The Company shall, as soon as practicable thereafter,
issue and deliver to such Preference Shareholder the share certificate(s) without
charge, for the number of Ordinary Shares to which such Preference Shareholder
shall be entitled as aforesaid, and a new certificate for any balance of unconverted
Preference Shares comprised in the surrendered certificate. Such conversion shall
be deemed to have been made immediately before the close of business on (i) the
date of such delivery of the share certificate representing the Preference Shares to
be converted together with the Conversion Notice or, (ii) if applicable, at the time
of automatic conversion specified in Clause 4.2.2 above, and the person or persons
entitled to receive the Ordinary Shares issuable upon such conversion shall be
treated for all purposes as the record holder(s) of such Ordinary Shares as of such
date.

The Conversion Price shall be subject to adjustment from time to time as follows:

1) in the event the Company should at any time after the date upon which
any Preference Shares were first issued (including issuance of Preference
Shares by way of subscription, subdivision, reclassification or
consolidation of share capital of the Company or bonus issue) (the
“Preference Share Purchase Date”) effect a Recapitalisation of the
Ordinary Shares then issued or fix a record date for the determination of
the Ordinary Shareholders entitled to receive a dividend or other
distribution payable in the form of additional Ordinary Shares, without
payment of any consideration, by such holder for the additional Ordinary
Shares (including the additional Ordinary Shares issuable upon
conversion, exchange or exercise thereof), then, as of the date of such
Recapitalisation or as of such record date (or the payment date of such
dividend or distribution if no record date is fixed), the Conversion Price of
the Preference Shares shall be decreased by multiplying the previously
applicable Conversion Price by a fraction whose numerator is the number
of Ordinary Shares then issued immediately before the Recapitalisation or
record date (or payment date) and whose denominator is :
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(a) in the case of a split or subdivision, the number of Ordinary
Shares then issued immediately after such split or subdivision;

(b) in the case of a dividend or distribution with a fixed record date,
the number of Ordinary Shares then issued immediately before
such record date plus the number of Ordinary Shares issuable in
such dividend or distribution; and

(©) in the case of such a dividend or distribution paid without setting a
record date, the number of Ordinary Shares then issued
immediately before such dividend or distribution plus the number
of Ordinary Shares issued in such dividend or distribution.

(i) if the number of Ordinary Shares then issued at any time after the
Preference Share Purchase Date is decreased by way of a consolidation or
combination of the Ordinary Shares then issued or the like, then, as of the
effective date of such consolidation or combination, the Conversion Price
for the Preference Shares shall be increased by multiplying the previously
applicable Conversion Price by a fraction whose numerator is the number
of Ordinary Shares then issued immediately before the consolidation or
combination and whose denominator is the number of Ordinary Shares
then issued immediately after the consolidation or combination;

The Ordinary Shares into which such Preference Shareholder is entitled in
exercising its right to convert its Preference Shares:

) shall be credited as fully paid;

(ii) shall rank pari passu in all respects and form one class with the Ordinary
Shares then in issue; and

(iii)  entitle such holder to be paid an appropriate proportion of all dividends
and other distributions declared, made or paid on Ordinary Shares in
respect of the financial year in which the relevant conversion date falls,
but not in respect of an earlier financial year.

4.2.6 No fractional Shares shall be issued upon the conversion of any Preference Shares,

4.2.7

and the number of Ordinary Shares to be issued shall be rounded down to the
nearest whole Share. If the conversion would result in any fractional Share, the
Company shall, in lieu of issuing any such fractional Share, pay the holder thereof
an amount in cash equal to the fair market value of such fractional Share on the
date of conversion, as determined by the Board.

The Company shall at all times reserve and keep available out of its authorised
but unissued Ordinary Shares, solely for the purpose of effecting the conversion
of the Preference Shares, such number of Ordinary Shares as shall from time to
time be sufficient to effect the conversion of all issued and outstanding Preference
Shares; and if at any time the number of authorised but unissued Ordinary Shares
shall not be sufficient to effect the conversion of all the Preference Shares then
issued and outstanding, in addition to such other remedies as shall be available to
the holders of such Preference Shares, the Company shall take such necessary
corporate action to increase its authorised but unissued Ordinary Shares to such
number as shall be sufficient for such purposes, including, without limitation,
using its best efforts to obtain the requisite approval by the members of any
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necessary amendment to the memorandum of association of the Company and/or
the Articles to effect the conversion.

If the Company issues any Security (i) at a price per Preference Share, or with a
conversion price or exchange price into Preference Shares, or otherwise implying
a price per Preference Share (each, a “Preference Share New Issuance Price”),
or (ii) at a price per Ordinary Share, or with a conversion price or exchange price
into Ordinary Shares, or otherwise implying a price per Ordinary Share, that is
lower than the Original Subscription Price (each, a “Ordinary Share New
Issuance Price”, and together with the Preference Share New Issuance Price, the
“New Issuance Price”), then, at the sole discretion of the Investors, prior to the
consummation of the issuance, either:

Q) the Founder and/or the Company shall pay to each Investor in cash a
multiple of (x) the positive difference between the New Issuance Price
and the Original Subscription Price; times (y) the number of Securities to
be issued; or

(i) the Company shall issue to each Investor such number Preference Shares
equal to the positive difference between (x) the Subscription
Consideration (as defined in the Subscription Agreement) paid by such
Investor divided by the New Issuance Price, and (y) the Subscription
Consideration divided by the Original Subscription Price, in each case for
an aggregate consideration of HK$1.00.

This Clause 4.2.8 shall not apply in respect of (i) any bonus issue or any other
share dividend that is distributed pro rata among holders of Shares; or (ii) any
issue pursuant to the ESOP.

43  Repurchase Right

43.1

43.2

Subject to the terms and conditions set forth in this Clause 4.3, each of the
Founder Parties and the Group Companies agree and covenant to each Investor,
on a joint and several basis, that upon the occurrence of any of the following
events (each a “Repurchase Event”, and collectively, the “Repurchase Events”),
each Investor shall have the right to require the Company and the Founder Parties
to redeem, repurchase or purchase (as applicable) from the requesting Investor all
or any part of the Preference Shares held by such Investor respectively
( “Repurchase Right”), if:

(i) a Qualified IPO does not occur by 31 December 2022 (or such other date
as agreed among the Company, on the one hand, and the Investors, on the
other hand); or

(i) the occurrence of an Event of Default (as set forth in Schedule 7 hereto).

Upon the occurrence of any Repurchase Event, each Investor shall be entitled to
serve a written notice (the “Repurchase Notice”) to the Founder Parties and the
Company (such Investor serving such Repurchase Notice, the “Existing
Investor”), and request the Founder Parties and the Company, on a joint and
several basis, to redeem, repurchase or purchase (as applicable) from such
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Existing Investor each of the relevant Preference Shares (collectively, the
“Redeeming Preference Shares”, and each, a “Redeeming Preference Share”)
at the Repurchase Amount, payable by the Founder Parties and the Company in
cash in immediately available funds within 30 calendar days after their receipt of
such Repurchase Notice. Each Existing Investor shall deliver all certificates for
the Redeeming Preference Shares against the payment in full of its Repurchase
Amount by the Founder Parties and the Company. For the avoidance of doubt,
the Company and the Founder Parties shall, on a joint and several basis, be
responsible for all the Costs incurred in connection with redeeming, repurchasing
or purchasing (as applicable) of the Redeeming Preference Shares, and the
Company and the Founder Parties shall provide to the Existing Investor evidence
of the payment of the relevant Costs within six (6) months after such Redeeming
Preference Shares being redeemed, repurchased or purchased (as applicable).

Upon the date of the first submission of the first Listing application form by or on
behalf of the Company with the Stock Exchange or any other applicable securities
exchange, this Clause 4.3 shall be suspended and shall only be resumed in
accordance with Clause 9.3 of this Agreement at the earliest of (x) the Qualified
IPO application has been effectively withdrawn by the Company, (y) the
Qualified IPO application has been formally rejected by the Listing Authority or
Stock Exchange after all appeal procedures have been exhausted, or (z) the
Qualified IPO does not occur within twelve (12) months after such application is
accepted by the Listing Authority or Stock Exchange, or such later date as the
Parties hereto may agree, provided that no Listing has occurred.

4.4 Information and Inspection Rights

4.4.1 The Company shall prepare monthly and quarterly management accounts and

442

yearly audited accounts of the Group. Such accounts shall include a consolidated
profit and loss account, balance sheet and cash flow statement and financial
statements analysis for the Group.

The Company shall provide each Investor with:

(a) copies of the monthly management accounts of the Group prepared in
accordance with Clause 4.4.1, such accounts to be provided within 21
days after the end of each month

(b) copies of the quarterly management accounts of the Group prepared in
accordance with Clause 4.4.1, such accounts to be provided within 21
days after the end of each quarter;

() copies of the yearly management accounts of the Group prepared in
accordance with Clause 4.4.1, such accounts to be provided within 120
days after the end of each financial year;

(d) audited consolidated accounts of the Company in respect of each financial
year with an unqualified opinion expressed by an auditor approved by
BOCI in accordance with the IFRS, such accounts to be provided within
120 days after the end of that financial year; and

(e) Annual Budget and Business Plans as approved by the Board 30 days
prior to the start of a financial year.
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4.4.4

All accounts referred to in Clauses 4.4.1 and Clauses 4.4.2 shall be prepared in
accordance with IFRS and the Group’s accounting policies approved by the Board
and applied consistently.

The Company covenants and agrees that, the Investors or their respective
appointees shall have the right (i) of inspection, including the right to access,
examine and copy all books or accounts of each Group Company and/or any of
their respective Subsidiaries at any time during regular working hours on
reasonable prior notice to such Group Company, (ii) to discuss the business,
operations and conditions of each Group Company and their respective
Subsidiaries with their respective directors, officers, employees, accounts, legal
counsel and investment bankers, and (iii) to appoint an independent auditor to
examine the accounts of the Group Companies no more than once in every twelve
(12) months.

4.5 Drag-Along Rights

4.5.1

In the event that the holders of at least a majority of the Preference Shares (the
“Selling Shareholders”), approve a Trade Sale of the Company in writing, with a
total valuation of the Company at least RMB1,500,000,000, then each shareholder
of the Company shall:

(i) if such transaction requires Shareholder approval, with respect to all
Shares that each Shareholder owns or over which such shareholder
otherwise exercises voting power, vote (in person, by proxy or by action
by written consent, as applicable) all Shares in favor of, and adopt, such
Trade Sale and to vote in opposition to any and all other proposals that
could delay or impair the ability of the Company to consummate such
Trade Sale;

(i1) sell all the Securities in the Company Companies owned by such
Shareholder the same terms and conditions as the Selling Shareholders;

(iiiy  execute and deliver all related documentation and take such other action
in support of the Trade Sale as shall reasonably be requested by the
Company or the Selling Shareholders in order to carry out the terms and
provision of this Clause 4.5.1, including without limitation executing and
delivering instruments of conveyance and transfer, and any purchase
agreement, merger agreement, indemnity agreement, escrow agreement,
consent, waiver, governmental filing, share certificates duly endorsed for
transfer (free and clear of impermissible Liens and claims) and any similar
or related documents;

(iv)  not deposit, and cause their affiliates not to deposit, except as provided in
the Articles, any Shares owned by such party or its affiliate in a voting
trust or subject any Shares to any arrangement or agreement with respect
to the voting of such shares, unless specifically requested to do so by the
acquiror in connection with the Trade Sale; and

W) refrain from exercising any dissenters’ rights or rights of appraisal under
applicable law at any time with respect to such Trade Sale.
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ISSUE OF NEW SHARES

Pre-emption right of shareholders on new shares

The Company shall give each Shareholder 20 calendar days® prior written notice (the
“New Issue Notice”) of the proposed issuance (the “Proposed Issuance™) of (i) any new
Shares; or (ii) other Securities of the Company convertible into or exchangeable for
Shares (the securities described in items (i) and (ii) in this Clause shall together be
referred to as “Offered Securities”). The written notice shall (i) specify the number of
Offered Securities the Company proposes to issue, (ii) identify the proposed offeree (the
“Proposed Offeree”), and (iii) the proposed issuance price (the “Proposed Issuance
Price”). By written notice to the Company (“Subscription Notice”) given within 20
calendar days from the date of the notice of such Proposed Issuance, each Shareholder
that is not a Founder Party or a holder of the ESOP Shares (each a “Participation Rights
Holder”, and collectively, the “Participation Rights Holders”), shall be entitled, at its
sole discretion, to subscribe for all or part of its Pre-emptive Share of such Offered
Securities at the Proposed Issuance Price pursuant to the applicable terms of this Clause
5. The failure of a Participation Rights Holder to deliver a Subscription Notice within the
said 20-day notice period shall constitute a waiver of its right to participate in the
subscription of the Offered Securities. Bach Participation Rights Holder may also
indicate in its Subscription Notice, if it so elects, its desire to participate in the
subscription of such Offered Securities in excess of its Pre-emptive Share (“Fully-
Exercising Participation Rights Holder”). If one or more Participation Rights Holders
decline to subscribe for their Pre-emptive Share of the Offered Securities, then the
unaccepted participation of such Participation Rights Holders (“Excess Offered
Securities”) shall automatically be accepted by the Fully-Exercising Participation Rights
Holder. If such Excess Offered Securities are not sufficient to satisfy the demand of the
Fully-Exercising Participation Rights Holders, then all such remaining Excess Offered
Securities shall be allocated among such Fully-Exetcising Participation Rights Holders
according to the proportion that each such Fully-Exercising Participation Rights Holders’
Pre-emptive Share bears to the sum of the Pre-emptive Shares of all such Fully-
Exercising Participation Rights Holders.

Closing

The closing of any subscription by the Participation Rights Holders of the Offered
Securities under Clause 5.1 shall be held at such location as determined by the Board at
11:00 A.M. Hong Kong time on the 40th day after the date on which the Company gave
the notice of the Proposed Issuance under Clause 5.1, or at such other time and place as
the Company and those Participation Rights Holder purchasing any Offered Securities
may agree upon. At such closing, the Participation Rights Holder participating in the
subscription shall deliver, by wire transfer, the subscription price for the Offered
Securities as is payable in cash, and all parties to the transaction shall execute such
documents as are otherwise customary and appropriate.

Offer to Proposed Offeree

In the event that the Participation Rights Holder do not subscribe for all of the Offered
Securities pursuant to this Clause 5, the Offered Securities not so subscribed may be
offered by the Company to the Proposed Offeree at any time within 90 calendar days after
the date of the New Issue Notice, at not less than the price and upon other terms and
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conditions, if any, not more favourable than those specified in the Subscription Notice. If
any of the Offered Securities are sold pursuant to this Clause 5.3 to any purchaser who is
not a party to this Agreement, the Company shall, before entering the name of the
Proposed Offeree as a Shareholder, procure such Proposed Offeree to comply with Clause
8.3 and to be bound by this Agreement. In the event that the Company has not issued and
sold such Offered Securities within such 90 calendar days period, then the Company shall
not thereafter issue or sell any Offered Securities without again offering such Offered
Securities to the Investors pursuant to this Clause 5.

This Clause 5 shall not apply in respect of (i) any bonus issue or any other share dividend
that is distributed pro rata among holders of Shares; or (ii) any issue pursuant to the
ESOP.

TRANSFER OF SHARES

Right of first refusal

6.1.1 Subject to Clause 7, if any Shareholder (other than the Investors) (the “Proposed
Selling Shareholder”) proposes to transfer any Shares to any person (other than
the Investors or the Company), it shall notify each of the Investors and the
Company 20 calendar days’ prior written notice of its proposed transfer. The
notice (the “Transfer Notice”) shall:

(i) specify the number of Shares which it wishes to transfer, the proposed
purchase price for the transfer and all other material terms of the transfer;

(ii) identify the proposed transferee (the “Proposed Transferee”); and

(iii)  irrevocably offer to transfer to each of the Investors its ROFR Pro Rata
Portion of such Shares proposed to be transferred on the same terms
offered to the Proposed Transferee.

6.12 Each of the Investors may accept the offer to purchase all or part of its ROFR Pro
Rata Portion of the Shares offered in the Transfer Notice by notifying such
Proposed Selling Shareholder of its acceptance in writing at any time within 20
calendar days following receipt of the Transfer Notice (the “Acceptance Notice”).
The Acceptance Notice shall include a statement of the ROFR Pro Rata Portion of
Shares that the Investor may purchase. The Acceptance Notice shall be irrevocable
and shall constitute a binding agreement by such Investor to purchase the relevant
number of Shares stated in such Acceptance Notice. Failure of any Investor to
give notice within the said 20-day period will be deemed to be its rejection of the
offer.

Closing

Closing of the transfer of the Shares by the Proposed Selling Shareholder to the relevant
Investors pursuant to Clause 6.1.2 shall be held at such location and at such time as
mutually agreed between the Proposed Selling Shareholder and such Investors, which
shall be within five calendar days after the offer is accepted unless otherwise mutually
agreed in writing. At such closing, the Proposed Selling Shareholder shall upon payment
to it by the relevant Investors of the purchase price by wire transfer, transfer those Shares
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to be purchased under Clause 6.1.2 and deliver the relevant share certificate(s) and other
transfer documents to the relevant Investors. Each Party shall be responsible for its own
Costs in connection with the transfer of any such Shares.

Transfer to Proposed Transferee

If any of the Shares offered to the Investors are not purchased by the relevant Investors
(the “Residual Shares”), subject to Clause 7, the Proposed Selling Shareholder may sell
such Residual Share to the Proposed Transferee on the terms described in the Transfer
Notice within 90 calendar days after the date of the Transfer Notice. If the Shares are not
sold within this 90-day period, they may not be transferred without again complying with
this Clause 6.

Restriction on Transfers

Each Founder Parties agrees that, prior to the Qualified IPO by the Company, without the
prior written consent of BOCI, it shall not, directly or indirectly, transfer, sell or dispose
any Securities held by it in the Company or any Group Company. In the case that any
such Securities is held by its ultimate beneficial owner through one or more level of
holding companies (including without limitation, the Founder Holdco), any transfer,
repurchase, or new issuance of the shares of such holding companies or similar
transactions that have the effect of changing the beneficial ownership of such Securities
shall be deemed as an indirect transfer of such Securities.

RIGHT OF CO-SALE

The Proposed Selling Shareholder may only transfer Shares in accordance with the
Transfer Notice if the Investors that have not fully exercised their respective Right of first
refusal pursuant to Clause 6 above (each a “Co-Sale Right Investor”, and together, the
“Co-Sale Right Investors”) are also permitted to participate in the transaction by
transferring a number of Shares up to their respective Co-Sale Pro Rata Portions (“Co-
Sale Right™). Each of the Co-Sale Right Investors may exercise its right to participate in
the sale of the Shates to the transaction to the Proposed Selling Shareholder on materially
the same overall terms and conditions as specified in the Transfer Notice. To exercise its
rights hereunder, such Co-Sale Right Investor must have provided a notice (the “Tag-
Along Notice) to the Proposed Selling Shareholder indicating the number of Shares it
wish to sell within 20 calendar days after the date of the Transfer Notice.

If any of the Co-Sale Right Investors elects to exercises its respective Co-Sale Right
pursuant to Clause 7.1 above (each a “Co-Sale Right Exercising Investor”, and together,
the “Co-Sale Right Exercising Investors”), the Proposed Selling Shareholder shall use
its reasonable efforts to procure the Proposed Transferee to purchase the Co-Sale Pro Rata
Portion to be sold by the Co-Sale Right Exercising Investors. To the extent that the
Proposed Transferee prohibits such assignment or otherwise refuses to purchase any
Shares from any Co-Sale Right Exercising Investor as specified in the respective Tag-
Along Notices, the Proposed Selling Shareholder shall allocate the maximum number of
Shares that the Proposed Transferee is willing to purchase (the “Allocable Shares”)
among the Proposed Selling Shareholder and the Co-Sale Right Exercising Investors in
the following manner:
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(i) each Co-Sale Right Exercising Investor shall be entitled to sell up to the lesser of
(i) the number of Shares proposed to be sold by the Co-Sale Right Exercising
Investor, as specified in the relevant Tag-Along Notice; and (ii) the product of (x)
the total number of the Allocable Shares and (y) a fraction, the numerator of
which is the aggregate number of Ordinary Shares (calculated on an as-converted
basis) held by such Co-Sale Right Exercising Investor and the denominator of
which is the aggregate number of Ordinary Shares (calculated on an as-converted
basis) held by the Proposed Selling Shareholder and all of the Co-Sale Right
Exercising Investors;

(€5)] the Proposed Selling Shareholder shall be entitled to sell (x) the Allocable Shares;
minus (y) the aggregate number of Shares that all of the Co-Sale Right Exercising
Investors are entitled to sell pursuant to sub-paragraph (i) above; and

(iii)  if after allocating the Allocable Shares among the Proposed Selling Shareholder
and the Co-Sale Right Exercising Investors in accordance with sub-clauses (i) and
(ii) above, there are Allocable Shares that remain unallocated, then any such
Allocable Shares shall be allocated to the Proposed Selling Shareholder.

Any sale pursuant to Clause 7.1 shall be on the same terms and conditions described in
the Transfer Notice. The sale of Shares by the Co-Sale Right Exercising Investors
pursuant to this Clause 7 shall be completed no later than the completion of the sale of the
Shares by the Proposed Selling Shareholder to the Proposed Transferee in accordance
with Clause 6 and Clause 7. FEach of the Co-Sale Right Exercising Investors shall
promptly deliver to the Proposed Transferee all relevant documents to effect its
participation in the sale.

To the extent that the Proposed Transferee is only interested in purchasing Ordinary
Shares form the Co-Sale Right Exercising Investors, the Co-Sale Right Investor shall first
convert their respective Preference Shares into Ordinary Shares. The Company agrees to
make any such conversion concurrent with and contingent upon the actual transfer of
such shares to the Proposed Transferee.

TERMS AND CONSEQUENCES OF TRANSFER OF SHARES

Transfer terms

Any sale and/or transfer of Shares pursuant to this Agreement shall be on terms that those
Shares:

8.1.2 are transferred free from and clear of all claims, pledges, equities, Liens, charges,
encumbrances and third party rights of any nature (other than the encumbrances

as created pursuant to this Agreement); and

8.1.3 are transferred with the benefit of all rights attaching to them as at the date of
transfer.

Registration
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9.3

The Parties shall procure that a transfer of Shares is not approved for registration unless
the provisions regarding transfers of Shares in this Agreement and the Articles have been
complied with.

Deed of adherence

It shall be a condition precedent to the right of any Shareholder (the “Transferor”) to
transfer Shares that the Transferor procures that the transferee of the relevant Shares (the
“Transferee”) (if not already bound by the provisions of this Agreement) executes a deed
of adherence in the form set out in Schedule 2 under which the Transferee shall agree to
be bound by and shall be entitled to the benefit of this Agreement with effect from the
completion of the transfer of the relevant Shares as if it was an original party hereto in
place of the Transferor to the extent of the Shares transferred and any other agreements in
connection with the business to the extent such agreements are executed in its capacity as
a Shareholder.

Further assurance

Each Party shall do all things and carry out all acts which are reasonably necessary to
effect the transfer of the Shares in accordance with the terms of this Agreement.

Legend

Each certificate representing the Ordinary Shares or the Preference Shares shall bear a
legend in substantially the following form:

THE RIGHTS TO VOTE AND TO TRANSFER THIS SECURITY ARE LIMITED BY A
SHAREHOLDERS’ AGREEMENT, A COPY OF WHICH IS AVAILABLE WITHOUT
COST FROM THE COMPANY. ANY TRANSFER IN VIOLATION OF THAT
AGREEMENT IS VOID.

DURATION AND TERMINATION

Duration

Except as otherwise provided herein, this Agreement shall continue in full force and effect
without limit in point of time until the earlier of the following events:

a. all of the Parties agree in writing to terminate this Agreement; and

b. with respect to any Shareholder, the date upon which such Shareholder ceases to
hold any Shares; ‘

Termination

Termination of this Agreement shall be without prejudice to any Liability or Obligation in
respect of any matters, undertakings or conditions which shall not have been observed or
performed by the relevant Shareholder prior to such termination. Clause 10, 11, 12 and 13
shall survive any termination.

Termination of Rights
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In order to comply with the requirements of Qualified IPO, except as otherwise provided
in this Agreement, all Parties agree and consent that, this Agreement and all rights and
covenants contained herein, except for Obligations set forth in Clause 10, 11, 12 and 13,
shall terminate on the last date as explicitly required by applicable Laws and/or Listing
Rules, or upon Listing, whichever is earlier. All the rights and privileges of such Investor
contained herein shall be resumed automatically (and the relevant rights and interests of
the Investors shall be traceable during the suspension period) at the earliest of (x) the
Qualified IPO application has been effectively withdrawn by the Company, (y) the
Qualified IPO application has been formally rejected by the Listing Authority or Stock
Exchange after all appeal procedures have been exhausted, or (z) the Qualified IPO does
not occur within twelve (12) months after such application is accepted by the Listing
Authority or Stock Exchange, or such later date as the Parties hereto may agree, provided
that no Listing has occurred. In such event, each of the Group Company and the Founder
Parties shall take all such actions as necessary or desirable to restore such the rights and
privileges of such Investor contained herein, including without limitation (i) causing the
Company to amend the Restated Articles, (ii) causing the Company to issue to such
Investor applicable class and number of shares of the Company, and (iii) entering into
agreements containing substantially the same terms and conditions hereof.

CONFIDENTIALITY AND PUBLIC ANNOUNCEMENT

Subject to Clauses 10.2 and 10.3:

10.1.1 each of the Parties shall, and shall procure each of its officers, employees, agents
and advisers to, treat as strictly confidential and not disclose or use any
information received or obtained as a result of entering into this Agreement (or
any agreement entered into pursuant to this Agreement) which relates to:

(1) the provisions of this Agreement or any agreement entered into pursuant
to this Agreement; or

(i) the negotiations relating to this Agreement (and any such other
Transaction Documents); and

10.1.2 each of the Parties shall, and shall procure each of its officers, employees, agents
and advisers to, treat as strictly confidential and not disclose or use any
information received or obtained as a result of the nominee(s) of the Party (where
applicable) participating in the Board or any committee of the Board.

Clause 10.1 shall not prohibit disclosure or use of any information if and to the extent:

10.2.1 information which was in the public domain or otherwise known to the relevant
party before it was furnished to it by another party hereto or, after it was furnished
to that party, entered the public domain otherwise than as a result of (i) a breach
by that party of this Clause 10 or (ii) a breach of a confidentiality Obligation by
the discloser, where the breach was known to that party;

10.2.2 information the disclosure of which is necessary in order to comply with any
applicable Laws, the order of any court, the requirements of a stock exchange or
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to obtain Taxation or other clearances or consents from any relevant competent
Regulatory Authorities;

10.2.3 information disclosed by the Company to a bona fide proposing purchaser or
investor of any securities of the Company;,

10.2.4 information disclosed by the Company, the disclosure of which is in connection
with the Submissions, the Listing and/or the preparation for the Listing, to the
extent that it is legally required by the competent Regulatory Authority and/or
pursuant to the Listing Rules and provided that the Company shall exercise
reasonable efforts to keep confidential such information; and/or

10.2.5 information disclosed by the Investors to such Investor’s Affiliates, such Investor’s
and/or such Affiliate’s respective employees, officers, directors, legal counsels,
auditors, insurers, accountants, consultants, investment counsels or advisots.

provided that prior to disclosure or use of any information pursuant to Clauses 10.2.1,
10.2.2 or 10.2.3, the Party concerned shall promptly notify the other Parties of such
requirement with a view to providing the other Parties with the opportunity to contest such
disclosure or use or otherwise to agree the timing and content of such disclosure or use.

No announcement or circular in connection with the existence or the subject matter of this
Agreement shall be made or issued by or on behalf of any Party without the prior written
approval of the Investors.

Notwithstanding Clause 9, this Clause 10 shall continue to apply after the termination of
this Agreement without limit in point of time but shall cease to apply to information or
knowledge which may propetly come into the public domain through no fault of any
person.

NOTICE

Addresses

Any notice or other communication in connection with this Agreement to be given to any
Party shall be in writing (a “Notice”) to the addressee at its address (or number) for the
receipt thereof specified below (or such other address or fax number as the addressee has

by five (5) days’ prior written Notice specified to the other Parties to this Agreement):

(a) in the case of the Investors, to the address against their respective name set forth
in Schedule 4.

(b) in the case of the Ordinary Shareholders, to the address against their respective
name set forth in Schedule 5.

(©) in the case of the Company, to:
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Address: Unit 601, Ovest, 77 Wing Lok Street, Sheung Wan, Hong Kong
Attention: The Board of Directors

or to such other address or fax number as the relevant Party may have notified to the other
Parties in accordance with this Clause 11.

Any Notice, demand or other communication so addressed to the relevant Party shall be
deemed to have been delivered (a) if delivered personally, when left at the address set
forth above; (b) if sent by prepaid registered post or courier, three (3) Business Days (or
five (5) Business Days if sent by airmail) after posting it; (c) if sent by fax, when
confirmation of its transmission has been recorded by the sender’s fax machine; and (d) if
sent by email, when actually received in readable form.

Office Hours

Any Notice given under this Agreement outside Office Hours in the place to which it is
addressed shall be deemed not to have been given until the start of the next period of
Office Hours in such place.

GENERAL
Remedies

No remedy conferred by any of the provisions of this Agreement is intended to be
exclusive of any other remedy which is otherwise available at Law, in equity, by statute or
otherwise, and each and every other remedy shall be cumulative and shall be in addition to
every other remedy given hereunder or now or hereafter existing at Law, in equity, by
statute or otherwise. The election of any one or more of such remedies by any of the
Parties shall not constitute a waiver by such Party of the right to pursue any other
available remedy.

Severance

12.2.1 If any provision in this Agreement shall be held to be illegal, invalid or
unenforceable, in whole or in part, the provision shall apply with whatever
deletion or modification (including limiting the application of such provision to
particular Party(ies)) is necessary so that the provision is legal, valid and
enforceable and gives effect to the commercial intention of the Parties.

12.2.2 To the extent it is not possible to delete or modify the provision, in whole or in
part, under Clause 12.2.1, then such provision or part of it shall, to the extent that
it is illegal, invalid or unenforceable, be deemed not to form part of this
Agreement and the legality, validity and enforceability of the remainder of this
Agreement shall, subject to any deletion or modification made under Clause
12.2.1, not be affected.
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Survival of rights, duties and Obligations

Termination of this Agreement for any cause shall not release a Party from any Liability
which at the time of termination has already accrued to another Party or which thereafter
may accrue in respect of any act or omission prior to such termination.

Costs

Except as otherwise provided in the Subscription Agreement, each Party (except BOCI)
shall bear its own Costs incurred in connection with the negotiation, preparation and
execution of this Agreement.

Further assurance

Each Party shall co-operate with the others and execute and deliver to the others such
other instruments and documents and take such other actions as may be reasonably
requested from time to time in order to carry out, evidence and confirm their rights and
the intended purpose of this Agreement.

Whole agreement

This Agreement contain the whole agreement between the Parties relating to the subject
matter of this Agreement at the date hereof to the exclusion of any terms implied by Law
which may be excluded by contract and supersede any previous written or oral agreement
between the Parties in relation to the matters dealt with in this Agreement.

No inducement

Each of the Parties acknowledges that it has not been induced to enter into this Agreement
by any representation, warranty or undertaking not expressly incorporated into it.

Assignment

12.8.1 This Agreement shall be binding on the Parties hereto and their respective
successors and permitted assignees.

12.8.2 None of the Parties shall be entitled to assign this Agreement or any of its rights
and Obligations hereunder except to a transferee of that Party’s Shares, and
provided that the transfer shall have complied with Clauses 6 and 7 (as
applicable).

Conflict with the Articles

In the event of any ambiguity or discrepancy between the provisions of this Agreement
and the Articles, it is intended that the provisions of this Agreement shall prevail and
accordingly the Shareholders shall exercise all voting and other rights and powers
available to them so as to give effect to the provisions of this Agreement and, if necessary,
to procure any required amendment to the Articles.

Observance of the Articles
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Subject to Clause 12.9, the Shareholders hereby undertake to each other to observe the
provisions of the Articles.

Several Obligations

The Obligations of each Shareholder under this Agreement shall in each case be several so
that each Shareholder shall only be liable for its own actions or failures to act in
accordance with the terms of this Agreement, and none of them shall be liable for a failure
to procure anything required by this Agreement where such failure is attributable to any
action or failure to act by another Shareholder, but without prejudice to the Liability of
such other Shareholder.

No Partnership

Nothing in this Agreement shall be deemed to constitute a partnership between the Parties
hereto, nor constitute any Party the agent of any other Party for any purpose.

