AESTHETIC MEDICAL INTERNATIONAL HOLDINGS GROUP LIMITED
(Incorporated in the Cayman Islands as an exempted company with limited liability)
(Nasdaq Ticker: AlH)

PROXY STATEMENT
(or any adjourned meeting thereof)
to Be Held on September 15, 2020

General

Our Board of Directors is soliciting proxies for an annual general meeting of shareholders (the
“Meeting”) to be held at 3 p.m. (China Standard Time) on September 15, 2020 (which is 3 a.m.
(Eastern Daylight Time) on September 15, 2020) or at any adjournment thereof. The Meeting
will be held at the Company’s new headquarters, Room 1202, Building B, Zhihui Guangchang,
4068 Qiaoxiang Road, Nanshan District, Shenzhen, P.R.C. Details of the conference telephone
will be published on our website at http://ir.aihgroup.net/ before the Meeting.

Revocability of Proxies

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time
before its use by delivering a written notice of revocation or a duly executed proxy bearing a
later date. A written notice of revocation must be delivered to the attention of the Company prior
to the Meeting. A duly executed proxy bearing a later date must be delivered to the attention of
the Company no later than 48 hours prior to the Meeting.

Record Date, Share Ownership, and Quorum

Shareholders of record at the close of business on September 5, 2020 (China Standard Time) (the
“Record Date”) are entitled to vote at the Meeting. As at the close of business on the Record
Date, 70,838,671 of our ordinary shares, par value US$0.001 per share (each an “Ordinary
Share”), were issued and outstanding, among which 9,000,000 Ordinary Share were represented
by the American depositary shares (“ADSs”) held by Deutsche Bank Trust Company Americas
(“ Deutsche Bank ™) as depositary of the ADSs. Pursuant to our fourth amended and restated
memorandum and articles of association (the “Current Articles”), at any general meeting of the
Company, at least one member present in person or by proxy and entitled to vote and holding not
less than an aggregate of one-third of the total number of issued shares shall be a quorum for all
purposes.

Voting and Solicitation

This Form of Proxy and the accompanying Meeting Notice are first being mailed and e-mailed to
the shareholders of the Company on or about September 6, 2020.

The Ordinary Shares represented by all properly executed proxies returned to the Company will
be voted at the Meeting as indicated or, if no instruction is given, the holder of the proxy will
vote the shares in its discretion, unless a reference to the holder of the proxy having such


http://ir.aihgroup.net/

discretion has been deleted and initialed on the Form of Proxy. If the chairman of the Meeting is
so appointed as the proxy, the chairman will vote FOR the proposed resolutions.

The Company does not presently know of any other business which may come before the
Meeting. However, if any other matter properly comes before the Meeting, or any adjourned
meeting thereof, which may properly be acted upon, unless otherwise indicated the proxies
solicited hereby will be voted on such matter in accordance with the discretion of the proxy
holders named therein.

Any person giving a proxy has the right to revoke it at any time before the Meeting by filing with
the Company a duly signed revocation at its registered office at Vistra (Cayman) Limited, P. O.
Box 31119 Grand Pavilion, Hibiscus Way, 802 West Bay Road, Grand Cayman, KY1 - 1205
Cayman Islands, with a copy delivered to its offices at Room 1202, Building B, Zhihui
Guangchang, 4068 Qiaoxiang Road, Nanshan District, Shenzhen, P.R.C. (attention: Carina Yu).

To be valid, the Form of Proxy must be completed, signed and returned to the Company’s
registered office at Vistra (Cayman) Limited, P. O. Box 31119 Grand Pavilion, Hibiscus
Way, 802 West Bay Road, Grand Cayman, KY1 - 1205 Cayman Islands, with a copy
delivered to its offices at Room 1202, Building B, Zhihui Guangchang, 4068 Qiaoxiang
Road, Nanshan District, Shenzhen, P.R.C. (attention: Carina Yu) as soon as possible so
that it is received by the Company not less than 48 hours before the time for holding the
Meeting.

The costs of soliciting proxies will be borne by us. Proxies may be solicited by certain of our
directors, officers and regular employees, without additional compensation, in person or by
telephone or electronic mail.

