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THIS AGREEMENT is made on November 24, 2023

BETWEEN:

(1)

(2)

)

(4)

)

DEKON FOOD AND AGRICULTURE GROUP (U |fE A & LEE
BB R/ E]), a joint stock company incorporated in the PRC with limited

liability, having its registered office at Unit 901-909, 9th Floor, Building 2,
Chengdu East Aviation Center, 32 Lingang Road, Shuangliu District, Chengdu,
Sichuan Province, PRC (the "Company");

THE PERSONS whose names and addresses are set out in Schedule 1A
(together the "Controlling Shareholders" and each, a "Controlling
Shareholder");

CHINA INTERNATIONAL CAPITAL CORPORATION HONG KONG
SECURITIES LIMITED of 29th Floor, One International Finance Centre, 1
Harbour View Street, Central, Hong Kong ("CICC");

CITIGROUP GLOBAL MARKETS ASIA LIMITED of 50/F, Champion
Tower, 3 Garden Road, Central, Hong Kong ("CITI"); and

THE HONG KONG UNDERWRITERS whose names and addresses are set
out in Schedule 1 (together the "Hong Kong Underwriters" and each, a
"Hong Kong Underwriter").

RECITALS:

(A)

(B)

©)

The Company is a joint stock company incorporated in the PRC with limited
liability on May 10, 2019, the predecessor of which, Sichuan Dekon Agro-
livestock Technology Company Limited (VU114 5 240k A BR 2 7)), was
established under the laws of the PRC as a limited liability company. The
Company is registered in Hong Kong as a non-Hong Kong company under Part
16 of the Companies Ordinance. As of the date hereof, the issued share capital
of the Company was 322,755,952 Domestic Shares and 39,207,684 H Shares to
be converted from Domestic Shares.

As of the date of this Agreement, the Controlling Shareholders collectively held
a total of 142,982,367 Domestic Shares and was entitled to exercise voting
rights of approximately 39.50% of the total issued share capital of the Company.
In particular, 11,915,198 Domestic Shares (or approximately 3.29% equity
interest of the Company) is directly held by Mr. Wang Degen ("Mr. Wang"),
and 131,067,169 Domestic Shares (or approximately 36.21% equity interest of
the Company) is directly held by Sichuan Desheng Ronghe Group Co. Ltd. (/4

NIFE RSN B SE SR AT IR 22 7)),

The Company proposes to conduct the Global Offering pursuant to which it will
offer and sell H Shares to the public in Hong Kong in the Hong Kong Public
Offering and will concurrently offer and sell H Shares outside the United States
in offshore transactions in reliance on Regulation S under the Securities Act (the



(D)

(E)

(F)

(G)

(H)

)

)

(K)

L)

"International Offering"). CICC and CITI are acting as the joint global
coordinators of the Global Offering.

In conjunction with the Global Offering, the Company has made an application
to the SEHK for the listing of, and permission to deal in, the H Shares on the
Main Board of the SEHK (including the H Shares converted from 39,207,684
Domestic Shares). CICC and CITI are acting as the joint sponsors (the "Joint
Sponsors") in relation to the Company's listing application.

The Hong Kong Underwriters have agreed to severally (and not jointly or jointly
and severally) underwrite the Hong Kong Offer Shares upon and subject to the
terms and conditions hereinafter contained.

The Warrantors have agreed to give the representations, warranties,
undertakings and indemnities hereinafter contained in favour of the Joint
Sponsors, the Joint Global Coordinators, the Overall Coordinators, the Joint
Lead Managers, the Co-Lead Manager, the Joint Bookrunners, the Hong Kong
Underwriters and the Capital Market Intermediaries.

The Company, the Controlling Shareholders, the Joint Global Coordinators, the
Overall Coordinators, the International Underwriters and the Capital Market
Intermediaries intend to enter into the International Underwriting Agreement,
pursuant to which the International Underwriters will agree to severally (and
not jointly or jointly and severally) purchase or procure investors to purchase H
Shares offered by the Company in the International Offering, upon and subject
to the terms and conditions therein contained.

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

The Company has appointed Bank of China (Hong Kong) Limited to act as the
Receiving Bank in relation to the Hong Kong Public Offering, and Bank of
China (Hong Kong) Nominees Limited to act as the nominee to hold the
application monies received by the Receiving Bank under the Hong Kong
Public Offering.

At a meeting of the Board held on October 23, 2023, resolutions were passed
pursuant to which, inter alia, the Directors approved, and any one of the
Directors was authorized to sign on behalf of the Company, this Agreement and
all the other relevant documents in connection with the Global Offering.

The Company has obtained approvals granted by the CSRC on March 30, 2023
and July 19, 2023, approving the conversion of 39,207,684 Domestic Shares
into H Shares and authorizing the Company to apply for the listing of the H
Shares on the SEHK.

The Hong Kong Prospectus and the Formal Notice have been prepared and each
is an agreed form.

NOW IT IS HEREBY AGREED as follows:



1.1

DEFINITIONS AND INTERPRETATION

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

"Acceptance Date" means December 1, 2023, being the date on which the
Application Lists close in accordance with the provisions of Clause 4.4;

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

"Admission" means the grant by the Listing Committee of the SEHK of the
listing of, and permission to deal in, the H Shares on the Main Board of the
SEHK (including the H Shares converted from 39,207,684 Domestic Shares);

"AFRC" means the Accounting and Financial Reporting Council,

"AFRC Transaction Levy' means the transaction levy at the rate of 0.00015%
of the Offer Price in respect of the Offer Shares imposed by the AFRC and
payable to the Hong Kong Exchanges and Clearing Limited;

"Analyst Presentation Materials'" means all information and documents
issued, given or presented in the syndicate research analyst presentations
conducted by the Company in connection with the Global Offering or otherwise
provided to syndicate research analysts by the Company;

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

"Application Proofs" means the application proofs of the prospectus of the
Company posted on the SEHK's website at http://www.hkexnews.hk on January
31,2023 and July 31, 2023;

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

"Articles of Association'" means the articles of association of the Company
conditionally approved by the shareholders of the Company on October 31,
2023, which will become effective upon the Listing Date;

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

"Biological Asset Valuer' means Jones Lang LaSalle Corporate Appraisal and
Advisory Limited (ff & #4736 5Ffl S ib 7 R A 7)),



"Board" means the board of directors of the Company;

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

"Business Day" means a day (other than Saturday or Sunday) on which
banking institutions in Hong Kong are open generally for normal banking
business;

"Capital Market Intermediaries" or "CMIs" means CICC, CITI, Citigroup
Global Markets Limited, China Everbright Securities (HK) Limited, BOCI Asia
Limited, ABCI Capital Limited, ABCI Securities Company Limited, China
Galaxy International Securities (Hong Kong) Co., Limited, CMBC Securities
Company Limited, ICBC International Securities Limited, CMB International
Capital Limited, Citrus Securities Limited, Valuable Capital Limited and
Silverbricks Securities Company Limited being the capital market
intermediaries of the Global Offering;

"CCASS" means the Central Clearing and Settlement System established and
operated by HKSCC;

"Code of Conduct" means the Code of Conduct for Persons Licensed by or
Registered with the Securities and Futures Commission;

"Co-Lead Manager" means Silverbricks Securities Company Limited being
the co-lead manager of the Global Offering;

"Companies Ordinance'" means the Companies Ordinance (Chapter 622 of
the Laws of Hong Kong);

"Companies (Winding Up and Miscellaneous Provisions) Ordinance"
means the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Chapter 32 of the Laws of Hong Kong);

"Conditions" means the conditions precedent set out in Clause 2.1;

"Conditions Precedent Documents' means the documents listed in Parts A
and B of Schedule 3;

"Contracts (Rights of Third Parties) Ordinance'" means the Contracts
(Rights of Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong);

"Cornerstone Investment Agreement(s)" means the several cornerstone
investment agreements entered into between, infer alia, the Company, CICC,
CITI, the Joint Global Coordinators, the Overall Coordinators and the several
cornerstone investors as described in the Hong Kong Prospectus setting out the
terms and conditions subject to which such cornerstone investors have agreed
to subscribe for or purchase the Offer Shares;

"CSRC" means the China Securities Regulatory Commission of the PRC;



"CSRC Approvals" means the approvals from the CSRC dated March 30, 2023
and July 19, 2023, approving the conversion of 39,207,684 Domestic Shares
into H Shares and the application to list the H Shares on the main board of
SEHK and the Global Offering;

"Company's PRC Counsel" means Jingtian & Gongcheng, being the
Company's legal advisers as to PRC laws of 34th Floor, Tower 3, China Central
Place, 77 Jianguo Road, Chaoyang District, Beijing, PRC;

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

"Domestic Share(s)" ordinary share(s) in the share capital of the Company,
with a nominal value of RMB1.00 each, which are subscribed for and paid up
in RMB and are unlisted Shares which are currently not listed or traded in any
stock exchange;

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

"ESG Adyvisor'" means KPMG Huazhen LLP;
"EU" means the European Union;

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

"Global Offering" means the Hong Kong Public Offering and the International
Offering;

"Group" means the Company and the Subsidiaries, and the expression
"member of the Group" shall be construed accordingly;

""H Shares'" means overseas listed foreign invested shares in the share capital
of the Company with a nominal value of RMB 1.00 each, which are to be listed
on the SEHK and traded in Hong Kong dollars and for which an application has
been made for the granting of listing and permission to deal in on the Stock
Exchange;

'""H Share Registrar' means Tricor Investor Services Limited;

"HKS$" or "Hong Kong dollars" means Hong Kong dollars, the lawful
currency of Hong Kong;

"HKSCC" means Hong Kong Securities Clearing Company Limited;

"Hong Kong" means the Hong Kong Special Administrative Region of the
PRC;



"Hong Kong Offer Shares'" means 2,691,200 new H Shares being initially
offered by the Company under the Hong Kong Public Offering, subject to
adjustment and reallocation as provided in Clauses 2.6, 4.11 and 4.12, as
applicable;

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

"Hong Kong Prospectus Date'" means the date of issue of the Hong Kong
Prospectus, which is expected to be on or around November 27, 2023;

"Hong Kong Public Offering' means the offering and sale of the Hong Kong
Offer Shares for subscription by the public in Hong Kong upon and subject to
the terms and conditions of this Agreement and the Hong Kong Public Offering
Documents;

""Hong Kong Public Offering Applications' means applications to subscribe
for Hong Kong Offer Shares (i) made online through the HK eIPO White Form
Service; and (i1) made through the HKSCC EIPO channel and otherwise made
in compliance with the terms of the Hong Kong Public Offering Documents,
including for the avoidance of doubt Hong Kong Underwriter's Applications;

""Hong Kong Public Offering Documents' means the Hong Kong Prospectus
and the Formal Notice;

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

"Hong Kong Public Offering Underwriting Commitment" means, in
relation to any Hong Kong Underwriter, the number of Hong Kong Offer Shares
which such Hong Kong Underwriter has agreed to procure applications to
purchase, or failing which itself as principal apply to purchase, pursuant to the
terms of this Agreement, being such number calculated by applying the
percentage set forth opposite the name of such Hong Kong Underwriter in
Schedule 1 to the aggregate number of Hong Kong Offer Shares determined
after taking into account any adjustment pursuant to Clauses 2.6, 4.11 and 4.12,
as applicable, but not in any event exceeding the maximum number of Hong
Kong Offer Shares as shown opposite the name of such Hong Kong Underwriter
in Schedule 1;

""Hong Kong Underwriters' means the persons set forth in Schedule 1;

"Hong Kong Underwriter's Application" means, in relation to any Hong
Kong Underwriter, a Hong Kong Public Offering Application made or procured
to be made by such Hong Kong Underwriter pursuant to Clause 4.7 which is
applied to reduce the Hong Kong Public Offering Underwriting Commitment
of such Hong Kong Underwriter pursuant to Clause 4.7;

"Indemnified Parties'" means (i) the Joint Sponsors, the Joint Global
Coordinators, the Overall Coordinators, the Joint Lead Managers, the Co-Lead
Manager, the Joint Bookrunners, the Hong Kong Underwriters and the Capital



Market Intermediaries; (i1) their respective subsidiaries, head offices and
branches, associates and affiliates, their respective delegates referred to in
Clause 3.6; (ii1) the respective representatives, partners, directors, officers,
shareholders, members, employees and agents of the parties identified in each
of subparagraphs (i) and (i1) above; and (iv) the successors and assigns of all of
the foregoing persons,

"Indemnified Party" means any one of the Indemnified Parties;
"Indemnifying Party" has the meaning ascribed to them in Clause 12.1;

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

"Internal Controls Consultant" means PricewaterhouseCoopers Business
Consulting (Shanghai) Co Limited Beijing Branch;

"International Offer Shares" means 24,220,800 H Shares initially proposed
to be offered by the Company for purchase by, or by purchasers procured by,
the International Underwriters under the International Offering, subject to
adjustment and reallocation in accordance with this Agreement and the
International Underwriting Agreement;

"International Offering" has the meaning ascribed thereto in the Recitals;

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

"International Underwriters'" means the persons named as such in the
International Underwriting Agreement;

"International Underwriting Agreement" means the international
underwriting agreement relating to the International Offering to be entered into,
among others, the Company, the Controlling Shareholders, the Overall
Coordinators and the International Underwriters;

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

"Joint Bookrunners' means CICC, CITI (in relation to the Hong Kong Public
Offering) and Citigroup Global Markets Limited (in relation to the International
Offering), and China Everbright Securities (HK) Limited, BOCI Asia Limited,
ABCI Capital Limited, China Galaxy International Securities (Hong Kong) Co.,
Limited, CMBC Securities Company Limited, ICBC International Securities
Limited, CMB International Capital Limited, Citrus Securities Limited and
Valuable Capital Limited, being the joint bookrunners of the Global Offering;



"Joint Global Coordinators'" means CICC and CITI, being the joint global
coordinators of the Global Offering;

"Joint Lead Managers" means CICC, CITI (in relation to the Hong Kong
Public Offering) and Citigroup Global Markets Limited (in relation to the
International Offering), and China Everbright Securities (HK) Limited, BOCI
Asia Limited, ABCI Securities Company Limited, China Galaxy International
Securities (Hong Kong) Co., Limited, CMBC Securities Company Limited,
ICBC International Securities Limited, CMB International Capital Limited,
Citrus Securities Limited and Valuable Capital Limited, being the joint lead
managers of the Global Offering;

"Joint Sponsors' means CICC and CITI, being the joint sponsors appointed
by the Company in connection with its proposed listing on the SEHK;

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

"Listing Committee' means the listing committee of the SEHK;

"Listing Date" means the first day on which the Shares commence trading on
the Main Board of the SEHK (which is expected to be on December 6, 2023 or
such other date as the Company, the Joint Sponsors, the Joint Global
Coordinators and the Overall Coordinators may agree);

"Listing Rules" means The Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, together with the listing decisions,
guidelines, guidance letters and other requirements of the SEHK;

"Material Adverse Change" means a material adverse change, or any
development involving a prospective material adverse change, in or affecting
the assets, liabilities, business, general affairs, management, prospects,
shareholders' equity, revenue, profits, losses, results of operations, position or
condition, financial or otherwise, or performance of the Company and the
members of the Group, taken as a whole;

"Nominee' means Bank of China (Hong Kong) Nominees Limited;

"OC Announcement(s)" means the announcement(s) setting out the name(s) of
the overall coordinator(s) appointed by the Company effecting a placing
involving bookbuilding activities in connection with the Offering, including any
subsequent related announcement(s);

"Offer Price" means the final price per Offer Share (exclusive of the Brokerage,
the Trading Fee, the SFC Transaction Levy and the AFRC Transaction Levy)



at which the Offer Shares are to be subscribed for or purchased under the Global
Offering, to be determined in accordance with Clause 2.5;

"Offer Shares' means the Hong Kong Offer Shares and the International Offer
Shares being offered at the Offer Price under the Global Offering;

"Offering Circular" has the meaning ascribed to it under the International
Underwriting Agreement;

"Offering Documents' means the Hong Kong Public Offering Documents, the
Pricing Disclosure Package, the Offering Circular and any other document
issued, given or used in connection with the contemplated offering and sale of
the Offer Shares or otherwise in connection with the Global Offering, including
without limitation any Investor Presentation Materials relating to the Offer
Shares and, in each case, all amendments or supplements thereto, whether or
not approved by the Joint Sponsors, the Joint Global Coordinators, the Overall
Coordinators, the Capital Market Intermediaries, the Joint Bookrunners, the
Joint Lead Managers, the Co-Lead Manager or any of the Underwriters;

"Operative Documents" means the Price Determination Agreement, the
Receiving Bank Agreement, the Cornerstone Investment Agreement(s), the
Registrar Agreement and any agreement between the Company and the HK
e[PO White Form Service Provider;

"Overall Coordinators' or "Sponsor-OCs'" means CICC and CITI, being the
overall coordinators and sponsor-overall coordinators of the Global Offering;

"PHIP" means the post hearing information pack of the Company posted on
the SEHK's website at www.hkexnews.hk on November 5, 2023, including each
amendment and supplement thereto posted on the SEHK's website from such
date through the time of registration of the Hong Kong Prospectus;

"PRC" means the People's Republic of China, which for the purposes of this
Agreement shall not include Hong Kong, Taiwan and the Macau Special
Administrative Region of the People's Republic of China;

"Pre-IPO Investments" means the pre-IPO investments in the Company
undertaken by various pre-IPO investors, details of which are set out in the
section headed "History and Corporate Structure — Pre-IPO Investments" of the
Hong Kong Prospectus;

"Preliminary Offering Circular" means the preliminary offering circular
dated November 27, 2023 issued by the Company and stated therein to be
subject to amendment and completion, as amended or supplemented by any
amendment or supplement thereto prior to the Applicable Time (as defined in
the International Underwriting Agreement);

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



"Price Determination Date' means the date on which the Offer Price is fixed
for the purposes of the Hong Kong Public Offering in accordance with Clause
2.5;

"Pricing Disclosure Package'" has the meaning ascribed to it in the
International Underwriting Agreement;

"Receiving Bank'" means Bank of China (Hong Kong) Limited;

"Receiving Bank Agreement' means the agreement dated November 23, 2023
entered into between the Company, the Receiving Bank, the Joint Global
Coordinators, the Overall Coordinators and the Nominee;

"Registrar Agreement' means the agreement dated June 11, 2021 entered into
between the Company and the H Share Registrar;

"Reporting Accountants' means KPMG, Certified Public Accountants;
"RMB" or "Renminbi'" means renminbi, the lawful currency of the PRC;
"Securities Act" means the United States Securities Act of 1933, as amended;

"Securities and Futures Ordinance" means the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong);

"SEHK" or "Stock Exchange'" means The Stock Exchange of Hong Kong
Limited;

"SFC'" means the Securities and Futures Commission of Hong Kong;

"SFC Transaction Levy" means the transaction levy at the rate of 0.0027% of
the Offer Price in respect of the Offer Shares imposed by the SFC;

"Shares" means the ordinary share(s) in the capital of our Company with a
nominal value of RMB 1.00 each, comprising of Domestic Shares and the H
Shares;

"Sponsor-OCs Engagement Letters' means the engagement letters entered
into by the Company with each of the Joint Sponsors and Overall Coordinators
on November 18, 2022, respectively;

"Subsidiaries' means the subsidiaries of the Company within the meaning of
the Companies Ordinance, including without limitation, the companies named
in Appendix I to the Hong Kong Prospectus as subsidiaries of the Company,
and "Subsidiary" means any one of them;

"Supervisor(s)" means the supervisor(s) of the Company whose names are set
out in the section headed "Directors, Supervisors and Senior Management" of
the Hong Kong Prospectus;

"Taxation" or "Taxes" means all present or future taxes, levies, imposts,
duties, fees, assessments or other charges of whatever nature imposed, assessed



or levied by any Authority, whether by way of actual assessment, loss of
allowance, withholding, deduction or credit available for relief or otherwise,
including all interest, additions to tax, penalties or similar liabilities with respect
thereto and all forms of taxation whenever created, imposed or arising and
whether of Hong Kong, the PRC, the United States or of any other part of the
world and, without prejudice to the generality of the foregoing, includes all
forms of taxation on or relating to profits, salaries, interest and other forms of
income, taxation on capital gains, sales and value added taxation, business tax,
estate duty, death duty, capital duty, stamp duty, payroll taxation, withholding
taxation, rates and other taxes or charges relating to property, customs and other
import and excise duties, and generally any taxation, duty, fee, assessment,
impost, levy, rate, charge or any amount payable to taxing, revenue, customs or
fiscal Authorities whether of Hong Kong, the PRC, the United States or of any
other part of the world, whether by way of actual assessment, loss of allowance,
withholding, deduction or credit available for relief or otherwise, and including
all interest, additions to tax, penalties or similar liabilities arising in respect of
any taxation;

"Trading Fee' means the trading fee at the rate of 0.00565% of the Offer Price
in respect of the Offer Shares imposed by the SEHK;;

"Underwriters" means the Hong Kong Underwriters and the International
Underwriters;

"Unsold Hong Kong Offer Shares' has the meaning ascribed to it in Clause
4.6;

"US", "U.S." or "United States'" means the United States of America, its
territories and possessions, any State of the United States, and the District of
Columbia;

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

"Warranties" means the representations, warranties, agreements and
undertakings of the Warrantors as set out in Schedule 2;

"Warrantors' means the Company and the Controlling Shareholders;

"HK eIPO White Form Service'" means the facility offered by the Company
through the HK e[PO White Form Service Provider as the service provider
designated by the Company allowing investors to apply electronically to
purchase Offer Shares in the Hong Kong Public Offering on a website
designated for such purpose, as provided for and disclosed in the Hong Kong
Prospectus;

"HK eIPO White Form Service Provider'" means Tricor Investor Services
Limited., the HK eIPO White Form Service provider designated by the
Company.



1.2

1.3

1.4

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

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

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

1.4.1
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1.4.3

1.4.4

1.4.5

1.4.6

1.4.7

1.4.8

references to an "affiliate", (i) in relation to any person, shall be to any
other person which directly or indirectly through one or more
intermediaries controls or is controlled by or is under common control
with such person; and (ii) in relation to a particular company, any
company or other entity which is its holding company or subsidiary,
or any subsidiary of its holding company or which directly or
indirectly through one or more intermediaries, controls or is controlled
by, or is under common control with, the company specified; for the
purposes of the foregoing, "control" means the power, directly or
indirectly, to direct or cause the direction of the management and
policies of a person, whether through the ownership of voting
securities, by contract or otherwise, and "controlled by" and "under
common control with" shall be construed accordingly;

references to "Clauses", "Recitals" and "Schedules" are to clauses of
and recitals and schedules to this Agreement;

" ons

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

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

the term "or," is not exclusive;

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

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

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



2.1

1.4.9

1.4.10

1.4.11

1.4.12

1.4.13

1.4.14

1.4.15

1.4.16

1.4.17

references to a "subsidiary" or "holding company" shall be construed
to have the same meanings as defined in sections 13 and 15 of the
Companies Ordinance;

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

references to a document being "in agreed form" shall mean such
document in a form agreed between the Overall Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) and the
Company (including those identified as such by way of exchange of
emails between (a) Slaughter and May, legal advisers to the Company
as to Hong Kong Laws, on behalf of the Company; and (b) Herbert
Smith Freehills, legal advisers to the Underwriters as to Hong Kong
Laws, on behalf of Joint Global Coordinators, the Overall
Coordinators and the Capital Market Intermediaries);

references to a "certified true copy" means a copy certified as a true
copy by a Director or the secretary of the Company or the counsel for
the Company;

the Schedules form part of this Agreement and shall have the same
force and effect as if expressly set out in the body of this Agreement,
and any reference to this Agreement shall include the Schedules;

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

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

references to one gender shall include the other genders; and

references to the singular shall include the plural and vice versa.

CONDITIONS

Conditions precedent: The obligations of the Hong Kong Underwriters under
this Agreement are conditional on the following conditions precedent being
satisfied or where applicable, waived:

2.1.1

the Joint Sponsors and the Overall Coordinators (for themselves and on
behalf of the Hong Kong Underwriters and the International
Underwriters, as the case may be) receiving from the Company all
Conditions Precedent Documents as set out in Part A of Schedule 3 and
Part B of Schedule 3, not later than 8:00 p.m. on the Business Day
immediately before the Hong Kong Prospectus Date and 8:00 p.m. on
the Business Day immediately before the Listing Date, or such later



time/date as the Joint Sponsor and the Overall Coordinators (for
themselves and on behalf of the Underwriters) may agree, respectively;

the issue by the SEHK of a certificate of authorization of registration in
respect of the Hong Kong Prospectus on the Business Day before the
Hong Kong Prospectus Date and the registration by the Registrar of
Companies in Hong Kong of one copy of the Hong Kong Prospectus,
duly certified by two Directors (or by their attorneys duly authorized in
writing) as having been approved by resolutions of the Board and having
attached thereto all necessary consents and documents required by
section 342C (subject to any certificate of exemption granted pursuant
to section 342A) of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, not later than 6:00 p.m. on the Business Day
immediately before the Hong Kong Prospectus Date;

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

admission of the H Shares into CCASS having occurred and become
effective (either unconditionally or subject only to the allotment and
issue of the relevant Offer Shares, despatch or availability for collection
of share certificates in respect of the Offer Shares and/or such other
conditions as may be acceptable to the Joint Sponsors and the Overall
Coordinators (for themselves and on behalf of the Hong Kong
Underwriters)) on or before the Listing Date (or such later date as the
Company, Joint Sponsors and the Overall Coordinators (for themselves
and on behalf of the Hong Kong Underwriters) may agree in writing);

the Offer Price having been fixed, and the Price Determination
Agreement having been duly executed by the Company and the Overall
Coordinators (for themselves and on behalf of the Hong Kong
Underwriters), on the Price Determination Date in accordance with
Clause 2.5 and such agreement not subsequently having been terminated
prior to 8:00 a.m. on the Listing Date;

the execution and delivery of the International Underwriting Agreement
on the Price Determination Date and such agreement not subsequently
having been terminated, the obligations of the International
Underwriters thereunder having become and remained unconditional in
accordance with its terms, save for the condition therein relating to the
obligations of the Hong Kong Underwriters under this Agreement (and
any condition for this Agreement becoming unconditional) and the
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International Underwriting Agreement not having been terminated in
accordance with its terms or otherwise, prior to 8:00 a.m. on the Listing
Date;

2.1.7 the Company having obtained from or made to (as the case may be) the
relevant Authorities all applicable Approvals and Filings in connection
with the Global Offering, including that all of the waivers and
exemptions as stated in the Hong Kong Prospectus to be granted by the
SEHK or the SFC are granted, and all such Approvals and Filings are
not otherwise revoked, withdrawn, amended or invalidated;

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

2.1.9 each of the Warrantors having complied with this Agreement and
satisfied all the obligations and conditions on its part under this
Agreement to be performed or satisfied (or otherwise waived in
accordance with the terms stated herein) on or prior to the respective
times and dates by which such obligations must be performed or such
conditions must be met, as the case may be; and

2.1.10 the approval in connection with the application for listing of the H
Shares granted by CSRC remains valid and is not otherwise revoked,
withdrawn, amended or invalidated.

Procure fulfilment: The Warrantors jointly and severally undertake to the Joint
Sponsors, the Joint Global Coordinators, the Overall Coordinators, the Joint
Lead Managers, the Co-Lead Manager, the Joint Bookrunners, the Hong Kong
Underwriters and the Capital Market Intermediaries to use its best endeavours
to fulfil or procure the fulfilment of the Conditions (provided that nothing in
this Clause 2.2 shall require the Warrantors to procure the fulfilment of such
conditions by the Joint Sponsors, the Joint Global Coordinators, the Overall
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-Lead
Manager, the Hong Kong Underwriters and the Capital Market Intermediaries
and their counsel) on or before the relevant time or date specified therefor and,
in particular, shall furnish such information, supply such documents, pay such
fees, give such undertakings and do all acts and things as may be reasonably
required by the Joint Sponsors and the Overall Coordinators (for themselves and
on behalf of the Hong Kong Underwriters), the SEHK, the SFC, the Registrar
of Companies in Hong Kong and any relevant Authority for the purposes of or
in connection with the listing of the H Shares and the fulfilment of such
Conditions.

Extension: the Joint Sponsors and the Overall Coordinators (for themselves and
on behalf of the Underwriters) shall have the right, in their sole and absolute
discretion, on or before the last day on which each of the Conditions is required
to be fulfilled, either:
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2.5

2.6

2.3.1 to extend the deadline for the fulfilment of any Condition by such
number of days/hours and/or in such manner as the Joint Sponsors and
the Overall Coordinators may determine (in which case the Joint
Sponsors and the Overall Coordinators shall be entitled to extend the
other dates or deadlines referred to in this Agreement in such manner as
it deems appropriate, provided that no extension shall be made beyond
December 27, 2023 (being the 30" day after the Hong Kong Prospectus
Date) and any such extension and the new timetable shall be notified by
the Joint Sponsors and the Overall Coordinators to the other parties to
this Agreement and the Authorities as soon as practicable after any such
extension is made); or

2.3.2 in respect of the Condition set out in Clause 2.1.1 only, to waive or
modify (with or without condition(s) attached and in whole or in part)
such Condition on behalf of the Underwriters.

Conditions not satisfied: Without prejudice to Clauses 2.3 and 12, if any of the
Conditions shall not have been fulfilled in accordance with the terms hereof on
or before the date or time specified therefor without any subsequent extension
of time or waiver or modification in accordance with the terms hereof, this
Agreement shall terminate with immediate effect and the provisions of Clause
11.2 shall apply.

Determination of Offer Price: The Company and the Overall Coordinators
(for themselves and on behalf of the Hong Kong Underwriters) shall meet or
otherwise communicate as soon as reasonably practicable, after the book-
building process in respect of the International Offering has been completed,
with a view to agreeing the price at which the Offer Shares will be offered
pursuant to the Global Offering. If the Company and the Overall Coordinators
(for themselves and on behalf of the Hong Kong Underwriters) reach agreement
on the price on the Price Determination Date, then such agreed price shall
represent the Offer Price for the purposes of the Global Offering and for this
Agreement and the parties shall record the agreed price by executing the Price
Determination Agreement. If no such agreement is reached and the Price
Determination Agreement is not signed by 12:00 noon on December 4, 2023
and no extension is granted by the Joint Sponsors and the Overall Coordinators
pursuant to Clause 2.3, the provisions of Clause 2.4 shall apply. Each of the
Hong Kong Underwriters (other than the Overall Coordinators) hereby
authorizes the Overall Coordinators to negotiate and agree on its behalf the
Offer Price and to execute and deliver the Price Determination Agreement on
its behalf with such variation, if any, as in the sole and absolute judgement of
the Overall Coordinators may be necessary or desirable and further agree that it
will be bound by all the terms of the Price Determination Agreement as executed.

Reduction of indicative Offer Price range or number of Offer Shares: The
Joint Sponsors and the Overall Coordinators (for themselves and on behalf of
the Underwriters) may, where considered appropriate, based on the level of
interest expressed by prospective investors during the book-building process in
respect of the International Offering, and with the prior consent of the Company,
reduce the number of Offer Shares initially offered in the Global Offering and/or
the indicative Offer Price range below that stated in the Hong Kong Prospectus
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3.1

3.2

at any time prior to the morning of the Acceptance Date, in which event the
Company shall, as soon as practicable following the decision to make such
reduction and, in any event, not later than the morning of the Acceptance Date,
(1) cause a notice of the reduction in the number of Offer Shares initially offered
in the Global Offering and/or the indicative offer price range to be published on
the website of the Company at www.dekanggroup.com and the website of the
Stock Exchange at www.hkexnews.hk and comply with the Laws applicable to
the reduction. Such notice shall also include confirmation or revision, as
appropriate, of the working capital statement and the Global Offering statistics
set out in the Hong Kong Prospectus and any other financial information which
may change as a result of such reduction; (i1) issue a supplemental prospectus
and apply for waivers as required, from the Stock Exchange and the SFC (if
necessary); and (iii) comply with all Laws applicable to that reduction.

No waiver in certain circumstances: The Joint Sponsors, the Joint Global
Coordinators, the Overall Coordinators or the Capital Market Intermediaries'
consent to or knowledge of any amendments / supplements to the Offering
Documents subsequent to their respective issue or distribution will not (1)
constitute a waiver of any of the Conditions; or (ii) result in any loss of their or
the Hong Kong Underwriters' rights to terminate this Agreement.

APPOINTMENTS

Joint Global Coordinators: The Company hereby confirms and acknowledges
its appointment, to the exclusion of all others, of CICC and CITI as the Joint
Global Coordinators of the Global Offering, and each of CICC and CITI, relying
on the Warranties and subject as hereinafter mentioned, hereby confirms and
acknowledges its acceptance of such appointment. For the avoidance of doubt,
the appointment of the Joint Global Coordinators hereunder is in addition to
their engagement under the terms and conditions of their respective engagement
letters in respect of the Global Offering entered into among them and the
Company, which shall continue to be in full force and effect.

Joint Bookrunners: The Company hereby confirms and acknowledges its
appointment, to the exclusion of all others, of CICC, CITI (in relation to the
Hong Kong Public Offering), Citigroup Global Markets Limited (in relation to
the International Offering), China Everbright Securities (HK) Limited, BOCI
Asia Limited, ABCI Capital Limited, China Galaxy International Securities
(Hong Kong) Co., Limited, CMBC Securities Company Limited, ICBC
International Securities Limited, CMB International Capital Limited, Citrus
Securities Limited and Valuable Capital Limited to act as the joint bookrunners
of the Global Offering, and each of CICC, CITI (in relation to the Hong Kong
Public Offering), Citigroup Global Markets Limited (in relation to the
International Offering), China Everbright Securities (HK) Limited, BOCI Asia
Limited, ABCI Capital Limited, China Galaxy International Securities (Hong
Kong) Co., Limited, CMBC Securities Company Limited, ICBC International
Securities Limited, CMB International Capital Limited, Citrus Securities
Limited and Valuable Capital Limited, relying on the Warranties and subject as
hereinafter mentioned, hereby confirms its acceptance of such appointment. For
the avoidance of doubt, the appointment of the Joint Bookrunners hereunder is
in addition to their engagement under the terms and conditions of their
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3.4

3.5

3.6

respective engagement letters in respect of the Global Offering entered into
among them and the Company, which shall continue to be in full force and effect.

Joint Lead Managers: The Company hereby confirms and acknowledges its
appointment, to the exclusion of all others, of CICC, CITI (in relation to the
Hong Kong Public Offering), Citigroup Global Markets Limited (in relation to
the International Offering), China Everbright Securities (HK) Limited, BOCI
Asia Limited, ABCI Securities Company Limited, China Galaxy International
Securities (Hong Kong) Co., Limited, CMBC Securities Company Limited,
ICBC International Securities Limited, CMB International Capital Limited,
Citrus Securities Limited and Valuable Capital Limited to act as the joint lead
managers of the Global Offering, and each of CICC, CITI (in relation to the
Hong Kong Public Offering), Citigroup Global Markets Limited (in relation to
the International Offering), China Everbright Securities (HK) Limited, BOCI
Asia Limited, ABCI Securities Company Limited, China Galaxy International
Securities (Hong Kong) Co., Limited, CMBC Securities Company Limited,
ICBC International Securities Limited, CMB International Capital Limited,
Citrus Securities Limited and Valuable Capital Limited, relying on the
Warranties and subject as hereinafter mentioned, hereby confirms its acceptance
of such appointment. For the avoidance of doubt, the appointment of the Joint
Lead Managers hereunder is in addition to their engagement under the terms
and conditions of their respective engagement letters in respect of the Global
Offering entered into among them and the Company, which shall continue to be
in full force and effect.

Co-Lead Manager: The Company hereby confirms and acknowledges its
appointment, to the exclusion of all others, of Silverbricks Securities Company
Limited to act as the co-lead manager of the Global Offering, and Silverbricks
Securities Company Limited, relying on the Warranties and subject as
hereinafter mentioned, hereby confirms its acceptance of such appointment. For
the avoidance of doubt, the appointment of the Co-Lead Manager hereunder is
in addition to its engagement under the terms and conditions of its engagement
letter in respect of the Global Offering entered into among it and the Company,
which shall continue to be in full force and effect.

Joint Sponsors: The Company hereby confirms and acknowledges its
appointment, to the exclusion of all others, of CICC and CITI to act as the joint
sponsors of the Company in relation to its application for Admission. Each of
CICC and CIT]I, relying on the Warranties and subject as hereinafter mentioned,
hereby confirms its acceptance of such appointment. For the avoidance of doubt,
the appointment of the Joint Sponsors hereunder is in addition to the Sponsor-
OCs Engagement Letters, which shall continue to be in full force and effect.

Sponsor-OCs and Overall Coordinators: The Company hereby confirms and
acknowledges its appointment, to the exclusion of all others, of CICC and CITI
to act as the sponsor-overall coordinators and overall coordinators in connection
with the Global Offering, and each of the Sponsor-OCs and the Overall
Coordinators, relying on the Warranties and subject to the terms and conditions
of this Agreement, hereby confirms and acknowledges its acceptance of such
appointment. For the avoidance of doubt, the appointment of the Overall
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3.8

3.9
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Coordinators hereunder is in addition to the Sponsor-OCs Engagement Letters,
which shall continue to be in full force and effect.

Hong Kong Underwriters: The Company hereby appoints the Hong Kong
Underwriters, to the exclusion of all others, to underwrite the Hong Kong Offer
Shares, and as agents of the Company, to procure applications for the Hong
Kong Offer Shares, and the Hong Kong Underwriters, relying on the Warranties
and subject to the terms and conditions of this Agreement, severally (and not
jointly or jointly and severally) accept such appointment, upon and subject to
the terms and conditions of this Agreement. For the avoidance of doubt, the
appointment of the Hong Kong Underwriters hereunder is in addition to their
engagement under the terms and conditions of their respective engagement
letters in respect of the Global Offering entered into among them and the
Company, which shall continue to be in full force and effect.

Capital Market Intermediaries: The Company hereby confirms and
acknowledges its appointment, to the exclusion of all others, of CICC, CITI,
Citigroup Global Markets Limited, China Everbright Securities (HK) Limited,
BOCIT Asia Limited, ABCI Capital Limited, ABCI Securities Company Limited,
China Galaxy International Securities (Hong Kong) Co., Limited, CMBC
Securities Company Limited, ICBC International Securities Limited, CMB
International Capital Limited, Citrus Securities Limited, Valuable Capital
Limited and Silverbricks Securities Company Limited to act as the capital
market intermediaries of the Hong Kong Public Offering and the International
Offering, and each of the Capital Market Intermediaries, relying on the
Warranties and subject to the terms and conditions of this Agreement, hereby
confirms and acknowledges its acceptance of such appointment. For the
avoidance of doubt, the appointment of the Capital Market Intermediaries
hereunder is in addition to their engagement under the terms and conditions of
their respective engagement letters in respect of the Global Offering entered into
among them and the Company, which shall continue to be in full force and effect.

Delegation: Each appointment referred to in Clauses 3.1 to 3.7 is made on the
basis, and on terms, that each appointee is irrevocably authorized to delegate all
or any of its relevant rights, duties, powers and discretions in such manner and
on such terms as it thinks fit (with or without formality and without prior notice
of any such delegation being required to be given to the Company) to any one
or more of its affiliates or any other person, so long as they are permitted by
applicable Laws to discharge the duties conferred upon them by such delegation.
Notwithstanding any such delegation, each of the abovenamed appointees shall
remain liable for all acts and omissions of any of its affiliates to which it
delegates its relevant rights, duties, powers and/or discretions pursuant to this
Clause 3.8.

Conferment of authority: The Company hereby confirms that the foregoing
appointments under Clauses 3.1 to 3.7 confer on each of the appointees and their
respective delegates under Clause 3.8 all rights, powers, authorities and
discretions on behalf of the Company which are necessary for, or incidental to,
the performance of such appointee's roles as a sponsor, global coordinator,
overall coordinator, lead manager, bookrunner, Hong Kong Underwriter or
capital market intermediary (as the case may be) and hereby agrees to ratify and
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confirm everything each such appointee or each such delegate has done or shall
do within the scope of such appointments or in the exercise of such rights,
powers, authorities and discretions. The Company undertakes with the Joint
Sponsors, the Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong Kong
Underwriters and the Capital Market Intermediaries that it will procure that
there is no offer, sale or distribution of the Hong Kong Offer Shares otherwise
than in accordance with and on the terms and conditions of the Hong Kong
Public Offering Documents and this Agreement.

Advice to the Company: The Company hereby confirms and acknowledges
that each of the Overall Coordinators has:

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

3.10.2 explained the basis of its advice and recommendations to the Company
including any advantages and disadvantages, including but not limited
to communicated its allocation policy to the Company, and that the
Company confirms that it fully understands the factors underlying the
allocation recommendations;

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

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

3.10.5 provided guidance to the Company on the market's practice on the ratio
of fixed and discretionary fees to be paid to the CMIs, which is currently
around 75% fixed and 25% discretionary;

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

3.10.7 where the Company decided not to adopt an Overall Coordinator's
advice or recommendations in relation to pricing or allocation of shares,
or its decisions may lead to a lack of open market, an inadequate spread
of investors or may negatively affect the orderly and fair trading of such

20
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shares in the secondary market, explained the potential concerns and
advised the Company against making these decisions.

No fiduciary relationship: Each of the Warrantors acknowledges and agrees
that the Hong Kong Underwriters, in their roles as such, are acting solely as
underwriters in connection with the Hong Kong Public Offering, the Joint
Global Coordinators, in their role as such, are acting solely as global
coordinators of the Global Offering, the Joint Sponsors and Sponsor-OCs, in
their role as such, are acting solely as sponsors and Sponsor-OCs in connection
with the listing of the H Shares on the SEHK, the Overall Coordinators, in their
roles as such, are acting solely as overall coordinators of the Global Offering,
the Joint Bookrunners, in their role as such, are acting solely as bookrunners of
the Global Offering, the Joint Lead Managers and the Co-Lead Manager, in their
role as such, are acting solely as lead managers of the Global Offering and the
Capital Market Intermediaries, in their roles as such, are acting solely as the
capital market intermediaries of the Global Offering.

Each of the Warrantors further acknowledges that the Hong Kong Underwriters,
the Joint Global Coordinators, the Joint Sponsors, the Overall Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager and the
Capital Market Intermediaries are acting pursuant to a contractual relationship
(created solely by this Agreement and, as between the Joint Sponsors, the
Sponsor-OCs and the Company, by the Sponsor-OCs Engagement Letters) with
the Warrantors entered into on an arm's length basis, and in no event do the
parties intend that the Hong Kong Underwriters, the Joint Global Coordinators,
the Joint Sponsors, the Overall Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Co-Lead Manager or the Capital Market Intermediaries, as
applicable, act or be responsible as a fiduciary or adviser to the Warrantors, their
respective directors, supervisors, management, shareholders or creditors or any
other person in connection with any activity that the Hong Kong Underwriters,
the Joint Global Coordinators, the Joint Sponsors, the Overall Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager or the
Capital Market Intermediaries, as applicable, may undertake or have undertaken
in furtherance of the Global Offering or the listing of the H Shares on the SEHK,
either before or after the date hereof. The Hong Kong Underwriters, the Joint
Global Coordinators, the Joint Sponsors, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager and the Capital
Market Intermediaries hereby expressly disclaim any fiduciary or advisory or
similar obligations to the Warrantors or any of them, either in connection with
the transactions contemplated by this Agreement or otherwise by the Global
Offering or the listing of the H Shares on the SEHK or any process or matters
leading up to such transactions, (irrespective of whether any of the Hong Kong
Underwriters, the Joint Global Coordinators, the Joint Sponsors, the Overall
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-Lead
Manager and the Capital Market Intermediaries have advised or are currently
advising the Warrantors or any of them on other matters), and each of the
Warrantors hereby confirms its understanding and agreement to that effect. The
Warrantors, on the one hand, and the Hong Kong Underwriters, the Joint Global
Coordinators, the Joint Sponsors, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager or the Capital
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Market Intermediaries, as applicable, on the other hand, agree that they are each
responsible for making their own independent judgments with respect to any
such transactions and that any opinions or views expressed by the Hong Kong
Underwriters, the Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Joint
Sponsors or the Capital Market Intermediaries, as applicable, to the Warrantors
or any of them regarding such transactions, including, but not limited to, any
opinions or views with respect to the price or market for the H Shares, do not
constitute advice or recommendations to the Warrantors or any of them.

The Warrantors, on the one hand, and the Hong Kong Underwriters, the Joint
Sponsors, the Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager, or the Capital
Market Intermediaries, as applicable, on the other hand, agree that the Hong
Kong Underwriters, the Joint Global Coordinators, the Joint Sponsors, the
Overall Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-
Lead Manager, or the Capital Market Intermediaries, as applicable, in their
respective roles as such and with respect to transactions carried out at the request
of and for the Company pursuant to their respective appointments as such, are
acting as principal and not the agent or the fiduciary of any of the Warrantors
(except and solely, with respect to the Joint Global Coordinators and the Overall
Coordinators, for the limited purposes of arranging payment on behalf of the
Company of the Trading Fee, the SFC Transaction Levy and the AFRC
Transaction Levy) as set forth in Clause 5.4, and with respect to the Hong Kong
Underwriters, for the limited purposes of procuring applications to purchase
Unsold Hong Kong Offer Shares as set forth in Clause 4.6 hereof) nor the
fiduciary or adviser of any of the Warrantors, and none of the Hong Kong
Underwriters, the Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Joint
Sponsors and the Capital Market Intermediaries has assumed, and will assume,
any fiduciary or advisory or similar responsibility in favour of the Warrantors
or any of them with respect to the transactions contemplated by this Agreement
or otherwise by the Global Offering or the listing of the H Shares on the SEHK
or any process or matters leading up to such transactions (irrespective of
whether any of the Hong Kong Underwriters, the Joint Global Coordinators, the
Overall Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-
Lead Manager, the Joint Sponsors and the Capital Market Intermediaries has
advised or is currently advising the Warrantors or any of them on other matters).

Each of the Warrantors further acknowledges and agrees that the Hong Kong
Underwriters, the Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Joint
Sponsors and the Capital Market Intermediaries are not advising the Warrantors,
their respective directors, management or shareholders of any other person as
to any legal, tax, investment, accounting or regulatory matters in any
jurisdiction (except for, with respect to the Joint Sponsors, any advice to the
Company on matters in relation to the listing application as prescribed by and
solely to the extent as required under the Listing Rules in the capacity of the
joint sponsors in connection with the proposed listing of the Company). Each
of the Warrantors shall consult with its own advisors concerning such matters
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and shall be responsible for making its own independent investigation and
appraisal of the transactions contemplated by this Agreement, and none of the
Hong Kong Underwriters, the Joint Global Coordinators, the Overall
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-Lead
Manager, the Joint Sponsors and the Capital Market Intermediaries and their
respective directors, officers and affiliates shall have any responsibility or
liability to any of the Warrantors with respect thereto. Any review by the Hong
Kong Underwriters, the Joint Global Coordinators, the Overall Coordinators,
the Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the
Joint Sponsors and the Capital Market Intermediaries of the Company, the
transactions contemplated by this Agreement or otherwise by the Global
Offering of the listing of H Shares on the SEHK or any process or matters
relating thereto shall (except for, with respect to the Joint Sponsors, any advice
to the Company on matters in relation to the listing application as prescribed by
and solely to the extent as required under the Listing Rules in the capacity of
the joint sponsors in connection with the proposed listing of the Company) be
performed solely for the benefit of the Hong Kong Underwriters, the Joint
Global Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Co-Lead Manager, the Joint Sponsors and the Capital
Market Intermediaries and shall not be on behalf of any of the Warrantors.

The Warrantors further acknowledge and agree that the Joint Global
Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Co-Lead Manager, the Joint Sponsors, the Hong Kong
Underwriters and the Capital Market Intermediaries and their respective
affiliates may be engaged in a broad range of transactions that involve interests
different from those of the Warrantors.

Each of the Warrantors hereby waives and releases, to the fullest extent
permitted by Laws, any conflict of interests and any claims that such Warrantor
may have against each or any of the Hong Kong Underwriters, the Joint Global
Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Co-Lead Manager, the Joint Sponsors or the Capital Market
Intermediaries with respect to any breach or alleged breach of any fiduciary,
advisory or similar duty to such Warrantor in connection with the transactions
contemplated by this Agreement or otherwise by the Global Offering or the
listing of the H Shares on the Main Board of SEHK or any process or matters
leading up to such transactions.

No liability for Offer Price and Offering Documents: Notwithstanding
anything contained in this Agreement to the contrary, none of the Joint Sponsors,
the Joint Global Coordinators, the Overall Coordinators, the Joint Bookrunners,
the Joint Lead Managers, the Co-Lead Manager, the Hong Kong Underwriters
and the Capital Market Intermediaries and the other Indemnified Parties shall
have any liability whatsoever to the Warrantors or any other person in respect
of any loss or damage to any person arising from any transaction carried out by
the Joint Sponsors, the Joint Global Coordinators, the Overall Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong
Kong Underwriters, the Capital Market Intermediaries or any other Indemnified
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4.1

4.2

Party, in connection with, the following matters (it being acknowledged by the
parties that the Warrantors are solely responsible in this regard):

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

3.13.2 any of the matters referred to in Clauses 12.1.1 to 12.1.3, and,
notwithstanding anything contained in Clause 12, each Indemnified
Party shall be entitled pursuant to the indemnities contained in Clause
12 to recover any Loss (as defined in Clause 12.1) incurred or suffered
or made as a result of or in connection with any of the foregoing matters.

Several obligations: Any transaction carried out by any of the appointees
pursuant to its appointment under Clauses 3.1 to 3.7, as applicable, or by any of
the delegates under Clause 3.8 of such appointee (other than a purchase of any
Hong Kong Offer Shares by such appointee as principal) shall constitute a
transaction carried out at the request of and for the Company and not on account
of or for any of the other appointees under Clauses 3.1 to 3.7 or their respective
delegates under Clause 3.8. The obligations of the appointees hereunder are
several (and not joint or joint and several). None of the appointees under Clauses
3.1 to 3.7 will be liable for any failure on the part of any of the other appointees
to perform their respective obligations under this Agreement and no such failure
shall affect the right of any of the other appointees to enforce the terms of this
Agreement. Notwithstanding the foregoing, each of the appointees under
Clauses 3.1 to 3.7 shall be entitled to enforce any or all of its rights under this
Agreement either alone or jointly with the other appointees.

THE HONG KONG PUBLIC OFFERING

Hong Kong Public Offering: The Company shall offer and sell the Hong Kong
Offer Shares upon and subject to the terms and conditions set out in the Hong
Kong Public Offering Documents and this Agreement. Subject to the
registration of the Hong Kong Prospectus by the Company or counsel for the
Company on the Company's behalf at the Registrar of Companies in Hong Kong,
the Joint Sponsors shall arrange for and the Company shall cause, the Formal
Notice to be published on the official website of the SEHK on November 27,
2023 (or such other publication(s) and/or day(s)) as may be agreed by the
Company and the Joint Sponsors). The Company will, on the Hong Kong
Prospectus Date, arrange for the Hong Kong Prospectus to be published on the
official website of the SEHK and the website of the Company.

Receiving Bank and Nominee: The Company has appointed the Receiving
Bank to receive applications and application monies under the Hong Kong
Public Offering and has appointed the Nominee to hold the application monies
received by the Receiving Bank under the Hong Kong Public Offering, in each
case upon and subject to terms and the conditions contained in the Receiving
Bank Agreement. The Company shall procure the Receiving Bank and the
Nominee to do all such acts and things as may be reasonably required to be done
by it in connection with the Hong Kong Public Offering and its associated
transactions. The Company shall procure the Nominee to undertake to hold and

24



4.3

4.4

4.5

deal with such application monies upon and subject to the terms and conditions
contained in the Receiving Bank Agreement.

H Share Registrar and HK eIPO White Form Service: The Company has
appointed the H Share Registrar to provide services in connection with the
processing of the Hong Kong Public Offering Applications and the provision of
the HK eIPO White Form Service upon and subject to the terms and conditions
of the Registrar Agreement. By executing the Registrar Agreement, the
Company acknowledges and agrees and shall use its best endeavours to procure
that the H Share Registrar and HK e[PO White Form Service Provider shall do
all such acts and things as may be reasonably required to be done by them in
connection with the Hong Kong Public Offering and its associated transactions.

Application Lists: Subject as mentioned below, the Application Lists will open
at 11:45 a.m. on the Acceptance Date and will close at 12:00 noon on the same
day, provided that in the event of a tropical cyclone warning signal number 8 or
above, a "black" rainstorm warning signal being in force in Hong Kong or
"extreme conditions" caused by a super typhoon as announced by the
government of Hong Kong at any time between 9:00 a.m. and 12:00 noon on
that day, then the Application Lists will open at 11:45 a.m. and close at 12:00
noon on the next Business Day on which no such signal or conditions remains
in force in Hong Kong at any time between 9:00 a.m. and 12:00 noon. All
references in this Agreement to the time of opening and closing of the
Application Lists shall be construed accordingly.

Basis of allocation: The Company agrees that the Overall Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) shall have the
exclusive right, in their sole and absolute discretion, upon and subject to the
terms and conditions of the Hong Kong Public Offering Documents, the
Receiving Bank Agreement and this Agreement, and in compliance with
applicable Laws, to reject or accept in whole or in part any Hong Kong Public
Offering Application and, where the number of Hong Kong Offer Shares being
applied for exceeds the total number of the Hong Kong Offer Shares, to
determine the basis of allocation of the Hong Kong Offer Shares.