Release, waivers etc,

Any Liability to any Party may in whole or in part be released, compounded or
compromised in time or indulgence given by that Party in its absolute discretion as
regards any Party under such Liability without in any way prejudicing or affecting its
rights against any other party under the same or a like Liability, whether several or
otherwise. No failure by any party to exercise, and no delay by it in exercising, any right,
power or remedy in connection with this Agreement (each, a “Right”) shall operate as a
waiver of that Right, nor shall single or partial exercise of any Right preclude any other or
further exercise of that Right or the exercise of any other Rights. Any waiver of any
breach of this Agreement shall not be deemed to be a waiver of any subsequent breach.

Variation

No variation of this Agreement shall be effective unless in writing and signed by or on
behalf of each of the Parties.

Counterparts

This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument, but shall not be effective until each
signing party has executed at least one counterpart.

Third party rights

A person who is not a party to this Agreement shall have no rights under the Contracts
(Right of Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or
enjoy the benefit of any of the terms of this Agreement. Notwithstanding any term of this
Agreement, the consent of any third party is not required for any variation (including any
release or compromise of any Liability under), or termination, of this Agreement.

GOVERNING LAW AND JURISDICTION
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This Agreement (and any non-contractual Obligations arising from or connected to this
Agreement) is governed by and shall be construed in accordance with the Laws of Hong
Kong without reference to its conflict of law principles.

Any dispute arising out of or in connection with this Agreement which is not resolved
within 30 calendar days after notice by a Party to the other Parties shall be referred to and
finally resolved by arbitration at the China International Economic and Trade Arbitration
Commission Hong Kong Arbitration Center (the “CIETAC™) under its rules in force at
the time (and which rules are incorporated by reference in this Clause). The arbitration
shall be conducted in Hong Kong and shall be administered by the CIETAC in
accordance with the CIETAC Arbitration Rules in force at the time of the commencement
of the arbitration. However, if such rules are in conflict with the provisions of this Clause
13.2, the provision of this Clause 13.2 shall prevail. The dispute shall be referred to an
arbitration tribunal consisting of three arbitrators appointed in accordance with the
CIETAC Arbitration Rules. The decision of the tribunal shall be final and binding on the
parties to this Agreement, and the prevailing Party may apply to a court of competent
jurisdiction for enforcement of such award. The Costs and expenses of the arbitration,
including the fees of the arbitral tribunal shall be borne and paid by the parties to this
Agreement in such proportions as the arbitral tribunal shall determine. The language of
the arbitration shall be English.

Arbitration is the exclusive remedy for any dispute under this Agreement, and no party
may commence or maintain any judicial proceeding regarding any dispute or appeal any
arbitral award, except in accordance with Clause 13.2. The Parties shall duly and
punctually perform their Obligations under this Agreement pending issuance of the
arbitral award.

In aid of any proceedings pursuant to Clause 13.2, each Party irrevocably submits itself to
the nonexclusive jurisdiction of any court of competent jurisdiction in Hong Kong in
connection with any proceeding to compel arbitration or otherwise in aid of arbitration
arising out of this Agreement. Each Party waives and agrees not to assert any claim of
lack of jurisdiction, of inconvenient forum, of improper venue in relation to any such
application to such relevant court.

PROCESS AGENTS

To the extent that an Investor is not a company incorporated in Hong Kong, each of the
Investors hereby agree the process by which any legal proceedings in Hong Kong are
begun may be served on it by being delivered to it at the process agent address against
their respective name set forth in Schedule 4, service upon whom shall be deemed valid
service upon such Investors whether or not the process is forwarded to or received by
such Investors. If for any reason its process agent ceases to be able to act as process
agent, or no longer has an address in Hong Kong, the Investor irrevocably agrees to
appoint a substitute process agent and to deliver to the other Parties a copy of the new
process agent’s acceptance of that appointment within 10 calendar days.

Each of the Ordinary Shareholders hereby agree the process by which any legal
proceedings in Hong Kong are begun may be served on it by being delivered to it at the
process agent address against their respective name set forth in Schedule 5, service upon
whom shall be deemed valid service upon such Ordinary Shareholder whether or not the
process is forwarded to or received by such Ordinary Shareholder.  If for any reason its
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process agent ceases to be able to act as process agent, or no longer has an address in
Hong Kong, the Ordinary Shareholder irrevocably agrees to appoint a substitute process
agent and to deliver to the other Parties a copy of the new process agent’s acceptance of
that appointment within 10 calendar days.

143 Nothing in this Agreement shall affect the right to serve process in any other manner
permitted by Laws.
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10.

11.

12.

13.

14.

SCHEDULE 1
Reserved Matters requiring consent from the Investor’s Appointed Directors
The appointment and removal of the auditors of any Group Company.

Approval of the Annual Budget or the Business Plan of the Group, or any deviation from
or material amendment of the same.

Any distribution of profits amongst the Shareholders by way of dividend (interim or final),
and any capitalization of reserves or otherwise.

Any investment in an amount exceeding 10% of the net asset value of the Group in any
fiscal year, other than as expressly provided for in the Annual Budget or the Business Plan
then in effect.

Any acquisition of assets with a value exceeding 10% of the net asset value of the Group
in that fiscal year, other than the acquisition of inventory in the ordinary course of
business as currently conducted and any acquisition of assets that is expressly provided for
in the Business Plan then in effect.

Any sale of disposal of or creation of any Lien over all or substantial assets of any Group
Company or any material asset, goodwill or undertaking of any Group Company as a
result of which such Group Company may not be able to continue or maintain its normal
business or the scale of its normal business.

Any act to sell, transfer, license, charge, encumber or otherwise dispose of any trademarks,
patents or other intellectual property owned by any Group Company.

Any act to acquire any share capital or other Securities constituting a controlling interest
of any corporate entity.

Any act to dispose or transfer of any Group Company’s equity interest, directly or
indirectly, in any of its Subsidiaries.

Any act to borrow any money or obtain any financial facilities by any Group Company of
an amount over US$500,000 in a single transaction or a series of related transactions
outside of the approved Annual Budget or the Business Plan.

Any transaction or matter in which any Group Company will act as guarantor or will be
required to pledge its assets for an amount over US$500,000 in a single transaction or a
series of related transactions outside of the approved Annual Budget or the Business Plan.

Any change to any Group Company’s accounting or tax year.
Any material change in the accounting principles adopted by the Company or other
accounting methods, practices, procedures or policies of any Group Company, other than

as required by applicable Laws.

Establishment, adoption, funding, administration, amendment, termination of any equity-
based bonus or incentive plan, profit sharing mechanism, employee share option plan any
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15.

16.

17.

18.

19.

20.

21.

22,

23.

Group Company (including, but not limited to, the ESOP) other than as required by
applicable Laws, or any distribution of dividend.

Any public offering of shares or other securities of any Group Company, or the shares or
securities of the relevant entity resulting from any merger, reorganization or other
arrangements made by any Group Company for the purpose of public offering.

Any resolutions in relation to voluntary liquidation, dissolution, bankruptcy of the any
Group Company or other like proceedings or arrangements with creditors or other events
of a similar nature or applying for the appointment of a receiver or an administrator over
the Group’s assets. :

Any resolution in relation to any merger, consolidation or amalgamation of any Group
Company with any other entity or entities or any spin-off, sub-division, share swap, or any
other transaction of a similar nature or having a similar economic effect as any of the
foregoing, or other forms of restructuring of any Group Company.

Any transaction which may constitute a connected transaction under the Listing Rules
(other than the transactions that may be fully exempted from the reporting, announcement
and independent shareholders’ approval requirements pursuant to Chapter 14A of the
Listing Rules).

The creation, allotment or issue of any Shares or of any other Security of the Company
convertible into Shares or any other equity or debt Security of the Company (other than
pursuant to the ESOP).

Any repeal, amendment, modification or change of this Agreement or the Articles (save in
accordance with Clause 12.9).

Any cessation to conduct or any material change in the principal business of the Group.

Any increase, reduction, cancellation or repurchase of the authorized or issued share
capital (as applicable) of any Group Company.

The payment of the fees and expenses in relation to the Listing by the Company pursuant
to a Qualified IPO.
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SCHEDULE 2

Deed of Adherence

THIS DEED OF ADHERENCE is made on [+] by [*] of [] (the “Covenantor’)
SUPPLEMENTAL to a shareholders’ agreement dated [*] and made among [*] and [*] (the
“Agreement”). Terms defined in the Agreement shall have the same meanings in this Deed

unless otherwise specified.

The Covenantor covenants as follows:

1. The Covenantor confirms that it has been supplied with and has read a copy of the
Agreement.
2. The Covenantor covenants with each of the persons named in the Schedule to this Deed:

2.1 to observe perform and be bound by, and shall be entitled to the benefit of, all the
terms of the Agreement which are capable of applying to the Covenantor and
which have not been performed at the date of this Deed to the intent and effect
that the Covenantor shall be deemed with effect from the date on which the
Covenantor is registered as a shareholder of Betters Medical Investment Holdings
Limited to be a party to the Agreement (as if named as a party to that Agreement
in place of ([*]) (“Transferor”) to the extent of the [*] Shares transferred to the
Covenantor), and

22 to observe perform and be bound by all the terms of the any other agreements in
connection with the business of the Company to the extent such agreements are
executed by the Transferor in the capacity as Shareholder and which are capable
of applying to the Covenantor and which have not been performed at the date of
this Deed.

3. This Deed shall be governed by and construed in accordance with the Laws of Hong Kong
and the Covenantor hereby submits irrevocably to the non-exclusive jurisdiction of the
English Courts (but accepts that this Deed may be enforced in any court of competent
jurisdiction) and hereby appoints [*], being a person resident in Hong Kong and
reasonably acceptable to the Board of Directors of the continuing Shareholders] as its
agent for service of all process in any legal action or proceedings arising out of or
connected with this Deed or the Agreement.

EXECUTED as a deed on the date written above.

Page S2-1

014-3079-5997/13/ASIA




Agreed Version

Schedule

Parties to Agreement including those who have executed earlier Deeds of Adherence

L[]
2. [
3. [
4 [*]
S [*]
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SCHEDULE 3

Shareholding structure of the Company as at the date of this Agreement

Name of Shareholders Number of Shares Pefcheixrteage

Auto King International Limited 6,010,191 ordinary shares 53.33%
Brilliant Cut Limited 774,032 ordinary shares 6.87%

Daily Charm Holdings Limited 755,360 ordinary shares 6.70%

Cheer Aim Investments Limited 475,200 ordinary shares 4.22%

Cosmic Discovery Limited 434,739 ordinary shares 3.86%

Mighty Sino International Limited 396,049 ordinary shares 3.51%

Nation Hero International Limited 316,721 ordinary shares 2.81%
Rainbow Avenue Limited 237,887 ordinary shares 2.11%

Pride Supreme Limited 272,874 ordinary shares 2.42%

Good Hero Global Limited 132,858 ordinary shares 1.18%

Major Delight Limited 49,569 ordinary shares 0.44%
Success Avenue Limited 44,520 ordinary shares 0.40%

Tiger Goal Limited 100,000 ordinary shares 0.89%
TOTAL 10,000,000 Ordinary Shares | 88.74%

BOCI 833,782 Preference Shares 7.40%
Courage Elite Limited 174,825 Preference Shares 1.55%

China V gnture Capital (Hong Kong) 87,413 Preference Shares 0.78%

Co., Limited

IPE GROUP LIMITED 87,413 Preference Shares 0.78%
Weitian Limited 86,067 Preference Shares 0.76%
TOTAL 1,269,500 Preference Shares 11.26%

GRAND TOTAL 11,269,500 Shares 100% -‘_J
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SCHEDULE 4
Investors
Name of Investors | Registered Address | Contact Details Process Agent
BOCI 26/F, Bank of China | Attention: Jiayi Liu N/A
Tower, 1 Garden Tel: +852 3988 6191
Road, Central, Hong | Email: HK-
Kong PE@bocigroup.com
Add: 26/F, Bank of China
Tower, 1 Garden Road,
Central, Hong Kong
Courage Elite Unit A, 3/F, Cheong | Attention: Emmy Li N/A
Limited Sun Tower, 116-118 | Tel: +852 9729 8830
Wing Lok Street, Email:
Sheung Wan, HK emmyli@gmail.com
Add: P.O. Box 35097,
King's Road Post Office,
North Point, Hong Kong
China Venture Room A, 15/F Fortis | Attention: EHHFA N/A
Capital (Hong Tower, 77-79 Tel: +86-13828734465
Kong) Co., Gloucester Road, Add: Room A, 15/F
Limited Wan Chai, Hong Fortis Tower, 77-79
' Kong Gloucester Road, Wan
Chai, Hong Kong
IPE GROUP Unit 5-6, 23/F, Attention: J5¥R3E N/A
LIMITED Enterprise Square Tel: +86-18520808227
Three, 39 Wang Add: Unit 5-6, 23/F,
Chiu Road, Kowloon | Enterprise Square Three,
Bay, Kowloon, 39 Wang Chiu Road,
Hong Kong Kowloon Bay, Kowloon,
Hong Kong
Weitian Limited P.O. Box 957, Attention: Ng Chi Lung Billion Team
Offshore (AR Investment Limited
Incorporation Tel: +852 9698 8809

Centre, Road Town,
Tortola, British

Add: Room 2106, 21/F,
China Merchants Tower,

Unit 3309, 33/F, West
Tower, Shun Tak

014-3079-5997/13/ASIA

Virgin Island Shun Tak Centre, 168- Centre, Sheung Wan,
200 Connaught Road Hong Kong
Central, Sheung Wan
Hong Kong Attention : Ng Chi
Lung (R EHE)
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SCHEDULE 5
Ordinary Shareholders

Name of Registered Address | Contact Details Process Agent
Ordinary
Shareholders
Auto King Vistra Corporate Flat O, 10/F., Yue Global Leader
International Services Centre, Cheung Centre, 1-3 Enterprises Limited
Limited Wickhams Cay II, Wong Chuk Yeung

Road Town, Tortola, | Street, Fotan, New

VG1110, British Territories, Hong Kong

Virgin Islands
Brilliant Cut Vistra Corporate Flat O, 10/F., Yue Global Leader
Limited Services Centre, Cheung Centre, 1-3 Enterprises Limited

Wickhams Cay 11, Wong Chuk Yeung

Road Town, Tortola, | Street, Fotan, New

VG1110, British Territories, Hong Kong

Virgin Islands
Daily Charm Vistra Corporate Flat O, 10/F., Yue Global Leader
Holdings Limited | Services Centre, Cheung Centre, 1-3 Enterprises Limited

Wickhams Cay II, Wong Chuk Yeung

Road Town, Tortola, | Street, Fotan, New

VG1110, British Territories, Hong Kong

Virgin Islands
Cheer Aim Vistra Corporate Flat O, 10/F., Yue Global Leader
Investments Services Centre, Cheung Centre, 1-3 Enterprises Limited
Limited Wickhams Cay 11, Wong Chuk Yeung

Road Town, Tortola, | Street, Fotan, New

VG1110, British Territories, Hong Kong

Virgin Islands

Cosmic Discovery
Limited

Vistra Corporate
Services Centre,

Flat O, 10/F., Yue
Cheung Centre, 1-3

Global Leader
Enterprises Limited

Wickhams Cay II, Wong Chuk Yeung

Road Town, Tortola, | Street, Fotan, New

VG1110, British Territories, Hong Kong

Virgin Islands
Mighty Sino Vistra Corporate Flat O, 10/F., Yue Global Leader
International Services Centre, Cheung Centre, 1-3 Enterprises Limited
Limited Wickhams Cay 1II, Wong Chuk Yeung

Road Town, Tortola, | Street, Fotan, New

VG1110, British Territories, Hong Kong

Virgin Islands

Nation Hero

Vistra Corporate

Flat O, 10/F., Yue

Global Leader

014-3079-5997/13/ASIA
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International
Limited

Services Centre,
Wickhams Cay II,
Road Town, Tortola,
VG1110, British
Virgin Islands

Cheung Centre, 1-3
Wong Chuk Yeung
Street, Fotan, New
Territories, Hong Kong

Enterprises Limited

Rainbow Avenue
Limited

Vistra Corporate
Services Centre,
Wickhams Cay I,
Road Town, Tortola,
VG1110, British
Virgin Islands

Flat O, 10/F., Yue
Cheung Centre, 1-3
Wong Chuk Yeung
Street, Fotan, New
Territories, Hong Kong

Global Leader
Enterprises Limited

Pride Supreme

Vistra Corporate

Flat O, 10/F., Yue

Global Leader

Limited Services Centre, Cheung Centre, 1-3 Enterprises Limited
Wickhams Cay 1, Wong Chuk Yeung
Road Town, Tortola, | Street, Fotan, New
VG1110, British Territories; Hong Kong
Virgin Islands
Good Hero Global | Vistra Corporate Flat O, 10/F., Yue Global Leader
Limited Services Centre, Cheung Centre, 1-3 Enterprises Limited
Wickhams Cay II, Wong Chuk Yeung
Road Town, Tortola, | Street, Fotan, New
VG1110, British Territories, Hong Kong
Virgin Islands
Major Delight Vistra Corporate Flat O, 10/F., Yue Global Leader
Limited Services Centre, Cheung Centre, 1-3 Enterprises Limited

Wickhams Cay II,
Road Town, Tortola,
VG1110, British
Virgin Islands

Wong Chuk Yeung
Street, Fotan, New
Territories, Hong Kong

Success Avenue
Limited

Vistra Corporate
Services Centre,

Flat O, 10/F., Yue
Cheung Centre, 1-3

Global Leader
Enterprises Limited

Wickhams Cay II, Wong Chuk Yeung
Road Town, Tortola, | Street, Fotan, New
VG1110, British Territories, Hong Kong
Virgin Islands
Tiger Goal Limited | Vistra Corporate Flat O, 10/F., Yue Global Leader
Services Centre, Cheung Centre, 1-3 Enterprises Limited
Wickhams Cay II, Wong Chuk Yeung
Road Town, Tortola, | Street, Fotan, New
VG1110, British Territories, Hong Kong
Virgin Islands

014-3079-5997/13/ASIA
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10.

11.

12.

SCHEDULE 6
LIST OF THE PRC COMPANIES

Baide (Guangdong) Capital Management Co., Ltd. (B4 (7 %) KAEEARNH),
a wholly-foreign owned enterprise established under the laws of the PRC.

Guangzhou Dedao Capital Management Co., Ltd. ()7 N 838 ¥ A& CHARNF),a
company incorporated under the laws of the PRC.

Guangzhou Baihui Enterprise Management Co., Ltd. (J~ /N B # 4\ & E A IR NE]D, a
company incorporated under the laws of the PRC.

Guangzhou Yide Capital Management Co., Ltd. (J” M 5 & A€ B A RN F), a
company incorporated under the laws of the PRC.

Guangzhou Zhengde Enterprise Management Co., Ltd. (J” N IE/&E AW & EA R F)), a
company incorporated under the laws of the PRC.

Baide (Suzhou) Medical Co., Ltd. (B /& (F M) EJ7H IRA ), a company
incorporated under the laws of the PRC (“Suzhou Baide”).

Guoke Baide (Guangdong) Medical Co., Ltd. (AH HE (7 FK) EFHRAF),a
company incorporated under the laws of the PRC.

Henan Ruide Medical Equipment Co., Ltd. (7 ¥ % 1% [& J7 % W8 IR A ), a company
incorporated under the laws of the PRC.

Hunan Baide Medical Technology Co., Ltd. (# ¥ B 4& & 57 # & IR /A7), a company
incorporated under the laws of the PRC.

Nanjing Changcheng Medical Equipment Co., Ltd. (B B K 3% B /7T & H IR 7)), a
company incorporated under the laws of the PRC.

Guizhou Baiyuan Medical Co., Ltd. (3 /N B ¥ & 57 & IR A ), a company incorporated
under the laws of the PRC.

Ruikede Biology Technology (Xiamen) Co., Ltd. (e FHEA Y H & (EITD HIRAF),
a company incorporated under the laws of the PRC.

Page S6-1

014-3079-5997/13/ASIA




Agreed Version

(a)

(b)

(c)

(d)

(e)

®

€y

(h)

@

SCHEDULE 7
Event of Default

the Company and/or any Founder Party commits any breach of or omits to observe any of
its undertakings or obligations under this Agreement, the Subscription Agreement, any
other Transaction Documents, or any debt Securities in which the Company and/or any
Founder Party is a party; or

(A) any Group Company has committed, or omitted to do, any act or thing in
contravention of any Law, as a result of which the business operation of any Group
Company in a major location in the PRC shall have to close or substantially scale down or
will be materially adversely impacted, or (B) if due to any change in Law, or in the
enforcement of such Law, or as a result of any necessary license and permit being
revoked or not being renewed, the business operation of any Group Company in a major
location in the PRC shall have to close or substantially scale down or will be materially
adversely impacted; or

the Company and/or any Founder Party is unable or admits inability to pay its debts as
they fall due or enters into any compromise, composition or other arrangement for the
benefit of its creditors generally or any class of its creditors or any proceedings are
commenced in relation to the Company and/or any Founder Party under any law,
enactment, regulation or procedure relating to reconstruction, readjustment or
rescheduling of debts; or

before the consummation of a Qualified IPO by the Company, any Founder Party, directly
or indirectly, transfer, sell or dispose any Securities held by it in the Company or any
Group Company not in accordance with this Agreement or without prior written consent
from the Investors (as the case may be); or

any Founder and/or a majority of the Key Employees terminates his or her employment
with any Group Company; or

any Founder and/or any Key Employee breaches or violates any of his or her non-
competing obligations to any Group Company; or

the Founder (A) is not devoting his or her full working time to the conduct of, or (B) is
not in response of any management of the business of a Group Company or the Group; or

a creditor takes possession of, or a distress, execution, sequestration is executed or
enforced upon, the whole or any part of the business or assets of the Company and/or any
Founder Party and such possession, distress, execution or sequestration is not contested
on valid grounds, released, lifted, discharged or discontinued within fourteen (14) days; or

any Founder Party or any other person takes any action or any legal proceedings are

started or other steps taken for (i) any Founder Party to be adjudicated or found bankrupt

or insolvent, or (ii) the winding-up, liquidation or dissolution of any Founder Party, or (iii)
the appointment of a liquidator, trustee, receiver, receiver manager, administrator,

administrative receiver or similar officer of any Founder Party or of the whole or any part

of any Founder Party's business, undertaking, properties, assets, rights or revenues; or
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)] any outcome in any trial, action or proceeding against any Founder Party (including, but
not limited to, the law suit filed by Changwen CAI ($%4<30) against the Founder in
relation to her shareholding in Suzhou Baide) that (i) has contributed to the failure for the
Company to consummate its Qualified IPO (including, but not limited to, the Company’s
withdrawal of its initial public offering of Ordinary Shares, or the Company’s initial
public offering application being rejected by the Stock Exchange); and/or (ii) would
constitute a Material Adverse Change.
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SCHEDULE 8
Indemnification Agreement

THIS INDEMNIFICATION AGREEMENT (this “Agreement”) is made as of
2021, by and between Betters Medical Investment Holdings Limited, a Cayman Islands
company (the “Company’), and [®] (the “Indemnitee”), a director of the Company.

WHEREAS, the Indemnitee has agreed to serve as a director of the Company and in such
capacity will render valuable services to the Company;

WHEREAS, in order to induce and encourage highly experienced and capable persons
such as the Indemnitee to serve as directors of the Company, the Board of Directors has
determined, that this Agreement is not only reasonable and prudent, but necessary to promote and
ensure the best interests of the Company and its shareholders; and

NOW, THEREFORE, in consideration of the premises and mutual agreements hereinafter
set forth, and other good and valuable consideration, including, without limitation, the service of
the Indemnitee, the receipt of which hereby is acknowledged, and in order to induce the
Indemnitee to serve as a director of the Company, the Company and the Indemnitee hereby agree
as follows:

1. Definitions. As used in this Agreement:
()  “Board of Directors” shall mean the board of directors of the Company.

(b)  “Change in Control’ shall mean (i) any person (excluding any trustee or
other fiduciary holding securities pursuant to an employee benefit or welfare plan or employee
share plan of the Company or any subsidiary of the Company, or any entity organized, appointed,
established or holding securities of the Company with voting power for or pursuant to the terms of
any such plan) is or becomes the beneficial owner, directly or indirectly, of securities of the
Company representing fifty percent (50%) or more of the combined voting power of the
Company’s then outstanding securities without the prior approval of at least two-thirds of the
Continuing Directors (as defined below) in office immediately prior to such person’s attaining such
interest; (ii) the Company is a party to a merger, consolidation, scheme of arrangement, sale of
assets or other reorganization, or a proxy contest, as a consequence of which Continuing Directors
in office immediately prior to such transaction or event constitute less than a majority of the Board
of Directors of the Company (or any successor entity) thereafter; or (iii) during any period of two
(2) consecutive years, individuals who at the beginning of such period constituted the Board of
Directors of the Company (including for this purpose any new director whose election or
nomination for election by the Company’s shareholders was approved by a vote of at least two-
thirds of the directors then still in office who were directors at the beginning of such period) (such
directors being referred to herein as “Continuing Directors”) cease for any reason to constitute at
least a majority of the Board of Directors of the Company.

(c)  “Disinterested Director” with respect to any request by the Indemnitee for
indemnification or advancement of expenses hereunder shall mean a director of the Company who
neither is nor was a party to the Proceeding (as defined below) in respect of which indemnification or
advancement is being sought by the Indemnitee.
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(d)  The term “Expenses” shall mean, without limitation, reasonable expenses of
Proceedings, including attorneys’ fees, disbursements and retainers, accounting and witness fees,
expenses related to the preparation or service as a witness, travel and deposition costs, expenses of
investigations, judicial or administrative proceedings and appeals, amounts paid in settlement of a
Proceeding by or on behalf of the Indemnitee, reasonable costs of attachment or similar bonds, any
reasonable expenses of attempting to establish or establishing a right to indemnification or
advancement of expenses, under this Agreement, the Company’s Memorandum of Association and
Articles of Association as currently in effect (the “Articles”), applicable law or otherwise, and
reasonable compensation for time spent by the Indemnitee in connection with the investigation,
defense or appeal of a Proceeding or action for indemnification for which the Indemnitee is not
otherwise compensated by the Company or any third party. The term “Expenses” shall not include
the amount of judgments, fines, interest or penalties, or excise taxes assessed with respect to any
employee benefit or welfare plan, which are actually levied against or sustained by the Indemnitee
to the extent sustained after final adjudication.

(€)  The term “Independent Legal Counsel” shall mean any firm of attorneys
reasonably selected by the Board of Directors of the Company, so long as such firm has not
represented the Company, the Company’s subsidiaries or affiliates, the Indemnitee, any entity
controlled by the Indemnitee, or any party adverse to the Company, within the preceding two (2)
years. Notwithstanding the foregoing, the term “Independent Legal Counsel” shall not include any
person who, under applicable standards of professional conduct then prevailing, would have a conflict
of interest in representing either the Company or the Indemnitee in an action to determine the
Indemnitee’s right to indemnification or advancement of expenses under this Agreement, the
Company’s Articles, applicable law or otherwise.

(f)  The term “Proceeding” shall mean any pending or completed action, suit,
arbitration, alternate dispute resolution mechanism, or any other proceeding (including, without
limitation, an appeal therefrom), formal or informal, whether brought in the name of the Company or
otherwise, whether of a civil, criminal, administrative or investigative nature, and whether by, in or
involving a court or an administrative, other governmental or private entity or body (including, without
limitation, an investigation by the Company or its Board of Directors), by reason of (i) the fact that the
Indemnitee is or was a director of the Company, or is or was serving at the request of the Company as
an agent of another enterprise, whether or not the Indemnitee is serving in such capacity at the time any
liability or expense is incurred for which indemnification or reimbursement is to be provided under this
Agreement, (ii) any actual or alleged act or omission or neglect or breach of duty, including, without
limitation, any actual or alleged error or misstatement or misleading statement, which the Indemnitee
commits or suffers while acting in any such capacity, or (iii) the Indemnitee attempting to establish or
establishing a right to indemnification or advancement of expenses pursuant to this Agreement, the
Company’s Articles, applicable law or otherwise.

(g) The phrase “serving at the request of the Company as an agent of
another enterprise” or any similar terminology shall mean, unless the context otherwise requires,
serving at the request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, limited liability company, trust, employee benefit or
welfare plan or other enterprise, foreign or domestic. The phrase “serving at the request of the
Company” shall include, without limitation, any service as a director of the Company which
imposes duties on, or involves services by, such director with respect to the Company or any of
the Company’s subsidiaries, affiliates, employee benefit or welfare plans, such plan’s participants
or beneficiaries or any other enterprise, foreign or domestic. In the event that the Indemnitee shall
be a director, officer, employee or agent of another corporation, partnership, limited liability
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company, trust, employee benefit or welfare plan or other enterprise, foreign or domestic, more
than fifty percent (50%) of the ordinary shares, combined voting power or total equity interest of
which is owned by the Company or any subsidiary or affiliate thereof, then it shall be presumed
conclusively that the Indemnitee is so acting at the request of the Company.

2. Services by the Indemnitee. The Indemnitee agrees to serve as a director of the
Company under the terms of the Indemnitee’s agreement with the Company (if any) for so long as
the Indemnitee is duly elected and qualified, appointed or until such time as the Indemnitee tenders a
resignation in writing or is removed as a director; provided, however, that the Indemnitee may at any
time and for any reason resign from such position (subject to any other contractual obligation or
other obligation imposed by operation of law).

3. Proceeding Other Than a Proceeding By or In the Right of the Company. The
Company shall indemnify the Indemnitee if the Indemnitee is a party to or is otherwise involved in
any Proceeding (other than a Proceeding by or in the right of the Company), by reason of the fact
that the Indemnitee is or was a director of the Company, or is or was serving at the request of the
Company as an agent of another enterprise, against all Expenses, judgments, fines, interest or
penalties, and excise taxes assessed with respect to any employee benefit or welfare plan (if
applicable), which are actually and reasonably incurred by the Indemnitee in connection with such a
Proceeding, to the fullest extent permitted by applicable law; provided, however, that any settlement
of a Proceeding must be approved in advance in writing by the Company (which approval shall not
be unreasonably withheld).

4. Proceedings By or In the Right of the Company. The Company shall
indemnify the Indemnitee if the Indemnitee is a party to or threatened to be made a party to or is
otherwise involved in any Proceeding by or in the right of the Company to procure a judgment
in its favor by reason of the fact that the Indemnitee is or was a director of the Company, or is or
was serving at the request of the Company as an agent of another enterprise, against all
Expenses, judgments, fines, interest or penalties, and excise taxes assessed with respect to any
employee benefit or welfare plan (if applicable), which are actually and reasonably incurred by
‘the Indemnitee in connection with the defense or settlement of such a Proceeding, to the fullest
extent permitted by applicable law.

5. Indemnification for Costs, Charges and Expenses of Witness or Successful
Party. Notwithstanding any other provision of this Agreement (except as set forth in subparagraph
9(a) hereof), and without a requirement for determination as required by Paragraph 8 hereof, to the
extent that the Indemnitee (a) has prepared to serve or has served as a witness in any Proceeding in
any way relating to (i) the Company or any of the Company’s subsidiaries, affiliates, employee
benefit or welfare plans or such plan’s participants or beneficiaries or (ii) anything done or not
done by the Indemnitee as a director of the Company or in connection with serving at the request
of the Company as an agent of another enterprise, or (b) has been successful in defense of any
Proceeding or in defense of any claim, issue or matter therein, on the merits or otherwise,
including the dismissal of a Proceeding without prejudice or the settlement of a Proceeding
without an admission of liability, the Indemnitee shall be indemnified against all Expenses
actually and reasonably incurred by the Indemnitee in connection therewith to the fullest extent
permitted by applicable law.

6. Partial Indemnification. If the Indemnitee is entitled under any provision of this
Agreement to indemnification by the Company for a portion of the Expenses, judgments, fines,
interest or penalties, or excise taxes assessed with respect to any employee benefit or welfare
plan, which are actually and reasonably incurred by the Indemnitee in the investigation, defense,
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appeal or settlement of any Proceeding, but not, however, for the total amount of the
Indemnitee’s Expenses, judgments, fines, interest or penalties, or excise taxes assessed with
respect to any employee benefit or welfare plan, then the Company shall nevertheless indemnify
the Indemnitee for the portion of such Expenses, judgments, fines, interest penalties or excise
taxes to which the Indemnitee is entitled.

7. Advancement of Expenses. The Expenses incurred by the Indemnitee in any
Proceeding shall be paid promptly by the Company in advance of the final disposition of the
Proceeding at the written request of the Indemnitee to the fullest extent permitted by applicable law;
provided, however, that the Indemnitee shall set forth in such request reasonable evidence that such
Expenses have been incurred by the Indemnitee in connection with such Proceeding, a statement that
such Expenses do not relate to any matter described in subparagraph 9(a) of this Agreement, and an
undertaking in writing to repay any advances if it is ultimately determined as provided in
subparagraph 9(b) of this Agreement that the Indemnitee is not entitled to indemnification under this
Agreement.