Voting by Holders of ADSs

Upon the written request of an owner of record of ADSs by a duly completed ADS voting
instruction card, Deutsche Bank will endeavor, in so far as practicable, to vote or cause to be
voted the amount of ordinary shares or other deposited securities represented by such ADSs,
evidenced by American Depositary Receipts related to those ADSs, in accordance with the
instructions set forth in such requests. Under the terms of the deposit agreement, Deutsche Bank
has advised us that it will not vote or attempt to exercise the right to vote other than in
accordance with such voting instructions or such deemed instructions as further described in the
paragraph below. As the holder of record for all the Ordinary Shares represented by the ADSs,
only Deutsche Bank may vote those Ordinary Shares at the Meeting.

Deutsche Bank and its agents have advised us that they are not responsible if they fail to carry
out your voting instructions or for the manner in which they carry out your voting instructions.
This means that if the Ordinary Shares underlying your ADSs are not able to be voted at the
Meeting, there may be nothing you can do.

RESOLUTION 1



ISSUE OF CONVERTIBLE NOTES AND CREATION OF SHARE PLEDGES

It is proposed that (i) the Company sell and issue to Peak Asia Investment Holdings V Limited
(the “Investor”), one of its major shareholders, and that the Investor purchase from the Company
a certain convertible note in a principal amount of US$5,000,000 and, upon the Company’s
written request and at the Investor’s absolute discretion, another convertible note in a principal
amount of no more than US$5,000,000 (together, the “Convertible Notes”) pursuant to a
convertible note purchase agreement to be entered into between, among others, the Company and
the Investor (the “CN Purchase Agreement”) (the “CN Issuance”); and (ii) the Convertible
Notes may be converted or redeemed in accordance with the terms of the Convertible Notes as
set out in the CN Purchase Agreement.

In connection with the proposed CN Issuance, the Company is required to enter into an exit
payments agreement (the “Exit Payments Agreement”), pursuant to which the Investor will be
entitled to a payment of up to US$3,000,000 for each Convertible Note it purchases (up to
US$6,000,000 in aggregate to the extent it elects to purchase both Convertible Notes), if within a
period of two years and six months (extendable for another six months) the conditions set out in
the Exit Payments Agreement are met.

In connection with the proposed CN Issuance, the Company is required to, or is required to cause
its relevant subsidiaries to pledge 51% of the equity interest in each of Dragon Jade Holdings
Limited (%€ 222 A PR A 7)) (the “BVI Subsidiary”), Peng Oi Investment (Hong Kong)
Holdings Limited (B 255 (F#s) £EF1H R A H]) (the “HK Subsidiary”) and Peng Yi Da
Business Consulting Co., Ltd. (5= 45 & GRYID HIRAF) (the “WFOE”) in favour
of the Investor and/or it designated security trustee (the “Share Pledges” and, together with the
CN Issuance, the “Transactions”).

In connection with the proposed Transactions, the Company is required to, or is required to cause
its relevant subsidiaries to, approve and, as the case may be, enter into certain agreements,
instruments or documents including (without limitation) any or all of the following, copies of the
latest drafts of which have been provided to and reviewed by the Board of Directors:

(i) the CN Purchase Agreement to be entered into by and among the Company, the Investor
and its security trustee, in substantially the form attached hereto as Schedule A, which will
be filed as Exhibit 99.4 to the current report on Form 6-K filed with the U.S. Securities and
Exchange Commission on or around September 8, 2020 (the “Current Report”);

(i)  the form of the Convertible Notes to be executed by the Company and agreed and accepted
by the Investor, which is included as a schedule to the CN Purchase Agreement;

(iif) the Exit Payments Agreement to be entered into by and among the Company, the Investor,
Dr. Zhou Pengwu and Ms. Ding Wenting, in substantially the form attached hereto as
Schedule B, which will be filed as Exhibit 99.5 to the Current Report;

(iv) the First Rank Deed of Share Charge over 51% of Shares in the BVI Subsidiary by the
Company in favour of the Investor and certain ancillary deliverables, in substantially the



form attached hereto as Schedule C, which will be filed as Exhibit 99.6 to the Current
Report;

(v) the First Rank Deed of Share Charge Over 51% of Shares in the HK Subsidiary by the BVI
Subsidiary in favour of the Investor and certain ancillary deliverables, in substantially the
form attached hereto as Schedule D, which will be filed as Exhibit 99.7 to the Current
Report; and

(vi) the Equity Interest Pledge Agreements (Jiz A5 # #171X) to be entered into by and among,
the HK Subsidiary, the WFOE, and the Investor and/or its designated security trustee, in
substantially the forms attached hereto as Schedule E-1 and Schedule E-2, which will be
filed as Exhibit 99.8 to the Current Report (collectively, the “Transaction Documents”™).