The Company acknowledges and agrees that under the respective terms and
conditions of the Receiving Bank Agreement and the Registrar Agreement, the
Receiving Bank and the H Share Registrar shall, as soon as practicable after the
close of the Application Lists, provide the Joint Sponsors and the Overall
Coordinators with such information, calculations and assistance as the Joint
Sponsors and the Overall Coordinators may require for the purposes of
determining, inter alia:

4.5.1 in the event of a Hong Kong Public Offering Under-Subscription (as
defined in Clause 4.6), the number of Hong Kong Offer Shares which
have not been applied for pursuant to Accepted Hong Kong Public
Offering Applications; or

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

4.5.3  the level of acceptance and the basis of allocation of the Hong Kong
Offer Shares.

Several underwriting commitments: Upon and subject to the terms and
conditions of this Agreement and in reliance upon the Warranties, if and to the
extent that by 12:00 noon on the Acceptance Date there shall remain any Hong
Kong Offer Shares which have not been applied for pursuant to Accepted Hong
Kong Public Offering Applications (a "Hong Kong Public Offering Under-
Subscription"), the Hong Kong Underwriters (other than any Hong Kong
Underwriter whose Hong Kong Public Offering Underwriting Commitment has
been reduced by the Hong Kong Underwriter's Applications of such Hong Kong
Underwriter to zero pursuant to the provisions of Clause 4.7) shall, subject as
provided in Clauses 4.10 and 4.12, procure applications to purchase, or failing
which themselves as principals apply to purchase at the Offer Price, the number
of Hong Kong Offer Shares remaining available as a result of the Hong Kong
Public Offering Under-Subscription (the "Unsold Hong Kong Offer Shares"),
as the Overall Coordinators may in their sole and absolute discretion determine
in accordance with the terms and conditions set forth in the Hong Kong Public
Offering Documents (other than as to the deadline for making the application),
provided that:

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

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

[N=TX—(C_P) ]
(AC — AP)

where in relation to such Hong Kong Underwriter:

N is the number of Unsold Hong Kong Offer Shares which such
Hong Kong Underwriter is obligated to apply to purchase or
procure applications to purchase under this Clause 4.6, subject
to such adjustment as the Overall Coordinators may determine
to avoid fractional shares;

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

26



4.7

4.8

C is the Hong Kong Public Offering Underwriting Commitment of
such Hong Kong Underwriter;

P is the number of Hong Kong Offer Shares comprised in the Hong
Kong Underwriter's Applications of such Hong Kong
Underwriter;

AC s the aggregate number of Hong Kong Offer Shares determined
after taking into account any reduction pursuant to Clauses 2.7,
4.10 and 4.12, as applicable; and

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

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

None of the Hong Kong Underwriters will be liable for any failure on the part
of any of the other Hong Kong Underwriters to perform its obligations under
this Clause 4.6 or otherwise under this Agreement. Notwithstanding the
foregoing, each of the Hong Kong Underwriters shall be entitled to enforce any
or all of its rights under this Agreement either alone or jointly with the other
Hong Kong Underwriters.

Hong Kong Underwriters' set-off: In relation to each Hong Kong Public
Offering Application made or procured to be made by any of the Hong Kong
Underwriters otherwise than pursuant to the provisions of Clause 4.9, the Hong
Kong Public Offering Underwriting Commitment of such Hong Kong
Underwriter shall, subject to the applications having been identified with such
Hong Kong Underwriter (or any sub-underwriter of such Hong Kong
Underwriters, if applicable) and to such Hong Kong Public Offering
Application having been accepted (whether in whole or in part) pursuant to the
provisions of Clause 4.5 and thus becoming an Accepted Hong Kong Public
Offering Application, be reduced pro tanto by the number of Hong Kong Offer
Shares accepted pursuant to and comprised in such Accepted Hong Kong Public
Offering Application until the Hong Kong Public Offering Underwriting
Commitment of such Hong Kong Underwriter is reduced to zero. Detailed
provisions relating to the set-off of the Hong Kong Public Offering
Underwriting Commitment of a Hong Kong Underwriter are set out in Schedule
4.

Accepted Applications: The Company agrees that all duly completed and
submitted applications received prior to the closing of the Application Lists and
accepted by the Joint Sponsors and the Overall Coordinators pursuant to Clause
4.5, either in whole or in part, will be accepted by the Company before calling
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4.9

4.10

upon the Hong Kong Underwriters or any of them to perform their obligations
under Clause 4.6

Applications and payment for Unsold Hong Kong Offer Shares: In the event
of a Hong Kong Public Offering Under-Subscription, the Overall Coordinators
shall, subject to receiving the relevant information, calculations and assistance
from the Receiving Bank and the H Share Registrar pursuant to Clause 4.5.1,
notify each of the Hong Kong Underwriters as soon as practicable and in any
event by 5:00 p.m. on the Acceptance Date of the number of Unsold Hong Kong
Offer Shares to be taken up pursuant to Clause 4.6, and each of the Hong Kong
Underwriters shall, as soon as practicable and in any event not later than 12:00
noon on the first Business Day after such notification and subject to the
Conditions having been duly fulfilled or waived in accordance with the terms
of this Agreement:

4.9.1 make applications for such number of Unsold Hong Kong Offer Shares
as fall to be taken up by it pursuant to Clause 4.6 specifying the names
and addresses of the applicants and the number of Hong Kong Offer
Shares to be allocated to each such applicant; and

4.9.2 pay, or procure to be paid, to the Nominee the aggregate amount payable
on application in respect of the Offer Price for such number of Unsold
Hong Kong Offer Shares as fall to be taken up by it pursuant to Clause
4.6 (which shall include all amounts on account of the Brokerage, the
Trading Fee, the SFC Transaction Levy and the AFRC Transaction Levy)
in accordance with the terms of the Hong Kong Public Offering)
provided that while such payments may be made through the Joint
Global Coordinators on behalf of the Hong Kong Underwriters at their
discretion and without obligation, the Joint Global Coordinators shall
not be responsible for the failure by any Hong Kong Underwriter (apart
from itself in its capacity as a Hong Kong Underwriter) to make such
payment,

and the Company shall, as soon as practicable and in no event later than 5:30
p.m. on December 5, 2023 (the date specified in the Hong Kong Prospectus for
the despatch of share certificates), duly allot and issue to the said applicants the
Hong Kong Offer Shares to be taken up as aforesaid and procure the H Share
Registrar to duly issue and deliver valid share certificates in respect of such
Hong Kong Offer Shares, in each case on the basis set out in Clause 5.1.

Power of the Overall Coordinators to make applications: In the event of a
Hong Kong Public Offering Under-Subscription, the Overall Coordinators shall
have the right (to be exercised at their sole and absolute discretion (either acting
individually or together in such proportions as shall be agreed between
themselves) and in relation to which they are under no obligation to exercise) to
apply to purchase or procure applications to purchase (subject to and in
accordance with this Agreement) all or any of the Unsold Hong Kong Offer
Shares which any Hong Kong Underwriter is required to take up pursuant to
Clause 4.6. Any application submitted or procured to be submitted by any of
the Overall Coordinators pursuant to this Clause 4.10 in respect of which
payment is made mutatis mutandis in accordance with Clause 4.9 shall satisfy
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4.12

pro tanto the obligation of the relevant Hong Kong Underwriter under Clause
4.6 but shall not affect any agreement or arrangement among the Hong Kong
Underwriters regarding the payment of underwriting commission.

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

4.11.1 subject to any required reallocation as set forth below in Clause 4.11.2
and the relevant requirements under the SEHK Guidance Letter GL91-
18, the Overall Coordinators, in their sole and absolute discretion, may
(but shall have no obligation to) reallocate Offer Shares from the
International Offering to the Hong Kong Public Offering and make
available such reallocated Offer Shares as additional Hong Kong Offer
Shares to satisfy Hong Kong Public Offering Applications. In the event
of such reallocation, the number of Offer Shares available under the
International Offering and the respective International Offering
Underwriting Commitments of the International Underwriters may be
reduced in such manner and proportions as the Overall Coordinators
may in their sole and absolute discretion determine and the Hong Kong
Underwriters will not be entitled to the underwriting commission
referred to in Clause 6.1 in respect of the Offer Shares reallocated to the
Hong Kong Public Offering; and

4.11.2 if the Hong Kong Public Offering Over-Subscription represents a
subscription of (i) 15 times or more but less than 50 times, (i1) 50 times
or more but less than 100 times, or (iii) 100 times or more, of the number
of the Hong Kong Offer Shares initially available for subscription under
the Hong Kong Public Offering, then Offer Shares shall be reallocated
to the Hong Kong Public Offering from the International Offering so
that the total number of Offer Shares available under the Hong Kong
Public Offering shall be increased to 8,073,600, 10,764,800 and
13,456,000 H Shares, respectively, representing approximately 30% (in
the case of (1)), 40% (in the case of (i1)) or 50% (in the case of (iii)),
respectively, of the total number of Offer Shares initially available under
the Global Offering.

In each of the above cases, the number of Offer Shares available under the
International Offering and the respective International Offering Underwriting
Commitments of the International Underwriters shall be reduced accordingly
and the Hong Kong Underwriters will not be entitled to the underwriting
commission referred to in Clause 6.1 in respect of the Offer Shares reallocated
to the Hong Kong Public Offering.

Reallocation from the Hong Kong Public Offering to the International
Offering: If a Hong Kong Public Offering Under-Subscription shall occur, the
Overall Coordinators, in their sole and absolute discretion, may (but shall have
no obligation to) reallocate all or any of the Unsold Hong Kong Offer Shares
from the Hong Kong Public Offering to the International Offering and make
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5.1

available such reallocated Offer Shares as additional International Offer Shares
to satisfy demand under the International Offering. In the event of such
reallocation, the number of Unsold Hong Kong Offer Shares and the respective
Hong Kong Public Offering Underwriting Commitments of the Hong Kong
Underwriters shall be reduced in such manner and proportions as the Overall
Coordinators may in their sole and absolute discretion determine. The Hong
Kong Underwriters will not be entitled to the underwriting commission referred
to in Clause 6.1 in respect of the Offer Shares reallocated to the International
Offering. For the avoidance of doubt, any Unsold Hong Kong Offer Shares
reallocated from the Hong Kong Public Offering to the International Offering
shall for all purposes (including any fee arrangements) be deemed to be
International Offer Shares and will be dealt with in accordance with the terms
of the International Underwriting Agreement.

Hong Kong Underwriters' obligations cease: All obligations and liabilities of
the Hong Kong Underwriters under this Agreement will cease and be fully
discharged following payment by or on behalf of the Hong Kong Underwriters
in accordance with Clause 4.9 or Clause 4.10 or that the Hong Kong Public
Offering is fully subscribed or upon a Hong Kong Public Offering Over-
Subscription having occurred (save in respect of any antecedent breaches under
this Agreement). Further, none of the Joint Global Coordinators, the Overall
Coordinators or the Capital Market Intermediaries or any of the Hong Kong
Underwriters shall be liable for any failure by any Hong Kong Underwriter
(other than itself as Hong Kong Underwriter) to perform any of such other Hong
Kong Underwriter's obligations under this Agreement.

Implementation of the Hong Kong Public Offering: Without prejudice to the
foregoing obligations, the Warrantors jointly and severally undertake with the
Joint Global Coordinators, the Joint Sponsors, the Overall Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong
Kong Underwriters and the Capital Market Intermediaries to take such action
and do (or procure to be done) all such other acts and things required to
implement the Hong Kong Public Offering and to comply with all relevant
requirements so as to enable the listing of, and permission to deal in, the H
Shares on the SEHK to be granted by the Listing Committee.

ALLOTMENT AND PAYMENT

Issue of Hong Kong Offer Shares: Upon receipt by the H Share Registrar of
the Accepted Hong Kong Public Offering Applications, the Company shall as
soon as practicable following announcement of the basis of allocation of the
Hong Kong Offer Shares and in any event no later than 5:30 p.m. on December
5, 2023 (the date specified in the Hong Kong Prospectus for the despatch of
share certificates):

5.1.1 duly allot and issue, conditional upon the fulfilment of the Conditions
(unless modified or waived in accordance with the terms of this
Agreement), the Hong Kong Offer Shares in accordance with the
relevant sections of the Hong Kong Public Offering Documents and this
Agreement to the successful applicants and in the numbers specified by
the Overall Coordinators on terms that they rank pari passu in all
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respects with the existing issued Shares, including the right to rank in
full for all distributions declared, paid or made by the Company after the
time of their allotment, and that they will rank pari passu in all respects
with the International Offer Shares;

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

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

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

5.2.1 The Overall Coordinators are hereby irrevocably and unconditionally
authorized by the Company to direct the Nominee (prior to payment of
the application monies to the Company on and at the date and time as
aforesaid) to deduct from such application monies and pay to the Overall
Coordinators (and where a person other than the Overall Coordinators
is entitled to any amount so deducted, such amount will be received by
the Overall Coordinators on behalf of such person) all amounts payable
by the Company pursuant to Clauses 5.3 (Brokerage, Trading Fee, SFC
Transaction Levy and AFRC Transaction Levy for applicants), 5.4
(Trading Fee, SFC Transaction Levy and AFRC Transaction Levy for
the Company) and Fixed Fee (defined below), Clause 6.2.1 and other
expenses incurred by the Overall Coordinators and the Joint Sponsors
under Clause 6 (Commissions and Costs) provided that a list of
particulars of such deductions shall be provided for prior confirmation
of the Company; and
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5.5

5.6

5.2.2 to the extent that the amounts deducted by the Nominee under Clause
5.2.1 are insufficient to cover, or the Nominee does not or will not
deduct in accordance with Clause 5.2.1, the Company shall, and the
Controlling Shareholders shall procure the Company to, pay or cause to
be paid in full, on and at the date and time of payment of the application
monies to the Company as aforesaid or forthwith upon demand
subsequent to such date and time, the shortfall or the amounts not so
deducted, as applicable, to the Overall Coordinators (for themselves on
behalf of the Hong Kong Underwriters, as applicable) or to the relevant
party entitled to the amount payable by the Company. For the avoidance
of doubt, such underwriting commission referred in Clause 6.1 below
shall be deducted from the amount paid by the Nominee to the Company.

Brokerage, Trading Fee, SFC Transaction Levy and AFRC Transaction
Levy for applicants: Subject to the receipt of the applicable amount pursuant
to Clause 6.2, the Overall Coordinators will, for themselves and on behalf of the
Hong Kong Underwriters, arrange for the payment by the Nominee on behalf
of all successful applicants under the Hong Kong Public Offering to the persons
entitled thereto of the Brokerage, the Trading Fee, the SFC Transaction Levy
and the AFRC Transaction Levy, in respect of the Accepted Hong Kong Public
Offering Applications, such amounts to be paid out of the application monies
received in respect of Hong Kong Public Offering Applications. The Overall
Coordinators are hereby irrevocably and unconditionally authorized by the
Company to direct the Nominee to deduct and pay such amounts.

Trading Fee, SFC Transaction Levy and AFRC Transaction Levy for the
Company: Subject to the receipt of the applicable amount pursuant to Clause
6.2, the Overall Coordinators will, on behalf of the Company, arrange for the
payment by the Nominee of the Trading Fee, the SFC Transaction Levy and the
AFRC Transaction Levy payable by the Company to the SEHK and the SFC in
respect of the Accepted Hong Kong Public Offering Applications, such amounts
to be paid out of the application monies received in respect of Hong Kong Public
Offering Applications. The Overall Coordinators are hereby irrevocably and
unconditionally authorized by the Company to direct the Nominee to deduct and
pay such amounts.

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

No responsibility for default: The Company acknowledges and agrees that
none of the Joint Sponsors, the Joint Global Coordinators, the Overall
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-Lead
Manager, the Hong Kong Underwriters or the Capital Market Intermediaries or
any of their respective affiliates has or shall have any liability whatsoever under
Clause 5 or Clause 6 or otherwise for any default by the Nominee or any other
application or otherwise of funds.
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6.1

6.2

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

COMMISSIONS AND COSTS

Underwriting commission and incentive fee: Subject to this Agreement
having become unconditional and not having been terminated in accordance
with the terms hereof, the Company shall pay or cause to be paid to the Overall
Coordinators (for themselves and on behalf of the Hong Kong Underwriters) an
underwriting commission equal to 2.8 per cent of the aggregate Offer Price in
respect of all of the Hong Kong Offer Shares (excluding any International Offer
Shares reallocated to the Hong Kong Public Offering and any Hong Kong Offer
Shares reallocated to the International Offering, in each case pursuant to Clause
4.11 and 4.12, respectively)("Fixed Fee"). The respective entitlements of the
Hong Kong Underwriters to the Hong Kong underwriting commission will be
paid as separately agreed between the Overall Coordinators, the Hong Kong
Underwriters and the Capital Market Intermediaries and in any event in
accordance with such engagement letters between the Company and the
respective Overall Coordinators and the Capital Market Intermediaries. In
addition, the Company may, at its absolute discretion, pay to the Hong Kong
Underwriters an incentive fee up to but not exceeding 1.2 per cent of the
aggregate Offer Price ("Incentive Fee") in respect of all of the Hong Kong Offer
Shares (excluding any International Offer Shares reallocated to the Hong Kong
Public Offering and any Hong Kong Offer Shares reallocated to the
International Offering, in each case pursuant to Clause 4.11 and 4.12,
respectively), the amount of which and the respective entitlement of the Hong
Kong Underwriters and the Overall Coordinators are expected to be determined
on or before the Price Determination Date. In exercising the discretion in respect
of the Incentive Fee, the price performance of the Company's Shares subsequent
to the consummation of the Global Offering shall not be taken into account by
the Company and the Incentive Fees shall be paid to the Overall Coordinators
(for and on behalf of the Hong Kong Underwriters) on the Listing Date.

Costs payable by the Company: All costs, expenses, fees, charges and
Taxation (other than any taxes imposed on a Joint Sponsor, Joint Global
Coordinator, Overall Coordinator, Underwriter or Capital Market Intermediary
in respect of net income by a taxing Authority in a jurisdiction where the
relevant Joint Sponsor, Joint Global Coordinator, Overall Coordinator,
Underwriter, Capital Market Intermediary is incorporated or resident for tax
purposes arising out of any commission or fees received by such party pursuant
to this Agreement) in connection with or incidental to the Global Offering, the
listing of the Shares on the SEHK and this Agreement and the transactions
contemplated thereby or hereby, including, without limitation, the following:

6.2.1 any remaining payable sponsor fees and out-of-pocket expenses (if any)
payable pursuant to the Sponsor-OCs Engagement Letters;

6.2.2 fees, disbursements and expenses of the Reporting Accountants;
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6.2.3

6.2.4

6.2.5

6.2.6

6.2.7

6.2.8

6.2.9

6.2.10

6.2.11

6.2.12

6.2.13

6.2.14

6.2.15

6.2.16

6.2.17

6.2.18

fees, disbursements and expenses of the H Share Registrar and the HK
elPO White Form Service Provider;

fees, disbursements and expenses of all legal advisers to the Company
and the fees and expenses of all legal advisers to the Underwriters;

fees, disbursements and expenses of the Internal Controls Consultant;
fees, disbursements and expenses of the Industry Consultant;

fees, disbursements and expenses of the Biological Asset Valuer;
fees, disbursements and expenses of the ESG Advisor;

fees, disbursements and expenses of any public relations consultants;
fees, disbursements and expenses of the financial printer;

fees, disbursements and expenses of any translators;

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

fees, disbursements and expenses of other agents and advisers of the
Company relating to the Global Offering;

fees, disbursements and expenses related to the application for listing of
the Offer Shares on the SEHK, the filing or registration of any
documents with any relevant Authority (including, without limitation,
the Registrar of Companies in Hong Kong) and the qualification of the
Offer Shares in any jurisdiction;

all costs and expenses related to conducting the roadshow, pre-
marketing and investor education activities, presentations or meetings
undertaken in connection with the marketing of the offering and sale of
the Offer Shares to prospective investors incurred by the Company, the
Joint Global Coordinators, the Overall Coordinators and the Capital
Market Intermediaries and their respective representatives;

all printing, translation, typesetting and advertising costs;

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

all costs of preparing, printing or producing any Agreement among
International Underwriters, this Agreement, the International
Underwriting Agreement, the Agreement Between Syndicates, closing
documents (including compilations thereof) and any other documents in
connection with the offering, purchase, sale and delivery of the Offer
Shares;
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6.2.19

6.2.20

6.2.21

6.2.22

6.2.23

6.2.24

6.2.25

6.2.26

6.2.27

6.2.28

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

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

the Trading Fee, the SFC Transaction Levy and the AFRC Transaction
Levy payable by the Company, and all capital duty (if any), stamp duty
(if any), premium duty (if any) and any other fees, charges, expenses,
Taxes and levies payable, in respect of the creation, issue, sale and
delivery of the Offer Shares;

all fees and expenses relating to the registration of the Hong Kong Public
Offering Documents and by amendments and supplements thereto with
any Authority, including, without limitation, the Registrar of Companies
in Hong Kong;

all fees and cost payable by the Company to the Overall Coordinators
and the Capital Market Intermediaries pursuant to and in accordance
with the terms of their respective engagement letters in respect of the
Global Offering;

all costs and expenses related to the preparation and launching of the
Global Offering including expenses related to travel, accommodation,
printing, telecommunication and other out-of-pocket expenses;

fees and expenses of conducting background searches, company
searches, litigation searches, bankruptcy and insolvency searches and
directorship searches in connection with the Global Offering;

all processing charges and related expenses payable to the HKSCC;

all CCASS transaction fees payable in connection with the Global
Offering; and

all costs, fees and out-of-pocket expenses incurred by the Joint Sponsors,
the Joint Global Coordinators, the Overall Coordinators, the
Underwriters, the Capital Market Intermediaries or any of them or on
their behalf under this Agreement and International Underwriting
Agreement in connection with the Global Offering, or incidental to the
performance of the obligations of the Company pursuant to this
Agreement which are not otherwise specifically provided for in this
Clause 6.2 or pursuant to any other agreements between the Company
and the Joint Sponsors,

shall be borne by the Company, and the Company shall, and the Controlling
Shareholders shall procure the Company to, pay or cause to be paid all such
costs, expenses, fees, charges and Taxation. Notwithstanding anything to the
contrary in Clause 17.11, if any costs, expenses, fees or charges referred to in
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6.3

6.4

6.5

this Clause 6.2 is paid or to be paid by any of the Joint Global Coordinators,
Joint Sponsors, Overall Coordinators, Joint Bookrunners, Joint Lead Managers,
the Co-Lead Manager, Hong Kong Underwriters or Capital Market
Intermediaries for or on behalf of the Company, the Company shall reimburse
such costs, expenses, fees or charges to the relevant Joint Global Coordinators,
Joint Sponsors, Overall Coordinators, Joint Bookrunner, Joint Lead Managers,
the Co-Lead Manager, Hong Kong Underwriter or Capital Market
Intermediaries on an after tax basis.

Costs remaining payable if the Global Offering does not proceed: If this
Agreement shall be rescinded, terminated or shall not become unconditional or,
for any other reason, the Global Offering is not completed, the Company shall
not be liable to pay any underwriting commission or incentive fee under Clause
6.1, but the Company shall, and the Controlling Shareholders shall procure the
Company to, pay or reimburse or cause to be paid or reimbursed all costs,
expenses, fees, charges and Taxation referred to in Clause 6.2 which have been
incurred or are liable to be paid by the Joint Sponsors, the Joint Global
Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Co-Lead Manager, the Hong Kong Underwriters and/or the
Capital Market Intermediaries and all other costs, expenses, fees, charges and
Taxation payable by the Company, within 20 Business Days upon demand by
the Joint Sponsors, the Joint Global Coordinators, the Overall Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong
Kong Underwriters and/or the Capital Market Intermediaries or the relevant
party which incurred the costs, expenses, fees, charges and Taxation (referred
to in Clause 6.2), as the case may be, and the Joint Sponsors and the Overall
Coordinators are entitled to, in accordance with the provisions of the Receiving
Bank Agreement, instruct the Nominee to make such payment.

Time of payment of costs: For the avoidance of doubt, all commissions, fees,
costs, charges and expenses referred to in this Clause 6 shall, except as
otherwise provided in this Clause 6, if not so deducted pursuant to Clause 5.2,
be payable by the Company within 20 Business Days of the first written request
by the Overall Coordinators or in accordance with the engagement letter or
agreement entered into by the Company and the relevant parties, whichever is
the earlier. All payments to be made by the Company under this Clause 6 are
exclusive of goods and services tax, value added tax and/or similar taxes and
shall be paid free and clear of and without deduction or withholding for or on
account of, any present or future Taxation or any interest, additions to Taxation,
penalties or similar liabilities with respect thereto.

The Controlling Shareholders, jointly and severally, unconditionally and
irrevocably guarantee that if the Company does not pay any sum payable to the
Joint Sponsors, the Joint Global Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Co-Lead Manager or the Hong Kong Underwriters under
this Clause 6 by the time and on the date specified for such payment, the
Controlling Shareholders will be jointly and severally responsible for the
payment of that sum.
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7.1

8.1

8.2

STABILIZATION

No stabilisation by the Company and the Controlling Shareholders: Each
of the Company and the Controlling Shareholders undertakes to the Joint
Sponsors, the Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong Kong
Underwriters and the Capital Market Intermediaries and each of them that it will
not, and will cause its affiliates or any of its or its affiliates' respective directors,
officers, employees, or any person acting on its or on behalf of any of the
foregoing persons not to:

7.1.1 take or facilitate, directly or indirectly, any action which is designed to
or which has constituted or which might reasonably be expected to cause
or result in stabilisation or manipulation of the price of any security of
the Company to facilitate the sale or resale of any security of the
Company or otherwise; or

7.1.2 take, directly or indirectly, any action which would constitute a violation
of the market misconduct provisions of Parts XIII and XIV of the
Securities and Futures Ordinance.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Warranties: Each of the Company and the Controlling Shareholders jointly
and severally represents, warrants, agrees and undertakes with respect to each
of the Warranties in Part A of Schedule 2 hereto, and each of the Controlling
Shareholders hereby, jointly and severally, represents, warrants, agrees and
undertakes with respect to each of the Warranties in Part B of Schedule 2 hereto,
to the Joint Sponsors, the Joint Global Coordinators, the Overall Coordinators,
the Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the
Hong Kong Underwriters and the Capital Market Intermediaries and each of
them that each of the Warranties is true, accurate and not misleading as of the
date of this Agreement, and each of the Company and the Controlling
Shareholders acknowledges that each of the Joint Sponsors, the Joint Global
Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Co-Lead Manager, the Hong Kong Underwriters and the Capital
Market Intermediaries is entering into this Agreement in reliance upon the
Warranties. Each Warranty shall be construed separately and independently and
shall not be limited or restricted by reference to or inference from the terms of
any other of the Warranties or any other term of this Agreement.

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

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

8.2.2 on the Hong Kong Prospectus Date;
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8.3

8.4

8.2.3 on the Acceptance Date;
8.2.4 on the Price Determination Date;

8.2.5 1immediately prior to the Applicable Time (as defined in the International
Underwriting Agreement);

8.2.6 immediately prior to (i) the application to purchase or procurement of
applications to purchase all or any of the Unsold Hong Kong Offer
Shares by the Overall Coordinators and/or the other Hong Kong
Underwriters and (ii) payment by the Overall Coordinators and/or the
other Hong Kong Underwriters for the Hong Kong Offer Shares to be
taken up, respectively, pursuant to Clause 4.6 and/or Clause 4.10 (as the
case may be);

8.2.7 the date on which the basis of allotment of the Hong Kong Offer Shares
1s announced;

8.2.8 8:00 a.m. on the Listing Date; and

8.2.9 immediately prior to commencement of dealings in the Offer Shares on
the SEHK,

in each case with reference to the facts and circumstances then subsisting,
provided that all Warranties shall remain true and accurate and not misleading
as of each of the dates or times specified above without taking into consideration
any amendment or supplement to the Pricing Disclosure Package subsequent to
the Applicable Time (as defined in the International Underwriting Agreement)
and/or any amendment or supplement to the Offering Circular subsequent to the
date of the Offering Circular, or any approval by the Joint Sponsors and/or the
Overall Coordinators, or any delivery to investors, of any such amendment or
supplement, and shall not be (or be deemed) updated or amended by any such
amendment or supplement or by any such approval or delivery. For the
avoidance of doubt, nothing in this Clause 8.2 shall affect the on-going nature
of the Warranties.

Notice of breach of Warranties: Each of the Warrantors hereby undertakes to
promptly notify the Joint Sponsors and the Overall Coordinators (for themselves
and on behalf of the Hong Kong Underwriters) in writing if it comes to its
knowledge that any of the Warranties is untrue, inaccurate in any respect or
misleading or breached or ceases to be true and accurate in any respect or
becomes misleading or breached at any time up to the last to occur of the dates
and times specified in Clause 8.2 or if it becomes aware of any event or
circumstances which would or could reasonably be expected to cause any of the
Warranties to become untrue, inaccurate, misleading or breached in any respect.

Undertakings not to breach Warranties: Each of the Warrantors hereby
undertakes to the Joint Sponsors, the Joint Global Coordinators, the Overall
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-Lead
Manager, the Hong Kong Underwriters and the Capital Market Intermediaries
not to, and shall procure that neither the Company nor any other member of the
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8.5

Group shall, do or omit to do anything or permit to occur any event which would
or might render any of the Warranties untrue, incorrect, misleading or breached
in any respect at any time up to the last to occur of the dates and times specified
in Clause 8.2 or which could materially and adversely affect the Global Offering.
Without prejudice to the foregoing, each of the Warrantors agrees not to make
any amendment or supplement to the Offering Documents or any of them
without the prior approval of the Joint Sponsors and the Overall Coordinators
(for themselves and on behalf of the Hong Kong Underwriters).

Remedial action and announcements: Each of the Warrantors shall notify the
Joint Sponsors and the Overall Coordinators promptly if at any time, by
reference to the facts and circumstances then subsisting, on or prior to the last
to occur of the dates on which the Warranties are deemed to be given pursuant
to the provisions of Clause 8.2, (i) any event shall occur or any circumstance
shall exist which renders or could render untrue or inaccurate or misleading or
breached in any respect any of the Warranties or gives rise or could give rise to
a claim under any of the indemnities as contained in or given pursuant to this
Agreement, or (ii) any event shall occur or any circumstance shall exist which
requires or could require the making of any change to any of the Offering
Documents so that any such Offering Documents would not include any untrue
statement of a material fact or omit to state any material fact necessary in order
to make the statements therein, in the light of the circumstances under which
they were made when any such Offering Documents were delivered, not
misleading, or (iii) it shall become necessary or desirable for any other reason
to amend or supplement any of the Offering Documents, or (iv) any significant
new factor likely to affect the Hong Kong Public Offering or the Global
Offering shall arise, and, in each of the cases described in clauses (i) through
(iv) above, without prejudice to any other rights of the Joint Sponsors, the Joint
Global Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Co-Lead Manager, the Hong Kong Underwriters, the
Capital Market Intermediaries or any of them under this Agreement, the
Company, at its own expense, shall promptly take such remedial action as may
be reasonably required by the Joint Sponsors and/or the Overall Coordinators,
including promptly preparing, announcing, issuing, publishing, distributing or
otherwise making available, at the Company's expense, such amendments or
supplements to the Offering Documents or any of them as the Joint Sponsors
and/or the Overall Coordinators may reasonably require and supplying the Joint
Sponsors and the Overall Coordinators (for themselves and on behalf of the
Hong Kong Underwriters) or such persons as they may direct, with such number
of copies of such amendments or supplements as they may reasonably require.
For the avoidance of doubt, the consent or approval of the Joint Sponsors and/or
the Overall Coordinators for the Company to take any such remedial action shall
not constitute a waiver of, or in any way affect, any right of the Joint Sponsors,
the Joint Global Coordinators, the Overall Coordinators or any other Hong
Kong Underwriters or Capital Market Intermediaries under this Agreement in
connection with the occurrence or discovery of such matter, event or fact.

Each of the Warrantors agrees not to issue, publish, distribute or make publicly
available any such announcement, circular, supplement or document without
the prior written consent (which shall not be unreasonably withheld or delayed)
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8.6

8.7

8.8

8.9

8.10

of the Joint Sponsors and the Overall Coordinators (for themselves and on
behalf of the Hong Kong Underwriters), except as required by applicable Laws,
in which case the Warrantors shall first consult the Joint Sponsors before such
issue, publication or distribution or act or thing being done.

Warrantors' knowledge: A reference in this Clause 8 or in Schedule 2 to a
Warrantor's knowledge, information, belief or awareness or any similar
expression shall be deemed to include an additional statement that it has been
made after due, diligent and careful enquiry. Notwithstanding that any of the
Joint Sponsors, the Joint Global Coordinators, the Overall Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong
Kong Underwriters and the Capital Market Intermediaries has knowledge or has
conducted investigation or enquiry with respect to the information given under
the relevant Warranty, the rights of the Joint Sponsors, the Joint Global
Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Co-Lead Manager, the Hong Kong Underwriters and the Capital
Market Intermediaries under this Clause 8 shall not be prejudiced by such
knowledge, investigation and/or enquiry.

Obligations personal: The obligations of each of the Warrantors under this
Agreement shall be binding on its personal representatives or its successors in
title.

Release of obligations: Any liability to the Joint Sponsors, the Joint Global
Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Co-Lead Manager, the Hong Kong Underwriters, the Capital
Market Intermediaries or any of them hereunder may in whole or in part be
released, compounded or compromised and time or indulgence may be given by
the Joint Sponsors, the Joint Global Coordinators, the Overall Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong
Kong Underwriters, the Capital Market Intermediaries or any of them as regards
any person under such liability without prejudicing the rights of the Joint
Sponsors, the Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong Kong
Underwriters or the Capital Market Intermediaries (or the rights of any of the
Joint Sponsors, the Joint Global Coordinators, the Overall Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager, Hong Kong
Underwriters and the Capital Market Intermediaries) against any other person
under the same or a similar liability.

Consideration: The Warrantors have entered into this Agreement, and agreed
to give the representations, warranties, agreements and undertakings herein, in
consideration of the Joint Sponsors, the Joint Global Coordinators, the Overall
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-Lead
Manager, the Hong Kong Underwriters and the Capital Market Intermediaries
agreeing to enter into this Agreement on the terms set out herein.

Full force: For the purpose of this Clause 8:
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9.1

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

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

RESTRICTIONS ON ISSUE OR DISPOSAL OF SECURITIES

Lock-up on the Company: Except for the offer, issue and sale of the Offer
Shares pursuant to the Global Offering and otherwise pursuant to the Listing
Rules, during the period commencing on the date of this Agreement and ending
on, and including, the date that is six months after the Listing Date (the "First
Six-Month Period"), the Company hereby undertakes to each of the Joint
Sponsors, the Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong Kong
Underwriters and the Capital Market Intermediaries not to, and to procure each
other member of the Group not to, without the prior written consent of the Joint
Sponsors and the Overall Coordinators (for themselves and on behalf of the
Hong Kong Underwriters) and unless in compliance with the requirements of
the Listing Rules:

9.1.1 allot, issue, sell, accept subscription for, offer to allot, issue or sell,
contract or agree to allot, issue or sell, mortgage, charge, pledge,
hypothecate, lend, grant or sell any option, warrant, contract or right to
subscribe for or purchase, grant or purchase any option, warrant,
contract or right to allot, issue or sell, or otherwise transfer or dispose of
or create an Encumbrance over, or agree to transfer or dispose of or
create an Encumbrance over, either directly or indirectly, conditionally
or unconditionally, or repurchase any legal or beneficial interest in any
Shares or other securities of the Company, or any interest in any of the
foregoing (including, but not limited to, any securities convertible into
or exchangeable or exercisable for or that represent the right to receive,
or any warrants or other rights to purchase, any Shares, or deposit any
Shares or other securities of the Company with a depositary in
connection with the issue of depositary receipts; or

9.1.2 enter into any swap or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership (legal
or beneficial) of any Shares or other securities of the Company, as
applicable, or any interest in any of the foregoing (including without
limitation, any securities convertible into or exchangeable or exercisable
for or that represent the right to receive, or any warrants or other rights
to purchase, any Shares); or
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9.3

9.1.3 enter into any transaction with the same economic effect as any
transaction specified in Clause 9.1.1 or 9.1.2 above; or

9.1.4 offer to or agree to or announce or publicly disclose any intention to
effect any transaction specified in Clause 9.1.1, 9.1.2 or 9.1.3 above,

in each case, whether any of the transactions specified in Clause 9.1.1, 9.1.2 or
9.1.3 above is to be settled by delivery of Shares or other securities of the
Company in cash or otherwise (whether or not the issue of such Shares or other
shares or securities will be completed within the First Six-Month Period). In the
event that, during the period of six months commencing on the date on which
the First Six-Month Period expires (the "Second Six-Month Period"), the
Company enters into any of the transactions specified in Clause 9.1.1, 9.1.2 or
9.1.3 above or offers to or contracts to or agrees to or announces or publicly
discloses any intention to effect any such transaction, the Company undertakes
to take all reasonable steps to ensure that such transaction, agreement,
announcement or disclosure (as the case maybe) will not create a disorderly or
false market in the securities of the Company. The Controlling Shareholders
undertakes to each of the Joint Sponsors, the Joint Global Coordinators, the
Overall Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-
Lead Manager, the Hong Kong Underwriters and the Capital Market
Intermediaries to procure the Company to comply with the undertakings in this
Clause 9.1.

Maintenance of public float: Each of the Company and the Controlling
Shareholders agrees and undertakes that it will not, and each of the Controlling
Shareholders further undertakes to procure that the Company will comply with
the minimum public float requirements in the Listing Rules and will not, effect
or permit any purchase, allotment or issuance of H Shares by itself or by any
other persons (where applicable), or agree to do so, which may reduce the
holdings of Shares held by the public (as defined in Rule 8.24 of the Listing
Rules) below such minimum public float requirements specified in Rule 8.08 of
the Listing Rules or any waiver granted and not revoked by the SEHK on or
before the date falling six months after the Listing Date without first having
obtained the prior written consent of the Joint Sponsors and the Overall
Coordinators (for themselves and on behalf of the Hong Kong Underwriters).

Lock-up on the Controlling Shareholders: Each of the Controlling
Shareholders hereby jointly and severally undertakes to each of the Company,
the Joint Sponsors, the Joint Global Coordinators, the Overall Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong
Kong Underwriters and the Capital Market Intermediaries that, without the prior
written consent of the Joint Sponsors and the Overall Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) and unless in
compliance with the requirements of the Listing Rules:

9.3.1 he or she or it will not, and will procure that the relevant registered
holder(s), any nominee or trustee holding on trust for him or her or it
and the companies controlled by him or her or it and/or entities which
entrusted him or it to exercise their voting rights will not, at any time
during the First Six-Month Period and the Second Six-Month Period, (i)
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932

9.33

934

sell, offer to sell, contract or agree to sell, mortgage, charge, pledge,
hypothecate, lend, grant or sell any option, warrant, contract or right to
purchase, grant or purchase any option, warrant, contract or right to sell,
or otherwise transfer or dispose of or create an Encumbrance over, or
agree to transfer or dispose of or create an Encumbrance over, either
directly or indirectly, conditionally or unconditionally, any Shares or
other securities of the Company or any interest therein (including, but
not limited to, any securities convertible into or exchangeable or
exercisable for or that represent the right to receive, or any warrants or
other rights to purchase, any Shares) beneficially owned by him or it as
of the Listing Date (the "Locked-up Securities"), or deposit any Shares
or other securities of the Company with a depositary in connection with
the issue of depositary receipts, or (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership (legal or beneficial) of, any
Locked-up Securities , or (iii) enter into any transaction with the same
economic effect as any transaction specified in Clause 9.3.1(i) or (i)
above, or (iv) offer to or agree to or announce or publicly disclose any
intention to effect any transaction specified in Clause 9.3.1(1), (ii) or (ii1)
above, in each case, whether any of the transactions specified in Clause
9.3.1(1), (i1) or (iii) above is to be settled by delivery of Shares or other
securities of the Company or in cash or otherwise (whether or not the
issue of such Shares or other securities will be completed within the First
Six-Month Period or the Second Six-Month Period);

during the Second Six Month Period, he or she or it will not, and will
procure that the relevant registered holder(s) any nominee or trustee
holding on trust for him or her or it and the companies controlled by him
or her or it will not, at any time, enter into any transaction described in
Clause 9.3.1(1), (i1) or (ii1) above in respect of any Locked-up Securities
or offer to or agree to or contract to or publicly announce any intention
to enter into any such transaction if, immediately following such
transaction or upon the exercise or enforcement of any option, right,
interest or Encumbrance pursuant to such transaction, Mr. Wang Degen
or Sichuan Desheng Ronghe Group Co. Ltd. (PUJ[[{E 251 E 24 H
HPE/AE]) (individually or in aggregate) will cease to be a "controlling
shareholder" (as the term is defined in the Listing Rules) of the Company;

until the expiry of the Second Six-Month period, in the event that he or
she or it enters into any of the transactions specified in Clause 9.3.1(1),
(1) or (iii) above or offers to or agrees to or announces any intention to
effect any such transaction, he or she or it will take all reasonable steps
to ensure that he or she or it will not create a disorderly or false market
in the securities of the Company; and

at any time during the First Six-Month Period and the Second Six-Month
Period, he or she or it will and will procure that the relevant registered
holder(s), any nominee, trustee holding on trust for him or her or it and
the companies controlled by him or her or it will (i) if and when he, she
or it pledges or charges any Shares or other securities of the Company
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10

10.1

beneficially owned by him or it in favour of an authorized institution (as
defined in the Banking Ordinance (Chapter 155 of the Laws of Hong
Kong)), immediately inform the Company, the Joint Sponsors and the
Overall Coordinators in writing of such pledge or charge together with
the number of Shares or other securities (or interest therein) of the
Company so pledged or charged; and (ii) if and when he or she or it or
the relevant registered holder(s) or any nominee or trustee holding on
trust for him or her or it or the companies controlled by him or her or it
receives indications, either verbal or written, from any pledgee or
chargee that any of the pledged or charged Shares or other securities (or
interest therein) of the Company will be disposed of, immediately
inform the Company, the Joint Sponsors and the Overall Coordinators
in writing of such indications. The Company shall, as soon as practicable
upon receiving such information in writing from the member of the
Controlling Shareholders and if required pursuant to the Listing Rules,
notify the SEHK and make a public disclosure in relation to such
information by way of an announcement.

Full force: The undertakings in this Clause 9 shall remain in full force and
effect notwithstanding the completion of the Global Offering and the matters
and arrangements referred to or contemplated in this Agreement.

FURTHER UNDERTAKINGS

The Company undertakes to the Joint Sponsors, the Joint Global Coordinators,
the Overall Coordinators, the Joint Bookrunners, the Joint Lead Managers, the
Co-Lead Manager, the Hong Kong Underwriters and the Capital Market
Intermediaries and each of them that it will, and each of the Controlling
Shareholders shall (if applicable) and shall procure the Company to:

Global Offering: comply with the terms and conditions of the Global Offering
and all obligations imposed upon it by the Companies Ordinance, the
Companies (Winding Up and Miscellaneous Provisions) Ordinance and the
Listing Rules and all applicable laws and all requirements of the SEHK or the
SFC or the CSRC or any other relevant Authority in respect of or by reason of
the matters contemplated by this Agreement and otherwise in connection with
the Global Offering, including, without limitation:

10.1.1  doing all such things (including but not limited to providing all such
information and paying all such fees) as are necessary to ensure that
Admission is obtained and not cancelled or revoked;

10.1.2 making and obtaining all necessary Approvals and Filings with the
Registrar of Companies in Hong Kong, SEHK, the SFC, the CSRC
and other Authorities, as applicable;

10.1.3 making available for inspection online on the website of the Company
at www.dekanggroup.com and the website of the Stock Exchange at
www.hkexnews.hk or at the offices of Slaughter and May, legal
advisers to the Company as to Hong Kong Laws and US Laws, as the
case may be, the documents referred to in the section of the Hong
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10.1.4

10.1.5

10.1.6

10.1.7

10.1.8

Kong Prospectus headed "Documents Delivered to the Registrar of
Companies in Hong Kong and Available on Display" for the period
and at the address stated therein;

as soon as practicable following announcement of the basis of
allocation of the Hong Kong Offer Shares and in any event no later
than December 5, 2023 (the date specified in the Prospectus for the
despatch of share certificates), causing definitive share certificates
representing the Hong Kong Offer Shares to be posted or made
available for collection in accordance with the terms of the Hong Kong
Public Offering to successful applications or, as the case may be,
procuring that the share certificates in respect of which successful
applicants have elected for delivery into CCASS shall be duly
delivered to the depositary for HKSCC for credit to the stock accounts
of such CCASS participant(s) as may be specified for such purpose by
or on behalf of the relevant applicant;

complying with the Listing Rules in relation to any supplemental
listing documents that may have to be issued in respect of the Global
Offering and further agrees not to make, issue or publish any statement,
announcement or listing document (as defined in the Listing Rules) in
relation to the Global Offering without the prior written consent of the
Joint Sponsors and the Overall Coordinators (for themselves and on
behalf of the Hong Kong Underwriters);

procuring that each of the H Share Registrar, the HK e[PO White Form
Service Provider, the Receiving Bank and the Nominee shall comply
in all respects with the terms of their respective appointments under
the terms of the Registrar Agreement, any agreement between the
Company and the HK eI[PO White Form Service Provider, and the
Receiving Bank Agreement, and all such acts and things as may be
required to be done by it in connection with the Global Offering and
the transactions contemplated herein;

procuring that none of the Directors and that the relevant Director to
procure none of their respective associates (as defined in the Listing
Rules) will himseltf/herself or themselves (or through a company
controlled by him/her or them), apply to purchase Hong Kong Offer
Shares either in his/her or their own names or through nominees unless
permitted to do so under the Listing Rules and having obtained
confirmation to that effect;

procuring that none of the Company, any member of the Group and/or
the Controlling Shareholders, and using its best endeavours to procure
that any of their respective directors, officers, employees, affiliates
and/or agents, shall (whether directly or indirectly, formally or
informally, in writing or verbally) provide any material information,
including forward looking information (whether qualitative or
quantitative) concerning the Company or any member of the Group
that is not, or is not reasonably expected to be, included in each of the
Hong Kong Prospectus and the Preliminary Offering Circular or
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10.1.9

10.1.10

10.1.11

10.1.12

10.1.13

publicly available, to any research analyst at any time up to and
including the fortieth day immediately following the Price
Determination Date;

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

using its best endeavours to procure that no connected person (as
defined in the Listing Rules) of the Company and that the relevant
connected person to procure that none of their respective associates
will itself (or through a company controlled by it), apply to purchase
Hong Kong Offer Shares either in its own name or through nominees
unless permitted to do so under the Listing Rules and having obtained
confirmation to that effect, and if the Company shall become aware of
any application or indication of interest for Hong Kong Offer Shares
by any connected person, controlled company or nominee, it shall
forthwith notify the Joint Sponsors and the Overall Coordinators (for
themselves and on behalf of the Hong Kong Underwriters);

from the date hereof until 5:00 p.m. on the date which is the thirtieth
Business Day after the Hong Kong Prospectus Date, not (i) declaring,
paying or otherwise making any dividend or distribution of any kind
on its share capital nor (ii) changing or altering its capital structure
(including but not limited to alteration to the nominal value of the
Shares whether as a result of consolidation, sub-division or otherwise),
except for the dividend already declared as disclosed in the Prospectus;

prior to publishing any press release in connection with the Global
Offering, submitting drafts of such press release to the Overall
Coordinators (for themselves and on behalf of the Underwriters) and
the Joint Sponsors for their review;

using or procuring the use of all of the net proceeds received by it
pursuant to the Global Offering strictly in the manner specified in the
section of the Hong Kong Prospectus headed "Future Plans and Use
of Proceeds" or otherwise pursuant to any changes to the use of
proceeds which are duly disclosed in compliance with the applicable
Listing Rules and the requirements of the SEHK and with prior
consultation with the Joint Sponsors; and not, directly or indirectly,
using such proceeds, or lending, contributing or otherwise making
available such proceeds to any member of the Group or other person
or entity, for the purpose of financing any activities or business of or
with any person or entity, or of, with or in any country or territory, that
is subject to any sanctions Laws and regulations, or in any other
manner that will result in a violation by any individual or entity
(including, without limitation, by the Hong Kong Underwriters) of any
sanctions laws and regulations;
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10.1.14

10.1.15

10.1.16

10.1.17

10.1.18

following the Listing Date, ensuring that it has sufficient foreign
currency to meet payment of any dividends which may be declared in
respect of the Shares; and

obtaining all Approvals and Filings under any Laws applicable to, or
from or with any Authority having jurisdiction over, any member of
the Group or any of its properties or assets, or otherwise from or with
any other persons, required in connection with the use and application
of the proceeds from the Global Offering for the purposes as set forth
in each of the Hong Kong Prospectus and the Preliminary Offering
Circular;

complying with the Listing Rules or other regulatory requirements to
publish and disseminate to the public, under certain circumstances,
information affecting the information contained in the Prospectus and
announce by way of press announcement any such information if
required by the Stock Exchange to be published and disseminated to
the public in connection with the Global Offering, provided that no
such press announcement shall be issued by the Company without
having been submitted to the Joint Sponsors and the Overall
Coordinators for their review and confirmation not less than three
Business Days prior to such issuance or such shorter period of time as
is necessary for the Company to avoid violation of any law or
regulation applicable to it;

cooperating with and fully assisting, and procuring members of the
Group, Controlling Shareholder(s), and using best endeavours to
procure any of their respective directors, officers, employees, affiliates,
agents, advisers, reporting accountants, auditors, legal counsels and
other relevant parties engaged by the Company in connection with the
Global Offering to cooperate with and fully assist in a timely manner,
each of Joint Sponsors, the Underwriters, the Overall Coordinators and
the CMlIs, to facilitate its performance of its duties, as the case may be,
as a Joint Sponsor, an Overall Coordinator, and/or a CMI and to meet
its obligations and responsibilities under all applicable laws,
regulations, rules and regulatory requirements (whether having the
force of law or otherwise) from time to time in force, including,
without limitation, the Code of Conduct and the Listing Rules; and

giving every assistance, and procuring the members of the Group,
Controlling Shareholder(s), and using best endeavours to procure any
of their respective directors, officers, employees, affiliates, agents,
advisers, reporting accountants, auditors, legal counsels and other
relevant parties engaged by the Company in connection with the
Global Offering to give every assistance to each of the Joint Sponsors,
the Underwriters, the Overall Coordinators and the CMIs, to meet its
obligations and responsibilities to provide materials, information and
documents to the Stock Exchange, the SFC and other regulators under
the Code of Conduct (including without limitation all materials and
information as specified under 21.3 and 21.4 thereof) and the Listing
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10.2

10.3

10.4

Rules (including without limitation Chapter 3A and paragraph 19 of
Appendix 6 thereof).

Information: provide to the Joint Sponsors, the Joint Global Coordinators, the
Overall Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-
Lead Manager, the Hong Kong Underwriters and the Capital Market
Intermediaries all such information known to the Company or which on due and
careful enquiry ought to be known to the Company and whether relating to the
Group or the Company or any of the Controlling Shareholders or otherwise as
may be reasonably required by the Joint Sponsors and the Overall Coordinators
(for themselves and on behalf of the Hong Kong Underwriters) and the Capital
Market Intermediaries in connection with the Global Offering for the purposes
of complying with any requirements of applicable Laws (including, without
limitation, and for the avoidance of doubt, the requirements of the SEHK or of
the SFC or of any other relevant Authority);

Receiving Bank, Nominee and H Share Registrar and HK eIPO White
Form Service Provider: procure that each of the Receiving Bank, the Nominee
and the H Share Registrar and the HK e[PO White Form Service Provider shall
do all such acts and things as may be required to be done by it in connection
with the Global Offering and the transactions contemplated herein;

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

10.4.1 at any time after the date of this Agreement up to and including the
date on which all of the Conditions are fulfilled or waived in
accordance with this Agreement, do or omit to do anything which
causes or can reasonably be expected to cause any of the Warranties
to be untrue, inaccurate or misleading in any respect;

10.4.2 on or prior to the Listing Date, enter into any commitment or
arrangement which in the sole and absolute opinion of any of the Joint
Sponsors or the Overall Coordinators has or will or could reasonably
be expected to have material adverse effect on the Global Offering;

10.4.3  on or prior to the Listing Date, take any steps which, in the sole and
absolute opinion of any of the Joint Sponsors or the Overall
Coordinators, are or will or could reasonably be expected to be
materially inconsistent with any statement or expression, whether of
fact, policy, expectation or intention, in the Hong Kong Prospectus;

10.4.4 amend any of the terms of the appointments of the H Share Registrar,
the Receiving Bank, the Nominee and the HK eI[PO White Form
Service Provider without the prior written consent of the Joint
Sponsors and the Overall Coordinators;

10.4.5 at any time after the date of this Agreement up to and including the
Listing Date, amend or agree to amend any constitutional document of
the Company including the Articles of Association (save as allowing
the Articles of Association that have been conditionally adopted by the
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10.5

10.6

Company to become effective upon Listing, as described in the Hong
Kong Prospectus); and

10.4.6  without the prior written approval of the Joint Sponsors and the
Overall Coordinators, issue, publish, distribute or otherwise make
available directly or indirectly to the public any document (including
any prospectus), material or information in connection with the Global
Offering, or make any amendment to any of the Offering Documents,
or any amendment or supplement thereto, except for the Offering
Documents, any written materials agreed between the Company and
the Joint Sponsors and the Overall Coordinators (for themselves and
on behalf of the Underwriters) to be made available during any
selective marketing of the International Offer Shares or as otherwise
provided pursuant to the provisions of this Agreement.