8. Indemnification Procedure; Determination of Right to Indemnification.

(a) Promptly after receipt by the Indemnitee of notice of the commencement of
any Proceeding, the Indemnitee shall, if a claim for indemnification or advancement of Expenses in
respect thereof is to be made against the Company under this Agreement, notify the Company of the
commencement thereof in writing. The omission to so notify the Company will not relieve the
Company from any liability which the Company may have to the Indemnitee under this Agreement
unless the Company shall have lost significant substantive or procedural rights with respect to the
defense of any Proceeding as a result of such omission to so notify.

(b) The Indemnitee shall be conclusively presumed to have met the relevant
standards of conduct, if any, as defined by applicable law, for indemnification pursuant to this
Agreement and shall be absolutely entitled to such indemnification, unless a determination by clear
and convincing evidence is made that the Indemnitee has not met such standards by (i) the Board of
Directors by a majority vote of a quorum thereof consisting of Disinterested Directors, (ii) the
shareholders of the Company by majority vote of a quorum thereof consisting of shareholders who
are not parties to the Proceeding due to which a claim for indemnification is made under this
Agreement, (iii) Independent Legal Counsel as set forth in a written opinion (it being understood that
such Independent Legal Counsel shall make such determination only if the quorum of Disinterested
Directors referred to in clause (i) of this subparagraph 8(b) is not obtainable or if the Board of
Directors of the Company by a majority vote of a quorum thereof consisting of Disinterested
Directors so directs), or (iv) a court of competent jurisdiction; provided, however, that if a Change in
Control shall have occurred and the Indemnitee so requests in writing, such determination shall be
made only by a court of competent jurisdiction.

(c) If a claim for indemnification or advancement of Expenses under this
Agreement is not paid by the Company within thirty (30) days after receipt by the Company of
written notice thereof, the rights provided by this Agreement shall be enforceable by the
Indemnitee in any court of competent jurisdiction. Such judicial proceeding shall be made de
novo. The burden of proving by clear and convincing evidence that indemnification or advances
are not appropriate shall be on the Company. Neither the failure of the directors or shareholders of
the Company or Independent Legal Counsel to have made a determination prior to the
commencement of such action that indemnification or advancement of Expenses is proper in the
circumstances because the Indemnitee has met the applicable standard of conduct, if any, nor an
actual determination by the directors or shareholders of the Company or Independent Legal
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Counsel that the Indemnitee has not met the applicable standard of conduct shall create a
presumption for the purpose of such an action that the Indemnitee has not met the applicable
standard of conduct. The termination of any Proceeding by judgment, order, settlement or
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself (i) create a
presumption that the Indemnitee did not act in good faith and in a manner which he reasonably
believed to be in the best interests of the Company and/or its shareholders, and, with respect to any
criminal Proceeding, that the Indemnitee had reasonable cause to believe that his conduct was
unlawful or (ii) otherwise adversely affect the rights of the Indemnitee to indemnification or
advancement of Expenses under this Agreement, except as may be provided herein. The Company
further agrees to stipulate in any such judicial proceeding that the Company is bound by all the
provisions of this Agreement and is precluded from making any assertion to the contrary.

(d) If a court of competent jurisdiction shall determine that the Indemnitee is
entitled to any indemnification or advancement of Expenses hereunder, the Company shall pay all
Expenses actually and reasonably incurred by the Indemnitee in connection with such adjudication
(including, but not limited to, any appellate proceedings). The Indemnitee’s Expenses incurred in
connection with any Proceeding concerning the Indemnitee’s right to indemnification or
advancement of Expenses in whole or in part pursuant to this Agreement shall also be indemnified
by the Company, regardless of the outcome of such a Proceeding, to the fullest extent permitted by
applicable law and the Company’s Articles.

(e) With respect to any Proceeding for which indemnification or advancement
of Expenses is requested, the Company will be entitled to participate therein at its own expense and,
except as otherwise provided below, to the extent that it may wish, the Company may assume the
defense thereof, with counsel reasonably satisfactory to the Indemnitee. After notice from the
Company to the Indemnitee of its election to assume the defense of a Proceeding, the Company will
not be liable to the Indemnitee under this Agreement for any Expenses subsequently incurred by the
Indemnitee in connection with the defense thereof, other than as provided below. The Company
shall not settle any Proceeding in any manner which would impose any penalty or limitation on the
Indemnitee without the Indemnitee’s written consent. The Indemnitee shall have the right to employ
his own counsel in any Proceeding, but the fees and expenses of such counsel incurred after notice
from the Company of its assumption of the defense of the Proceeding shall be at the expense of the
Indemnitee, unless (i) the employment of counsel by the Indemnitee has been authorized by the
Company, (ii) the Indemnitee shall have reasonably concluded that there may be a conflict of interest
between the Company and the Indemnitee in the conduct of the defense of a Proceeding, or (iii) the
Company shall not in fact have employed counsel to assume the defense of a proceeding, in each of
which cases the fees and expenses of the Indemnitee’s counsel shall be advanced by the Company.
The Company shall not be entitled to assume the defense of any Proceeding brought by or on behalf
of the Company or as to which the Indemnitee has reasonably concluded that there may be a conflict
of interest between the Company and the Indemnitee.

9. Limitations on Indemnification. No payments pursuant to this Agreement shall
be made by the Company:
(a) To indemnify or advance funds to the Indemnitee for Expenses with respect

to (i) Proceedings initiated or brought voluntarily by the Indemnitee and not by way of defense,
except with respect to Proceedings brought to establish or enforce a right to indemnification under
this Agreement or any other statute or law or otherwise as required under applicable law or (ii)
Expenses incurred by the Indemnitee in connection with preparing to serve or serving, ptior to a
Change in Control, as a witness in cooperation with any party or entity who or which has threatened
or commenced any action or proceeding against the Company, or any director, officer, employee,

Page S11-5




Agreed Version

trustee, agent, representative, subsidiary, parent corporation or affiliate of the Company, but such
indemnification or advancement of Expenses in each such case may be provided by the Company if
the Board of Directors finds it to be appropriate;

(b) To indemnify the Indemnitee for any Expenses, judgments, fines, interest or
penalties, or excise taxes assessed with respect to any employee benefit or welfare plan, and
sustained in any Proceeding for which payment is actually made to the Indemnitee under a valid and
collectible insurance policy, except in respect of any excess beyond the amount of payment under
such insurance;

(© To indemnify the Indemnitee for any Expenses, judgments, fines, interest
or penalties, or excise taxes assessed with respect to any employee benefit or welfare plan, for
which the Indemnitee is indemnified by the Company otherwise than pursuant to this
Agreement;

(d) To indemnify the Indemnitee for any Expenses (including without limitation
any BExpenses relating to a Proceeding attempting to enforce this Agreement), judgments, fines,
interest or penalties, or excise taxes assessed with respect to any employee benefit or welfare plan,
on account of the Indemnitee’s conduct if such conduct shall be finally adjudged to have been
knowingly fraudulent, deliberately dishonest or willful misconduct, including, without limitation,
breach of the duty of loyalty; or

(e) If a court of competent jurisdiction finally determines that any
indemnification hereunder is unlawful.

10. Continuation of Indemnification. All agreements and obligations of the
Company contained herein shall continue during the period that the Indemnitee is a director of the
Company (or is or was serving at the request of the Company as an agent of another enterprise,
foreign or domestic) and shall continue thereafter so long as the Indemnitee shall be subject to any
possible Proceeding by reason of the fact that the Indemnitee was a director of the Company or
serving in any other capacity referred to in this Paragraph 10.

11.  Indemnification Hereunder Not Exclusive. The indemnification provided by
this Agreement shall not be deemed to be exclusive of any other rights to which the Indemnitee may
be entitled under the Company’s Articles, any agreement, vote of shareholders or vote of
Disinterested Directors, provisions of applicable law, or otherwise, both as to action or omission in
the Indemnitee’s official capacity and as to action or omission in another capacity on behalf of the
Company while holding such office.

12. Successors and Assigns,

(2) This Agreement shall be binding upon, and shall inure to the benefit of, the
Indemnitee and the Indemnitee’s heirs, executors, administrators and assigns, whether or not the
Indemnitee has ceased to be a director, and the Company and its successors and assigns. Upon the
sale of all or substantially all of the business, assets or share capital of the Company to, or upon the
merger of the Company into or with, any corporation, partnership, joint venture, trust or other
person, this Agreement shall inure to the benefit of and be binding upon both the Indemnitee and
such purchaser or successor person. Subject to the foregoing, this Agreement may not be assigned by
either party without the prior written consent of the other party hereto.
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(b) If the Indemnitee is deceased and is entitled to indemnification under any
provision of this Agreement, the Company shall indemnify the Indemnitee’s estate and the
Indemnitee’s spouse, heirs, executors, administrators and assigns against, and the Company shall,
and does hereby agree to assume, any and all Expenses actually and reasonably incurred by or for
the Indemnitee or the Indemnitee’s estate, in connection with the investigation, defense, appeal or
settlement of any Proceeding, Further, when requested in writing by the spouse of the Indemnitee,
and/or the Indemnitee’s heirs, executors, administrators and assigns, the Company shall provide
appropriate evidence of the Company’s agreement set out herein to indemnify the Indemnitee
against and to itself assume such Expenses.

13. Subrogation. In the event of payment under this Agreement, the Company shall
be subrogated to the extent of such payment to all of the rights of recovery of the Indemnitee,
who shall execute all documents required and shall do all acts that may be necessary to secure such
rights and to enable the Company effectively to bring suit to enforce such rights.

14. Severability. Each and every paragraph, sentence, term and provision of this
Agreement is separate and distinct so that if any paragraph, sentence, term or provision thereof
shall be held to be invalid, unlawful or unenforceable for any reason, such invalidity,
unlawfulness or unenforceability shall not affect the validity, unlawfulness or enforceability of
any other paragraph, sentence, term or provision hereof. To the extent required, any paragraph,
sentence, term or provision of this Agreement may be modified by a court of competent
jurisdiction to preserve its validity and to provide the Indemnitee with the broadest possible
indemnification permitted under applicable law. The Company’s inability, pursuant to a court
order or decision, to perform its obligations under this Agreement shall not constitute a breach of
this Agreement.

15. Savings Clause. If this Agreement or any paragraph, sentence, term or provision
hereof is invalidated on any ground by any court of competent jurisdiction, the Company shall
nevertheless indemnify the Indemnitee as to any Expenses, judgments, fines, interest or
penalties, or excise taxes assessed with respect to any employee benefit or welfare plan, which
are incurred with respect to any Proceeding to the fullest extent permitted by any (a) applicable
paragraph, sentence, term or provision of this Agreement that has not been invalidated or (b)
applicable law.

16. Interpretation; Governing Law. This Agreement shall be construed as a whole
and in accordance with its fair meaning and any ambiguities shall not be construed for or against
either party. Headings are for convenience only and shall not be used in construing meaning. This
Agreement shall be governed and interpreted in accordance with the laws of Hong Kong without
regard to the conflict of laws principles thereof.

17. Amendments. No amendment, waiver, modification, termination or cancellation
of this Agreement shall be effective unless in writing signed by the party against whom
enforcement is sought. The indemnification rights afforded to the Indemnitee hereby are contract
rights and may not be diminished, eliminated or otherwise affected by amendments to the
Company’s Articles, or by other agreements, including directors’ and officers’ liability insurance
policies, of the Company.

18. Third Party rights. Unless otherwise specified, the terms of this Agreement are not
intended to be enforceable by virtue of the Contracts (Rights of Third Parties) Ordinance (Chapter
623 of the Laws of Hong Kong).
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19. Counterparts. This Agreement may be executed in one or more counterparts, all of
which shall be considered one and the same agreement and shall become effective when one or more

counterparts have been signed by each party and delivered to the other.

20.  Notices. Any notice required to be given under this Agreement shall be directed to
[#], and to the Indemnitee at [®], Attention: [#], or to such other address as either shall designate to

the other in writing.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Indemnification Agreement
as of the date first written above.

INDEMNITEE

Name:

BETTERS MEDICAL INVESTMENT HOLDINGS LIMITED

By:

Name:
Title:
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Date:

For and on behalf of
BOCI Investment Limited

Name:
Director:

Execution page of Shareholders’ Agreement
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Date:

For and on behalf of
China Venture Capital (Hong Kong) Co., Limited

Name:
Director:

Execution page of Shareholders’ Agreement

014-3079-5997/13/ASIA



Agreed Version

Date:

For and on behalf of
Courage Elite Limited

Name:
Director:
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014-3079-5997/13/ASIA




Agreed Version

Date:

For and on behalf of
IPE Group Limited

Name:
Director:
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Date:

For and on behalf of
Weitian Limited

Name:
Director:

Execution page of Shareholders’ Agreement
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Date:

For and on behalf of
Auto King International Limited

Name: WU Haimei %5545
Director

For and on behalf of
Daily Charm Holdings Limited

Name: PANG Guanghui Jig ¢ #8
Director

For and on behalf of
Cosmic Discovery Limited

Name: REN Zhen {44
Director

For and on behalf of
Nation Hero International Limited

Name: OU Shouling Bk & %
Director

For and on behalf of
Pride Supreme Limited

Name: LIU Si £ &
Director

For and on behalf of
Brilliant Cut Limited

Name: WU Qiaowen %35 3T
Director

For and on behalf of
Cheer Aim Investments Limited

Name: CHEN Xiang B ##
Director

For and on behalf of
Mighty Sino International Limited

Name: XU Hangfeng ¥ f /%
Director

For and on behalf of
Rainbow Avenue Limited

Name: ZHANG Jianlong 7k # €
Director

For and on behalf of
Major Delight Limited

Name: SHANG Wankuan % # &
Director
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For and on behalf of For and on behalf of

Success Avenue Limited Good Hero Global Limited
Name: DENG Peigen % 32 4% Name: ZHANG Shufen ¥ 3>
Director Director

For and on behalf of

Tiger Goal Limited

Name: WAI Chung # B8
Director

Execution page of Shareholders’ Agreement

014-3079-5997/13/ASIA




Agreed Version

For and on behalf of

Baide (Guangdong) Capital
Management Co., Ltd. (B4 (J"%&)
W AREHARAH)

Name:
Director

For and on behalf of

Guangzhou Baihui Enterprise
Management Co., Ltd. UM HHEAL
EEARNT)

Name:
Director

For and on behalf of

Guangzhou Zhengde Enterprise
Management Co., Ltd. (J~ M IE4E 4
ERARAH)

Name:
Director

For and on behalf of
Guoke Baide (Guangdong) Medical
Co., Ltd.

EREFR O FH BEFHRAH)

Name:
Director

For and on behalf of
Guangzhou Dedao Capital Management

Co., Ltd. ()~ M4&# ¥ A S HARAH)

Name:
Director

For and on behalf of
Guangzhou Yide Capital Management

Co., Ltd. ("N B BUAEEARAH)

Name:
Director

For and on behalf of
Baide (Suzhou) Medical Co., Ltd.
(B (A BYARAR)

Name:
Director

For and on behalf of
Henan Ruide Medical Equipment Co.,
Ltd.

(W AR BT BRA IRAH)

Name:
Director
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For and on behalf of
Hunan Baide Medical Technology Co.,
Ltd.

R W HRET A RAH)

Name:
Director

For and on behalf of
Guizhou Baiyuan Medical Co., Ltd.

FEMNERETHRA )

Name:
Director

For and on behalf of
Betters Medical Investment Holdings
Limited

Name:
Director

For and on behalf of
Nanjing Changcheng Medical Equipment
Co., Ltd. (FEKRETREFRAH)

Name:
Director

For and on behalf of
Ruikede Biology Technology (Xiamen)

Co., Ltd. GER-EEHNE (KD AR
NH)

Name:
Director
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For and on behalf of For and on behalf of

Tycoon Choice Global Limited Baide Medical Investment Company
Limited
(BRETRIARAHE)

Name: Name:

Director: Director:

WU HAIMEI (R ¥48)
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SCHEDULE 5
AMENDED AND RESTATED ARTICLES OF ASSOCIATION OF THE COMPANY
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CONYERS

Amended and Restated Memorandum of Association of

Betters Medical Investment Holdings Limited

BT R TR A IR A E

(adopted by special resolution dated [date] 2021)

Conyers Dill & Pearman
Cayman Islands

conyers.com
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THE COMPANIES ACT (2021 REVISION)

EXEMPTED COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF
Betters Medical Investment Holdings Limited
BT RHERA R AE

(adopted by special resolution dated [date] 2021)

The name of the Company is Betters Medical Investment Holdings Limited and its dual

foreign name is HIEETF R PTERARAE.

The Registered Office of the Company shall be at the offices of Conyers Trust Company
(Cayman) Limited, Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, KY1-
1111, Cayman Islands.

Subject to the following provisions of this Memorandum, the objects for which the
Company is established are unrestricted and shall include, but without limitation:

to act and to perform all the functions of a holding company in all its branches and

(@) to coordinate the policy and administration of any subsidiary company or

companies wherever incorporated or carrying on business or of any group of
companies of which the Company or any subsidiary company is a member or
which are in any manner controlled directly or indirectly by the Company;

to act as an investment company and for that purpose to subscribe, acquire, hold,

(b) dispose, sell, deal in or trade upon any terms, whether conditionally or absolutely,

shares, stock, debentures, debenture stock, annuities, notes, mortgages, bonds,
obligations and securities, foreign exchange, foreign currency deposits and
commodities, issued or guaranteed by any company wherever incorporated, or by
any government, sovereign, ruler, commissioners, public body or authority,
supreme, municipal, local or otherwise, by original subscription, tender, purchase,
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exchange, underwriting, participation in syndicates or in any other manner and
whether or not fully paid up, and to meet calls thereon.

Subject to the following provisions of this Memorandum, the Company shall have and be
capable of exercising all the functions of a natural person of full capacity irrespective of
any question of corporate benefit, as provided by Section 27(2) of the Companies Act.

Nothing in this Memorandum shall permit the Company to carry on a business for which
a licence is required under the laws of the Cayman Islands unless duly licensed.

The Company shall not trade in the Cayman Islands with any person, firm or corporation
except in furtherance of the business of the Company carried on outside the Cayman
Islands; provided that nothing in this clause shall be construed as to prevent the Company
effecting and concluding contracts in the Cayman Islands, and exercising in the Cayman
Islands all of its powers necessary for the carrying on of its business outside the Cayman
Islands.

The liability of each member is limited to the amount from time to time unpaid on such
member's shares.

The share capital of the Company is HK$392,695 divided into (a) 38,000,000 ordinary
shares of a nominal or par value of HK$0.01 each, and (b) 1,269,500 redeemable
convertible preference shares of a nominal or par value of HK$0.01 each, with the power
for the Company, insofar as is permitted by law, to redeem or purchase any of its shares
and to increase or reduce the said share capital subject to the provisions of the Companies
Act and the Articles of Association of the Company and to issue any part of its capital,
whether original, redeemed or increased, with or without any preference, priority or special
privilege or subject to any postponement of rights or to any conditions or restrictions; and
so that, unless the conditions of issue shall otherwise expressly declare, every issue of
shares, whether declared to be preference or otherwise, shall be subject to the power
hereinbefore contained.

The Company may exercise the power contained in the Companies Act to deregister in
the Cayman Islands and be registered by way of continuation in another jurisdiction.
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CONYERS

Amended and Restated Articles of Association of

Betters Medical Investment Holdings Limited

[ELESigiavesi-gs] i/ Gl

(adopted by special resolution dated [date] 2021)

Conyers Dill & Pearman
Cayman Islands
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Betters Medical Investment Holdings Limited
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Betters Medical Investment Holdings Limited

BRETRHERARAT

AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF
Betters Medical Investment Holdings Limited
BRETROERARAH
(adopted by special resolution dated [date] 2021)

Table A

The regulations in Table A in the First Schedule to the Act (as defined below) do not apply to the
Company.

INTERPRETATION
1. DEFINITIONS

1.1.  In these Articles, the following words and expressions shall, where not inconsistent with the
context, have the following meanings, respectively:

Acceptance Notice has the meaning given to it in Schedule 4;

Act the Companies Act of the Cayman Islands;

Alternate Director an alternate director appointed in accordance with these
Articles;

Annual Budget the annual profit and cash flow forecast and capital

expenditure budget of the Group;

Articles these Articles of Association as altered from time to time;
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the person or firm for the time being appointed as Auditor of
the Company and shall include an individual or partnership;

the board of directors (including, for the avoidance of doubt,
a sole director) appointed or elected pursuant to these
Articles and acting at a meeting of directors at which there is
a quorum or by written resolution in accordance with these
Articles;

BOCI Investment Limited, a company incorporated under the
laws of Hong Kong and having its registered office at 26/F
Bank of China Tower, 1 Garden Road, Central, Hong Kong;

has the meaning given in Article 38.2;

a day (excluding Saturdays, Sundays and public holidays in
Hong Kong, the Cayman Islands, the British Virgin Islands or
the PRC, as applicable, or days on which a tropical cyclone
warning No. 8 or above or a “black rainstorm warning signal”
is hoisted in Hong Kong at any time between @ a.m. and 5
p.m.) on which licensed banks generally are open for
business in Hong Kong, the Cayman Islands, the British
Virgin Islands or the PRC, as applicable;

the annual business plan of the Group;

the company for which these Articles are approved and
confirmed,;

of a given Person means the power or authority, whether
exercised or not, to direct the business, management and
policies of such Person, directly or indirectly, whether through
the ownership of voting securities, contractual arrangement
or otherwise, which power or authority shall conclusively be
presumed to exist upon possession of beneficial ownership or
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power to direct the vote of more than fifty percent (50%) of the
votes entitled to be cast at a meeting of the members of
shareholders of such Person or power to control the
composition of the board of directors or similar governing
body of such Person, and the term “Controlled” has the
meaning correlative to the foregoing;

has the meaning given to it in Schedule 1;
has the meaning given to it in Schedule 1;

the product obtained by multiplying (x) the Residual Shares
by (y) a fraction, the numerator of which is the aggregate
number of Ordinary Shares (calculated on an as-converted
basis) held by such Co-Sale Right Investor and the
denominator of which is the aggregate number of Ordinary
Shares (calculated on an as-converted basis) held by the
Proposed Selling Shareholder and all the Co-Sale Right
Investors;

has the meaning given to it in Schedule 4;

has the meaning given to it in Schedule 4;

has the meaning given to it in Schedule 4,

means Liabilities, losses, damages, costs (including legal
costs) and expenses (including Tax) in each case of any
nature whatsoever;

a director, including a sole director, for the time being of the
Company and shall include an Alternate Director;

any employee share incentive plan of the Company, covering
the grant or issuance of Ordinary Shares (or options therefor)
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to employees, officers, directors, or consultants of a Group
Company;

WU HAIMEI (Z##), a PRC citizen with PRC identity card
number 350321198107131567,

AUTO KING INTERNATIONAL LIMITED, a company
incorporated under the Laws of the British Virgin Islands,
whose registered office is at Vistra Corporate Services
Centre, Wickhams Cay I, Road Town, Tortola, VG1110, the
British Virgin Islands;

Founder and Founder Holdco;

has the meaning given to it in Schedule 3;

a meeting of the holders of Ordinary Shares and the
holders of Preference Shares convened and held in
accordance with these Articles and the Act;

any applicable order, ruling, decision, verdict, decree, writ,
subpoena, mandate, precept, command, directive,
ordinance, consent, approval, award, judgment, injunction
or other similar determination or finding by, before or under
the supervision of any competent Regulatory Authority;

collectively, the Company, TYCOON CHOICE GLOBAL
LIMITED, a company incorporated under the Laws of the
British Virgin Islands, whose registered office is at Vistra
Corporate Services Centre, Wickhams Cay Il, Road Town;
Tortola, VG1110, the British Virgin Islands (the “BVI
Company”), Baide Medical Investment Company Limited (

HEEFREHRAT), a company incorporated under
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the Laws of Hong Kong, whose registered office is at Unit
601, Ovest, 77 Wing Lok Street, Sheung Wan, Hong Kong
(the “HK Company”), the entities as set forth on Schedule
6 to the Shareholders Agreement (the “PRC Companies
and each a “PRC Company”), each person (except
individuals) Controlled by the Company and their
respective Subsidiaries from time to time (each a “Group
Company’), unless the text specifically indicates
otherwise;

Hong Kong dollars, the lawful currency of Hong Kong;
the International Financial Reporting Standards;

the individuals identified in Schedule 3 to the Subscription
Agreement;

any and all provisions of any applicable constitution, treaty,
statute, law, regulation, ordinance, code, rule, or rule of
common law, any governmental approval, concession, grant,
franchise, license, agreement, directive, requirement, or other
governmental restriction or any similar form of decision of, or
determination by, or any interpretation or administration of
any of the foregoing by, any Regulatory, Authority, in each
case as amended, and any and all applicable Governmental
Orders;

with respect to any Person, all debts, obligations, liabilities,
owed by such Person of any nature, whether accrued,
absolute, contingent or otherwise, and whether due or to
become due;

any mortgage, pledge, lease, charge, hypothecation,
assignment, encumbrance, lien (statutory or other),
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preference, priority, notice, subordination agreement, security
interest, deed of trust, right of first refusal, option, conditional
sale, title retention, hire purchase, sale and repurchase,
financial lease, bailment, exercise of right adverse claim or
other arrangement of any kind or nature whatsoever which is
in-tended as security or has the effect of providing security
(including any deposit of funds which cannot be terminated
without penalty or without the consent of a person other than
the depositor);

has the meaning given to it in Article 4.1(b)(iii);

with respect to each Preference Share: (i) an amount equal
to the issue price of the Preference Share; together with (ii)
an annual interest rate of 12% calculated on a compound
basis based on the actual number of days elapsed between
the issue date of that Preference Share and the date of the
Liquidation Event plus all dividends declared and unpaid with
respect thereto; minus (iii) an amount equal to any dividend
in respect of that Preference Share paid and received on or
before the date of the Liquidation Event and any
compensation in connection with the Liquidation Event paid
and/or received from the Founder Parties on or before the
date of the Liquidation Event;

the listing of the Ordinary Shares on a recognized stock
exchange pursuant to a Qualified |PO;

the Rules Governing the Listing of the Securities on the Main
Board of the Stock Exchange of Hong Kong Limited, if the
Company is to be listed in Hong Kong, or the rules governing
the listing of the securities in other jurisdiction, as applicable;
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any of the following circumstances, changes or effects
involving the Group that, individually or together with other
events, occurrences, facts, conditions or developments that:
(a) have, or could reasonably expected to have, adverse
effect to the operations, business, Listing, or in the financial
or trading position of the Company and/or of the Group as a
whole which has resulted in a reduction of 20% in the Group’s
net asset value as compared with the net assets of the Group
as stated in its audited consolidated financial statements for
immediately preceding financial year; or (b) results in the
Group and/or any of the Founder Parties to have materially
breached any of the Transaction Documents;

the person registered in the Register of Members as the
holder of shares in the Company, including a holder of
Ordinary Share(s) and a holder of Preference Share(s) and,
when two or more persons are so registered as joint holders
of shares, means the person whose name stands first in the
Register of Members as one of such joint holders or all of such
persons, as the context so requires;

an internal rate of return of 15% calculated on compound
basis;

calendar month;

written notice as further provided in these Articles unless
otherwise specifically stated;

any person appointed by the Board to hold an office in the
Company;

subject to Article 47.2
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() an Ordinary Resolution shall be an ordinary resolution
passed at a General Meeting by Members together
holding a majority of more than fifty percent (50%) of
voting power of all the outstanding Shares, calculated
on an as-converted basis (which Members, being
entitled to do so, vote in person or, where proxies are
allowed, by proxy at a general meeting of which notice
specifying the intention to propose the resolution as an
Ordinary Resolution has been duly given; and for the
avoidance of doubt, unanimity qualifies as a majority),
or

ii) a written resolution passed by unanimous consent of all
Members entitled to vote;

Ordinary Share(s) the ordinary share(s) of a nominal or par value of HK$0.01
each in the share capital of the Company;,

Original Subscription Price has the meaning given in Schedule 1,

paid-up paid-up or credited as paid-up;

Participation Rights Holder has the meaning given in Schedule 3;

Person any individual, corporation, partnership, limited partnership,
proprietorship, association, limited liability company, firm,
trust, estate or other enterprises, entity or legal person;

PRC the People’s Republic of China, but solely for purposes of
these Articles and the other Transaction Documents,
excluding the Hong Kong Special Administrative Region, the
Macau Special Administrative Region and the Islands of
Taiwan;
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of a Shareholder means the ratio of (i) the aggregate number
of Ordinary Shares (calculated on an as-converted basis)
held by such Participation Rights Holder to (ii) the total
number of Ordinary Shares (calculated on an as-converted
basis) held by all of the Participation Rights Holders
immediately prior to any Proposed Issuance as contemplated
in Schedule 3 to these Articles;

redeemable convertible preference shares of a nominal or par
value of HK$0.01 each in the share capital of the Company,
with the rights, privileges and restrictions as set forth in the
Memorandum of Association and these Articles;

has the meaning given to it in Schedule 1;

has the meaning given to it in Schedule 1;

has the meaning given in Schedule 3;
has the meaning given to it in Schedule 3;
has the meaning given to it in Schedule 3;

has the meaning given to it in Schedule 4;

Has the meaning given to it in Schedule 4,

a public offering of Ordinary Shares (or securities
representing such Ordinary Shares) on the Main Board of The

‘Stock Exchange of Hong Kong Limited, Nasdaqg, New York

Stock Exchange or any other comparable internationally
recognized stock exchange approved by the holders of
Preference Shares with a market capitalization of the Group

9
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excluding the amount of proceeds obtained from the Listing
(i.e., excluding the market value corresponding to newly
issued shares in the public offering of the Company) being not
less than RMB2.5 billion (or equivalent amount in other
currencies);

with respect to any Share, a split, subdivision, combination,
consolidation, stock dividend, reclassification or the like;

has the meaning given in Schedule 1,

any nation or government, or any federation, province or state
or any other political subdivision thereof; any entity, Authority
or body exercising executive, legislative, judicial, regulatory
or administrative functions of or pertaining to government,
including any government Authority, agency, department,
board, commission or instrumentality of the PRC, the Cayman
Islands, the British Virgin Islands, Hong Kong or any other
country, or any political subdivision thereof, any court, tribunal
or arbitrator, and any self-regulatory organization, including
without limitation, the MOC, SAFE, the Stock Exchange and
the SFC;

for each Preference Share, the sum of (i) the Original
Subscription Price; (i) an amount sufficient to afford the
holders of Preference Shares its Minimum IRR, calculated as
of the date of payment of the Repurchase Amount (taking into
account the sum of any cash dividend paid to the holders of
Preference Shares on or before the date of payment of the
Repurchase Amount); and (iii) all Costs and disbursements
reasonably incurred by the holder of Preference Shares in
connection with the repurchase;
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has the meaning given in Schedule 1;
has the meaning given in Schedule 1;
has the meaning given in Schedule 1;
has the meaning given in Schedule 4;

the register of directors and officers referred to in these
Articles;

the register of members maintained by the Company in
accordance with the Act;

the lawful currency of the PRC;

with respect to a holder of Preference Shares, the ratio of (i)
the aggregate number of Ordinary Shares (calculated on an
as-converted basis) held by such holder of Preference
Shares, to (ii) the total number of Ordinary Shares (calculated
on an as-converted basis) held by all the holders of
Preference Shares;

the common seal or any official or duplicate seal of the
Company;

the person appointed to perform any or all of the duties of
secretary of the Company and includes any deputy or
assistant secretary and any person appointed by the Board to
perform any of the duties of the Secretary;

with respect to a Person, any shares, share capital, registered
capital, ownership interest, membership interest, partnership
interest, units, profit interest, equity interest, or other
securities of such person, and any right, warrant, option, call,
commitment, conversion privilege, pre-emptive right or other
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right to subscribe for, acquire or purchase any of the
foregoing, or any other security or instrument convertible into
or exercisable or exchangeable for any of the foregoing, or
any equity appreciation, phantom equity, equity plans or
similar rights with respect to such person, or any contract of
any kind for the purchase or acquisition from such person or
any of the foregoing, either directly or indirectly;

has the meaning given to it in Schedule 1;

a share in the capital of the Company of any class, including
the Ordinary Share(s) and/or the Preference Share(s), and
includes a fraction of a share;

the shareholders’ agreement to be entered into at the Closing
(as defined in the Subscription Agreement) made among,
inter alios, the Company, holders of Preference Shares and
holders of Ordinary Shares;

subject to Article 47.2,

(i) a Special Resolution shall be a special resolution
passed at a General Meeting by Members together
holding a majority of at least two-thirds of voting power
of all the outstanding Shares, calculated on an as-
converted basis (which Members, being entitled to do
so, vote in person or, where proxies are allowed, by
proxy at a general meeting of which notice specifying
the intention to propose the resolution as a special
resolution has been duly given and for the avoidance of
doubt, unanimity qualifies as a majority); or

(i) awritten resolution passed by unanimous consent of all
Members entitled to vote;
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The Stock Exchange of Hong Kong Limited;

a subscription agreement dated [e] June 2021 made among,
inter alios, the holders of the Preference Shares and the
Company for the subscription of 1,269,500 Preference
Shares;

with respect to any given person, any other person that is
Controlled directly or indirectly by such given person;

any form of taxation, duty, levy, withholding tax, transfer tax
or other similar legally mandated contributions in the nature
of tax imposed, collected, withheld or assessed by any
Regulatory Authority or body in the Cayman Islands, the PRC,
Hong Kong, the British Virgin Islands or elsewhere in the
world, whether levied by reference to income, profits, gains,
asset value, turnover, added value or other reference and
includes any related penalty, interest or fine arising from the
late or non-payment thereof;

(i) a sale, lease, transfer or other disposition of at least 50%
of the assets of the Group Companies (taken as a whole), (ii)
a transfer or an exclusive licensing of all or substantially all of
the assets of the Group Companies (taken as a whole), (iii) a
sale, transfer or other disposition of a majority of the issued
and outstanding shares of the Company or a majority of the
voting power (each on an as-converted basis) of the
Company; or (iv) a merger, consolidation or other business
combination of the Company with or into any other business
entity in which the shareholders of the Company immediately
after such merger, consolidation or business combination
hold Shares representing less than a majority of the voting

13




Betters Medical Investment Holdings Limited

HRBRTHRBEREARAF

Trade Sale Distribution

Transaction Documents

transfer

us$
written resolution

year

AP_Legal — 107247656.1

014-3080-6564/2/ASIA

power of the outstanding share capital of the surviving
business entity;

with respect to each Preference Share: (i) an amount equal
to the issue price of the Preference Share; together with (ii)
the Minimum IRR based on the actual number of days
elapsed between the issue date of that Preference Share and
the date of the Trade Sale plus all dividends declared and
unpaid with respect thereto; minus (iii) an amount equal to
any dividend in respect of that Preference Share paid and
received on or before the date of the Trade Sale and any
compensation in connection with the Trade Sale paid and/or
received from the Founder Parties on or before the date of the
Trade Sale;

The Shareholders Agreement, the Subscription Agreement,
these Articles, the exhibits attached to any of the foregoing
and any other document, certificate, and agreement delivered
in connection with the transactions contemplated hereby and
thereby;

every mode, direct or indirect, absolute or conditional,
voluntary or involuntary, of disposing of or parting with
property or an interest in the property, including sale,
encumbrance, pledge, creation of a Lien, retention of title as
a security interest and foreclosure of equity of redemption;

the lawful currency of the United States;
a resolution passed in accordance with Article 36 or 62; and

calendar year.
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1.2.  Inthese Articles, where not inconsistent with the context:
words denoting the plural number include the singular number and vice versa;
(a) words denoting the masculine gender include the feminine and neuter genders;

(b) words importing persons include companies, associations or bodies of persons whether
corporate or not;

()
the words:-
(d) (i) "may" shall be construed as permissive; and
(ii) "shall" shall be construed as imperative;
a reference to statutory provision shall be deemed to include any amendment or re-
enactment thereof;
(e)
the word "corporation" means corporation whether or not a company within the meaning
of the Act; and
(f)
unless otherwise provided herein, words or expressions defined in the Act shall bear the
(@) same meaning in these Articles.