The proposed Transactions will constitute a related party transaction between the
Company and one of its major Shareholders, Peak Asia Investment Holdings V Limited,
and the execution, delivery and performance by the Company of the Transaction
Documents has been cleared with the audit committee of the Board of Directors and the
Board of Directors, respectively.

Pursuant to Article 116 of the Current Articles, the performance by the Company of the
Transaction Documents requires the approval of the shareholders of the Company.

The affirmative vote by a simple majority of votes by such Members as, being entitled to do so,
vote in person or, in the case of any Member being an organization, by its duly authorized
representative or by proxy at the Meeting will be required to approve the execution, delivery and
performance by the Company or its relevant subsidiaries of each of the Transaction Documents
and any and all other documents, agreements, instruments or certificates required or
contemplated by any of the Transaction Documents, or deemed necessary or appropriate in
connection therewith, and the consummation of the transactions contemplated thereby.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ORDINARY
RESOLUTION 1, THE ISSUE OF CONVERTIBLE NOTES AND SHARE PLEDGES.

RESOLUTION 2
RESERVATION OF ORDINARY SHARES

In accordance with the Transactions, it is proposed that such number of Ordinary Shares be
reserved, and the Board of Directors be authorized to reserve such number of Ordinary Shares, as
may be required from time to time, to satisfy the conversion rights of the Investor in relation to
and pursuant to the applicable Transaction Documents, and that the issuance of the Company’s
ordinary shares pursuant to the exercise by the Investor of its contractual conversion rights
pursuant to the terms and conditions of the CN Purchase Agreement be approved and confirmed
in all respects, and the Company’s registered office provider be authorized and instructed to
procure that the Company’s register of members be updated to effect the issuance of such shares
to the Investor or its nominee upon such exercise of the Investor's conversion rights.



The affirmative vote by a simple majority of votes by such Members as, being entitled to do so,
vote in person or, in the case of any Member being an organization, by its duly authorized
representative or by proxy at the Meeting will be required to approve the reservation of Ordinary
Shares and the authorization to the Board of Directors to reserve such Ordinary Shares as may be
required from time to time, as well as the issuance of the Company’s ordinary shares pursuant to
the exercise by the Investor of its contractual conversion rights and in that case the authorization
for the Company’s registered office provider to procure that the Company’s register of members
be updated to effect the issuance of such shares.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ORDINARY
RESOLUTION 2, THE RESERVATION OF ORDINARY SHARES.

RESOLUTION 3
RE-ELECTION OF DIRECTOR

Whereas, the Board of Directors appointed Ms. Cathy Peng as a member of the Board of
Directors of the Company in March 2020 after Mr. Zhang Jianbin stepped down due to personal
reasons in February 2020.

In accordance with Article 80(e) of the Current Articles, any Director appointed by the Directors
to fill a casual vacancy or as an addition to the existing Board shall hold office until the next
general meeting of Members after his or her appointment and be subject to re-election at such
meeting.

Ms. Cathy Peng has indicated that she will offer herself for re-election as director at the Meeting.
Her name, age as of August 31, 2020, the principal position currently held and her biography are
as follows:

Name Age Position
Cathy Peng 56 Director

Ms. Cathy Peng has served as our director since March 2020. Ms. Peng currently is the chief
executive officer of ROCS Global Inc., which is an executive consulting firm headquartered in
Silicon Valley and specialized in talent recruiting and management, innovation, ecosystem and
globalization. Prior to that, she served as a managing partner at IntelliProGroup from September
2015 to September 2017. From January 2007 to March 2017, Ms. Peng served as the chief
business development officer at Ethertronics Inc. From October 2003 to January 2007, Ms. Peng
served as the general manager at Synocus International, a European management consulting
firm. From May 1993 to August 2003, she served in positions such as the director of marketing
& channel strategies at Motorola, Inc. As an entrepreneur, Ms. Peng was awarded as one of the
Women of M2M at the Connected World Conference in 2014, Business Leader of Color by
Chicago United Organization in 2013, and Emerging Executive Leader (Top 100 Under 50) by
the Diversity MBA Magazine in 2011. As an educator, Ms. Peng is a guest lecturer and career
advisor at Tsinghua University, and she has also delivered training and seminars at leading



institutions such as University of Chicago and Stanford University. Ms. Peng obtained her
EMBA degree from University of Chicago in the United States in March 2001.