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

Legal and regulatory compliance: comply with all applicable Laws (including
the rules, regulations, codes, requirements of the SEHK, the SFC and any other
Authority) including:

10.6.1 conducting the Group's business and affairs in material respects in
compliance with all applicable Laws;

10.6.2  delivering to the SEHK as soon as practicable before the commencing
of dealings in the H Shares on the SEHK the declaration to be signed
by a Director and the company secretary of the Company in the form
set out in Appendix 5, Form F of the Listing Rules;

10.6.3  procuring that the audited accounts of the Company for the financial
year ending December 31, 2023 will be prepared on a basis consistent
in all material respects with the accounting policies adopted for the
purposes of the financial statements contained in the report of the
Reporting Accountants set out in Appendix I to the Hong Kong
Prospectus;

10.6.4  complying with the Listing Rules, Part XIVA of the Securities and
Futures Ordinance or other requirements in connection with the
announcement and dissemination to the public any information
required by the SEHK, the SFC and any other Authority to be
announced and disseminated to the public;
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10.6.5

10.6.6

10.6.7

10.6.8

10.6.9

providing to the Joint Sponsors and the Overall Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) and Joint
Bookrunners any such other resolutions, consents, authorities,
documents, opinions and certificates (other than those required to be
delivered by the Company to the Joint Sponsors and Overall
Coordinators as part of the Conditions Precedent Documents) which
are relevant in the context of the Global Offering owing to
circumstances arising or events occurring after the date of this
Agreement but before 8:00 a.m. on the Listing Date and as the Joint
Sponsors and/or the Overall Coordinators may reasonably require;

at all times adopting and upholding a securities dealing code no less
exacting than the "Model Code for Securities Transactions by
Directors of Listed Issuers" set out in the Listing Rules and procuring
that the Directors uphold, comply and act in accordance with the
provisions of the same;

complying with all the undertakings and commitments made by it or
the Directors in the Hong Kong Prospectus;

complying with the provisions of Chapters 13, 14 and 14A of the
Listing Rules and the provisions of the Hong Kong Codes on
Takeovers and Mergers and Share Buy-backs;

maintain the appointment of a compliance adviser as required by the
Listing Rules;

10.6.10 paying all Taxes, duty, levy, regulatory fee or other government

charge or expense which may be payable by the Company in Hong
Kong, the United States, the PRC or elsewhere, whether pursuant to
the requirement of any Law, in connection with the creation, allotment
and issue of the Hong Kong Offer Shares, the Hong Kong Public
Offering, the execution and delivery of, or the performance of any of
the provisions under this Agreement;

10.6.11 provide to the Overall Coordinators all reasonable assistance to enable

them to report and provide the following information to the SFC and
the Stock Exchange in a timely manner:

(a) any instances of material non-compliance with the Listing
Rules or such other regulatory requirements or guidance as
issued by the Stock Exchange, including placing activities
conducted by themselves or the Company; and

(b) if any of the Overall Coordinators ceases to act as the
Company's Overall Coordinators at any time after its
appointment and before completion of the Global Offering, the
reasons for ceasing to act as an Overall Coordinator and to
provide a confirmation on whether the Company had any
disagreement with the Overall Coordinator;
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10.7

10.6.12

10.6.13

10.6.14

10.6.15

10.6.16

10.6.17

10.6.18

10.6.19

ensure and procure that no rebates have been, directly or indirectly,
provided by the Company, its Controlling Shareholders, directors or
syndicate members to any placees or investor of the Offer Shares and
the consideration payable by them is the same as the final offer price
determined by the Company;

furnish to its shareholders all the reports, circulars and documents,
including without limitation, its annual and interim reports, as may be
required to be delivered to its shareholders by any applicable laws,
rules and regulations, the SEHK, the SFC, and any other relevant
Authority in Hong Kong or elsewhere;

comply with the Listing Rule requirement to document the rationale
behind the Company's decision on allocation and pricing, in particular
where the decision is contrary to the advice, recommendation(s)
and/or guidance of the Overall Coordinators in accordance with
paragraph 19 of Appendix 6 to the Listing Rules;

comply with and procure the Directors to comply with their
obligations to assist the CMIs in accordance with Listing Rule 3A.46,
including but not limited to keeping the CMIs informed of any
material changes to information provided under Listing Rule 3A.46(1)
as soon as it becomes known to the Company and its Directors;

notify the Stock Exchange and provide the Stock Exchange with the
updated information and reasons for any material changes to the
information provided to the Stock Exchange under Listing Rule 9.11;

keep the Overall Coordinators informed of any material change to the
information previously given to the Stock Exchange and the SFC
under Clause 10.1.18, and to enable the Overall Coordinators to
provide (or procuring their provision) to the Stock Exchange and/or
the SFC, in a timely manner, such information as the Stock Exchange
or the SFC may require;

comply, cooperate and assist with record-keeping obligations of the
Company, the Overall Coordinators and the CMIs under the Code of
Conduct and the Listing Rules, including but not limited to, in the
situation where the Company may decide to deviate from the advice
or recommendations by an Overall Coordinator; and

provide to or procure for the Overall Coordinators all necessary
consents to the provision of the information referred to in Clauses
10.1.17, 10.1.18 and 10.6.14 to 10.6.18 to them.

Internal controls: ensure that any issues identified and as disclosed in any
internal control report prepared by the Internal Controls Consultant have been,
are being or will promptly be rectified or improved to a sufficient standard or
level for the operation and maintenance of efficient systems of internal
accounting and financial reporting controls and disclosure and corporate
governance controls and procedures that are effective to perform the functions
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10.8

10.9

10.10

for which they were established and to allow compliance by the Company, the
Board or its board of Supervisors with all applicable Laws, and, without
prejudice to the generality of the foregoing, to such standard or level
recommended or suggested by the Internal Controls Consultant in its internal
control report;

Compliance Advisor: maintain the appointment of such compliance advisor
and obtain advice from such compliance advisor in relation to its compliance
with the Listing Rules and all other applicable laws, rules and regulations in
such manner and for such period as set out in Rules 3A.19 and 3A.20 of the
Listing Rules;

Significant changes: promptly provide full particulars thereof to the Joint
Sponsors and the Overall Coordinators (for themselves and on behalf of the
Hong Kong Underwriters) if, at any time up to or on the date falling twelve
months after the Listing Date, there is a significant change which affects or is
capable of affecting any information contained in the Offering Documents or a
significant new matter arises, the inclusion of information in respect of which
would have been required in any of the Offering Documents had it arisen before
any of them was issued, and, in connection therewith, further:

10.9.1 inform the SEHK of such change or matter if so required by the Joint
Sponsors or the Overall Coordinators;

10.9.2 at its expense, promptly prepare documentation containing details of
such change or matter if so required by the SEHK, the Joint Sponsors
or the Overall Coordinators and in a form approved by the Joint
Sponsors and the Overall Coordinators, deliver such documentation
through the Joint Sponsors to the SEHK for approval (unless otherwise
directed by the SEHK) and publish such documentation in such
manner as the SEHK or the Joint Sponsors or the Overall Coordinators
may require;

10.9.3 at its expense, make all necessary announcements to the SEHK and
the press to avoid a false market being created in the Offer Shares; and

10.9.4 not issue, publish, distribute or make available publicly any
announcement, circular, document or other communication relating to
any such change or matter without the prior written consent of the
Joint Sponsors and the Overall Coordinators,

and for the purposes of this Clause, "significant' means significant for the
purpose of making an informed assessment of the matters mentioned in Rule
11.07 of the Listing Rules; and

General: without prejudice to the foregoing obligations, do all such other acts

and things as may be reasonably required to be done by it to carry into effect
the Global Offering in accordance with the terms thereof.
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11

The undertakings in this Clause 10 shall remain in full force and effect
notwithstanding the completion of the Global Offering and the matters and
arrangements referred to or contemplated in this Agreement.

TERMINATION

Termination events: The Joint Sponsors and the Overall Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) shall be entitled in
their absolute discretion by notice (in writing) to the Company to terminate this
Agreement with immediate effect if prior to 8:00 a.m. on the Listing Date:

11.1.1  there shall develop, occur, exist or come into effect:

(a)

(b)

(c)

any or a series of national, regional or international event(s) or
circumstance(s) in the nature of force majeure (including,
without limitation, any acts of government, declaration of a
regional, national or international emergency or war, calamity,
crisis, epidemic, pandemic (including Severe Acute Respiratory
Syndrome (SARS), Coronavirus Disease 2019 (COVID-19),
HINI and H5NI1), or interruption or delay in transportation,
outbreak, escalation, mutation or aggravation of disease,
economic sanctions, withdrawal of trading status or privileges,
strikes, labour disputes, lock-outs, fire, explosion, flooding,
earthquake, tsunami, volcanic eruption, civil commotion, riots,
rebellion, calamity, public disorder, acts of war, outbreak or
escalation of hostilities (whether or not war is declared), acts of
God or acts of terrorism (whether or not responsibility has been
claimed), paralysis in government operations, in or directly or
indirectly affecting the Hong Kong, the PRC, the United States,
the United Kingdom, Singapore or the European Union (taken as
a whole) or any other jurisdiction relevant to the Group
(collectively, the "Relevant Jurisdictions"); or

any change, or any development involving a prospective change,
or any event or circumstance or series of events likely to result
in any change or development involving a prospective change,
in any local, national, regional or international financial,
economic, political, military, industrial, legal, fiscal, regulatory,
currency, credit or market matters or conditions, equity securities
or exchange control or any monetary or trading settlement
system or other financial markets (including without limitation,
conditions in the stock and bond markets, money and foreign
exchange markets, the interbank markets and credit markets) in
or affecting any Relevant Jurisdictions; or

any moratorium, suspension or restriction (including, without
limitation, any imposition of or requirement for any minimum or
maximum price limit or price range) in or on trading in securities
generally on the SEHK, the Shanghai Stock Exchange, the
Shenzhen Stock Exchange, the New York Stock Exchange, the
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(d)

(e)

0]

(2

(h)

(i)

@)

(k)

NASDAQ Global Market, the London Stock Exchange or the
Singapore Stock Exchange; or

any general moratorium on commercial banking activities in the
Hong Kong (imposed by the Financial Secretary or the Hong
Kong Monetary Authority or other competent Authority), the
PRC, New York (imposed at Federal or New York State level or
other competent Authority), London, European Union (as a
whole) or any other Relevant Jurisdiction, or any disruption in
commercial banking or foreign exchange trading or securities
settlement or clearance services, procedures or matters in or
affecting any Relevant Jurisdiction; or

any new Law, or any change or any development involving a
prospective change or any event or circumstance likely to result
in a change or a development involving a prospective change in
(or in the interpretation or application by any court or other
competent Authority of) existing Laws, in each case, in or
affecting any of the Relevant Jurisdictions; or

the imposition of sanctions or the withdrawal of trading
privileges, in whatever form, directly or indirectly, under any
sanction Laws, or regulations in any Relevant Jurisdiction; or

a change or development involving a prospective change in or
affecting Taxes or exchange control, currency exchange rates or
foreign investment regulations (including, without limitation, a
material devaluation of the United States dollar, Hong Kong
dollar, Euro, British pound or the Renminbi against any foreign
currencies, a change in the system under which the value of the
Hong Kong dollar is linked to that of the currency of the United
States dollar or RMB is linked to any foreign currency or
currencies), or the implementation of any exchange control, in
any of the Relevant Jurisdictions or affecting investments in the
Offer Shares generally; or

any litigation, dispute, legal action or claim, regulatory or
administrative investigation being threatened or instigated or
announced against any member of the Group or any Director; or

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

non-compliance of the Hong Kong Prospectus (or any other
documents used in connection with the contemplated offer and
sale of the Offer Shares) or any aspect of the Global Offering
with the Listing Rules or any other applicable Laws; or

the issue or requirement to issue by the Company of any
supplement or amendment to the Hong Kong Prospectus (or to
any other documents issued or used in connection with the
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11.1.2

contemplated offer and sale of the H Shares) pursuant to the
Companies Ordinance or the Companies (Winding Up and
Miscellaneous Provisions) Ordinance or the Listing Rules or any
requirement or request of the SEHK and/or the SFC; or

(I) any change or development involving a prospective change in,
or a materialisation of any of the risks set out in the section
headed "Risk Factors" of the Hong Kong Prospectus; or

(m) any valid demand by any creditor for repayment or payment of
any indebtedness of any member of the Group or in respect of
which any member of the Group is liable prior to its stated
maturity or an order or petition for the winding up or liquidation
of any member of the Group or any composition or arrangement
made by any member of the Group with its creditors or a scheme
of arrangement entered into by any member of the Group or any
resolution for the winding-up of any member of the Group or the
appointment of a provisional liquidator, receiver or manager
over all or part of the assets or undertaking of any member of the
Group or anything analogous thereto occurring in respect of any
member of the Group,

which, individually or in the aggregate, in the sole and absolute
opinion of the Joint Sponsors and the Overall Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) (i) has or
will have or likely to have a material adverse effect on the assets,
liabilities, business, general affairs, management, prospects,
shareholders' equity, profits, losses, results of operations, position or
condition, financial or otherwise, or performance of the Group as a
whole; or (ii) has or will have or could reasonably be expected to have
a material adverse effect on the success of the Global Offering or the
level of applications under the Hong Kong Public Offering or the level
of interest under the International Offering; or (iii) makes or will make
or is reasonably expected to make it inadvisable or inexpedient or
impracticable or incapable for the Global Offering to proceed or to
market the Global Offering or the delivery or distribution of the Offer
Shares on the terms and in the manner contemplated by the Offer
Related Documents (as defined below); or (iv) has or will have or
could reasonably be expected to have the effect of making any part of
this Agreement (including underwriting) incapable of performance in
accordance with its terms or preventing the processing of applications
and/or payments pursuant to the Global Offering or pursuant to the
underwriting thereof; or

there has come to the notice of the Joint Sponsors and the Overall
Coordinators:

(a) thatany statement contained in any of the Hong Kong Prospectus,
the Formal Notice, the Preliminary Offering Circular, the PHIP
and/or in any notices, announcements, circulars, advertisements,
communications or other documents issued or used by or on
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(b)

(©)

(d)

(e)
0]

(2

(h)

behalf of the Company in connection with the Hong Kong Public
Offering (collectively, the "Offer Related Documents")
(including any supplement or amendment thereto) was, when it
was issued, or has become, untrue, incorrect, incomplete in any
material respect or misleading, or that any forecast, estimate,
expression of opinion, intention or expectation contained in any
of the Offer Related Documents (including any supplement or
amendment thereto) is not fair and honest and based on
reasonable grounds or reasonable assumptions; or

that any matter has arisen or has been discovered which would,
had it arisen or been discovered immediately before the date of
the Hong Kong Prospectus, constitute a material omission from,
or misstatement in, any of the Offer Related Documents
(including any supplement or amendment thereto); or

any material breach of any of the obligations imposed upon any
party to this Agreement or the International Underwriting
Agreement or any of the Cornerstone Agreements (other than
upon any of the Hong Kong Underwriters or the International
Underwriters); or

any event, act or omission which gives or is likely to give rise to
any material liability of any of the Indemnifying Parties pursuant
to the indemnities given by any of them under this Agreement or
the International Underwriting Agreement or the Cornerstone
Agreement(s), as applicable; or

any Material Adverse Change; or

any breach of, or any event or circumstance rendering untrue or
incorrect, incomplete in any respect or misleading, any of the
representations, warranties, agreements and undertakings given
by the Company and the Controlling Shareholders in Warranties
under this Agreement or the International Underwriting
Agreement or the Cornerstone Agreement(s), as applicable; or

the Chairman, the Chief Executive Officer or Chief Financial
Officer, a Director or a Supervisor or any member of senior
management of the Company vacating his or her office; or

a prohibition on the Company for whatever reason from offering,
allotting, issuing or selling any of the H Shares pursuant to the
terms of the Global Offering; or that approval by the Listing
Committee of the SEHK of the listing of, and permission to deal
in, the H Shares to be issued or sold under the Global Offering
is refused or not granted, other than subject to customary
conditions, on or before the Listing Date, or if granted, the
approval is subsequently withdrawn, cancelled, qualified (other
than by customary conditions), revoked or withheld; or
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(k)

(D

(n)

the Company withdraws any of the Offer Related Documents or
the Global Offering; or

any person (other than the Joint Sponsors) has withdrawn or is
subject to withdrawing its consent to being named in the Hong
Kong Prospectus or to the issue of any of the Hong Kong Public
Offering Documents; or

a Director or a Supervisor or a member of the Company's senior
management as named in the Hong Kong Prospectus being
charged with an indictable offense or prohibited by operation of
Law or otherwise disqualified from taking part in the
management or taking directorship of a company or being
subject to any disciplinary proceedings in any Relevant
Jurisdiction (including, in particular, the CSRC and its local
branches and representative offices); or

a competent Authority in any Relevant Jurisdiction (including,
in particular, the CSRC and its local branches and representative
offices) commencing any investigation or other action, or
announcing an intention to investigate or take other action,
against any member of the Group or any Director or any
Supervisor or a member of the Company's senior management
as named in the Hong Kong Prospectus; or

any order or petition for the winding up or liquidation of any
member of the Group or any composition or arrangement made
by any member of the Group with its creditors or a scheme of
arrangement entered into by any member of the Group or any
resolution for the winding-up of any member of the Group or the
appointment of a provisional liquidator, receiver or manager
over all or part of the material assets or undertaking of any
member of the Group or anything analogous thereto occurring in
respect of any member of the Group; or

that a material portion of the orders placed or confirmed in the
bookbuilding process, or of the investment commitments made
by any cornerstone investors under agreements signed with such
cornerstone investors, have been withdrawn, terminated or
cancelled, or any Cornerstone Investment Agreement is
terminated or repudiated.

For the purpose of this Clause 11.1 only, the exercise of right of the Overall
Coordinators under this Clause 11.1 shall be effective if any one of the Joint
Sponsors and the Overall Coordinators in number elects to exercise such right,
and such exercise shall be final, conclusive and binding on the Joint Global
Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Co-Lead Manager, the Hong Kong Underwriters and the Capital
Intermediaries.
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12.1

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

11.2.1 subject to Clause 11.2.2 below, each of the parties hereto shall cease to
have any rights or obligations under this Agreement except that Clauses
6.2, 6.3 and 12 to 17 and any rights or obligations that may have accrued
under this Agreement prior to such termination shall survive such
termination; and

11.2.2 the Company shall refund as soon as practicable all payments made by
the Hong Kong Underwriters or any of them pursuant to Clause 4.9
and/or by the Overall Coordinators pursuant to Clause 4.10 and/or by
applicants under the Hong Kong Public Offering (in the latter case, the
Company shall procure that the H Share Registrar and the Nominee
despatch refund cheques to all applicants under the Hong Kong Public
Offering in accordance with the Registrar Agreement and the Receiving
Bank Agreement).

INDEMNITY

Indemnity: Each of the Warrantors (collectively, "Indemnifying Parties" and
individually, an "Indemnifying Party") jointly and severally undertakes to the
Joint Sponsors, the Joint Global Coordinators, the Overall Coordinators, the
Joint Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the Hong
Kong Underwriters, the Capital Market Intermediaries and each of them and
each of their respective Indemnified Parties to indemnify, defend, hold harmless
and keep fully indemnified (on an after-Taxation basis), on demand, each such
Indemnified Party against all losses, liabilities, damages, payments, costs,
charges, expenses, claims (and any action, writ or proceeding (including any
investigation or inquiry by or before any Authority)) and Taxation (collectively,
"Losses" and individually, a "Less") which, jointly or severally, any such
Indemnified Party may suffer or incur, and against all actions, writs, suits and
proceedings (including, without limitation, any investigation or inquiry by or
before any Authority), demands, judgement, awards and claims (whether or not
any such claim involves or results in any action, suit or proceeding) (collectively,
"Proceedings" and individually, a "Proceeding"), which may be brought or
threatened to be brought against any such Indemnified Party jointly or severally,
from time to time (including, without limitation, all payments, costs (including
without limitation, legal costs and disbursements), charges, fees and expenses
arising out of or in connection with the investigation, response to, defence or
settlement or compromise of, or the enforcement of any settlement or
compromise or judgment obtained with respect to, any such Loss or any such
Proceeding), and, in each case, which, directly or indirectly, arise out of or are
in connection with:

12.1.1 the issue, publication, distribution, use or making available of any of
the Offering Documents, the Application Proofs, the PHIP, the OC
Announcement and any notices, announcements, circulars,
advertisements, communications or other documents issued by or on
behalf of the Company relating to or connected with the Global
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12.1.2

12.1.3

12.1.4

12.1.5

12.1.6

12.1.7

Offering, the roadshow materials and other investor communication
materials, and any amendments or supplements thereto (in each case,
whether or not approved by the Joint Sponsors, the Joint Global
Coordinators, the Overall Coordinators, the Joint Bookrunners, the
Joint Lead Managers, the Co-Lead Manager, the Underwriters, the
Capital Market Intermediaries or any of them) (collectively, the
"Related Public Information"); or

any of the Related Public Information containing any untrue or
alleged untrue statement of a material fact, or omitting or being
alleged to have omitted to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under
which they were made, not misleading, or not containing or being
alleged not to contain all the material information as investors and
their professional advisers would reasonably require, and reasonably
expect to find therein, for the purpose of making an informed
assessment of the assets, liabilities, financial position, profits and
losses and prospects of the Company and the rights attaching to the
Offer Shares, or any information material in the context of the Global
Offering whether required by Law or otherwise; or

any estimate, forecast, statement or expression of opinion, intention
or expectation contained in any of the Related Public Information
being or alleged to be incomplete, inaccurate in any material respects
or misleading or based on unreasonable assumptions, or omitting or
being alleged to have omitted to have taken account of a material fact
necessary in order to make it not misleading; or

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

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

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

the execution, delivery or performance by the Joint Sponsors, the
Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager, the
Hong Kong Underwriters, the Capital Market Intermediaries or any
of them of their or its obligations and roles under this Agreement or
otherwise in connection with the Global Offering; or
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12.2

12.1.8  any act or omission of any member of the Group or any of the
Controlling Shareholders in relation to the Global Offering; or

12.1.9  the Global Offering failing or being alleged to fail to comply with the
requirements of the Listing Rules, the Code of Conduct (in respect of
the Company's failure to provide assistance to the Joint Sponsors for
their compliance with the Code of Conduct) or any Law of any
applicable jurisdiction, or any condition or term of any Approvals and
Filings in connection with the Global Offering; or

12.1.10 any failure or alleged failure by the Company or any of the Directors
to comply with their respective obligations under the Listing Rules,
the Articles of Association or applicable Laws; or

12.1.11 any breach or alleged breach by any member of the Group or any
director thereof or the Controlling Shareholders of applicable Laws;
or

12.1.12 any breach or alleged failure by the Company or the Controlling
Shareholders of the terms and conditions of the Hong Kong Public
Offering; or

12.1.13 any Proceeding in connection with the Global Offering by or before
any Authority having commenced or been threatened or any
settlement of any such Proceeding; or

12.1.14 any breach or alleged breach by the Warrantors of the terms and
conditions of the Hong Kong Public Offering; or

12.1.15 any other matter arising in connection with the Global Offering.

Provided, however, that the indemnity provided for in Clause 12.1.7 shall not
apply in respect of any Indemnified Party to the extent where any such
Proceeding made against, or any such Loss suffered by, such Indemnified Party
is finally judicially determined by a court of competent jurisdiction or finally
determined by a properly constituted arbitral panel (as the case may be) to have
arisen solely and directly out of any fraud, gross negligence or wilful default on
the part of the Joint Sponsors, the Overall Coordinators, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-Lead
Manager, the Hong Kong Underwriters or any of them. The non-application of
the indemnity provided for in this Clause in respect of any Indemnified Party
shall not affect the application of such indemnity in respect of any other
Indemnified Parties, and any settlement or compromise of or consent to the
entry of judgment with respect to any Proceeding or Loss by any of the
Indemnified Parties shall not affect the application of such indemnity or any
right, claim, action or demand any of the Indemnified Parties may have or make
against the Indemnifying Party under this Clause 12 or otherwise under this
Agreement in respect of any other Indemnified Parties.

No claims against Indemnified Parties: No Proceeding shall be brought
against any Indemnified Party by, and no Indemnified Party shall be liable to,
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12.3

12.4

any Indemnifying Party to recover any Loss which such Indemnifying Party
may suffer or incur by reason of or in any way arising out of the carrying out by
any of the Indemnified Parties of any act in connection with the transactions
contemplated herein and in the Hong Kong Public Offering Documents, the
performance by the Joint Sponsors, the Joint Global Coordinators, the Overall
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-Lead
Manager, the Hong Kong Underwriters, the Capital Market Intermediaries of
their obligations hereunder or otherwise in connection with the offer, allotment,
issue, sale or delivery of the Hong Kong Offer Shares or the preparation or
despatch of the Hong Kong Public Offering Documents, provided that the
foregoing shall not be taken to exclude, except as provided in Clause 3.13, any
liability of any Indemnified Party in relation to the performance of its
obligations and roles under this Agreement or the Global Offering unless and to
the extent that they are finally judicially determined by the court of competent
jurisdictions or finally determined by a properly constituted arbitral panel (as
the case may be) to have arisen solely and directly out of or in connection with
fraud, gross negligence or willful default on the part of the Indemnified Parties.

Notice of claims: If any of the Indemnifying Parties becomes aware of any
claim which may give rise to a liability against that Indemnifying Party under
the indemnity provided under Clause 12.1, it shall (subject to any restrictions
imposed by any Law) promptly give notice thereof to the Joint Sponsors and
Overall Coordinators (for themselves and on behalf of other Indemnified Parties)
in writing with reasonable details thereof.

Conduct of claims: If any Proceeding is instituted involving any Indemnified
Party in respect which the indemnity provided for in this Clause 12 may apply,
such Indemnified Party shall, subject to any restrictions imposed by any Law or
obligation of confidentiality, promptly notify the Indemnifying Party in writing
of the institution of such Proceeding, provided, however, that the omission to
so notify the Indemnifying Party shall not relieve such Indemnifying Party from
any liability which such Indemnifying Party may have to any Indemnified Party
under this Clause 12 or otherwise. The Indemnifying Party may participate at
its expense in the defence of such Proceeding including appointing counsel at
its expense to act for it in such Proceeding; provided, however, that counsel to
the Indemnifying Party shall not (except with the consent of any Indemnified
Parties) also be counsel to the Indemnified Party. Unless the Joint Sponsors and
the Overall Coordinators (for themselves and on behalf of any Indemnified
Parties) consent to counsel to the Indemnifying Party acting as counsel to such
Indemnified Parties in such Proceeding, the Joint Sponsors and the Overall
Coordinators (for themselves and on behalf of such Indemnified Parties) shall
have the right to appoint their own separate counsel (in addition to local counsel)
in such Proceeding. The fees and expenses of separate counsel (in addition to
local counsel) to any Indemnified Parties shall be borne by the Indemnifying
Party and paid as incurred, it being understood that such Indemnifying Party
shall not be liable for the fees and expenses of more than one separate counsel
(in addition to any local counsel) in any one Proceedings or series of related
Proceedings in the same jurisdiction representing the Indemnified Parties who
are parties to such Proceeding or Proceedings.
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12.6

Settlement of claims: No Indemnifying Party shall, without the prior written
consent of an Indemnified Party, effect, make, propose or offer any settlement
or compromise of, or consent to the entry of any judgment with respect to, any
pending or threatened Proceeding in respect of which any Indemnified Party is
or could be or could have been a party and indemnity or contribution could be
or could have been sought hereunder by such Indemnified Party, unless such
settlement, compromise or consent judgment includes an unconditional release
of such Indemnified Party, in form and substance reasonably satisfactory to such
Indemnified Party, from all liability on claims that are the subject matter of such
Proceeding and does not include any statement as to or any admission of fault,
culpability or a failure to act by or on behalf of such Indemnified Party. Any
settlement or compromise by any Indemnified Party, or any consent by any
Indemnified Party to the entry of any judgement, in relation to any Proceeding
shall be without prejudice to, and without (other than any obligations imposed
on it by Law) any accompanying obligation or duty to mitigate the same in
relation to, any Loss it may recover from, or any Proceeding it may take against,
any of the Indemnifying Parties under this Agreement. The Indemnified Parties
are not required to obtain consent from any of the Indemnifying Parties with
respect to such settlement or compromise. An Indemnifying Party shall be liable
for any settlement or compromise by any Indemnified Party of, or any judgment
consented to by any Indemnified Party with respect to, any pending or
threatened Proceeding, whether effected with or without the consent of such
Indemnifying Party, and agrees to indemnify and hold harmless the Indemnified
Party from and against any loss or liability by reason of such settlement, or
compromise or consent judgement. Any settlement or compromise by any
Indemnified Party in relation to any claim shall be without prejudice to, and
without (other than any obligations imposed on it by law) any accompanying
obligation or duty to mitigate the same in relation to, any claim, action or
demand it may have or make against the Company under this Agreement. The
rights of the Indemnified Parties herein are in addition to any rights that each
Indemnified Party may have at law or otherwise and the obligations of the
Indemnifying Parties herein shall be in addition to any liability which the
Indemnifying Parties may otherwise have.

Arrangements with advisers: If an Indemnifying Party enters into any
agreement or arrangement with any adviser for the purpose of or in connection
with the Global Offering, the terms of which provide that the liability of the
adviser to the Indemnifying Party or any other person is excluded or limited in
any manner, and any of the Indemnified Parties may have joint and/or several
liability with such adviser to the Indemnifying Party or to any other person
arising out of the performance of its duties under this Agreement, the
Indemnifying Party shall:

12.6.1 not be entitled to recover any amount from any Indemnified Party which,
in the absence of such exclusion or limitation, the Indemnifying Party
would not have been entitled to recover from such Indemnified Party;

12.6.2 indemnify the Indemnified Parties in respect of any increased liability
to any third party which would not have arisen in the absence of such
exclusion or limitation; and
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12.7

12.8

12.9

12.10

12.11

12.12

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

Costs: For the avoidance of doubt, the indemnity under this Clause 12 shall
cover all costs, charges, fees and expenses which any Indemnified Party may
suffer, incur or pay in disputing, investigating, responding to, defending,
settling or compromising, or enforcing any settlement, compromise or judgment
obtained with respect to, any Losses or any Proceedings to which the indemnity
may relate and in establishing its right to indemnification under this Clause 12.

Payment on demand: All amounts subject to indemnity under this Clause 12
shall be paid by an Indemnifying Party as and when they are incurred within ten
Business Days of a written notice demanding payment being given to such
Indemnifying Party by or on behalf of the relevant Indemnified Party.

Payment free from counterclaims/set-offs: All payments payable by an
Indemnifying Party under this Clause 12 shall be made gross, free of any right
of counterclaim or set off and without deduction or withholding of any kind,
other than any deduction or withholding required by any Law. If an
Indemnifying Party makes a deduction or a withholding under this Clause 12,
the sum due from such Indemnifying Party shall be increased to the extent
necessary to ensure that, after the making of any deduction or withholding, the
relevant Indemnified Party which is entitled to such payment receives a sum
equal to the sum it would have received had no deduction or withholding been
made.

Taxation: If a payment under this Clause 12 will be or has been subject to
Taxation, the Indemnifying Party shall pay the relevant Indemnified Party on
demand the amount (after taking into account any Taxation payable in respect
of the amount and treating for these purposes as payable any Taxation that
would be payable but for a relief, clearance, deduction or credit) that will ensure
that the relevant Indemnified Party receives and retains a net sum equal to the
sum it would have received had the payment not been subject to Taxation.

Full force: The foregoing provisions of this Clause 12 will continue in full force
and effect notwithstanding the completion of the Global Offering and the
matters and arrangements referred to or contemplated in this Agreement or the
termination of this Agreement.

Rights of Indemnified Parties: Each of the Indemnified Parties that is not a
party to this Agreement shall have the right under the Contracts (Rights of Third
Parties) Ordinance (which shall apply to this Agreement only to the extent
provided in this Clause 12.12) to enforce his or its rights under this Clause 12.
For the avoidance of doubt, the relevant Indemnified Parties are not required to
obtain consent, written or otherwise, of the Joint Sponsors, the Joint Global
Coordinators, the Joint Lead Managers, the Co-Lead Manager, the Joint
Bookrunners or the Hong Kong Underwriters before such person may bring
proceedings to enforce the terms of this Clause 12. Save as provided in this
Clause 12.12, Indemnified Parties that are not parties to this Agreement will not
be entitled directly to enforce their rights under this Agreement, under the
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13.1

13.2

13.3

14

14.1

Contracts (Rights of Third Parties) Ordinance or otherwise. Each of the Joint
Sponsors, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Co-Lead Manager and the Hong Kong Underwriters will remain
free to agree among themselves to terminate this Agreement to the extent
permitted by its terms or to agree to vary any of its terms without the consent of
any other Indemnified Parties and none of the Joint Sponsors, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-Lead
Manager or the Hong Kong Underwriters will have responsibility to any other
Indemnified Parties under or as a result of this Agreement.

ANNOUNCEMENTS

Restrictions on announcements: No announcement concerning this
Agreement, any matter contemplated herein or any ancillary matter hereto shall
be made or dispatched by any Warrantor (or by any of their respective directors,
officers, employees or agents) during the period of six months from the date of
this Agreement without the prior written approval of the Joint Sponsors and the
Overall Coordinators (for themselves and on behalf of the Hong Kong
Underwriters) except in the event and to the extent that any such announcement
is required by the Listing Rules, applicable Laws or required by any Authority
to which such party is subject or submits, wherever situated, including, without
limitation, the SEHK, the SFC, whether or not the requirement has the force of
law and any such announcement so made by any of the parties shall be made
only after the Joint Sponsors and the Overall Coordinators (for themselves and
on behalf of the Hong Kong Underwriters) have had a reasonable opportunity
to review and comment on the final draft and their comments (if any) have been
fully considered by the issuers thereof.

Discussion with the Joint Sponsors and the Overall Coordinators: Each of
the Warrantors jointly and severally undertakes to the Joint Sponsors and the
Overall Coordinators (for themselves and on behalf of the Hong Kong
Underwriters) that it will discuss with the Joint Sponsors and the Overall
Coordinators any announcement proposed to be made to the public by or on
behalf of the Company, or any other member of the Group, within 6 months
following the date of the Hong Kong Prospectus which may conflict in any
respect with any statement in the Hong Kong Prospectus. The restrictions
contained in this Clause shall continue to apply after the completion or
termination of this Agreement for the above 6 month period.

Full force: Subject to Clause 13.1, for the avoidance of doubt, the restriction
contained in this Clause 13 shall continue to apply after the completion of the
Global Offering and the matters and arrangements referred to or contemplated
in this Agreement or, for so long as any of the Joint Sponsors or the Overall
Coordinators still remain as sponsor or adviser to the Company, the termination
of this Agreement.

NOTICES

Language: All notices or other communication delivered hereunder shall be in
writing except as otherwise provided in this Agreement and shall be in the
English language.
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14.2

14.3

Time of notice: Any such notice or other communication shall be addressed as
provided in Clause 14.3 and if so addressed, shall be deemed to have been duly
given or made as follows:

14.2.1

14.2.2
14.2.3

14.2.4

14.2.5

if sent by personal delivery, upon delivery at the address of the relevant
party;

if sent by post, two Business Days after the date of posting;
if sent by airmail, five Business Days after the date of posting;

if sent by email, immediately after the e-mail is sent (as recorded on the
device from which the sender sent the email) unless the sender receives
an automated message that the e-mail has not been delivered;

if sent by facsimile, when despatched with confirmed receipt as
evidenced by the transmission report generated at the end of the
transmission of such facsimile by the facsimile machine used for such
transmission.

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

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

If to the Company, to:
Unit 901-909, 9th Floor, Building 2, Chengdu East Aviation Center, 32

Lingang Road, Shuangliu District, Chengdu, Sichuan Province, PRC

Fax 86 028 62588308
Email zengm(@dekanggroup.com
Attention : Zeng Min

If to Mr. Wang Degen, to:
No. 1-1, Building 17, 1 Hebin Road, Jinjiang District, Chengdu, Sichuan
Province, PRC

Fax
Email

86 028 62588308
wangdg@dekanggroup.com

If to Sichuan Desheng Ronghe Group Co. Ltd., to:

No. 168, Tengfei 3rd Road, Shuangliu Southwest Airport Economic
Development Zone, Chengdu, China (Sichuan) Pilot Free Trade Zone,
PRCEmail : wangdg@dekanggroup.com

If to CICC, to:

29th Floor, One International Finance Centre
1 Harbour View Street, Central

Hong Kong
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15.1

15.2

Fax : +852 2872 2100
Email : IB_Harvest 2022(@cicc.com.cn
Attention : Li Yan

If to CITI, to:
50/F, Champion Tower, 3 Garden Road
Central, Hong Kong

Fax : +852 3009 3378
Email : projectharvest2022.ap.w(@citi.com
Attention : Raymond Lei

If to any of the Hong Kong Underwriters, to the address and fax number of such
Hong Kong Underwriter, and for the attention of the person, specified under the
name of such Hong Kong Underwriter.

Change of contact details: A party may notify the other parties to this
Agreement of a change of its relevant address or facsimile number for the
purposes of Clause 14.3, provided that such notification shall only be effective
on:

14.4.1 the date specified in the notification as the date on which the change is
to take place; or

14.4.2 ifno date is specified or the date specified is less than two Business Days
after the date on which notice is given, the date falling two Business
Days after notice of any such change has been given.

GOVERNING LAW; DISPUTE RESOLUTION; WAIVER OF
IMMUNITY

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

Arbitration: Each party to this Agreement agrees, on behalf of itself and as
agent for its respective affiliates, that any dispute, controversy or claim arising
out of or relating to this Agreement or its subject matter, existence, negotiation,
validity, invalidity, interpretation, performance, breach, termination or
enforceability (including non-contractual disputes or claims, and disputes or
claims against each party's affiliates) shall be referred to arbitration and finally
settled under the Hong Kong International Arbitration Centre Administered
Arbitration Rules (the "Rules") in force when the Notice of Arbitration is
submitted in accordance with the Rules. The seat of arbitration shall be Hong
Kong. The number of arbitrators shall be three. The arbitration proceedings
shall be conducted in English. This arbitration agreement shall be governed by
the laws of Hong Kong. The rights and obligations of the parties to submit
disputes to arbitration pursuant to this Clause shall survive the termination of
this Agreement or the completion of the Global Offering and the matters and
arrangements referred to or contemplated in this Agreement. Any party may
bring proceedings in any court of competent jurisdiction for ancillary, interim
or interlocutory relief in relation to any arbitration commenced under this
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15.3

15.4

15.5

15.6

Clause. Notwithstanding the above, each of the Joint Sponsors, the Joint Global
Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Co-Lead Manager, the Hong Kong Underwriters and the Capital
Market Intermediaries shall also have the sole right:

15.2.1 to commence proceedings or pursue a claim in any court of competent
jurisdiction for injunctive relief in relation to any dispute arising out of
or in connection with this Agreement; or

15.2.2 in circumstances in which they become or are joined as a defendant or
third party in any proceedings, to pursue claims against the Company
and/or the Controlling Shareholders in those proceedings (whether by
way of a claim for an indemnity, contribution or otherwise).

Once a dispute is referred to arbitration or court proceedings are commenced,
the other party or parties to the arbitration or court proceedings shall irrevocably
submit to, respectively, the arbitration or the jurisdiction of the court in which
such proceedings have been commenced.

Submission to jurisdiction: Subject to Clause 15.2, the taking of proceedings
in any one or more jurisdictions shall not preclude the taking of proceedings in
any other jurisdiction, whether concurrently or not, to the extent permitted by
the law of that jurisdiction.

Waiver of objection to jurisdiction: Each of the parties hereto irrevocably
waives (and irrevocably agrees not to raise) any objection which it may now or
hereafter have to the laying of the venue of any proceedings in any court of
competent jurisdiction in which court proceedings are permitted to be brought
under the provisions of Clause 15 and any claim of forum non conveniens and
further irrevocably agrees that a judgment in any proceedings brought in any
such court shall be conclusive and binding upon it and may be enforced in the
courts of any other jurisdiction.

Service of documents: Each of the parties hereto irrevocably agrees that any
writ, summons, order, judgment or other notice of legal process shall be
sufficiently and effectively served on it if delivered in accordance with Clause
14.

Process agent: The Controlling Shareholders irrevocably appoint the Company
which has established a place of business in Hong Kong at 5 Floor, Manulife
Place, 348 Kuwn Tong Road, Kowloon, Hong Kong, as their authorized agent
for the service of process in Hong Kong in connection with this Agreement.
Service of process upon the Controlling Shareholders at the above address shall
be deemed, for all purposes, to be due and effective service, and shall be deemed
completed whether or not forwarded to or received by any such appointer. If for
any reason such agent shall cease to be agent for the service of process for the
Controlling Shareholders, the Controlling Shareholders shall forthwith appoint
a new agent for the service of process in Hong Kong acceptable to the Joint
Sponsors and Overall Coordinators and deliver to each of the other parties
hereto a copy of the new agent's acceptance of that appointment within 14 days,
failing which the Joint Sponsors and Overall Coordinators shall be entitled to
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16.2

appoint such new agent for and on behalf of the Controlling Shareholders, and
such appointment shall be effective upon the giving notice of such appointment
to the Controlling Shareholders. Nothing in this Agreement shall affect the right
to serve process in any other manner permitted by law.

Where proceedings are taken against the Company or the Controlling
Shareholders in the courts of any jurisdiction other than Hong Kong, upon being
given notice in writing of such proceedings, the Company or the Controlling
Shareholders shall forthwith appoint an agent for the service of process in that
jurisdiction acceptable to the Joint Sponsors and Overall Coordinators and
deliver to each of the other parties hereto a copy of the agent's acceptance of
that appointment and shall give notice of such appointment to the other parties
hereto within 14 days, failing which the Joint Sponsors and Overall
Coordinators shall be entitled to appoint such agent for and on behalf of the
Company or the Controlling Shareholders, and such appointment shall be
effective upon the giving notice of such appointment to the Company or the
Controlling Shareholders.

Waiver of immunity: To the extent that in any proceedings in any jurisdiction
(including, without limitation, arbitration proceedings), the Company or the
Controlling Shareholders has or can claim for itself or its assets, properties or
revenues any immunity (on the grounds of sovereignty or crown status or
otherwise) from any action, suit, proceeding or other legal process (including,
without limitation, arbitration proceedings), from set-off or counterclaim, from
the jurisdiction of any court, from service of process, from attachment to or in
aid of execution of any judgment, decision, determination, order or award
including, without limitation, any arbitral award, or from other action, suit or
proceeding for the giving of any relief or for the enforcement of any judgement,
decision, determination, order or award including, without limitation, any
arbitral award or to the extent that in any such proceedings there may be
attributed to itself or its assets, properties or revenues any such immunity
(whether or not claimed), the Company or the Controlling Shareholders hereby
irrevocably waives and agrees not to plead or claim any such immunity in
relation to any such proceedings.

CONFIDENTIALITY

Information confidential: Subject to Clause 16.2, each party hereto shall, and
shall procure that its affiliates and its and their directors, officers, employees
and agents will, for a period of two years from the date
of this Agreement, treat as strictly confidential all information received or
obtained as a result of entering into or performing this Agreement which relates
to the provisions of this Agreement, the negotiations relating to this Agreement,
the matters contemplated under this Agreement or the other parties to this
Agreement.

Exceptions: Any party hereto may disclose, or permit its affiliates and its and
their directors, officers, employees and agents to disclose, information which
would otherwise be confidential if and to the extent:

16.2.1 required by applicable Laws;
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16.3

17

17.1

17.2

17.3

16.2.2 required by or otherwise compelled by any Authority to which such
party is subject or submits, wherever situated, including, without
limitation, the SEHK and the SFC, whether or not the requirement for
disclosure of information has the force of law;

16.2.3 required to vest the full benefit of this Agreement in such party;

16.2.4  disclosed to the professional advisers and auditors of such party under
a duty of confidentiality;

16.2.5 the information has come into the public domain through no fault of
such party;

16.2.6 required by any Joint Global Coordinator, Joint Bookrunner, Joint
Lead Manager, the Co-Lead Manager, Joint Sponsor, Overall
Coordinator, Hong Kong Underwriter, Capital Market Intermediary or
their respective affiliates for the purpose of the Global Offering or
necessary in the view of any such party to seek to establish any defence
or pursue any claim in any legal, arbitration or regulatory proceeding
or investigation in connection with the Global Offering or otherwise
to comply with its or their own regulatory obligations; or

16.2.7  the other parties have given prior written approval to the disclosure
(and in the case of the Hong Kong Underwriters, by the Overall
Coordinators (for themselves and on behalf of the Hong Kong
Underwriters)), such approval not to be unreasonably withheld,

provided that, in the cases of Clauses 16.2.3 and 16.2.7, any such information
disclosed shall be disclosed only after consultation with the other parties.

Full force: The restrictions contained in this Clause 16 shall remain in full force
and effect notwithstanding the termination of this Agreement or the completion
of the Global Offering and the matters and arrangements referred to or
contemplated in this Agreement.

GENERAL PROVISIONS

Time: Save as otherwise expressly provided herein, time shall be of the essence
of this Agreement.

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

Assignment:

17.3.1 This Agreement shall be binding on, and enure for the benefit of, the
parties hereto and their respective successors, personal representative
and permitted assigns.
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17.4

17.5

17.6

17.3.2  Each of the Joint Sponsors, the Joint Global Coordinators, the Overall
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-
Lead Manager, the Hong Kong Underwriters and the Capital Market
Intermediaries may assign, in whole or in part, the benefits of, or
interest or right under this Agreement, including, without limitation,
the Warranties and the indemnities in Clauses 8 and 12, respectively,
to any person. Save as aforementioned, no party to this Agreement,
nor any Indemnified Persons who is not a party to this Agreement,
may assign or transfer all or any part of any benefit of or rights in this
Agreement. Obligations under this Agreement shall not be assignable.

Release or compromise: Each party may release, or compromise the liability
of, the other parties (or any of them) or grant time or other indulgence to the
other parties (or any of them) without releasing or reducing the liability of the
other parties (or any of them) or any other party hereto. Without prejudice to
the generality of the foregoing, each of the Warrantors agrees and acknowledges
that any amendment or supplement to the Offering Documents or any of them
(whether made pursuant to Clause 8.5 or otherwise) or any announcement, issue,
publication or distribution, or delivery to investors, of such amendment or
supplement or any approval by, or knowledge of, the Joint Sponsors, the Joint
Global Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Co-Lead Manager, the Hong Kong Underwriters, the
Capital Market Intermediaries or any of them, of such amendment or
supplement to any of the Offering Documents subsequent to its distribution
shall not in any event and notwithstanding any other provision hereof constitute
a waiver or modification of any of the conditions precedent to the obligations
of the Hong Kong Underwriters as set forth in this Agreement or result in the
loss of any rights hereunder of the Joint Sponsors, the Joint Global Coordinators,
the Overall Coordinators, the Joint Bookrunners, the Joint Lead Managers, the
Co-Lead Manager, the Hong Kong Underwriters or the Capital Market
Intermediaries, as the case may be, to terminate this Agreement or prejudice any
other rights of the Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Co-Lead Manager or the Joint
Sponsors, the Hong Kong Underwriters or the Capital Market Intermediaries,
as the case may be, under this Agreement (in each case whether by reason of
any misstatement or omission resulting in a prior breach of any of the
Warranties or otherwise).

Exercise of rights: No delay or omission on the part of any party hereto in
exercising any right, power or remedy under this Agreement shall impair such
right, power or remedy or operate as a waiver thereof. The single or partial
exercise of any right, power or remedy under this Agreement shall not preclude
any other or further exercise thereof or the exercise of any other right, power or
remedy. The rights, power and remedies provided in this Agreement are
cumulative and not exclusive of any rights, powers and remedies (whether
provided by Laws or otherwise).

No partnership: Nothing in this Agreement shall be deemed to give rise to a
partnership or joint venture, nor establish a fiduciary or similar relationship,
between the parties hereto.
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17.7

17.8

17.9

17.10

17.11

Entire agreement: This Agreement, together with the Sponsor-OCs
Engagement Letters (in the case of the Joint Sponsors and Overall Coordinators)
and together with the CMI Engagement Letters (in the case of the CMIs),
constitute the entire agreement between the Company, the Controlling
Shareholders, the Joint Sponsors, the Joint Global Coordinators, the Overall
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Co-Lead
Manager, the Hong Kong Underwriters and the Capital Market Intermediaries
relating to the underwriting of the Hong Kong Public Offering and supersedes
and extinguishes, any prior drafts, agreements, undertakings, understanding,
representations, warranties and arrangements of any nature whatsoever, whether
or not in writing, relating to such matters as have been regulated by the
provisions of this Agreement. If any terms herein this Agreement are
inconsistent with that of the Sponsor-OCs Engagement Letters and the CMI
Engagement Letters, the terms in this Agreement shall prevail.

Amendment and variations: This Agreement may only be amended or
supplemented in writing signed by or on behalf of each of the parties hereto.

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

Judgment Currency Indemnity: In respect of any judgment or order or award
given or made for any amount due under this Agreement to any of the
Indemnified Parties that is expressed and paid in a currency (the "judgment
currency") other than Hong Kong dollars, each of the Warrantors will, jointly
and severally, indemnify such Indemnified Party against any loss incurred by
such Indemnified Party as a result of any variation as between (A) the rate of
exchange at which the Hong Kong dollar amount is converted into the judgment
currency for the purpose of such judgment or order and (B) the rate of exchange
at which such Indemnified Party is able to purchase Hong Kong dollars with the
amount of the judgment currency actually received by such Indemnified Party.
The foregoing indemnity shall constitute a separate and independent obligation
of each of the Warrantors and shall continue in full force and effect
notwithstanding any such judgment or order as aforesaid. The term "rate of
exchange" shall include any premiums and costs of exchange payable in
connection with the purchase of or conversion into Hong Kong dollars.

Rights of third parties: Subject to Clause 17.11.1, a person who is not a party
to this Agreement has no right under the Contracts (Rights of Third Parties)
Ordinance to enforce any term of this Agreement but this does not affect any
right or remedy of a third party which exists or is available apart from that
Ordinance:
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17.12

17.11.1Indemnified Parties may enforce and rely on Clause 12 to the same
extent as if they were a party to this Agreement. An assignee pursuant to
Clause 17.3 may enforce and rely on this Agreement as if it were a party.

17.11.2This Agreement may be terminated or rescinded and any term may be
amended, varied or waived without the consent of the persons referred
to in Clause 17.11.1 and the Joint Sponsors, the Joint Global
Coordinators, the Joint Lead Managers, the Co-Lead Manager, the Joint
Bookrunners, or the relevant Hong Kong Underwriter will have no
responsibility under or as a result of this Agreement to any Indemnified
Person who is not a party to this Agreement.

Taxation: All payments to be made by the Company or the Controlling
Shareholders, as the case may be, under this Agreement shall be paid free and
clear of and without deduction or withholding for or on account of, any and all
Taxes unless such withholding or deduction is required by Law. If any Taxes
are required by Law to be deducted or withheld in connection with such
payments, or if a Hong Kong Underwriter, a Joint Global Coordinator, an
Overall Coordinator, a Joint Sponsor or Capital Market Intermediary is required
by any Authority to pay any Taxes (other than taxes imposed on a Joint
Sponsors, Joint Global Coordinator, Overall Coordinator, Underwriter or
Capital Market Intermediaries in respect of net income by a taxing Authority in
a jurisdiction wherein the relevant Joint Sponsor, Joint Global Coordinator,
Overall Coordinator, Underwriter, Capital Market Intermediary is incorporated
or resident for tax purposes arising out of any commission or fees received by
any such party pursuant to this Agreement) as a result of executing, delivery or
performing its obligations under, or receiving a payment or enforcing its rights
under this Agreement or the transactions contemplated hereunder, the Company
or the Controlling Shareholders, as the case may be, will pay such additional
amount together with the relevant payment as will ensure that the aggregate of
the sums received shall, after all deductions or withholdings from such sums
have been made and Taxes paid, leave the relevant Hong Kong Underwriters,
the Joint Global Coordinators, the Overall Coordinators, the Joint Bookrunners,
the Joint Lead Managers, the Co-Lead Manager, the Joint Sponsors or the
Capital Market Intermediaries, as applicable, with the same amount as it would
have been entitled to receive in the absence of any such deductions or
withholdings or Taxes. If a Hong Kong Underwriter, a Joint Global Coordinator,
an Overall Coordinator, a Joint Bookrunner, the Joint Lead Managers, the Co-
Lead Manager, a Joint Sponsor or the Capital Market Intermediaries is required
by any PRC Authority to pay any Taxes imposed by the PRC or any political
subdivision or taxing authority thereof or therein ("PRC Taxes") as a result of
this Agreement (other than taxes imposed on a Joint Sponsor, Joint Global
Coordinator, Overall Coordinator, Underwriter or Capital Market Intermediary
in respect of net income in China where the relevant Joint Sponsor, Joint Global
Coordinator, Overall Coordinator, Underwriter, Capital Market Intermediary is
incorporated or resident for tax purposes in China arising out of any commission
or fees received by any such party pursuant to this Agreement), the Company
or the Controlling Shareholders, as the case may be, will pay such additional
amount together with the relevant payment as will ensure that the aggregate of
the sums received shall, after all PRC Taxes paid, leave the relevant Hong Kong
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17.13

17.14

Underwriter, Joint Global Coordinator, Overall Coordinator, Joint Bookrunner,
Joint Lead Manager, the Co-Lead Manager, Joint Sponsor or Capital Market
Intermediary with the same amount as it would have been entitled to receive in
the absence of any such PRC Taxes, and will further, if requested by such Hong
Kong Underwriter, Joint Global Coordinator, Overall Coordinator, Joint
Bookrunner, Joint Lead Manager, the Co-Lead Manager, Joint Sponsor or
Capita Market Intermediary, use reasonable efforts to give such assistance as
such Hong Kong Underwriter, Joint Global Coordinator, Overall Coordinator,
Joint Bookrunner, Joint Lead Manager, the Co-Lead Manager, Joint Sponsor or
Capital Market Intermediary may reasonably request to assist such Hong Kong
Underwriter, Joint Global Coordinator, Overall Coordinator, Joint Bookrunner,
Joint Lead Manager, the Co-Lead Manager, Joint Sponsor or Capital Market
Intermediary in discharging its obligations in respect of such PRC Taxes,
including by making filings and submissions on such basis and such terms as
such Hong Kong Underwriter, Joint Global Coordinator, Overall Coordinator,
Joint Bookrunner, Joint Lead Manager, the Co-Lead Manager, Joint Sponsor or
Capital Market Intermediary reasonably request, promptly making available to
such Hong Kong Underwriter, Joint Global Coordinator, Overall Coordinator,
Joint Bookrunner, Joint Lead Manager, the Co-Lead Manager, Joint Sponsor or
Capital Market Intermediary notices received from any PRC Authority and,
subject to the receipt of funds from such Hong Kong Underwriter, Joint Global
Coordinator, Overall Coordinator, Joint Bookrunner, Joint Lead Manager, the
Co-Lead Manager, Joint Sponsor or Market Intermediary, by making payment
of such funds on behalf of such Hong Kong Underwriter, Joint Global
Coordinator, Overall Coordinator, Joint Bookrunner, Joint Lead Manager, the
Co-Lead Manager, Joint Sponsor or Capital Market Intermediary to the relevant
PRC Authority in settlement of such PRC Taxes.