1.3.  Inthese Articles expressions referring to writing or its cognates shall, unless the contrary intention
appears, include facsimile, printing, lithography, photography, electronic mail and other modes of
representing words in visible form.

1.4. Headings used in these Articles are for convenience only and are not to be used or relied upon
in the construction hereof.

15  References to “on an as-converted basis’ shall mean assuming conversion of all Preference
Shares into Ordinary Shares.
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3.1.

3.2.

3.3.

34.

3.5.

SHARES
POWER TO ISSUE SHARES

Subject to these Articles (including the pre-emption right of Shareholders set out in Schedule 3 to
these Articles), and to any resolution of the Members to the contrary, and without prejudice to any
special rights previously conferred on the holders of any existing shares or class of shares, the
Board shall have the power to issue any unissued shares on such terms and conditions as it may
determine and any shares or class of shares (including the issue or grant of options, warrants and
other rights, renounceable or otherwise in respect of shares) may be issued with such preferred,
deferred or other special rights or such restrictions, whether in regard to dividend, voting, return
of capital, or otherwise, provided that no share shall be issued at a discount except in accordance
with the Act.

REDEMPTION, PURCHASE, SURRENDER AND TREASURY SHARES

Subject to the Act, the Company is authorised to issue shares which are to be redeemed or are
liable to be redeemed at the option of the Company or a Member and may make payments in
respect of such redemption in accordance with the Act.

The Company is authorised to purchase any share in the Company (including a redeemable
share) by agreement with the holder and may make payments in respect of such purchase in
accordance with the Act.

The Company authorises the Board to determine the manner or any of the terms of any
redemption or purchase.

A delay in payment of the redemption price shall not affect the redemption but, in the case of a
delay of more than thirty days, interest shall be paid for the period from the due date until actual
payment at a rate which the Board, after due enquiry, estimates to be representative of the rates
being offered by Class A banks in the Cayman Islands for thirty day deposits in the same currency.

The Company authorises the Board pursuant to section 37(5) of the Act to make a payment in
respect of the redemption or purchase of its own shares otherwise than out of its profits, share
premium account, or the proceeds of a fresh issue of shares.

16
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3.6.
3.7.

3.8.

3.9.

3.10.

No share may be redeemed or purchased unless it is fully paid-up.

The Company may accept the surrender for no consideration of any fully paid share (including a
redeemable share) unless, as a result of the surrender, there would no longer be any issued
shares of the company other than shares held as treasury shares.

The Company is authorised to hold treasury shares in accordance with the Act.

The Board may designate as treasury shares any of its shares that it purchases or redeems, or
any shares surrendered to it, in accordance with the Act.

Shares held by the Company as treasury shares shall continue to be classified as treasury shares
until such shares are either cancelled or transferred in accordance with the Act.

RIGHTS ATTACHING TO SHARES

Subject to Article 2, the Memorandum of Association and any resolution of the Members to the
contrary and without prejudice to any special rights conferred thereby on the holders of any other
shares or class of shares, the share capital of the Company shall be divided into the following
classes of shares the holders of which shall, subject to these Articles, have the following rights
and be subject to the following restrictions:

Ordinary Shares, the holder(s) of which shall, subject to these Articles:
(a) (i subject to paragraph (b)(i) below, be entitled to one vote per Ordinary Share;

(i) be entitled, after the payment of such dividends referred to in paragraph (b)(ii)
below to the holders of the Preference Shares, to such dividends as the Board may
from time to time declare;

(iii be entitled to such payment as set out in paragraph b(iii) below; and
(iv) generally be entitled to enjoy all of the rights attaching to shares.

Preference Shares, the holder(s) of which shall, subject to these Articles:
(b)
17
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be entitled to cast the number of votes equal to the number of whole Ordinary
Shares into which the Preference Shares held by such holder are convertible as
of the record date (i.e., on an as-converted basis) for determining Shareholders
entitled to vote on such matter, with respect to each such vote, each holder of
Preference Share(s) shall have full voting rights and powers equal to the voting
rights and powers of the holders of Ordinary Shares, and shall be entitled,
notwithstanding any provision hereof, to notice of any general meeting in
accordance with these Articles, and shall be entitled to vote, together with holders
of Ordinary Shares, with respect to any question upon which holders of Ordinary
Shares have the right to vote. The holders of the Preference Shares and Ordinary
Shares shall vote together as a single class on all matters, except as otherwise
required by Act or these Articles;

be entitled to receive dividends, only when, as and if declared by the Board, out of
any assets or surplus funds of the Company legally available therefor, prior and in
preference to any declaration or payment of any dividend to any other class or
series of capital stock of the Company. The Company shall not declare, pay or set
aside any dividends on shares of any other class or series of capital stock of the
Company unless (in addition to the obtaining of any consents required elsewhere
in these Articles) the holders of Preference Shares then outstanding shall first
receive the dividends payable pursuant to the foregoing;

in the event of (a) any liquidation, dissolution or winding-up of the Company,
whether voluntary or involuntary (each, a “Liquidation Event’) or (ii) a Trade Sale,
the assets and funds of the Company in a Liquidation Event or proceeds from the
Trade Sale available for distribution to Shareholders or otherwise or upon any
distribution of capital, be entitied to receive any distribution of any of the assets or
surplus funds of the Company in a Liquidation Event or proceeds from the Trade
Sale, prior and in preference to other class or series of shares by reason of their
ownership of such shares, for each issued and outstanding Preference Share (as
appropriately adjusted for any Recapitalisation) held by it in the Company, as
applicable, the Liquidation Distribution (in a Liquidation Event) or the Trade Sale
Distribution (in a Trade Sale), and after such payment in full, the remaining assets
and funds of the Company in a Liquidation Event or proceeds from the Trade Sale

18
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5.1.

5.2.

5.3.

71.

available for distribution to Shareholders, if any, shall be distributed to the holders
of the Preference Shares and Ordinary Shares on a pro rata basis, based on the
number of Ordinary Shares then held by each holder on an as-converted basis;
and

(iv) be entitied to such additional rights as set out in Schedule 1 hereto, and generally
be entitled to enjoy all of the rights attaching to shares.

CALLS ON SHARES

The Board may make such calls as it thinks fit upon the Members in respect of any monies
(whether in respect of nominal value or premium) unpaid on the shares allotted to or held by such
Members and, if a call is not paid on or before the day appointed for payment thereof, the Member
may at the discretion of the Board be liable to pay the Company interest on the amount of such
call at such rate as the Board may determine, from the date when such call was payable up to
the actual date of payment. The Board may differentiate between the holders as to the amount
of calls to be paid and the times of payment of such calls.

The Company may accept from any Member the whole or a part of the amount remaining unpaid
on any shares held by him, although no part of that amount has been called up.

The terms of any issue of shares may include different provisions with respect to different
Members in the amounts and times of payments of calls on their shares.

JOINT AND SEVERAL LIABILITY TO PAY CALLS
The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
FORFEITURE OF SHARES

If any Member fails to pay, on the day appointed for payment thereof, any call in respect of any
share allotted to or held by such Member, the Board may, at any time thereafter during such time
as the call remains unpaid, direct the Secretary to forward such Member a notice in writing in the
form, or as near thereto as circumstances admit, of the following:

Notice of Liability to Forfeiture for Non-Payment of Call
19
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7.2,

7.3.

7.4.

[Name of Company] (the "Company")

You have failed to pay the call of [amount of call] made on [date], in respect
of the [number] share(s) [number in figures] standing in your name in the
Register of Members of the Company, on [date], the day appointed for
payment of such call. You are hereby notified that unless you pay such
call together with interest thereon at the rate of [ ] per annum computed
from the said [date] at the registered office of the Company the share(s)
will be liable to be forfeited.

Dated this [date]

[Signature of Secretary] By Order of the Board

If the requirements of such notice are not complied with, any such share may at any time
thereafter before the payment of such call and the interest due in respect thereof be forfeited by
a resolution of the Board to that effect, and such share shall thereupon become the property of
the Company and may be disposed of as the Board shall determine. Without limiting the generality
of the foregoing, the disposal may take place by sale, repurchase, redemption or any other
method of disposal permitted by and consistent with these Articles and the Act.

A Member whose share or shares have been so forfeited shall, notwithstanding such forfeiture,
be liable to pay to the Company all calls owing on such share or shares at the time of the forfeiture,
together with all interest due thereon and any costs and expenses incurred by the Company in
connection therewith.

The Board may accept the surrender of any shares which it is in a position to forfeit on such terms
and conditions as may be agreed. Subject to those terms and conditions, a surrendered share
shall be treated as if it had been forfeited.
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8. SHARE CERTIFICATES

8.1. Every Member shall be entitled to a certificate under the common seal (if any) or a facsimile
thereof of the Company or bearing the signature (or a facsimile thereof) of a Director or the
Secretary or a person expressly authorised to sign specifying the number and, where appropriate,
the class of shares held by such Member and whether the same are fully paid up and, if not,
specifying the amount paid on such shares. The Board may by resolution determine, either
generally or in a particular case, that any or all signatures on certificates may be printed thereon
or affixed by mechanical means.

8.2. Each certificate representing the Ordinary Shares or the Preference Shares shall bear a legend
in substantially the following form:

THE RIGHTS TO VOTE AND TO TRANSFER THIS SECURITY ARE LIMITED BY A SHAREHOLDERS’
AGREEMENT, A COPY OF WHICH IS AVAILABLE WITHOUT COST FROM THE COMPANY.
ANY TRANSFER IN VIOLATION OF THAT AGREEMENT IS VOID.

8.3.  Ifany share certificate shall be proved to the satisfaction of the Board to have been worn out, lost,
mislaid, or destroyed the Board may cause a new certificate to be issued and request an indemnity
for the lost certificate if it sees fit.

8.4. Share certificates may not be issued in bearer form.
9. FRACTIONAL SHARES

The Company may issue its shares in fractional denominations and deal with such fractions to
the same extent as its whole shares and shares in fractional denominations shall have in
proportion to the respective fractions represented thereby all of the rights of whole shares
including (but without limiting the generality of the foregoing) the right to vote, to receive dividends
and distributions and to participate in a winding-up.
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10.

10.1.

10.2.

10.3.

1.

11.1.

REGISTRATION OF SHARES
REGISTER OF MEMBERS

The Board shall cause to be kept in one or more books a Register of Members which may be kept
in or outside the Cayman Islands at such place as the Board shall appoint and shall enter therein
the following particulars:-

the name and address of each Member, the number, and (where appropriate) the class of
shares held by such Member and the amount paid or agreed to be considered as paid on
(a) such shares;

whether the shares held by a Member carry voting rights under the Articles and, if so,
whether such voting rights are conditional;

(b)

the date on which each person was entered in the Register of Members; and
(¢) the date on which any person ceased to be a Member.

(the Board may cause to be kept in any country or territory one or more branch registers of such
category or categories of members as the Board may determine from time to time and any branch
register shall be deemed to be part of the Company's Register of Members.

Any register maintained by the Company in respect of listed shares may be kept by recording the
particulars set out in Article 10.1 in a form otherwise than legible if such recording otherwise
complies with the laws applicable to and the rules and regulations of the relevant approved stock
exchange.

REGISTERED HOLDER ABSOLUTE OWNER

The Company shall be entitled to treat the registered holder of any share as the absolute owner
thereof and accordingly shall not be bound to recognise any equitable claim or other claim to, or
interest in, such share on the part of any other person.

No person shall be entitled to recognition by the Company as holding any share upon any trust
and the Company shall not be bound by, or be compelled in any way to recognise, (even when
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having notice thereof) any equitable, contingent, future or partial interest in any share or any other
right in respect of any share except an absolute right to the entirety of the share in the holder. If,
notwithstanding this Article, notice of any trust is at the holder's request entered in the Register
of Members or on a share certificate in respect of a share, then, except as aforesaid:

such notice shall be deemed to be solely for the holder's convenience;

(a) the Company shall not be required in any way to recognise any beneficiary, or the
beneficiary, of the trust as having an interest in the share or shares concerned,

(b)
the Company shall not be concerned with the trust in any way, as to the identity or powers
of the trustees, the validity, purposes or terms of the trust, the question of whether anything
(c) done in relation to the shares may amount to a breach of trust or otherwise; and

the holder shall keep the Company fully indemnified against any liability or expense which
may be incurred or suffered as a direct or indirect consequence of the Company entering

(d) notice of the trust in the Register of Members or on a share certificate and continuing to
recognise the holder as having an absolute right to the entirety of the share or shares
concerned.

12,  TRANSFER OF REGISTERED SHARES

12.1. Subject to the restrictions set out in Schedule 4 to these Articles, an instrument of transfer shall
be in writing in the form of the following, or as near thereto as circumstances admit, or in such
other form as the Board may accept:

Transfer of a Share or Shares

[Name of Company] (the "Company")

FOR VALUE RECEIVED.................... [amount] , 1, [name of transferor]
hereby sell, assign and transfer unto [transferee] of [address] , [number]
shares of the Company.

DATED this [date]
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12.3.

12.4.

12.5.

BRETERERARAR
Signed by: in the presence of:
Transferor Witness
Transferee Witness

Such instrument of transfer shall be signed by (or in the case of a party that is a corporation, on
behalf of) the transferor and transferee, provided that, in the case of a fully paid share, the Board
may accept the instrument signed by or on behalf of the transferor alone. The transferor shall be
deemed to remain the holder of such share until the same has been transferred to the transferee
in the Register of Members.

Subject to the restrictions set out in Schedule 4 to these Articles, the Board may refuse to
recognise any instrument of transfer unless it is accompanied by the certificate in respect of the
shares to which it relates and by such other evidence as the Board may reasonably require
showing the right of the transferor to make the transfer.

The joint holders of any share may transfer such share to one or more of such joint holders, and
the surviving holder or holders of any share previously held by them jointly with a deceased
Member may transfer any such share to the executors or administrators of such deceased
Member.

Subject to the restrictions set out in Schedule 4 to these Articles , the Board may in its absolute
discretion and without assigning any reason therefor refuse to register the transfer of a share. If
the Board refuses to register a transfer of any share the Secretary shall, within three months after
the date on which the transfer was lodged with the Company, send to the transferor and transferee
notice of the refusal.
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13.

13.1.

13.2.

TRANSMISSION OF REGISTERED SHARES

Subject to the restrictions set out in Schedule 4 to these Articles, in the case of the death of a
Member, the survivor or survivors where the deceased Member was a joint holder, and the legal
personal representatives of the deceased Member where the deceased Member was a sole
holder, shall be the only persons recognised by the Company as having any title to the deceased
Member's interest in the shares. Nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share which had been jointly held by such deceased
Member with other persons. Subject to the provisions of Section 39 of the Act, for the purpose of
this Article, legal personal representative means the executor or administrator of a deceased
Member or such other person as the Board may, in its absolute discretion, decide as being
properly authorised to deal with the shares of a deceased Member.

Subject to the restrictions set out in Schedule 4 to these Articles, any person becoming entitled
to a share in consequence of the death or bankruptcy of any Member may be registered as a
Member upon such evidence as the Board may deem sufficient or may elect to nominate some
person to be registered as a transferee of such share, and in such case the person becoming
entitled shall execute in favour of such nominee an instrument of transfer in writing in the form, or
as near thereto as circumstances admit, of the following:

Transfer by a Person Becoming Entitled on Death/Bankruptcy of a Member
[Name of Company] (the "Company")

I/We, having become entitled in consequence of the [death/bankruptcy] of
[name and address of deceased Member] to [number] share(s) standing
in the Register of Members of the Company in the name of the said [name
of deceased/bankrupt Member] instead of being registered
myselffourselves, elect to have [name of transferee] (the "Transferee")
registered as a transferee of such share(s) and I/we do hereby accordingly
transfer the said share(s) to the Transferee to hold the same unto the
Transferee, his or her executors, administrators and assigns, subject to the
conditions on which the same were held at the time of the execution hereof,
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13.3.

13.4.

14,
14.1.

and the Transferee does hereby agree to take the said share(s) subject to
the same conditions.

DATED this [date]

Signed by: In the presence of:
Transferor Witness
Transferee Witness

Subject to the restrictions set out in Schedule 4 to these Articles, on the presentation of the
foregoing materials to the Board, accompanied by such evidence as the Board may require to
prove the title of the transferor, the transferee shall be registered as a Member. Notwithstanding
the foregoing, the Board shalll, in any case, have the same right to decline or suspend registration
as it would have had in the case of a transfer of the share by that Member before such Member's
death or bankruptcy, as the case may be.

Where two or more persons are registered as joint holders of a share or shares, then in the event
of the death of any joint holder or holders the remaining joint holder or holders shall be absolutely
entitied to the said share or shares and the Company shall recognise no claim in respect of the
estate of any joint holder except in the case of the last survivor of such joint holders.

LISTED SHARES

Notwithstanding anything to the contrary in these Articles, shares that are listed or admitted to
trading on an approved stock exchange may be evidenced and transferred in accordance with
the rules and regulations of such exchange.
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15.

15.1.

15.2.

15.3.

16.

ALTERATION OF SHARE CAPITAL
POWER TO ALTER CAPITAL

Subject to the Act and Article 47.2, the Company may from time to time by Ordinary Resolution
alter the conditions of its Memorandum of Association to:

increase its capital by such sum divided into shares of such amounts as the resolution
shall prescribe or, if the Company has shares without par value, increase its share capital

(a) by such number of shares without nominal or par value, or increase the aggregate
consideration for which its shares may be issued, as it thinks expedient;

consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

(b)
convert all or any of its paid-up shares into stock, and reconvert that stock into paid-up
shares of any denomination;

(c)
subdivide its shares or any of them into shares of an amount smaller than that fixed by the
Memorandum of Association; or '

(d)

cancel shares which at the date of the passing of the resolution have not been taken or
agreed to be taken by any person, and diminish the amount of its share capital by the
amount of the shares so cancelled or, in the case of shares without par value, diminish

the number of shares into which its capital is divided.

(e)

For the avoidance of doubt it is declared that paragraph 15.1(b), (c) and (d) do not apply if at any
time the shares of the Company have no par value.

Subject to the Act, the Company may from time to time by Special Resolution reduce its share
capital.

VARIATION OF RIGHTS ATTACHING TO SHARES

If, at any time, the share capital is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may,
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17.

17.1.

17.2.

17.3.

17.4.
17.5.

whether or not the Company is being wound-up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class or with the sanction of a resolution
passed by a majority of the votes cast at a separate general meeting of the holders of the shares
of the class at which meeting the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class. The rights conferred upon the
holders of the shares of any class or series issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class or series, be
deemed to be varied by the creation or issue of further shares ranking pari passu therewith.

DIVIDENDS AND CAPITALISATION
DIVIDENDS

The Board may, subject to these Articles (in particular Article 47.2) and in accordance with the
Act, declare a dividend to be paid to the Members, in proportion to the number of shares held by
them, and such dividend may be paid in cash or wholly or partly by the distribution of specific
assets (which may consist of the shares or securities of any other company).

Where the Board determines that a dividend shall be paid wholly or partly by the distribution of
specific assets, the Board may settle all questions concerning such distribution. Without limiting
the generality of the foregoing, the Board may fix the value of such specific assets and vest any
such specific assets in trustees on such terms as the Board thinks fit.

Dividends may be declared and paid out of profits of the Company, realised or unrealised, or from
any reserve set aside from profits which the Board determines is no longer needed, or not in the
same amount. Dividends may also be declared and paid out of share premium account or any
other fund or account which can be authorised for this purpose in accordance with the Act.

No unpaid dividend shall bear interest as against the Company.

The Company may pay dividends in proportion to the amount paid up on each share where a
larger amount is paid up on some shares than on others.
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17.6.

17.7.

18.

18.1.

18.2.

19.

19.1.

19.2.

19.3.

The Board may declare and make such other distributions (in cash or in specie) to the Members
as may be lawfully made out of the assets of the Company. No unpaid distribution shall bear
interest as against the Company.

The Board may fix any date as the record date for determining the Members entitled to receive
any dividend or other distribution, but, unless so fixed, the record date shall be the date of the
Directors' resolution declaring same.

POWER TO SET ASIDE PROFITS

The Board may, before declaring a dividend, set aside out of the surplus or profits of the Company,
such amount as it thinks proper as a reserve to be used to meet contingencies or for equalising
dividends or for any other purpose. Pending application, such sums may be employed in the
business of the Company or invested, and need not be kept separate from other assets of the
Company. The Board may also, without placing the same to reserve, carry forward any profit
which it decides not to distribute.

Subject to any direction from the Company in general meeting, the Board may on behalf of the
Company exercise all the powers and options conferred on the Company by the Act in regard to
the Company's share premium account.

METHOD OF PAYMENT

Any dividend, interest, or other monies payable in cash in respect of the shares may be paid by
cheque or draft sent through the post directed to the Member at such Member's address in the
Register of Members, or to such person and to such address as the holder may in writing direct.

In the case of joint holders of shares, any dividend, interest or other monies payable in cash in
respect of shares may be paid by cheque or draft sent through the post directed to the address
of the holder first named in the Register of Members, or to such person and to such address as
the joint holders may in writing direct. If two or more persons are registered as joint holders of
any shares any one can give an effectual receipt for any dividend paid in respect of such shares.

The Board may deduct from the dividends or distributions payable to any Member all monies due
from such Member to the Company on account of calls or otherwise.

29

AP_Legal — 107247656.1

014-3080-6564/2/ASIA




Betters Medical Investment Holdings Limited

BRETRRRBARATR

20.

20.1.

20.2.

21.

22,

22.1.

22.2.

23.

23.1.

CAPITALISATION

The Board may capitalise any amount for the time being standing to the credit of any of the
Company's share premium or other reserve accounts or to the credit of the profit and loss account
or otherwise available for distribution by applying such amount in paying up unissued shares to
be allotted as fully paid bonus shares pro rata to the Members.

The Board may capitalise any amount for the time being standing to the credit of a reserve account
or amounts otherwise available for dividend or distribution by applying such amounts in paying up
in full, partly or nil paid shares of those Members who would have been entitled to such amounts
if they were distributed by way of dividend or distribution.

MEETINGS OF MEMBERS
ANNUAL GENERAL MEETINGS

The Company may in each year hold a general meeting as its annual general meeting. The
annual general meeting of the Company may be held at such time and place as the Chairman of
the Company (if there is one) (the "Chairman") or any two Directors or any Director and the
Secretary or the Board shall appoint.

EXTRAORDINARY GENERAL MEETINGS

General meetings other than annual general meetings shall be called extraordinary general
meetings.

The Chairman or any two Directors or any Director and the Secretary or the Board may convene
an extraordinary general meeting whenever in their judgment such a meeting is necessary.

REQUISITIONED GENERAL MEETINGS

The Board shall, on the requisition of Members holding at the date of the deposit of the requisition
not less than one-tenth of such of the paid-up share capital of the Company as at the date of the
deposit carries the right to vote at general meetings, forthwith proceed to convene an
extraordinary general meeting. To be effective the requisition shall state the objects of the
meeting, shall be in writing, signed by the requisitionists, and shall be deposited at the registered
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23.2.

24.

241.

242,

24 3.

24 .4,

office. The requisition may consist of several documents in like form each signed by one or more
requisitionists.

If the Board does not, within twenty-one days from the date of the requisition, duly proceed to call
an extraordinary general meeting, the requisitionists, or any of them representing more than one
half of the total voting rights of all of them, may themselves convene an extraordinary general
meeting; but any meeting so called shall not be held more than ninety days after the requisition.
An extraordinary general meeting called by requisitionists shall be called in the same manner, as
nearly as possible, as that in which general meetings are to be called by the Board.

NOTICE

At least five days' notice of an annual general meeting shall be given to each Member entitled to
attend and vote thereat, stating the date, place and time at which the meeting is to be held and if
different, the record date for determining Members entitled to attend and vote at the general
meeting, and, as far as practicable, the other business to be conducted at the meeting.

At least five days’ notice of an extraordinary general meeting shall be given to each Member
entitled to attend and vote thereat, stating the date, time, place and the general nature of the
business to be considered at the meeting.

The Board may fix any date as the record date for determining the Members entitled to receive
notice of and to vote at any general meeting of the Company but, unless so fixed, as regards the
entitlement to receive notice of a meeting or notice of any other matter, the record date shall be
the date of despatch of the notice and, as regards the entitiement to vote at a meeting, and any
adjournment thereof, the record date shall be the date of the original meeting.

A general meeting shall, notwithstanding that it is called on shorter notice than that specified in
these Articles, be deemed to have been properly called if it is so agreed by (i) all the Members
entitled to attend and vote thereat in the case of an annual general meeting; and (i) in the case
of an extraordinary general meeting, by seventy-five percent of the Members entitled to attend
and vote thereat.
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24.5. The accidental omission to give notice of a general meeting to, or the non-receipt of a notice of a
general meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting.

25.  GIVING NOTICE AND ACCESS

25.1. A notice may be given by the Company to a Member:

()

(d)

by delivering it to such Member in person, in which case the notice shall be deemed to
have been served upon such delivery; or

by sending it by post to such Member's address in the Register of Members, in which case
the notice shall be deemed to have been served seven days after the date on which it is
deposited, with postage prepaid, in the mail; or

by sending it by courier to such Member's address in the Register of Members, in which
case the notice shall be deemed to have been served two days after the date on which it
is deposited, with courier fees paid, with the courier service; or

by transmitting it by electronic means (including facsimile and electronic mail, but not
telephone) in accordance with such directions as may be given by such Member to the
Company for such purpose, in which case the notice shall be deemed to have been served
at the time that it would in the ordinary course be transmitted; or

by publication of an electronic record of it on a website and notification of such publication
(which shall include the address of the website, the place on the website where the
document may be found, and how the document may be accessed on the website), such
notification being given by any of the methods set out in paragraphs (a) through (d) hereof,
in which case the notice shall be deemed to have been served at the time when the
instructions for access and the posting on the website are complete.

25.2.  Any notice required to be given to a Member shall, with respect to any shares held jointly by two
or more persons, be given to whichever of such persons is named first in the Register of Members
and notice so given shall be sufficient notice to all the holders of such shares.
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25.3.

26.

27,

28.

28.1.

28.2.

In proving service under paragraphs 25.1(b), (c) and (d), it shall be sufficient to prove that the
notice was properly addressed and prepaid, if posted or sent by courier, and the time when it was
posted, deposited with the courier, or transmitted by electronic means.

POSTPONEMENT OF GENERAL MEETING

The Board may postpone any general meeting called in accordance with these Articles provided
that notice of postponement is given to the Members before the time for such meeting. Fresh
notice of the date, time and place for the postponed meeting shall be given to each Member in
accordance with these Articles.

ELECTRONIC PARTICIPATION IN MEETINGS

Members may participate in any general meeting by such telephonic, electronic or other
communication facilities or means as permit all persons participating in the meeting to
communicate with each other simultaneously and instantaneously, and participation in such a
meeting shall constitute presence in person at such meeting.

QUORUM AT GENERAL MEETINGS

The Shareholders holding at least a majority of the Ordinary Shares then issued and outstanding
and the Shareholders holding at least a majority of the Preference Shares then issued and
outstanding, present in person and representing in person or by proxy, shall be a quorum, and no
business shall be transacted at any General Meeting unless the requisite quorum be present at
the commencement of the business and continues to be present until the conclusion of the
General Meeting.

If within thirty (30) minutes from the time appointed for the meeting a quorum is not present, the
meeting, it shall stand adjourned to the same day in the next week at the same time and place or
to such other time or such other place as the Directors may determine and if at the adjourned
meeting a quorum is not present within half an hour from the time appointed for the meeting, the
Shareholders present shall be a quorum, provided that the matters discussed in such adjourned
meeting shall be limited to those stated in the first written notice and agendas of the General
Meetings. Subject to the foregoing, unless the meeting is adjourned to a specific date, time and
place announced at the meeting being adjourned, fresh notice of the resumption of the meeting
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29.

30.

30.1.

30.2.

30.3.

30.4.

31.

31.1.

31.2.

shall be given to each Member entitled to attend and vote thereat in accordance with these
Articles.

CHAIRMAN TO PRESIDE

Unless otherwise agreed by a majority of those attending and entitled to vote thereat, the
Chairman, if there be one, shall act as chairman at all meetings of the Members at which such
person is present. In his absence, a chairman of the meeting shall be appointed or elected by
those present at the meeting and entitled to vote.

VOTING ON RESOLUTIONS

Subject to the Act and these Articles, any question proposed for the consideration of the Members
at any general meeting shall be decided by the affirmative votes of a majority of the votes castin
accordance with these Articles and in the case of an equality of votes the resolution shall fail.

No Member shall be entitled to vote at a general meeting unless such Member has paid all the
calls on all shares held by such Member.

At any general meeting if an amendment is proposed to any resolution under consideration and
the chairman of the meeting rules on whether or not the proposed amendment is out of order, the
proceedings on the substantive resolution shall not be invalidated by any error in such ruling.

At any general meeting a declaration by the chairman of the meeting that a question proposed for
consideration has been carried unanimously, or by a particular majority, or lost, and an entry to
that effect in a book containing the minutes of the proceedings of the Company shall, subject to
these Articles, be conclusive evidence of that fact.

POWER TO DEMAND A VOTE ON A POLL
A poll may be demanded by the chairman of the meeting or at least one Member.