Ms. Cathy Peng will be re-elected by an affirmative vote by a simple majority of votes cast by
such Members as, being entitled to do so, vote in person or, in the case of any Member being an
organization, by its duly authorized representative or, by proxy at the Meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ORDINARY
RESOLUTION 3, THE RE-ELECTION OF MS. CATHY PENG.

RESOLUTION 4
AUTHORIZATION OF DIRECTORS AND OFFICERS

Resolution 4 is a general power to be granted to directors and officers of the Company to take
any and every action to implement the matters in Resolutions 1 to 3.

The affirmative vote by a simple majority of votes cast by such Members as, being entitled to do
S0, vote in person or, in the case of any Member being an organization, by its duly authorized
representative or, by proxy at the Meeting, will be required to approve this resolution .

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ORDINARY
RESOLUTION 4, THE AUTHORIZATION OF EACH OF THE DIRECTORS AND
OFFICERS OF THE COMPANY TO TAKE ANY AND EVERY ACTION THAT
MIGHT BE NECESSARY TO EFFECT THE FOREGOING RESOLUTIONS AS SUCH
DIRECTOR OR OFFICER, IN HIS OR HER ABSOLUTE DISCRETION, THINKS FIT.

OTHER MATTERS

We know of no other matters to be submitted to the Meeting. If any other matters properly come
before the Meeting, it is the recommendation of the Board of Directors that the persons named in
any valid Form of Proxy to vote the shares they represent as the Board of Directors may
recommend.

By Order of the Board of Directors,
Dr. Zhou Pengwu

Chairman of the Board and

Chief Executive Officer



Schedule At
Form of CN Purchase Agreement

(attached)

! Note: Printed copies of the Proxy Statement, the Meeting Notice and the Proxy Card have been
circulated to the Company’s shareholders via mail. All schedules hereto along with the Proxy
Statement, the Meeting Notice and the Proxy Card have been circulated to the Company’s
shareholders via e-mail, and may also be accessed on the Company’s investor relations website
at http://ir.aihgroup.net/, and, from or around September 8, 2020, will also be available on the
SEC’s website at Www.Sec.gov.
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CONVERTIBLE NOTE PURCHASE AGREEMENT
between
Peak Asia Investment Holdings V Limited
and
Aesthetic Medical International Holdings Group Limited
and

Beacon Technology Investment Holdings Limited

Dated , 2020
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This CONVERTIBLE NOTE PURCHASE AGREEMENT (this "Agreement") dated

, 2020 is entered into

BETWEEN:

1)

(2)

(3)

Peak Asia Investment Holdings V Limited, a company incorporated and existing
under the laws of the British Virgin Islands and its registered office situated at
Flemming House, P.O. Box 662, Wickhams Cay, Road Town, Tortola, British Virgin
Islands (or its successor and permitted assigns, the "Investor");

Aesthetic Medical International Holdings Group Limited, an exempted company
incorporated and existing under the laws of the Cayman Islands and its registered office
situated at the offices of Vistra (Cayman) Limited, P. O. Box 31119 Grand Pavilion,
Hibiscus Way, 802 West Bay Road, Grand Cayman, KY1 - 1205 Cayman Islands (the

"Company"); and

Beacon Technology Investment Holdings Limited, a company incorporated and
existing under the laws of Hong Kong and its registered office situated at Unit 1001,
10/F, Infinitus Plaza, 199 Des Voeux Road Central, Hong Kong, as security trustee for
the Investor (the "Security Trustee™).

RECITALS:

(A)

(B)

Upon the terms and conditions set forth in this Agreement, the Company intends to
issue and sell to the Investor, and the Investor intends to acquire, certain convertible
notes in the form of Exhibit A (the "Convertible Notes™) with an aggregate principal
amount of up to US$10,000,000.

The Security Trustee has agreed to act as security trustee for the Investor in respect of
the Initial Onshore Share Pledge (as defined below).