Authority to the Overall Coordinators: Unless otherwise provided herein,
each Hong Kong Underwriter (other than the Overall Coordinators) hereby
authorizes the Overall Coordinators to act on behalf of all the Hong Kong
Underwriters in its sole and absolute discretion in the exercise of all rights and
discretions granted to the Hong Kong Underwriters or any of them under this
Agreement and authorizes the Overall Coordinators in relation thereto to take
all actions it may consider desirable and necessary to give effect to the
transactions contemplated herein.

No right of contribution: The Controlling Shareholders hereby irrevocably
and unconditionally:

17.14.1 waives any right of contribution or recovery or any claim, demand or
action it may have or be entitled to take against the Company and/or any
other member of the Group as a result of any claim or demand or action
made or taken against it, or any loss or damage or liability suffered or
incurred by it, whether alone or jointly with the Company or any other
person, as the case may be, in consequence of it entering into this
Agreement or otherwise with respect to any act or matter appertaining
to the Global Offering;

17.14.2 acknowledges and agrees that the Company and/or any other member
of the Group shall have no liability to it whatsoever whether alone or
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17.15

17.16

17.17

jointly with any other person, under the provisions of this Agreement or
otherwise in respect of any act or matter appertaining to the Global
Offering; and

17.14.3 undertakes (in the event of any claim being made by any of the Hong
Kong Underwriters and other Indemnified Parties against it under this
Agreement) not to make any claim against any Director, Supervisor,
officer or employee of the Company or of any other member of the
Group on whom it may have relied on before agreeing to any term of
this Agreement and in respect of whose act or default in that regard the

Company or such other member of the Group is or would be vicariously
liable.

Further Assurance: The Company and the Controlling Shareholders shall
from time to time, on being required to do so by the Joint Sponsors and the
Overall Coordinators now or at any time in the future do or procure the doing
of such acts and/or execute or procure the execution of such documents as the
Joint Sponsors and the Overall Coordinators may require to give full effect to
this Agreement and secure to the Hong Kong Underwriters, the Joint Lead
Managers, the Co-Lead Manager, Joint Bookrunners, the Joint Sponsors, the
Capital Market Intermediaries or any of them the full benefit of the rights,
powers and remedies conferred upon them or any of them in this Agreement.

Professional Investors: Each of the Controlling Shareholders and the
Company has read and understood the Professional Investor Treatment Notice
set forth in Schedule 5 of this Agreement and acknowledges and agrees to the
representations, waivers and consents contained in such notice, in which the
expressions "you" or "your'" shall mean each of the Company and the
Controlling Shareholders, and "we' or "us" or "our" shall mean the Overall
Coordinators (on behalf of the Underwriters).

Recognition of the U.S. Special Resolution Regime.

17.17.1In the event that any Hong Kong Underwriter that is a Covered Entity
becomes subject to a proceeding under a U.S. Special Resolution
Regime, the transfer from such Hong Kong Underwriter of this
Agreement, and any interest and obligation in or under this Agreement,
will be effective to the same extent as the transfer would be effective
under the U.S. Special Resolution Regime if this Agreement, and any
such interest and obligation, were governed by the laws of the United
States or a state of the United States.

17.17.2In the event that any Hong Kong Underwriter that is a Covered Entity
or a BHC Act Affiliate of such Hong Kong Underwriter becomes subject
to a proceeding under a U.S. Special Resolution Regime, Default Rights
under this Agreement that may be exercised against such Hong Kong
Underwriter are permitted to be exercised to no greater extent than such
Default Rights could be exercised under the U.S. Special Resolution
Regime if this Agreement were governed by the laws of the United
States or a state of the United States.
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17.19

In this Clause 17.17:

"BHC Act Affiliate" has the meaning assigned to the term "affiliate" in,
and shall be interpreted in accordance with, 12 U.S.C. § 1841(k).

"Covered Entity" means any of the following: (i) a "covered entity" as
that term is defined in, and interpreted in accordance with, 12 C.F.R. §
252.82(b); or (ii) a "covered bank" as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a "covered
FSI" as that term is defined in, and interpreted in accordance with, 12
C.F.R. § 382.2(b).

"Default Right" has the meaning assigned to that term in, and shall be
interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as
applicable.

"U.S. Special Resolution Regime" means each of (i) the Federal
Deposit Insurance Act and the regulations promulgated thereunder and
(i1) Title II of the Dodd-Frank Wall Street Reform and Consumer
Protection Act and the regulations promulgated thereunder.

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

Officer's Certificates: Any certificate signed by any authorized officer of the
Company or of any of the other members of the Group and delivered to the Joint
Global Coordinators, Overall Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Co-Lead Manager, the Joint Sponsors, the Capital Market
Intermediaries or any Underwriter or any counsel for the Underwriters pursuant
to this Agreement shall be deemed to be a representation and warranty by the
Company, as to matters covered thereby, to each Joint Global Coordinator,
Overall Coordinator, Joint Sponsor, Underwriter or Capital Market
Intermediary. Any certificate signed by Mr. Wang Degen or any officer or any
officer of the Controlling Shareholders and delivered to the Joint Global
Coordinators or the Joint Sponsors, the Overall Coordinators or the Capital
Market Intermediaries or any Underwriter or any counsel for the Underwriters
pursuant to this Agreement shall be deemed to be a representation and warranty
by that Controlling Shareholder, as to matters covered thereby to each Joint
Global Coordinator, Joint Sponsor, the Overall Coordinator, Underwriter or the
Capital Market Intermediary.
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IN WITNESS whereof this Agreement has been entered into the day and year first before

3 1t

SIGNED by Yao Hailong (Bk#E5E)

)
for and on behalf of )
Dekon Food And Agriculture Group )

)

)l e R R R ER Ay R TR A E]

SIGNED by )
Wang Degen (EfE1R) )

SIGNED by Wang Degen (1-ii}f)

for and on behalf of
Sichuan Desheng Ronghe Group Co. Ltd.

TR SR SR A TR A E]



IN WITNESS whereof this Agreement has been entered into the day and year first before
written.

SIGNED by Yao Hailong (Wki55E) )
for and on behalf of )
Dekon Food And Agriculture Group )
o)l R R e R B R B TR A E] )
SIGNED by )
Wang Degen (E{EfR) )

SIGNED by Wang Degen (|- {i4)

for and on behalf of
Sichuan Desheng Ronghe Group Co. Ltd.

o)l R SR B SRR A TR A ]
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SIGNED by

YANG Sulan, Managing Director

for and on behalf of

CHINA INTERNATIONAL CAPITAL
CORPORATION HONG KONG
SECURITIES LIMITED

[Signature page to Hong Kong Underwriting Agreement]



SIGNED by

YANG Sulan, Managing Director

for and on behalf of

CHINA INTERNATIONAL

CAPITAL CORPORATION HONG KONG
SECURITIES LIMITED

as attorney for and on behalf of each of the other

HONG KONG UNDERWRITERS

(as defined herein)

[Signature page to Hong Kong Underwriting Agreement]



SIGNED by

QIAN Yewen, Managing Director

for and on behalf of

CITIGROUP GLOBAL MARKETS ASIA LIMITED

[Signature page to Hong Kong Underwriting Agreement]



SIGNED by

QIAN Yewen, Managing Director

for and on behalf of

CITIGROUP GLOBAL MARKETS

ASIA LIMITED

as attorney for and on behalf of each of the other
HONG KONG UNDERWRITERS

(as defined herein)

[Signature page to Hong Kong Underwriting Agreement]



SCHEDULE 1
THE HONG KONG UNDERWRITERS

Hong Kong Underwriters

Maximum number

of Hong Kong
Offer Shares to be

Percentage
to be

underwritten

underwritten

China International Capital Corporation
Hong Kong Securities Limited

29th Floor, One International Finance Centre
1 Harbour View Street, Central

Hong Kong

See below

See below

Citigroup Global Markets Asia Limited
50/F, Champion Tower

3 Garden Road, Central

Hong Kong

See below

See below

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

108 Gloucester Road

Wan Chai

Hong Kong

See below

See below

BOCI Asia Limited

26/F, Bank of China Tower
1 Garden Road

Central, Hong Kong

See below

See below

ABCI Securities Company Limited
10/F, Agricultural Bank of China Tower
50 Connaught Road Central

Hong Kong

See below

See below

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

20/F Wing On Centre

111 Connaught Road Central

Hong Kong

See below

See below

CMBC Securities Company Limited
45/F, One Exchange Square

8 Connaught Place

Central

Hong Kong

See below

See below

ICBC International Securities Limited
37/F ICBC Tower

3 Garden Road

Hong Kong

See below

See below

CMB International Capital Limited
45/F, Champion Tower
3 Garden Road

See below

See below




Central
Hong Kong
Citrus Securities Limited See below See below
Room 2201

22/F

OfficePlus@Wan Chai
303 Hennessy Road
Wanchai

Hong Kong

Valuable Capital Limited See below See below
RM 3601-06 & 3617-19, 36/F
China Merchants Tower

Shun Tak Centre

168-200 Connaught Road Central
Hong Kong

Silverbricks Securities Company Limited | See below See below
Rooms 1004-1006, 10/F.

China Merchants Tower, Shun Tak Centre
168-200 Connaught Road Central, Sheung
Wan

Hong Kong

Total 2,691,200 100%

The maximum number of Hong Kong Offer Shares to be underwritten by each of the Hong
Kong Underwriters shall be determined in the manner set out below:

A =B/Cx2,691,200

Where:

"A" is the maximum number of the Hong Kong Offer Shares to be underwritten by the relevant
Hong Kong Underwriter, provided that (i) any fraction of a Share shall be rounded to the nearest
whole number of a Share, (ii) the total number of Hong Kong Offer Shares to be underwritten
by the Hong Kong Underwriters shall be exactly 2,691,200, and (iii) the number to be
underwritten by each Hong Kong Underwriter may be adjusted as may be agreed by the
Company and the Hong Kong Underwriters.

"B" is the respective number of the International Offer Shares (as defined in the International
Underwriting Agreement) which the relevant Hong Kong Underwriter or any of its affiliates
has agreed to purchase or procure purchasers for pursuant to the International Underwriting
Agreement. For the avoidance of doubt, B is deemed to be zero if neither the relevant Hong
Kong Underwriter nor any of its affiliates is an International Underwriter (as defined in the
International Underwriting Agreement); and

"C" is the aggregate number of the International Offer Shares (as defined in the International
Underwriting Agreement) which all the International Underwriter (as defined in the
International Underwriting Agreement) and their respective affiliates have agreed to purchase
or procure purchasers for pursuant to the International Underwriting Agreement.



SCHEDULE 1A

THE CONTROLLING SHAREHOLDERS

Controlling Shareholder

Address

Email

Mr. Wang Degen(FfEFR)

Sichuan Desheng Ronghe
Group Co. Ltd. (PU)I{# %

A ESREEA IR A F])

No. 1-1, Building 17, 1
Hebin Road, Jinjiang
District, Chengdu,
Sichuan Province,
PRC

No. 168, Tengfei 3rd
Road, Shuangliu
Southwest Airport
Economic
Development Zone,
Chengdu, China
(Sichuan) Pilot Free
Trade Zone, PRC

wangdg@dekanggroup.com

wangdg@dekanggroup.com



SCHEDULE 2
THE WARRANTIES

Part A

Representations and warranties of the Company and the Controlling Shareholders

Each of the Company and the Controlling Sharcholders, jointly and severally, represents,
warrants and undertakes to the Joint Sponsors, the Joint Global Coordinators, the Overall
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Hong Kong Underwriters,
and the Capital Market Intermediaries and each of them as follows:

1.
1.1

1.2

1.3

Accuracy of Information

each of the Hong Kong Public Offering Documents and the Preliminary Offering
Circular does not and will not contain an untrue statement of a material fact or omit to
state a material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading, except that the
representations and warranties set forth in this paragraph do not apply to statements or
omissions in the Hong Kong Prospectus and the Preliminary Offering Circular based
upon information relating to any Hong Kong Underwriter furnished to the Company in
writing by or on behalf of any such Hong Kong Underwriter expressly and specifically
for use therein. For the purposes of this Agreement, the only information furnished in
writing to the Company by or on behalf of any Hong Kong Underwriter expressly and
specifically for use in the Hong Kong Prospectus and the Preliminary Offering Circular
is their respective name, logo and address;

all expressions of opinion or intention, forward-looking statements, forecasts and
estimates (including the statements regarding the sufficiency of working capital, use of
proceeds, estimated capital expenditures, projected cash flows and working capital,
future plans, critical accounting policies and estimates, indebtedness, prospects,
dividends, material contracts, litigation, impact arising out of COVID-19, recent
regulatory changes and fair value and prices of biological assets,) disclosed in each of
the Hong Kong Public Offering Documents and the Preliminary Offering Circular (A)
have been made after due, careful and proper consideration, (B) are and remain based
on grounds and assumptions referred to in each of the Offering Documents or otherwise
based on reasonable and fair grounds and where appropriate, based on reasonable
assumptions, (C) are and will be truly and honestly held by the Company and the
Directors and are and will be fairly based and the Company and the Directors have
taken into account all facts and matters which are or may be material, and (D) there are
no other material facts known or which could, upon reasonable inquiry, have been
known to the Company, any other member of the Group and/or the Controlling
Shareholders, and/or any of their respective directors the omission of which would
make any such statement or expression misleading;

each of the Hong Kong Public Offering Documents and the Preliminary Offering
Circular contains and will contain (A) all information and particulars required to
comply with the Companies Ordinance and the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (as well as the Listing Rules and all other rules
and regulations of the SEHK) and all applicable Laws, so far as applicable to any of
the foregoing, the Global Offering or the listing of the H Shares on the SEHK (unless
any such requirement has been waived or exempted by relevant authorities), and (B)
all such information as investors and their professional advisors would reasonably
require, and reasonably expect to find therein, for the purpose of making an informed



1.4

1.5

1.6

1.7

1.8

assessment of the business, condition (financial or other), assets and liabilities, financial
position, profits and losses and prospects of the Company and the Subsidiaries, taken
as a whole, and the rights attaching to the H Shares;

all public notices, announcements and advertisements in connection with the Global
Offering (including the Formal Notice) and all filings and submissions provided by or
on behalf of the Company, the Subsidiaries, the Controlling Shareholders, and any of
their respective directors, supervisors, officers, employees, affiliates (as defined in Rule
501(b) under the Securities Act, "Affiliates") or agents, to the SEHK, the SFC and the
CSRC and any other relevant Authority have complied and will comply with all Laws
to the extent applicable;

other than the Offering Documents, the Company and its agents and representatives
(other than the Underwriters in their capacity as such) (A) have not, without the prior
written consent of the Joint Global Coordinators and the Overall Coordinators, prepared,
made, used, authorised, approved or referred to any Supplemental Offering Material,
and (B) will not, without the prior written consent of the Joint Global Coordinators and
the Overall Coordinators, prepare, make, use, authorise, approve or refer to any
Supplemental Offering Material (as used herein, "Supplemental Offering Material"
means any "written communication" (within the meaning of the Securities Act)
prepared by or on behalf of the Company, or used or referred to by the Company, that
constitutes an offer to sell or a solicitation of an offer to buy the Offer Shares, including,
without limitation, any Investor Presentation Materials relating to the Offer Shares that
constitutes such written communication).

each of the Application Proofs and the PHIP is in compliance with and has included
appropriate warning and disclaimer statements for publication as required in the
guidance letters HKEX-GL56-13 and HKEX-GL57-13 published by the Stock
Exchange (as amended and updated from time to time);

the PHIP does not constitute a prospectus, notice, circular, brochure or advertisement
offering to sell any securities to the public in any, or an invitation to the public to make
offers to subscribe for or purchase any securities, or calculated to invite offers by the
public to subscribe for or purchase any securities. The PHIP is not an inducement to
subscribe for or to purchase any securities, and no such inducement was intended or
made by the Company in publishing the PHIP;

the statements set forth in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular (A) under the captions "Capitalization and Indebtedness",
"Share Capital", "Appendix III — Taxation and Foreign Exchange", "Appendix IV —
Summary of Principal PRC and Hong Kong Legal and Regulatory Provisions" and
"Appendix V — Summary of the Articles of Association", insofar as they purport to
constitute a summary of the terms of the Offer Shares, (B) under the captions "Plan of
Distribution", "Structure of the Global Offering" and "Underwriting", insofar as they
purport to describe the provisions of this Agreement and the International Underwriting
Agreement, (C) under the captions "Regulatory Overview" , "Appendix III — Taxation
and Foreign Exchange", "Appendix IV — Summary of Principal PRC and Hong Kong
Legal and Regulatory Provisions" and "Appendix V — Summary of the Articles of
Association", insofar as they purport to describe the provisions of Laws affecting or
with respect to the business of the Company or the Subsidiaries, (D) under the captions
"Taxation", and "Appendix VI — Statutory and General Information", insofar as they
purport to describe the provisions of Laws and the documents referred to therein, (E)
under the captions "Summary", "History and Corporate Structure", "Business" and
"Financial Information", insofar as they purport to describe the contracts, agreements
and memoranda of understanding to which any member of the Group is a party, (F)
under the captions "History and Corporate Structure" and "Appendix VI — Statutory
and General Information" insofar as they purport to describe the events, transactions,
documents of the history of the Group, the Government Authorisations, the
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independence of parties with whom the Group has entered transactions with as
mentioned in those captions, documents and Governmental Authorisations related to
such transactions, and (G) under the captions "Summary", "Risk Factors", "Industry
Overview", "Regulatory Overview", "Business" and "Financial Information" insofar as
they purport to describe any PRC Authority's policies, and effects and potential effects
of these policies on the Company and the Subsidiaries, are true, complete and accurate
in all material respects;

all information supplied or disclosed in writing or orally (and any new or additional
information serving to update or amend such information) by or on behalf of the
Company, the Subsidiaries, the Controlling Shareholders or their respective directors,
supervisors, officers, employees or agents to the SEHK, the SFC, the CSRC, the Joint
Global Coordinators, the Overall Coordinators, the Joint Sponsors, the International
Underwriters, the Hong Kong Underwriters, the Capital Market Intermediaries, the
reporting accountants, the internal control consultant and legal and other professional
advisers to the Company and the International Underwriters and the Hong Kong
Underwriters for the purposes of the Global Offering or the listing of the H Shares on
the SEHK (including the answers and documents contained in or referred to in the
Verification Notes (and any new or additional information serving to update or amend
the Verification Notes supplied or disclosed in writing prior to the date hereof)), the
information, answers and documents used as the basis of information contained in each
of the Hong Kong Public Offering Documents and the Preliminary Offering Circular
or provided for or in the course of due diligence or the discharge by the Joint Sponsors
(as the joint sponsors to the Company's application for the listing of the H Shares on
the SEHK) of their obligations as the joint sponsors to the listing of the Company, and
the responses to queries and comments raised by the SEHK or the SFC or the CSRC)
was so disclosed or made available in full and in good faith and was when given and,
except as subsequently disclosed in each of the Hong Kong Public Offering Documents
and the Preliminary Offering Circular, or otherwise notified to the SEHK and/or the
SFC and/or the CSRC, as applicable, remains true, complete and accurate in all material
respects and not misleading; there is no other information which has not been provided
the result of which would make the information so disclosed or made available
misleading;

Accounts and other financial information

none of the Company and the Subsidiaries has sustained since the date of the latest
audited consolidated financial statements included in each of the Hong Kong Public
Offering Documents and the Preliminary Offering Circular (the "Latest Audited
Balance Sheet Date") any loss or interference with its business from fire, explosion,
flood, windstorm, earthquake or other calamity, whether or not covered by insurance,
or from any labor dispute or court or governmental action, order or decree, other than
as set forth or contemplated in each of the Hong Kong Public Offering Documents and
the Preliminary Offering Circular, except for any loss or interference that would not,
individually or in the aggregate, have a material adverse effect or result in any
development involving a prospective material adverse effect, on the general affairs,
management, prospects, shareholders' equity, results of operations or position, financial
or otherwise, or performance of the Company and the Subsidiaries, taken as a whole
("Material Adverse Effect"); and since the Latest Audited Balance Sheet Date, there
has not been, (A) any material decrease in consolidated total income, profit before tax
or profit of the Company for the respective periods from each such date to (i) the date
of this Agreement, (ii) the Hong Kong Prospectus Date, (iii) the Price Determination
Date or (iv) the Listing Date, as applicable, in each case as compared to the
corresponding periods in the preceding year, or any material change in the capital stock,
current liabilities, consolidated total assets or total liabilities, decrease in shareholders'
equity, or increase in short-term debt or long-term debt of the Company and
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Subsidiaries compared with amounts shown in the Company's latest audited
consolidated balance sheet included in each of the Hong Kong Public Offering
Documents and the Preliminary Offering Circular or (B) any material adverse change,
or any development involving a prospective material adverse change, in or affecting
the general affairs, management, business, prospects, shareholders' equity, results of
operations or position, financial or otherwise, of the Company and the Subsidiaries,
taken as a whole other than those disclosed in the Hong Kong Prospectus;

since the Latest Audited Balance Sheet Date, none of the Company and the Subsidiaries
has (A) entered into or assumed any contract, transaction or commitment, (B) incurred,
assumed or acquired any liability (including actual or contingent liability, and any off-
balance sheet obligations) or other obligation, (C) incurred any Encumbrance on any
asset, or any lease of property, including equipment, other than such Encumbrances
created in the ordinary course of business of the Company and the Subsidiaries and Tax
liens with respect to Taxes not yet due and statutory rights of customers in inventory
and other assets, (D) acquired or disposed of or agreed to acquire or dispose of any
business or asset, that, in each case of clauses (A) through (D) above, is material to the
Company and the Subsidiaries, taken as a whole, or (E) entered into a letter of intent or
memorandum of understanding (or announced an intention to do so) relating to any
matters identified in clauses (A) through (D) above, except for such letter of intent or
memorandum of understanding which would not result in a Material Adverse Effect;

since the Latest Audited Balance Sheet Date, none of the Company and the Subsidiaries
has (A) purchased or reduced or otherwise changed, or agreed to purchase, reduce, or
otherwise change, any of its share capital (or, as the case may be, its registered capital),
or save as disclosed in the Hong Kong Public Offering Documents and the Preliminary
Offering Circular, declared, paid or otherwise made any dividend or distribution of any
kind on its share capital (or, as the case may be, its registered capital); (B) acquired,
sold, transferred or otherwise disposed of any material assets of whatsoever nature; or
(C) cancelled or waived or released or discounted in whole or in part any debts or claims,
except in each case in the ordinary course of business; or (D) entered into an agreement,
a letter of intent or memorandum of understanding (or announced an intention to do so)
relating to any matters identified in clauses (A) through (C) above;

since the Latest Audited Balance Sheet Date, each of the Company and the Subsidiaries
(A) has carried on and will carry on business in the ordinary and usual course of
business so as to maintain it as a going concern and in the same manner as previously
carried on and since such date has not entered into any contract, transaction or
commitment outside the ordinary course of business or of an unusual or onerous nature,
(B) has continued to pay its creditors in the ordinary course of business and on arms-
length terms, and (C) has not encountered any failure by its customers to settle any
material amounts owed and due to it on a timely basis; and, since the Latest Audited
Balance Sheet Date, there has not been any material change or any development
involving a prospective material change in or any development involving a prospective
material change the relations of the business of the Group (as described in each of the
Hong Kong Public Offering Documents and the Preliminary Offering Circular) with its
customers or suppliers;

(A) the consolidated historical financial statements (and the notes thereto) of the
Company and the Subsidiaries included in each of the Hong Kong Public Offering
Documents and the Preliminary Offering Circular present accurately and fairly the
financial condition, results of operations, cash flows, comprehensive income and
changes in shareholders' equity of the Company and its Subsidiaries as of the dates and
for the periods indicated, and have been prepared in conformity with the International
Financial Reporting Standards ("IFRS") issued by the International Accounting
Standards Board, and have been prepared in conformity with IFRS and the accounting
policies of the Company applied on a consistent basis throughout the periods involved;
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the selected financial data set forth under the captions "Summary — Summary of
Historical Financial Information — Key Financial Ratios", "Summary —Recent
Developments and no Material Adverse Change" and "Financial Information" in each
of the Hong Kong Public Offering Documents and the Preliminary Offering Circular
accurately and fairly present, on the basis stated in each of the Hong Kong Public
Offering Documents and the Preliminary Offering Circular, the information included
therein; (B) such consolidated historical financial statements make due provision for
any bad or doubtful debts and make appropriate provision for (or contain a note in
accordance with good accounting practice respecting) all deferred or contingent
liabilities, whether liquidated or unliquidated at the date thereof; (C) the profits and
losses shown on such consolidated historical financial statements and selected financial
data and the trend of profits and losses thereby shown have not been affected by any
unusual or exceptional item or by any other matter which has rendered such profits or
losses unusually high or low; (D) the summary and selected financial data (including
any financial ratios) included in each of the Hong Kong Public Offering Documents
and the Preliminary Offering Circular are derived from the accounting records of the
Company and the Subsidiaries, and present accurately and fairly the information shown
therein and have been compiled on a basis consistent with that of the audited
consolidated financial statements included therein; (E) the pro forma adjusted
consolidated net tangible assets (and the notes thereto) (and all other pro forma
financial statements, information or data, if any) included in each of the Hong Kong
Public Offering Documents and the Preliminary Offering Circular have been prepared
in accordance with the applicable requirements of the Listing Rules, the assumptions
used in the preparation of such pro forma net tangible assets (and the notes thereto)
(and other pro forma financial statements, information and data, if any) are reasonable
and are disclosed therein and there are no other assumptions or sensitivities which
should reasonably be taken into account in the preparation of such information that are
not so taken into account, the pro forma adjustments used therein are appropriate to
give effect to the transactions or circumstances described therein, and the pro forma
adjustments have been properly applied to the historical amounts in the compilation of
the pro forma net tangible assets (and the notes thereto) (and other pro forma financial
statements, information and data, if any); (F) the depreciation of fixed assets has been
made at rates sufficient to spread the cost over their respective estimated useful lives to
the Company; (G) except as disclosed in each of the Hong Kong Public Offering
Documents and the Preliminary Offering Circular, no other financial statements
(historical or pro forma), selected financial data (including any financial ratios) of the
Company or the Subsidiaries are required by any Listing Rules and/or any applicable
Laws to be included in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular; (H) none of the Company and the Subsidiaries has any
material liabilities or obligations, direct or contingent (including any litigation or off-
balance sheet obligations), not described in any of the Hong Kong Public Offering
Documents or the Preliminary Offering Circular; and (I) to the Company's best
knowledge after due and careful inquiry, there is no arrangement, circumstance, event,
condition or development that could result in a restatement of any financial information
disclosed in the Hong Kong Public Offering Documents and the Preliminary Offering
Circular;

the memorandum of the Board on profit forecast for the year ending December 31,
2023 and on working capital forecast for the year ending December 31, 2023 and the
year ending December 31, 2024 (the "Profit Forecast Memorandum") has been
approved by the Directors and reviewed by the Reporting Accountants in connection
with the Global Offering, has been prepared after due and careful inquiry and on the
bases and assumptions stated in such memorandum which the Directors honestly
believe to be fair and reasonable and (A) all statements of fact in such memorandum
are complete, true and accurate in all material respects and not misleading, (B) all
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expressions of opinion contained in such memorandum are fair and reasonable and
honestly held by the Directors and can be properly supported; and (C) there are no other
material facts or assumptions which in any case ought reasonably to have been taken
into account which have not been taken into account in the preparation of such
memorandum;

(A) the prospective information (i) included in the Profit Forecast Memorandum and
(i1) included in the planned capital expenditures and projected working capital as set
forth in the section of each of the Hong Kong Public Offering Documents or the
Preliminary Offering Circular headed "Financial Information - Liquidity and Capital
Resources" (collectively, the "Prospective Financial Information"), in each case has
been prepared after due and proper consideration, and represents reasonable and fair
expectations honestly held, by the Company on the basis of facts known to the best of
the Company's knowledge after due and careful inquiry and the bases and assumptions
stated in the Profit Forecast Memorandum and the Hong Kong Public Offering
Documents or the Preliminary Offering Circular, and in accordance with the
Company's accounting policies described in each of the Hong Kong Public Offering
Documents or the Preliminary Offering Circular consistently applied; (B) the bases and
assumptions used in the preparation of the Prospective Financial Information (i) are all
those that the Company believes are significant in forecasting the consolidated profit
attributable to the Shareholders for the year ending December 31. 2023 and estimating
the capital expenditures and the projected working capital of the Company for the two
years ending December 31, 2024, as applicable, and (ii) reflect, for each relevant period,
a fair and reasonable forecast or estimate by the Company of the events, contingencies
and circumstances described therein; and (C) the Prospective Financial Information
represents a fair and reasonable forecast by the Company of the consolidated profit
attributable to the Shareholders of the Company for the year ending December 31, 2023
and fair and reasonable estimates by the Company of the estimated capital expenditures
and the projected working capital of the Company for the two years ending December
31, 2024, as applicable;

the valuation of Level 3 financial assets and liabilities as included in the Hong Kong
Public Offering Documents and the Preliminary Offering Circular has been prepared
after due and careful inquiry by the Company, and is based on basis and assumptions
which are fair and reasonable based on facts, events and circumstances known to the
Company;

the Reporting Accountants, who has reported on the financial information of the
Company as set out in the accountant's report in Appendix I to the Hong Kong
Prospectus and the Preliminary Offering Circular (the "Accountant's Reports"), is an
independent public accountant with respect to the Company under the Code of Ethics
for Professional Accountants section 290 "Independence—Audit and Review
Engagements" issued by the Hong Kong Institute of Certified Public Accountants and
the rules and regulations thereunder;

the Company has given to the Reporting Accountants all information that was
reasonably requested by the Reporting Accountants and no material information was
withheld from the Reporting Accountants for the purposes of their preparation of (A)
the Accountant's Reports contained in the Hong Kong Prospectus and the Preliminary
Offering Circular, (B) the comfort letters to be issued by the Reporting Accountants in
connection with the Global Offering; and all information given to the Reporting
Accountants by the Group for such purposes was given in good faith after due and
careful consideration and there is no other material information which has not been
provided the result of which would make the information so received misleading; and
the factual contents of the reports or letters of the Reporting Accountants are and will
remain true and accurate in all material respects (and where such information is
subsequently amended, updated or replaced, such amended, updated or replaced
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information is true and accurate in all material respects) and no material fact or matter
has been omitted therefrom which would make the contents of any of such reports or
letters misleading in any respect, and the opinions attributed to the Directors in such
reports or letters are held in good faith based upon facts within their knowledge; none
of the Company and the Directors disagree with the reports or letters prepared by the
Reporting Accountants;

no material information was withheld from the Reporting Accountants or the Hong
Kong Underwriters, the Joint Global Coordinators, the Overall Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Joint Sponsors or the Capital Market
Intermediaries for the purposes of their review of the unaudited pro forma financial
information and all other pro forma consolidated financial statements, information or
data, if any, of the Company and the Subsidiaries included in each of the Hong Kong
Public Offering Documents and the Preliminary Offering Circular or their review of
the Company's profit forecast and cash flow projections, unaudited pro forma financial
information, estimated capital expenditures and financial reporting procedures;

the unaudited consolidated management financial information of the Company and the
Subsidiaries as of September 30, 2023 and for the period from January 1, 2023 to
September 30, 2023 and other accounting records of the Company and the Subsidiaries
(A) have been properly written up and present fairly, and reflect in conformity with the
accounting policies of the Company and IFRS, all the transactions entered into by the
Company or the Subsidiaries or to which any of the Company or the Subsidiaries was
a party during the period from January 1, 2023 to September 30, 2023, (B) contain no
material inaccuracies or discrepancies of any kind, and (C) present fairly the
consolidated financial position of the Company and the Subsidiaries as of September
30,2023 and the consolidated results of operations of the Company and the Subsidiaries
for the period from January 1, 2023 to September 30, 2023; and there has been no
material change in capital stock, total current assets or total current liabilities, decreases
in shareholders' equity or increases in short term debt or long term debt of the Company
and the Subsidiaries as of September 30, 2023 as compared to amounts shown in the
latest audited consolidated balance sheet of the Company and the Subsidiaries as of
September 30, 2023 included in each of the Hong Kong Prospectus and the Preliminary
Offering Circular, and no material increases in net loss after tax of the Company and
the Subsidiaries during the period from January 1, 2023 to September 30, 2023 as
compared to the corresponding period in the preceding year;

(A) all statistical, market-related, operational, data and information disclosed in each
of the Hong Kong Public Offering Documents and the Preliminary Offering Circular
as having come from the Company, including the information in respect of capacity,
designed and actual stock volume, utilisation rate, prices of feed and feed ingredients,
the number of employees (total number as well as number of employees by type) and
number of owned and leased properties of the Company and the Subsidiaries has been
derived from the records of the Company and the Subsidiaries using systems and
procedures which incorporate adequate safeguards to ensure that the information is true,
complete and accurate in all material respects and not misleading and presents fairly
the information shown therein; (B) the section entitled "Financial Information" in each
of the Hong Kong Prospectus and the Preliminary Offering Circular accurately
describes the Company's exposure to changes in, liquidity and foreign exchange rates,
risk exposure estimates, sensitivity of the fair value of the biological assets to changes
in estimated selling price and replacement cost as of the dates indicated therein, and
limitations on such sensitivity analysis; (C) all statistical and market-related data and
information included in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular as having come from a source other than the Company
are based on or derived from sources described therein, which the Company reasonably
believes to be reliable and accurate and represent the Company's good faith estimates
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that are made on the basis of data derived from such sources, and such data accurately
and fairly reflect the information or the sources from which they are derived; and the
Company has obtained the written consent to the use of such data from such sources to
the extent required;

each of the Company and the Subsidiaries has established and maintains procedures
which provide a reasonable basis for the Directors to make proper assessments as to the
financial position and prospects of the Group, and the Group has established and
maintains a system of internal accounting controls sufficient to provide reasonable
assurance that (A) transactions are executed in accordance with management's general
or specific authorisations, (B) transactions are recorded as necessary to permit
preparation of returns and reports to regulatory bodies as and when required by them
and financial statements (and the notes thereto) in conformity with IFRS, other relevant
generally accepted accounting principles or applicable accounting requirements, and
maintain accountability for assets, (C) access to assets is permitted only in accordance
with management's general or specific authorisation, (D) the recorded accountability
for assets is compared with existing assets at reasonable intervals and appropriate
actions are taken with respect to any differences, (E) the Group has made and kept
books, records and accounts which, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of assets of such entity and provide a sufficient basis
for the preparation of the Company's consolidated financial statements and notes
thereto in accordance with IFRS, other relevant generally accepted accounting
principles or applicable accounting requirements and (F) the Directors are able to make
a proper assessment of the financial position, results of operations and prospects of the
Group, and such internal accounting and financial reporting controls are effective to
perform the functions for which they were established and documented properly and
the implementation of such internal accounting and financial reporting controls are
monitored by the responsible persons; and (G) since the Company's current
management information and accounting control system has been in operation during
which the Group has not experienced any difficulties with regard to (A) through (F)
above or with regard to ascertaining at any point in time the differences in real time
between budgeted and actual expenses, except which would not, individually or in the
aggregate, result in a Material Adverse Effect; (H) the Company's internal control over
financial reporting is effective and the Company is not aware of (i) any material
weaknesses or deficiencies in the Group's internal controls over accounting and
financial reporting or (ii) change in the Group's internal controls over accounting and
financial reporting or other factors that have materially adversely affected, or could
reasonably be expected to materially adversely affect, the Group's internal controls over
accounting and financial reporting;

The Company and the Group

each and every (i) principal Subsidiary and (ii) entity that the Company or any
Subsidiary has agreed to acquire pursuant to a contractual obligation existing as of the
date hereof has been disclosed in the Hong Kong Public Offering Documents and the
Preliminary Offering Circular, and the Company has no other associated companies or
jointly controlled entities other than those as set forth in the Hong Kong Public Offering
Documents and the Preliminary Offering Circular;

none of the Company, or the Subsidiaries has conducted, is conducting or proposes to
conduct any business, has acquired or proposes to acquire any property or asset or has
incurred or proposed to incur any liability or obligation (including, without limitation,
contingent liability or obligation), which is material to the Group but which is not
directly or indirectly related to the business of the Group, taken as a whole, save as
described in each of the Hong Kong Public Offering Documents and the Preliminary
Offering Circular;
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each of the Company and the Subsidiaries has been duly incorporated or established
and is validly existing and in good standing under the Laws of the jurisdiction of its
incorporation, registration or organisation, with legal right, power and authority
(corporate and other) to own, use, lease and operate its properties and conduct its
business in the manner presently conducted and as described in each of the Hong Kong
Public Offering Documents and the Preliminary Offering Circular, and has been duly
qualified to transact business and is in good standing (where applicable) under the Laws
of each jurisdiction in which it owns or leases properties or conducts any business so
as to require such qualification, except where failure to be so qualified would not,
individually or in the aggregate, has a Material Adverse Effect; the articles of
association, the business license and other constituent documents of each of the
Company and the Subsidiaries comply with the requirements of the Laws of the
jurisdiction of its incorporation, registration or organisation, as the case may be, and
are in full force and effect; each of the Company and the Subsidiaries is capable of
suing and being sued in its own name; each of the Company and the Subsidiaries that
have been established in the PRC has passed each annual examination by the applicable
PRC Authorities without being found to have any material deficiency or material
default under applicable PRC Laws, and has timely received all requisite material
certifications from each applicable PRC Authority; the Company has been duly
registered as a non-Hong Kong company under Part 16 of the Companies Ordinance
and the memorandum and articles of association and other constituent or constitutive
documents of the Company comply with the Laws of Hong Kong (including the Listing
Rules);

none of the Company, the Subsidiaries and the Controlling Shareholders, and any
person acting on behalf of any of them, has taken any action nor have any steps been
taken or legal, legislative or administrative proceedings been started or to the best of
their knowledge, threatened or judgement been rendered to declare (A) to wind up,
liquidate, make bankrupt, dissolve, deregister, make dormant, or eliminate the
Company or the Subsidiaries, or (B) to withdraw, revoke or cancel any Approvals and
Filings required under any Laws applicable to, or from or with any Authority having
jurisdiction over the Company or any of the Subsidiaries or any of their properties or
assets, or otherwise from or with any other persons, in order to conduct business or
operation of the Company or the Subsidiaries, except in each case as described in each
of the Hong Kong Public Offering Documents and the Preliminary Offering Circular,
or which could not reasonably be expected to have a Material Adverse Effect;

save as disclosed in the Hong Kong Public Offering Documents and the Preliminary
Offering Circular, (A) each of the Company and the Subsidiaries has valid title, land
use rights and building ownership rights (as applicable) to all real properties and assets
that it purports to own, in each case free and clear of all Encumbrances and defects; (B)
each of the Company and the Subsidiaries has valid title to all personal assets and
revenue generating assets it purports to own, in each case free and clear of all
Encumbrances and defects; (C) each real property, building and unit held under lease
by the Company or the Subsidiaries is held by it under a legal and enforceable
agreement and such lease is in full force and effect; (D) each lease to which the
Company or any of the Subsidiaries is a party has been duly executed and is legal, valid,
binding and enforceable in accordance with its terms against the other parties thereto,
subject to Bankruptcy Exception as defined below; (E) no default (or event which with
notice or lapse of time, or both, would constitute such a default) by the Company or the
Subsidiaries has occurred and is continuing or is likely to occur under any of such leases;
neither the Company nor the Subsidiaries is aware of any action, suits, claims, demands,
investigations, judgment, awards and proceedings of any nature that has been asserted
by any person which (a) may be adverse to the rights or interests of the Company and/or
the Subsidiaries under such lease, tenancy or license or (b) which may affect the rights
of the Company and/or the Subsidiaries to the continued possession or use of such
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leased or licensed property or other asset, except in each case of Clauses (A) through
(E), such failure or non-compliance would not, individually or in the aggregate, result
in a Material Adverse Effect; (F) the right of the Company and/or the Subsidiaries to
possess or use such leased or licensed property or other asset is not subject to any
unusual or onerous terms or conditions; there are no Encumbrances, conditions,
planning consents, orders, regulations or other restrictions which may interfere or affect
the use made or proposed to be made of such leased or licensed property or other asset
by the Company and/or the Subsidiaries; each of the Company and the Subsidiaries has
obtained all land-use rights and rights of way in respect of the real properties required
to conduct its business and to which it holds title, free and clear of all Encumbrances
and defects except as would not, individually or in the aggregate, result in a Material
Adverse Effect; (G) the use of all properties owned or leased by the Company and/or
the Subsidiaries is in accordance with its permitted use under all applicable Laws, and
the use of any premises occupied by the Company and/or the Subsidiaries is in
accordance with the terms provided for in the lease, tenancy, license, concession or
agreement of whatsoever nature relating to such occupation, with such exceptions as
would not, individually or in the aggregate, result in a Material Adverse Effect; (H)
neither the Company nor the Subsidiaries owns, operates, manages or has any other
right or interest in any other material real property of any kind except as reflected in
the audited consolidated financial statements of the Company as of May 31, 2023
included in each of the Hong Kong Public Offering Documents and the Preliminary
Offering Circular, and no other real properties and personal properties or assets are
necessary in order for the Company or the Subsidiaries to carry on the businesses of
the Company or the Subsidiaries in the manner described in each of the Hong Kong
Public Offering Documents and the Preliminary Offering Circular, other than those
properties and assets the absence of which would not, individually or in the aggregate,
result in a Material Adverse Effect;

the Company has the issued capital as set forth under the captions "Capitalization and
Indebtedness" and "Share Capital" in each of the Hong Kong Public Offering
Documents and the Preliminary Offering Circular, and all of the issued shares of the
Company (A) have been duly authorised, registered and validly issued, (B) are fully
paid and non-assessable, (C) were not issued in violation of any pre-emptive, resale
rights, rights of first refusal or similar rights, (D) conform to the description thereof
contained in each of the Hong Kong Public Offering Documents and the Preliminary
Offering Circular, (E) have been issued in compliance with all applicable Laws and (F)
are owned by existing shareholders identified and in the amounts specified; no holder
of outstanding shares of the Company is and will be entitled to any pre-emptive, resale
rights, rights of first refusal or other similar rights to acquire the Offer Shares or any
other securities of the Company; and there are no outstanding securities convertible
into or exchangeable for, or warrants, rights or options to purchase from the Company,
or obligations of the Company to issue, the H Shares of the Company_except as
disclosed in each of the Hong Kong Prospectus and the Preliminary Offering Circular
and except pursuant to this Agreement, the International Underwriting Agreement or
any Cornerstone Agreement;

each member of the Group is a legal person with limited liability, and the liability of
the Company in respect of equity interests directly or indirectly held by it in such
Subsidiary is limited to its investment therein; all the issued shares of, capital stock of
or ownership interests in each member of the Group have been duly authorised,
registered and validly issued and are fully paid as required by PRC Laws and their
respective articles of association, except for those whose time limit for making capital
contribution has not expired according to their respective articles of association and
non-assessable and are owned by the Company either directly or indirectly through
wholly-owned Subsidiaries, free and clear of all Encumbrances; none of the issued
shares of, capital stock of or ownership interests in the Subsidiaries was issued, or
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subscribed to, in violation of the pre-emptive or similar rights of any shareholder of the
Subsidiaries; and there are no outstanding rights, warrants or options to acquire, or
instruments convertible into or exchangeable for, any shares of capital stock of, or
direct interest in the Company or the Subsidiaries;

the Company and its Subsidiaries that have been established in the PRC (other than
those Subsidiaries that are joint stock limited liability companies) has been duly and
validly established, all of such registered capital (in the form of shares or otherwise)
has been validly issued and duly paid up to the extent required with all contributions to
such registered capital having been paid within the time periods prescribed under
applicable PRC Laws and all payments of such contributions having been approved by
the applicable PRC Authorities, and no obligation for the payment of a contribution to
such registered capital remains outstanding; all of such registered capital has been
issued in compliance with all applicable Laws and was not issued in violation of any
pre-emptive right, resale rights, rights of first refusal or similar rights, except failure or
non-compliance in respect of the matters described above could not reasonably be
expected to have a Material Adverse Effect;

The Offer Shares

the Offer Shares to be issued and sold by the Company have been duly authorised and,
when issued and delivered against payment therefor as provided in this Agreement or
the International Underwriting Agreement, as applicable, will be validly issued and
fully paid and non-assessable, free and clear of all Encumbrances;

when issued and delivered against payment therefor as provided in this Agreement or
the International Underwriting Agreement, as applicable, the Offer Shares conform in
all material respects to the descriptions thereof contained in each of the Hong Kong
Public Offering Documents and the Preliminary Offering Circular, including the
descriptions under the captions "Capitalization and Indebtedness", "Share Capital" and
"Appendix V — Summary of the Articles of Association" in each of the Hong Kong
Public Offering Documents and the Preliminary Offering Circular; the Offer Shares are
freely transferable by the Company to or for the account of the Hong Kong
Underwriters and/or the International Underwriters and/or purchasers procured by the
International Underwriters on behalf of the Company; except as set forth in each of the
Hong Kong Public Offering Documents and the Preliminary Offering Circular, there
are no restrictions on the holding, voting or subsequent transfers of the Offer Shares
under the Laws of the PRC, Hong Kong or the United States, or the articles of
association or other constituent or constitutive documents of the Company and/or any
agreement or other instrument to which the Company is a party; no holder of Offer
Shares after the completion of the Global Offering will be subject to personal liability
in respect of the Company's liabilities or obligations by reason of being such a holder;
the certificates for the Offer Shares, when issued, are in proper form to be legal and
valid under all applicable Laws;

the classification of the share capital of the Company, the definition and existence of
different classes of the Shares and the rights and obligations attached to each class of
the Shares do not violate or in contradiction to any applicable PRC Laws; and the
statements relating to each class of the Shares contained in each of the Hong Kong
Prospectus, in the section headed "Share Capital" are true and accurate and not
misleading;

This Agreement and Operative Documents

each of this Agreement, the International Underwriting Agreement and the Operative
Documents has been duly and validly authorised, executed, and delivered by the
Company and, when validly authorised, executed and delivered by the other parties
thereto, constitutes or will constitute a valid and legally binding agreement of the
Company, enforceable in accordance with its terms, subject, as to enforceability, to
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bankruptcy, insolvency, fraudulent transfer, reorganisation, moratorium and similar
Laws of general applicability relating to or affecting creditors' rights and to general
equity principles (the "Bankruptcy Exception");

the execution, delivery and performance of this Agreement, the International
Underwriting Agreement and the Operative Documents, the issuance and sale of the
Offer Shares, the consummation of the transactions herein or therein contemplated and
the fulfillment of the terms hereof or thereof, do not and will not (A) conflict with, or
result in a breach or violation of, any of the terms or provisions of, or constitute a default
under (or constitute any event which, with notice or lapse of time or fulfillment of any
condition or compliance with any formality or all of the foregoing, would result in a
breach or violation of, constitute a default under or give the holder of any indebtedness
(or a person acting on such holder's behalf) the right to require the repurchase,
redemption or repayment of all or part of such indebtedness under), any indenture,
contract, lease, mortgage, deed of trust, note agreement, loan agreement or other
agreement, obligation, condition, covenant or instrument to which the Company or the
Subsidiaries is a party, by which the Company or the Subsidiaries is bound or to which
any of the property or assets of the Company or any of the Subsidiaries is subject, (B)
violate any provision of the articles of association or other constituent documents or
the business licenses of the Company or the Subsidiaries, (C) violate any applicable
Law or (D) result in the imposition of any Encumbrance upon any property or assets of
the Company or any Subsidiary, except, in the case of (A), (C) or (D), where such
violation or breach could not reasonably be expected to have a Material Adverse Effect;

No conflict, compliance and approvals

approval in principle has been obtained for the listing of, and permission to deal in, the
H Shares on the Main Board of the SEHK from the Listing Committee of the SEHK
and such approval has not been revoked, and approval from the CSRC for filing the
application to list the H Shares on the main board of SEHK and the Global Offering
was obtained on March 30, 2023 and such approval has not been revoked;

except for the requisite registration with the Registrar of the Companies in Hong Kong
and the final approval from the SEHK for the listing of and permission to deal in the H
Shares on the Main Board of the SEHK, all licenses, consents, franchises, permits,
authorisations, approvals, certificates, clearances, qualifications, orders and other
concessions of and from, and all registrations, declarations, notifications and filings, of
or with any Authority having jurisdiction over the Company, the Subsidiaries, any
Controlling Shareholder, or any of their respective properties (each a "Governmental
Authorisation") required or advisable under any applicable Law, or otherwise required
or advisable to be obtained from or with any persons, in connection with (A) the Global
Offering, (B) the issuance and sale of the Offer Shares, (C) the performance by the
Company of its obligations hereunder and the consummation of the transactions
contemplated by this Agreement, the International Underwriting Agreement and the
Cornerstone Agreements and each of the agreements relating to the Global Offering to
which the Company and/or any of the Controlling Shareholders is a party, and (D) the
issuance, publication, distribution or making available of each of the Hong Kong
Prospectus and the Application Forms, the Formal Notice, the Preliminary Offering
Circular and the PHIP have been obtained or made and are in full force and effect, and
there is no reason to believe that any such Governmental Authorisations may be
revoked, suspended or modified,

save as disclosed in the Hong Kong Prospectus and the Preliminary Offering Circular,
none of the Company and the Subsidiaries is (A) in violation of its articles of
association or other constituent documents or its business licenses, (B) in default in the
performance or observance of (nor has any event occurred which, with notice or lapse
of time or fulfilment of any condition or compliance with any formality or all of the
foregoing, would result in a breach or violation of, constitute a default under or give
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the holder of any indebtedness (or a person acting on such holder's behalf) the right to
require the repurchase, redemption or repayment of all or part of such indebtedness
under) any material obligation, agreement, covenant or condition contained in any
license, indenture, mortgage, deed of trust, loan agreement, lease or other agreement or
instrument to which the Company or any of the Subsidiaries is a party by which the
Company or any of the Subsidiaries is bound or to which any of its or their respective
property or assets is bound or (C) in violation or contravention of any Law, except
where in each case in Clauses (B) through (C), such failure or non-compliance could
not reasonably be expected to have a Material Adverse Effect;

saved as disclosed in the Hong Kong Public Offering Documents and the Preliminary
Offering Circular, the Company and the Subsidiaries and their respective properties,
assets, facilities and operations are in compliance, with, and each of the Company and
the Subsidiaries holds, and is in compliance with, in all material respects, all Approvals
and Filings and all Governmental Authorisations required under Environmental Laws
(as defined below) except to the extent that such non-compliance would not
individually or in the aggregate, result in a Material Adverse Effect; there are no past,
present or reasonably anticipated future events, conditions, circumstances, activities,
practices, actions, omissions or plans that could give rise to any material costs or
liabilities to the Company or any Subsidiaries under, or to materially interfere with or
prevent compliance by the Company or any Subsidiaries with, Environmental Laws;
and none of the Company and the Subsidiaries (A) is the subject of any investigation,
(B) has received any notice or claim, (C) is a party to or affected by any pending or to
the best of the Company's knowledge, threatened action, suit or proceeding, (D) is
bound by any judgment, decree or order or (E) has entered into any agreement, in each
case relating to any alleged violation of any Environmental Law or any actual or alleged
release or threatened release or cleanup at any location of any Hazardous Materials (as
defined below) with such exceptions as would not, individually or in aggregate, result
in a Material Adverse Effect; as used herein, "Environmental Law" means any Law
relating to health, safety, the environment (including, without limitation, the protection,
clean-up and restoration thereof and timely and proper completion of all relevant
environmental protection acceptance procedures and receipt and renewal of all relevant
pollutants emission permits), natural resources or Hazardous Materials (as defined
below), including, without limitation, the distribution, processing, generation,
treatment, storage, disposal, transportation, other handling or release or threatened
release of Hazardous Materials, except where in each case in Clauses (A) through (E)
above, such failure or non-compliance could not reasonably be expected to have a
Material Adverse Effect, and "Hazardous Materials" means any material (including
pollutants, contaminants, hazardous or toxic substances or wastes) that is regulated by
or may give rise to liability under any Environmental Law;

save as disclosed in the Hong Kong Public Offering Documents and the Preliminary
Offering Circular, each of the Company and the Subsidiaries (A) is in all material
respects, in compliance with any and all applicable Laws relating to the breeding and
farming of pigs and yellow-feathered broilers and feed production and all Laws
described or referred to in the Hong Kong Public Offering Documents and the
Preliminary Offering Circular under the caption "Regulatory Overview" ("Applicable
Laws"), (B) has received and is in compliance with all permits, licenses, certifications
or other approvals required of them under Applicable Laws to conduct their respective
businesses except to the extent that such non-compliance would not, individually or in
the aggregate, result in a Material Adverse Effect; and (C) have not received notice of
any actual or potential material liability under or violation of any Applicable Laws;

save as disclosed in the Hong Kong Public Offering Documents and the Preliminary
Offering Circular, each of the Company and the Subsidiaries has carried on and is
carrying on its business and operations in accordance with Applicable Laws, and has
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all required or advisable Governmental Authorisations, (A) to own, lease, license and
use their property and assets and conduct their businesses as disclosed in each of the
Hong Kong Public Offering Documents and the Preliminary Offering Circular, except
that failure to so comply with such Applicable Laws or so obtain the Governmental
Authorisations would not, individually or in the aggregate, result in a Material Adverse
Effect,_and (B) to use the proceeds from the Global Offering for the purposes as
disclosed in each of the Hong Kong Public Offering Documents and the Preliminary
Offering Circular; and such Governmental Authorisations contain no burdensome
restrictions or conditions not described in each of the Hong Kong Public Offering
Documents and the Preliminary Offering Circular; none of the Company and the
Subsidiaries has any reason to believe that any Authority is considering modifying,
suspending or revoking any such Governmental Authorisations; all such Governmental
Authorisations are valid and in full force and effect; and each of the Company or the
Subsidiaries is in compliance with the provisions of all such Governmental
Authorisations, except that failure to so comply with such Applicable Laws or so obtain
the Governmental Authorisations would not, individually or in the aggregate, result in
a Material Adverse Effect;

the statutory books, books of account and other records of whatsoever kind of the
Company and the Subsidiaries are up-to-date and contain complete and accurate
records required by Laws to be dealt with in such books in all material respects and no
notice or allegation that any is incorrect or should be rectified has been received. All
accounts, documents and returns required by Laws to be delivered or made to the
Registrar of Companies in Hong Kong or any other Authority have been duly and
correctly delivered or made;

none of the Company, the Subsidiaries, the Controlling Shareholders and the Affiliates
of the foregoing is a party to any agreement, arrangement or concerted practice or is
carrying on any practice that in whole or in part contravenes or is invalidated by any
anti-trust, anti-monopoly, competition, fair trading, consumer protection or similar
Laws in any jurisdiction where the Company or any of the Subsidiaries has property or
assets or carries on business or in respect of which any Governmental Authorisation is
required pursuant to such Laws (whether or not the same has in fact been made);