Where a poll is demanded, subject to any rights or restrictions for the time being lawfully attached
to any class of shares, every person present at such meeting shall have one vote for each
Ordinary Share (calculated on an as-converted basis) of which such person is the holder or for
which such person holds a proxy and such vote shall be counted by ballot as described herein,
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31.3.

31.4.

32.

33.

33.1.

or in the case of a general meeting at which one or more Members are present by telephone,
electronic or other communication facilities or means, in such manner as the chairman of the
meeting may direct and the result of such poll shall be deemed to be the resolution of the meeting
at which the poll was demanded and shall replace any previous resolution upon the same matter
which has been the subject of a show of hands. A person entitled to more than one vote need
not use all his votes or cast all the votes he uses in the same way.

A poll demanded for the purpose of electing a chairman of the meeting or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall be taken at
such time and in such manner during such meeting as the chairman of the meeting may direct.
Any business other than that upon which a poll has been demanded may be conducted pending
the taking of the poll.

Where a vote is taken by poll, each person physically present and entitled to vote shall be
furnished with a ballot paper on which such person shall record his vote in such manner as shall
be determined at the meeting having regard to the nature of the question on which the vote is
taken, and each ballot paper shall be signed or initialled or otherwise marked so as to identify the
voter and the registered holder in the case of a proxy. Each person present by telephone,
electronic or other communication facilities or means shall cast his vote in such manner as the
chairman of the meeting shall direct. At the conclusion of the poll, the ballot papers and votes
cast in accordance with such directions shall be examined and counted by a committee of not
less than two Members or proxy holders appointed by the chairman of the meeting for the purpose
and the result of the poll shali be declared by the chairman of the meeting.

VOTING BY JOINT HOLDERS OF SHARES

In the case of joint holders, the vote of the senior who tenders a vote (whether in person or by
proxy) shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names stand in the Register of
Members.

INSTRUMENT OF PROXY

An instrument appointing a proxy shall be in writing or transmitted by electronic mail in
substantially the following form or such other form as the chairman of the meeting shall accept:
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33.2.

33.3.

33.4.

34.

34.1.

Proxy
[Name of Company] (the "Company")

I/We, [insert names here] , being a Member of the Company with [number]
shares, HEREBY APPOINT [name] of [address] or failing him, [name] of
[address] to be my/our proxy to vote for me/us at the meeting of the
Members to be held on [date] and at any adjournment thereof. [Any
restrictions on voting to be inserted here].

Signed this [date]

Member(s)

The instrument of proxy shall be signed or, in the case of a transmission by electronic mail,
electronically signed in a manner acceptable to the chairman of the meeting, by the appointor or
by the appointor's attorney duly authorised in writing, or if the appointor is a corporation, either
under its seal or signed or, in the case of a transmission by electronic mail, electronically signed
in a manner acceptable to the chairman of the meeting, by a duly authorised officer or attorney.

A Member who is the holder of two or more shares may appoint more than one proxy to represent
him and vote on his behalf in respect of different shares.

The decision of the chairman of any general meeting as to the validity of any appointment of a
proxy shall be final.

REPRESENTATION OF CORPORATE MEMBER

A corporation which is a Member may, by written instrument, authorise such person or persons
as it thinks fit to act as its representative at any meeting and any person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which such person represents
as that corporation could exercise if it were an individual Member, and that Member shall be
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34.2.

35.

36.

36.1.

36.2.

36.3.

36.4.

36.5.

deemed to be present in person at any such meeting attended by its authorised representative or
representatives.

Notwithstanding the foregoing, the chairman of the meeting may accept such assurances as he
thinks fit as to the right of any person to attend and vote at general meetings on behalf of a
corporation which is a Member.

ADJOURNMENT OF GENERAL MEETING

The chairman of a general meeting may, with the consent of the Members at any general meeting
at which a quorum is present, and shall if so directed by the meeting, adjourn the meeting. Unless
the meeting is adjourned to a specific date, place and time announced at the meeting being
adjourned, fresh notice of the date, place and time for the resumption of the adjourned meeting
shall be given to each Member entitled to attend and vote thereat, in accordance with these
Articles.

WRITTEN RESOLUTIONS

Subject to these Articles, anything which may be done by resolution of the Company in general
meeting or by resolution of a meeting of any class of the Members may be done without a meeting
by written resolution in accordance with this Article.

A written resolution is passed when it is signed by (or in the case of a Member thatis a corporation,
on behalf of) all the Members, or all the Members of the relevant class thereof, entitied to vote
thereon and may be signed in as many counterparts as may be necessary.

A resolution in writing made in accordance with this Article is as valid as if it had been passed by
the Company in general meeting or by a meeting of the relevant class of Members, as the case
may be, and any reference in any Article to a meeting at which a resolution is passed or to
Members voting in favour of a resolution shall be construed accordingly.

A resolution in writing made in accordance with this Article shall constitute minutes for the
purposes of the Act.

For the purposes of this Article, the date of the resolution is the date when the resolution is signed
by (or in the case of a Member that is a corporation, on behalf of) the last Member to sign and
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37.

38.

38.1.

38.2.

38.3.

39.

40.

41.

41.1.

any reference in any Article to the date of passing of a resolution is, in relation to a resolution
made in accordance with this Article, a reference to such date.

DIRECTORS ATTENDANCE AT GENERAL MEETINGS

The Directors shall be entitled to receive notice of, attend and be heard at any general meeting.
DIRECTORS AND OFFICERS

ELECTION OF DIRECTORS

The Directors shall be elected or appointed in writing in the first place by the subscribers to the
Memorandum of Association or by a majority of them. There shall be no shareholding qualification
for Directors unless prescribed by Special Resolution.

BOCI shall be entitled to elect by written notice to the Company a Director (the “BOCI Director”).

The Shareholders may from time to time by Ordinary Resolution appoint any person to be a
Director either to fill a casual vacancy or as an addition to the existing Directors, subject to any
upper limit on the number of Directors prescribed pursuant to these Articles.

NUMBER OF DIRECTORS

Unless the Members otherwise resolve by written resolutions in accordance with Article 36, the
Board shall consist of three (3) Directors.

TERM OF OFFICE OF DIRECTORS

An appointment of a Director may be on terms that the Director shall automatically retire from
office (unless he has sooner vacated office) at the next or a subsequent annual general meeting
or upon any specified event or after any specified period; but no such term shall be implied in the
absence of express provision.

ALTERNATE DIRECTORS

At any general meeting, the Members may elect a person or persons to act as a Director in the
alternative to any one or more Directors or may authorise the Board to appoint such Alternate
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41.2.

41.3.

41.4.

41.5.

Directors. For the avoidance of doubt, only BOCI may appoint a person to act as a Director in
the alternative to the BOCI Director.

Unless the Members otherwise resolve, any Director may appoint a person or persons to act as
a Director in the alternative to himself by notice deposited with the Secretary.

Any person elected or appointed pursuant to this Article shall have all the rights and powers of
the Director or Directors for whom such person is elected or appointed in the alternative, provided
that such person shall not be counted more than once in determining whether or not a quorum is
present.

An Alternate Director shall be entitied to receive notice of all Board meetings and to attend and
vote at any such meeting at which a Director for whom such Alternate Director was appointed in
the alternative is not personally present and generally to perform at such meeting all the functions
of such Director for whom such Alternate Director was appointed.

An Alternate Director's office shall terminate -
in the case of an alternate elected by the Members:

(@) 0] on the occurrence in relation to the Alternate Director of any event which, if it
ocecurred in relation to the Director for whom he was elected to act, would result in
the termination of that Director; or

(ii) if the Director for whom he was elected in the alternative ceases for any reason to
be a Director, provided that the alternate removed in these circumstances may be
re-appointed by the Board as an alternate to the person appointed to fill the
vacancy; and

in the case of an alternate appointed by a Director:

(b) (i) on the occurrence in relation to the Alternate Director of any event which, if it
occurred in relation to his appointor, would result in the termination of the
appointor's directorship; or
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41.6.

41.7.

41.8.

42,
421

42.2

43.

(i) when the Alternate Director's appointor revokes the appointment by notice to the
Company in writing specifying when the appointment is to terminate; or

(iii) if the Alternate Director's appointor ceases for any reason to be a Director.

If an Alternate Director is himself a Director or attends a Board meeting as the Alternate Director
of more than one Director, his voting rights shall be cumulative.

Unless the Board determines otherwise, an Alternate Director may also represent his appointor
at meetings of any committee of the Board on which his appointor serves; and the provisions of
this Article shall apply equally to such committee meetings as to Board meetings.

Save as provided in these Articles an Alternate Director shall not, as such, have any power to act
as a Director or to represent his appointor and shall not be deemed to be a Director for the
purposes of these Articles.

REMOVAL OF DIRECTORS

The Company may from time to time by Ordinary Resolution remove any Director from office,
whether or not appointing another in his stead save that the BOCI Director may only be removed
by BOC! and such removal shall take effect upon BOCI sending a notice of such removal to the
Company. Upon removal of the BOCI Director or his otherwise ceasing to act as a Director
(including, but not limited to, the BOCI Director resigning from his position as a Director), BOCI
shall be entitled to appoint another person in his/her place and the Company shall execute and
deliver to BOCI an indemnification agreement to indemnify against the BOCI Director on
substantially the same term as the indemnification agreement set forth in Schedule 8 to the
Shareholders Agreement. :

As soon as BOCI ceases to be a Shareholder, the BOCI Director shall automatically cease to be
a Director.

VACANCY IN THE OFFICE OF DIRECTOR
The office of Director shall be vacated if the Director:

is removed from office pursuant to these Articles;
(@) 40
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dies or becomes bankrupt, or makes any arrangement or composition with his creditors

generally;
b
®) is or becomes of unsound mind or an order for his detention is made under the Mental
Health Act of the Cayman Islands or any analogous law of a jurisdiction outside the
(c) Cayman Islands, or dies;

resigns his office by notice to the Company; or
(d) who is a BOCI Director ceases to be a Director pursuant to Article 42.
44. BEMUNERATION OF DIRECTORS

441 The remuneration (if any) of the Directors shall, subject to any direction that may be given by the
Company in general meeting, be determined by the Board as it may from time to time determine
and shall be deemed to accrue from day to day. The Directors may also be paid all travel, hotel
and other expenses properly incurred by them in attending and returning from Board meetings,
any committee appointed by the Board, general meetings, or in connection with the business of
the Company or their duties as Directors generally.

442 The Company shall reimburse the BOCI Director for all reasonable out-of-pocket expenses
incurred in connection with his or her performing Board duties and attending Board meetings of
the Group Companies in his capacity as a director of such Group Companies, provided that
relevant documentation evidencing such fees and expenses shall be provided to the Company.

45, DEFECT IN APPOINTMENT

All acts done in good faith by the Board, any Director, a member of a committee appointed by the
Board, any person to whom the Board may have delegated any of its powers, or any person acting
as a Director shall, notwithstanding that it be afterwards discovered that there was some defect
in the appointment of any Director or person acting as aforesaid, or that he was, or any of them
were, disqualified, be as valid as if every such person had been duly appointed and was qualified
to be a Director or act in the relevant capacity.
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46. DIRECTORS TO MANAGE BUSINESS

The business of the Company shall be managed and conducted by the Board. In managing the
business of the Company, the Board may exercise all such powers of the Company as are not,
by the Act or by these Articles, required to be exercised by the Company in general meeting
subject, nevertheless, to these Articles and the provisions of the Act.

47. POWERS OF THE BOARD OF DIRECTORS

471  Subject to Article 47.2, the Board may:

(a)

(d)

(e)

appoint, suspend, or remove any manager, secretary, clerk, agent or employee of the
Company and may fix their remuneration and determine their duties;

exercise all the powers of the Company to borrow money and to mortgage or charge or
otherwise grant a security interest in its undertaking, property and uncalled capital, or any
part thereof, and may issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the Company or any third party;

appoint one or more Directors to the office of managing director or chief executive officer
of the Company, who shall, subject to the control of the Board, supervise and administer
all of the general business and affairs of the Company;

appoint a person to act as manager of the Company's day-to-day business and may
entrust to and confer upon such manager such powers and duties as it deems appropriate
for the transaction or conduct of such business;

by power of attorney, appoint any company, firm, person or body of persons, whether
nominated directly or indirectly by the Board, to be an attorney of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Board) and for such period and subject to such conditions as it
may think fit and any such power of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the Board may think fit and
may also authorise any such attorney to sub-delegate all or any of the powers, authorities
and discretions so vested in the attorney;
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(f)

()

(k)

procure that the Company pays all expenses incurred in promoting and incorporating the
Company;

delegate any of its powers (including the power to sub-delegate) to a committee of one or
more persons appointed by the Board and every such committee shall conform to such
directions as the Board shall impose on them. Subject to any directions or regulations
made by the Board for this purpose, the meetings and proceedings of any such committee
shall be governed by the provisions of these Articles regulating the meetings and
proceedings of the Board, including provisions for written resolutions;

delegate any of its powers (including the power to sub-delegate) to any person on such
terms and in such manner as the Board may see fit;

present any petition and make any application in connection with the liquidation or
reorganisation of the Company;

in connection with the issue of any share, pay such commission and brokerage as may be
permitted by law; and

authorise any company, firm, person or body of persons to act on behalf of the Company
for any specific purpose and in connection therewith to execute any deed, agreement,
document or instrument on behalf of the Company.

472 Notwithstanding any provision in the Articles, the matters set out in Schedule 2 shall only be
carried out by the Board if approved by the Board at a meeting with either (a) the affirmative vote
of the BOC! Director at such meeting or (b) the written consent of the BOCI Director. To the
extent such matters are by Law the statutory power of the Shareholders, without prejudice to the
right of the Board to approve the matters as provided herein or under the applicable Laws, such
matters shall require the approval of the Shareholders with the affirmative vote or the written
consent of all the holders of the Preference Shares in order for an Ordinary Resolution or a Special
Resolution to be passed.
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48.

49.

50.

51.

52.

53.

53.1.

53.2.

53.3.

REGISTER OF DIRECTORS AND OFFICERS

The Board shall keep and maintain a Register of Directors and Officers in accordance with the
Act.

OFFICERS

The Officers shall consist of a Secretary and such additional Officers as the Board may determine
all of whom shall be deemed to be Officers for the purposes of these Articles.

APPOINTMENT OF OFFICERS
The Secretary (and additional Officers, if any) shall be appointed by the Board from time to time.
DUTIES OF OFFICERS

The Officers shall have such powers and perform such duties in the management, business and
affairs of the Company as may be delegated to them by the Board from time to time.

REMUNERATION OF OFFICERS
The Officers shall receive such remuneration as the Board may determine.
CONFLICTS OF INTEREST

Any Director, or any Director's firm, partner or any company with whom any Director is associated,
may act in any capacity for, be employed by or render services to the Company on such terms,
including with respect to remuneration, as may be agreed between the parties. Nothing herein
contained shall authorise a Director or a Director's firm, partner or company to act as Auditor to
the Company.

A Director who is directly or indirectly interested in a contract or proposed contract with the
Company (an "Interested Director") shall declare the nature of such interest.

An Interested Director who has complied with the requirements of the foregoing Article may:

vote in respect of such contract or proposed contract; and/or
(a) 44
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be counted in the quorum for the meeting at which the contract or proposed contract is to
be voted on,

(b)

and no such contract or proposed contract shall be void or voidable by reason only that
the Interested Director voted on it or was counted in the quorum of the relevant meeting

(c) and the Interested Director shall not be liable to account to the Company for any profit
realised thereby. '

54. INDEMNIFICATION AND EXCULPATION OF DIRECTORS AND OFFICERS

54.1. The Directors, Secretary and other Officers (such term to include any person appointed to any
committee by the Board) acting in relation to any of the affairs of the Company or any subsidiary
thereof, and the liquidator or trustees (if any) acting in relation to any of the affairs of the Company
or any subsidiary thereof and every one of them (whether for the time being or formerly) and their
heirs, executors, administrators and personal representatives (each an “indemnified party”) shall
be indemnified and secured harmless out of the assets of the Company from and against all
actions, costs, charges, losses, damages and expenses which they or any of them shall or may
incur or sustain by or by reason of any act done, concurred in or omitted in or about the execution
of their duty, or supposed duty, or in their respective offices or trusts, and no indemnified party
shall be answerable for the acts, receipts, neglects or defaults of the others of them or for joining
in any receipts for the sake of conformity, or for any bankers or other persons with whom any
monies or effects belonging to the Company shall or may be lodged or deposited for safe custody,
or for insufficiency or deficiency of any security upon which any monies of or belonging to the
Company shall be placed out on or invested, or for any other loss, misfortune or damage which
may happen in the execution of their respective offices or trusts, or in relation thereto, PROVIDED
THAT this indemnity shall not extend to any matter in respect of any fraud or dishonesty in relation
to the Company which may attach to any of the indemnified parties. Each Member agrees to
waive any claim or right of action such Member might have, whether individually or by or in the
right of the Company, against any Director or Officer on account of any action taken by such
Director or Officer, or the failure of such Director or Officer to take any action in the performance
of his duties with or for the Company or any subsidiary thereof, PROVIDED THAT such waiver
shall not extend to any matter in respect of any fraud or dishonesty in relation to the Company
which may attach to such Director or Officer.
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54.2. The Company may purchase and maintain insurance for the benefit of any Director or Officer
against any liability incurred by him in his capacity as a Director or Officer or indemnifying such
Director or Officer in respect of any loss arising or liability attaching to him by virtue of any rule of
law in respect of any negligence, default, breach of duty or breach of trust of which the Director
or Officer may be guilty in relation to the Company or any subsidiary thereof.

MEETINGS OF THE BOARD OF DIRECTORS
55. BOARD MEETINGS

The Board may meet for the transaction of business, adjourn and otherwise regulate its meetings
as it sees fit. A resolution put to the vote at a Board meeting shall be carried by the affirmative
votes of a majority of the votes cast and in the case of an equality of votes the resolution shall
fail.

56. NOTICE OF BOARD MEETINGS

A Director may, and the Secretary on the requisition of a Director shall, at any time summon a
Board meeting. Notices and agendas of Board meetings as well as copies of all board papers
shall be sent to all the relevant Directors and to each holder of the Preference Shares at least
seven (7) days prior to the relevant Board meeting. Minutes of Board meetings shall be sent to
each holder of the Preference Shares within thirty (30) days after the relevant meeting. Notice of
a Board meeting shall be deemed to be duly given to a Director if it is given to such Director
verbally (including in person or by telephone) or otherwise communicated or sent to such Director
by post, electronic means or other mode of representing words in a visible form at such Director's
last known address or in accordance with any other instructions given by such Director to the
Company for this purpose.

57. ELECTRONIC PARTICIPATION IN MEETINGS

Directors may participate in any meeting by such telephonic, electronic or other communication
facilities or means as permit all persons participating in the meeting to communicate with each
other simultaneously and instantaneously, and participation in such a meeting shall constitute
presence in person at such meeting.
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58.

58.1.

58.2.

58.3.

59.

60.

REPRESENTATION OF DIRECTOR

A Director which is a corporation may, by written instrument, authorise such person or persons
as it thinks fit to act as its representative at any meeting and any person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which such person represents
as that corporation could exercise if it were an individual Director, and that Director shall be
deemed to be present in person at any such meeting attended by its authorised representative or
representatives.

Notwithstanding the foregoing, the chairman of the meeting may accept such assurances as he
thinks fit as to the right of any person to attend and vote at Board meetings on behalf of a
corporation which is a Director.

A Director who is not present at a Board meeting, and whose Alternate Director (if any) is not
present at the meeting, may be represented at the meeting by a proxy duly appointed, in which
event the presence and vote of the proxy shall be deemed to be that of the Director. All the
provisions of these Articles regulating the appointment of proxies by Members shall apply equally
to the appointment of proxies by Directors.

QUORUM AT BOARD MEETINGS

The quorum (which shall exist at the time of the voting as well as the attendance of the Board
meeting) of the meetings of the Board shall be three (3) Directors, in person or by telephone,
electronic or other means of communication, and the attendance of the BOCI Director shall be
required to constitute such quorum, provided, however, that if such quorum cannot be obtained
for a Board meeting after two (2) consecutive notices of Board meetings have been sent by the
Company with the first notice providing not less than seven (7) days’ prior notice and the second
notice providing not less than three (3) days’ prior notice, then the attendance of the BOCI Director
and an additional Director shall constitute a quorum; provided further that matters discussed in
such adjourned meeting shall be limited to those stated in the first written notice and agendas of
the Board meetings.

BOARD TO CONTINUE IN THE EVENT OF VACANCY

The Board may act notwithstanding any vacancy in its number.
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61.

62.

62.1.

62.2.

62.3.

62.4.

62.5.

63.

64.

CHAIRMAN TO PRESIDE

Unless otherwise agreed by a majority of the Directors attending, the Chairman, if there be one,
shall act as chairman at all Board meetings at which such person is present. In his absence a
chairman of the meeting shall be appointed or elected by the Directors present at the meeting.

WRITTEN RESOLUTIONS

Anything which may be done by resolution of the Directors may, without a meeting and without
any previous notice being required, be done by written resolution in accordance with this Article.

A written resolution may be signed by (or in the case of a Director that is a corporation, on behalf
of) all the Directors in as many counterparts as may be necessary.

A written resolution made in accordance with this Article is as valid as if it had been passed by
the Directors in a directors’ meeting, and any reference in any Article to a meeting at which a
resolution is passed or to Directors voting in favour of a resolution shall be construed accordingly.

A resolution in writing made in accordance with this Article shall constitute minutes for the
purposes of the Act.

For the purposes of this Article, the date of the resolution is the date when the resolution is signed
by (or in the case of a Director that is a corporation, on behalf of) the last Director to sign and any
reference in any Article to the date of passing of a resolution is, in relation to a resolution made
in accordance with this Article, a reference to such date.

VALIDITY OF PRIOR ACTS OF THE BOARD

No regulation or alteration to these Articles made by the Company in general meeting shall
invalidate any prior act of the Board which would have been valid if that regulation or alteration
had not been made.

CORPORATE RECORDS
MINUTES

The Board shall cause minutes to be duly entered in books provided for the purpose:
48
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65.

65.1.
65.2.

66.

66.1.

66.2.

66.3.

of all elections and appointments of Officers;

(a) of the names of the Directors present at each Board meeting and of any committee
appointed by the Board; and
(b)

of all resolutions and proceedings of general meetings of the Members, Board meetings,
meetings of managers and meetings of committees appointed by the Board.

()
REGISTER OF MORTGAGES AND CHARGES
The Board shall cause to be kept the Register of Mortgages and Charges required by the Act.

The Register of Mortgages and Charges shall be open to inspection in accordance with the Act,
at the registered office of the Company on every business day in the Cayman Islands, subject to
such reasonable restrictions as the Board may impose, so that not less than two hours in each
such business day be allowed for inspection.

FORM AND USE OF SEAL

The Company may adopt a seal, which shall bear the name of the Company in legible characters,
and which may, at the discretion of the Board, be followed with or preceded by its dual foreign
name or translated name (if any), in such form as the Board may determine. The Board may
adopt one or more duplicate seals for use in or outside Cayman and, if the Board thinks fit, a
duplicate Seal may bear on its face the name of the country, territory, district or place where it is
to be issued.

The Seal (if any) shall only be used by the authority of the Board or of a committee of the Board
authorised by the Board in that behalf and, until otherwise determined by the Board, the Seal shall
be affixed in the presence of a Director or the Secretary or an assistant secretary or some other
person authorised for this purpose by the Board or the committee of the Board.

Notwithstanding the foregoing, the Seal (if any) may without further authority be affixed by way of
authentication to any document required to be filed with the Registrar of Companies in the
Cayman Islands, and may be so affixed by any Director, Secretary or assistant secretary of the
Company or any other person or institution having authority to file the document as aforesaid.
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ACCOUNTS
67. BOOKS OF ACCOUNT

67.1. Subject to Schedule 1 to these Articles, the Board shall cause to be kept proper books of account
including, where applicable, material underlying documentation including contracts and invoices,
and with respect to:-

all sums of money received and expended by the Company and the matters in respect of
which the receipt and expenditure takes place;

all sales and purchases of goods by the Company; and
(b} all assets and liabilities of the Company.

67.2. (8lch books of account shall be kept and proper books of account shall not be deemed to be kept
with respect to the matters aforesaid if there are not kept, at such place as the Board thinks fit,
such books as are necessary to give a true and fair view of the state of the Company's affairs and
to explain its transactions.

67.3. Such books of account shall be retained for a minimum period of five years from the date on which
they are prepared.

67.4. No Member (not being a Director) shall have any right of inspecting any account or book or
document of the Company.

68. FINANCIAL YEAR END

The financial year end of the Company shall be 31st December in each year but, subject to any
direction of the Company in general meeting, the Board may from time to time prescribe some
other period to be the financial year, provided that the Board may not without the sanction of an
Ordinary Resolution prescribe or allow any financial year longer than eighteen months.
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69.

70,

70.1.

70.2.

70.3.

71.

71.1.

71.2.

72.

73.

73.1.

AUDITS
AUDIT
Nothing in these Articles shall be construed as making it obligatory to appoint Auditors.
APPOINTMENT OF AUDITORS

The Company may in general meeting appoint Auditors to hold office for such period as the
Members may determine.

Whenever there are no Auditors appointed as aforesaid the Board may appoint Auditors to hold
office for such period as the Board may determine or earlier removal from office by the Company
in general meeting.

The Auditor may be a Member but no Director, Officer or employee of the Company shall, during
his continuance in office, be eligible to act as an Auditor of the Company.

REMUNERATION OF AUDITORS

The remuneration of an Auditor appointed by the Members shall be fixed by the Company in
general meeting.

The remuneration of an Auditor appointed by the Board in accordance with these Articles shall be
fixed by the Board.

DUTIES OF AUDITOR

The Auditor shall make a report to the Members on the accounts examined by him and on every
set of financial statements laid before the Company in general meeting, or circulated to Members,
pursuant to this Article during the Auditor's tenure of office.

ACCESS TO RECORDS

The Auditor shall at all reasonable times have access to the Company's books, accounts and
vouchers and shall be entitled to require from the Company's Directors and Officers such
information and explanations as the Auditor thinks necessary for the performance of the Auditor's
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73.2.

74,
74.1.
74.2.

75.

76.

duties and, if the Auditor fails to obtain all the information and explanations which, to the best of
his knowledge and belief, are necessary for the purposes of their audit, he shall state that fact in
his report to the Members.

The Auditor shall be entitled to attend any general meeting at which any financial statements
which have been examined or reported on by him are to be laid before the Company and to make
any statement or explanation he may desire with respect to the financial statements.

VOLUNTARY WINDING-UP AND DISSOLUTION
WINDING-UP
The Company may be voluntarily wound-up by a Special Resolution.

If the Company shall be wound up the liquidator may, with the sanction of a Special Resolution,
divide amongst the Members in specie or in kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or not) and may, for such
purpose, set such value as he deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the Members or different classes of
Members. The liquidator may, with the like sanction, vest the whole or any part of such assets in
the trustees upon such trusts for the benefit of the Members as the liquidator shall think fit, but so
that no Member shall be compelled to accept any shares or other securities or assets whereon
there is any liability.

CHANGES TO CONSTITUTION
CHANGES TO ARTICLES

Subject to the Act, Article 47.2, and to the conditions contained in its memorandum, the Company
may, by Special Resolution, alter or add to its Articles.

CHANGES TO THE MEMORANDUM OF ASSOCIATION

Subject to the Act and these Articles (in particular Article 47.2), the Company may from time to
time by Special Resolution alter its Memorandum of Association with respect to any objects,
powers or other matters specified therein.
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77. DISCONTINUANCE

The Board may exercise all the powers of the Company to transfer by way of continuation the
Company to a named country or jurisdiction outside the Cayman Islands pursuant to the Act.

53

AP_Legal - 107247656.1

014-3080-6564/2/ASIA




Betters Medical Investment Holdings Limited

BRETRRERBARATR

AP_Legal — 107247656.1

014-3080-6564/2/ASIA

54




Betters Medical Investment Holdings Limited

BRBTRRERBEARAT

SCHEDULE 1
ADDITIONAL RIGHTS ATTACHED TO THE PREFERENCE SHARES
1. Conversion Rights and Anti-Dilution

11  Subject to Clauses 1.3, 1.4 and 1.5 and Clause 2 of this Schedule 1, each Preference
Share shall be convertible, at the option of the Preference Shareholder, at any time after
the date of issuance of such Preference Share, into such number of fully-paid Ordinary
Shares as is determined by dividing the original issue price of such Preference Share (i.e.,
RMB74.386, the “Original Subscription Price”) by the applicable conversion price. The
initial Conversion Price for each Preference Share shall be RMB74.36, which may be
adjusted from time to time for any Recapitalisation, and as further adjusted as provided in
Clause 1.4 for dilutive issuances (the “Conversion Price”), and in effect on the date the
share certificate is delivered to the Company for conversion.

1.2 All of the issued and outstanding Preference Shares shall automatically be converted into
such number of Ordinary Shares using the then effective Conversion Price applicable to
the Preference Shares no later than the date immediately before the date on which the
Listing of the Shares commence on a recognised stock exchange pursuant to a Qualified
IPO.

1.3  Before any Preference Shareholder shall be entitled to convert such Preference Shares
into Ordinary Shares, it shall deliver the share certificate(s) therefor, duly endorsed (or a
reasonably acceptable affidavit and indemnity undertaking made by the relevant
Preference Shareholder in case of a lost, stolen or destroyed share certificate), at the
registered office of the Company, and shall give written notice to the Company at its
registered office, indicating its intention to convert such Preference Shares into Ordinary
Shares and shall state therein the name(s) in which the share certificate(s) for Ordinary
Shares is/are to be issued (the “Conversion Notice”). The Company shall, as soon as
practicable thereafter, issue and deliver to such Preference Shareholder the share
certificate(s) without charge, for the number of Ordinary Shares to which such Preference
Shareholder shall be entitled as aforesaid, and a new certificate for any balance of
unconverted Preference Shares comprised in the surrendered certificate. Such conversion
shall be deemed to have been made immediately before the close of business on (i) the
date of such delivery of the share certificate representing the Preference Shares to be
converted together with the Conversion Notice or, (ii) if applicable, at the time of automatic
conversion specified in Clause 1.2 above, and the person or persons entitled to receive the
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Ordinary Shares issuable upon such conversion shall be treated for all purposes as the
record holder(s) of such Ordinary Shares as of such date.

1.4  The Conversion Price shall be subject to adjustment from time to time as follows:

(i)
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in the event the Company should at any time after the date upon which any
Preference Shares were first issued (including issuance of Preference Shares by
way of subscription, subdivision, reclassification or consolidation of share capital
of the Company or bonus issue) (the “Preference Share Purchase Date”) effect
a Recapitalisation of the Ordinary Shares then issued or fix a record date for the
determination of the Ordinary Shareholders entitled to receive a dividend or other
distribution payable in the form of additional Ordinary Shares, without payment of
any consideration, by such holder for the additional Ordinary Shares (including the
additional Ordinary Shares issuable upon conversion, exchange or exercise
thereof), then, as of the date of such Recapitalisation or as of such record date (or
the payment date of such dividend or distribution if no record date is fixed), the
Conversion Price of the Preference Shares shall be decreased by multiplying the
previously applicable Conversion Price by a fraction whose numerator is the
number of Ordinary Shares then issued immediately before the Recapitalisation or
record date (or payment date) and whose denominator is :

(a) in the case of a split or subdivision, the number of Ordinary Shares then
issued immediately after such split or subdivision;

(b) in the case of a dividend or distribution with a fixed record date, the number
of Ordinary Shares then issued immediately before such record date plus
the number of Ordinary Shares issuable in such dividend or distribution;
and

(©) in the case of such a dividend or distribution paid without setting a record
date, the number of Ordinary Shares then issued immediately before such
dividend or distribution plus the number of Ordinary Shares issued in such
dividend or distribution.

if the number of Ordinary Shares then issued at any time after the Preference
Share Purchase Date is decreased by way of a consolidation or combination of the
Ordinary Shares then issued or the like, then, as of the effective date of such
consolidation or combination, the Conversion Price for the Preference Shares shall
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1.5

1.6

1.7

be increased by multiplying the previously applicable Conversion Price by a
fraction whose numerator is the number of Ordinary Shares then issued
immediately before the consolidation or combination and whose denominator is
the number of Ordinary Shares then issued immediately after the consolidation or
combination;

The Ordinary Shares into which such Preference Shareholder is entitled in exercising its
right to convert its Preference Shares:

0 shall be credited as fully paid;

(ii) shall rank pari passu in all respects and form one class with the Ordinary Shares
then in issue; and

(iii) entitle such holder to be paid an appropriate proportion of all dividends and other
distributions declared, made or paid on Ordinary Shares in respect of the financial
year in which the relevant conversion date falls, but not in respect of an earlier
financial year.