AGREEMENT:

11

SECTION 1
INTERPRETATION

Definitions. In this Agreement, unless the context otherwise requires the following
words and expressions have the following meanings:

"Affiliate" of a Person (the "Subject Person™) means (a) in the case of a Person other
than a natural person, any other Person that directly or indirectly Controls, is Controlled
by or is under common Control with the Subject Person and (b) in the case of a natural
person, any other Person that directly or indirectly is Controlled by such natural person
or is a Relative of such natural person. In the case of the Investor, the term "Affiliate"
includes (v) any direct or indirect shareholder of the Investor, (w) any of such
shareholder's general partners or limited partners, (x) the fund manager managing such
shareholder (and general partners, limited partners and officers thereof) and (y) trusts
controlled by or for the benefit of any such individuals referred to in (v), (w) or (X).

"Board" means the board of directors of the Company as from time to time constituted.



"Business Day" means any day other than a Saturday, Sunday or other day on which
commercial banks in the PRC or HKSAR are required or authorized by law or executive
order to be closed or on which a tropical cyclone warning no. 8 or above or a "black”
rainstorm warning signal is hoisted in HKSAR at any time between 9:00 a.m. and 5:00
p.m. Hong Kong time.

"Charter Documents” means the charter and/or the constitutive documents of a body
corporate.

"China" or the "PRC" means the People's Republic of China and for the purpose of this
Agreement shall exclude HKSAR, Taiwan and the Macau Special Administrative
Region.

"Closing™ means the First Closing or the Subsequent Closing, as applicable.

"Closing Date™ means the First Closing Date or the Subsequent Closing Date, as
applicable.

"CN Basic Documents" means the Note Documents, the Company Charter Documents
and any other document designated by the Company and the Investor in writing as a
“CN Basic Document”.

"Company Account™ means a bank account designated by the Company at least three
(3) Business Days prior to the Closing.

"Company Charter Documents" means the Memorandum of Association and Articles
of Association of the Company as amended and/or restated from time to time.

"Company Warranties™ means the representations, warranties and undertakings made
by the Company with respect to the Group Companies set forth in Schedule 2.

"Control" of a Person means (a) ownership of more than 50% of the shares in issue or
other equity interests or registered capital of such Person or (b) the power to direct the
management or policies of such Person, whether through the ownership of more than
50% of the voting power of such Person, through the power to appoint a majority of the
members of the board of directors or similar governing body of such Person, through
contractual arrangements or otherwise.

"Consideration" means the Note | Consideration or the Note Il Consideration, as
applicable.

"Conversion Shares" means the Equity Securities of the Company to be issued by the
Company upon the conversion of the Convertible Notes in accordance with their
respective terms.

"Domestic Company" means Shenzhen Pengai Hospital Investment Management Co.,
Ltd. (AYIIG T2 2% B 43 ¥ 5 B JR A ).

"Encumbrance™ means (a) any mortgage, charge (whether fixed or floating), pledge,
lien (other than lien created by operation of law), hypothecation, assignment, deed of
trust, title retention, security interest or other encumbrance of any kind securing, or
conferring any priority of payment in respect of, any obligation of any Person, including

2



any right granted by a transaction which, in legal terms, is not the granting of security
but which has an economic or financial effect similar to the granting of security under
applicable law, and (b) any proxy, power of attorney, voting trust agreement, interest,
option, right of first offer, negotiation or refusal or transfer restriction in favor of any
Person.

"Equity Securities" means, with respect to any Person, such Person's capital stock,
membership interests, partnership interests, registered capital, joint venture or other
ownership interests or any options, warrants or other securities that are directly or
indirectly convertible into, or exercisable or exchangeable for, such capital stock,
membership interests, partnership interests, registered capital or joint venture or other
ownership interest.

“ESOP” means the employee share incentive plan of the Company adopted pursuant to
the Company Charter Documents covering the grant of Ordinary Shares (or awards
therefor) to senior officers or key employees/service providers of a Group Company.

"Event of Default” has the meaning given to it in the Convertible Notes.

"Exit Payments Agreement" means the exit payments agreement between the Company
and the Investor with respect to certain payment obligations of the Company dated on
or around the date hereof.

"First Closing Date" means the date on which the closing of the purchase of the
Convertible Note I occurs as contemplated under Section 4.1.

"Founders" means, collectively, Zhou Pengwu (i l5£0), a Chinese citizen with ID
number 360302195410010513, and Ding Wenting ('] 3C%), a Chinese citizen with ID
number 430302196503071529.

"Founder Holdcos" means, collectively, Seefar Global Holdings Limited, Jubilee Set
Investments Limited and Pengai Aesthetic Medical Group (BVI incorporated).