Compliance with bribery, money laundering and sanctions Laws

(A) none of the Company, the Subsidiaries, the Controlling Shareholders, their
respective directors, supervisors, officers, or to the best knowledge of the Company and
the Controlling Shareholders, their representatives, agents, Affiliates and employees or
other person associated with or acting on behalf of the Company, the Subsidiaries, or
the Controlling Shareholders(collectively, the "Group Relevant Persons"), is an
individual or entity ("Person") that is, or is owned or controlled by a Person that is,
targeted by or subject to any Sanctions Laws and Regulations (as defined below); (B)
none of the Group Relevant Persons (x) is located, organised or resident in a country
or territory that is targeted by or subject to any Sanctions Laws and Regulations
(including Cuba, Iran, North Korea, the Crimea, the so-called Donetsk People's
Republic and the so-called Luhansk People's Republic regions of Ukraine, Russia and
Syria), (y) undertakes any transactions, or has any connections, with any country,
person, or entity subject to any Sanctions Laws and Regulations or any person or entity
in those countries or performing contracts in support of projects in or for the benefit of
those countries, (z) is engaged in any activities sanctionable under the Comprehensive
Iran Sanctions, Accountability, and Divestment Act of 2010, the Iran Sanctions Act,
the Iran Threat Reduction and Syria Human Rights Act, or any applicable executive
order; (C) the Company will use the proceeds from the Global Offering exclusively in
the manner as set forth in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular captioned "Future Plans and Use of Proceeds", and will
not, directly or indirectly, use such proceeds, or lend, contribute or otherwise make
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available such proceeds to the Subsidiaries or their respective joint venture partners or
other Person for the purpose of financing or facilitating, any activities or business of or
with any person or entity, or of, with or in Cuba, Iran, North Korea, the Crimea, the so-
called Donetsk People's Republic and the so-called Luhansk People's Republic regions
of Ukraine, Russia and Syria, or any country or territory that is targeted by or subject
to any Sanctions Laws and Regulations, or in any other manner that will result in a
violation (including by any person or entity participating in the sale of the Offer Shares,
whether as underwriter, advisor, investor or otherwise) of any of the Sanctions Laws
and Regulations; (D) none of the issue and sale of the Offer Shares, the execution,
delivery and performance of this Agreement or the International Underwriting
Agreement or the Cornerstone Agreement(s), the consummation of any other
transaction contemplated hereby and thereby, or the provision of services contemplated
by this Agreement or the International Underwriting Agreement to the Company will
result in a violation (including by any person or entity participating in the sale of the
Offer Shares, whether as underwriter, advisor, investor or otherwise) of any of the
Sanctions Laws and Regulations; (E) the Company and the Subsidiaries further
covenant not to engage, directly or indirectly, in any other activities that would result
in a violation of Sanctions Laws and Regulations by any Person (including any Person
participating in the Global Offering); and (F) that for the past five years, the Group
Relevant Persons have not knowingly engaged in, are not now knowingly engaged in,
and will not knowingly engage in, any dealings or transactions directly or indirectly
with any Person, or in any country or territory, that at the time of the dealing or
transaction is or was the target of Sanctions Laws and Regulations or any entity owned
or controlled by a Person who is the target of Sanctions Laws and Regulations; as used
herein, "Sanctions Laws and Regulations" means (i) any U.S. sanctions related to or
administered by the United States government, including, without limitation, the Office
of Foreign Assets Control of the U.S. Department of the Treasury (including the
designation as a "specially designated national or blocked person" thereunder) U.S.
Department of Commerce, or the U.S. Department of State, (ii) any sanctions or
requirements imposed by, or based upon the obligations or authorities set forth in, the
U.S. Trading with the Enemy Act, the U.S. International Emergency Economic Powers
Act, the U.S. United Nations Participation Act or the U.S. Syria Accountability and
Lebanese Sovereignty Act, all as amended, or any of the foreign assets control
regulations of the U.S. Department of the Treasury (including 31 CFR, Subtitle B,
Chapter V, as amended) or any enabling legislation or executive order relating thereto
and (iii) any sanctions or measures imposed by the United Nations Security Council,
the European Union (including under Council Regulation (EC) No. 194/2008), Her
Majesty's Treasury of the United Kingdom, the Swiss State Secretariat for Economic
Affairs, the Monetary Authority of Singapore, the Hong Kong Monetary Authority, the
Cayman Islands Monetary Authority, or other relevant sanctions authorities or other
relevant sanctions Authority;

neither the Company, nor the Subsidiaries, nor the Controlling Shareholders, nor any
director, supervisor, officer, of the Company or the Subsidiaries nor, to the best
knowledge of the Company and the Controlling Shareholders after due and careful
inquiry, any employee, representative, agent, Affiliate or other person associated with
or acting on behalf of the Company, any of the Subsidiaries or any of the Controlling
Shareholders has (i) used any funds for any unlawful contribution, gift, entertainment
or other unlawful expense relating to political activity; (ii)) made or taken an act in
furtherance of an offer, promise or authorization of any direct or indirect unlawful
payment or benefit to any foreign or domestic government or regulatory official or
employee, including of any government-owned or controlled entity or of a public
international organization, or any person acting in an official capacity for or on behalf
of any of the foregoing, or any political party or party official or candidate for political
office (each a "Government Official"); (iii) violated or is in violation of any provision
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of the Foreign Corrupt Practices Act of 1977, as amended, or any applicable law or
regulation implementing the OECD Convention on Combating Bribery of Foreign
Public Officials in International Business Transactions, or committed an offence under
the Bribery Act 2010 of the United Kingdom, or any other applicable anti-bribery or
anti-corruption laws; or (iv) made, offered, agreed, requested or taken an act in
furtherance of any unlawful bribe or other unlawful benefit, including, without
limitation, any rebate, payoff, influence payment, kickback or other unlawful or
improper payment or benefit. The Company and the Subsidiaries have instituted, and
will continue to maintain and enforce, policies and procedures reasonably designed to
promote and ensure compliance with all applicable anti-bribery and anti-corruption
laws.

none of the Group Relevant Persons is aware of or has, directly or indirectly, received
or authorised the receipt of the payment of any money or the gift of anything of value
from any supplier of any services, raw materials of or any equipment, for the research
and development, licensing of, and the production of the Group's product candidates,
where either the payment or the gift was, is, or would be (A) for the purpose of inducing
the Company or the Subsidiaries to procure or increase the procurement of these raw
materials or equipment, or (B) prohibited under any applicable Laws of, Hong Kong,
the PRC, the United States or any other jurisdiction; and the Group maintains and has
implemented adequate internal controls and procedures to monitor and supervise the
Group Relevant Persons that are reasonably designed to detect and prevent any such
receipt of payments or gift of anything of value;

the operations of the Company and the Subsidiaries and the conduct of the Controlling
Shareholders are, and have been, conducted in compliance with applicable financial
recordkeeping and reporting requirements, including as applicable, those of the United
States Currency and Foreign Transactions Reporting Act of 1970, as amended, and any
applicable Laws relating to anti-money laundering in all jurisdictions, including Hong
Kong, the PRC and U.S. anti-money laundering laws, the rules and regulations
thereunder and any related or similar rules, regulations or guidelines, issued,
administered or enforced by any governmental or regulatory agency (collectively, the
"Anti-Money Laundering Laws"), the Group has instituted and maintains policies and
procedures which are reasonably designed to ensure continued compliance with the
Anti-Money Laundering Laws, and no action, suit, proceeding, investigation or inquiry
by or before any Authority involving the Company, the Subsidiaries or the businesses
of the Company or the Subsidiaries or the Controlling Shareholders with respect to the
Anti-Money Laundering Laws is pending or, to the best knowledge of the Company or
the Controlling Shareholders, threatened;

Provision of information to research analysts

None of the Company, any members of the Group, the Controlling Shareholders, and/or

any of their respective directors, supervisors, officers, employees, affiliates and/or

agents, has (whether directly or indirectly, formally or informally, in writing or verbally)
provided to any research analyst any material information, including forward looking

information (whether qualitative or quantitative) concerning any members of the Group

that is not, or is not reasonably expected to be, included in each of the Hong Kong

Public Offering Documents and the Preliminary Offering Circular.

Material Contracts and connected transactions

all contracts or agreements entered into within two years of the Hong Kong Prospectus
Date (other than contracts entered into in the ordinary course of business) to which the
Company or any of the Subsidiaries is a party that are required to be disclosed in the
Hong Kong Public Offering Documents and the Preliminary Offering Circular or filed
therewith with the Registrar of Companies in Hong Kong (collectively, the "Material
Contracts") have been so disclosed or filed, in their entirety, without omission or



9.2

9.3

94

9.5

9.6

redaction; no such Material Contracts will, without the written consent of the Joint
Sponsors, the Joint Global Coordinators and the Overall Coordinators, be entered into,
nor will the terms of any Material Contracts be changed prior to or on the Listing Date;
and with respect to any Material Contract, none of the Company, the Subsidiaries and
any other party to such Material Contract has sent or received any communication
regarding termination of, or intention not to renew, such Material Contract, and no such
termination or non-renewal has been threatened by the Company, the Subsidiaries or
to the best of the Company's knowledge, any other party to such Material Contract;

each of the Material Contracts in the section of the Hong Kong Public Offering
Documents and the Preliminary Offering Circular headed "Appendix VI - Statutory and
General Information - Further Information about our Business - 1. Summary of
Material Contracts" has been duly authorised, executed and delivered and is legal, valid,
binding and enforceable in accordance with its terms, subject to the Bankruptcy
Exception;

save as disclosed in the Hong Kong Prospectus and the Preliminary Offering Circular,
none of the Company or the Subsidiaries has any material capital commitment, or is,
or has been, party to any unusual, long-term or onerous commitments, contracts or
arrangements not on an arm's length basis in the ordinary and usual course of business
(for these purposes, a long-term contract, commitment, or arrangement is one which is
unlikely to have been fully performed in accordance with its terms more than six
months after the date it was entered into or undertaken or is incapable of termination
by either the Company or the Subsidiaries (as relevant) on six months' notice or less);

none of the Company or the Subsidiaries is a party to any agreement or arrangement
which prevents or restricts it in any material respects from carrying on business in any
jurisdiction;

save as disclosed in the Hong Kong Prospectus and the Preliminary Offering Circular,
there are no relationships or transactions not in the ordinary course of business between
the Company or the Subsidiaries, on one hand, and their respective customers or
suppliers or joint venture partners, on the other hand, which would, individually or in
the aggregate, result in a Material Adverse Effect;

the statements set forth in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular under the captions "Summary — Future Plans and Use of
Proceeds" and "Future Plans and Use of Proceeds", insofar as they purport to describe
the Company's planned application of the proceeds from the International Offering and
the Hong Kong Public Offering, set out the true and current plan and intention of the
Directors; the application of the net proceeds from the Global Offering, as set forth in
and contemplated by each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular, will not (A) conflict with or result in a breach or
violation of any of the terms or provisions of, or constitute a default under (or constitute
any event which, with notice or lapse of time or fulfillment of any condition or
compliance with any formality or all of the foregoing, would result in a breach or
violation of, constitute a default under or give the holder of any indebtedness (or a
person acting on such holder's behalf) the right to require the repurchase, redemption
or repayment of all or part of such indebtedness under), or result in the creation or
imposition of an Encumbrance upon any property or assets of the Company or the
Subsidiaries pursuant to any indenture, contract, lease, mortgage, deed of trust, note
agreement, loan agreement or other agreement, obligation, condition, covenant or
instrument to which the Company or any of the Subsidiaries is a party, by which the
Company or the Subsidiaries is bound or to which any of its or their respective property
or assets is subject, (B) violate any provision of the articles of association or other
constituent documents or the business licenses of the Company or the Subsidiaries, (C)
violate any statute, law, rule, regulation, judgment, order or decree of any Authority
having jurisdiction over the Company or the Subsidiaries or any of their property or
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assets or (D) result in the imposition of any Encumbrance upon any property or assets
of the Company or the Subsidiaries, except, in the case of (A), (C) or (D), where such
conflict, breach, violation, Encumbrance, default or breach could not reasonably be
expected have a Material Adverse Effect; and all Approvals and Filings under any Laws
applicable to, or from or with any Governmental Authority having jurisdiction over,
the Company, the Subsidiaries or any of their respective properties or assets, or
otherwise from or with any other persons, required in connection with the use and
application of the net proceeds (other than those Approvals and Filings which are not
required to be obtained or made) to be received by the Company from the Global
Offering, for the purposes as set forth in and contemplated by each of the Hong Kong
Public Offering Documents and the Preliminary Offering Circular, have been obtained
or made;

save as disclosed in the Hong Kong Public Offering Documents and the Preliminary
Offering Circular, there is no material contract, agreement or understanding between
the Company or the Subsidiaries, on the one hand, and any third party, on the other
hand, in relation of the merger, acquisition, business consolidation, joint venture,
strategic cooperation, with or of any other entity or business;

in respect of the non-exempt and partially exempt continuing connected transactions
(as defined in the Listing Rules) of the Company expected to continue after the Listing
and disclosed in the section headed "Connected Transactions" in the Hong Kong
Prospectus, (the "Connected Transactions"), (A) the statements set forth in each of
the Hong Kong Public Offering Documents, the Preliminary Offering Circular and the
PHIP relating to the Connected Transactions are complete, true and accurate in all
material respects, and there are no facts or matters the omission of which would make
any such statements misleading, and there are no other Connected Transactions
required to be disclosed pursuant to the Listing Rules which have not been disclosed in
the Hong Kong Public Offering Documents, the Preliminary Offering Circular and the
PHIP; (B) all material information (including, without limitation, historical figures)
disclosed or made available (or which ought reasonably to have been disclosed or made
available) in writing or orally by or on behalf of the Company to the Joint Sponsors,
the Joint Global Coordinators, the Overall Coordinators, the Joint Bookrunners, the
Joint Lead Managers, the Underwriters, the Capital Market Intermediaries, the
Reporting Accountants, the legal and other professional advisers to the Underwriters,
the SEHK and/or the SFC was so disclosed or made available in full and in good faith
and except subsequently superseded, replaced, updated or corrected, remains complete,
true and accurate in all material respects, and there is no other material information
which has not been provided the result of which would make the information so
received misleading; (C) the Connected Transactions disclosed in each of the Hong
Kong Public Offering Documents, the Preliminary Offering Circular and the PHIP have
been entered into and carried out, and will be carried out, in the ordinary course of
business and on normal commercial terms and are fair and reasonable and in the
interests of the Company and the shareholders of the Company as a whole, and the
Directors, including, without limitation, the independent non-executive Directors, in
coming to their view have made due and proper inquiries and investigations of such
Connected Transactions; (D) the Company and each member of the Group has
complied with and will continue to comply with, in all material respects, the terms of
the Connected Transactions disclosed in each of the Hong Kong Public Offering
Documents, the Preliminary Offering Circular and the PHIP so long as the agreement
or arrangement relating thereto is in effect, and shall inform the Joint Sponsors
promptly should there be any breach of any such terms before or after the listing of the
H Shares on the SEHK; (E) each of the Connected Transactions and related agreements
and undertakings as disclosed in each of the Hong Kong Public Offering Documents,
the Preliminary Offering Circular and the PHIP has been duly authorised, executed and
delivered by the Company, constitutes a legal, valid and binding agreement or
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undertaking of the parties thereto, enforceable in accordance with its terms, and is in
full force and effect; (F) each of the Connected Transactions disclosed in each of the
Hong Kong Public Offering Documents, the Preliminary Offering Circular and PHIP
was and will be carried out by the Group in compliance with all applicable Laws in all
material respects;

save as disclosed in the Hong Kong Public Offering Documents and the Preliminary
Offering Circular, no material indebtedness (actual or contingent) and no contract or
arrangement (other than employment contracts with current directors or officers of the
Company or of any other member of the Group) is or will be outstanding between the
Company or the Subsidiaries, on the one hand, and any substantial shareholder (as
defined under the Listing Rules) or any current or former director or officer of the
Company or the Subsidiaries or any person connected with any of the foregoing persons
(including his or her spouse, minor children or any company or undertaking in which
he or she holds a controlling interest), on the other hand;

neither the Company nor the Subsidiaries is engaged in any transactions with its current
or former directors, supervisors, officers, management, sharcholders or other Affiliates
on terms that are not available from other parties on an arm's-length basis;

Taxation, dividends

except as disclosed in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular, all dividends and other distributions declared and
payable on the H Shares in Hong Kong dollars to the shareholders of the Company may,
under the Laws of the PRC, be payable in foreign currency and freely paid and
transferred out of the PRC without the necessity of obtaining or making any Approvals
and Filings of or with any PRC Authority;

except as disclosed in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular, all dividends and other distributions declared and
payable on the H Shares to the shareholders of the Company are not subject to, and
may be paid free and clear of and without deduction for or on account of, any
withholding or other Taxes imposed, assessed or levied by or under the Laws of Hong
Kong, PRC or any taxing or other Authority thereof or therein; and may be so paid
without the necessity of obtaining any Governmental Authorisation in any of such
jurisdictions; as used herein, "Tax", "Taxes" or "Taxation" means all present or future
taxes, levies, imposts, duties, fees, assessments or other charges of whatever nature
imposed, assessed or levied by any Authority, whether by way of actual assessment,
loss of allowance, withholding, deduction or credit available for relief or otherwise,
including all interest, additions to tax, penalties or similar liabilities with respect thereto
and all forms of taxation whenever created, imposed or arising and whether of the
Relevant Jurisdictions or of any other part of the world and, without prejudice to the
generality of the foregoing, includes all forms of taxation on or relating to profits,
salaries, interest and other forms of income, taxation on capital gains, sales and value
added taxation, estate duty, death duty, capital duty, stamp duty, payroll taxation,
withholding taxation, rates and other taxes or charges relating to property, customs and
other import and excise duties, and generally any taxation, duty, impost, levy, rate,
charge or any amount payable to taxing, revenue, customs or fiscal Authorities whether
of the Relevant Jurisdictions or of any other part of the world, whether by way of actual
assessment, loss of allowance, withholding, deduction or credit available for relief or
otherwise, and including all interest, additions to tax, penalties or similar liabilities
arising in respect of any taxation;

except as disclosed in each of the Hong Kong Public Offering Documents or the
Preliminary Offering Circular, no stamp or other issuance or transfer Taxes or duties
and no capital gains, income, withholding or other Taxes are payable in Hong Kong,
the PRC or any other jurisdiction or any political subdivision or any taxing or other



10.4

10.5

10.6

Authority thereof or therein in connection with (A) the creation, allotment and issuance
of the Offer Shares, (B) the sale and delivery by the Company of the Offer Shares to or
for the respective accounts of the International Underwriters and the Hong Kong
Underwriters, as the case may be, in the manner contemplated in this Agreement and
in the International Underwriting Agreement and the Operative Documents, (C) the
execution and delivery of this Agreement and the International Underwriting
Agreement, (D) the sale and delivery within and outside Hong Kong by the
International Underwriters or within Hong Kong by the Hong Kong Underwriters of
the Offer Shares to the initial placees thereof in the manner contemplated in the Hong
Kong Public Offering Documents or the Preliminary Offering Circular, or (E) the
deposit of the Offer Shares with the Hong Kong Securities Clearing Company Limited,

all local and national PRC governmental Tax waivers and other local and national PRC
Tax relief, concession and preferential treatment granted to the Company or the
Subsidiaries are valid, binding and enforceable and do not violate any provision of any
law or statute or any order, rule or regulation of any Authority;

all returns, reports or filings (including elections, declarations, forms, disclosures,
schedules, estimates and information returns) which are required to have been filed by
legal requirement or in respect of the Company or the Subsidiaries for Taxation
purposes have been filed, except such failure would not, individually or in the aggregate,
have a Material Adverse Effect; and all such returns, reports and filings are true,
complete and accurate in all material respects and are not the subject of any dispute
with the relevant Tax or other appropriate authorities; all information supplied or
disclosed in writing or orally by or on behalf of the Company, the Subsidiaries, the
Controlling Shareholders, or their respective directors, supervisors, officers or
employees to the tax authorities, is true, complete and accurate in all material respects;
all material Taxes required to be paid by each of the Company and the Subsidiaries
have been paid in full (and all amounts required to be withheld from amounts owing to
any employee, creditor, or third party have been withheld in full) other than those
currently payable without penalty or interest or that are being contested in good faith
in appropriate proceedings, in which case adequate reserves have been established on
the books and records of the Company and the Subsidiaries in accordance with IFRS
with respect thereto, as reflected on the audited consolidated financial statements (and
any notes thereto); the provisions included in the audited financial statements as set out
in each of the Hong Kong Public Offering Documents and the Preliminary Offering
Circular included appropriate and adequate provisions required under IFRS for all
Taxation in respect of accounting periods ended on or before the accounting reference
date to which such audited accounts relate and for which the Company or each of the
Subsidiaries was then or might reasonably be expected thereafter to become or have
become liable; none of the Company and the Subsidiaries has received written notice
of any audit or Tax deficiency that has been asserted against the Company or the
Subsidiaries that would be reasonably anticipated to give rise to a liability in excess of
any reserves established on the books and records of the Company and the Subsidiaries
in accordance with IFRS with respect thereto, as reflected on the audited consolidated
financial statements (and any notes thereto); there are no liens for Taxes on the assets
of the Company or the Subsidiaries other than liens for Taxes (X) currently payable
without penalty or interest or (Y) being contested in good faith by appropriate
proceedings and for which, in the case of both clauses (X) and (Y), adequate reserves
have been established on the books and records of the Company and the Subsidiaries
in accordance with IFRS with respect thereto reflected on the audited consolidated
financial statements (and any notes thereto), except as would not, individually or in
aggregate, result in a Material Adverse Effect;

the Subsidiaries are not currently prohibited, directly or indirectly, from paying any
dividends to the Company, from making any other distribution on the shares, capital
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stock or other equity interests of or in the Subsidiaries, from repaying to the Company
any loans or advances to the Subsidiaries from the Company, or from transferring any
of the properties or assets of the Subsidiaries to the Company; and, except as disclosed
in each of the Hong Kong Public Offering Documents and the Preliminary Offering
Circular, all such dividends and other distributions are not subject to, and may be paid
free and clear of and without deduction for or on account of, any withholding or other
Taxes, or any taxing or other Authority thereof or therein; and may be so paid without
the necessity of obtaining any Governmental Authorisation in any of such jurisdictions;

Experts

(A) no material information was withheld from the Company's PRC Counsel, Industry
Consultant, the Internal Control Consultant, the Biological Assets Valuer and any other
consultants and/or counsels for the Company for the purposes of their preparation of
their respective reports, opinions, letters or certificates in connection with the Global
Offering (whether or not contained in each of the Hong Kong Public Offering
Documents and the Preliminary Offering Circular) (the "Relevant Reports"); (B) all
information given to each of the foregoing consultants and/or counsels for such
purposes was given in good faith and there is no other information or documents which
have not been provided, the result of which would make the information and documents
so received, in the light of the circumstances under which they were provided,
misleading; (C) all the assumptions made by the foregoing consultants and/or counsels
in their respective Relevant Reports are considered by the Company to be reasonable
and appropriate; (D) the factual contents of the Relevant Reports are and will remain
complete, true and accurate in all material respects (and where such information is
subsequently amended, updated or replaced, such amended updated or replaced
information is complete, true and accurate in all material respects; (D) no facts have
come to the attention of the Company or any of its directors or officers that have caused
them to believe that the Relevant Reports, as of their respective dates, contained or
contains any untrue statement of a material fact or omitted or omits to state a material
fact or assumption necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; and (E) none of the
Company and the Directors disagrees with any material aspects of the Relevant Reports,
and the opinions attributed to the Directors in each such Relevant Reports are held in
good faith based upon facts within their knowledge;

each of the experts stated in the section headed "Appendix VI — Statutory and General
Information — Other Information — 7. Qualification of Experts" in each of the Hong
Kong Public Offering Documents and the Preliminary Offering Circular is independent
of the Company (as determined by reference to Rule 3A.07 of the Listing Rules) and is
able to form and report on its views free of any conflict of interest;

Market conduct

none of the Company, its Affiliates, any of their respective directors, supervisors,
officers, agents or employees, or any person acting on behalf of any of them, has at any
time prior to the date hereof, directly or indirectly, done any act or engaged in any
course of conduct or will, until the Joint Global Coordinators and the Overall
Coordinators have notified the Company of the completion of the distribution of the
Offer Shares, do directly or indirectly any act or engage in any course of conduct: (A)
which creates a false or misleading impression as to the market in or the value of the H
Shares and any associated securities; or (B) the purpose of which is to create actual, or
apparent, active trading in or to raise the price of the H Shares;

none of the Company, its Affiliates, the Subsidiaries, any of their respective directors,
supervisors, officers, agents or employees (A) has taken or facilitated, or will take or
facilitate, directly or indirectly, any action that is designed to, has constituted or might
reasonably be expected to cause or result in stabilisation or manipulation of the price
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of any security of the Company or the Subsidiaries to facilitate the sale or resale of the
Offer Shares or otherwise, (B) has taken or will take, directly or indirectly, any action
which would constitute a violation of the Securities and Futures (Price Stabilising)
Rules under the Securities and Futures Ordinance, or would constitute a violation of
the market misconduct provisions of Parts XIII and XIV of the Securities and Futures
Ordinance, or has taken or will take or has omitted to take or will omit to take, directly
or indirectly, any action which may result in the loss by any of the Underwriters or any
person acting for them of the ability to rely on any stabilisation safe harbour provided
by the Securities and Futures (Price Stabilising) Rules under the Securities and Futures
Ordinance or otherwise;

No proceedings or investigations

there are (A) no legal, arbitral or governmental actions, suits proceedings,
investigations or inquires pending or to the best of the Company's knowledge,
threatened or contemplated by or before any Authority, to which the Company or the
Subsidiaries, or any of their respective, directors, or officers is or may be a party or to
which any of the property, assets or products of the Company or the Subsidiaries, or
any of their respective directors, or officers is or may be subject, at law or in equity,
whether or not arising from transactions in the ordinary course of business of the Group
and there are no circumstances likely to give rise to any such actions, suits, proceedings,
investigations or inquiries; (B) no Law that has been enacted, adopted or issued or to
the best of the Company's knowledge, that has been proposed by any Authority and (C)
no judgment, decree or order of any Authority, which, in any of clause (A), (B) or (C),
would, individually or in the aggregate, have a Material Adverse Effect or materially
and adversely affect the power or ability of the Company and/or the Controlling
Shareholders to perform its obligations under this Agreement, to offer, sell and deliver
the Offer Shares (as applicable) or to consummate the transactions contemplated by
this Agreement or otherwise materially and adversely affect the Global Offering, or
which are required to be described in the Hong Kong Public Offering Documents and
the Preliminary Offering Circular and are not so described;

to the best knowledge of the Company, there are no investigations by any Authority
pending to which the Company or the Subsidiaries, their respective former or existing
directors, supervisors or officers or any of their respective property, assets or products
is subject, and no such investigation is threatened or contemplated by any Authority;
and none of the CSRC, China National Development and Reform Commission, China
State Administration for Industry and Commerce, the Ministry of Agriculture and Rural
Affairs of the People's Republic of China (the "MARA") and any other Authority
having jurisdiction over the Company or any of the Subsidiaries, or any of their
respective property or assets has, in its review and examination of the Company or any
of the Subsidiaries, raised or identified any issues regarding the general affairs,
management, business, prospects, products, assets, rights, results of operations or
position, financial or otherwise, or legal and regulatory compliance of the Company or
the Subsidiaries, which could reasonably be expected to have a Material Adverse Effect;

United States aspects

the Company is a "foreign private issuer" as such term is defined in Rule 405 under the
Securities Act;

there is no "substantial U.S. market interest", as such term is defined in Regulation S
under the Securities Act, in the Offer Shares or securities of the Company of the same
class as the Offer Shares;

none of the Company, its Affiliates and any person acting on its or their behalf (other
than the Underwriters, or any of their respective Affiliates or any person acting on their
behalf, as to whom the Company makes no representation, warranty or undertaking)
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has offered or sold or will offer or sell the Offer Shares by means of any "directed
selling efforts" within the meaning of Rule 902(c¢) under the Securities Act;

none of the Company, its Affiliates and any person acting on its or their behalf (other
than the Underwriters, or any of their respective Affiliates or any person acting on their
behalf) has paid or agreed to pay to any person any compensation for soliciting another
to purchase any securities of the Company (except as contemplated in this Agreement
and the International Underwriting Agreement);

neither the Company nor any of the Subsidiaries has entered into any contractual
arrangement relating to the offer, sale, distribution or delivery of any H Shares other
than this Agreement, the International Underwriting Agreement, the Cornerstone
Agreements and the Operative Documents;

Internal controls

the Company has established and maintains corporate governance practices in
accordance with the Code Provisions in the Corporate Governance Code as set forth in
Appendix 14 to the Listing Rules; the Group has established and maintains and
evaluates disclosure and corporate governance controls and procedures to ensure that
(A) material information relating to the Company or the Subsidiaries is made known in
a timely manner to the Board and management (including its chief executive officer,
chief financial officer and the Board, as appropriate) ("Board and Management") by
others within those entities; (B) information required to be disclosed by the Company
(including reports that it files or submits under any applicable Law) is accumulated and
communicated to the Board and Management to allow timely decisions regarding
required disclosures and such information is recorded, processed, summarized and
reported in a timely manner and in any event within the time period required by
applicable Laws; and (C) the Company and the Board and Management comply in a
timely manner with the applicable Laws, and such disclosure and corporate governance
controls and procedures are reasonably effective to perform the functions for which
they were established and documented properly and the implementation of such
disclosure and corporate governance controls and procedures policies are monitored by
the responsible persons;

any material issues identified and as disclosed in any internal control report prepared
by the Internal Control Consultant have been rectified or improved or are being
improved to a sufficient standard or level for the operation and maintenance of efficient
systems of internal accounting and financial reporting controls and disclosure and
corporate governance controls and procedures that are effective to perform the
functions for which they were established and to allow compliance by the Company
and the Board with all applicable Laws, and no such issues have materially and
adversely affected, or could reasonably be expected to materially and adversely affect,
such controls and procedures or such ability to comply with all applicable Laws in any
material respect;

Intellectual Property Rights

(A) each of the Company and the Subsidiaries owns free of Encumbrances, or have
obtained (or can obtain on reasonable terms) valid licenses for, or other rights to use,
all material patents, patent applications, patent rights, inventions, copyrights,
trademarks, service marks, trade names, domain names, network real names, internet
keywords, know-how (including trade secrets and other unpatented and/or unpatentable
proprietary or confidential information, systems or procedures), information,
proprietary rights and processes (collectively, the "Intellectual Property") described
in each of the Hong Kong Public Offering Documents and the Preliminary Offering
Circular as being owned or licensed or used by them, and such rights and licenses held
by the Company and/or the Subsidiaries in any Intellectual Property comprises all the
rights and licenses that are necessary in connection with the business described in each
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of the Hong Kong Public Offering Documents and the Preliminary Offering Circular
as being currently operated or proposed to be operated by them; (B) each agreement
pursuant to which the Company and/or the Subsidiaries have obtained licenses for, or
other rights to use, Intellectual Property is legal, valid, binding and enforceable in
accordance with its terms, subject to the Bankruptcy Exception; the Company and/or
the Subsidiaries have complied with the terms of each such agreement which is in full
force and effect, except where such non-compliance would not, individually or in the
aggregate, result in a Material Adverse Effect, and no material default (or event which,
with notice or lapse of time or fulfilment of any condition or compliance with any
formality or all of the foregoing, would constitute such a default) by the Company
and/or any of the Subsidiaries has occurred and is continuing or is likely to occur under
any such agreement, and no notice has been given by or to any party to terminate any
such agreement which could reasonably be expected to have a Material Adverse Effect;
(C) there is no claim to the contrary or any challenge by any other person to the rights
of the Company and/or any of the Subsidiaries with respect to the Intellectual Property
which could reasonably be expected to have a Material Adverse Effect; (D) none of the
Company and the Subsidiaries is aware of any matters which may lead to a Material
Adverse Effect on the Group's Intellectual Property, or has received any notice or claim
of infringement of or conflict with asserted rights of others with respect to any of the
foregoing which could reasonably be expected to have a Material Adverse Effect; € to
the best knowledge of the Company, in conducting its business activities, none of the
Company and the Subsidiaries has infringed any Intellectual Property rights already
registered by a third party in Hong Kong and the PRC or any other jurisdiction (where
applicable) which could reasonably be expected to have a Material Adverse Effect; and
there is no prior act that may render any patent application within the Intellectual
Property unpatentable that has not been disclosed to any Authority in the PRC or Hong
Kong (or any other relevant jurisdiction) having jurisdiction over intellectual property
matters, except where such infringement or unpatentability would not, individually or
in the aggregate, result in a Material Adverse Effect;

neither the Company nor any of the Subsidiaries is aware of (A) any infringement or
unauthorised use by third parties of any Intellectual Property; (B) any opposition by
any person to any pending applications challenging the validity, enforceability or scope
of any Intellectual Property; (C) any assertion of moral rights which would affect the
use of any of the Intellectual Property in the business of any member of the Group; or
(D) any facts or circumstances which would render any rights mentioned above invalid
or inadequate to protect the interests of the relevant member of the Group or
unenforceable, except in the case of (A) through (D) for matters which would not,
individually or in the aggregate, result in a Material Adverse Effect;

the details of all registered Intellectual Property (including applications to register the
same) owned or used by the Company and/or the Subsidiaries that are material to the
business of the Group are set out in the Hong Kong Public Offering Documents and the
Preliminary Offering Circular;

to the best knowledge of the Company, the processes employed and the products and
services sold, provided and dealt in by the Company and/or the Subsidiaries at any time
within the last three years do and did not use, embody or infringe any rights or interests
of third parties in Intellectual Property in any respect (other than those licensed to the
Company and the Subsidiaries), save for any use or infringement that would not
reasonably be expected to have a Material Adverse Effect;

to the best knowledge of the Company, all patentable and patented inventions made by
employees of the Company and the Subsidiaries and used or intended to be used in the
business of the Company and the Subsidiaries were made in the normal course of the
duties of the employees concerned and there are no outstanding or potential claims
against the Company or any of the Subsidiaries under any contract or under any
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applicable Laws providing for employee compensation or ownership in respect of any
rights or interests in Intellectual Property which could reasonably be expected to have
a Material Adverse Effect;

(A) none of the Company nor any of the other members of the Group nor any
discoveries, inventions, products or processes of the Company and other members of
the Group described in each of the Hong Kong Public Offering Documents, the
Preliminary Offering Circular and the PHIP has infringed or is infringing the
intellectual property of a third party including any discovery, invention, product or
process that is the subject of a patent application filed by any third party, and none of
the Company nor any of the other members of the Group has received notice of a claim
by a third party to the contrary; and (B) there is no pending or threatened action, suit,
proceeding or claim by others that the Company or any other member of the Group
infringes or otherwise violates, any patent, trade or service mark, trade or service name,
service name, copyright, trade secret or other proprietary rights of others, and there are
no facts which could form a reasonable basis for any such action, suit, proceeding or
claim, in each case which could reasonably be expected to have a Material Adverse
Effect;

Information technology

(A) the computer systems, communications systems, software and hardware
(collectively "Information Technology") owned, used, licensed by or to the Company
and the Subsidiaries comprise all the information technology systems and related rights
reasonably necessary to the operation of the business of the Company and the
Subsidiaries as currently conducted or as proposed to be conducted; (B) all Information
Technology which is reasonably necessary for the business of the Company and the
Subsidiaries is either legally and beneficially owned by the Company or the
Subsidiaries or lawfully used under valid licenses granted by the registered proprietor(s)
or beneficial owner(s) thereof or may be obtained or licensed under reasonable
commercial terms; (C) each agreement pursuant to which each of the Company and/or
the Subsidiaries has obtained licenses for, or other rights to use, the Information
Technology is legal, valid, binding and enforceable in accordance with its terms, each
of the Company and/or the Subsidiaries, as the case may be, has complied with the
terms of each such agreement which is in full force and effect, and no default (or event
which, with notice or lapse of time or fulfillment of any condition or compliance with
any formality or all of the foregoing, would constitute such a default) by the Company
and/or the Subsidiaries has occurred and is continuing or is likely to occur under any
such agreement, and no notice has been given by or to any party to terminate such
agreement; (D) all the records and systems (including but not limited to the Information
Technology) and all data and information of the Company and/or the Subsidiaries are
maintained and operated by the Company and are not wholly or partially dependent on
any facilities not under the exclusive ownership or control of the Company; (E) in the
event that the persons providing maintenance or support services for the Company
and/or the Subsidiaries with respect to the Information Technology cease or are unable
to do so, each of the Company and the Subsidiaries has all the necessary rights and
information to continue, in a reasonable manner, to maintain and support or have a third
party maintain or support the Information Technology; (F) there are no defects relating
to the Information Technology which have caused or might be expected to cause any
substantial disruption or interruption in or to the business of the Company and/or the
Subsidiaries; (G) each of the Company and the Subsidiaries has in place procedures to
prevent unauthorized access and the introduction of viruses and to enable the taking
and storing on-site and off-site of back-up copies of the software and data; and (H) each
of the Company and the Subsidiaries has in place adequate back-up policies and
disaster recovery arrangements which enable its Information Technology and the data
and information stored thereon to be replaced and substituted without disruption to the
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business of the Company and/or the Subsidiaries, except in each case in Clauses (A)
through (H) above, such failure or non-compliance could not reasonably be expected
to have a Material Adverse Effect;

(A) each of the Company and the Subsidiaries has complied with all applicable data
protection Laws, guidelines and industry standards in all material respects; (B) neither
the Company nor the Subsidiaries has received any notice, letter, complaint or
allegation from the relevant data protection Governmental Authority alleging any
breach or non-compliance by it of the applicable data protection Laws or prohibiting
the transfer of data to a place outside the relevant jurisdiction; and (C) neither the
Company nor the Subsidiaries has received any claim for compensation from any
person in respect of its business under the applicable data protection Laws and industry
standards in respect of inaccuracy, loss, unauthorized destruction or unauthorized
disclosure of data in the previous three years and there is no outstanding order against
the Company and/or the Subsidiaries in respect of the rectification or erasure of data
which could reasonably be expected to have a Material Adverse Effect;

Compliance with employment and labour Laws

except as disclosed in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular and in the ordinary course of business, (A) neither the
Company nor any of the Subsidiaries is making or has made any contribution to, or
participates or has participated in, or has any obligation to provide housing, provident
fund, social insurance, severance, pension, retirement, death or disability benefits or
other actual or contingent employee benefits to any of the present or past employees or
to any other person; (B) all housing, provident fund, social insurance, severance,
pension, retirement, death or disability benefits or other actual or contingent employee
benefits to any of the present or past employees of each of the Company and the
Subsidiaries arising from their employment with the Company or such Subsidiaries are
fully provided for by way of an adequately funded pension scheme established for and
on behalf of the Company or the Subsidiaries that is or was the employer of such person
or established by the Company or the Subsidiaries in the name of the relevant present
or past employees, except as would not, individually or in the aggregate, result in a
Material Adverse Effect; (C) neither the Company nor any of the Subsidiaries has any
material outstanding payment obligations or unsatisfied liabilities under the rules of
such schemes or the applicable Laws; (D) there are no material amounts owing or
promised to any present or former directors or employees or consultants of the
Company and/or the Subsidiaries other than remuneration accrued, due or for
reimbursement of business expenses; (E) no directors or senior management or key
employees of the Company and/or the Subsidiaries have given or been given notice
terminating their contracts of employment; there are no proposals to terminate the
employment or consultancy of any directors, key employees of the Company and/or
the Subsidiaries or to vary or amend their terms of employment or consultancy (whether
to their detriment or benefit); (F) none of the Company and the Subsidiaries has any
financial obligation to the PRC government or any social security fund or other fund
maintained by the PRC government in connection with the Global Offering, nor any
undischarged liability to pay to any Governmental Authority in any jurisdiction any
taxation, contribution or other impost arising in connection with the employment or
engagement of directors, key employees or consultants by them, except as would not,
individually or in the aggregate, result in a Material Adverse Effect; (G) no liability has
been incurred by the Company and/or the Subsidiaries for breach of any director's,
employee's or consultant's contract of service, contract for services or consultancy
agreement, redundancy payments, compensation for wrongful, constructive,
unreasonable or unfair dismissal, failure to comply with any order for the reinstatement
or re-engagement of any director, employee or consultant, or the actual or proposed
termination or suspension of employment or consultancy, or variation of any terms of

26



18.2

19.
19.1

20.
20.1

employment or consultancy of any present or former director, employee or consultant
of the Company and/or the Subsidiaries except as would not, individually or in the
aggregate, result in a Material Adverse Effect; (H) all contracts of service, contracts for
services and consultancy agreements in relation to the employment of the employees,
directors and consultants of the Company and/or any of the Subsidiaries are on usual
and normal terms which do not and will not in any way impose any unusual or onerous
obligation on the Company and/or the Subsidiaries and all subsisting contracts of
service, contracts for services and consultancy agreements to which the Company
and/or the Subsidiaries is a party are legal, valid, binding and enforceable in accordance
with their respective terms and are determinable at any time on reasonable notice
without compensation (except for statutory compensation) and; (I) there are no claims
pending or to the Company's best knowledge, threatened or capable of arising against
the Company and/or any of the Subsidiaries, by any employee, director, consultant or
third party, in respect of any accident or injury not fully covered by insurance except
as would not, individually or in the aggregate, result in a Material Adverse Effect;; each
of the Company and/or the Subsidiaries has, in relation to its directors, employees or
consultants (and so far as relevant to each of its former directors, employees or
consultants), complied in all material respects with all terms and conditions of such
directors', employees' or consultants' (or former directors', employees' or consultants')
contracts of services, employment or consultancy; (J) neither the Company nor any of
the Subsidiaries has any redundancy plans material to the Group as a whole with respect
to its employees which are to be implemented as of the date hereof;

no labor dispute, work stoppage, slow down or other conflict with the employees of the
Company or the Subsidiaries exists, is imminent or to the Company's best knowledge,
is threatened; and the Company is not aware of any existing, threatened or imminent
labor disturbance by the employees of any of its principal suppliers, contractors or
customers, in each case which could reasonably be expected to have a Material Adverse
Effect;

Insurance

each of the Company and the Subsidiaries is insured by insurers of recognised financial
responsibility against such losses and risks and in such amounts as are prudent and
customary in the markets and businesses in which they are engaged; all policies of
insurance and fidelity or surety bonds insuring the Company or the Subsidiaries, or
their respective businesses, assets and employees are in full force and effect; the
Company and the Subsidiaries are in all material aspects in compliance with the terms
of such policies and instruments; there are no claims by the Company or the
Subsidiaries under any such policy or instrument as to which any insurance company
is denying liability or defending under a reservation of rights clause that could
reasonably be expected to have a Material Adverse Effect; none of the Company and
the Subsidiaries has been refused any material insurance coverage sought or applied
for; and none of the Company and the Subsidiaries has any reason to believe that it will
not be able to renew its existing insurance coverage as and when such coverage expires
or to obtain similar coverage from similar insurers as may be necessary or appropriate
to continue its business as currently conducted or as proposed to be conducted on
commercially reasonable terms;

Immunity, Choice of law and disputes resolutions

under the Laws of the PRC and Hong Kong, none of the Company, the Subsidiaries,
the Controlling Shareholders, nor any of their respective properties, assets or revenues,
is entitled to any right of immunity on the grounds of sovereignty from any legal action,
suit or proceeding, from set-off or counterclaim, from the jurisdiction of any court or
arbitral tribunal, from service of process, from attachment to or in aid of execution of
judgment, arbitral award or from other legal process or proceeding for the giving of
any relief or for the enforcement of any judgment or arbitral award; and the irrevocable
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and unconditional waiver and agreement of the Company hereof not to plead or claim
any such immunity in any legal action, suit or proceeding based on this Agreement and
the International Underwriting Agreement is valid and binding under the Laws of Hong
Kong and the PRC;

the choice of law provisions set forth in this Agreement and the International
Underwriting Agreement do not contravene the Laws of Hong Kong and the PRC, and
will be recognised by the courts of Hong Kong and the PRC; the Company can sue and
be sued in its own name under the Laws of Hong Kong and the PRC; the agreement of
the Company to resolve any dispute by arbitration at the HKIAC, the irrevocable
submission by the Company to the jurisdiction of any Hong Kong court (a "Hong Kong
Court"), the agreement that each party to this Agreement and the International
Underwriting Agreement shall have the option to defer any dispute arising out of or in
relation to the obligations of the Company under the this Agreement and the
International Underwriting Agreement to arbitration and the agreement that this
Agreement and the International Underwriting Agreement shall be governed by and
construed in accordance with the Laws of Hong Kong are legal, valid and binding under
the Laws Hong Kong and the PRC and will be respected by the courts of Hong Kong
and the PRC; service of process effected in the manner set forth in this Agreement and
the International Underwriting Agreement will be effective, insofar as the Laws of
Hong Kong and the PRC is concerned, to confer valid personal jurisdiction over the
Company; and any award obtained in the HKIAC arising out of or in relation to the
obligations of the Company under this Agreement and the International Underwriting
Agreement will be recognised and enforced in the courts of Hong Kong and the PRC
subject to the uncertainty as disclosed in each of the Hong Kong Public
Offering Documents and the Preliminary Offering Circular;

Listing Rules and Hong Kong law compliance

the Directors and the Supervisors collectively have the experience, qualifications,
competence and integrity to manage the Company's business and comply with the
Listing Rules, and individually have the experience, qualifications, competence and
integrity to perform their individual roles, including an understanding of the nature of
their obligations and those of the Company as a company listed on the Main Board of
the SEHK under the Listing Rules and other legal or regulatory requirements relevant
to their roles;

except as disclosed in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular, none of the Directors or the Supervisors (or his/her
associates (as defined in the Listing Rules)), either alone or in conjunction with or on
behalf of any other person, is interested in any business that is similar to or competes
or is likely to compete, directly or indirectly, with the business of the Company or the
Subsidiaries, none of the Directors or the Supervisors (or his/her associates (as defined
in the Listing Rules)), either alone or in conjunction with or on behalf of any other
person, is interested, directly or indirectly, in any assets which have since the date two
years immediately preceding the date of the Hong Kong Prospectus been acquired or
disposed of by or leased to the Company or the Subsidiaries; none of the Directors or
the Supervisors, nor any of their respective associates (as the term is defined in the
Listing Rules), is or will be interested in any agreement or arrangement with the
Company or the Subsidiaries which is subsisting and which is material in relation to
the business of the Group;

all the interests or short positions of each of the Directors and the Supervisors in the
securities, underlying securities and debentures of the Company or any associated
corporation (within the meaning of Part XV of the Securities and Futures Ordinance)
which will be required to be notified to the Company and the SEHK pursuant to Part
XV of such Ordinance and the Model Code for Securities Transactions by Directors of
Listed Companies in the Listing Rules, in each case upon completion of the Global
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Offering, are fully and accurately disclosed in the Hong Kong Public
Offering Documents and the Preliminary Offering Circular; and save as disclosed in
the Hong Kong Public Offering Documents and the Preliminary Offering Circular, no
person owns or otherwise has any interest in the securities, underlying securities and
debentures of the Company or any associated corporation (within the meaning of Part
XV of the Securities and Futures Ordinance) which will be required to be notified to
the Company and the SEHK pursuant to Part XV of such Ordinance;

save as disclosed in the Hong Kong Public Offering Documents and the Preliminary
Offering Circular or for such transactions as may be entered into by the Company
pursuant to any of the agreements relating to the Global Offering, no indebtedness
(actual or contingent) and no contract or arrangement is outstanding between the
Company and any company or undertaking which is owned or controlled by the
Company (whether by way of shareholding or otherwise);

each of the Pre-IPO Investments (as defined in the Hong Kong Prospectus) are in
compliance with the Guidance Letter HKEX-GL43-12 issued by the Stock Exchange
in October 2012 and as updated in July 2013 and March 2017 and the Guidance Letter
HKEX-GL44-12 issued by the Stock Exchange in October 2012 and as updated in
March 2017,

each of the documents or agreements executed by the Company, the Subsidiaries and/or
any of the Controlling Shareholders (where applicable) in connection with the events
and transactions set forth in the sections of each of the Hong Kong Public Offering
Documents and the Preliminary Offering Circular headed, respectively, "History and
Corporate Structure" and "Appendix VI — Statutory and General Information" has been
duly authorised, executed and delivered and is legal, valid, binding and enforceable in
accordance with its terms, subject to the Bankruptcy Exception, and other than the
foregoing documents or agreements, there are no other documents or agreements,
written or oral, relating to the Company, the Subsidiaries and/or any of the Controlling
Shareholders (where applicable) in connection with the events and transactions set forth
in each of the Hong Kong Public Offering Documents and the Preliminary Offering
Circular under the section headed "History and Corporate Structure" which have not
been previously provided, or made available, to the Joint Sponsors, the Joint Global
Coordinators, the Overall Coordinators, the Joint Bookrunners, the Joint Legal
Managers, the Hong Kong Underwriters and the Capital Market Intermediaries;

the descriptions of the events, transactions, and performance of the documents or
agreements executed by the Company as set forth in the sections of each of the Hong
Kong Public Offering Documents and the Preliminary Offering Circular headed,
respectively, "History and Corporate Structure" and "Appendix VI — Statutory and
General Information", including without limitation to those relating to the Pre-IPO
Investments (as defined in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular), do not and will not conflict with, or result in a breach
or violation of, or constitute a default under (or constitute any event which, with notice
or lapse of time or fulfillment of any condition or compliance with any formality or all
of the foregoing, would result in a breach or violation of, constitute a default under or
give the holder of any indebtedness (or a person acting on such holder's behalf) the
right to require the repurchase, redemption or repayment of all or part of such
indebtedness under), or render the Company liable to any additional tax, duty, charge,
impost or levy of any amount which has not been provided for in the accounts based
upon which the Accountants' Report or otherwise described in the Hong Kong
Prospectus and the Preliminary Offering Circular, or result in the creation or imposition
of any Encumbrance or other restriction on any property or assets of the Company or
the Subsidiaries that contravenes (A) the memorandum and articles of association or
other constituent or constitutive documents or the business license of the Company or
any of the Subsidiaries or any of the Controlling Shareholders (as applicable), or (B)
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any indenture, mortgage, charge, deed of trust, loan or credit agreement, trust financing
agreement or arrangement or other evidence of indebtedness, or any license, lease,
contract or other agreement or instrument to which the Company or any of the
Subsidiaries is a party or by which the Company or any of the Subsidiaries is bound or
any of their respective properties or assets may be bound or affected, or (C) any Laws
applicable to the Company or the Subsidiaries or any of their respective properties or
assets, including the Listing Rules and the Code of Conduct, or (D) any judgment, order
or decree of, or any undertaking made to, any Authority having jurisdiction over the
Company and/or the Subsidiaries;

all necessary Governmental Authorisations required or advisable in connection with
events, transactions and documents set forth in the sections of each of the Hong Kong
Public Offering Documents and the Preliminary Offering Circular headed, respectively,
"History and Corporate Structure" and "Appendix VI — Statutory and General
Information" have been obtained or made; all such Governmental Authorisations are
valid and in full force and effect and not in violation with any applicable Law, and the
Company is not aware of any reason to believe that any Authority in Hong Kong, the
PRC, or elsewhere is considering revoking, suspending or modifying such
Governmental Authorisations;

there are no actions, suits, proceedings, investigations or inquiries pending or
threatened or contemplated, under any Laws or by or before any Authority challenging
the effectiveness, validity and compliance with Laws of the events, transactions,
documents and Governmental Authorisations as set forth in the sections of each of the
Hong Kong Public Offering Documents and the Preliminary Offering Circular headed,
respectively, "History and Corporate Structure" and "Appendix VI — Statutory and
General Information”;

No other arrangements relating to sale of Offer Shares

there are no contracts, agreements or understandings between the Company or the
Subsidiaries or any Controlling Shareholder and any person or entity (other than the
Hong Kong Underwriters pursuant to this Agreement and the International
Underwriters pursuant to the International Underwriting Agreement) that would give
rise to any claim against the Company, the Subsidiaries or any Underwriter for
brokerage commissions, finder's fees or other payments in connection with the offer
and sale of the Offer Shares;

there are no contracts, agreements or understandings entered into by the Company or
the Subsidiaries or any Controlling Shareholder in relation to the appointment of other
capital market intermediaries or fee arrangement arising thereof, other than the
arrangements already disclosed to the Joint Sponsors, Joint Global Coordinators and
Overall Coordinators.