No fractional Shares shall be issued upon the conversion of any Preference Shares, and
the number of Ordinary Shares to be issued shall be rounded down to the nearest whole
Share. If the conversion would result in any fractional Share, the Company shall, in lieu
of issuing any such fractional Share, pay the holder thereof an amount in cash equal to
the fair market value of such fractional Share on the date of conversion, as determined by
the Board.

The Company shall at all times reserve and keep available out of its authorised but
unissued Ordinary Shares, solely for the purpose of effecting the conversion of the
Preference Shares, such number of Ordinary Shares as shall from time to time be
sufficient to effect the conversion of all issued and outstanding Preference Shares; and if
at any time the number of authorised but unissued Ordinary Shares shall not be sufficient
to effect the conversion of all the Preference Shares then issued and outstanding, in
addition to such other remedies as shall be available to the holders of such Preference
Shares, the Company shall take such necessary corporate action to increase its
authorised but unissued Ordinary Shares to such number as shall be sufficient for such
purposes, including, without limitation, using its best efforts to obtain the requisite approval
by the Members of any necessary amendment to the Memorandum of Association and/or
these Articles to effect the conversion.
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1.8 If the Company issues any Security (i) at a price per Preference Share, or with a
conversion price or exchange price into Preference Shares, or otherwise implying a price
per Preference Share (each, a “Preference Share New Issuance Price”), or (i) at a price
per Ordinary Share, or with a conversion price or exchange price into Ordinary Shares, or
otherwise implying a price per Ordinary Share, that is lower than the Original Subscription
Price (each, a “Ordinary Share New Issuance Price”, and together with the Preference
Share New Issuance Price, the “New Issuance Price™), then, at the sole discretion of the
holders of Preference Shares, prior to the consummation of the issuance, either:

(i) the Founder and/or the Company shall pay to each holder of Preference Shares in
cash a multiple of (x) the positive difference between the New Issuance Price and the
Original Subscription Price; times (y) the number of Securities to be issued; or

(ii) the Company shall issue to each holder of Preference Shares such number Preference
Shares equal to the positive difference between (x) the Subscription Consideration (as
defined in the Subscription Agreement) paid by such holder of Preference Shares
divided by the New Issuance Price, and (y) the Subscription Consideration divided by
the Original Subscription Price, in each case for an aggregate consideration of
HK$1.00.

This Clause 1.8 shall not apply in respect of (i) any bonus issue or any other share dividend
that is distributed pro rata among holders of Shares; or (ii) any issue pursuant to the ESOP.

2 Repurchase Right

2.1 Subject to the terms and conditions set forth in this Clause 2, each of the Founder Parties
and the Group Companies agree and covenant to each holder of Preference Shares, on
a joint and several basis, that upon the occurrence of any of the following events (each a
“Repurchase Event’, and collectively, the “Repurchase Events”), each holder of
Preference Shares shall have the right to require the Company and the Founder Parties
to redeem, repurchase or purchase (as applicable) from the requesting holder of
Preference Shares all or any part of the Preference Shares held by such holder of
Preference Shares respectively ( “Repurchase Right), if:

0 a Qualified IPO does not occur by 31 December 2022 (or such other date as agreed

among the Company, on the one hand, and the holders of Preference Shares, on
the other hand); or
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(i) the occurrence of an Event of Default (as set forth in Appendix 1 hereto).

2.2 Upon the occurrence of any Repurchase Event, each holder of Preference Shares shall
be entitled to serve a written notice (the “Repurchase Notice”) to the Founder Parties
and the Company (such holder of Preference Shares serving such Repurchase Notice,
the “Existing Investor”), and request the Founder Parties and the Company, on a joint
and several basis, to redeem, repurchase or purchase (as applicable) from such Existing
Investor each of the relevant Preference Shares (collectively, the “Redeeming
Preference Shares”, and each, a “Redeeming Preference Share”) at the Repurchase
Amount, payable by the Founder Parties and the Company in cash in immediately
available funds within 30 calendar days after their receipt of such Repurchase Notice.
Each Existing Investor shall deliver all certificates for the Redeeming Preference Shares
against the payment in full of its Repurchase Amount by the Founder Parties and the
Company. For the avoidance of doubt, the Company and the Founder Parties shall, on a
joint and several basis, be responsible for all the Costs incurred in connection with
redeeming, repurchasing or purchasing (as applicable) of the Redeeming Preference
Shares, and the Company and the Founder Parties shall provide to the Existing Investor
evidence of the payment of the relevant Costs within six (6) months after such Redeeming
Preference Shares being redeemed, repurchased or purchased (as applicable).

3. Information and Inspection Rights

3.1 The Company shall prepare monthly and quarterly management accounts and yearly
audited accounts of the Group. Such accounts shall include a consolidated profit and loss
account, balance sheet and cash flow statement and financial statements analysis for the
Group.

3.2  The Company shall provide each holder of Preference Shares with:

(a) copies of the monthly management accounts of the Group prepared in
accordance with Clause 3.1, such accounts to be provided within 21 days after
the end of each month

(b) copies of the quarterly management accounts of the Group prepared in
accordance with Clause 3.1, such accounts to be provided within 21 days after
the end of each quarter;

(c) copies of the yearly management accounts of the Group prepared in accordance
with Clause 3.1, such accounts to be provided within 120 days after the end of
each financial year;
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3.3

3.4

(d) audited consolidated accounts of the Company in respect of each financial year
with an unqualified opinion expressed by an auditor approved by BOCI in
accordance with the IFRS, such accounts to be provided within 120 days after
the end of that financial year; and

(e) Annual Budget and Business Plans as approved by the Board 30 days prior to
the start of a financial year.

All accounts referred to in Clauses 3.1 and Clauses 3.2 shall be prepared in accordance
with IFRS and the Group’s accounting policies approved by the Board and applied
consistently.

The Company covenants and agrees that, the holders of Preference Shares or their
respective appointees shall have the right (i) of inspection, including the right to access,
examine and copy all books or accounts of each Group Company and/or any of their
respective Subsidiaries at any time during regular working hours on reasonable prior
notice to such Group Company, (ii) to discuss the business, operations and conditions of
each Group Company and their respective Subsidiaries with their respective directors,
officers, employees, accounts, legal counsel and investment bankers, and (iii) to appoint
an independent auditor to examine the accounts of the Group Companies no more than
once in every twelve (12) months.

Drag-Along Rights

In the event that the holders of at least a majority of the Preference Shares (the “Selling
Shareholders”), approve a Trade Sale of the Company in writing, with a total valuation of
the Company at least RMB1,500,000,000, then each Shareholder shall:

(i) if such transaction requires Shareholder approval, with respect to all Shares that

each Shareholder owns or over which such shareholder otherwise exercises voting
power, vote (in person, by proxy or by action by written consent, as applicable) all
Shares in favor of, and adopt, such Trade Sale and to vote in opposition to any and
all other proposals that could delay or impair the ability of the Company to
consummate such Trade Sale;

(i) sell all the Securities in the Company Companies owned by such Shareholder the

same terms and conditions as the Selling Shareholders;

(iii) execute and deliver all related documentation and take such other action in support

of the Trade Sale as shall reasonably be requested by the Company or the Selling
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(iv)

(v)
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Shareholders in order to carry out the terms and provision of this Clause 4.1,
including without limitation executing and delivering instruments of conveyance and
transfer, and any purchase agreement, merger agreement, indemnity agreement,
escrow agreement, consent, waiver, governmental filing, share certificates duly
endorsed for transfer (free and clear of impermissible Liens and claims) and any
similar or related documents;

not deposit, and cause their affiliates not to deposit, except as provided in these
Articles, any Shares owned by such party or its affiliate in a voting trust or subject
any Shares to any arrangement or agreement with respect to the voting of such
shares, unless specifically requested to do so by the acquiror in connection with the
Trade Sale; and

refrain from exercising any dissenters’ rights or rights of appraisal under applicable
law at any time with respect to such Trade Sale.
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SCHEDULE 2
RESERVED MATTERS
1. The appointment and removal of the auditors of any Group Company.
2. Approval of the Annual Budget or the Business Plan of the Group, or any deviation from or material
amendment of the same.
3. Any distribution of profits amongst the Shareholders by way of dividend (interim or final), and any
capitalization of reserves or otherwise.
4. Any investment in an amount exceeding 10% of the net asset value of the Group in any fiscal

year, other than as expressly provided for in the Annual Budget or the Business Plan then in effect.

5. Any acquisition of assets with a value exceeding 10% of the net asset value of the Group in that
fiscal year, other than the acquisition of inventory in the ordinary course of business as currently
conducted and any acquisition of assets that is expressly provided for in the Business Plan then
in effect.

6. Any sale of disposal of or creation of any Lien over all or substantial assets of any Group Company
or any material asset, goodwill or undertaking of any Group Company as a result of which such
Group Company may not be able to continue or maintain its normal business or the scale of its
normal business.

7. Any act to sell, transfer, license, charge, encumber or otherwise dispose of any trademarks,
patents or other intellectual property owned by any Group Company.

8. Any act to acquire any share capital or other Securities constituting a controlling interest of any
corporate entity.

9. Any act to dispose or transfer of any Group Company’s equity interest, directly or indirectly, in any
of its Subsidiaries.

62
AP_Legal ~107247656.1

014-3080-6564/2/ASIA




Betters Medical Investment Holdings Limited

BREFRHEREERAR

10.

11.

12.
13.

14.

15.

16.

17.

18.

Any act to borrow any money or obtain any financial facilities by any Group Company of an amount
over US$500,000 in a single transaction or a series of related transactions outside of the approved
Annual Budget or the Business Plan.

Any transaction or matter in which any Group Company will act as guarantor or will be required to
pledge its assets for an amount over US$500,000 in a single transaction or a series of related
transactions outside of the approved Annual Budget or the Business Plan.

Any change to any Group Company's accounting or tax year.

Any material change in the accounting principles adopted by the Company or other accounting
methods, practices, procedures or policies of any Group Company, other than as required by
applicable Laws.

Establishment, adoption, funding, administration, amendment, termination of any equity-based
bonus or incentive plan, profit sharing mechanism, employee share option plan any Group
Company (including, but not limited to, the ESOP) other than as required by applicable Laws, or
any distribution of dividend.

Any public offering of shares or other securities of any Group Company, or the shares or securities
of the relevant entity resulting from any merger, reorganization or other arrangements made by
any Group Company for the purpose of public offering.

Any resolutions in relation to voluntary liquidation, dissolution, bankruptcy of the any Group
Company or other like proceedings or arrangements with creditors or other events of a similar
nature or applying for the appointment of a receiver or an administrator over the Group’s assets.

Any resolution in relation to any merger, consolidation or amalgamation of any Group Company
with any other entity or entities or any spin-off, sub-division, share swap, or any other transaction
of a similar nature or having a similar economic effect as any of the foregoing, or other forms of
restructuring of any Group Company.

Any transaction which may constitute a connected transaction under the Listing Rules (other than
the transactions that may be fully exempted from the reporting, announcement and independent
shareholders’ approval requirements pursuant to Chapter 14A of the Listing Rules).
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19.

20.

21.
22.

23.

The creation, allotment or issue of any Shares or of any other Securities of the Company
convertible into Shares or any other equity or debt Securities of the Company (other than pursuant
to the ESOP).

Any repeal, amendment, modification or change of the Shareholders Agreement or these Articles
(save in accordance with Clause 12.9 of the Shareholders Agreement which provides that In the
event of any ambiguity or discrepancy between the provisions of the Shareholders Agreement
and these Articles, it is intended that the provisions of the Shareholders Agreement shall prevail
and accordingly the Shareholders shall exercise all voting and other rights and powers available
to them so as to give effect to the provisions of the Shareholders Agreement and, if necessary, to
procure any required amendment to these Articles).

Any cessation to conduct or any material change in the principal business of the Group.

Any increase, reduction, cancellation or repurchase of the authorized or issued share capital (as
applicable) of any Group Company.

The payment of the fees and expenses in relation to the Listing by the Company pursuant to a
Qualified IPO.
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SCHEDULE 3
PRE-EMPTION RIGHT OF SHAREHOLDERS ON NEW SHARES

1. The Company shall give each Shareholder 20 calendar days’ prior written notice (the “New Issue
Notice”) of the proposed issuance (the “Proposed Issuance”) of (i) any new Shares; or (i) other
Securities of the Company convertible into or exchangeable for Shares (the securities described
in items (i) and (ii) in this Clause shall together be referred to as “Offered Securities”). The
written notice shall (i) specify the number of Offered Securities the Company proposes to issue,
(i) identify the proposed offeree (the “Proposed Offeree”), and (iii) the proposed issuance price
(the “Proposed Issuance Price”). By written notice to the Company (“Subscription Notice”)
given within 20 calendar days from the date of the notice of such Proposed Issuance, each
Shareholder that is not a Founder Party or a holder of the ESOP Shares (each a “Participation
Rights Holder”, and collectively, the “Participation Rights Holders”), shall be entitled, at its
sole discretion, to subscribe for all or part of its Pre-emptive Share of such Offered Securities at
the Proposed Issuance Price pursuant to the applicable terms of this Schedule. The failure of a
Participation Rights Holder to deliver a Subscription Notice within the said 20-day notice period
shall constitute a waiver of its right to participate in the subscription of the Offered Securities.
Each Participation Rights Holder may also indicate in its Subscription Notice, if it so elects, its
desire to participate in the subscription of such Offered Securities in excess of its Pre-emptive
Share (“Fully-Exercising Participation Rights Holder”). If one or more Participation Rights
Holders decline to subscribe for their Pre-emptive Share of the Offered Securities, then the
unaccepted participation of such Participation Rights Holders (“Excess Offered Securities”)
shall automatically be accepted by the Fully-Exercising Participation Rights Holder. If such
Excess Offered Securities are not sufficient to satisfy the demand of the Fully-Exercising
Participation Rights Holders, then all such remaining Excess Offered Securities shall be allocated
among such Fully-Exercising Participation Rights Holders according to the proportion that each
such Fully-Exercising Participation Rights Holders' Pre-emptive Share bears to the sum of the
Pre-emptive Shares of all such Fully-Exercising Participation Rights Holders.

2. The closing of any subscription by the Participation Rights Holders of the Offered Securities under
Clause 1 above shall be held at such location as determined by the Board at 11:00 A.M. Hong
Kong time on the 40th day after the date on which the Company gave the notice of the Proposed
Issuance under Clause 1 above, or at such other time and place as the Company and those

65
AP_Legal — 107247656.1

014-3080-6564/2/ASIA




Betters Medical Investment Holdings Limited

BERETERRRARAR

Participation Rights Holder purchasing any Offered Securities may agree upon. At such closing,
the Participation Rights Holder participating in the subscription shall deliver, by wire transfer, the
subscription price for the Offered Securities as is payable in cash, and ali parties to the transaction
shall execute such documents as are otherwise customary and appropriate.

3. In the event that the Participation Rights Holder do not subscribe for all of the Offered Securities
pursuant to this Schedule, the Offered Securities not so subscribed may be offered by the
Company to the Proposed Offeree at any time within 90 calendar days after the date of the New
Issue Notice, at not less than the price and upon other terms and conditions, if any, not more
favourable than those specified in the Subscription Notice. If any of the Offered Securities are
sold pursuant to this Clause 3 to any purchaser who is not a party to the Shareholders Agreement,
the Company shall, before entering the name of the Proposed Offeree as a Shareholder, procure
such Proposed Offeree to comply with a deed of adherence as required by and to be bound by
the Shareholders Agreement. In the event that the Company has not issued and sold such
Offered Securities within such 90 calendar days period, then the Company shall not thereafter
issue or sell any Offered Securities without again offering such Offered Securities to the holder of
Preference Shares pursuant to this Schedule.

4, This Schedule shall not apply in respect of (i) any bonus issue or any other share dividend that is
distributed pro rata among holders of Shares; or (ii) any issue pursuant to the ESOP.
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SCHEDULE 4
RESTRICTIONS ON TRANSFER

1. TRANSFER OF SHARES

1.1 Right of first refusal

1.1.1 Subject to Clause 2 below, if any Shareholder (other than the holders of Preference
Shares) (the “Proposed Selling Shareholder”) proposes to transfer any Shares to any
person (other than the holders of Preference Shares or the Company), it shall notify each
of the holders of Preference Shares and the Company 20 calendar days’ prior written
notice of its proposed transfer. The notice (the “Transfer Notice”) shall:

(i) specify the number of Shares which it wishes to transfer, the proposed purchase
price for the transfer and all other material terms of the transfer,

(ii) identify the proposed transferee (the “Proposed Transferee”); and

(iii) irrevocably offer to transfer to each of the holders of Preference Shares its ROFR
Pro Rata Portion of such Shares proposed to be transferred on the same terms
offered to the Proposed Transferee.

1.1.2 Each of the holders of Preference Shares may accept the offer to purchase all or part of
its ROFR Pro Rata Portion of the Shares offered in the Transfer Notice by notifying such
Proposed Selling Shareholder of its acceptance in writing at any time within 20 calendar
days following receipt of the Transfer Notice (the “Acceptance Notice”). The Acceptance
Notice shall include a statement of the ROFR Pro Rata Portion of Shares that the holder
of Preference Shares may purchase. The Acceptance Notice shall be irrevocable and
shall constitute a binding agreement by such holders of Preference Shares to purchase
the relevant number of Shares stated in such Acceptance Notice. Failure of any holders
of Preference Shares to give notice within the said 20-day period will be deemed to be its
rejection of the offer.

1.2 Closing
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1.3

1.4

2.1

Closing of the transfer of the Shares by the Proposed Selling Shareholder to the relevant holders
of Preference Shares pursuant to Clause 1.1.2 above shall be held at such location and at such
time as mutually agreed between the Proposed Selling Shareholder and such holders of
Preference Shares, which shall be within five calendar days after the offer is accepted unless
otherwise mutually agreed in writing. At such closing, the Proposed Selling Shareholder shall
upon payment to it by the relevant holders of Preference Shares of the purchase price by wire
transfer, transfer those Shares to be purchased under Clause 1.1.2 above and deliver the relevant
share certificate(s) and other transfer documents to the relevant holders of Preference Shares.
Each Party shall be responsible for its own Costs in connection with the transfer of any such
Shares.

Transfer to Proposed Transferee

If any of the Shares offered to the holders of Preference Shares are not purchased by the relevant
holders of Preference Shares (the “Residual Shares”), subject to Clause 2 below, the Proposed
Selling Shareholder may sell such Residual Share to the Proposed Transferee on the terms
described in the Transfer Notice within 90 calendar days after the date of the Transfer Notice. If
the Shares are not sold within this 90-day period, they may not be transferred without again
complying with this Clause 1.

Restriction on Transfers

Each Founder Parties agrees that, prior to the Qualified IPO by the Company, without the prior
written consent of BOCI, it shall not, directly or indirectly, transfer, sell or dispose any Securities
held by it in the Company or any Group Company. In the case that any such Securities is held
by its ultimate beneficial owner through one-or more level of holding companies (including without
limitation, the Founder Holdco), any transfer, repurchase, or new issuance of the shares of such
holding companies or similar transactions that have the effect of changing the beneficial
ownership of such Securities shall be deemed as an indirect transfer of such Securities.

RIGHT OF CO-SALE

The Proposed Selling Shareholder may only transfer Shares in accordance with the Transfer
Notice if the holders of Preference Shares that have not fully exercised their respective Right of
first refusal pursuant to Clause 1 above (each a “Co-Sale Right Investor”, and together, the “Co-

68

AP_lLegal —107247656.1

014-3080-6564/2/ASIA




Betters Medical Investment Holdings Limited

BRETRHERERAR

Sale Right Investors”) are also permitted to participate in the transaction by transferring a
number of Shares up to their respective Co-Sale Pro Rata Portions (“Co-Sale Right’). Each of
the Co-Sale Right Investors may exercise its right to participate in the sale of the Shares to the
transaction to the Proposed Selling Shareholder on materially the same overall terms and
conditions as specified in the Transfer Notice. To exercise its rights hereunder, such Co-Sale
Right Investor must have provided a notice (the “Tag-Along Notice”) to the Proposed Selling
Shareholder indicating the number of Shares it wish to sell within 20 calendar days after the date
of the Transfer Notice.

2.2 If any of the Co-Sale Right Investors elects to exercises its respective Co-Sale Right pursuant to
Clause 2.1 above (each a “Co-Sale Right Exercising Investor”, and together, the “Co-Sale
Right Exercising Investors”), the Proposed Selling Shareholder shall use its reasonable efforts
to procure the Proposed Transferee to purchase the Co-Sale Pro Rata Portion to be sold by the
Co-Sale Right Exercising Investors. To the extent that the Proposed Transferee prohibits such
assignment or otherwise refuses to purchase any Shares from any Co-Sale Right Exercising
Investor as specified in the respective Tag-Along Notices, the Proposed Selling Shareholder shall
allocate the maximum number of Shares that the Proposed Transferee is willing to purchase (the
“Allocable Shares”) among the Proposed Selling Shareholder and the Co-Sale Right Exercising
Investors in the following manner:

0] each Co-Sale Right Exercising Investor shall be entitled to sell up to the lesser of (i) the
number of Shares proposed to be sold by the Co-Sale Right Exercising Investor, as
specified in the relevant Tag-Along Notice; and (ii) the product of (x) the total number of
the Allocable Shares and (y) a fraction, the numerator of which is the aggregate number
of Ordinary Shares (calculated on an as-converted basis) held by such Co-Sale Right
Exercising Investor and the denominator of which is the aggregate number of Ordinary
Shares (calculated on an as-converted basis) held by the Proposed Selling Shareholder
and all of the Co-Sale Right Exercising Investors;

(ii) the Proposed Selling Shareholder shall be entitled to sell (x) the Allocable Shares; minus
(y) the aggregate number of Shares that all of the Co-Sale Right Exercising Investors are
entitled to sell pursuant to sub-paragraph (i) above; and
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2.3

24

3.1

3.2

3.3

(iii) if after allocating the Allocable Shares among the Proposed Selling Shareholder and the
Co-Sale Right Exercising Investors in accordance with sub-clauses (i) and (ii) above, there
are Allocable Shares that remain unallocated, then any such Allocable Shares shall be
allocated to the Proposed Selling Shareholder.

Any sale pursuant to Clause 2.1 shall be on the same terms and conditions described in the
Transfer Notice. The sale of Shares by the Co-Sale Right Exercising Investors pursuant to this
Clause 2 shall be completed no later than the completion of the sale of the Shares by the
Proposed Selling Shareholder to the Proposed Transferee in accordance with Clause 1 above
and this Clause 2. Each of the Co-Sale Right Exercising Investors shall promptly deliver to the
Proposed Transferee all relevant documents to effect its participation in the sale.

To the extent that the Proposed Transferee is only interested in purchasing Ordinary Shares form
the Co-Sale Right Exercising Investors, the Co-Sale Right Investor shall first convert their
respective Preference Shares into Ordinary Shares. The Company agrees to make any such
conversion concurrent with and contingent upon the actual transfer of such shares to the
Proposed Transferee.

TERMS AND CONSEQUENCES OF TRANSFER OF SHARES

Transfer terms
Any sale and/or transfer of Shares pursuant to these Articles shall be on terms that those Shares:

3.1.1 are transferred free from and clear of all claims, pledges, equities, Liens, charges,
encumbrances and third party rights of any nature (other than the encumbrances as
created pursuant to the Shareholders Agreement); and

3.1.2 are transferred with the benefit of all rights attaching to them as at the date of transfer.
Registration

The Company shall not register a transfer of Shares unless the provisions regarding transfers of
Shares in the Shareholders Agreement and these Articles have been complied with.

Deed of adherence
' 70
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It shall be a condition precedent to the right of any Shareholder (the “Transferor”) to transfer
Shares that the Transferor procures that the transferee of the relevant Shares (the “Transferee”)
(if not already bound by the provisions of this Agreement) executes a deed of adherence in the
form set out in the Shareholders Agreement under which the Transferee shall agree to be bound
by and shall be entitled to the benefit of the Shareholders Agreement with effect from the
completion of the transfer of the relevant Shares as if it was an original party hereto in place of
the Transferor to the extent of the Shares transferred and any other agreements in connection
with the business to the extent such agreements are executed in its capacity as a Shareholder.
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APPENDIX 1
EVENT OF DEFAULT

(a) the Company and/or any Founder Party commits any breach of or omits to observe any of its
undertakings or obligations under the Shareholders Agreement, the Subscription Agreement, any
other Transaction Documents, or any debt Securities in which the Company and/or any Founder
Party is a party; or

(b) (A) any Group Company has committed, or omitted to do, any act or thing in contravention of any
Law, as a result of which the business operation of any Group Company in a major location in the
PRC shall have to close or substantially scale down or will be materially adversely impacted, or
(B) if due to any change in Law, or in the enforcement of such Law, or as a result of any necessary
license and permit being revoked or not being renewed, the business operation of any Group
Company in a major location in the PRC shall have to close or substantially scale down or will be
materially adversely impacted; or

(c) the Company and/or any Founder Party is unable or admits inability to pay its debts as they fall
due or enters into any compromise, composition or other arrangement for the benefit of its
creditors generally or any class of its creditors or any proceedings are commenced in relation to
the Company and/or any Founder Party under any law, enactment, regulation or procedure
relating to reconstruction, readjustment or rescheduling of debts; or

(d) before the consummation of a Qualified IPO by the Company, any Founder Party, directly or
indirectly, transfer, sell or dispose any Securities held by it in the Company or any Group Company
not in accordance with this Agreement or without prior written consent from the holders of
Preference Shares (as the case may be); or

(e) any Founder and/or a majority of the Key Employees terminates his or her employment with any
Group Company; or

(fy any Founder and/or any Key Employee breaches or violates any of his or her non-competing
obligations to any Group Company; or
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(9) the Founder (A) is not devoting his or her full working time to the conduct of, or (B) is not in
response of any management of the business of a Group Company or the Group; or

(h) a creditor takes possession of, or a distress, execution, sequestration is executed or enforced
upon, the whole or any part of the business or assets of the Company and/or any Founder Party
and such possession, distress, execution or sequestration is not contested on valid grounds,
released, lifted, discharged or discontinued within fourteen (14) days; or

() any Founder Party or any other person takes any action or any legal proceedings are started or
other steps taken for (i) any Founder Party to be adjudicated or found bankrupt or insolvent, or (ii)
the winding-up, liquidation or dissolution of any Founder Party, or (iii) the appointment of a
liquidator, trustee, receiver, receiver manager, administrator, administrative receiver or similar
officer of any Founder Party or of the whole or any part of any Founder Party's business,
undertaking, properties, assets, rights or revenues; or

() any outcome in any trial, action or proceeding against any Founder Party (including, but not limited
to, the law suit filed by Changwen CAl (%K 3() against the Founder in relation to her shareholding
in Baide (Suzhou) Medical Co., Ltd.) that (i) has contributed to the failure for the Company to
consummate its Qualified IPO (including, but not limited to, the Company’s withdrawal of its initial
public offering of Ordinary Shares, or the Company’s initial public offering application being
rejected by the Stock Exchange); and/or (i) would constitute a Material Adverse Change.
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CONYERS DILL & PEARMAN
29" Floor

— One Exchange Square
O N Y S R S 8 Connaught Place
( ) Central
Hong Kong
T +852 2524 7106 | F +852 2845 9268

Final Form - 23 June, 2021

Updated on 24 June, 2021

[e] June 2021
Matter No.: 833812/107226008
852 2842 9588
Lilian.Woo@conyers.com

The investors named in the attached Schedule
(together, the “Investors”)

and

King & Wood Mallesons

13/F, Gloucester Tower

The Landmark

15 Queen’s Road Central

Hong Kong

(as legal adviser to BOCI Investment Limited)

Dear Sir/ Madam,

Re: Betters Medical Investment Holdings Limited H#EEFBREBAHRAF (the “Company”)

We have acted as special Cayman Islands legal counsel to the Company in connection with the issue by
the Company of 1,269,500 preference shares of par value HK$0.01 each of the Company (the
“Preference Shares”) to the Investors.

1. DOCUMENTS REVIEWED
For the purposes of giving this opinion, we have examined the following documents:

a copy of a pre-IPO subscription agreement dated [e] 2021 made among, (1) the Company, (2)

1. Tycoon Choice Global Limited (the “BVI Company”), (3) Baide Medical Investment Company
Limited (BEESTHEHRAF) (the “HK Company”), (4) Wu Haimei (R##) (the “Founder”),
(5) Auto King International Limited (the “Founder Holdco”), (6) the entities incorporated in the
People’s Republic of China set out in Schedule 1-B thereto (the “PRC Companies”) and the
Investors (the "Subscription Agreement”);

Partners; Plers J, Alexander, Christopher W, H, Bickley, Peter H. Y. Chi'ng, Bernadette Chen, Anna W, T. Chong, Angle Y. Y. Chu. Vivien C. 8, Fung, Richard J. Hall, Norman Hau, Wynne Lau, Paul M. L Lim,
Michael J. Malsidakis, Teresa F. Tsal, Flora K. Y. Wong, Lilian S. C. Woo

Consuitant: David M. Lamb

BERMUDA | BRITISH VIRGIN ISLANDS | CAYMAN ISLANDS
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1.2.

a copy of a shareholders agreement dated [#] 2021 made among (1) the Investors, (2) the persons
named in Schedule 5 thereto as holders of Ordinary Shares (defined below), and (3) other parties
named therein; and

a copy of a director indemnification agreement dated [e] 2021 made between the Company and
[name of BOCI Director].

1I"thgé documents listed in items 1.1 to 1.3 above are herein collectively referred to as the "Documents”
(which term does not include any other instrument or agreement whether or not specifically referred to
therein or attached as an exhibit or schedule thereto other than Schedules 1-A (Particulars of the
Company), 1-B (List of the PRC Companies), 2 (List of the Investors), 3 (List of Key Employees of the
Group Companies) and 10 (Notice)).

We have also reviewed:

1.4.

1.5.

1.6.

1.7.

2,

a copy of the Amended and Restated Memorandum and Articles of Association of the Company
(the “Restated M&A”) adopted by the Resolutions (defined below),

copies of written resolutions of the directors of the Company dated [#] 2021 and written resolutions
of the shareholders of the Company dated [#] 2021 (collectively, the "Resolutions"),

a copy of a Certificate of Good Standing issued by the Registrar of Companies of the Cayman
Islands in relation to the Company on [e] 2021 (the “Certificate Date”); and

such other documents and made such enquiries as to questions of law as we have deemed
necessary in order to render the opinion set forth below.

ASSUMPTIONS

We have assumed:

2.1.

2.2.

2.3.

24,

2.5.

the genuineness and authenticity of all signatures and the conformity to the originals of all copies
(whether or not certified) examined by us and the authenticity and completeness of the originals
from which such copies were taken;

that where a document has been examined by us in draft form, it will be or has been executed in
the form of that draft, and where a number of drafts of a document have been examined by us all
changes thereto have been marked or otherwise drawn to our attention;

the capacity, power and authority of each of the parties to the Documents, other than the
Company, to enter into and perform its respective obligations under the Documents;

the due execution and delivery of the Documents by each of the parties thereto, other than the
Company, the physical delivery thereof by the Company with an intention to be bound thereby
and that the Documents remain in full force and effect and have not been rescinded or amended,;

the accuracy and completeness of all factual representations made in the Documents and other
documents reviewed by us;
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2.6.

2.7,
2.8.

2.9.

2.10.

2.11.

2.12.

213.

2.14.

2.15.

3.1.

that the Resolutions were passed at one or more duly convened, constituted and quorate
meetings or by unanimous written resolutions, remain in full force and effect and have not been
rescinded or amended;

the Restated M&A have not been amended, supplemented or replaced,;

that there is no provision of the law of any jurisdiction, other than the Cayman Islands, which
would have any implication in relation to the opinions expressed herein;

the validity and binding effect under the laws of Hong Kong Special Administrative Region of the
People’s Republic of China (the "Foreign Laws") of the Documents which are expressed to be
governed by such Foreign Laws in accordance with their respective terms;

the validity and binding effect under the Foreign Laws of the submission by the Company pursuant
to the Documents to arbitration at China International Economic and Trade Arbitration
Commission Hong Kong Arbitration Center (“CIETAC”) in accordance with the CIETAC Arbitration

Rules;

that on the date of entering into the Documents the Company is and after entering into the
Documents will be able to pay its liabilities as they become due;

no restrictions notice (the “Restrictions Notice”) under the Companies Act (the “Act”) has been
issued or will be issued with respect to or that may affect, directly or indirectly, any of the shares,
interests, rights or obligations of the Company that are the subject of the transactions referred to
in the Documents (the “Relevant Interests”);

that neither the Company nor any of its shareholders is a sovereign entity of any state and none
of them is a subsidiary, direct or indirect, of any sovereign entity or state;

that the Company will have sufficient authorised but unissued ordinary shares par value HK$0.01
per share (the “Ordinary Shares”) to cover the issuance and allotment of the Ordinary Shares
upon conversion of the Preference Shares (the “Conversion Shares”) in accordance with the
Restated M&A; and

the exercise price of the Conversion Shares will not fall below the par value or nominal value of
the Ordinary Shares.