“Fundamental Warranties” means the Company Warranties contained in Section 1
(Corporate Matters), Section 2 (Authorization and Validity of Transactions), Sections
7(c) to 7(f) (Tax, Records and Returns) and Section 8 (Holding Company Status) of
Schedule 2, and individually, as a “Fundamental Warranty”.

"Governmental Authority” means any government or political subdivision thereof; any
department, agency or instrumentality of any government or political subdivision
thereof; any court or arbitral tribunal; and the governing body of any securities
exchange.

"Group™ means, collectively, the Offshore Group Companies, the Onshore Group
Companies, and any other Person in which the Company directly or indirectly owns a
majority interest and "Group Company" means any of them.

"Hanfei SPA" means the acquisition and investment management agreement dated
July 14, 2020 between Shenzhen Pengai Investment IG5 B2 [ #9542 B A R 20
], a wholly-owned subsidiary of the Company, and P4k 7] 56 A Mb 8 B ) & 1k A
Ak (HBR & 1k), in respect of the acquisition of Guangdong Hanfei Investment



Management Co. Ltd. (/" Z< & 4 # % & 245 FR A =) by Shenzhen Pengai Investment
TRYIMNG 52 & o 4% B BAT PRA 7).

"HKSAR" or "Hong Kong" means the Hong Kong Special Administrative Region of
the PRC.

"Initial Onshore Share Pledge" has the meaning given to it in paragraph (a) of the
definition of Onshore Share Pledge.

"Investor Warranties" means the representations, warranties and undertakings of the
Investor set forth in Schedule 3.

“Long Stop Date” means the date falling 30 days after the date of this Agreement.

"Material Adverse Change™ means any material adverse change in, and any change in
circumstances that has or is reasonably likely to have a material adverse impact on, (i)
the business, operations, properties, financial condition or prospects of the Group as a
whole; (ii) the ability of any Group Company to perform its obligations, or consummate
the transactions contemplated, under and in accordance with any Note Document; or
(iii) the validity or enforceability of any Note Document, the effectiveness or ranking
of any security granted or purported to be granted pursuant to any Note Document, or
the rights or remedies of the Investor under any Note Document, provided, however,
that in no event shall any of the following exceptions, alone or in combination with the
other enumerated exceptions below, be deemed to constitute, nor shall be taken into
account in determining whether there has been or will be, a Material Adverse Change:
(A) any change resulting from compliance with the terms and conditions of, or from the
announcement of the transactions contemplated by this Agreement and/or any other CN
Basic Document, or (B) any change that results from changes affecting the industry in
which the Group operates generally or the economy generally, provided that any such
change is not specifically relating to or does not disproportionately affect the Company
or any Group Company in any material respect relative to other similarly situated
participants in the industry in which they operate.

"Medical Institute License" means E&J7 HLA$ILFATHIE issued by the MOH or its
local branch.

"MOH" means the Ministry of Health of the PRC or, with respect to any matter to be
submitted for examination and approval by the Ministry of Health, any Governmental
Authority which is similarly competent to examine and approve such matter under the
laws of the PRC.

"New Onshore Share Pledge" has the meaning given to it in paragraph (b) of the
definition of Onshore Share Pledge.

"Note Documents” means this Agreement, the Convertible Notes, the Security
Documents, the Exit Payments Agreement, all ancillary documents in connection
therewith and any other document designated by the Company and the Investor in
writing as a “Note Document”.




"Offshore Group Companies” means, collectively, the Company, Dragon Jade
Holdings Limited (BE =24 A FR A 7]), Peng Oi Investment (Hong Kong) Holdings
Limited (W52 # % (Fik) HEHBIAR2AA]), and Newa Medical Aesthetics Limited.

"Onshore Group Companies™ means, collectively, the companies, particulars of which
are set out in Part Il of Schedule I, other than the Offshore Group Companies, but
including the WFOE and the Domestic Company.

"Onshore Share Pledge" means:

@) prior to the Replacement Date, the Equity Interest Pledge Agreement to be
executed by Peng Oi Investment (Hong Kong) Holdings Limited (5% %% (
s HEHFH R ) in favor of the Security Trustee with respect to 51% of
the registered capital of the WFOE (the "Initial Onshore Share Pledge™); and

(b) on and after the Replacement Date, the Equity Interest Pledge Agreement to be
executed by Peng Oi Investment (Hong Kong) Holdings Limited (5% #%#% (
i) ERHMRAT) in favor of the Investor with respect to 51% of the
registered capital of the WFOE (the "New Onshore Share Pledge™).