Critical accounting policies and indebtedness

the section entitled "Financial Information — Critical Accounting Policies and
Estimates" in each of the Hong Kong Public Offering Documents and the Preliminary
Offering Circular accurately and fully describes in all material respects (A) accounting
policies which the Company believes are the most important in the portrayal of the
Company's and the Subsidiaries' financial condition and results of operations (the
"Critical Accounting Policies"), (B) judgments and uncertainties affecting the
application of the Critical Accounting Policies and (C) an explanation of the likelihood
that materially different amounts would be reported under different conditions or using
different assumptions;

the Company's management have proposed, and the Board has reviewed and agreed
with, the selection, application and disclosure of the Critical Accounting Policies in
each of the Hong Kong Public Offering Documents and the Preliminary Offering
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Circular, and have consulted with the Reporting Accountants with regards to such
selection, application and disclosure;

the sections entitled "Financial Information — Liquidity and Capital Resources" and
"Financial Information — Indebtedness" in each of the Hong Kong Public Offering
Documents and the Preliminary Offering Circular accurately and fully describe: (A) all
trends, demands, commitments, events, uncertainties and risks, and the potential effects
thereof, that the Company believes would affect liquidity of the Group and are
reasonably likely to occur; (B) all indebtedness (actual or contingent) of the Company
or the Subsidiaries and its or their related parties; and (C) all material off-balance sheet
transactions, arrangements, and obligations; and none of the Company and the
Subsidiaries has any material relationships with unconsolidated entities that are
contractually limited to narrow activities that facilitate the transfer of or access to assets
by the Company or the Subsidiaries, such as structured finance entities and special
purpose entities that are reasonably likely to have a material effect on the liquidity of
the Company and the Subsidiaries taken as a whole or the availability thereof or the
requirements of the Company and the Subsidiaries taken as a whole for capital
resources;

the amounts borrowed by each of the Company and the Subsidiaries do not exceed any
limitation on borrowing contained in their respective articles of association or other
constituent documents or business license (if applicable) or any debenture or other deed
or document binding upon them and none of the Company or the Subsidiaries has
factored any of its debts, or engaged in financing of a type which would not be required
to be shown or reflected in its audited accounts; all of the borrowing facilities of the
Company and the Subsidiaries have been duly authorised, executed and delivered and
are in full force and effect, all undrawn amounts under such borrowing facilities are or
will be capable of drawdown in accordance with their terms, and no event has occurred
and no circumstances exist which could cause any undrawn amounts under any
borrowing facilities to be unavailable for drawing as required; and to the best
knowledge of the Company no event has occurred and no circumstances exist in
relation to any national, regional, municipal or local Authority investment grants, loan
subsidies or financial assistance received by or pledged to any of the Company or the
Subsidiaries in consequence of which any of the Company or the Subsidiaries is or may
be held liable to forfeit or repay in whole or in part any such grant or loan;

save as disclosed in the Hong Kong Prospectus and the Preliminary Offering Circular,
none of the Company and the Subsidiaries is engaged in any trading activities involving
commodity contracts or other trading contracts which are not currently traded on a
securities or commodities exchange and for which the market value cannot be
determined;

save as disclosed in each of the Hong Kong Public Offering Documents and the
Preliminary Offering Circular, (A) there are no material outstanding liabilities, term
loans, other borrowings or indebtedness in the nature of borrowings, including, without
limitation, bank overdrafts and loans, debt securities or similar indebtedness,
subordinated bonds and hire purchase commitments, or any material mortgage or
charge or any material guarantee or other contingent liabilities of the Company or the
Subsidiaries; (B) no outstanding indebtedness of the Company or the Subsidiaries,
which is, individually or in the aggregate, material to the Company and the Subsidiaries,
taken as a whole, has (or, with notice or lapse of time or fulfillment of any condition or
compliance with any formality or all of the foregoing, will) become repayable before
its stated maturity, nor has (or, with notice or lapse of time or fulfillment of any
condition or compliance with any formality or all of the foregoing, will) any security
in respect of such indebtedness become enforceable by reason of default of the
Company or the Subsidiaries; (C) no person to whom any indebtedness of the Company
and/or the Subsidiaries, which is, individually or in the aggregate, material to the
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Company and the Subsidiaries, taken as a whole, that is repayable on demand is owed
has demanded or, to the best knowledge of the Company, threatened to demand
repayment of, or to take steps to enforce any security for, the same; (D) no circumstance
has arisen such that any person is now entitled to require payment of any indebtedness
of the Company or the Subsidiaries or under any guarantee of any liability of the
Company or the Subsidiaries by reason of default of the Company or the Subsidiaries
or any other person or under any such guarantee given by the Company or the
Subsidiaries, in respect of any such indebtedness or guarantee that is, individually or in
the aggregate, material to the Company and the Subsidiaries, taken as a whole; (E) there
are no material outstanding guarantees or contingent payment obligations of the
Company or any of the Subsidiaries in respect of material indebtedness of any party
that is not any member of the Group; and (F) none of the Company and the Subsidiaries
has stopped or suspended payments of its debts, has become unable to pay its debts or
otherwise become insolvent;

Cornerstone Investments or placing in International Offering

pursuant to the Stock Exchange Guidance Letter HKEX-GL51-13, there are no direct
or indirect benefits by side letter or otherwise, other than a guaranteed allocation of

shares at the IPO price, to any cornerstone investors to participate in the International
Offering;

pursuant to the Stock Exchange Guidance Letter HKEX-GL85-16, no preferential
treatment has been, nor will be, given to any existing shareholders or their respective
close associates by virtue of its relationship with the Company in any allocation in the
International Offering;

Miscellaneous

any certificate signed by any officer or director of the Company and delivered to the
Joint Global Coordinators, the Overall Coordinators, the Joint Sponsors or counsel for
the Underwriters in connection with the Global Offering or the listing of the H Shares
on the SEHK shall be deemed a representation and warranty by the Company, as to
matters covered thereby, to each Underwriter; and

neither the Company nor any of the Controlling Shareholders is aware of any facts or
circumstances which would suggest that any supplier or customer of the Company
and/or the Subsidiaries (i) do not hold the necessary license, approval to conduct its
business and (ii) is considering ceasing to deal with the Company and/or the
Subsidiaries (as applicable) or reducing the extent or value of its dealings with the
Company and/or the Subsidiaries, save to the extent which, individually or in the
aggregate, would not be have a Material Adverse Effect.
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Part B

Additional representations and warranties of the Controlling Shareholders

The Controlling Shareholders jointly and severally represent, warrant and undertake to the Joint
Sponsors, the Joint Global Coordinators, the Overall Coordinators, the Joint Bookrunners, the
Joint Lead Managers, the Hong Kong Underwriters and the Capital Market Intermediaries and
each of them as follows:

(1)

(ii)

(iii)

(iv)

)

(vi)

each of the Hong Kong Public Offering Documents and the Preliminary Offering
Circular does not and will not, in each case as it relates to the Controlling Shareholders,
contain an untrue statement of a material fact or omit to state a material fact necessary
in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading;

Mr. Wang is of full age and sound mind, fully understands the contents of this
Agreement, the International Underwriting Agreement and any Operative Documents
to which he is a party and has obtained independent legal advice with respect to this
Agreement, the International Underwriting Agreement and any Operative Documents
to which he is a party and the transactions contemplated thereby prior to his/her
execution and delivery of this Agreement, the International Underwriting Agreement
and any Operative Documents to which he is a party and has acted independently and
free from any undue influence by any person; each of the Controlling Shareholders has
the legal right, power and authority (corporate and other) to perform his/ its obligations
under this Agreement, the International Underwriting Agreement and any Operative
Document to which he/ it is a party;

Sichuan Desheng Ronghe Group Co. Ltd. has been duly incorporated and is validly
existing and in good standing under the Laws of its incorporation and has been duly
qualified to transact business;

each of this Agreement and the International Underwriting Agreement has been duly
authorised, executed, and delivered by each of the Controlling Shareholders and
constitutes a valid and legally binding agreement of the Controlling Shareholders,
enforceable in accordance with its terms, subject, as to enforceability, to bankruptcy,
insolvency fraudulent transfer, reorganisation, moratorium and similar Laws of general
applicability relating to or affecting creditors' rights and to general equity principles;

the execution and delivery by or on behalf of each of the Controlling Shareholders of,
the performance by each Controlling Shareholder of his or her obligations under this
Agreement and the International Underwriting Agreement, and the consummation by
each of the Controlling Shareholders of the transactions contemplated herein did not,
do not and will not: (A) contravene any provision of applicable Law; or (B) contravene
the terms or provisions of, or constitute a default under, any indenture, mortgage,
charge, deed of trust, agreement, note, lease or other agreement, obligation or
instrument binding upon each Controlling Shareholder; or (C) contravene any
judgment, order or decree of any governmental body, agency or court having
jurisdiction over each Controlling Shareholder or contravene any law, rule or regulation
to which each Controlling Shareholder or any of its properties is bound; or (D) result
in the creation or imposition of any Encumbrance upon any assets of each Controlling
Shareholder, except in each case of (A) through (D), which could not reasonably be
expected to have a material adverse effect on the Controlling Shareholders;

all Governmental Authorisations required for the performance by each Controlling
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(vii)

(viii)

(ix)

(x)

(xi)

Shareholder of his or her obligations hereunder have been obtained or made and are in
full force and effect;

none of the Controlling Shareholders, his/its Affiliates, any of its directors, supervisors,
officers, agents or employees, or any person acting on behalf of any of them, has at any
time prior to the date hereof, directly or indirectly, done any act or engaged in any
course of conduct or will, until the Joint Global Coordinators and the Overall
Coordinators have notified the Company of the completion of the distribution of the
Offer Shares, do directly or indirectly any act or engage in any course of conduct: (A)
which creates a false or misleading impression as to the market in or the value of the H
Shares and any associated securities; or (B) the purpose of which is to create actual, or
apparent, active trading in or to raise the price of the H Shares;

none of the Controlling Shareholders, his/its Affiliates, any of its respective
representatives, agents or employees (A) has taken or facilitated, or will take or
facilitate, directly or indirectly, any action that is designed to, has constituted or might
reasonably be expected to cause or result in stabilisation or manipulation of the price
of any security of the Company or the Subsidiaries to facilitate the sale or resale of the
Offer Shares or otherwise, (B) has taken or will take, directly or indirectly, any action
which would constitute a violation of the Securities and Futures (Price Stabilising)
Rules under the Securities and Futures Ordinance, or would constitute a violation of
the market misconduct provisions of Parts XIII and XIV of the Securities and Futures
Ordinance, or has taken or will take or has omitted to take or will omit to take, directly
or indirectly, any action which may result in the loss by any of the Underwriters or any
person acting for them of the ability to rely on any stabilisation safe harbour provided
by the Securities and Futures (Price Stabilising) Rules under the Securities and Futures
Ordinance or otherwise;

there has been no petition filed, order made or effective resolution passed for the
bankruptcy, liquidation or winding up (as the case may be) of any of the Controlling
Shareholders. None of the Controlling Shareholders has made any voluntary
arrangement with any of their respective creditors or is insolvent or unable to pay their
respective debts as they fall due;

no step has been taken by any person with a view to the appointment of an administrator,
(or equivalent in the relevant jurisdiction), whether out of court or otherwise, and no
receiver has been appointed in respect of the whole or any part of any of the respective
property, assets and/or undertaking of the Controlling Shareholders; and

the choice of law provisions set forth in this Agreement and the International
Underwriting Agreement will be recognised by the courts of Hong Kong and the PRC;
each of the Controlling Shareholders can sue and be sued in his or her or its own name
under the Laws of Hong Kong and the PRC; the agreement of the Controlling
Shareholders to resolve any dispute by arbitration at the HKIAC, the agreement to treat
any decision and award of the HKIAC as final and binding on the parties to this
Agreement and the International Underwriting Agreement, the irrevocable submission
by the Controlling Shareholders to the jurisdiction of any Hong Kong Court, the
agreement that each party to this Agreement and the International Underwriting
Agreement shall have the option to defer any dispute arising out of or in relation to the
obligations of each of the Controlling Shareholders under this Agreement and the
International Underwriting Agreement to arbitration, the waiver of sovereign immunity
and the agreement that this Agreement and the International Underwriting Agreement
shall be governed by and construed in accordance with the Laws of Hong Kong are
legal, valid and binding under the Laws of Hong Kong and the PRC and will be
respected by the courts of Hong Kong and the PRC; service of process effected in the
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manner set forth in this Agreement and the International Underwriting Agreement will
be effective, insofar as the Laws of Hong Kong and the PRC are concerned, to confer
valid personal jurisdiction over the Controlling Shareholders; and any judgment
obtained in a Hong Kong Court arising out of or in relation to the obligations of each
of the Controlling Sharcholders under this Agreement and the International
Underwriting Agreement will be recognised and enforced in the courts of Hong Kong
and the PRC and the United States subject to the conditions described in each of the
Hong Kong Public Offering Documents and the Preliminary Offering Circular.
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SCHEDULE 3
CONDITIONS PRECEDENT DOCUMENTS

Part A
Two certified true copies of the resolutions of the Board (or a meeting of a duly
authorized committee of the Board):

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

1.2 approving the Global Offering and any issue of H Shares pursuant
thereto;

1.3 approving and authorizing the issue of the Hong Kong Public Offering
Documents and the issue of the Preliminary Offering Circular and the
Offering Circular;

1.4 approving and authorizing the issue and the registration of the Hong
Kong Prospectus with the Registrar of Companies in Hong Kong; and

1.5 approving the Verification Notes.

Two certified true copies of the written resolutions of the shareholders of the
Company in relation to the Global Offering as referred to in Appendix VI to the
Hong Kong Prospectus.

Two printed copies of the Hong Kong Prospectus duly signed by two Directors
or their respective duly authorized attorneys and, if signed by their respective
duly authorized attorneys, two certified true copies of the relevant powers of
attorney.

Two certified true copies of each of the responsibility letters, powers of attorney
(except as already provided in item 3 above) and statements of interests signed
by each of the Directors.

Two certified true copies of each of the contracts referred to in the section of
the Hong Kong Prospectus headed "Appendix VI - Statutory and General
Information — Further Information about our Business - 1. Summary of Material
Contracts" (other than this Agreement) duly signed by the parties thereto.

Two certified true copies of the letter from the Registrar of Companies in Hong
Kong confirming the registration of the Hong Kong Prospectus and the
authorisation to register the Hong Kong Prospectus issued by the SEHK.

Two originals or certified true copies of the memorandum of profit forecast and
the working capital forecast approved by the board of directors.



10.

11.

12.

13.

14.

15.

16.

17.

Two signed originals of the accountants' report from the Reporting Accounts
dated the Hong Kong Prospectus Date, the text of which is contained in
Appendix I to the Hong Kong Prospectus.

Two signed originals of the letter from the Reporting Accountants, dated the
Hong Kong Prospectus Date and addressed to the Company, and in form and
substance satisfactory to the Overall Coordinators, which letter shall, inter alia,
confirm the indebtedness statement contained in the Hong Kong Prospectus and
comment on the statement contained in the Hong Kong Prospectus as to the
sufficiency of the Group's working capital contained in the Hong Kong
Prospectus.

Two signed originals of the letter from the Reporting Accountants, dated the
Hong Kong Prospectus Date and addressed to the Company, relating to the
unaudited pro forma financial information relating to the adjusted net tangible
assets of the Company, the text of which is contained in Appendix II to the Hong
Kong Prospectus.

Two signed originals of the comfort letter from the Reporting Accountants,
dated the date of the Hong Kong Prospectus and addressed to the Joint Sponsors,
the Joint Global Coordinators, the Overall Coordinators and the Hong Kong
Underwriters, in form and substance satisfactory to the Overall Coordinators,
which letter shall cover the various financial disclosures contained in the Hong
Kong Prospectus.

Two signed originals of the letter from the Reporting Accountants, dated the
Hong Kong Prospectus Date, consenting to the issue of the Hong Kong
Prospectus with the inclusion of references to them and of their report and letter
in the form and context in which they are included.

Two signed originals of the valuation report from the Biological Asset Valuer,
dated the Hong Kong Prospectus Date.

Two signed originals of the letter from the Biological Asset Valuer, dated the
Hong Kong Prospectus Date, consenting to the issue of the Hong Kong
Prospectus with the inclusion of references to it and of its opinion in the form
and context in which they are included.

Two signed originals of the letter from Jingtian & Gongcheng, legal advisers to
the Company as to PRC Laws, dated the Hong Kong Prospectus Date,
consenting to the issue of the Hong Kong Prospectus with the inclusion of
references to it and of its opinion in the form and context in which they are
included.

Two signed originals of the legal opinions of Jingtian & Gongcheng, legal
advisers to the Company as to PRC Laws, dated the Hong Kong Prospectus
Date and addressed to the Company, and in form and substance satisfactory to
the Overall Coordinators.

Two signed originals of the legal opinions of Jia Yuan Law Offices, legal
advisers to the Underwriters as to PRC Laws, dated the Hong Kong Prospectus



18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

Date and addressed to the Joint Sponsors, the Joint Global Coordinators and the
Underwriters, and in form and substance satisfactory to the Overall
Coordinators.

Two copies of the internal control report prepared by the Internal Controls
Consultant.

Two signed originals or certified true copies of the letter from the Industry
Consultant, dated the Hong Kong Prospectus Date, consenting to the issue of
the Hong Kong Prospectus with the inclusion of references to it and of its
opinion in the form and context in which they are included.

Two signed originals of the report from the Industry Consultant.

Two signed originals of the Verification Notes duly signed by or on behalf of
each person to whom responsibility is therein assigned (other than the Joint
Sponsors).

Two certified true copies of the Receiving Bank Agreement duly signed by the
parties thereto.

Two certified true copies of the H Share Registrar Agreement duly signed by
the parties thereto.

Two certified true copies of the Articles of Association.

Two certified true copies of the undertaking from the Controlling Shareholders
to the SEHK pursuant to Rule 10.07 of the Listing Rules.

Two certified true copies of the undertaking from the Company to the SEHK
pursuant to Rule 10.08 of the Listing Rules.

Two certified true copies of the certificate issued by Po Fong of Toppan Merrill
Limited to the Registrar of Companies in Hong Kong relating to the translation
of the Hong Kong Prospectus.

Two certified true copies of the compliance adviser agreement between the
Company and the compliance adviser.

Two certified copies of the approval from the CSRC for filing the application
to list the H Shares on the Main Board of SEHK and the Global Offering.

Two certified copies of each of the following:
(a) current business license of the Company dated December 24, 2021;

(b) the certificate of registration of the Company under Part 16 of the
Companies Ordinance;

(c) the business registration certificate of the Company; and

(d) the service agreement of each of the Directors and Supervisors.



Part B

Two signed originals of each of the comfort letters from the Reporting
Accountants, dated the date of the Offering Circular and addressed to each of
the Joint Global Coordinators and the International Underwriters and
bringdown comfort letters from the Reporting Accountants, dated the Listing
Date and addressed to each of the Joint Global Coordinators (for themselves
and on behalf of the International Underwriters), in form and substance
satisfactory to the Overall Coordinators, which letters shall cover the various
financial disclosures contained in each of the Pricing Disclosure Package and
the Offering Circular.

Two signed originals of the bringdown comfort letter from the Reporting
Accountants, dated the Listing Date and addressed to each of the Joint Sponsors,
the Joint Global Coordinators (for themselves and on behalf of the Hong Kong
Underwriters), in form and substance satisfactory to the Overall Coordinators,
which letter shall cover the various financial disclosures contained in the Hong
Kong Prospectus.

Two signed originals of the legal opinion of Jingtian & Gongcheng, legal
advisers to the Company as to PRC Laws, addressed to the Company and dated
the Listing Date, and in form and substance satisfactory to the Overall
Coordinators (including a bringdown opinion of the opinion in item 16 of Part
A).

Two signed originals of the legal opinion of Slaughter and May, legal advisers
to the Company as to Hong Kong Laws, addressed to the Joint Sponsors, the
Joint Global Coordinators (for themselves and on behalf of the Underwriters)
and dated the Listing Date, and in form and substance satisfactory to the Overall
Coordinators.

Two signed originals of the legal opinions of Slaughter and May, legal advisers
to the Company as to United States Laws, addressed to the Joint Global
Coordinators (for themselves and on behalf of the International Underwriters)
and dated the Listing Date, and in form and substance satisfactory to the Overall
Coordinators.

Two signed originals of the legal opinion of Jia Yuan Law Offices, legal
advisers to the Underwriters as to PRC Laws, addressed to each of the Joint
Sponsors, the Joint Global Coordinators (for themselves and on behalf of the
Underwriters) and dated the Listing Date, and in form and substance satisfactory
to the Overall Coordinators (including a bringdown opinion of the opinion in
item 17 of Part A).

Two signed originals of the certificate of the chief executive officer and the
chief financial officer of the Company, dated the Listing Date, and in the form
set forth in a schedule to the International Underwriting Agreement, which letter
shall cover, inter alia, the truth and accuracy as of the Listing Date of the
representations and warranties of the Company contained in this Agreement.



10.

I11.

12.

13.

14.

15.

16.

Two signed originals of the certificate of each of the Controlling Shareholders,
dated the Listing Date, and in the form set forth in a schedule to the International
Underwriting Agreement, which letter shall cover, inter alia, the truth and
accuracy as of the Listing Date of the representations and warranties of the
Controlling Shareholders contained in this Agreement.

Two signed originals of the certificate of the chief executive officer and the
chief financial officer of the Company, dated the Listing Date, and in the form
set forth in a schedule to the International Underwriting Agreement, which
certificate shall cover financial, operational and business data contained in each
of the Hong Kong Prospectus, the Pricing Disclosure Package and the Offering
Circular that are not comforted by the Reporting Accountants.

Two signed originals of the certificate of the joint company secretaries of the
Company, dated the Listing Date, and in the form set forth in a schedule to the
International Underwriting Agreement.

Two certified true copies of the Form H signed by each of the Directors and
Form I signed by each of the Supervisors of the Company.

Two copies of Form F (Declaration of Compliance) submitted to the SEHK.

Two signed originals of the legal opinion of Herbert Smith Freehills, legal
advisers to the Underwriters as to Hong Kong Laws, addressed to the Joint
Sponsors, the Joint Global Coordinators and the Underwriters and dated the
Listing Date, and in form and substance satisfactory to the Overall Coordinators.

Two signed originals of the legal opinions of Herbert Smith Freehills, legal
advisers to the Underwriters to the United States Laws, addressed to the Joint
Sponsors, Joint Global Coordinators and the International Underwriters and
dated the Listing Date, and in form and substance satisfactory to the Overall
Coordinators.

Two certified true copies of the Price Determination Agreement duly signed by
the parties thereto.

Two certified true copies of the written resolutions by the authorized persons or
committee of the Board approving the determination of final Offer Price, the
basis of allocation and the allotment and issue of the Offer Shares to the allottees.



SCHEDULE 4
SET-OFF ARRANGEMENTS

This Schedule sets out the arrangements and terms pursuant to which the Hong
Kong Public Offering Underwriting Commitment of each Hong Kong
Underwriter will be reduced to the extent that it makes (or procures to be made
on its behalf) one or more valid Hong Kong Underwriter's Applications
pursuant to the provisions of Clause 4.7. These arrangements mean that in no
circumstances will any Hong Kong Underwriter have any further liability as a
Hong Kong Underwriter to apply to purchase or procure applications to
purchase Hong Kong Offer Shares if one or more Hong Kong Underwriter's
Applications, duly made by it or procured by it to be made is/are validly made
and accepted for an aggregate number of Hong Kong Offer Shares being not
less than the number of Hong Kong Offer Shares comprised in its Hong Kong
Public Offering Underwriting Commitment.

In order to qualify as Hong Kong Underwriter's Applications, such applications
must be made online through the HK eIPO White Form service at
www.eipo.com.hk or by giving electronic application instructions through the
HKSCC EIPO channel complying in all respects with the terms set out in the
section headed "How to Apply for Hong Kong Offer Shares" in the Hong Kong
Prospectus by not later than 12:00 noon on the Acceptance Date in accordance
with Clause 4.4. Records of such applications will have to be provided to the
Joint Global Coordinators and the Overall Coordinators immediately after
completion of such applications. Each such application must be identified with
the name of the Hong Kong Underwriter by whom or on whose behalf the
application is made and there must be clearly indicated on the applications
"Hong Kong Underwriter's Application", to the extent practicable.

No preferential consideration under the Hong Kong Public Offering will be
given in respect of Hong Kong Underwriter's Applications.



SCHEDULE 5§
PROFESSIONAL INVESTOR TREATMENT NOTICE

You are a Professional Investor by reason of your being within a category of
person described in the Securities and Futures (Professional Investor) Rules as
follows:

1.1 a trust corporation having been entrusted with under one or more trusts
of which it acts as a trustee with total assets of not less than HK$40
million (or equivalent) as stated in its latest audited financial statements
prepared within the last 16 months, or in the latest audited financial
statements prepared within the last 16 months of the relevant trust or
trusts of which it is trustee, or in custodian statements or certificate,
certified public accountant certificate issued to the trust corporation in
respect of the trust(s) and public filing submitted by or on behalf of the
trust corporation within the last 12 months;

1.2 a high net worth individual having, on its own account or with associates
on a joint account, a portfolio, or share as specified in a written
agreement among the account holders and in the absence of such written
agreement an equal share of a portfolio on a joint account with one or
more persons other than the individual's associate, or a portfolio of a
corporation which, at the relevant date, has as its principal business the
holding of investments and is wholly owned by the individual, of at least
HKS$8 million (or equivalent) in securities and/or currency deposits, as
stated in a certificate from an auditor or professional accountant or in
custodian statements issued to the individual within the last 12 months;

1.3 a high net worth corporation or a corporation that wholly owns such high
net worth corporation or partnership having total assets of at least
HK$40 million (or equivalent) or a portfolio of at least HK$8 million
(or equivalent) in securities and/or currency deposits, as stated in its
latest audited financial statements prepared within the last 16 months or
in a certificate from an auditor or certified public accountant, custodian
statements issued to the corporation or partnership and public filing
submitted by or on behalf of the corporation or partnership within the
last 12 months;

1.4 a corporation the sole business of which is to hold investments and
which is wholly owned by any of one or more of the following persons
(1) a trust corporation that falls within paragraph 1.1 above; (ii) an
individual who, alone or with associates on a joint account, falls within
paragraph 1.2 above; (iii) a corporation or partnership that falls within
paragraph 1.3 above; and (iv) a professional investor within the meaning
of paragraph (a), (d), (e), (f), (g) or (h) of the definition of professional
investor in section 1 of Part 1 of Schedule 1 to the Securities and Futures
Ordinance.

We have categorized you as a Professional Investor based on information you
have given us. You will inform us promptly in the event any such information



ceases to be true and accurate. You will be treated as a Professional Investor in
relation to all investment products and markets.

As a consequence of your categorization as a Professional Investor, we are not
required to fulfil certain requirements under the Code of Conduct for Persons
Licensed by or Registered with the Securities and Futures Commission (the
"Code") and other Hong Kong regulations. While we may in fact do some or all
of the following in providing services to you, we have no regulatory
responsibility to do so.

2.1

2.2

23

24

2.5

2.6

2.7

2.8

Client agreement

We are not required to enter into a written agreement complying with
the Code relating to the services that are to be provided to you.

Risk disclosures

We are not required by the Code to provide you with written risk
warnings in respect of the risks involved in any transactions entered into
with you, or to bring those risks to your attention.

Information about us

We are not required to provide you with information about our business
or the identity and status of employees and others acting on our behalf
with whom you will have contact.

Prompt confirmation

We are not required by the Code to promptly confirm the essential
features of a transaction after effecting a transaction for you.

Information about clients

We are not required to establish your financial situation, investment
experience or investment objectives, except where we are providing
advice on corporate finance work.

Nasdag—Amex Pilot Program

If you wish to deal through the SEHK in securities admitted to trading
on the SEHK under the Nasdag-Amex Pilot Program, we are not
required to provide you with documentation on that program.

Suitability

We are not required to ensure that a recommendation or solicitation is
suitable for you in the light of your financial situation, investment
experience and investment objectives.

Investor characterisation/disclosure of transaction related information



We shall not be subject to the requirements of paragraph 5.1A of the
Code relating to know your client investor characterisation and
paragraph 8.3A of the Code relating to disclosure of transaction related
information.

You have the right to withdraw from being treated as a Professional Investor at
any time in respect of all or any investment products or markets on giving
written notice to our Compliance Departments.

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

By entering into this Agreement, you hereby agree and acknowledge that you
have read and understood and have had explained to you the consequences of
consenting to being treated as a Professional Investor and the right to withdraw
from being treated as such as set out herein and that you hereby consent to being
treated as a Professional Investor.

By entering into this Agreement, you hereby agree and acknowledge that we or
our affiliates (and any person acting as the settlement agent for the Hong Kong
Public Offering and/or the Global Offering) will not provide you with any
contract notes, statements of account or receipts under the Hong Kong Securities
and Futures (Contract Notes, Statements of Account and Receipts) Rules where
such would otherwise be required.
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THIS AGREEMENT (this “Agreement”) is made on 22 November 2023
AU R T D F20234E11 22 HT T

BETWEEN:
PEAVE

(1)

(2)

(3)

(4)

(5)

Dekon Food and Agriculture Group (IY)I|ERERHERERRBERAT), a

joint stock company incorporated in the PRC, whose registered office is at Unit 901-
909, 9th Floor, Building 2, Chengdu Eastern Airlines Center, 32 Lingang Road,
Shuangliu District, Chengdu, Sichuan Province, PRC (the “Company”);

M) ERR B RRABRGERAT, —ZAEP RN IR E N L A
o FEN IR FACAL T DY )14 AR T X0 X ¢ — B 325 Ak AR A 0 2 5 19
J7901-909%75 ( [AF ] ) ;

Guiyang Agricultural Investment Development Co., Ltd., a company incorporated
in the PRC, whose registered office is at Floor 17, Building 11, Business District, Phase
I, Guiyang International Finance Center, Changling North Road, Guanshanhu District,
Guiyang City, Guizhou Province, PRC (the “Investor”);

BT RILREERERBEAERAT, —FAFEEMBRLH AT, HiEM
JPFANAL T A E S AE B BE T W L DX K0 A6 % B FH ] B 4 il e — RS 55 X
115I7TE C THR%E] ) .

China International Capital Corporation Hong Kong Securities Limited of 29/F,
One International Finance Centre, 1 Harbour View Street, Central, Hong Kong
(“CICC”);

FEHE e EBIEFARAT, A T&EBD ISR E R el —1129
O IH&E] )

Citigroup Global Markets Asia Limited of 50/F, Champion Tower, 3 Garden Road,
Central, Hong Kong (“Citi”, together with CICC, the “Joint Sponsors” and each a
“Joint Sponsor”);

A RGBT MAERA T, AT FEHIEREES S & H KE508  [FEH]
 ERTPERAREENOY [BREREN] ) &

Citigroup Global Markets Limited of 33 Canada Square, Canary Wharf, London E14
5LB, United Kingdom (“CGML”); and

(CICC and Citi, the “Joint Global Coordinators” and each a “Joint Global
Coordinator”)

(R FITEE, SAREERN [BREERMAEAN] D



WHEREAS:
BT

(A) The Company has made an application for listing of its H Shares (as defined below) on
the Stock Exchange (as defined below) by way of a global offering (the “Global
Offering”) comprising:

AFE R HHE CEXW T UEsRkE ( TE&RERE] ) HA T (
EXIT O BT, AHREE O

(i) a public offering by the Company for subscription of H Shares by the public in
Hong Kong (the “Hong Kong Public Offering”) as elaborated in the Prospectus
(defined below), and

NEMER RIS, UBtEBARNEHE CE XTI [FH
ATFRE] ), HEESHERER GEXILTO 5 Kk

(ii) a conditional placing of H Shares offered by the Company as elaborated in the
Prospectus outside the United States to investors (including placing to
professional and institutional investors in Hong Kong) in offshore transactions
in reliance on Regulation S under the Securities Act (as defined below) or
another available exemption from registration under the Securities Act (the
“International Offering”).

s GEZFEY  GEXI T30 SMFIEL GEFFE) TR 75—l # %8l
IfE oL, KB SRR ME TSR EBAME B R A0 5 IR i (B4
[ 9 1) B AU B ) AR MFRCE A F MHE ¢ TEREE] D

(B) CICC and Citi are acting as the joint sponsors and overall coordinators, and CICC and
Citi are acting as the joint global coordinators of the Global Offering.
Hh < AL IEEAEAT I8 ORI N BRI RN, 11 o < S AL AEAT: 4 3O B A BB IS
RPN -

(C) The Investor wishes to subscribe for the Investor Shares (as defined below) as part of
the International Offering (through QDI]I) (as defined below), subject to and on the basis
of the terms and conditions set out in this Agreement.

PR E A BRYE L2 IR T AR B M, TR ES GEIZQDI
) GESUILR 30 NBEBE ety Ge XA R3O -

IT IS AGREED as follows:
%W‘Wﬁﬂ—l::

1. DEFINITIONS AND INTERPRETATIONS | & L E#E X

1.1 Inthis Agreement, including its schedules, each of the following words and expressions
shall have the following meanings:



AW (BIFHIRD o, MRS MATE AR AT TR L

“affiliate” in relation to a particular individual or entity, unless the context otherwise
requires, means any individual or entity which directly or indirectly, through one or
more intermediaries, controls, or is controlled by, or is under common control with, the
individual or entity specified. For the purposes of this definition, the term “control”
(including the terms “controlling”, “controlled by’ and “under common control with”)
means the possession, direct or indirect, of the power to direct or cause the direction of
the management and policies of a person, whether through the ownership of voting
securities, by contract, or otherwise;

FRAESCR AR, R E N B E, [BRBAL] REd - Rl2 =
S E R At R S WNE R NI A4 ) S WNE R S ol P S R A
FEA N BSEAR A2 L [ ] AR T N lisiedh . A e SO s, TRl —in (
BAE 32 W) R TS 2R EE] ] D SR R B A T fE R B
ZHHR RN E B LBOE, AMEREEMA A RREURA . &AM e
T3

“AFRC” means the Accounting and Financial Reporting Council;

[SW R fREB T M IR

“Aggregate Investment Amount” means the amount equal to the Offer Price
multiplied by the number of Investor Shares;

[BEREEH | 155 T RGN RS H B HH 2 &4

“Approvals” has the meaning given to it in clause 6.2(f);

[ ke | FATEE6.2(7) A Frén T [ s

“associate/close associate” shall have the meaning ascribed to such term in the Listing
Rules and “associates/close associates” shall be construed accordingly;

[BRRN / BEBRAN ] BA CEMHNDY Br i (i L, RHOEAW B
BN/ BEBRRN | SUEILIAERE

“Brokerage” means brokerage calculated as 1% of the Aggregate Investment Amount
as required by paragraph 7(1) of Appendix 8 to the Listing Rules;

[ZL/& ] 8% (LN 8z 7(1)BOM e LA R &4 1% H 24
4

“business day” means any day (other than Saturday and Sunday and a public holiday
in Hong Kong) on which licensed banks in Hong Kong are generally open to the public
in Hong Kong for normal banking business and on which the Stock Exchange is open
for the business of dealing in securities;

BNV H | $5A R ARAT I8 5 1) B HE A A TT IO B — AT Wb 55 SRS BT T
TP ERESRAE Gl 55 I H 7 CEBI S BT H L&A AMERMIERAN

“CCASS” means the Hong Kong Central Clearing and Settlement System established



and operated by The Hong Kong Securities Clearing Company Limited,;
[ REHRG | T8FHE b G RA TR A 5] @ SIS 1 57 i Hh R 45 55 M 52l
. \é}ﬁ?

“Closing” means closing of the subscription of the Investor Shares in accordance with
the terms and conditions of this Agreement;

[ 2% | FRARYE A WSS AN SR A A £ 58 3 BB iR 52 1

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

[ KAFIKBIY | 48 (ARG (FHEEFIH6225) (BAKRMEIT. *h7ask
LA A 7 e

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

[ (AT GEREFRIEKID FB1) | 48 (AF GHERACGRTUR D %61 (
UL EE327)  (BABMELT . AU AR MBS0

“connected person/core connected person” shall have the meaning ascribed to such
term in the Listing Rules and “connected persons/core connected persons” shall be
construed accordingly;
[REANL / HOREANL] BA CEAUDY BT Zim 0w L, SE0E W
[REANL / BORENL | FE R

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

[ (B4 (B=ZFBRD %61 | 48 (B4 CGEZFHBRD %61) (sl
5% 623%) (ZARMEIT. #hFsi PLHAR 7 B0

“controlling shareholder” shall, unless the context otherwise requires, have the
meaning ascribed to such term in the Listing Rules and “controlling shareholders”
shall be construed accordingly;

[BRBAR ] BRAECE DA, BA CEATmy Wiz fwm L, ZH8
) TR | 20 LA

“Delayed Delivery Date” means, subject to the underwriting agreements for the Hong
Kong Public Offering and the International Offering being entered into and having
become unconditional and not having been terminated, such later date as the Joint
Global Coordinators and the Overall Coordinators shall notify the Investor in
accordance with clause 4.3;

[FEIRRZAT A | FRAEFHEA TR EMEBR K BRI ST L T %
PR HRZ LRI ETIR T, BRI A BRI BRI i AR 95 55 4.3 255 1 A4 53 34 1Y
LA



“dispose of” includes, in respect of any Relevant Shares, directly orindirectly;

FUETASR I =, [AEE | S E e -

(i)

(ii)

(iii)

(iv)

offering, pledging, charging, selling, mortgaging, lending, creating, transferring,
assigning or otherwise disposing of any legal or beneficial interest (including by
the creation of or any agreement to create or selling or granting or agreeing to sell
or grant any option or contract to purchase, subscribe for, lend or otherwise transfer
or dispose of or any warrant or right to purchase, subscribe for, lend or otherwise
transfer or dispose of, or purchasing or agreeing to purchase any option, contract,
warrant or right to sell), or creating any third party right of whatever nature over,
any legal or beneficial interest in the Relevant Shares or any other securities
convertible into or exercisable or exchangeable for such Relevant Shares, or that
represent the right to receive, such Relevant Shares, or contracting to do so,
whether directly or indirectly and whether conditionally or unconditionally; or

X AH SR I A7 55 A 8 45 g B AT AT A Dy BT AZ 4 g 1% S A 5 IRy BT 4] FL AL IR
ZFHE L BB A AR SR B S5 A 5% B3 BT A e AL 27 o AT AT 925 5 Bl sk
ai A A (AR Weor B R SR oL VR Bl T el R R R AR T
DA S« A (DR B AT 3 b BRAL B WAL . &40 IARBGIE BRI
WA B & 4, Bl T 3K B[R] W S AT A A & R R . &40, K
BOESAUCHD #HATIR 2R E . B, #R4. W&, %38, H6F. wor, #%
ik AR AT AL E, B AR AT ATV R B S Al A i B ST AT AR A 5T ) 5
=ZTRCR), BT AT RIR S E, AR BT R A, H MR
p/o%: L1

entering into any swap or other arrangement that transfers to another, in whole or
in part, any of the economic consequences or incidents of ownership of such
Relevant Shares or such other securities or any interest in them; or

VI SLATAn] frt 390 5 I At 22 HE DA 1) il N 4 38 BT 0 % L 12 55 AH 50 JR 03 B2 55
AR 25 B2 AT AT R AT AT 22 5 i SR B BURLRE s B

entering into any other transaction directly or indirectly with the same economic
effect as any of the foregoing transactions described in (i) and (ii) above; or
BRI BT S b S (1) AN (i) B TR A A BT IR AE S AT A [R) 22 5% RAOR 1Y
A AN 55 B

agreeing or contracting to, or publicly announcing an intention to, enter into any of
the foregoing transactions described in (i), (ii) and (iii) above, in each case whether
any of the foregoing transactions described in (i), (ii) and (iii) above is to be settled
by delivery of Relevant Shares or such other securities convertible into or
exercisable or exchangeable for Relevant Shares, in cash or otherwise; and
“disposal” shall be construed accordingly;

A 2 BT L BA R AT BT T ESCER) ()R B B iR AT AT i
WA 5y, AEZFMEILE, AR B ()i Bk KA T HTE 3 5
e 1 A 8 AL KA AT 5 A BT R e g BT 474 Dy BT A2 e D9 A SR i
fiEss, W CABLE B A AR T RS E, e TAEE | 00 D AR



“Global Offering” has the meaning given to it in Recital (A);
[EFRRE ] BABCL(A) TS T I

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

[BRBUFER] ] FRAEMEUT . WEBERR GRS, TR, P50l
1, BARMHEZRAZ A BRI E AL s A AR BUG I R, BT fkR
FENLOG . RN R, RO, AR R ke K
oA ML HIX L TR M7 B, EAMEGEE S

“Group” means the Company and its subsidiaries;

[AERH | 452 7] I JE A~ wl

“H Shares” means the overseas listed foreign shares in the ordinary share capital of the
Company having a nominal value of RMB1.00 per H Share, which are to be traded in Hong
Kong dollars and proposed to be listed on the Stock Exchange;

[HEL ] 5w As e sh s et fie, &mE s AR M1.0078, Bligoit
17585, FHAAEIESRAE 5 P L7 s

“HKS$” or “Hong Kong dollar” means the lawful currency of Hong Kong;

7T | SREBRNEE M,

“Hong Kong” means the Hong Kong Special Administrative Region of the PRC;
[ ] 15 b E AR AT X

“Hong Kong Public Offering” has the meaning given to it in Recital (A);
[FHWATFRE | BARCC(A) IS T8I

“Indemnified Parties” has the meaning given to it in clause 6.5, and “Indemnified
Party” shall mean any one of them, as the context shall require;

[BRIREETT | BAHE6.55% T TR, MAESCEIT®HZAL, BHOEAN [3R
SRERTT | ARAATT R AT AN SRR BT 5

“International Offering” has the meaning given to it in Recital (A);

[ERRRE ] BARCCA) TS T R

“International Offering Circular” means the final offering circular expected to be
issued by the Company to the prospective investors (including the Investor) in
connection with the International Offering;

[ Rr R EE | 18700 A = S E bk & A e (AFER ) K
i 28 R I bR



“Investor Shares” means the number of H Shares to be subscribed for by the Investor
in the International Offering in accordance with the terms and conditions herein and as
calculated in accordance with Schedule 1 and determined by the Company and the Joint
Global Coordinators and the Overall Coordinators;

[ R E B | ARAEE b B o Al B35 5% 38 AR 4 A Wb SO ORI S A B H
HH, HRE IR — R ATV, I i 2 W AN Bk i N S AR B
NJEZE ;

"Joint Global Coordinators™ means the Joint Global Coordinators to be appointed by
the Company in relation to the Global Offering;

[BRREEBRTAN | 484wl e 2R ERAT HIBRR A BRI A ;

“Laws” means all laws, statutes, legislation, ordinances, rules, regulations, guidelines,
opinions, notices, circulars, directives, requests, orders, judgments, decrees or rulings
of any Governmental Authority (including the Stock Exchange and the SFC) of all
relevant jurisdictions;

[VERR | 48 A A OC AR RS X AR A RBUR BT (AR AZ T ANIE 2
I FTE VR YRR, Sk, 0. BRI B, FRSl. B, AN, K. 8
A BORL A Ak, AL EEEGE;

“Levies” means the SFC transaction levy of 0.0027% (or the prevailing transaction levy
on the Listing Date), AFRC transaction levy of 0.00015% and the Stock Exchange
trading fee of 0.00565% (or the prevailing trading fee on the Listing Date), in each case,
of the Aggregate Investment Amount;

[HESR | 7ES PG T 7 B 4% 7 £ 4010.0027% IE IS 232 B AEFR (B T HIHY
I HIAZ ZAE %)+ 0.000159% 2 M Ja) 52 5 ik 2% 120.00565% R R 52 T 58 7 B (B4
TIN5 D

“Listing Date” means the date on which the H Shares are initially listed on the
Main Board of the Stock Exchange;

[T H ] $EH B TR T AR i ) s

“Listing Rules” means the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, and the listing decisions, guidelines and other
requirements of the Stock Exchange;

[ CEWHNY | 5 (FEEREZHIARATHES: Ei ) R8s i L
HHRE . 185 H ALK

“Lock-up Period” has the meaning given to it in clause 5.1;
e | B 585,16 A48 T iR

“Offer Price” means the final Hong Kong dollar price per H Share (exclusive of
Brokerage and Levies) at which the H Shares are to be offered pursuant to the Global
Offering;

[REH | R 2R MR E R RHR N RAETME (AaEa L
SAMED)



"Overall Coordinator(s)" has the meaning as ascribed to it in the Listing Rules;

[EAMEAN ] BA CERi) pras 3

“Over-allotment Option” has the meaning given to it in the International Offering
Circular,;

[EEAECEAL ] AT [ b 853 o8 s T (178 X

“Parties” means the named parties to this Agreement, and “Party” shall mean any one
of them, as the context shallrequire;

(%757 ] AR & T RIS 24, [—77 ) fafbATeh AR
— 773

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

[ E | ferh e NRILHE, (AN S, AeilhEEE W17
BUX G

“Preliminary Offering Circular” means the preliminary offering circular expected to
be issued by the Company to the prospective investors (including the Investor) in
connection with the International Offering, as amended or supplemented from time to
time;

[BI3P REERK | T8 U A =t E PRk & n A S 8EE (BRREHE Kl
WWW%ﬁﬁiiﬁ(%Xﬁﬂkﬂiﬂﬁw

“Professional Investor” has the meaning given to it in Part 1 of Schedule 1 to the SFO;

[BEFE | AT GIESREITERBI) RIS LA as T 98 3

“Prospectus” means the final prospectus to be issued in Hong Kong by the Company
in connection with the Hong Kong Public Offering;

[FHBRER | 52T A LIRS WA A A R AT I R

“Public Documents” means the Preliminary Offering Circular and the International
Offering Circular for the International Offering, the Prospectus and application forms
to be issued in Hong Kong by the Company for the Hong Kong Public Offering and such
other documents and announcements which may be issued by the Company in
connection with the Global Offering, each as amended or supplemented from time to
time;

[ AT | 6 br &k & )2 R & i E bRk B, ArEELAITK
EIE R A O FE B SRR AT A 2R, S22 A 4 BROARCRE TT 8 K H O oAb SC A
AL GYEARBHETSENE)

“QDII” means Qualified Domestic Institutional Investor as recognized by the relevant
PRC regulatory authority;

QDI FiaAH I H B LA A E B B A 88 A BLA 3L B8
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“Regulators” has the meaning given to it in clause 6.2(h);

(BN | B A EE6.2(h) 5 BT T I s

“Relevant Shares” means the Investor Shares subscribed for by the Investor or the
QDI pursuant to this Agreement, and any shares or other securities of or interests in the
Company which are derived from the Investor Shares pursuant to any rights issue,
capitalization issue or other form of capital reorganization (whether such transactions
are to be settled in cash or otherwise);

[ AR A | 8 AT PER 5 QD IARYE A T SO W I B 5 & ety SARSEAE AT
BEBRAT . HAMRAT BHAN AW A EE A% 53 5 DB al UL At
TGS BB B B 77 2 (10 2 =] AAEART iy B A E 55 A 2k 5

“Regulation S” means Regulation S under the Securities Act;

[SHRBI | 45 GIEZRED) T HISHLS;

“RMB” or “Renminbi” means Renminbi, the lawful currency of the PRC;

[ANRM ] R EEE R T ART;

“Rule 144” means Rule 144 under the Securities Act;
[144% | 7248 GIEFFE) TIREE144%%;

“Securities Act” means the United States Securities Act of 1933, as amended,
supplemented or otherwise modified from time to time, and the rules and regulations
promulgated thereunder;

[ GEFEY | 18 (1933FEHIFHE) (ARBHEIT. #hzak L H Al 7 B
o) KA R ATAT BRI B KA 5

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

NEMS | BRI RS R =

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

[ GESFRIBFBD | 15 GEZRLTURE) (FBERIHES7T1E) ) (&4
AEIT . AR s AHAR I B D

“Stock Exchange” means The Stock Exchange of Hong Kong Limited;
[BRZZFT ] SR HERA S O T AR A7

“subsidiary” has the meaning given to it in the Companies Ordinance;

(B ATF ] BA (CRmIZEB) Fgs 5 i

“U.S.” and “United States” means the United States of America, its territories and
possessions, any state of the United States and the District of Columbia;

[SEH | fa5eM REAE . HATt . @i, FEEAEMM SEHE HERFX
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1.2

“US$” or “US dollar” means the lawful currency of the United States;and

[RTE | fRRERNEERT: K

“U.S. Person” has the meaning given to it in Regulation S.

[REANL] BASHBIFTE T8 L.

In this Agreement, unless the context otherwise requires:

AW, BRI AHIE, .

(a)

(b)

(c)

(d)

(e)

(f)

a reference to a “clause”, “sub-clause” or “schedule” is a reference to a clause
or sub-clause of or a schedule to this Agreement;

MR (&K « [49%] 80 [RR] 2 ARBAR KK 7
2B

the index, clause and schedule headings are inserted for convenience only and
shall not affect the construction or interpretation of this Agreement;

Rl SN R DO T E M, AN R A B8R AR OB 35

the recitals and schedules form an integral part of this Agreement and have the
same force and effect as if expressly set out in the body of this Agreement and
any reference to this Agreement shall include theschedules;

UL IS R A TS A iR 73, IF B RA RSEROIMER, Jtinc
FEA P BESCH B S, 1i7 EHL LR IR A B 2 A AR I K

the singular number shall include the plural and vice versa and words importing
one gender shall include the other gender;

PO BAEER, IR AR — P A A 7 A 2R A A

a reference to this Agreement or another instrument includes any variation or
replacement of either of them;

USRS Hip A B Al S A5 22 AR 2380 55 X6 AT A — 3 O AT A B S Bl A

a reference to a statute or statutory provision includes areference:

JUPRIRIE N B 58 2 S AL A SRR -

(i) to that statute or provision as from time to time consolidated, amended,
supplemented, modified, re-enacted or replaced by any statute or
statutory provision;

MRAEAL VAR EBGE 38 26 SO & F BT %% (L% il
5E B AR AT I B R 2 ST ZZ L B S0

(ii) to any repealed statute or statutory provision which it re-enacts (with or
without modification); and

FLEHTH 8 BT IR BRIE N EGEE 530 (MR RBBED « K
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2.1

(iii)  to any subordinate legislation made under it;

Y WA AR AT B S

(g) references to times of day and dates are, unless otherwise specified, to Hong
Kong times and dates, respectively;

BRAEE TR, 5 I LB A I [ A [ 32 A 35 73 3] $72 3k 7 s P T A H 40

(h) a reference to a “person” includes a reference to an individual, a firm, a
company, a body corporate, an unincorporated association or an authority, a
government, a state or agency of a state, a joint venture, association or
partnership (whether or not having separate legal personality);

JUfgid T A 8 TE4E ] 2 fFREDMN B5. a8, FEARE
v AREH AN . BUR . NEOHPLOE. SRR, ARGk O
WA EAMLIENGR)

(i) references to “include”, “includes” and “including” shall be construed so as to
mean include without limitation, includes without limitation and including
without limitation, respectively; and

JUBRiR [ ] Z AR N EAR T K&

(i) references to any legal term for any action, remedy, method or judicial
proceeding, legal document, legal status, court, official or any legal concept or
thing in respect of any jurisdiction other than Hong Kong is deemed to include
what most nearly approximates in that jurisdiction to the relevant Hong Kong
legal term.

JUHRIE T 5 A s LAME ] " R XA SRR T AT 3 AhB J7ikek
FNEREF « IEESCHE. R SY ERE. E T BUE R S B 55
FEAEEREARE, A% AR E X S R A R AR BRI
RHARE

INVESTMENT | #%

Subject to the conditions referred to in clause 3 below being fulfilled (or waived by the
Parties, except that the conditions set out in clauses 3.1(a), 3.1(b), 3.1(c) and 3.1(d)
cannot be waived and the conditions under clause 3.1(e) can only be waived by the
Company, the Joint Global Coordinators, the Joint Sponsors and the Overall
Coordinators) and other terms and conditions of this Agreement:

FET 2 T SO 3F TR %A (B &% 77 3[R %6 %, (H%63.1(a). 3.1(b). 3.1(c)M
BLA) TR EHAE T UR %, HE3Le)FIE KM HAEH AT BE &1k
PR B R N SRR RN T PATE S Ja SAE A T At 26 3ORT 2% A B
FHBR R

(a) the Investor will subscribe for, and the Company will issue, allot and place and
the Joint Global Coordinators and the Overall Coordinators will allocate and/or

13



2.2

deliver (as the case may be) or cause to be allocated and/or delivered (as the case
may be) to the Investor, the Investor Shares at the Offer Price under and as part
of the International Offering and through the Joint Global Coordinators and the
Overall Coordinators and/or their affiliates in their capacities as international
representatives of the international underwriters of the relevant portion of the
International Offering; and

AR [ B o A5 AT D [ B A A5 16— & 70, 38 RS 4 B W ) N RS A
PN B/ LI N (CALAR D [ o 5 AR 5 78 2 14 ] s 7 9 e 1) ] o
REZ T ), WBERIRAENNIEE T B et~ m R iR B
PHRAT BEARANBCAS , B0 R R N ANERAR I I AR 2 B A 1 4%
B AC A/ BT CRAE BT ) B A2y e A / BSEAY (AR LI
) B H

(b) the Investor will pay the Aggregate Investment Amount, the Brokerage and the
Levies in respect of the Investor Shares in accordance with clause 4.2.