QUALIFICATIONS

The term “enforceable” as used in this opinion means that an obligation is of a type which the
courts of the Cayman Islands enforce. It does not mean that those obligations will be enforced in
all circumstances in accordance with the terms of the Documents. In particular, the obligations
of the Company under the Documents: :

will be subject to the laws from time to time in effect relating to bankruptcy, insolvency,
(a) liquidation, possessory liens, rights of set off, reorganisation, amalgamation, merger,
consolidation, moratorium, bribery, corruption, money laundering, terrorist financing,
proliferation financing or any other laws or legal procedures, whether of a similar nature

conyers.com | 3

014-3080-6565/3/ASIA




3.2

3.3.

3.4.

4,

or otherwise, generally affecting the rights of creditors as well as applicable international
sanctions;

will be subject to statutory limitation of the time within which proceedings may be brought;

b will be subject to general principles of equity and, as such, specific performance and
(®) injunctive relief, being equitable remedies, may not be available;

(c)

may not be given effect to by a Cayman Islands court, whether or not it was applying the
Foreign Laws, if and to the extent they constitute the payment of an amount which is in
(d) the nature of a penalty;

in the case of the Subscription Agreement, may be subject to the common law rules that
damages against the Company are only available where the Investors rescinds the
(e) Subscription Agreement; and

may not be given effect by a Cayman Islands court to the extent that they are to be
performed in a jurisdiction outside the Cayman Islands and such performance would be
() illegal under the laws of that jurisdiction. Notwithstanding any contractual submission to
the exclusive or non-exclusive jurisdiction of specific courts, a Cayman Islands court has
inherent discretion to stay or allow proceedings in the Cayman Islands against the
Company under the Documents if there are other proceedings in respect of the
Documents simultaneously underway against the Company in another jurisdiction.

Enforcement of the Documents to the extent they relate to the Relevant Interests may be affected
or prohibited if a Restrictions Notice is issued in respect of such Relevant Interests in accordance
with the Act.

We express no opinion as to the enforceability of any provision of the Documents Which provides
for the payment of a specified rate of interest on the amount of a judgment after the date of
judgment or which purports to fetter the statutory powers of the Company.

We have made no investigation of and express no opinion in relation to the laws of any jurisdiction
other than the Cayman Islands. This opinion is to be governed by and construed in accordance
with the laws of the Cayman Islands and is limited to and is given on the basis of the current law
and practice in the Cayman Islands. This opinion is issued solely for your benefit and use in
connection with the matter described herein and is not to be relied upon by any other person, firm
or entity or in respect of any other matter.

OPINION

On the basis of and subject to the foregoing, we are of the opinion that:

4.1.

The Company is duly incorporated and validly existing under the laws of the Cayman Islands and,
based on the Certificate of Good Standing, is in good standing as at the Certificate Date. Pursuant
to the Act, a company is deemed to be in good standing if all fees and penalties under the Act
have been paid and the Registrar of Companies of the Cayman Islands has no knowledge that
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4.2,

4.3.

4.4,

4.5.

the company is in default under the Act. The Company possesses the necessary capacity to
own its properties and assets and to carry on its business in accordance with the Restated M&A,
and has the legal capacity to sue and be sued in its own name under the laws of the Cayman
Islands.

The Company has the necessary corporate power, capacity and authority to enter into, execute
and deliver the Documents and perform its obligations under the Documents. The execution and
delivery of the Documents by the Company and the performance by the Company of its
obligations thereunder will not violate, conflict with or result in a breach of any of the provisions of
the Memorandum or Articles of Association of the Company nor any applicable law, regulation,
public rule, order or decree in the Cayman Islands.

The Company has taken all corporate action required to authorise and approve its execution,
delivery and performance of the Documents. The Documents have been duly executed and
delivered by and on behalf of the Company, and constitute the valid and legally binding obligations
of the Company enforceable in accordance with the respective terms thereof.

No order, consent, approval, licence, authorisation, permission or validation of or exemption by
any governmental, regulatory or judicial authority or public body or other authority or agency in
the Cayman Islands or any sub-division thereof and no notice to or other filing with or action by
any Cayman Islands governmental, regulatory or judicial authority is required to authorise or is
required in connection with (i) the execution, delivery, performance and enforcement of the
Documents, (i) the exercise of any of the Company’s rights under the Documents, (iii)
performance of any obligations under the Documents by the Company, (iv) the payment of any
amount under the Documents, and (v) the issuance of the Preference Shares and the Conversion
Shares other than filings in relation to any change of the authorised share capital of the Company,
the adoption of the Restated M&A and appointment of new director(s) in accordance with the
Subscription Agreement.

It is not necessary or desirable to ensure the legality, validity, enforceability or admissibility in
evidence in the Cayman Islands of the Documents that they be registered in any register kept by,
or filed, recorded or enrolled with, any governmental authority or regulatory body or judicial
authority in the Cayman Islands (other than court filings in the normal course of proceedings).
However, to the extent that any of the Documents creates a charge over assets of the Company,
the Company and its directors are under an obligation to enter such charge in the Register of
Mortgages and Charges of the Company in accordance with section 54 of the Act. While there is
no exhaustive definition of a charge under Cayman lIslands law, a charge normally has the
following characteristics:

it is a proprietary interest granted by way of security which entitles the chargee to resort
(a) to the charged property only for the purposes of satisfying some liability due to the chargee
(whether from the chargor or a third party); and

the chargor retains an equity of redemption to have the property restored to the chargor
(b) when the liability has been discharged.
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4.6.

4.7.

4.8.

4.9.

4.10.

4.11.

However, as the Documents are governed by the Foreign Laws, the question of whether they
would possess these particular characteristics would be determined under the Foreign Laws.

There is no stamp, registration or similar tax or duty or charge now imposed, or which under the
present laws of the Cayman Islands in the future become imposed, or to be paid on or in relation
to any of the Documents provided that they are executed and remain outside the Cayman Islands.
If it becomes necessary to bring the Documents into the Cayman Islands for enforcement or
otherwise, nominal stamp duty will be payable on all the Documents. In the case of any Document
creating security over movable property situated in the Cayman Islands granted by an exempted
company, an ordinary non-resident company or a foreign company, or over shares in an
exempted company or an ordinary non-resident company, stamp duty will be payable on an ad
valorem basis to a maximum of CI$500.00 (US$600.00). Apart from the payment of stamp duty,
there are no acts, conditions or things required by the laws and regulations of the Cayman Islands
to be done, fulfilled or performed in order to make any of the Documents admissible in evidence
in the Cayman Islands.

There is no income or other tax of the Cayman Islands imposed by withholding or otherwise on
any payment to be made to or by the Company pursuant to the Documents.

Any monetary judgment in a court of the Cayman- Islands in respect of a claim brought in
connection with the Documents is likely to be expressed in the currency in which such claim is
made as such courts have discretion to grant a monetary judgment expressed otherwise than in
the currency of the Cayman Islands.

There is no applicable usury or interest limitation law in the Cayman Islands which would restrict
the recovery of payments or performance by the Company of its obligations under the Documents.

The choice of the Foreign Laws as the governing law of the Documents is a valid choice of law
and would be recognised and given effect to in any action brought before a court of competent
jurisdiction in the Cayman Islands, except for those laws (a) which such court considers to be
procedural in nature, (b) which are revenue or penal laws or (c) the application of which would be
inconsistent with public policy, as such term is interpreted under the laws of the Cayman Islands.
The submission in the relevant Documents to arbitration at CIETAC in accordance with the
CIETAC Arbitration Rules is legal, valid and binding upon the Company.

Subject to the exceptions outlined below, under the Arbitration Act, foreign arbitration
awards are recognised as binding and, upon application to the Cayman Islands court, will
be enforced.

(@)

Further, subject to the exceptions outlined below, foreign arbitration awards may be
(b) enforced under the Foreign Arbitral Awards Enforcement Act, which applies where the
arbitration award to be enforced was made in pursuance of an arbitration agreement in a
state which is a party to the New York Convention on the Recognition and Enforcement
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4.12.

(c)

(e)

of Foreign Arbitral Awards adopted by the 1958 United Nations Conference on
International Commercial Arbitration (the "Convention").

In general, the courts of the Cayman Islands will recognise and enforce a foreign
arbitration award made under the Convention or a foreign arbitration award under the
Arbitration Act (each an "Award") unless it is proved by the party against whom the Award
was made that:

a party to the arbitration agreement was (under the law applicable to him) under
some incapacity; or

the arbitration agreement was not valid under the law to which the parties
subjected it or, failing any indication thereon, under the law of the country where
(i) the Award was made; or

he was not given proper notice of the appointment of the arbitrator or of the
arbitration proceedings or was otherwise unable to present his case; or
() the Award deals with a difference not contemplated by or not falling within the
terms of the submission to arbitration or contains decisions on matters beyond the
(iv) scope of the submission to arbitration (save that in such case an award on matters
submitted to arbitration may be enforceable to the extent these matters can be
separated from those not submitted); or

the composition of the arbitral authority or the arbitral procedure was not in
accordance with the agreement of the parties or, failing such agreement, with the
(v} law of the country where the arbitration took place; or

the Award has not yet become binding on the parties, or has been set aside or
) suspended by a competent authority of the country in which, or under the law of
(vi) which, it was made.

Enforcement of an Award may also be refused by the courts of the Cayman Islands where
the Award is in respect of a matter which is not capable of settlement by arbitration or
where it would be contrary to the public policy of the Cayman Islands to enforce such an
Award.

A foreign arbitration Award may also be enforced in the Cayman Islands pursuant to
common law principles by action on the award.

The courts of the Cayman Islands would recognise as a valid judgment, a final and conclusive
judgment in personam obtained in the court of the Hong Kong Special Administrative Region of
the People’s Republic of China against the Company based upon the Documents expressed to
be governed by the Foreign Laws under which a sum of money is payable (other than a sum of
money payable in respect of multiple damages, taxes or other charges of a like nature or in
respect of a fine or other penalty) or, in certain circumstances, an in personam judgment for non-
monetary relief, and would give a judgment based thereon provided that (a) such courts had
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4.13.

4.14.

4.15.

4.16.

4.17.

4.18.

proper jurisdiction over the parties subject to such judgment; (b) such courts did not contravene
the rules of natural justice of the Cayman Islands; (c) such judgment was not obtained by fraud;
(d) the enforcement of the judgment would not be contrary to the public policy of the Cayman
Islands; (e) no new admissible evidence relevant to the action is submitted prior to the rendering
of the judgment by the courts of the Cayman Islands; and (f) there is due compliance with the
correct procedures under the laws of the Cayman Islands.

Based solely upon a search of the electronic Register of Writs and other Originating Process of
the Grand Court of the Cayman Islands conducted at 10.00 a.m. on [e] 2021 (which would not
reveal details of (i) proceedings before 1995 or (ii) proceedings which have been filed but not
actually entered in the Register of Writs and other Originating Process of the Grand Court of the
Cayman Islands at the time of our search or (iii) counterclaims, third party notices or amendments
to pleadings), there are no actions, writ, originating summons, originating motion or petition
pending against the Company nor any petitions to wind up the Company pending in the Grand
Court of the Cayman Islands to which the Company is subject.

Based solely upon a review of the Restated M&A, the share capital of the Company is
HK$392,695 divided into (i) 38,000,000 Ordinary Shares, and (ii) 1,269,500 Preference Shares.
The Ordinary Shares and the Preference Shares have the rights, privileges and restrictions set
forth in the Restated M&A.

The allotment and issuance of the Preference Shares and the Conversion Shares have been duly
authorised by the Company and will not violate, conflict with or result in a breach of any of the
provisions of the Memorandum of Association or Articles of Association of the Company nor any
applicable law, regulation, public rule, order or decree in the Cayman Islands. ‘

The Preference Shares, when issued and allotted in accordance with the terms of the Documents,
the Resolutions and the Restated M&A, and when entered on the register of members of the
Company against the names of the holders thereof as such, and the Conversion Shares, when
issued upon conversion of the Preference Shares and paid for in accordance with the Restated
M&A, will be validly issued and allotted as fully paid and non-assessable (which term when used
herein means that no further sums are required to be paid by the holders thereof in connection
with the issue thereof) under Cayman Islands law and in accordance with the Resolutions and
the Restated M&A.

Upon entry of the Investors on the register of members of the Company, the Investors will be the
registered legal owners of such number of Preference Shares as noted against their respective
names on such register of members. The register of members of the Company is prima facie
evidence of any matters which the Act directs or authorises to be inserted therein. An entry in the
register of members may yield to a Court order for rectification (for example, in the event of fraud
or manifest error).

The Investors and the other parties to the Documents (other than the Company) will not be
deemed to be resident, domiciled or carrying on business or any commercial activity in the
Cayman lIslands or subject to any tax in the Cayman Islands by reason only of their execution,
performance and/or enforcement of the Documents.
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4.19.

4.20.

4.21.

4.22.

4.23.

Each of the Investors has standing to bring an action or proceedings before the appropriate courts
in the Cayman Islands for the enforcement of the Documents. [t is not necessary or advisable in
order for the Investors to execute the Documents or preform or enforce their respective rights
under the Documents, including the exercise of remedies thereunder, that they be authorised,
licensed, qualified or otherwise entitled to carry on business in the Cayman Islands.

The Company is not entitled to any immunity under the laws of the Cayman Islands, whether
characterised as sovereign immunity or otherwise, from any legal proceedings or enforcement of
a judgment in respect of proceedings against it in relation to the Documents or to enforce the
Documents in respect of itself or its property and the execution of the Documents and
performance of its obligations under the Documents by the Company constitute private and
commercial acts.

The Restated M&A are in compliance with the content requirement of the Act and do not conflict
with any other applicable law, regulation, public rule, order or decree currently in force in the
Cayman lIslands but the use of the powers under the Restated M&A will be subject to the Act
and/or other applicable law, regulation, public rule, order or decree then in force in the Cayman
Islands. Under the Act, the Restated M&A bind the Company and its members to the same extent
as if each member has subscribed his/her/its name and affixed his/her/its seal thereto and there
were in the Restated M&A on the part of each member a covenant to observe all the conditions
of the Restated M&A, subject to the provisions of the Act. The Restated M&A have been duly
adopted and authorised by the Resolutions and are in full force and effect.

There are no exchange control restrictions in the Cayman Islands. The Company is free to
acquire, hold and sell foreign currency and securities without restriction.

The obligations of the Company under the Documents will rank at least pari passu in priority of
payment with all other unsecured unsubordinated indebtedness of the Company, other than
indebtedness which is preferred by virtue of any provision of the laws of the Cayman Islands of
general application.

Yours faithfully,

Conyers Dill & Pearman
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SCHEDULE

INVESTORS

BOCI Investment Limited
26/F, Bank of China Tower
1 Garden Road

Central

Hong Kong

Courage Elite Limited

P.O. Box 35087, King's Road Post Office
North Point

Hong Kong

China Venture Capital (Hong Kong) Co., Limited
Room 1, 15/F Fortis Tower

77-79 Gloucester Road

Wan Chai

Hong Kong

IPE GROUP LIMITED

Unit 5-6, 23/F Enterprise Square Three
39 Wang Chiu Road

Kowloon Bay

Kowloon

Hong Kong

and

Weitian Limited

Room 2106, 21/F China Merchants Tower
Shun Tak Centre

168-200 Connaught Road Central
Sheung Wan

Hong Kong
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DISCLOSURE SCHEDULE

The Warrantors® Warranties (as defined in the Agreement) are made and given subject to the
disclosures set out and/or contained in this Disclosure Schedule. In Part IT of this Disclosure Schedule,
specific facts, matters, circumstances and/or information have been set out against those numbered
paragraphs of Clause 4.1.1 of the Agreement to which the disclosure is most likely to relates, however,
any disclosures shall apply to all the Warrantor’s Warranties to which it is or may be appropriate and
shall not be limited in any way to the specific Warrantor’s Warranty to which it refers. If any
inconsistency is revealed between the Agreement and this Disclosure Schedule, this Disclosure
Schedule shall prevail such that the disclosures set out and/or contained in this Disclosure Schedule
shall be accepted for the purpose of the Agreement as disclosed.




(M)

(i)

PART I
GENERAL DISCLOSURES

The following are disclosed to the Investors by or in this Part I of this Disclosure Schedule:

all facts, matters, circumstances and information set out, contained or disclosed in the
Agreement and the schedules to the Agreement; and

all financial figures, information and related matters explicitly and fully set out and disclosed
in the Audited Accounts provided by the Company to the Investors, their respective directors,
officers, agents and advisors.




PART II
SPECIFIC DISCLOSURES

Facts, matters, circumstances and information set out below are disclosed to the Investors
by or in this Part II of this Disclosure Schedule:

Relevant Disclosure
Warrantor’s
Warranties in
Clause 4.1.1 of the
Agreement

4.1.1(c) PRC Companies

1. The medical devices operated and/or produced by the Group do
not fully comply with the regulatory requirements of the
Registration Certificate for Medical Devices of Class 111 (B=%

(BT HARBEAMED )
The Group produces and/or operates two microwave ablation devices
- Portable Combination Tumour Ablation Therapy System (Model
No. MTI- 5A) and microwave ablation device - Tumour Ablation
Therapy System (Model No. MTI-5DT). There is no fundamental
difference in the technical requirements between the microwave
ablation mainframe for thyroid nodules and breast nodules and the
microwave ablation mainframe for liver nodules, so the Registration
Certificate for Medical Devices of Class I1I currently held by Nanjing
Changcheng can also be applied to the microwave ablation
mainframe for thyroid nodules and breast nodules without the need
to apply for a separate Registration Certificate for Medical Devices
( (77 HBARFEMIEY ) for the microwave ablation mainframe for
thyroid nodules and breast nodules. In practice, non-hepatology
treatment departments such as thyroid departments and surgery
departments of medical institutions only require Nanjing
Changcheng to provide the Registration Certificate for Medical
Devices of Class III for the treatment of liver tumours when
purchasing microwave ablation device mainframes; and (2) except
for microwave ablation needles for liver nodules (as shown in the
product category details under the Registration Certificate for
Medical Devices of Class I1I), Nanjing Changcheng has not obtained
the Registration Certificate for Medical Devices of Class III for other
types of microwave ablation needles. In practice, the Group is
currently only required to provide the Registration Certificate for
Medical Devices of Class Il (% — 2 (&7 &MEMLD ) when
selling microwave ablation mainframes and consumables other than
liver ablation mainframes to medical institutions, and such practice
has become the industry practice for microwave ablation medical
devices. The Food and Drug Administration of Jiangsu Province
has historically allowed the issuance of the Registration
Certificate for Medical Devices of Class I for microwave ablation
needles in Nanjing, Jiangsu Province, but the Food and Drug
Administrations of other provinces in the PRC still require the




Relevant
Warrantor’s
‘Warranties in
Clause 4.1.1 of the
Agreement

Disclosure

Registration Certificate for Medical Devices of Class III.

2. Baide (Suzhou) intends to build a production base, but has not
yet obtained the Production License of Medical Devices
Current principal business of Baide (Suzhou) is the sale of medical
devices and it intends to build a medical device production base
(hereinafter referred to as "Baide (Suzhou) Production Base')
to engage in the production of medical devices, and the types of
medical devices to be produced are similar to those currently
produced by Nanjing Changcheng (including medical devices of
Class II and medical devices of Class III). As of the date of this
agreement, the production plant of Baide (Suzhou) Production
Base has been completed and the production equipment has been
put and Baide (Suzhou) has obtained the Filing for Business of
Medical Devices of Class I ( (B Z X ETBREETEE) )
and the Business License of Medical Devices (Class IIT) ( € & 57
BMZEHTIEY (H=2) ), Baide (Suzhou) has not yet
obtained the Production License of Medical Devices.

3. The Group has not established any anti-corruption/ anti-
commercial bribery system

4. A third party holding or operating a name similar to

"Baide(H 1&)"

The following nine companies (hereinafter referred to individually or
collectively as "potential infringing companies') have names and
business scopes similar to those of some of the Group members:

Shenzhen Baide Medical Technology Co., Ltd. (| ¥ H &

57 A 8 A PR /A §)), whose business scope includes "the sale of
medical devices of Class IT and medical devices of Class III" and
has obtained the "Medical Devices Business Enterprise (Filing)
((EFTBREE M (& FON)" (Certificate No.: Yue Shen
Shi Yao Jian Xie Jing Ying Bei 20206148 Hao);

Tianjin Baide Medical Technology Co., Ltd. (X #& F 4& [E j7 #
¥ A PR /A #]), whose business scope includes "sale of electronic
products";

Wenzhou Baide Medical Device Co., Ltd. (& MM T 42 [ 57 # %
# FR /4 #]), whose business scope includes "production for




Relevant
Warrantor’s
‘Warranties in
Clause 4.1.1 of the
Agreement

Disclosure

medical devices of Class II and sale for medical devices of Class
JI

Ningbo Baide Medical Device Co., Ltd. (7 % T § & E 577 &
M A PR /A F]), whose business scope includes "production for

medical devices of Class IT and sale for medical devices of Class
I,

Jiangxi Baide Medical Device Co., Ltd. (L ¥ & & E 77 &4 A
FR %\ ] ), whose business scope includes "sale for medical
devices of Class I and medical devices of Class I1";

Ganxu Baide Medical Device Co., Ltd. (H# B & EJ7TH#WA
FR /A 8]), whose business scope includes "wholesale and retail for
medical devices of Class I and Class II";

Foshan Baide Medical Investment Company Limited (f# W o

H & & 57 % F A IR /A 8), whose business scope includes
"retail for medical supplies and devices";

Tengzhou Bade Medical Services Company Limited (fi§ M T

BHEE 7 % A PR /A F]), whose business scope includes
"medical devices of Class I and medical devices of Class II"; and

Langfang Ruien Bade Medical Technology Co., Ltd.( % & &

B EE 57 B A IR A F ), whose business scope includes
"sales for medical devices of Class I, Class II and Class III", has

obtained the Medical Device Business License of Class Il ( £
ZRKE N B MWMEE HF YT ) ) (License No.
1310000301911221001307).

5. Some of the Group's trademarks have been declared invalid

The Group had applied for graphic trademark of "©eres", but such
trademark was declared invalid.

The graphic trademark of "®eres" have been invalidated by the
Trademark Office due to prior rights holders claiming that such
trademark is similar to their registered trademarks. However,
currently the graphic trademark of "®eres" has not been used on
medical devices produced and/or operated by the Group (the use
of the Nanjing Changcheng logo on products) and its use is limited




Relevant
Warrantor’s
Warranties in
Clause 4.1.1 of the
Agreement

Disclosure

to internal use, including but not limited to signs and decorations
within offices and information systems. The core trademark to be
used by the Group in the future is the "®" graphic (registered in
Class 37 (building repair), Class 44 (medical horticulture), Class
35 (advertising and sales) and Class 10 (medical devices)). It does
not involve the word "Betters" and there are no plans to acquire a
trademark containing the word "Betters".

The three loan agreements and the corresponding guarantee
agreements entered into by the Group with the banks
contain restrictive clauses

The existing and ongoing bank loan agreements of the Group are as
follows:

(1) the RMB Working Capital Loan Agreement entered into
between Baide (Suzhou) and China CITIC Bank
Corporation Limited Suzhou Branch (¥ & 447 & 4 A IR
N F 7 M 44T ) (hereinafter referred to as “CITIC
Bank(H E447)”) on 9 February 2021.

(2) the RMB Working Capital Loan Agreement entered into
between Nanjing Changcheng and Bank of Nanjing Co.,
Ltd. Jiangning Branch( ¥ 4047 B -8 TR A 8] ML 72 30AT)
(hereinafter referred to as “Bank of Nanjing” (B K817
on 29 March 2021.

(3) the Working Capital Loan Agreement entered into between
Nanjing Changcheng and Bank of Jiangsu Co., Ltd. Lishui
Branch (JL 748 AT B 8 PR /A 8] SE K X AT) (hereinafter
referred to as "Bank of Jiangsu (XL 74 4T)™).

All three loan agreements contain provisions requiring the advance
notice to and written consent of the lending bank in the event of
conversion, restructuring, acquisition and reorganisation,
shareholding conversion, substantial financing, change in
registered capital and amendment to the articles of association of
the borrower and/or guarantor.

Old plant project of Nanjing Changcheng had commenced
construction and commenced production without going
through the relevant

Prior to the acquisition of the equity interest in Nanjing




Relevant
Warrantor’s
Warranties in
Clause 4.1.1 of the
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Changcheng by Baide (Suzhou) in May 2017, the production
plant of Nanjing Changcheng located in Dongshan Industrial
concentrated Zone (% 1\ T Jk & # X)), Nanjing (hereinafter
referred to as the "old plant') is still the production base of
Nanjing Changcheng and the construction of the new plant is
still in progress and is expected to commence operation in
around October 2021. The new plant is still under construction
and is expected to be put into operation around October 2021.
There were circumstances where the old plant project had
commenced construction and commenced production without
obtaining the environmental assessment approval, completing
the environmental completion and acceptance procedures and
obtaining the emission permit (hereinafter collectively referred

to as the ""construction permit procedures (&R #FH F4)").
Given that the above circumstances occurred prior to the
acquisition of Nanjing Changcheng, the Group is not aware of
the specific reasons why the old plant carried out production
without obtaining the relevant construction permit procedures
(% ¥ ¥ F4), and Nanjing Changcheng has now obtained
the construction permit procedures for the old plant. Upon the
relocation of Nanjing Changcheng to the new plant, the old plant
will cease to be used.

41.1()

Liabilities
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Relevant
Warrantor’s
Warranties in
Clause 4.1.1 of the

Disclosure

Agreement
HE20224%3 A 8H, RAMRANGERAYE, REBNZA
B R4 T MAER

4.1.1(k) Activities since Financial Statements Date
In January 2021, Baide (Suzhou) Medical Company Limited (& & (71
Z 57 A W A ) declared RMB40.000,000 dividend to its immediate
holding companies (Guangzhou Yide Capital Management Co., Ltd. )
(N B ERAE BA R/ F]) (“Yide”), Guangzhou Zhengde Enterprise
Management Co., Ltd. (J~ NE 4\ & B H R/ F) (“Zhengde™) and
Guangzhou Baihui Enterprise Management Co., Ltd. ( N EEAVEE
A IR ) (“Baihui”).
And subsequently, Yide, Zhengde and Baihui declared RMB4.,684,000.
RMB11,032,000 and RMB24,284.,000 dividend to )" N &H K A EHH
AR, S MEASYEEARANE and - MICE R AT HEAIRA F
respectively.

4.1.1() Proprietary Rights
Please refer to Appendix 1 to the Disclosure Schedule for a list of all
material Proprietary Rights.

4.1.1(m) Contracts
Please refer to Appendix 2 to the Disclosure Schedule for a list of material
contracts.

4.1.1(n) Litigation

1. Dispute and civil second instance proceedings over transfer of
equity interest in Baide (Suzhou) (7~ & 4£) held by Cai
Changwen (2% X) to Wu Haimei (& 1)
4.1.1(s) Related Party Transactions

Loan from the Group to Wu Haimei (R ¥#)

There is a loan relationship between Wu Haimei and the Group. Wu
Haimei was advanced from the Group approximately RMB11.1 million
with no loan agreement between the two parties, and no interest rate
indicated and repayment term. Wu Haimei intend to settle the amount
payable to the Group by way of debt set-off prior to the listing.
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4.1.1(u)

Labor Agreement and Actions: Employee Compensation

L.

The Group did not pay social insurance premiums in full in
accordance with the actual salary levels of its employees and
did not pay housing fund for some of its employees.

The Group has not signed Non-Competition Agreement(3% Yk
2% - ¥ 0) with senior management and core research and
development staff

The Group has not signed Non-Competition Agreement with its
senior management and core research and development staff, and
the employment agreement template provided by the Group does
not contain relevant provisions. The Group is in the process of
instructing the company's lawyer to prepare for the drafting of the
Non-Competition Agreement ( 3% M 25 1P ).

41.1(%)

Real Property

1. Please refer to Appendix 3 to the Disclosure Schedule for the
particulars of the Land Use Right, the Title to the Building, and the
Leases.

2. the Leases below are with certain issues to be solved:

1

2)

3)

4)

Bll#m LR ey v FHETFEER L AT % 258 5
1 5842401 BRTAERGLEIRAEER, 7EFHL
By = 3 0 R 3K R 3

FN E IR TR B M E R R N R AT R BT
HRWHERBHEEMEE = BB R 301 Bl B3k IR
7 &
HFNEEEFAEWN RAS NTRFXFL=Z%33F5BE
1701 & (H% %5 B1707-B1710 32 75) M Z 4k T2 g
BSREE, NER, SNEE. STNEE. S RERE
fE4E R, F BT E AR .