"Ordinary Shares" means the ordinary shares having a par value of US$0.001 per share
in the share capital of the Company.

"Party" or "Parties" means any signatory or the signatories to this Agreement and any
Person who subsequently becomes a party to this Agreement pursuant to the terms and
conditions hereof.

"Person™ means any natural person, firm, company, Governmental Authority, joint
venture, partnership, association or other entity (whether or not having separate legal
personality).

"Permits” means all permits, consents, approvals, authorizations, franchises,
certifications and licenses from, and all registrations with, any Governmental Authority.

"Potential Event of Default” has the meaning given to it in the Convertible Notes.

"Related Party" means (a) each of the Founders and their respective Affiliates; (b) each
individual who is or has at any time in the past twelve (12) months served as, a director
or high level management officer of any of the Group Companies; (c) each Relative of
each of the individuals referred to in sub-clauses (a) and (b) above; and (d) any trust or
other person or entity in which any one of such persons holds (or in which more than
one of such persons collectively hold), beneficially or otherwise, an interest;

"Relative” of a natural person means the spouse of such person, and any parent,
grandparent, child, grandchild, sibling, uncle, aunt, nephew, niece or great-grandparent
of such person or such person's spouse.

"Replacement Date" means the date on which the Initial Onshore Share Pledge has been
de-registered by the SAMR and the New Onshore Share Pledge has been registered by
the relevant local counterpart of SAMR.
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"RMB" means renminbi yuan, the lawful currency of the PRC.
"SAMR" means the State Administration for Market Regulation of the PRC.

"Sanctions" means the economic sanctions laws, regulations, embargoes or restrictive
measures enacted or enforced by the United States government and any of its agencies,
including, without limitation, the Office of Foreign Assets Control and the U.S. State
Department, or any other Governmental Authority having jurisdiction over the
Company, any other Group Company or the Investor.

"Security Documents” means, with respect to the security for the Company's
obligations under the Note Documents, the following documents, each in the form and
substance satisfactory to the Parties hereto:

@) the Deed of Share Charge to be executed by the Company in favor of the
Investor with respect to 51% of the Equity Securities in DRAGON JADE
HOLDINGS LIMITED (#E 2 it PR A #));

(b) the Deed of Share Charge to be executed by DRAGON JADE HOLDINGS
LIMITED (%€ 2242 5% IR 22 /) in favor of the Investor with respect to 51% of
the Equity Securities in Peng Oi Investment (Hong Kong) Holdings Limited (
Mzt (Fis) ERIAIRAA); and

(c) the Onshore Share Pledge.

"Tax" or "Taxes" means all applicable forms of taxation, duties and levies imposts,
whether direct or indirect including without limitation corporate income tax, wage
withholding tax, value added tax, business tax, customs and excise duties, capital tax
and other legal transaction taxes, dividend withholding tax, dividend distribution tax,
land taxes, environmental taxes and duties and any other type of taxes or duties payable
by virtue of any applicable national, regional or local law and which may be due directly
or by virtue of joint and several liability in any relevant jurisdiction; together with any
interest, penalties, surcharges or fines relating to them, due, payable, levied, imposed
upon or claimed to be owed in any relevant jurisdiction.

"US$" means United States Dollars, the lawful currency of the United States of
America.

"Warranties" means the Company Warranties and the Investor Warranties.

"WFOE" means Shenzhen Pengyida Business Consulting (Shenzhen) Co., Ltd. (i
R EWE GRID HIRAR).

Terms Defined Elsewhere in this Agreement. The following terms are defined in this
Agreement as follows:

"Agreement" Preamble
"Arbitration Notice" Section 13.2(a)
"Company" Preamble
"Convertible Note " Section 2.1
"Convertible Note 1" Section 2.2
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"Confidential Information" Section 7.1

"Convertible Notes" Recitals
"Dispute” Section 13.2(a)
"Effective Ownership" Section 8.3
"First Closing" Section 2.1
"HKIAC" Section 13.2(b)
"HKIAC Rules" Section 13.2(b)
"Investor" Preamble
"Indemnified Party" Section 8.3
"Losses" Section 8.3
"Note | Consideration™ Section 2.1
"Note Il Consideration™ Section 2.2
"Reimbursed Expenses” Section 8.2
"Representatives" Section 7.1
"Subsequent Closing" Section 2.2
"Subsequent Closing Date" Section 2.2

Interpretation

(@)

(b)

(©)

(d)

(€)

(f)

Directly or Indirectly. The phrase "directly or indirectly” means directly, or
indirectly through one or more intermediate Persons or through contractual or
other arrangements, and "direct or indirect” has the correlative meaning.