BB AR 5 4. 225 LI 58 A SO B BUR . L e e PR .

The Investor may elect by notice in writing served to the Company, the Joint Global
Coordinators, the Joint Sponsors and the Overall Coordinators not later than three (3)
business days prior to the Listing Date to subscribe for the Investor Shares through a
wholly-owned subsidiary of the Investor that is a Professional Investor and is (i) not a
U.S. Person; (ii) located outside the United States and (iii) acquiring the Investor Shares
in an offshore transaction in accordance with Regulation S, provided that:

BB AL T LT B =@) N E W H m AR BREEIRRE A BKE
TRAE N SRR N IR P A, Rl 55 3 1) — R e B Y s 2 7N
BB HE Y, Tz M E AT st X ()R E AL (T3 H
Bahbhs R (i) AR SHUGIAE 2 2 52 5 WSO % 53 3 e fy, (HL AT 2 -

(a) the Investor shall procure such wholly-owned subsidiary on such date to provide
to the Company, the Joint Global Coordinators, the Joint Sponsors and the
Overall Coordinators written confirmation that it agrees to be bound by the same
agreements, representations, warranties, undertakings, acknowledgements and
confirmations given in this Agreement by the Investor, and the agreements,
representations, warranties, undertakings, acknowledgements and confirmations
given by the Investor in this Agreement shall be deemed to be given by the
Investor for itself and on behalf of such wholly-owned subsidiary, and
BRF A Z 2T E A7 Tz H B A w . BOW 2RI AL BOF O&
7 NP N AR BE BT A, 3R FL A R 2 3 Bt B AR A P A H
FIFHREI R, L PRIES 2KV RN AR, DL AR B8 F AR AR )
WHEHR PR, AL CRIE. ZRUE . AR AU L A 3 55 N
H& KR ZER s AR ED: A

(b) the Investor (i) unconditionally and irrevocably guarantees to each of the
Company, the Joint Global Coordinators, the Joint Sponsors and the Overall
Coordinators the due and punctual performance and observance by such wholly-
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2.3

2.4

owned subsidiary of all its agreements, obligations, undertakings, warranties,
representations, indemnities, consents, acknowledgements, confirmations and
covenants under this Agreement; and (ii) undertakes to fully and effectively
indemnify and keep indemnified on demand each of the Indemnified Parties in
accordance with clause 6.5.

i a2l () /v G N NI 6 =B A [ /AT N Qe e = QuiN 1 /NI P A VS < NS
AR N H ORUE 1% 4 BT MY 2 7] 2 2 R0 A I 8 AT A8 7 AR A il
NRATE . X5 ARE. RIE. PR REE. RIE. KA BIAR
B (i) AT AR 576,55 I B SR O6 & SRR J7 7F H 58 A A 2800 R £
FAE B IR TR L TT IRAF TR A%

The obligations of the Investor under this clause 2.2 constitute direct, primary and
unconditional obligations to pay on demand to the Company, the Joint Global
Coordinators or the Joint Sponsors and the Overall Coordinators any sum which such
wholly-owned subsidiary is liable to pay under this Agreement and to perform promptly
on demand any obligation of such wholly-owned subsidiary under this Agreement
without requiring the Company, the Joint Global Coordinators or the Joint Sponsors and
the Overall Coordinators first to take steps against such wholly-owned subsidiary or
any other person. Except where the context otherwise requires, the term Investor shall be
construed in this Agreement to include such wholly-owned subsidiary.

PR B 2,25 NI XS E . FEMTC KA XSS, AR EK 5] 2 7]
+ HRJE AR N BB DR A N SRR M N ST 24 B I s A R AE AR TR
A TS AT AT RI,  F B2 SRS R B AT 1% 42 B I s o RIAEAS U ST B4R AR
XG5, I NT] S B4 BRYMR N SR DR N SRR U N e %4 58
B J 28 B BAT A Al N AR B I . BRAESCE Sy A rdR, TR #H | —fELR
R B Z e T IR A ] .

The Company, the Joint Global Coordinators and the Overall Coordinators may in their
sole discretion determine that delivery of all or a portion of the Investor Shares shall
take place on the Delayed Delivery Date in accordance with clause 4.3.

D) BRI AR MRN8 R 3 A U R 9 R
I 52 14 AR AR 54,35 T HEIR A2 (4 F AT

The Company, the Joint Global Coordinators, the Joint Sponsors and the Overall
Coordinators (on behalf of themselves and the underwriters of the Global Offering) will
determine, in such manner as they may agree, the Offer Price. The exact number of the
Investor Shares will be finally determined by the Company, the Joint Global
Coordinators and the Overall Coordinators in accordance with Schedule 1, and such
determination will be conclusive and binding on the Investor, save for manifest error.

NFEl BRE RN B R NSRBI (RORAATT B S A B0
ARG R FAbATTIR i Oy U E A A . RS E B s D) A E R R ]
SRS A BR Ol o N AR P ARG PR R — B & e, 10 ELBR A W A iR A, A
R ER NI ZE R B E LRI

CLOSING CONDITIONS | 32 844

15



3.1

The Investor’s obligation under this Agreement to subscribe for, and obligations of the
Company and the Joint Global Coordinators and the Overall Coordinators to issue, allot,
place, allocate and/or deliver (as the case may be) or cause to issue, allot, place, allocate
and/or deliver (as the case may be), the Investor Shares pursuant to clause 2.1 are
conditional only upon each of the following conditions having been satisfied or waived
by the Parties (except that the conditions set out in clauses 3.1(a), 3.1(b), 3.1(c) and
3.1(d) cannot be waived and the conditions under clause 3.1(e) can only be waived by
the Company, the Joint Global Coordinators, the Joint Sponsors and the Overall
Coordinators) at or prior to the Closing:

PR FAEAR DDV ARIE 26 2. 50 AR 3 B et 1 5%, T m) s B A R il
NAEAR I AR 552156 AT TR Bof. 2rAC A / B At GRS BT &
) B HERAT Wk W& RS/ BRAT (R BLIT 8 ) #8341 X
AN AT 52 1) 2 I B F G A2 5% T B S IR B AR (HEZE3.1(a) 3.1(b)+
3.1(c)MB.A(d) K AT #i sk A T L TE S, HAE3.1(e) sk TSk A RBE I A F] L Bk
JEABRIMFAN S BRI R N SR N T LB ) skt

(a) the underwriting agreements for the Hong Kong Public Offering and the

International Offering being entered into and having become effective and
unconditional (in accordance with their respective original terms or as
subsequently waived or varied by agreement of the parties thereto) by no later
than the time and date as specified in these underwriting agreements, and neither
of the aforesaid underwriting agreements having been terminated;
A TN TR A B A 85 AR B Wb UCAE ANIE 12 55 7 P A0 B B[] A0
H AT 3L H e RO o ook A OIRPE 2% B B R U6 26 3k B 5 421255
AR E T FEE T RAGE BB , BASAT AT F IR AR 5 i R A 2%
1k

(b) the Offer Price having been agreed upon between the Company, the Joint Global
Coordinators, the Joint Sponsors and the Overall Coordinators (on behalf of the
underwriters of the Global Offering);

NE) S BRI AERME N BRI DR N SRR RN (ARFR A 3RO B 7K A
D EUCE K&

(c) the Listing Committee of the Stock Exchange having granted the listing of, and
permission to deal in, the H Shares (including the Investor Shares as well as other
applicable waivers and approvals) and such approval, permission or waiver
having not been revoked prior to the commencement of dealings in the H Shares
on the Stock Exchange;

WA P B2 52 b HERA bl R so VF SESEH (A8 38 6y DL
FoAth & R e A, A7 Gt VPG S AE HIR T 46 T AT i 3K 32
HT ARAP A

(d) no Laws shall have been enacted or promulgated by any Governmental
Authority which prohibits the consummation of the transactions contemplated in
the Global Offering or herein and there shall be no orders or injunctions from a
court of competent jurisdiction in effect precluding or prohibiting
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3.2

consummation of such transactions; and
ATART A SSBURF BT T A il 78 B A7 A rT 25 11 58 Rl 42 3R k5 BUAS Bl 150 i 7 44
IAZ 5 kA, DA B mE S B0 B I AR AE H BH 1B B2 1 E 58 B

A S R S B 4

(e) the respective representations, warranties, undertakings and confirmations of the
Investor under this Agreement are accurate and true in all respects and not
misleading and that there is no material breach of this Agreement on the part of
the Investor.

PR AR CT B IS B . ARUE . 2K UE AU LE B 5 T 350 S HE
MELHARRSME, LR FH R EE R A

If any of the conditions contained in clause 3.1 has not been fulfilled or waived by the
Parties (except that the conditions set out in clauses 3.1(a), 3.1(b), 3.1(c) and 3.1(d)
cannot be waived and the conditions under clause 3.1(e) can only be waived by the
Company, the Joint Global Coordinators, the Joint Sponsors and the Overall
Coordinators) on or before the date that is one hundred and eighty (180) days after the
date of this Agreement (or such other date as may be agreed in writing among the
Company, the Investor, the Joint Global Coordinators, the Joint Sponsors and the
Overall Coordinators), the obligation of the Investor to purchase, and the obligations of
the Company, the Joint Global Coordinators and the Overall Coordinators to issue, allot,
place, allocate and/or deliver (as the case may be) or cause to issue, allot, place, allocate
and/or deliver (as the case may be), the Investor Shares shall cease and any amount paid
by the Investor under this Agreement to any other party will be repaid to the Investor
by such other party without interest as soon as commercially practicable and in any
event no later than thirty (30) days from the date of termination of this Agreement and
this Agreement will terminate and be of no effect and all obligations and liabilities on
the part of the Company, the Joint Global Coordinators and/or the Joint Sponsors and
the Overall Coordinators shall cease and terminate; provided that termination of this
Agreement pursuant to this clause 3.2 shall be without prejudice to the accrued rights or
liabilities of any Party to the other Parties in respect of the terms herein at or before such
termination. For the avoidance of doubt, nothing in this clause shall be construed as
giving the Investor the right to cure any breaches of the respective representations,
warranties and undertakings and acknowledgements given by the Investor respectively
under this Agreement during the period until the aforementioned date under this clause.
i &7 TR HME — B /)\H180) Kk (Biaw]. #BEHE . W 2R A

SR PR A N S REAR W N RT 8 1510 40 7€ B FE A H 31D 25 H B2 1R B8 JB A7 5058
T3 LK T AT 4 (HEE3.1(). 3.1(b). 3.1(c)MI3.1(d) %k AT sk & A 15
TUAE S, HEB3.1(e) SR Bk R R A ] . BRE BRI . B IR K&
RN T L ), RBTE MK ] BT 4 BRI A A8 A K
17+ Bk Bo®. ol / BT (LM E) Bl RAT. Bok . .

SHC R/ BOEAT (RRIE DL 8D 03 My B X5 # 2 0k,  HAR B # AR I A by
WA AR HoAth 7 ARAT 3R A0 % 07 R iE (NS AR T8 (— B
e ERTAT, BRI 20 58 BRI IR I, EARTIHALTS, AR R I 7 7L D
AL IEHNEHERH =T HNTH) , MABSCKHTIELZ L, AW
- BRI AR N B/ BB TR 37 N SR B N ARAE I — ) 55 R DA R &
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3.3

4.1

4.2

H LR AP BURHE 5 3. 250 AL A IR EARAT— 5 T 2% 1B B AT A
PSSR O HA % 5 I N AR BT AT . AR BE I, A SRR AN AR %
TG E BOR LA 1E T8 AL AT 2 IR 33 Se 50 08 3 4% B AE A 0L
WUR A A B PRAE SR VA AN AT

The Investor acknowledge(s) that there can be no guarantee that the Global Offering
will be completed (within any particular time period or at all), and no liability of the
Company, the Joint Global Coordinators or the Joint Sponsors and the Overall
Coordinators or CGML to the Investor will arise if the Global Offering is not completed
for any reason by the dates and times contemplated or at all. The Investor hereby waives
any right (if any) to bring any claim or action against the Company, the Joint Global
Coordinators, the Joint Sponsors and the Overall Coordinators and/or CGML or their
respective affiliates, officers, directors, employees, staff, associates, partners, agents
and representatives on the basis that the Global Offering is not completed for any reason
by the dates and times contemplated or at all.

FRRFHIN, TIRRIE IR B 58 B (TEAR e 5E 18] 4 58 BOER AR J6 2
FERO A AR LR BT T ) A N )R #OR 58 BER A TSR e R
PE) S IR A IR R N SRR OR A N AR A R N BLCGMLR 5 7% 3 AN K 4H
ARSI . 3BT RF BLIFE o T A BROC B A P FUT A0 1 309 K I ) i BRLHEOR 58 A
BURATCVETE A, M A F]  BRIE Bk RN B R4 N SR AR N K/
HCCMLELH & HMEE N L. mE AR, HE, BRI, . KRN 61
Ao AREE R AR IR EAT ] F R BRI HAEATBUR] Canfr)

CLOSING | 328

Subject to clause 3 and this clause 4, the Investor will subscribe for the Investor Shares
at the Offer Price pursuant to, and as part of, the International Offering and through the
Joint Global Coordinators and the Overall Coordinators (and/or their affiliates) in their
capacities as international representatives of the international underwriters of the
relevant portion of the International Offering. Accordingly, the Investor Shares will be
subscribed for contemporaneously with the closing of the International Offering, or on
the Delayed Delivery Date, at such time and in such manner as shall be determined by
the Company, the Joint Global Coordinators, the Joint Sponsors and the Overall
Coordinators.

BN BAGINE, B F AR AR RAE ARG — s, i
RS A BR P NARAR BN (2 / SUABATTH R N D DUAATIAE Dy B B A
RO HB 73 1 ] B AR B e 1) [ B ARR 2 B O # B A I I8 3 iy« BRILG, #%
V5 I A 1E [ bR A2 B R, BT AEIRAE AT . $e AR L BERE A Bk )
WA BRI ORI N SRR N o it 1) K 07 20 BLATE o

The Investor shall or shall procure the QDII to make full payment of the Aggregate
Investment Amount, together with the related Brokerage and Levies (to such Hong
Kong dollar bank account as may be notified to the Investor by the Joint Global
Coordinators and the Overall Coordinators) by same day value credit at or before 8:00
a.m. (Hong Kong time) on the Listing Date in Hong Kong dollars by wire transfer in
immediately available clear funds without any deduction or set-off to such Hong Kong
dollar bank account as may be notified to the Investor by the Joint Global Coordinators
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4.3

4.4

4.5

and the Overall Coordinators in writing no later than one (1) clear business day prior to
the Listing Date, which notice shall include, among other things, the payment account
details and the total amount payable by the Investor, and/or QDII under this Agreement.
O AR QD% Erii i (I [a)D)  EA8sisi e dr, LAR HUGRA
M 77 2 LA A2 R AT F 8% e DAAS i i sy ] 1G RS 4 R bl i N AT AR P N T bl
H AT AR T () AN 2E) I B A5 18 s T H 5 8 s o AT K - 2850 B4
P A EFRMRE LG EEY, MAE LTI EERE, AR N
EAE (BRI AT B PEAE KA 538 S/ BQD AR 45 A5 h sl B AT )

ISP

If the Joint Global Coordinators and the Overall Coordinators in their sole discretion
determine that delivery of all or any part of the Investor Shares should be made on a
date (the “Delayed Delivery Date”) later than the Listing Date, the Joint Global
Coordinators and the Overall Coordinators shall notify the Investor and QDII in writing
(1) no later than two (2) business days prior to the Listing Date, the number of Investor
Shares which will be deferred in delivery; and (ii) no later than two (2) business days prior
to the actual Delayed Delivery Date, the Delayed Delivery Date, provided that the
Delayed Delivery Date shall be no later than three (3) business days following the last
day on which the Over-allotment Option may be exercised. If the Investor Shares are to
be delivered to the Investor and QDII on the Delayed Delivery Date, the Investor shall
nevertheless pay or shall procure QDII to pay for the Investors Shares as specified in
clause4.2.
i 27 K 6 4 TR i o AR B A4 P N A AU 1% s TR 1 i H SR 2 — A4~ 35
C [FERAATHIA ] D 4% 5 A AT 4 SR BT AT #8 70 JBE 3, BC A A 2R P i A AN
e B A G) T T 92 B AN AR T (A Ml ST 4 0 5 S QDI
SIEIRATAT R FEFH B A B H s R (i) T AR T 5L br e iR A2 AT H M ()M Ek H
ZHT AT AR B AR A AT H I, (R IE IR A A H AR IR T A7 {8 A 5 AL
o —HE=Q)MNENH . i 5% 5 H B T 1B H I A 4545 513 &
QDII, B H A ZE R AT QDN % 55 4.2 5% Fr At 4% 05 38 I HA SA

Subject to due payment(s) for the Investor Shares being made in accordance with clause
4.2, delivery of the Investor Shares to the Investor and QDII, as the case may be, shall
be made through CCASS by depositing the Investor Shares directly into CCASS for
credit to such CCASS investor participant account or CCASS stock account as may be
notified by the Investor or QDII to the Joint Global Coordinators and the Overall
Coordinators in writing no later than two (2) business day prior to the Listing Date or
the Delayed Delivery Date as determined in accordance with clause 4.3.

MR S5 4. 225 A B3 3 B An AR AN IS I, 3008 38 A QDIISE A& B 3 e (
MAB DL E ) M b REEF R G, J7 O B ety ERAF A b g
H ARG B E QDT by H AT BUAR 48 55 4.35% B2 BUSE IR AS AT H AT AN
T )N BN B A e 07 B 4 BRI N FOEE AR N e 2 B R 4 %
B RPN B e SR R G A K .

Without prejudice to clause 4.3, delivery of, and payment for the Investor Shares may
also be made in any other manner which the Company, the Joint Global Coordinators,
the Joint Sponsors and the Overall Coordinators and the Investor may agree in writing,
provided that, delivery of the Investor Shares shall not be later than three (3) business
days following the last day on which the Over-allotment Option may be exercised.
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4.6

4.7

FEABHERALIFIEN T, BBHE B IR LA B BRI A B fR
N BRI IR N R 5 58 3 I S 1 0 S BT AT et g SR AT 2S4S B A3k, Al
SRR BT A B ASAT AR T w AT (B AC AL 1 e J5 — R 25 = @) M E
H.

If payment of the Aggregate Investment Amount and the related Brokerage and Levies
(whether in whole or in part) is not received or settled in the time and manner stipulated
in this Agreement, the Company, the Joint Global Coordinators, the Joint Sponsors, the
Overall Coordinators and CGML reserve the right, in their respective absolute
discretions, to terminate this Agreement and in such event all obligations and liabilities
on the part of the Company, the Joint Global Coordinators, the Joint Sponsors, the
Overall Coordinators and CGML shall cease and terminate (but without prejudice to
any claim which the Company, the Joint Global Coordinators, the Joint Sponsors, the
Overall Coordinators and CGML may have against the Investor arising out of its failure
to comply with its obligations under this Agreement). the Investor shall in any event be
fully responsible for and shall indemnify, hold harmless and keep fully indemnified, on
an after-tax basis, each of the Indemnified Parties against any loss and damages that
they may suffer or incur arising out of or in connection with any failure on the part of
the Investor to pay for the Aggregate Investment Amount and the Brokerage and Levies
in full in accordance with clause 6.5.

ik 7 A AE S RSO RE RIS 1) A R R 2 A B SRR 7 1) 7 A 38 it RS 450 8 <
DA HH IR 2 28 A e FIAIE 9% BOAS 3R (AR sl o), Awl BRI 23k A
- R ORFEN . BRI AN FICGML % B Xt T 1% Or B 28 IE AR PRI BOR], 12
P OL T ] BRI AR A BERIE N BRI AMCGMLEI TR X
% R THAEAUT IEANZE ((EAERRE AR BRI BKEREAN .
PRI ANFNCGMLIE #5853 3 R Be <7 T A Wh BT B 55 T AT XAl AT T 32 H 54T A
RIGESRKIBOR]D o EARMTEOLT, 0 MRG58 6.5 5% 1% R BIS J M 5 5 3R R
52 07 RS 8 3 R BE AR B S AT 4% B < DA B 22 2 A < AL 9% 0 5 B A 5% 1 Ji A
M 52 52 55| B AEAT 400 2k S 40 3 /R A0 DA, stk fl A T4 L0 om e, 1 4
2HE, HRFHBEEAF IR,

The Company, the Joint Global Coordinators, the Joint Sponsors, the Overall
Coordinators and CGML and their respective affiliates respectively shall not be liable
(whether jointly or severally) for any failure or delay in the performance of its
obligations under this Agreement if it is prevented or delayed from performing its
obligations under this Agreement as a result of circumstances beyond the control of the
Company, the Joint Sponsors or the Overall Coordinators or the Joint Global
Coordinators (as the case may be), including, but not limited to, acts of God, flood, war
(whether declared or undeclared), terrorism, fire, riot, rebellion, civil commotion, strike,
lockout, other industrial action, general failure of electricity or other supply, technical
failure, accidental or mechanical or electrical breakdown, computer failure or failure of
any money transmission system, embargo, labour dispute, epidemic, pandemic or
disease outbreak (including but not limited to the Coronavirus (COVID-19) outbreak)
and changes in any existing or future laws, ordinances, regulations, any existing or
future act of governmental activity or the like.

il 45 R Y A &) BRI DR AN . AR PR N BB A RPN LIS LT )
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5.1

5.2

PR Z AN G DL L BAE R 22 ] o IR BRI L IR ORAE N BRI A
MCGML K HL 25 B K8 N L JBEAT HAEAR D UBCR A9 55, WA IR 2Bk
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RESTRICTIONS ON THE INVESTOR | X4t % 2 I B

Subject to clause 5.2, the Investor agrees, covenants with and undertakes to the
Company, the Joint Global Coordinators, the Joint Sponsors and the Overall
Coordinators that without the prior written consent of each of the Company, the Joint
Global Coordinators, the Joint Sponsors and the Overall Coordinators, the Investor will
not, whether directly or indirectly, at any time during the period of six (6) months from
the Listing Date (the “Lock-up Period”), directly or indirectly, (i) dispose of, in any
way, any Relevant Shares or any interest in any company or entity holding any Relevant
Shares; (ii) allow itself to undergo a change of control (as defined in The Codes on
Takeovers and Mergers and Share Buy-backs promulgated by the SFC) at the level of
its ultimate beneficial owner; or (iii) enter into any transactions directly or indirectly
with the same economic effect as any aforesaid transaction.

FEES2CMAMR T, E 5 anl . BRI B RE N BRI
NBGE . ikt ks, REAR . BRI B RN AR
WA HRFELPmAE, WEEAS CREEREAE) B L1 HIE/N(6)
ANHBIRA C TS8O KARFTI E, B E () AR AT 77 Ak B AR TAH
SR BT R AT A A 9% e An AT AT 28 =) B SEAR R AR AT AL 285 (i) Fo VR H ©AE
AR IA NE TR AEEGIBUEE e CIUER 2mAmr CARWIE. &3
Sy Iy Y 5 BT BB R LT S S AT AT AT IR A8 S B AR R 4 55 A a4 1
AT 5

Nothing contained in clause 5.1 shall prevent the Investor from transferring all or part of
the Relevant Shares to any wholly-owned subsidiary of the Investor, provided that, in
all cases:

555,155 I B % SUANT BH L 350 93 387 ) 4% B8 28 AT AR 4 B8 I R 2 m) S L B A7 B
R B, HETIR AL A THO T

(a) prior to such transfer, such wholly-owned subsidiary gives a written undertaking
(addressed to and in favor of the Company, the Joint Global Coordinators, the
Joint Sponsors and the Overall Coordinators in terms satisfactory to them) agreeing
to, and the Investor undertakes to procure that such wholly-owned subsidiary will,
be bound by the Investor’s obligations under this Agreement, including the
restrictions in this clause 5 imposed on the Investor, as if such wholly-owned
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(b)

(c)

(d)

(e)

subsidiary were itself subject to such obligations and restrictions;

TERFATZ AL AT, e MEam s T HhlAw (BUsA7A . BRI 4
BRI RN B IR DR FE N D AR N B 32 At AT 8 B0 2 3k LLABATT Dy 52
m A [FE, HFEFEE AR X2 MR A A2 58 H T AT
B USSR, AR A SEBA0 HR BT T i i IR, e aniz 4= Bt s 2 =) E
5 521258 55 S B i) B AR RR 5

such wholly-owned subsidiary shall be deemed to have given the same
acknowledgements, representations and warranties as provided in clause 6;

24 BT B A~ F AU 9 45 T 56 5% AUE HUAR [ RN . P B AN ORAIE ;

the Investor and such wholly-owned subsidiary of the Investor shall be treated
as being the Investor in respect of all the Relevant Shares held by them and shall
jointly and severally bear all liabilities and obligations imposed by this
Agreement;

Bewt A S Aot A T R o w) AR A S A AT BT RE A B BT A R SR
Dy R, LIRS ) AR E AR W SOTT W BT A TR AR S AT B 55

if at any time prior to expiration of the Lock-up Period, such wholly-owned
subsidiary ceases or will cease to be a wholly-owned subsidiary of the Investor,
it shall (and the Investor shall procure that such subsidiary shall) immediately,
and in any event before ceasing to be a wholly-owned subsidiary of the Investor,
fully and effectively transfer the Relevant Shares it holds to the Investor or
another wholly-owned subsidiary of the Investor, which shall give or be procured
by the Investor to give a written undertaking (addressed to and in favour of the
Company, the Joint Global Coordinators, the Joint Sponsors and the Overall
Coordinators in terms satisfactory to them) agreeing to be bound by the
Investor’s obligations under this Agreement, including the restrictions in this
clause 5 imposed on the Investor and gives the same acknowledgement,
representations and warranties hereunder, as if such wholly-owned subsidiary
were itself subject to such obligations and restrictions and shall jointly and
severally bear all liabilities and obligations imposed by this Agreement; and

A AR 2R i s I H A AR I T 24 8 O s A W) E 8 5K AN R R B Y
ERWIE AT, WHAT AR EHEIRBOZ M E AR LW, Kot
TLEA TR AR R I A B P 8 A m) 10, 584 SAT RAOH0R: FLHEAT I AH 5%
JBC Ay B Lk 2 PR R B B A I A e B R A ], 2 AR e R R A
BN AR B e BOZ M s A F R BT AR v (BB AR B A BRI A
N IR DR N B REAR T N R 322 AT T3 5 A0 2 R AARATT D 32 2 A
, FHIHL[R B AR AEA LI T ) ST, AFEA 5K Fr #n 4%
BT LR, B A HS AR A Bl WO e A H AR TR RN L 75 ) S AR IR
, Mz TS o w) H 552 R 1255 55 LR, I [R] S &l
AIAA IR A st A 55 H

such wholly-owned subsidiary is (i) not a U.S. Person; (ii) located outside the
United States and (iii) acquiring the Relevant Shares in an offshore transaction
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5.3

5.4

5.5

in reliance on Regulation S.
ZETWE AR ()AREE N L (i)Harh TREES, K (i) S
I7E B8 72 58 5 P USCOAH R

The Investor agrees and undertakes that, except with the prior written consent of the
Company, the Joint Global Coordinators, the Joint Sponsors and the Overall
Coordinators, the aggregate holding (direct and indirect) of the Investor and its close
associates in the total issued share capital of the Company shall be less than 10% (or
such other percentage as provided in the Listing Rules from time to time for the
definition of “substantial shareholder”) of the Company’s entire issued share capital.

BB R SR, BRAFIS A F] L RIS A BRI L I DR AE N B B AR 1 1
N FSEHm R, &0E LR ER AR N B LA T 2 7] 2 OORAT IR
A RS R ABUNAR T2 7 8B R AT AR K110% (B (R A AN
ST EERR ] e ME R EA T D

The Investor agrees that the Investor’s holding of the Company’s share capital is on a
proprietary investment basis, and to, upon reasonable request by the Company, the Joint
Global Coordinators and/or the Joint Sponsors and the Overall Coordinators, provide
reasonable evidence to the Company, the Joint Global Coordinators and the Joint
Sponsors and the Overall Coordinators showing that the Investor’s holding of the
Company’s share capital is on a proprietary investment basis. The Investor shall not, and
shall procure that none of its controlling shareholder(s), associates and their respective
beneficial owners shall, apply for or place an order through the book building process
for the H Shares in the Global Offering (other than the Investor Shares) or make an
application for the H Shares in the Hong Kong Public Offering.

BBt R, | i A ER G T AR BT R B, KN A B
JEAERTP AN S/ BRI RAEN SRR B N & B SR 1A A = 0 Bk iR
NN R A7 N SRR NSRS FRUESE, E e & T4k B SR A T
NFERAP A B EEHEAT, HIULBHAERIBR . BRAR N L2l
AN T R bR AR P S B e B G HIH (RS H B BRAh ) BlF
HEE LT R BRI .

The Investor and its affiliates, directors, officers, employees or agents shall not enter into
any arrangement or agreement, including any side letter, which is inconsistent with, or
in contravention of, the Listing Rules (including the Stock Exchange Guidance Letter
HKEX-GL51-13 or written guidance published by the Hong Kong regulators) with the
Company, the controlling shareholders of the Company, any other member of the Group
or their respective affiliates, directors, officers, employees or agents.

Kna R HBEEANL., FFH, mHAR. EREREYAB 5 AT A
MEME AR . ARERUTT A R AR SR E AN L. EF. SN, B
FECRHEIT LS (RN CRFEEIAS Fris 5115 HKEX-GL51-13 80 7 ik I &
HIIRATRIAEE]) AN — AR AT ZHEE P CRFE AT R .

ACKNOWLEDGEMENTS, REPRESENTATIONS, UNDERTAKINGS AND
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6.1

WARRANTIES | &I\ FHH. AERRIE

The Investor acknowledges, agrees and confirms to each of the Company, the Joint
Global Coordinators, the Joint Sponsors, the Overall Coordinators and CGML that:

By A A BEREAREDE . OB AL S AR COML 2 Bl & A

(a)

(b)

(c)

each of the Company, the Joint Global Coordinators, the Joint Sponsors, the
Overall Coordinators, CGML and their respective affiliates, directors, officers,
employees, agents, advisors, associates, partners and representatives makes no
representation and gives no warranty or undertaking or guarantee that the Global
Offering will proceed or be completed (within any particular time period or at all)
or that the Offer Price will be within the indicative range set forth in the Public
Documents, and will be under no liability whatsoever to the Investor in the event
that the Global Offering is delayed, does not proceed or is not completed for any
reason, or if the Offer Price is not within the indicative range set forth in the
Public Documents;

A BB AR BRI RIEAN . BRI AR COML K ARAT& H
KR AL, wH. @B i, AR miE . KRN St
AREMEARAT AT AR A BN AT AT ORAE BOR T BB AR, R R ER A &K
BEAT BSE B (FEAT ATy 7€ 33 18] A 32847 B 58 B BOMR AR TE VA AT B O
BH REWRAL T AT S FI B B - X TR Y, BARCE 4 RO B IR UE
R ORBEATEUR S8, B RGN AR T AT AR F B R FE R X TR A
AR N EREAS S0 4R 5 38 A AR R 5T AT

this Agreement, the background information of the Investor and the relationship
and arrangements between the Parties contemplated by this Agreement will be
required to be disclosed in the Public Documents and other marketing and
roadshow materials for the Global Offering and that the Investor will be referred
to in the Public Documents and such other marketing and roadshow materials
and announcements and, specifically, this Agreement will be a material contract
required to be filed with regulatory authorities in Hong Kong and made available
for public inspection in connection with the Global Offering or otherwise
pursuant to the Companies (Winding Up and Miscellaneous Provisions)
Ordinance and the Listing Rules;

AU T FUE B SA BT PR &7 2 18] 1) 9% 28 0 22 HE 2
TE 3 TF A B A BR OB T LAt S B AN B R R b R, T B T SO I
AR A E AN AR A T IR R, Rplie, RYE (AT (
B R ARIE SO 6000 A1 TN, ek & s i FHE
» AV EEREL), JEE R E VA KA AR

the Offer Price is to be determined solely and exclusively in accordance with the
terms and conditions of the Global Offering and the Investor shall not have any
right to raise any objection thereto;

B 78 AR A BROR S B0 2R SR A JHE ,  HAR BT 3 o BO LR AT
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(d)

(e)

(f)

(g)

(BT E

the Investor Shares will be subscribed for by the Investor through the Joint
Global Coordinators and the Overall Coordinators and/or their affiliates in their
capacities as international representatives of the international underwriters of the
International Offering;

P53 I H 432 5 2 3 0 R A Bk bt o N AR AR BN K/ B
N DIABATIAE Dy 6 o 55 40 6 o 7 6 i ) 1L B A R 2 B 4 A

the Investor will accept the Investor Shares on and subject to the terms and
conditions of the memorandum and articles of association or other constituent or
constitutional documents of the Company and this Agreement;

PR AR SR 2w H 24 5 A K AN f o R 4 ) s G Ak 2 Rl i 5 4% S
A R AR WU 25 RN S5 A 2 S A0 3 I

the number of Investor Shares may be affected by re-allocation of H Shares
between the International Offering and the Hong Kong Public Offering pursuant
to Practice Note 18 of the Listing Rules or such other percentage as may be
approved by the Stock Exchange and applicable to the Company from time to
time;

BBt Bt B H AT RE S AR A (BT 55 18I0 N. 4 5l #E [ bk B 5
ARG Z B B BCHBE,  BUBSS BT a] BERLHE S AN d A 22 7]
A 5] S

at or around the time of entering into this Agreement or at any time hereafter but
before the closing of the International Offering, the Company, the Joint Global
Coordinators, the Joint Sponsors, the Overall Coordinators and/or CGML have
entered into, or may and/or propose to enter into, agreements for similar
investments with one or more other investors as part of the International
Offering;

TAT LA PR I AT i Bk S A AR I i AR A [ B i R 2 0w, AR Ov
PR R — 8y, ~FE BRI BRI RIEN . AR R L/
BUCCML R B8 O 15— 44 B2 44 HA L 58 34 10 S Bn] g S /8l 5 1%
SR BT ML

the Investor Shares have not been and will not be registered under the Securities
Act or the securities law of any state or other jurisdiction of the United States
and may not be offered, resold, pledged or otherwise transferred directly or
indirectly in the United States or to or for the account or benefit of any U.S.
Person except pursuant to an effective registration statement or an exemption
from, or in a transaction not subject to, the registration requirements of the
Securities Act, or in any other jurisdiction except as allowed by applicable Laws
of such jurisdiction;

PO B M RIS 2R QUEFRIERD) BSE [E A AR ) M B At =R
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(i)

(k)

()

FEXAUEFHAR S, HASAESCHE B R B0y 1 AR 3% N £ A A i B 4%
o B A L AR . R B AT AR BUR B R (BRARRGEAT 2
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it understands and agrees that transfer of the Investor Shares may only be made
(A) inside the United States in accordance with Rule 144 or another available
exemption thereunder; or (B) outside the United States in an “offshore
transaction” (as defined in Regulation S) in accordance with Regulation S and
in each case, in accordance with any applicable securities laws of any state of
the United States and any other jurisdictions, and any share certificate(s)
representing the Investor Shares shall bear a legend substantially to such effect;
Hula kAR, AT (ARG 1445580 IEZRE) T HoAh m] FH S fE 36
[ N Ak e B ey BR(B)IRIESHIBIE SR E AT THERL S (
& SLCILSHG) e b I BB By, AR SRR LT A0 5y 56 [E AT AT M A2
AR FoAth w2 4% X AR ATl FHAIE S0k, AR IR TR 3 Iy AT AT Je A7
TR A0 A7 R n e ) 5 1

it understands that none of the Company, the Joint Global Coordinators, the Joint
Sponsors, the Overall Coordinators, CGML or any of the international
underwriters of the International Offering has made any representation as to the
availability of Rule 144 or any other available exemption under the Securities Act
for the subsequent reoffer, resale, pledge or transfer of the Investor Shares;
WA, AF. BRI BEREA . BAEPDIHA. COGMLEH
b & 8 AR [ PRk S X ol GIEZRE) T 2814455 80H T IR il k&
v A AT B PR T A B AT R A AT S B AT o AR AT AT
Y

except as provided for under clause 5.2, to the extent any of the Investor Shares
are held by a subsidiary, the Investor shall procure that this subsidiary remains a
wholly-owned subsidiary of the Investor and continues to adhere to and abide by
the terms and conditions hereunder for so long as such subsidiary continues to
hold any of the Investor Shares before the expiration of the Lock- up Period;
BRAEZES. 256 AN, 5 WA MY & A B REE AR et R A
J& 2y P AEEEEE W AT SRR A AT R B ey, R B AURBOZ I s
ARIR NI E BRI E AR, RIEFFERTE LI ST A P 56K S ok
(G

it has received (and may in the future receive) information that may constitute
material, non-public information and/or inside information as defined inthe SFO
in connection with the Investor’s investment in (and holding of) the Investor
Shares, and it shall: (i) not disclose such information to any person other than to
its affiliates, subsidiaries, directors, supervisors, officers, employees, advisers and
representatives (the “Authorized Recipients”) on a strictly need-to-know basis
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for the sole purpose of evaluating its investment in the Investor Shares or
otherwise required by Laws, until such information becomes public information
through no fault on the part of the Investor or any of its Authorized Recipients;
(ii) use its best efforts to ensure that its Authorized Recipients (to whom such
information has been disclosed in accordance with this clause 6.1(1)) do not
disclose such information to any person other than to other Authorized Recipients
on a strictly need-to-know basis; and (iii) not and will ensure that its Authorized
Recipients (to whom such information has been disclosed in accordance with this
clause 6.1(l)) do not purchase, sell or trade or alternatively, deal, directly or
indirectly, in the H Shares or other securities or derivatives of the Company or its
affiliates or associates in a manner that could result in any violation of the
securities laws (including any insider trading provisions) of the United States,
Hong Kong, the PRC or any other applicable jurisdiction relevant to such dealing;

H ol Cknrfefe RO nlREM A RIBTE R (RFFA) &5
BRATERAFAIHME LN/ BARGEE CEXH GEFFAITLEEH) O
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the information contained in this Agreement, the draft Prospectus and the draft
Preliminary Offering Circulars provided to the Investor and/or its representatives
on a confidential basis and any other material which may have been provided
(whether in writing or verbally) to the Investor and/or its representatives on a
confidential basis may not be reproduced, disclosed, circulated or disseminated
to any other person and such information and materials so provided are subject
to change, updating, amendment and completion, and should not be relied upon
by the Investor in determining whether to invest in the Investor Shares. For the
avoidance of doubt:

PAPR S R SR i T30 B 3 M/ BOARER B A Bl . F R R R TP K
B EE TG R, K UAMRB AR M T IR S/ AR AR AT L
fisprel CAR E kBT D AR T RAE S AR AR 355 . AR Bl
B3, R R RE BEM R 2288, B, BT e, KIRHEE
FEIRTE & T AR BT AR 5138 A I AN AR % 555 BB B Y B BE 1]

(i) neither the draft Prospectus nor the draft Preliminary Offering Circular
nor any other materials which may have been provided to the Investor
and/or its representatives constitutes an invitation or offer or the
solicitation to acquire, purchase or subscribe for any securities in any
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(n)

(i)

(i)

jurisdiction where such offer, solicitation or sale is not permitted and
nothing contained in either the draft Prospectus or the draft Preliminary
Offering Circular or any other materials which may have been provided
(whether in writing or verbally) to the Investor and/or its representatives
shall form the basis of any contract or commitment whatsoever;

T i B SR B ) A R A O R R SR BT RE SR I T IR A A/ B
R BEAT FHABAT B R BT A eV R L FH 38 B0 5 B AT A
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no offers of, or invitations to subscribe for, acquire or purchase, any
H Shares or other securities shall be made or received on the basis of the
draft Preliminary Offering Circular or the draft Prospectus or any other
materials which may have been provided (whether in writing or verbally)
to the Investor and/or its representatives; and

AFFRAE A 5 45 18 bR SR B e R R ] Re e it (AR
e k) FIRGEE L/ B AR AT ] FL At A B H B3 5290
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the draft Preliminary Offering Circular or the draft Prospectus or any
other materials which may have been provided (whether in writing or
verbally) or furnished to the Investor, may be subject to further
amendments subsequent to the entering into this Agreement and should
not be relied upon by the Investor in determining whether to invest in the
Investor Shares and the Investor hereby consents to such amendments (if
any) and waives its rights in connection with such amendments (if any);
18 B A R B G A I B AR SR BT BE ) R B IR A (AT
AT 3D BB N AT ] LAl R R AT BEAE T SE A Ph 5 #E— 28 7
DMEAT, J A0 3 AR TR E 2 75 4% BT R0 3 A I N4 DA 6t
R G E MR FA BT () KB ST A R (
waE) ;

this Agreement does not, collectively or separately, constitute an offer of
securities for sale in the United States or any other jurisdictions in which such an

offer would be unlawful;

AR B ANKY i, A 5% B BT H A A IR SR L) R ARE AR
I HABFREE R X, M IESREL);

neither the Investor, nor any of its affiliates nor any person acting on its or their

behalf has engaged or will engage in any directed selling efforts (within the
meaning of the Regulation S) with respect to the H Shares;

Beot . HARATI R N L BACRMATAT FH R AR S 580K 2 5420
AT RHBE RIS sl CGESCILSIB)
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(p)

(a)

it has been furnished with all information it deems necessary or desirable to
evaluate the merits and risks of the acquisition for the Investor Shares and has
been given the opportunity to ask questions and receive answers from the
Company, the Joint Global Coordinators, the Joint Sponsors, the Overall
Coordinators or CGML concerning the Company, the Investor Shares or other
related matters it deems necessary or desirable to evaluate the merits and risks of
the acquisition for the Investor Shares, and that the Company has made available
to the Investor or its agents all documents and information in relation to an
investment in the Investment Shares required by or on behalf of the Investor;
FLEIRILAN 0 AL IS I 5 5t 5 Jie A A 5 T A o IR i 0 22 B3 P L FR) e
BER, MEETHMAT . BRI BEREN BARTEA
HCGMLA KA A 1R BT B BN 9 PR WO 3 55 38 Iy B 4% B2 i
1B S JRUI: 00 22 B AT A AT A O< 55 B i) @ 3RS A L&, Hawl 2
[ 150 0% 5 B AR £ A 4% B o R AR B 3 R 5 T B8 38 i 2 4%
BT SCIEAE B

in making its investment decision, the Investor has relied and will rely only on
information provided in the International Offering Circular issued by the
Company and not on any other information which may have been furnished to
the Investor by or on behalf of the Company, the Joint Global Coordinators, the
Joint Sponsors, the Overall Coordinators and/or CGML (including their
respective directors, officers, employees, advisors, agents, representatives,
associates, partners and affiliates) on or before the date hereof, and none of the
Company, the Joint Global Coordinators, the Joint Sponsors, the Overall
Coordinators CGML and their respective directors, officers, employees, advisors,
agents, representatives, associates, partners and affiliates makes any
representation and gives any warranty or undertaking as to the accuracy or
completeness of any such information or materials not contained in the
International Offering Circular and none of the Company, the Joint Global
Coordinators, the Joint Sponsors, the Overall Coordinators, CGML and their
respective directors, officers, employees, advisors, agents, representatives,
associates, partners and their affiliates has or will have any liability to the Investor
or its respective directors, officers, employees, advisors, agents, representatives,
associates, partners and affiliates resulting from their use of or reliance on such
information or materials, or otherwise for any information not contained in the
International Offering Circular;

FEAE IR BB g I, B8 AN O BB AR A 2 1 R AT 1D ] o 453 o i 3
HIfE R, RMARBEASH AT . BRI BE RN B
AN K/ BICGML (RS EEF. mPAR. . BiE., A,
& BRARN . ARSI E ANt BB AT A Bl H s AT 2
PR R FH PR IABE R, oA BE2RmIEA L B REA
EAN . CGMLAE S HEF . PN, JE . Bl AQRH., AR,
BRARNS BN BB N = 8 AN [ s A5 3 R T R 308 A AR 15 5 Bk
LR HE B Pk B 58 B AR AR ) 75 B B SR R AT PRAIEBUR VW, S AW BRJE
EERUMEN . BE RN BARBIHA. CGMLEAR S HEHR . mP AR
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(t)

R B AREL AR KRN AR SRR N\ A R K
58 ] o 5 B 308 oA PP AR AR (A A 5 S i e, K] R o o 25 36 R P R 2 A
AR AT 5SS AR AE AT A SR DR 1 ¥ 22 BORE 0 B B B A B WA
ARSI ] LTI v A AV - S NINE o VA3 7/ N i R S R R R LI RP R
BAEs

none of the Joint Global Coordinators, the Joint Sponsors, the Overall
Coordinators, CGML, the other underwriters, the capital market intermediaries
and their respective directors, supervisors, officers, employees, subsidiaries,
agents, associates, affiliates, representatives, partners and advisors has made any
warranty, representation or recommendation to it as to the merits of the Investor
Shares, the subscription, purchase or offer thereof, or as to the business,
operations, prospects or condition, financial or otherwise, of the Company or its
subsidiaries or as to any other matter relating thereto or in connection therewith;
and except as provided in the final International Offering Circular, none of the
Company and its directors, supervisors, officers, employees, subsidiaries, agents,
associates, affiliates, representatives and advisors has made any warranty,
representation or recommendation to the Investor as to the merits of the Investor
Shares, the subscription, purchase or offer thereof, or as to the business,
operations, prospects or condition, financial or otherwise, of the Company or its
subsidiaries or as to any other matter relating thereto or in connection therewith;
M IR R . BRI ORI AR, CGML. HAt/RAHR . BiA
mHHP A ANLHSEER, WH SR AA R, WEaa A, B
2N BB AL AR SN SR 33 R 0E 3 B BB e . A
AN AP o A A 2 WA VB NS /A= (N AN 2= AN 1151
R O 55 BRHARD) Bt b 5555 A 5 AR A AR A 2 . 1) LA H AR AT AR IR

PR M BRARR A E B R Sl R e, BAR LHES,
W, mENG R WEAR . A, RN BB AL, AR L
[ B AR5 B A BB W TSR BUR B IBE # iefy, B A
EHME AR NS 28 RECROL OV 55 e Al Bt el 5 e Ar
T A oAt 55 B Ry 45 ot 2 AR BT AR AE . 75 B B il

the Investor will comply with all restrictions (if any) applicable to it from time to
time under this Agreement, the Listing Rules and any applicable Laws on the
disposal by it (directly or indirectly), of any of the Relevant Shares in respect of
which it is or will be (directly or indirectly) or is shown by the Prospectus to be
the beneficial owner;

BT R E ST AR ARG T AP R gy R
v ARH (EsE) MR (ERBRIAEE) ek v el i & i S os
HOR SE i AT N BRI AR SR IBEA B i3 FH ¥ 5

it has conducted its own investigation with respect to the Company and the
Investor Shares and the terms of the subscription of the Investor Shares provided
in this Agreement, and has obtained its own independent advice (including tax,
regulatory, financial, accounting, legal, currency and otherwise) to the extent it
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(u)

(v)

considers necessary or appropriate or otherwise has satisfied itself concerning,
including the tax, regulatory, financial, accounting, legal, currency and otherwise
related to the investment in the Investor Shares and as to the suitability thereof
for the Investor, and has not relied, and will not be entitled to rely, on any advice
(including tax, regulatory, financial, accounting, legal, currency and otherwise),
due diligence review or investigation or other advice or comfort obtained or
conducted (as the case may be) by or on behalf of the Company or any of the
Joint Global Coordinators, the Joint Sponsors, the Overall Coordinators, CGML
or the underwriters in connection with the Global Offering and none of the
Company, the Joint Global Coordinators, the Joint Sponsors, the Overall
Coordinators, CGML or their respective associates, affiliates, directors,
supervisors, officers, employees, advisors or representatives takes any
responsibility as to any tax, legal, currency or other economic or other
consequences of the acquisition of or in relation to any dealings in the Investor
Shares;

HOmAan . BEE B AN AP LE 4% 58 3 I 10 2 B ATk
TRE, ROGMBEFHE RN IEHERKIBS . WE. WS, i ik
DR T R FoAth S B A O P50 5 () PR 3R A L\ Dy b B B 2 5 DAL
fih 77 N H S AL W (BFERIS . IE . M5 &t . 1t
L AR, R HIEARAMCAST S AT TERA A B BAT AR A Bk bR L KR
TRAIEN L AR . COMLEUR S i Bk BT i Bif R ad N\ 3Rk
T (B E) A RERAKEIEMER (BRFEBS. HWE. W%
voethy R TR AR L RN AR B A AR W R, A
Al BB AR AN BOERIEAN . B IAA. CGMLEIHE S HELR A
BB EH BHED S R A BRI A SO B
B Ay B KA G R E A BATATBL ST VR B T B A 4 T st
Ja RAAAH DT

it understands that no public market now exists for the Investor Shares, and that
the Company, the Joint Global Coordinators, the Joint Sponsors, the Overall
Coordinators, CGML, the underwriters of the Global Offering or their respective
subsidiaries, affiliates, directors, supervisors, officers, employees, agents,
representatives, associates, partners and advisors, nor any parties involved in the
Global Offering, have made no assurances that a public or active market will ever
exist for the Investor Shares;

HWly, WRHEBRG HEIF LAY, kAE . BERRMREA L B
RN BRI COGML. ABRKEE B 44 i sl & 3 B E 2 7]
B AL, wEH. WFH mBAR. e, AR AR, KRN 51k
A, PARZ 5 RRKERAEM &7, HARPAEAFAEIR TR Betn B AT
T BGE R T AT R AR

in the event that the Global Offering is not completed for any reason, no liabilities
of the Company, the Joint Global Coordinators, the Joint Sponsors and the
Overall Coordinators or any of their respective associates, affiliates, directors,
supervisors, officers, employees, advisors, agents or representatives to the
Investor or its subsidiaries will arise;
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6.2

(w)

(y)

ARG RBOR TR, WAR . BE KM BRERIEA . B
WABH S EEMECRA BREA L, EFE, WH, SN R, B
] AREE AR AT B B MY & 2 =) S AR R 5T A s

the Company and the Joint Global Coordinators and the Overall Coordinators,
will have absolute discretion to change or adjust (i) the number of H Shares to be
issued under the Global Offering; and (ii) the number of H Shares to be issued
under the Hong Kong Public Offering and the International Offering,
respectively;

) SR A BRI N AN AR W N ) A% B Bl i 2 (1) 4 2RO B T A5 AT
HIHB R H B (i) 7 3 A TF 5 B [ B A 85 T 29 9 A A AT R H I FiE 4]
A LS BITERL

the Investor has agreed that the payment for the Aggregate Investment Amount
and the related Brokerage and Levies shall be made by 8:00 a.m. (Hong Kong
time) on the Listing Date or such other date as agreed in accordance with clause
4.5;

WHRECFEET BT HIA E7-8:00 (EHETAD Hi, iR 5455w € 1
fivH T, ST RIR B A KA LR S AIE P

any trading in the H Shares is subject to compliance with applicable Laws,
including the restrictions on dealing in shares under the SFO, the Listing Rules,
the Securities Act and any other applicable Laws of any competent securities
exchange; and

AC Gy HIB AT AT & VA CBFEARYE GiEZs L5 &01)  CEaiaiu)
v CGIEZRR) BATAT TSR AE 5 B WA AT FoAthod VR AR 50 T 58 5 e )
fR#D . H

The Investor further represents, warrants and undertakes to each of the Company, the
Joint Global Coordinators and the Joint Sponsors and the Overall Coordinators that:

Eitane L VAN E e o8 5190/ R L WIS QN R = e NI &S N7 N AN i A 20 S
TRALE B AR T -

(a)

(b)

it has been duly incorporated and is validly existing and in good standing under
the Laws of its place of incorporation and that there has been no petition filed,
order made or effective resolution passed for its liquidation or winding up;

A L ST R R 2 T M AT AT RO R AT SR, KOF
AR AT RIIE FOGE B K 208 . 1R e & BOBE AT RAT R I S

it has the legal right and authority to own, use, lease and operate its assets and to
conduct its business in the manner presently conducted,;

HEAWA . M. ST Rz d H Bt Kdg 2y 20T & Holk 55 193 €
BORIFNALIR ;
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(c)

(d)

(e)

(f)

(8)

it has full power, authority and capacity, and has taken all actions (including
obtaining all necessary consents, approvals and authorizations from any
governmental and regulatory bodies or third parties) required to execute and
deliver this Agreement, enter into and carry out the transactions as contemplated
in this Agreement and perform its obligations under this Agreement;

FANA RS R AT AT VT S ST FEAR DRI A 5 S JB AT A X
TSRS BUR S e Fr, e CoRBUITA A S L BEAT S (AL HR Y
FHATATEUR AN DAL BEE =7 KT A 2 F = e AR B

this Agreement has been duly authorized, executed and delivered by the Investor
and constitutes a legal, valid and binding obligation of the Investor enforceable
against it in accordance with the terms of this Agreement;

AU C BT F 2R BB AT, A T A A Bl o SO
B FHBmEIPAT B ARA B AR L5

it has taken, and will during the term of this Agreement, take all necessary steps to
perform its obligations under this Agreement and to give effect to this
Agreement and the transactions contemplated in this Agreement and to comply
with all relevant Laws;

H BRI AE AT B AR R BUBAT AW T 55 2 AW AT
NANLIAE 5 AR ST TR A R R R T e D IR

all consents, approvals, authorizations, permissions and registrations (the
“Approvals”) under any relevant Laws applicable to the Investor and required
to be obtained by the Investor in connection with the subscription for the Investor
Shares under this Agreement have been obtained and are in full force and effect
and none of the Approvals is subject to any condition precedent which has not
been fulfilled orperformed;