Appendix 3 ¥ A1 E BB, B NBRFE L= 335
B # 1709 & (B4 5 B1707-B1710 #70) »4h, HAh 10 4%
HATERAERIDE R,
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Appendix 1: List of all material Proprietary Rights

Owner Patent Patent No, Status Application Date |Approval Date [Expalry Date
1 |Balds {Suzhot) Medical Company Limited 506 50 T o — (ORI R TR i [2013105528508 Obtained 201311/ 20165618 203VH1H0
2 [Baido (Sizhou) Medical Company Limfed B ETn MESHEY BOTSHERYRRARRS (2013207645535 Obtained 2043014129 20141604 202311128
3 [Baids (Suzhou) Medical Company Limied Eegihcliteg 2017305664639 Obteined 2017111116 20185115 202711115
4 [Balde (Suzhou) Medical Company Limied e dctedid 201730566990.X Obteined 2017114116 20185/15 2027111115
§  [Baide (Swzhou) Medcal Company Limied B 201730566996.7 Obiined 204771116 2018/5/15 202711115
6 [Baide (Suzhou) Medical Company Limied - A B RIS AL LS. QRS RE [201820441545.8 Obtsined 2018/3/30 2019775 202803729
7 [Beide (Suzhou) Medical Company Limied R RO RS E SR 2018102753015 i Applicaton 2018/3/30
8  |Baide (Stzhou) Medical Company Limited R AL AL TR MR D, Shg (2018205014358 Obtained 2018/4/10 20107775 202804
9 [Baide (Suzhou) Medical Company Limiied — R R RS Ik R 4 2018103156575 o Applicaton 2018/4/10
10 [Baide {Suzhou) Medical Company Limied - E AT TR RI A R A 201620981010.1 Obtained 201856125 2019/8/20 2026/6/24
11 [Baide {Suzhou) Medical Company Limied e Tt 201830352165.4 Obtained 2018773 2019/10/12 20280712
12 |Balde (Suzhot) Medical Company Limied 1 B AT X 2018304921796 Obtained 2018973 2019/115 2028872
13 [Balde (Suzhou) Medical Company Limfied — ARSI FERIF RL AN AR R RR (201811226979,9 In Applicaion 201830722
14 |Balds {Suzhou) Medical Company Limfed B EIhR R RIB R ARt [201621746518X Obtained 2018710726 2019073 2028110725
15 [Balde {Suzhou) Medical Company Limited — BRSSP RS A IR [201811258042X I Applicaton 201810726
16 |Baide {Suzhou) Medical Company Limiied - R SR TR K B AR iR 201821770152.X Obtained 2018/10/30 2019573 202810729
17 |Balda (Stzhou) Medical Company Limtied R TIRR SRR Ut A AT, (2016208500740 Obtained 2016/8/8 20176142 2026087
18 |Baide (Stzhou) Medical Company Limfed R R ST N RIKY) RTSERER £, [201620850875.5 Obtained [mslm 20176112 2026/87
19 |Belde (Suzhou) Medical Company Limied SHERRTRAR, TEHEESI R, (2021104772487 In Applicaton lo02tia9
20 |Baide {Stzhou) Medical Company Limied FRRMBEER R LRI AR 1 2021200152382 In Applcation 2021420
21 [Balde (Suzhou) Medical Company Limited MEHRAR. MUERGANRERTR 0211047725X In Applicaton 202149
22 |Beide (Stzhou) Medical Compeny Limied R RRRR ALY foo21209194116 I Applicafon {20214
23 {Maring Crengcheng Medieal Equipment Company Lined [%}m@]ﬁ’ RREREIS AT BRSNS 201310130580, Oblained [2013/4/16 20167372 2033315
2 g ChagrhergMedcd EqipnentCompay Ll | RDKSBURNEERES 2013161022287 Obtined |2013m27 2016/3/16 2033326
25 Mg Changeheng Medioal Eqipment Cormpary Lined KA RIRERRE 2013201449292 Cbisined 204303027 2013/8/14 202373726
7 [HriaCrergrherg Mecca EqpmeniConpany Lmied. | —FHEEAIS IS ARSI AR IR 2018217067337 Obsined 2018/10722 2019710729 200801021
27 Mg ClongrrengMedcd EqupmentConpary Lined. | —FRRIRIMEMNBIRIEIARERS 2019103226605 10 Applcaton 201014722
28 |taringClargrtengMedial EqipmentCorpery Lined |~ Fh IR SIS PIBIAGIIAGERIRES (2019205479326 Obtained 201014722 2020//31 2000/4221
28 Mo Changeheng Medcal Eqipment Cormpary Urded —HE R R R RS 2019103226548 n Appicaton 2019/4722
30 [leningChengehengMesicd EqupmentConpary Linkd | — RS MERERISF AR YIRHRARE 2019205477725 Obained 20191422 20200221 202014721
31 e £ ; —HKS BRI 2019103272778 n Applicaton [ootomn2
32 g Changcheng Medod EqupmentCompery Lined. | — KIS RO BRG] 201920555560.1 Obtained 2019/423 20202/18 202004722
33 [Maning Chengcheng Mkl Equiprnent Company Lined — BRSNS SRS RE 201922082885.5 Obtained 2019/11728 2020110123 2039/11/27
34 [tering Chargeheng Medhoal Equipment Compary Limied RS SRR ERAT A 0 8 I Apphi 201911213
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Appendix 2: List of material contracts
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Appendix 3: The particulars of the Land Use Right, the Title to the Building, and the Leases

Address in Chinese Address Landlord Tenant leased / Owned Period
Unit B1707-B1710, Tower B,
SRS ILI=8;3358  |China International Center, 33 Baide (Suzhou) 01911 H1E-
1 18170955 (E)55581707-  |Zhongshan 3 Road, RSB FE AR & |Medical Company Leased 20224F 10316
B1710885T) Guangzhou, Guangdong Limited
Province.
‘ 52 Yi Road, Tai Port = X Baide {S
. memema [ e o o n AR b | | D95
iiks2S Svelop o] ‘ pany 2022478310
Jlangsu Province. Limited
3/F, Building 4, 811 Nanjing
AT TRk gesh [2oNEEhan Memational gy ey 3t [Nor b oo 201911 F1E-
3 X811 2483k Enterprise Yanfayuan, AFERERAS Medical Equipment Leased 202145128318
- Jlangning District, Nanjing, “~ Company Limited
Jiangsu Province,
2/F, Building F8,Haiermansi
Industrial Park, 2881
BRI TREFRATE |shuanglong Road liangning erz=na/ | Nanjing Changcheng
s 5 G K 1131H-
4 IV AIE28815;8/RBHT |Economic & Technological [ FUSRENREIRIRA Medical Equipment Leased ;g;:glég 3185
Pl FaratEaik Development Zone, Jiangning Company Limited
District, Nanjing, Jangsu
Province.
1 East Cross of Xiangyang Henan Ruide
ST BRI IR SR [Road North and Yongan N 20208615 1R-
s o )
LavAnpc] Street, Ruzhou, Henan MRS D :fdﬁzl Equipment Leased 20204128310
Province. v
s " . |ROOM 3009, 490 Tlanhe Road, Balde (Suzhou)
6 ggﬂéﬁ KRR KEHa0053 Tianhe District, Guangzhou, |Wu Haimel Medical Company Leased for free Zz(zllzﬁzﬁﬁlliaﬁ-
Guangdong Province. Limited
Unit B1707-B1710, Tower B,
ISR PIU=E8335B  |China International Center, 33 Baide (Suzhou)
11831H-
7 15170955 (E345281707-  [zhongshan 3 Road, IRt F-AERR/ R [Medical Company Susb":"(';:”?otr°f:ee :321321 og SPE
B1710847T) Guangzhou, Guangdong Limited i
Province,
Room 301, 3/F, Building 2,
3 LM RTHRHIKAPEERS [Tanshu Hotel, Zhangian HHEXSEABIETHER |Guizhou Baiyuan Moved out, no longer
SEIEHHSSE=ERE301E  |Road, Dingyun New District, |IIEREIRAT) Medical Co., Ltd. use
ling, Guizhou Province.
Room 305, 3/F, Building 2,
9 i BT K AREERR |Tianshu Hotel, Zhanqgian EMNE XY EIAERITHE Gulzhou Baiyuan Moved out, no longer
SEEHHSEE = RFEEE3055 ([Road, Dingyun New District, [IRIGREIRAT Medicat Co., Ltd. use
ling, Guizhou Province.
Unit 515, Tower BCD, Lugu
. Business Center, 193 tulong |, . ,« |Hunan Baide
DR R KRR 199 N Dz VAR EBRA |, o 20215118921 8-
10 SRATS PiBCDRES1S Road, Changsha High-Tech . Medical Technology Leased 20226F11 8208
= Industrial Development Zone, Co., Lid.
Changsha, Hunan Province,
Room 401, 4/F, Tower 1, 258 Ruikede Blology
| I 5aLPEHT&25 [Duishanxihang Road, limei N " 20195F78128-
n B2 1 EIE401RE District, Xiamen, Fujian GRS {;;::‘::)’gcyo . Leased for free 2021468251

Province.
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Execution Version

SCHEDULE 10
NOTICE
To the respective Investors:
Name of Investors Contact Details
BOCI Attention: Jiayi Liu
Tel: +852 3988 6191
Email: HK-PE@bocigroup.com
Add: 26/F, Bank of China Tower, 1 Garden Road, Central, Hong
Kong
Courage Elite Limited Attention: Emmy Li
Tel: +852 9729 8830
Email: emmyli@gmail.com
Add: P.O. Box 35097, King's Road Post Office, North Point, Hong
Kong
China Venture Capital Attention: FHA
(Hong Kong) Co., Limited | Tel: +86-13828734465
Add: Room A, 15/F Fortis Tower, 77-79 Gloucester Road, Wan
Chai, Hong Kong
IPE GROUP LIMITED Attention: /5 UN3%
Tel: +86-18520808227
Add: Unit 5-6, 23/F, Enterprise Square Three, 39 Wang Chiu
Road, Kowloon Bay, Kowloon, Hong Kong
Weitian Limited Attention: Ng Chi Lung (55 %8)
Tel: +852 9698 8809
Add: Room 2106, 21/F, China Merchants Tower, Shun Tak
Centre, 168-200 Connaught Road Central, Sheung Wan Hong
Kong
To the Company
and the Group Companies : Betters Medical Investment Holdings Limited
Address Room 01, 17th Floor, Tower B, China International
Center, 33 Zhongshan 3rd Road, Yuexiu District,
Guangzhou Province, the PRC
Email wuhaimei@baidemed.com
Attention i8S
To the Founder
and the Founder Holdco : WU HAIMEI £ ¥#§#§
Address : Room 01, 17th Floor, Tower B, China International
Center, 33 Zhongshan 3rd Road, Yuexiu District,
Guangzhou Province, the PRC
Email wuhaimei@baidemed.com

014-3079-5305/13/ASIA
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INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (this “Agreement”) is made as of ,
2021, by and between Betters Medical Investment Holdings Limited, a Cayman Islands company
(the “Company”), and [e] (the “Indemnitee”), a director of the Company.

WHEREAS, the Indemnitee has agreed to serve as a director of the Company and in such
capacity will render valuable services to the Company;

WHEREAS, in order to induce and encourage highly experienced and capable persons such
as the Indemnitee to serve as directors of the Company, the Board of Directors has determined, that
this Agreement is not only reasonable and prudent, but necessary to promote and ensure the best
interests of the Company and its shareholders; and

NOW, THEREFORE, in consideration of the premises and mutual agreements hereinafter
set forth, and other good and valuable consideration, including, without limitation, the service of
the Indemnitee, the receipt of which hereby is acknowledged, and in order to induce the Indemnitee
to serve as a director of the Company, the Company and the Indemnitee hereby agree as follows:

1. Definitions. As used in this Agreement:
(a)  “Board of Directors” shall mean the board of directors of the Company.
(b)  “Change in Control’ shall mean (i) any person (excluding any trustee or

other fiduciary holding securities pursuant to an employee benefit or welfare plan or employee share
plan of the Company or any subsidiary of the Company, or any entity organized, appointed,
established or holding securities of the Company with voting power for or pursuant to the terms of
any such plan) is or becomes the beneficial owner, directly or indirectly, of securities of the Company
representing fifty percent (50%) or more of the combined voting power of the Company’s then
outstanding securities without the prior approval of at least two-thirds of the Continuing Directors
(as defined below) in office immediately prior to such person’s attaining such interest; (ii) the
Company is a party to a merger, consolidation, scheme of arrangement, sale of assets or other
reorganization, or a proxy contest, as a consequence of which Continuing Directors in office
immediately prior to such transaction or event constitute less than a majority of the Board of Directors
of the Company (or any successor entity) thereafter; or (iii) during any period of two (2) consecutive
years, individuals who at the beginning of such period constituted the Board of Directors of the
Company (including for this purpose any new director whose election or nomination for election by
the Company’s shareholders was approved by a vote of at least two-thirds of the directors then still in
office who were directors at the beginning of such period) (such directors being referred to herein as
“Continuing Directors”) cease for any reason to constitute at least a majority of the Board of Directors
of the Company.

(c)  “Disinterested Director” with respect to any request by the Indemnitee for
indemnification or advancement of expenses hereunder shall mean a director of the Company who
neither is nor was a party to the Proceeding (as defined below) in respect of which indemnification or
advancement is being sought by the Indemnitee.

(d)  The term “Expenses” shall mean, without limitation, reasonable expenses of
Proceedings, including attorneys’ fees, disbursements and retainers, accounting and witness fees,
expenses related to the preparation or service as a witness, travel and deposition costs, expenses of
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investigations, judicial or administrative proceedings and appeals, amounts paid in settlement of a
Proceeding by or on behalf of the Indemnitee, reasonable costs of attachment or similar bonds, any
reasonable expenses of attempting to establish or establishing a right to indemnification or
advancement of expenses, under this Agreement, the Company’s Memorandum of Association and
Articles of Association as currently in effect (the “Articles”), applicable law or otherwise, and
reasonable compensation for time spent by the Indemnitee in connection with the investigation,
defense or appeal of a Proceeding or action for indemnification for which the Indemnitee is not
otherwise compensated by the Company or any third party. The term “Expenses” shall not include
the amount of judgments, fines, interest or penalties, or excise taxes assessed with respect to any
employee benefit or welfare plan, which are actually levied against or sustained by the Indemnitee to
the extent sustained after final adjudication.

(¢)  The term “Independent Legal Counsel” shall mean any firm of attorneys
reasonably selected by the Board of Directors of the Company, so long as such firm has not represented
the Company, the Company’s subsidiaries or affiliates, the Indemnitee, any entity controlled by the
Indemnitee, or any party adverse to the Company, within the preceding two (2) years. Notwithstanding
the foregoing, the term “Independent Legal Counsel” shall not include any person who, under applicable
standards of professional conduct then prevailing, would have a conflict of interest in representing either
the Company or the Indemnitee in an action to determine the Indemnitee’s right to indemnification or
advancement of expenses under this Agreement, the Company’s Articles, applicable law or otherwise.

(f)  The term “Proceeding” shall mean any pending or completed action, suit,
arbitration, alternate dispute resolution mechanism, or any other proceeding (including, without
limitation, an appeal therefrom), formal or informal, whether brought in the name of the Company or
otherwise, whether of a civil, criminal, administrative or investigative nature, and whether by, in or
involving a court or an administrative, other governmental or private entity or body (including, without
limitation, an investigation by the Company or its Board of Directors), by reason of (i) the fact that the
Indemnitee is or was a director of the Company, or is or was serving at the request of the Company as an
agent of another enterprise, whether or not the Indemnitee is serving in such capacity at the time any
liability or expense is incurred for which indemnification or reimbursement is to be provided under this
Agreement, (ii) any actual or alleged act or omission or neglect or breach of duty, including, without
limitation, any actual or alleged error or misstatement or misleading statement, which the Indemnitee
commits or suffers while acting in any such capacity, or (iii) the Indemnitee attempting to establish or
establishing a right to indemnification or advancement of expenses pursuant to this Agreement, the
Company’s Atticles, applicable law or otherwise.

(g)  The phrase “serving at the request of the Company as an agent of
another enterprise” or any similar terminology shall mean, unless the context otherwise requires,
serving at the request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, limited liability company, trust, employee benefit or welfare
plan or other enterprise, foreign or domestic. The phrase “serving at the request of the Company™
shall include, without limitation, any service as a director of the Company which imposes duties
on, or involves services by, such director with respect to the Company or any of the Company’s
subsidiaries, affiliates, employee benefit or welfare plans, such plan’s participants or beneficiaries
or any other enterprise, foreign or domestic. In the event that the Indemnitee shall be a director,
officer, employee or agent of another corporation, partnership, limited liability company, trust,
employee benefit or welfare plan or other enterprise, foreign or domestic, more than fifty percent
(50%) of the ordinary shares, combined voting power or total equity interest of which is owned by




the Company or any subsidiary or affiliate thereof, then it shall be presumed conclusively that the -
Indemnitee is so acting at the request of the Company.

2. Services by the Indemnitee. The Indemnitee agrees to serve as a director of the
Company under the terms of the Indemnitee’s agreement with the Company (if any) for so long as the
Indemnitee is duly elected and qualified, appointed or until such time as the Indemnitee tenders a
resignation in writing or is removed as a director; provided, however, that the Indemnitee may at any
time and for any reason resign from such position (subject to any other contractual obligation or other
obligation imposed by operation of law).

3. Proceeding Other Than a Proceeding By or In the Right of the Company. The
Company shall indemnify the Indemnitee if the Indemnitee is a party to or is otherwise involved in
any Proceeding (other than a Proceeding by or in the right of the Company), by reason of the fact that
the Indemnitee is or was a director of the Company, or is or was serving at the request of the Company
as an agent of another enterprise, against all Expenses, judgments, fines, interest or penalties, and
excise taxes assessed with respect to any employee benefit or welfare plan (if applicable), which are
actually and reasonably incurred by the Indemnitee in connection with such a Proceeding, to the fullest
extent permitted by applicable law; provided, however, that any settlement of a Proceeding must be
approved in advance in writing by the Company (which approval shall not be unreasonably withheld).

4. Proceedings By or In the Right of the Company. The Company shall indemnify
the Indemnitee if the Indemnitee is a party to or threatened to be made a party to or is otherwise

involved in any Proceeding by or in the right of the Company to procure a judgment in its favor
by reason of the fact that the Indemnitee is or was a director of the Company, or is or was serving
at the request of the Company as an agent of another enterprise, against all Expenses, judgments,
fines, interest or penalties, and excise taxes assessed with respect to any employee benefit or
welfare plan (if applicable), which are actually and reasonably incurred by the Indemnitee in
connection with the defense or settlement of such a Proceeding, to the fullest extent permitted by
applicable law.

5. Indemnification for Costs, Charges and Expenses of Witness or Successful
Party. Notwithstanding any other provision of this Agreement (except as set forth in subparagraph
9(a) hereof), and without a requirement for determination as required by Paragraph 8 hereof, to the
extent that the Indemnitee (a) has prepared to serve or has served as a witness in any Proceeding in
any way relating to (i) the Company or any of the Company’s subsidiaries, affiliates, employee
benefit or welfare plans or such plan’s participants or beneficiaries or (ii) anything done or not done
by the Indemnitee as a director of the Company or in connection with serving at the request of the
Company as an agent of another enterprise, or (b) has been successful in defense of any Proceeding
or in defense of any claim, issue or matter therein, on the merits or otherwise, including the dismissal
of a Proceeding without prejudice or the settlement of a Proceeding without an admission of liability,
the Indemnitee shall be indemnified against all Expenses actually and reasonably incurred by the
Indemnitee in connection therewith to the fullest extent permitted by applicable law.

6. Partial Indemnification. If the Indemnitee is entitled under any provision of this
Agreement to indemnification by the Company for a portion of the Expenses, judgments, fines,
interest or penalties, or excise taxes assessed with respect to any employee benefit or welfare plan,
which are actually and reasonably incurred by the Indemnitee in the investigation, defense, appeal
or settlement of any Proceeding, but not, however, for the total amount of the Indemnitee’s
Expenses, judgments, fines, interest or penalties, or excise taxes assessed with respect to any
employee benefit or welfare plan, then the Company shall nevertheless indemnify the Indemnitee
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for the portion of such Expenses, judgments, fines, interest penalties or excise taxes to which the
Indemnitee is entitled. :

7. Advancement of Expenses. The Expenses incurred by the Indemnitee in any
Proceeding shall be paid promptly by the Company in advance of the final disposition of the
Proceeding at the written request of the Indemnitee to the fullest extent permitted by applicable law;
provided, however, that the Indemnitee shall set forth in such request reasonable evidence that such
Expenses have been incurred by the Indemnitee in connection with such Proceeding, a statement that
such Expenses do not relate to any matter described in subparagraph 9(a) of this Agreement, and an
undertaking in writing to repay any advances if it is ultimately determined as provided in subparagraph
9(b) of this Agreement that the Indemnitee is not entitled to indemnification under this Agreement.

8. Indemnification Procedure; Determination of Right to Indemnification.

(@) Promptly after receipt by the Indemnitee of notice of the commencement of
any Proceeding, the Indemnitee shall, if a claim for indemnification or advancement of Expenses in
respect thereof is to be made against the Company under this Agreement, notify the Company of the
commencement thereof in writing. The omission to so notify the Company will not relieve the
Company from any liability which the Company may have to the Indemnitee under this Agreement
unless the Company shall have lost significant substantive or procedural rights with respect to the
defense of any Proceeding as a result of such omission to so notify.

(b) The Indemnitee shall be conclusively presumed to have met the relevant
standards of conduct, if any, as defined by applicable law, for indemnification pursuant to this
Agreement and shall be absolutely entitled to such indemnification, unless a determination by clear and
convincing evidence is made that the Indemnitee has not met such standards by (i) the Board of
Directors by a majority vote of a quorum thereof consisting of Disinterested Directors, (ii) the
shareholders of the Company by majority vote of a quorum thereof consisting of shareholders who are
not parties to the Proceeding due to which a claim for indemnification is made under this Agreement,
(iii) Independent Legal Counsel as set forth in a written opinion (it being understood that such
Independent Legal Counsel shall make such determination only if the quorum of Disinterested
Directors referred to in clause (i) of this subparagraph 8(b) is not obtainable or if the Board of Directors
of the Company by a majority vote of a quorum thereof consisting of Disinterested Directors so directs),
or (iv) a court of competent jurisdiction; provided, however, that if a Change in Control shall have
occurred and the Indemnitee so requests in writing, such determination shall be made only by a court
of competent jurisdiction.

(c) If a claim for indemnification or advancement of Expenses under this
Agreement is not paid by the Company within thirty (30) days after receipt by the Company of
written notice thereof, the rights provided by this Agreement shall be enforceable by the Indemnitee
in any court of competent jurisdiction. Such judicial proceeding shall be made de novo. The burden
of proving by clear and convincing evidence that indemnification or advances are not appropriate
shall be on the Company. Neither the failure of the directors or shareholders of the Company or
Independent Legal Counsel to have made a determination prior to the commencement of such action
that indemnification or advancement of Expenses is proper in the circumstances because the
Indemnitee has met the applicable standard of conduct, if any, nor an actual determination by the
directors or shareholders of the Company or Independent Legal Counsel that the Indemnitee has not
met the applicable standard of conduct shall create a presumption for the purpose of such an action
that the Indemnitee has not met the applicable standard of conduct. The termination of any
Proceeding by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its
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equivalent, shall not, of itself (i) create a presumption that the Indemnitee did not act in good faith
and in a manner which he reasonably believed to be in the best interests of the Company and/or its
shareholders, and, with respect to any criminal Proceeding, that the Indemnitee had reasonable cause
to believe that his conduct was unlawful or (ii) otherwise adversely affect the rights of the
Indemnitee to indemnification or advancement of Expenses under this Agreement, except as may
be provided herein. The Company further agrees to stipulate in any such judicial proceeding that the
Company is bound by all the provisions of this Agreement and is precluded from making any
assertion to the contrary.

(d) If a court of competent jurisdiction shall determine that the Indemnitee is
entitled to any indemnification or advancement of Expenses hereunder, the Company shall pay all
Expenses actually and reasonably incurred by the Indemnitee in connection with such adjudication
(including, but not limited to, any appellate proceedings). The Indemnitee’s Expenses incurred in
connection with any Proceeding concerning the Indemnitee’s right to indemnification or advancement
of Expenses in whole or in part pursuant to this Agreement shall also be indemnified by the Company,
regardless of the outcome of such a Proceeding, to the fullest extent permitted by applicable law and
the Company’s Articles.

(e) With respect to any Proceeding for which indemnification or advancement of
Expenses is requested, the Company will be entitled to participate therein at its own expense and,
except as otherwise provided below, to the extent that it may wish, the Company may assume the
defense thereof, with counsel reasonably satisfactory to the Indemnitee. After notice from the
Company to the Indemnitee of its election to assume the defense of a Proceeding, the Company will
not be liable to the Indemnitee under this Agreement for any Expenses subsequently incurred by the
Indemnitee in connection with the defense thereof, other than as provided below. The Company shall
not settle any Proceeding in any manner which would impose any penalty or limitation on the
Indemnitee without the Indemnitee’s written consent, The Indemnitee shall have the right to employ
his own counsel in any Proceeding, but the fees and expenses of such counsel incurred after notice
from the Company of its assumption of the defense of the Proceeding shall be at the expense of the
Indemnitee, unless (i) the employment of counsel by the Indemnitee has been authorized by the
Company, (ii) the Indemnitee shall have reasonably concluded that there may be a conflict of interest
between the Company and the Indemnitee in the conduct of the defense of a Proceeding, or (iii) the
Company shall not in fact have employed counsel to assume the defense of a proceeding, in each of
which cases the fees and expenses of the Indemnitee’s counsel shall be advanced by the Company.
The Company shall not be entitled to assume the defense of any Proceeding brought by or on behalf
of the Company or as to which the Indemnitee has reasonably concluded that there may be a conflict
of interest between the Company and the Indemnitee.

9. Limitations on Indemnification. No payments pursuant to this Agreement shall
be made by the Company:
(a) To indemnify or advance funds to the Indemnitee for Expenses with respect to

(i) Proceedings initiated or brought voluntarily by the Indemnitee and not by way of defense, except
with respect to Proceedings brought to establish or enforce a right to indemnification under this
Agreement or any other statute or law or otherwise as required under applicable law or (ii) Expenses
incurred by the Indemnitee in connection with preparing to serve or serving, prior to a Change in
Control, as a witness in cooperation with any party or entity who or which has threatened or commenced
any action or proceeding against the Company, or any director, officer, employee, trustee, agent,
representative, subsidiary, parent corporation or affiliate of the Company, but such indemnification or
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advancement of Expenses in each such case may be provided by the Company if the Board of Directors
finds it to be appropriate; :

(b) To indemnify the Indemnitee for any Expenses, judgments, fines, interest or
penalties, or excise taxes assessed with respect to any employee benefit or welfare plan, and sustained
in any Proceeding for which payment is actually made to the Indemnitee under a valid and collectible
insurance policy, except in respect of any excess beyond the amount of payment under such insurance;

(¢ To indemnify the Indemnitee for any Expenses, judgments, fines, interest
or penalties, or excise taxes assessed with respect to any employee benefit or welfare plan, for
which the Indemnitee is indemnified by the Company otherwise than pursuant to this Agreement;

(d) To indemnify the Indemnitee for any Expenses (including without limitation
any Expenses relating to a Proceeding attempting to enforce this Agreement), judgments, fines, interest
or penalties, or excise taxes assessed with respect to any employee benefit or welfare plan, on account
of the Indemnitee’s conduct if such conduct shall be finally adjudged to have been knowingly
fraudulent, deliberately dishonest or willful misconduct, including, without limitation, breach of the
duty of loyalty; or

(e) If a court of competent jurisdiction finally determines that any indemnification
hereunder is unlawful.

10. Continuation of Indemnification. All agreements and obligations of the Company
contained herein shall continue during the period that the Indemnitee is a director of the Company (or
is or was serving at the request of the Company as an agent of another enterprise, foreign or domestic)
and shall continue thereafter so long as the Indemnitee shall be subject to any possible Proceeding by
reason of the fact that the Indemnitee was a director of the Company or serving in any other capacity
referred to in this Paragraph 10.

11. Indemnification Hereunder Not Exclusive. The indemnification provided by this
Agreement shall not be deemed to be exclusive of any other rights to which the Indemnitee may be
entitled under the Company’s Articles, any agreement, vote of shareholders or vote of Disinterested
Directors, provisions of applicable law, or otherwise, both as to action or omission in the Indemnitee’s
official capacity and as to action or omission in another capacity on behalf of the Company while
holding such office.

12. Successors and Assigns.

(a) This Agreement shall be binding upon, and shall inure to the benefit of, the
Indemnitee and the Indemnitee’s heirs, executors, administrators and assigns, whether or not the
Indemnitee has ceased to be a director, and the Company and its successors and assigns. Upon the sale
of all or substantially all of the business, assets or share capital of the Company to, or upon the merger
of the Company into or with, any corporation, partnership, joint venture, trust or other person, this
Agreement shall inure to the benefit of and be binding upon both the Indemnitee and such purchaser
or successor person. Subject to the foregoing, this Agreement may not be assigned by either party
without the prior written consent of the other party hereto.

(b) If the Indemnitee is deceased and is entitled to indemnification under any

provision of this Agreement, the Company shall indemnify the Indemnitee’s estate and the
Indemnitee’s spouse, heirs, executors, administrators and assigns against, and the Company shall, and
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does hereby agree to assume, any and all Expenses actually and reasonably incurred by or for the
Indemnitee or the Indemnitee’s estate, in connection with the - investigation, defense, appeal or
settlement of any Proceeding. Further, when requested in writing by the spouse of the Indemnitee,
and/or the Indemnitee’s heirs, executors, administrators and assigns, the Company shall provide
appropriate evidence of the Company’s agreement set out herein to indemnify the Indemnitee against
and to itself assume such Expenses.

13. Subrogation. In the event of payment under this Agreement, the Company shall be
subrogated to the extent of such payment to all of the rights of recovery of the Indemnitee, who
shall execute all documents required and shall do all acts that may be necessary to secure such rights
and to enable the Company effectively to bring suit to enforce such rights.

14. Severability. Each and every paragraph, sentence, term and provision of this
Agreement is separate and distinct so that if any paragraph, sentence, term or provision thereof
shall be held to be invalid, unlawful or unenforceable for any reason, such invalidity, unlawfulness
or unenforceability shall not affect the validity, unlawfulness or enforceability of any other
paragraph, sentence, term or provision hereof. To the extent required, any paragraph, sentence,
term or provision of this Agreement may be modified by a court of competent jurisdiction to
preserve its validity and to provide the Indemnitee with the broadest possible indemnification
permitted under applicable law. The Company’s inability, pursuant to a court order or decision, to
perform its obligations under this Agreement shall not constitute a breach of this Agreement.

15. Savings Clause. If this Agreement or any paragraph, sentence, term or provision
hereof is invalidated on any ground by any court of competent jurisdiction, the Company shall
nevertheless indemnify the Indemnitee as to any Expenses, judgments, fines, interest or penalties,
or excise taxes assessed with respect to any employee benefit or welfare plan, which are incurred
with respect to any Proceeding to the fullest extent permitted by any (a) applicable paragraph,
sentence, term or provision of this Agreement that has not been invalidated or (b) applicable law.

16. Interpretation; Governing Law. This Agreement shall be construed as a whole and
in accordance with its fair meaning and any ambiguities shall not be construed for or against either
party. Headings are for convenience only and shall not be used in construing meaning. This Agreement
shall be governed and interpreted in accordance with the laws of Hong Kong without regard to the
conflict of laws principles thereof.

17. Amendments. No amendment, waiver, modification, termination or cancellation
of this Agreement shall be effective unless in writing signed by the party against whom
enforcement is sought. The indemnification rights afforded to the Indemnitee hereby are contract
rights and may not be diminished, eliminated or otherwise affected by amendments to the
Company’s Articles, or by other agreements, including directors” and officers’ liability insurance
policies, of the Company.

18. Third Party rights. Unless otherwise specified, the terms of this Agreement are not
intended to be enforceable by virtue of the Contracts (Rights of Third Parties) Ordinance (Chapter 623
of the Laws of Hong Kong).

19. Counterparts. This Agreement may be executed in one or more counterparts, all of
which shall be considered one and the same agreement and shall become effective when one or more
counterparts have been signed by each party and delivered to the other.




20. Notices. Any notice required to be given under this Agreement shall be directed to
[#], and to the Indemnitee at [®], Attention: [e], or to such other address as either shall designate to
the other in writing,

[The remainder of this page is intentionally left blank.]




IN WITNESS WHEREOF, the parties have executed this Indemnification Agreement as
of the date first written above. :

INDEMNITEE

Name:

BETTERS MEDICAL INVESTMENT HOLDINGS LIMITED

By:

Name:
Title:

[Signature Page to Indemnification Agreement]}




Execution Version

EXECUTION

IN WITNESS WHEREQF, the pacties have executed this Agreement on the date first above
written.

COMPANY

SIGNED by %i%@éjﬁg

for and on behalf of
Betters Medical Investment Holdings Limited

(BHREST BB B IRAR)

o

Director
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Execution Version

BVI COVMIPANY

SIGNED by %\:;% {s@r

for and on behalf of
Tycoon Choice Global Limited

e Nt N

7ib 16

Director
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HK COMPANY

SIGNED by ‘;‘% %é) *@’ )
)
for and on behalf of ) \ )
Baide Medical Investment Company Limited ) % /@ AK:
(FREST B RAT) ) ~ .

Director

Execution page of Subscription Agreement
ge g J 8§




Execution Version

FOUNDER

SIGNED by
WU HAIMEI (RIFHE)

It
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FOUNDER HOLDCO

SIGNED by 3;»\ ;«’&7’[@

for and on behalf of
Auto King International Limited

R ™

ath

Director
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PRC COMPANIES

SIGNED by %,\ 74 %f?g

for and on behalf of
Baide (Guangdeng) Capital Management Co.,
Ltd. (B8 (7FK) RAGTHEFRAR)

N’ N et

o L o
SIGNED by ‘%\ ¥ ’f@

for and on behalf of
Guangzhou Dedao Capital Management Co,,

Lid. M EE BEA R A TRA R)

SIGNED by gg ?@ﬁ@r

for and on behalf of
Guangzhou Baihui Enterprise Management Co,,

Led. (M E AL EA R AF)

Director
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SIGNED by \% 7%73{@,

for and on behalf of

Guangzhou Yide Capital Management Co,, Litd.

CNBBESEHERAT)

SIGNED by \;?f\ 3/3@7}%’

for and on behalf of
Guangzhou Zhengde Enterprise Management

Co., Ltd. ("M EEAVERFRAF)

SIGNED by % 5@ ak%

for and on behalf of
Baide (Suzhou) Medical Co., Ltd.

(Fl GSHD B ARAT)

)
)
)
)
)
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SIGNED by % SH 5

for and on behalf of
Guoke Baide (Guangdong) Medical Co., Ltd.

(EREE FR BIrARan)

Lot Kl
SIGNED by %?@w

for and on behalf of
Henan Ruide Medical Equipment Co., Ltd.

(W B FRAR T A TR A A

Director

SIGNED by ﬁ‘g é

for and on behalf of
Hunan Baide Medical Technology Co., Ltd.

(BTFE E BT PR TR A )

Director

: 9,

Doy P
COD randY
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SIGNED by % >8] ﬁ@'

for and on behalf of
Nanjing Changcheng Medical Equipment Co.,,

Ltd, R KRETREFIRAT)

SIGNED by ﬁ'\é&}

for and on behalf of
Guizhou Baiyuan Medical Co., L.td.

(EMEREFTRIRAR)

SIGNED by \3%\ %% %@i

for and on behalf of

Ruikede Biology Technology (Xiamen) Co., Led,

CrRMEERLE (BRI ARAR)
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INVESTOR

SIGNED by Lixin Wang

for and on behalf of
BOCI Investment Limited

9%

Authorized Signatory
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e

INVESTOR

SIGNED by Emmy Li

for and on behalf of
Courage Elite Limited

Director
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INVESTOR

SIGNED by Yi jun Wang

for and on behalf of
China Venture Capital (Hong Kong) Co.,
Limited

R R W

Director
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INVESTOR

SIGNED by Guangsheng Zeng

for énd on behalf of W
IPE GROUP LIMITED —=_

Direcie¥
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INVESTOR

SIGNEDby N CHl e

for and on behalf of
Weitian Limited

\

/‘I?irector
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