AR T8 FH T 5B AT A AR S S 45 8 3 MR A A ol Ul DA g 9 %
e BRI BT A TR HedE s 2B P rT A8 id C THbdE] D HC U
LB A A R RAE L, B TCAT AR L HE 2052 18 R 15 A2 BB AT AT AT 2
TRIFAT T BR 1

the execution and delivery of this Agreement by the Investor, and the
performance by the Investor of this Agreement and the subscription for the
Investor Shares will not contravene or result in a contravention by the Investor
of (i) the memorandum and articles of association or other constituent or
constitutional documents of the Investor or (ii) the Laws of any jurisdiction to
which the Investor is subject in respect of the transactions contemplated under
this Agreement or which may otherwise be applicable to the Investor in
connection with the Investor’s subscription for the Investor Shares or (ii1) any
agreement or other instrument binding upon the Investor or (iv) any judgment,
order or decree of any Governmental Authority having jurisdiction over the
Investor;

BB L KA, SRAT AR ISR 53 B i A it
BB A e (i) 4R B A A R R 4 ) A 2l R SO
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(h)

(i)

(i)

B i) BB AEAS B ICR AUL I 5 5 ZI08E Sy (AR A ] 3 i XA, i
BB A5 it w] g DAAR 7 208 A T8 s 3 ikl sl 7o 0%
BBt BAT 20 AR A P s At SC S B (iv) 20 Sl x5 B8 38 BoAT wlVA
EREBUNAETAT RBUF BT TR RGR Ay BOA %

it has and will comply with all applicable Laws in all jurisdictions relevant to the
subscription for the Investor Shares, including to provide, or cause to or procure
to be provided, either directly or indirectly via the Company, the Joint Global
Coordinators and/or the Joint Sponsors and the Overall Coordinators,, to the
Stock Exchange, the SFC and other governmental, public, monetary or
regulatory authorities or bodies or securities exchange, and agrees and consents
to the disclosure of, such information (including identity information of the
ultimate beneficial owner, if any, of the Investor Shares and/or the person
ultimately responsible for the giving of the instruction relating to the acquisition)
within the time and as requested by the applicable authorities or bodies or
securities exchange (the “Regulators”). The Investor further authorizes the
Company, the Joint Global Coordinators, the Joint Sponsors and the Overall
Coordinators or their respective affiliates to disclose to such Regulators all
information relating to the transactions hereunder as such Regulators may
request;

HE% LRy A SN 6 & I B BT A R 5 X B BT A & A
, BLIETE SR BN EGEREZ S B C THREN ] D FERAER )
NI ERAS BT VE s S FAR UM« AL B8 Bl 24 R B LA BOIE 27
Ao Frhe i, BT B B B s Al el A W] L BRI A ER A K/
BRI T DR A N SRR B R ) _E R SR T EoR R B (ARt
B AL mMAE N () F/EUR &5 5T R A RBUBIE S A+
WS E R, HERZ LAEZEE B REE . SRFE— DR
v HRFEAERTME N L R DR A N SRR N O B e N e
WA e FLEOR A RA LI Z H T AR R

the Investor has such knowledge and experience in financial and business
matters that (i) it is capable of evaluating the merits and risks of the prospective
investment in the Investor Shares; (ii) it is capable of bearing the economic risks
of such investment, including a complete loss of the investment in the Investor
Shares; (iii) it has received all the information it considers necessary or
appropriate for deciding whether to invest in the Investor Shares; and (iv) it is
experienced in transactions of investing in securities of companies in a similar
stage of development;

WO A A W55 M3 B R a5, DA R PG I B
JBE A3 8 0 45 0 A AN B ARG s (i) L A 08 AR P2 S5 4% R (R 0 0 UK
BFE AR TR EEE B M5t (i) H SR A e £ B %
BB A 5 B b Z G AT AR R S (iv) AR BT A e i 2 2510
Z N E HIESR HIAE 5 7 2296 4 5

its ordinary business is to buy or sell shares or debentures or it is a Professional
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(k)

(1

(m)

(n)

Investor and by entering into this Agreement, it is not a client of any of the Joint
Global Coordinators, the Joint Sponsors, the Overall Coordinators or CGML in
connection with the transactions contemplated thereunder;

FLH Y55 09 S SE Ry BUGIBGIE, B TV 58, Nl i S A )
B HAE A KA PN LB 5E 5 AR AT 0 2= 2R Bl o N sBe s fR
AN BRI ABCGMLIE 7 ;

it is subscribing for the Investor Shares as principal for its own account and for
investment purposes and on a proprietary investment basis without a view to
making distribution of any of the Investor Shares subscribed by it hereunder,
and the Investor is not entitled to nominate any person to be a director or officer
of the Company;

HuuBSHM . DLEERGEMEFETFEN, PRy H RAE B 5
By, IR B AR HAE AU BT A A 4R B2 e dy, SRR
BUR AT N LA A Al EFH B = N 5L s

if subscribing for the Investor Shares outside the United States, it is doing so in
an “offshore transaction” within the meaning of Regulation S and it is not a U.S.
Person;

T RESAMAMREF By, HTSHIBpE [BEREZLS ] R rH
HIEIFAERE A&

the Investor is subscribing for the Investor Shares in a transaction exempt from,
or not subject to, registration requirements under the Securities Act;

P TIRE P O AUE A CIEFRIE) N Bl ME A & il e 4%
B A s

the Investor and the Investor’s beneficial owner(s) and/or associates (i) are third
parties independent of the Company; (ii) are not connected persons (as defined
in the Listing Rules) or associates thereof of the Company and the Investor’s
subscription for the Investor Shares will not result in the Investor and its
beneficial owner(s) becoming connected persons (as defined in the Listing
Rules) of the Company notwithstanding any relationship between the Investor
and any other party or parties which may be entering into (or have entered
into) any other agreement or agreements referred to in this Agreement and will,
immediately after completion of this Agreement, be independent of and not be
acting in concert with (as defined in the Hong Kong Code on Takeovers and
Mergers), any connected persons in relation to the control of the Company; and
(iii) are not, directly or indirectly, financed, funded or backed by any core
connected person (as defined in the Listing Rules) of the Company and are not
accustomed to take and have not taken any instructions from any such core
connected person in relation to the acquisition, disposal, voting or other
disposition of securities of the Company;

B LA v B s an A AN B/ SO R N () ML T A ml B 26 =05
(i) (ERBEH GAEIT S (BREATSE) AW ST HAT A7 H At b il
HAEAT oAt 7 AR AEAR TR 2D IR AR R SIE N £ GE UL (i #)
YO BHIRR AN, KILBE NWIR G B A S BaR B Lk
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(o)

(p)

(a)

(r)

()

WA NN AFRIENE CGEXI CETFRND >, PR AE R
SR AL T RIEH AR R ENERAR S IZHFEANLE—STHE G2
S B A FE S A TR O 5 R (i) IR ARSZ 2 AR A% 0 K IE
ANt Ge I CEWRED O Easkial et RIS &Ry, Kof
AR AT MR G AR AT Z S L RIEN LA R 2 =]E
77 A ELEAT R Rk AL A U5 AL B A FIESR AR 452

each of the Investor, its beneficial owner(s) and/or associates is not a “connected
client” of any of the Joint Global Coordinators, the Joint Sponsors, the Overall
Coordinators, CGML, the bookrunner(s), the lead manager(s), the underwriters
of the Global Offering, the lead broker or any distributors. The terms “connected
client”, “lead broker” and “distributor” shall have the meanings ascribed to them
in Appendix 6 (Placing Guidelines for Equity Securities) to the Listing Rules;
W i ila AL/ Bk R AN FEEE BRI AN . B IR A
. BRI CGML. IKEE AN, FkE P N BERKERIARERH .
72 A L BARAT 7 B R AT N L1 [O0ER ] o Wil [RER S
IV I&Ekaam] & [70Mm] BA CEmatmy Msgos ¢ ORASIE
FFIIICEFE T O T H AR

the Investor’s account is not managed by the relevant exchange participant (as
defined in the Listing Rules) in pursuance of a discretionary managed portfolio
agreement. The term “discretionary managed portfolio” shall have the
meaning ascribed to it in Appendix 6 (Placing Guidelines for Equity Securities)
to the Listing Rules;

P 5 K P R AR AU B A A AR G TS 538 (8 X
W CCETRmY > EH. EiE [SRNEERRAS ] AA (RN
BEoS O ORASEZERIBCE TR I1) O T FLIK

neither the Investor, its beneficial owner(s) nor their respective associates is a
director (including as a director within the preceding 12 months), supervisor or
existing shareholder of the Company or its associates or a nominee of any of the
foregoing;

o HERMAALRESBRARAY AR SRR AANRESF (G
T2 HES) |« T B TBR B BT N R N

the Investor has not entered and will not enter into any contractual arrangement
with any “distributor” (as defined in Regulation S) with respect to the
distribution of the H Shares, except with its affiliates or with the prior written
consent of the Company;

BB H IR I A I HB SARAT [8e ] G XSG 1157
R CRE AN S R N N R ARVAE R WA k= e T b= YU E 0

the subscription for the Investor Shares will comply with the provisions of
Appendix 6 (Placing Guidelines for Equity Securities) to the Listing Rules and
the Stock Exchange Guidance Letters HKEX-GL51-13 and HKEX-GL85- 16;
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(t)

(u)

(v)

(w)

I PG A sy BTy s O CRARIER R SR 5] )
) %S S BEAZ BT 4E 51 {EHKEX-GL51-13 &2 HKEX-GL85-16;

none of the Investor, its respective beneficial owner(s) and/or associates is
subscribing for the Investor Shares under this Agreement with any financing
(direct or indirect) by any connected person of the Company, by any one of the
Joint Global Coordinators, the Joint Sponsors, the Overall Coordinators, CGML,
or by any one of the underwriters of the Global Offering; the Investor and each
of its associates, if any, is independent of, and not connected with, the other
investors who have participated or will participate in the Global Offering and
any of their associates;

Beot . A B Seam T AL/ BB AR NS A B BOA B B 3 Ry I
FERIRIG 2 AR RN Lo AR 2Bk U R IRAIEA . B
AN COMLELARER KR & AL &S (ERERE) Rhgt, #5id &
HELABAN (WH) ML TEZ5EES 5 2Rk AR5 H &
HARIR RN, H 51255800 H LA R NI RIE;

except as provided for in this Agreement (including the agreement with QDII),
the Investor has not entered into any arrangement, agreement or undertaking with
any Governmental Authority or any third party with respect to any of the
Investor Shares;

BRAEAML CEFE5QDURI IO FEHME, & NLTEE IR P
L A 5 RBURF R T T BATAT 55 =05 T SLARAT 22 HF . B ElR i s

the QDI is duly recognized by the relevant governmental authorities in the PRC
and permitted to invest in offshore securities markets, and is duly authorized by
the Investor to perform all duties and obligations that are necessary for and in
connection with the transactions contemplated herein;

QDI 3RS E A S BURFHLA I IE AT, HSRER R & Rk T,
FEIRA T H BB, " BAT 5 A ST 128 2 Fr &5 1 AT A R
DR IDE T

in the case of investment through QDII, the Investor unconditionally and
irrevocably undertakes and guarantees to each of the Company, the Overall
Coordinators and the Joint Sponsors that:

FEFTE I QDUEEAT BB MU B0 T, #8583 o 26 HAS Rl st [ A
W) AR SIBRE DR AN A T PRALE -

(i) it will procure that the QDII will be bound by, give, make and perform
all of the obligations, undertakings, representations, warranties,
indemnities and liabilities of the Investor arising out of, under or in
connection with this Agreement (the “Investor Obligations”); and

HORE AR AEQD AL 1 T A s Bl = A B AT BT i B AR Pl
R PTA T H 55 A& AL RIE. sRELATHE ( []
RWENS] D ME, QDURIZEHRTEH XSS 5. ik
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6.3

LBATIRGHE 55 K

(ii) it will procure the due and punctual performance and observance by the
QDI of all of the Investor Obligations.

Rt e QD NHERS JEAT FF 1Y Fir A 5 583 55

The Investor represents and warrants to the Company, the Joint Global Coordinators,
the Joint Sponsors, the Overall Coordinators and CGML that the description set out in
Schedule 2 in relation to it and the group of companies of which it is a member is true,
complete and accurate in all respects and is not misleading. Without prejudice to the
provisions of clause 6.1(b), the Investor irrevocably consents to the reference to and
inclusion of its name and all or part of the description of this Agreement (including the
description set out in Schedule 2) in the Public Documents, marketing and roadshow
materials and such other announcements which may be issued by the Company, the Joint
Global Coordinators and/or the Joint Sponsors and the Overall Coordinators in
connection with the Global Offering, insofar as necessary in the sole opinion of the
Company, the Joint Global Coordinators and the Joint Sponsors and the Overall
Coordinators. The Investor undertakes to provide as soon as possible such further
information and/or supporting documentation relating to it, its ownership (including
ultimate beneficial ownership) and/or otherwise relating to the matters which may
reasonably be requested by the Company, the Joint Global Coordinators and/or the Joint
Sponsors and the Overall Coordinators to ensure its/their compliance with applicable
Laws and/or companies or securities registration and/or the requests of competent
Regulators including the Stock Exchange and the SFC. The Investor hereby agrees that
after reviewing the description in relation to it and the group of companies of which it
is a member to be included in such drafts of the Public Documents and other marketing
materials relating to the Global Offering from time to time provided to the Investor and
making such amendments as may be reasonably required by the Investor (if any), the
Investor shall be deemed to warrant that such description in relation to it and the group
of companies of which it is a member is true, accurate and complete in all respects and
is not misleading.

B E R AF] S BEEERBEA BRI BRI COGMLF B K fx
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R UL AAE S T RS e K e, ROFERAT R 3.
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6.4

6.5

The Investor understands that the representations and acknowledgements in clauses 6.1
and 6.2 are required in connection with Hong Kong Laws and the securities laws of the
United States, amongst others. The Investor acknowledges that the Company, the Joint
Global Coordinators, the Joint Sponsors, the Overall Coordinators, CGML, the
underwriters, the capital market intermediaries and their respective subsidiaries, agents,
affiliates and advisers, and others will rely upon the truth, completeness and accuracy
of the Investor’s warranties, undertakings, representations and acknowledgements set
forth therein, and it agrees to notify the Company, the Joint Global Coordinators, the
Joint Sponsors , the Overall Coordinators and CGML promptly in writing if any of the
warranties, undertakings, representations or acknowledgements therein ceases to be
accurate and complete or becomes misleading in any respect.

WEFER A, AR F R R 38 IR IRk e AR e Z0 A H 56 6.1 /4 6.2 5% T
B R AN . BT E RN, AR BOE AR B CRIEN AR
CGML. /K BAMG TN N HEHM EAF . AR Bm AL R
B H AN R A A B sk B 05 3 O ARAIE . 2K UE . P B RORA B FLSE . S
PESCHERTE, S A AR LA BT BRI ORAE . AR T P B BOR A AEARART 7 TR AN FE
AL A e B AR 1S B iR R L BT 8 R A ] L HRTE AR B R
N BARPAAN . CGML.

The Investor agrees and undertakes that the Investor will on demand fully and effectively
indemnify and hold harmless, on an after tax basis, each of the Company, the Joint
Global Coordinators, the Joint Sponsors, the Overall Coordinators and CGML and the
other underwriters of the Global Offering, each on its own behalf and on trust for its
respective affiliates, any person who controls it within the meaning of the Securities Act
as well as its respective officers, directors, employees, staff, associates, partners, agents
and representatives (collectively, the “Indemnified Parties”), against any and all
losses, costs, expenses, claims, actions, liabilities, proceedings or damages which may
be made or established against such Indemnified Party in connection with the
subscription of the Investor Shares, the Investor Shares or this Agreement in any manner
whatsoever, including a breach or an alleged breach of this Agreement or any act or
omission or alleged act or omission hereunder, by or caused by the Investor or its
respective officers, directors, employees, staff, affiliates, agents, representatives,
associates or partners, and against any and all costs, charges, losses or expenses which
any Indemnified Party may suffer or incur in connection with or disputing or defending
any such claim, action or proceedings on the grounds of or otherwise arising out of or in
connection therewith.]

B RS Sk, ARG, WlHTREZRASEANNL HE R,
RO Bm A A, AUR. BRRNBE K AN 158 2 ey . B I
3 BAS PR T DAAEAT 5 ZUP 3 80 (L3 38 S B PR S AR W BB A Bl B AT
AN EAE A EIEFRAENEAE R XA R B AR RN B (R TE
N~ BARRA . COGML A A3k A B AR (AR B B BELUMEFERE
RESBHBEEAL) o GEFE) FraafEs e m N L& Hm PN 5.
L R A KRN SN RELRE (SR [RRET | ) =7
BOE AR T A 540, AR JF3C. R Prin. Ffit. AR e
WA, RARARTAR TR T AT fig LA D9 ik 4 B DA At 75 =X DR b Bl b of A AT 122 56 B
Z FIABUEERE T T IRE R R FABUEEERE T g R 5 52 B
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6.6

6.7

BURAEAT ST A s W st 7 T SC DABLE 2 AR 1 i e A7 oo i, I
fEHAZHH

Each of the acknowledgements, confirmations, representations, warranties and
undertakings given by the Investor under clauses 6.1, 6.2, 6.3, 6.4 and 6.5 (as the case
may be) shall be construed as a separate acknowledgement, confirmation,
representation, warranty or undertaking and shall be deemed to be repeated on the
Listing Date and, if applicable, the Delayed Delivery Date.

HHHET56.1. 6.2, 6.3, 6.456.5% (WIHWME) /FHEAN. #iL. 7
v ARAIE BRI R AR AR . WAL L (R EURE, MO A T E
M HASIEIRZ A HE (A& A ) FEH

The Company represents, warrants and undertakes that:
AL PRIUE S K i

(a) it has been duly incorporated and is validly existing under the laws ofthe PRC;

FLARHE T VA 22 D9 T e A A 8

(b) it has full power, authority and capacity, and has taken all actions required to
enter into and perform its obligations under this Agreement;
HARA TS S JBAT AR BCT XS AU BR K ReT), K etk
WA BT 8l

(c) subject to payment and the Lock-Up Period provided under clause 5.1, the
Investor Shares will, when delivered to the Investor in accordance with clause
4.4, be fully paid-up, freely transferable and free from all options, liens, charges,
mortgages, pledges, claims, equities, encumbrances and other third- party rights
and shall rank pari passu with the H Shares then in issue and to be listed on the
Stock Exchange;
FEHS. 15 BRI IR T, 3058 3 A K A 2 IR S5 4. 45652 A
TREEFEEPSE . T H B AR rE IR EER. Ml
AT B R A BRIBOR] L PR AE R A =TT BOR),
T 2 ERAT AR T B BT LT WY H IR A (R A5 A

(d) none of the Company and its controlling shareholder (as defined in the Listing
Rules), any member of the Group and their respective affiliates, directors,
officers, employees and agents have entered into any agreement or arrangement,
including any side letter which is inconsistent with the Listing Rules (including
the Stock Exchange Guidance Letter HKEX-GL51-13) with any of the Investors
or its affiliates, directors, officers, employees or agents; and

A S B A G SO CCRETipimy > AREREATER R L EEH
BB N Ty EH . SR G i AR EL S R AT 58 3 BB R
NE. #BH. AR, BRSARET S RNy CEEBER AT
FEIfEHKEX-GL51-13) A —E ARt Ei e CRE g ; A
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6.8

7.1

7.2

(e) except as provided for in this Agreement, neither the Company or any member of
the Group nor any of their respective affiliates, directors, officers, employees or
agents has entered into any arrangement, agreement or undertaking with any
Governmental Authority or any third party with respect to any of the Investor
Shares.

FRAFA DN IE , 2~ 7] BUE AT 4R Bk 51 3w SO & B AR s N £, &
. mPNGRL R R EER I OR AT 4% B R A AT AT SRBUR BT
BATEA 58 =7 W SEATAT 24 PR T

The Company acknowledges, confirms and agrees that the Investor will be relying on
information contained in the International Offering Circular and that the Investor shall
have the same rights in respect of the International Offering Circular as other investors
purchasing the H Shares in the International Offering.

DR BT IR B3 0 T R Bk B0 0 BT B VORI R
BT RV ST 5 06 TR 5 4 o O HIE ) A 450 25 R LR

TERMINATION | &1k

This Agreement may be terminated:

(a) in accordance with clauses 3.2 or 4.6;
MR PR 553,225 BB 4.6 5 T LA I

(b) solely by the Company, or by each of the Joint Global Coordinators and the Joint
Sponsors, the Overall Coordinators or CGML, in the event that there is a material
breach of this Agreement on the part of the Investor (including a material breach
of the representations, warranties, undertakings and confirmations by the
Investor under this Agreement) on or before the closing of the International
Offering or, if applicable, the Delayed Delivery Date (notwithstanding any
provision to the contrary to this Agreement); or

fisi 7 B 5t T E P R BRI B (CUni& D 13I8 A2 A H sl A b 22 i ™ B
AT CEFER G ™ S AR BT A ORAIE. AR A
) W H 2w BRI A R RN SCIBRE PR AN L AR TN B
CGML REA UMM PR 26 SCAFAEAR SRR E ) L5 T L& IE; B

(c) with the written consent of all the Parties.

2R 5 i F R A Ik

In the event that this Agreement is terminated in accordance with clause 7.1, the Parties
shall not be bound to proceed with their respective obligations under this Agreement
(except for the confidentiality obligation under clause 8.1 set forth below) and the rights
and liabilities of the Parties hereunder (except for the rights under clause 11 set forth
below) shall cease and no Party shall have any claim against any other Parties without
prejudice to the accrued rights or liabilities of any Party to the other Parties in respect
of the terms herein at or before such termination.
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8.1

fis 2 A P UURIE R 7. 156 F UL IR, S5 AR S JEAT H A B T AT BCR 39 55
(B R SCER 8.1 FTa R (55 40D T J7 TAS SO BUR R 54 CBR T SC38
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S fe AN FARAT — 5 T3 R 1L B2 i A A B BT 280 2% kB 6 A AR At 7 14
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ANNOUNCEMENTS AND CONFIDENTIALITY | A% Rl %

Save as otherwise provided in this Agreement and the non-disclosure agreement entered
into by the Investor, none of the Parties shall disclose any information concerning this
Agreement or the transactions contemplated herein or any other arrangement involving
the Company, the Joint Global Coordinators, CGML, the Joint Sponsors and the Overall
Coordinators, and the Investor without the prior written consent of the other Parties.
Notwithstanding the foregoing, this Agreement may be disclosed by any Party:

BRAS B PA K 358 3 25T AR B W S AT e 4L, RE Al 7 F o Fif [F) =
y AR — 7 IR ER 5 AR YRR TS $UE A 5 B S A T R AT ER
AN CGML. BEELRIEN BRI RN . B 4% 0% 38 AT o] HoAth e HEA O 1)
ERMERE . REFRTRME, AR — 77 B LT 77 25 A il

(a) to the Stock Exchange, the SFC and/or other Regulators to which the Company,

the Joint Global Coordinators and/or the Joint Sponsors and the Overall
Coordinators is subject, and the background of the Investor and its relationship
between the Company and the Investor may be described in the Public
Documents to be issued by the Company and marketing, roadshow materials and
other announcements to be issued by the Company, the Joint Global
Coordinators and/or the Joint Sponsors and the Overall Coordinators in
connection with the Global Offering;
[FIERACHT S RN 2 M/ BRA ] . B A BREMR N A / BRI IR N
RPN 32 22 8 B AR I B B R, B AE 2w AT B 01 S0
NF) S BRI ARRMEN K/ BUBE IR AN . AR K AT I S A BR
REARIER. BB &AL A & hROA T EHE AL R 5%
B AR &R s

(b) to the legal and financial advisors, auditors, and other advisors, and affiliates,
associates, directors, supervisors, officers and relevant employees,
representatives and agents of the Parties on a need-to-know basis provided that
such Party shall (i) procure that each such legal, financial and other advisors, and
affiliates, associates, directors, supervisors, officers and relevant employees,
representatives and agents of the Party is made aware and complies with all the
confidentiality obligations set forth herein and (ii) remain responsible for any
breach of such confidential obligations by such legal, financial and other
advisors, and affiliates, associates, directors, supervisors, officers and relevant
employees, representatives and agents of the Party; and

EREZVRrS e A UG gt TN R WD ¥ (N TP AN DN i SN
EH. WH RN G RSB (% & ZRE
JEUD W3R A% T AT) e 1% 5 SRR e IV 55 i B A ) K
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8.2

8.3

BRANL. AN, EF. BH SRR SAMRE R AUR LA
BIFAY AU BT TR 55 L (1) %512 758 SRR I 55 ot i)
LA SR AN L BRARN . EFL WE. SR AR
ARER B ACERATANT 3 S 122 5 O S5 AT RSH TR [

(c) otherwise by any Party as may be required by any applicable Law, any
Governmental Authority or body with jurisdiction over such Party (including the
Stock Exchange and the SFC) or stock exchange rules (including submitting this
Agreement as a material contract to the Hong Kong Companies Registry for
registration and making it available for inspection by the public in accordance
with the Companies (Winding Up and Miscellaneous Provisions) Ordinance and
the Listing Rules) or any binding judgment, order or requirement of any
competent Governmental Authority.

BT AR — 7 T e AR AR AT 3 PV . 0 B RVE B RE B AT AT G R
IFER TSR (RIS LR &) BAIESR A2 5 Bl (R4 (
N GERELIRIGESO 56010 S (R KA E N E KRG 4
AL A it o~ R AL DA B0 S 2 aT R A AR B BRAR AT 2B A
RBUF I TRAEAT BIR LR AT F R 152 BN E 5% -

No other reference or disclosure shall be made regarding this Agreement or any ancillary
matters hereto by the Investor, except where the Investor shall have consulted the
Company, the Joint Global Coordinators and the Joint Sponsors and the Overall
Coordinators in advance to seek their prior written consent as to the principle, form and
content of suchdisclosure.

Pt AR A A DI BB AT Ar] 4l B 3 T AT 4] Al 4 3k B
RRF CLIRATEW AT B BRI N SBERE PR A7 N SR I A LU %
A0V S WS N R N SR LT T B D Wl el =

The Company shall use its reasonable endeavors to provide for review by the Investor
of any statement in any of the Public Documents which relates to this Agreement, the
relationship between the Company and the Investor and the general background
information on the Investor prior to publication. The Investor shall cooperate with the
Company, the Joint Global Coordinators and the Joint Sponsors and the Overall
Coordinators to ensure that all references to it in such Public Documents are true,
complete, accurate and not misleading and that no material information about it is
omitted from the Public Documents, and shall provide any comments and verification
documents promptly to the Company, the Joint Global Coordinators and the Joint
Sponsors and the Overall Coordinators and their respective counsels.

A ARG BESS SR ATA A TF AR il AR A\ SRR # AR R K&
P B — BOE SRR AT AT RR AE R BT AR R4 1R BT B . 1B S
G ] IR A RPN SR DR AE N SRR U N8 )& 1 AR 255
T 52 AR A IRE RS, e dEi LA BRSSOz A I 309t
RIS A KRBT E R TRE, KM AZRI A A F] L B A BRI R N SRR £
5 N SCREAR IR N I & B BRI i) 52 A iy 2 DL S B0l S A
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8.4

9.1

The Investor undertakes promptly to provide all assistance reasonably required in
connection with the preparation of any disclosure required to be made as referred to in
clause 8.1 (including providing such further information and/or supporting
documentation relating to it, its ownership (including ultimate beneficial ownership)
and/or otherwise relating to the matters referred thereto which may reasonably be
required by the Company, the Joint Global Coordinators or the Joint Sponsors and the
Overall Coordinators) to (i) update the description of the Investor in the Public
Documents subsequent to the date of this Agreement and to verify such references, and
(ii) enable the Company to comply with applicable companies or securities registration
and/or the requests of competent Regulators, including the Stock Exchange and the
SFC.

% 5 A S BV AR A AR v £ 5 8. 1R 4 S I 25Ut AR AT 40 53 A7 S0 A BT A 5 3L
Ky CEFRFRAE AT B 4Bk RN SO OR A N SR M A N T & 2
BORH S 2 A KRB LM EN (AR RASEGmIMARO K/ s AR P A )
ORI S I )3t — 20 B N/ AR B SO BAQ) SE BT AR A Bl H 2 5 B AT
SO R R AR TR IR IR SRR, K (i) %A F] REE I S & F 1) A A BOIE SR
A0S/ BB FERAT P AR M 2 A2 N ) 2 I B LA I 2K

NOTICES | @41

All notices delivered hereunder shall be in writing in either the English or Chinese
language and shall be delivered in the manner required by clause 9.2 to the following
addresses:

AN ASAT I A I8 R AR SCERIE S AR Y, R S5 9. 226 e 17
HRIEZ AT bk

If to the Company, to:
HRIEERT, WKIEE:

Address | Hihit : Unit 901-909, 9F, Building No.2,
Chengdu Eastern Airlines Center, 32
Lin’gang Road, Shuangliu District,
Chengdu, Sichuan Province, PRC
e ] DY )1 48 RS T B0 DX Il s 2% 32 5
A AR 02 S 159 J£901-909 T

Email | H T 14 : zengm@dekanggroup.com
Attention | stf A\ : Zeng Min
[

AR ER B, WRIEE:

Address | il : 17th  Floor, Building 11, Guiyang
International Financial Center Phase |
Business District, Changling North
Road, Guanshanhu District, Guiyang
City, Guizhou Province, PRC
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Email | H 7 HR4F
Attention | it A\

If to CICC, to:

HRIEETE, WKIEE:

Address | Ml

Email | BT HB 14
Attention | it A

If to Citi, to:

A ROR B, WIKIEE:

Address | ik

Email | BT R4
Attention | 4 A

Hh ] B3 M 48 B FH T OUE L XG0 b 2
% B ] B b o0 — R 45 X 115
17)Z

455298941@qqg.com

T

29/F One International Finance Center
1 Harbour View Street

Central

Hong Kong

HWH IR LS B0 —
W1201%

Liyan@cicc.com.cn

Li Yan

50/F, Champion Tower

3 Garden Road

Central

Hong Kong

7 A AE el T 35 el K 5044
raymond.lei@citi.com

Raymond Lei

If to Citigroup Global Markets Asia Limited to:
17 )X 1% Z Citigroup Global Markets Asia Limited, & i% % .

Address | il

Email | H5FHRLF
Attention | i A

9.2  Any notice delivered hereunder shall be delivered by hand or sent by email or by pre-
paid post. Any notice shall be deemed to have been received, if delivered by hand, when
delivered and if sent by email, at the time of transmission and if sent by pre-paid post,
(in the absence of evidence of earlier receipt) 48 hours after it was posted (or six days if
sent by air mail). Any notice received on a day which is not a business day shall be

33 Canada Square Canary Wharf
London E14 5LB United Kingdom
raymond.lei@citi.com

Raymond Lei
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10.

10.1

10.2

10.3

10.4

10.5

deemed to be received on the next following business day.

AP P ATAT 388 A0 200 DL Nk o H S B T AF s (4 07 2R o AR AATod kN A
PAUR IS ZIA 8 SRR 5 O NIGIE N 22 2 Iy il Bl i, oy
R Z I B B A A (FETCIR AT WCIESR R B0 D, MDY R %48
NI e (BB AR, WONNH G o AEARE Y H SO B AT o] 38 0 23
PAAT A EML H A2

GENERAL | —f &2k

Each of the Parties confirms and represents that this Agreement has been duly
authorized, executed and delivered by it and constitutes its legal, valid and binding
obligations and is enforceable against it in accordance with its terms. Except for such
consents, approvals and authorizations as may be required by the Company to
implement the Global Offering, no corporate, shareholder or other consents, approvals
or authorizations are required by such Party for the performance of its obligations under
this Agreement and each of the Parties further confirms that it can perform its
obligations described hereunder.

F I N S Rk AR IR AR 557 KA AR P AW R B & A
RO ELLIHR T 55, HORTARYE AS B B X 2L 3 LS AT - B ] D Sk
Jt A BR OB T REEE SR IR R HE LIRS, 1207 Emeik i R sl A =
v HEHEBERABOR AT H AR 1 355 R ATt DR T LUEAT R X
FITiB i) 355

Save for manifest error, calculations and determinations made in good faith by the
Company and the Joint Global Coordinators and the Overall Coordinators shall be
conclusive with respect to the number of Investor Shares and the Offer Price for the
purposes of this Agreement.

FREDR AR RSN, WA S, 2w AR 2 B R AR EE A B I N A
1A A58 AR B H SO B BT B R R e TR R E

The Investor, the Company, the Joint Global Coordinators, the Joint Sponsors and the
Overall Coordinators and CGML shall cooperate with respect to any notifications to, or
consents and/or approvals of, third parties which are or may be required for the purposes
of or in connection with this Agreement.

BeBE . A BRI BN BRI K COGMLAE A )
WCH B BREEAS B3I 75 2 B AT e 7 2 1) 5 =5 AR AE AT IE R EGR SR =07 A=
o/ B HERS N ) A A

No alteration to, or variation of, this Agreement shall be effective unless it is in writing
and signed by or on behalf of all the Parties.

FrAF e iy SO AR DU A 20 BLRRSL, 5 WA P 2 AR i) B 2l
NAEERL

This Agreement will be executed in the English language only. Chinese translation is
provided for reference only.
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10.6

10.7

10.8

10.9

10.10

APV LAIEE R, iR Bt S %

Unless otherwise agreed by the relevant Parties in writing, each Party shall bear its own
legal and professional fees, costs and expenses incurred in connection with this
Agreement, save that stamp duty arising in respect of any of the transactions
contemplated in this Agreement (if any) shall be borne by the relevant transferor/seller
and the relevant transferee/buyer in equal shares.

BRAEAHSCTT AT B E &, & 77 20 E AT AR S RUAS B SO B0 ek 2 F

BAS KOTSRS E 28 55 7 AE R ERAERE (Cnfr ) AU AR B iE N /
ST RABRZARN / ET B

Time shall be of the essence of this Agreement but any time, date or period referred to
in this Agreement may be extended by mutual written agreement between the Parties.
I I A TP R BE R 3R, E A Wb BT 32 B AT AT I (] L 1 90 309 R w3
1 2% 75 2 1) 0 3 ] 5 T Bl SO 3

All provisions of this Agreement shall so far as they are capable of being performed or
observed continue in full force and effect notwithstanding the Closing in accordance with
clause 4 except in respect of those matters then already performed and unless they are
terminated with the written consent of the Parties.

b5 DA PAT HNIZEFIUE K& S A RAFE &7 A A = 7 L&k, 127
TIEAT B ST VS N, BEARE SR ASASE, AT SR RS A+ 2
W B AERT

Other than the non-disclosure agreement entered into by the Investor, this Agreement
constitutes the entire agreement and understanding between the Parties in connection
with the investment in the Company by the Investor. This Agreement supersedes all
prior  promises, assurances, warranties, representations, communications,
understandings and agreements relating to the subject matter hereof, whether written
or oral.

BRI F AT LIRS PP LAL, A SO A R B T A R TR B 2% U7 2 [ 3
D ST AR . AR TR S AR P B H U KM a e A& . Rk, 48
TRy BRI A5 BRI (e PimE b=k .

To the extent otherwise set out in this Clause 10.10, a person who is not a party to this
Agreement has no right under the Contracts (Rights of Third Parties) Ordinance to
enforce any term of this Agreement but this does not affect any rights or remedy of a
third party which exists or is available apart from the Contracts (Rights of Third
Parties) Ordinance:

FEARZ10.105% S ATIUE RIVE I A, AJs TABUOT 207 AL EBURYE (&
2) CE=ZBCRD 56610 sl AT A AR 250K, BIFARIER (54 (
B=BAD K1) AMFAEECAT T8 5 =05 AT AR BUR B R e -

(a) Indemnified Parties may enforce and rely on Clause 6.5 to the same extent as if
they were a party to this Agreement.
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10.11

10.12

10.13

ey JT AT N[ AS PRST £ 75— IR AT R AR ASER 6.5 5%

(b) This Agreement may be terminated or rescinded and any term may be amended,
varied or waived without the consent of the persons referred to in sub-clause
10.10(a).

REH510.10() 5k ik < N LHIRE, AP AT 26 1k 5B AR 255K
AP RMET . 1B iy .

Each of the Joint Global Coordinators, the Joint Sponsors, the Overall Coordinators and
CGML has the power and is hereby authorized to delegate all or any of their relevant
rights, duties, powers and discretions in such manner and on such terms as they think
fit (with or without formality and without prior notice of any such delegation being
required to be given to the Company or the Investor) to any one or more of their
affiliates. Each of the Joint Global Coordinator, the Joint Sponsor or CGML shall remain
liable for all acts and omissions of any of its affiliates to which it delegates relevant
rights, duties, powers and/or discretions pursuant to this sub-clause notwithstanding any
such delegation.

O BRI AN . B ORAE N . BRI N S CGML A H A BLICRE 3R 42 L%
I N EE 7 SR QEEERIE R AR e K M AUR 1A 245 1 7] 5% 5t
BATATZ SR AB A B A BUR T AR . BT B G BUR #3 3H
A E R N L. RAE CAEIARATA KB, W A BREb . BRI
5 NECGML A H A0S HARYE A 73 2% 7] Z Fe AR RAUH . BT, AUy fe / B
TERH AT AT 8 N L BT 1R 9 KAME A f 5t

No delay or failure by a Party to exercise or enforce (in whole or in part) any right
provided by this Agreement or by law shall operate as a release or waiver of, or in any
way limit, that Party’s ability to further exercise or enforce that, or any other, right and
no single or partial exercise of any such right or remedy shall preclude any other or
further exercise of it or the exercise of any other right or remedy. The rights, powers
and remedies provided in this Agreement are cumulative and not exclusive of any rights,
powers and remedies (whether provided by law or otherwise). A waiver of any breach
of any provision of this Agreement shall not be effective, or implied, unless that waiver
Is in writing and is signed by the Party against whom that waiver is claimed.

— 3 ST B BEAT A8 B0 A PUAT AS DML T B E AT AR RUR] (4 B
) NG B AR B B B AT ] 5 2R 1) 122 7 3k — 2D 474 s | AT I BOR B
AEAT AR, HAT AR A AR B R T AT A B — BB A7 AN A5 B
A A I Al BGRE — 20 AT A AT AT i AR ASUR] BN R e A i B E AR L A
JIRAMREE AT R, BAGSRARATEOR] . AU Fab g (BRI A B AR
) o BRAREA G LA R UAF e H i SRR S i — 7 2558, 15 X i S A il
AR 2% SCHATAT 3 S AT I FE G A5 AR B B A2 2K

If at any time any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, that shall not affect or
impair:

A AEAT AT I A B AR AT AT 2% STAR AT An] W3R8 5 DX VAR AEAT A 7 THI Ja T B
BIIAEIE S TREATTEREIPAT, W R SCAF R B 45
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10.14

10.15

10.16

11.

111

(a) the legality, validity or enforceability in that jurisdiction of any other provision
of this Agreement; or

AT AT Al 2% A 1V AR 0 2k T 1

(b) the legality, validity or enforceability under the law of any other jurisdiction of
that or any other provision of this Agreement.

AN I 2% ST AR R FL At 2% SCAEAT (] oA =] 35 A8 i XV R I ER Tk
A R AT SR A AT

This Agreement shall be binding upon, and inure solely to the benefit of the Parties and
their respective heirs, executors, administrators, successors and permitted assigns, and
no other person shall acquire or have any right under or by virtue of this Agreement.
Except for the purposes of internal reorganization or restructuring, no Party may assign
or transfer all or any part of the benefits of, or interest or right in or under this
Agreement. Obligations under this Agreement shall not beassignable.

AP % 7 o I %EQD?U\ WIEIAT N B E N AR ANTIVER] 52
I NBH ARSI CAATR N L2t N, S ATAT HoAl A = AR I B i A
P BERAT B AR . BN IBEASL, AR —T7 AR L B A A P
WO B 5 A i U R 2 P8 AT AT T 20 ) e B 2 AU o AR PRI B X
AL

Without prejudice to all rights to claim against the Investor for all losses and damages
suffered by the other Parties, if there is any breach of warranties made by the Investor
on or before the Listing Date or Delayed Delivery Date (if applicable), the Company,
the Joint Global Coordinators, the Joint Sponsors , the Overall Coordinators and CGML
shall, notwithstanding any provision to the contrary to this Agreement, have the right to
rescind this Agreement and all obligations of the Parties hereunder shall cease forthwith.
FEANITUTE B0 45 B8 2t FoAth U7 5 52 O 451 2% S 45 35 9t R B I BOR) B 1 0 T
o A P T i H IEGE IR S AT H ) (A D B H A AE I e FAE HE Y
TRIEZAT 9, W OSBRI BAT AR K SCAFAEAR SO E ) A F] L B 4R
PN B RIEA . AR N S CGMLAT BURLTH AR p s S A B s IR 4% 77 1
BT ST RS 221k

Each of the Parties undertakes with the other Parties that it shall execute and perform, and

procure that it is executed and performed, such further documents and acts as may be
required to give effect to the provisions of this Agreement.

B 7 By ia HoAh 5 A, HoR R85 BT IR A8 B8 3L K AT S A 2% SC AT RE
Jiv s gt — 25 S0 K AT N

GOVERNING LAW AND JURISDICTION | & &k B fl 5] B 5

This Agreement and the relationship between the Parties shall be governed by, and
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11.2

12.

12.1

interpreted in accordance with, the laws of Hong Kong.

AR5 T3 22 8] (R 9K 28 S A VR B il T 0 LA e

Any dispute, controversy or claim arising out of or in connection with this Agreement,
or the breach, termination or invalidity thereof (“Dispute”), shall be settled by
arbitration in accordance with the Hong Kong International Arbitration Centre
Administered Arbitration Rules in force as of the date of submitting the arbitration
application. The place of arbitration shall be Hong Kong. There shall be three arbitrators
and the language in the arbitration proceedings shall be English. The decision and award
of the arbitral tribunal shall be final and binding on the parties and may be entered and
enforced in any court having jurisdiction, and the parties irrevocably and
unconditionally waive any and all rights to any form of appeal, review or recourse to
any judicial authority, insofar as such waiver may be validly made. Notwithstanding the
foregoing, the parties shall have the right to seek interim injunctive relief or other
interim relief from a court of competent jurisdiction, before the arbitral tribunal has been
appointed. Without prejudice to such provisional remedies as may be available under
the jurisdiction of a national court, the arbitral tribunal shall have full authority to grant
provisional remedies or order the parties to request that a court modify or vacate any
temporary or preliminary relief issued by a such court, and to award damages for the
failure of any party to respect the arbitral tribunal’s orders to that effect.
RIAS P 8 51 RS BES 2 AHSGIAR AT i Frig el R Bl e 2B AR .
e C T4 D R T 1AM g 2 H RA RO (A bR fh ol
PP FI Y G PR . R AU . A A R AT AR T
N T R 5 90 i ERE R 8 S BRI B 2 A T8 R AR TR 5T B
R, ROATAE B AR FEARATANE e 8 o Sl thAT, R 5 ANA]
SRR 10 % T 2% A SBRAT AR B B B AT A B0 925 2 R 3R AR AT IR K VR Bk
BUBRHIAH (REZEBFF A MEL) « REGIHIAIE, SHTHNTAE
i i B 22 B FVE B R BRI e 3 5K Wi I 45 4 Rt B H At I i Rt . 72
NS ] S0 e A T AT RS B i N ROSF BB LT, AP B LA 7 o AR T
it SR B iy 4 1277 18 SRV 56 18 CURURS R 2k e 2 LB IR AT i I B5047) 280 Robe
y SONATAR — 5 2R BE T8 S i B £ 3K U T A iy A HE 45 T IR Bk

IMMUNITY | # 4

To the extent that in any proceedings in any jurisdiction (including arbitration
proceedings), the Investor has or can claim for itself or its assets, properties or revenues
any immunity (on the grounds of sovereignty or crown status or otherwise) from any
action, suit, proceeding or other legal process (including arbitration proceedings), from
set-off or counterclaim, from the jurisdiction of any court, from service of process, from
attachment to or in aid of execution of any judgment, decision, determination, order or
award (including any arbitral award), or from other action, suit or proceeding for the
giving of any relief or for the enforcement of any judgement, decision, determination,
order or award (including any arbitral award) or to the extent that in any such
proceedings there may be attributed to itself or its assets, properties or revenues any such
immunity (whether or not claimed), each of the Investor hereby irrevocably and
unconditionally waives and agrees not to plead or claim any such immunity in relation
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13.

13.1

14.

141

to any such proceedings.

i EAR A mE A 5 X AR NEAE ARy (RIS IR b, WEH CLn]
RNHAR GBI W= sN B GE T EREE KA s A #8 5 AT AT
PRA S InE . BERFEHEERER (BFEMPEER) « . KPR FE
BE AR E B IR YRA SR Fn s B BATAE TR YuE . B,
Lk CRFREAT BT BaE AR RO ) AR VR4 . IS REGEEREF
v BORGIPATAEM AR HlE . BoE. madEk (RIS MHE
fURVA . VA S BURERRE B T AR AT I SR AR e R DR 3L B B B B
= WP H TART R e CEib RS il 2B, HBEERT
AN T SRR Hh % TG 2% A B I R BAS BRAT AR L SRR R R P A O AT AT 2R A S
EURERHR R .

PROCESS AGENT | YFA SRR EAREAN

The Investor irrevocably agrees to, within five (5) business days upon notified by the
Company, appoint a process agent acceptable to the Company, the Joint Global
Coordinators, the Joint Sponsors, the Overall Coordinators and CGML, to receive, for
it and on its behalf, service of process in the proceedings in Hong Kong. Such service
shall be deemed completed on delivery to the process agent (whether or not it is
forwarded to and received by the Investor). The Investor agrees to deliver to the
Company, the Joint Global Coordinators, the Joint Sponsors, the Overall Coordinators
and CGML a copy of the process agent’s acceptance of that appointment as soon as
practicable and to ensure that such appointment shall not adversely affect the proceeding
procedures of the Company.

PR FH AT F SRS AR B E R T (5) NMEMNVHANREAR. BE
RERUP N B ORI AR AN S CGMLIA AT R A STAHRBEN, A
FAREE AL T OB B PR IA SO o AEIETE B YR VA SRR 5 A SRR IR 20
WRAC TR RRYFA R BT B R E T TR EEID « /HEH
F R AERAE YRR SN JG R ) A | B BRI B RN %
AN S CGMLAE Fe A% Z ZAT A B A, FR i DR A R RAT A S 2
A YRATET -

RECOGNITION OF THE U.S. SPECIAL RESOLUTION REGIMES | i\A[ 3£ H
RSk B AL

In the event that any underwriter that is a Covered Entity becomes subject to a
proceeding under a U.S. Special Resolution Regime, the transfer from such underwriter
of this Agreement, and any interest and obligation in or under this Agreement, will be
effective to the same extent as the transfer would be effective under the U.S. Special
Resolution Regime if this Agreement, and any such interest and obligation, were
governed by the laws of the United States or a state of the United States.

AN AT AR Ay 18032 R S AAR B AR 7o R 3% L R o AR EL DL AR R B URIA XS R, i
FRCE T 0 AR B A S A BB BOAS B0 AT AT AT B 2 A0 L 55 Bk, LA AR
[F) E AR P L LA B AT ART I A 2 A S 55 52 3 [ B 3 [ FE MIVE R B 016 00 T AR s
6 [ 450 b BALAI A L A L
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14.2

In the event that any underwriter that is a Covered Entity or a BHC Act Affiliate of such
underwriter becomes subject to a proceeding under a U.S. Special Resolution Regime,
Default Rights under this Agreement that may be exercised against such underwriter are
permitted to be exercised to no greater extent than such Default Rights could be
exercised under the U.S. Special Resolution Regime if this Agreement were governed
by the laws of the United States or a state of the United States.

AN AT AR ey 32 T S R 7 A e R A R RO SR B CRRATHR IR A )VE) BRI
N sl S I Ry ol Ak B AL T FROVRIA XS B, IUAS B LTI ) X6 2% A8 R AT 156 14
BARL  FOVRAT IV B AN A AR 52 5 S [ N VR A AR I O R
R 38 5 [ 1 Ak B L ) m] AT 45 ) I 29

For the purposes of this clause 14:
AR LAZIN S -

“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be
interpreted in accordance with, 12 U.S.C. § 1841(k);

[H (BITERAFRREY BEAL] BfF (GEEEH) 12558 1841(k) % (
12 U.S.C. § 1841(k)) Fréa T Ht/@ AN L7 —ial itk X, IR 38 1% 5630 2 34T i

B

“Covered Entity” means any of the following: (i) a “covered entity” as that term is
defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered
bank™ as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b);
or (ii1) a “covered FSI” as that term is defined in, and interpreted in accordance with,
12 C.F.R. § 382.2(b);

[ | 5L TAEMSEiR: (1) (SERBOIRIENIAE) 51235 55252.82(b)
% (12 C.F.R. § 252.82(b)) & M IFFARHE HARBE (1)« M4 544> (covered entity)
o (i) CEEPSTE ML) 581245847.3(b)% (12 CFR. § 47.3(b)) & XH4R
o FLARRR 32 4R 47 (covered bank) 5 BR(iii) (SEEIBCTIEMMLEE) 124
§382.2(b)s% (12 C.F.R. § 382.2(b)) & S I MR LM (1) 52 R 1) 56 [l TS A7
AR 2 7 W LA (covered FSI

“Default Right” has the meaning assigned to that term in, and shall be interpreted in
accordance with, 12 C.F.R. 88 252.81, 47.2 or 382.1, as applicable; and

[FBAR ] B (CEEBFEIN M) 12455252814 H47.25555382.1
% (12 C.F.R.88252.81,47.20r382.1) (4ni& M) Fres TR, FERNARYE Tk
B FINE AT IRRS LK

“U.S. Special Resolution Regime” means each of (i) the U.S. Federal Deposit
Insurance Act and the regulations promulgated thereunder and (ii) Title Il of the U.S.
Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations
promulgated thereunder.

[SRERA AL ENS] | 48T I — I ()E CRFBAERRENE) s
AT HIREE A (i) 36 [ (2 18- 22 se AR R DR N 2 ORGE D 28 — % i et
A BIRLRE -
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15.

BAIL-IN | A &R & HEE

Notwithstanding and to the exclusion of any other term of this Agreement or any other
agreement, arrangement or understanding between the UK Bail-in Parties and the UK
Bail-in Counterparties, each UK Bail-in Counterparty acknowledges and accepts that a
UK Bail-in Liability arising under this Agreement may be subject to the exercise of UK
Bail-in Powers by the relevant UK resolution authority and acknowledges, accepts and
agrees to be bound by:

JE A AR BB AT Aoy FAth 26 3 s [ Py 00 55 B 88 0y 5 i [ o U 5% B RE G
T7 B BATAT HAB . st i (FERRIZ A 26k Phills 22 HFelini i i od
D 5 AR [ P9 B0 5% 55 REO0 T 07 AN T4 52, ACHIM LI 7 AR 2 [ N
Wi 55 5B R A5 55 WI AIE 52 B AH G 4 [ Ak B A LAA) AT (56 25 [ oy S 0 55 SR BREAL I 20, IF
RN BAZIFRIE R LN 2R

(a) the effect of the exercise of UK Bail-in Powers by the relevant UK resolution

authority in relation to any UK Bail-in Liability of the relevant UK Bail-in Party
to the relevant UK Bail-in Counterparty under this Agreement, that (without
limitation) may include and result in any of the following, or some combination
thereof:
9 T [ Kb B LAY S0 A BSOS R 5 2 [ A 48 5% i 28 7 50 AR SR 9 [ Y
I I0F 55 B BT 7 B A AR 5 [ P 0 00F 55 2 R 57 55 11 47 4ok < [ A 0 5% =
B ER, Hh (EARTD et adE it S B, TR —FEN, B
HIURE DL A &

(i) the reduction of all, or a portion, of the UK Bail-in Liability or
outstanding amounts due thereon;

ol > 5 ] A I8 A 55 B 488 457 5% B EL IR A 3 0 ) 14 e S BT 5

(ii) the conversion of all, or a portion, of the UK Bail-in Liability into shares,
other securities or other obligations of the relevant UK Bail-in Party or
another person, and the issue to or conferral on the relevant UK Bail-in
Counterparty of such shares, securities or obligations;

s T[] A 78 I 55 B R A5 55 2 S BT 0 A D9 AR DR 5 [ P9 U 55
BTG — EARR A AR SR B AR A7 55, DA R e B [ P
W 5% BN T3 AT B T HL R AR . ISR 55

(iii) the cancellation of the UK Bail-in Liability; and
EOUIH o [ PN 0 55 B B 5% DA

(iv)  the amendment or alteration of any interest, if applicable, thereon, the
maturity or the dates on which any payments are due, including by
suspending payment for a temporary period;

B EE AR AR Cmd& D+ B H SUE A 3R B E
A3 BT I b AR
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(b)  thevariation of the terms of this Agreement, as deemed necessary by the relevant
UK resolution authority, to give effect to the exercise of UK Bail-in Powers by
the relevant UK resolution authority.

FEAAORIE [ AL BN BT DL T, D9 S S o [ A B LA AT {
S ] A BRI 55 B, S AS BRI 2R AT 2

For the purposes of this clause 15:
GwNC LT SR

“UK Bail-in Counterparties” refers to any party to the Agreement to whom any UK
Bail-in Party owes a UK Bail-in Liability under or in connection with this Agreement
from time to time;

[SEE NI S ERXNFI7 | SRR [ A 0 5% 558 07 AR 0 A W 0 il A
VAN IR i) AR HH 25 [ P FR I 5% B B £5 95 O AR D BT A — T

“UK Bail-In Legislation” means Part I 