Gender and Number. Unless the context otherwise requires, all words (whether
gender-specific or gender neutral) shall be deemed to include each of the
masculine, feminine and neuter genders, and words importing the singular
include the plural and vice versa.

Headings. Headings are included for convenience only and shall not affect the
construction of any provision of this Agreement.

Include not Limiting. "Include,” "including,” "are inclusive of" and similar
expressions are not expressions of limitation and shall be construed as if
followed by the words "without limitation."

Law. References to "law" shall include all applicable laws, regulations, rules
and orders of any Governmental Authority, securities exchange or other self-
regulating body, any common or customary law, constitution, code, ordinance,
statute or other legislative measure and any regulation, rule, treaty, order, decree
or judgment; and "lawful" shall be construed accordingly.

References to Documents. References to this Agreement include the Schedules
and Exhibits, which form an integral part hereof. A reference to any Section,
Schedule or Exhibit is, unless otherwise specified, to such Section of, or
Schedule or Exhibit to this Agreement. The words "hereof,” "hereunder™ and
"hereto," and words of like import, unless the context requires otherwise, refer
to this Agreement as a whole and not to any particular Section hereof or
Schedule or Exhibit hereto. A reference to any document (including this
Agreement) is to that document as amended, consolidated, supplemented,
novated or replaced from time to time.




2.1

2.2

2.3

2.4

(g0  Time. If a period of time is specified and dates from a given day or the day of
a given act or event, such period shall be calculated exclusive of that day.

(h)  Writing. References to writing and written include any mode of reproducing
words in a legible and non-transitory form including emails and faxes.

Q) Language. This Agreement is drawn up in the English language. If this
Agreement is translated into any language other than English, the English
language text shall prevail.

SECTION 2
SALE AND PURCHASE OF THE CONVERTIBLE NOTES

Sale and Purchase of Note I. Subject to the applicable terms and conditions of this
Agreement, the Company shall issue and sell to the Investor, and the Investor shall
subscribe for and purchase from the Company, a convertible note in principal amount
of US$5,000,000 (“Convertible Note 1””) on the First Closing Date (the “First Closing”).
The consideration payable by the Investor for Convertible Note I shall be US$5,000,000
(the "Note | Consideration™) and shall be paid at the First Closing, subject to Section 8.2,
by means of wire transfer of immediately funds in US$ to the Company Account.

Sale and Purchase of Note II. Upon the Company’s request in writing, the Investor
may in its absolute discretion agree in writing that, within twelve (12) months after the
date of the First Closing and subject to the applicable terms and conditions of this
Agreement, the Company shall issue and sell to the Investor, and the Investor shall
subscribe for and purchase from the Company, a convertible note (“Convertible Note
II”) in principal amount (the “Note Il Consideration”) that is no more than
US$5,000,000 (the “Subsequent Closing™). Any agreement between the Company and
the Investor shall include (i) the closing date (the “Subsequent Closing Date”) on which
Convertible Note Il will be issued and sold, and (ii) the amount of the Note II
Consideration.

Use of Proceeds. The Company shall cause the proceeds from the sale of the
Convertible Note | to the Investor to be used in the following proportions:

@) 60% shall be used in respect of payment of amounts due under the Hanfei SPA,
with each payment requiring the Investor’s approval in writing; and

(b) 40% shall be used for general working capital of the Group, or such other uses
approved in writing by the Investor,

provided that the Investor shall have no obligation to monitor or verify that the proceeds
are used in such a manner.

If the Company issues and sells Convertible Note 11 to the Investor, the proceeds from
such issuance and sale shall be utilized in the same proportions.

Compliance with Laws. The Company shall not use, or permit the use of, any proceeds
from the sale of the Convertible Notes, directly or indirectly, for the purpose of
financing the activities of any person subject to any Sanctions or for any other purpose
that will, or is likely to, cause the Company, any other Group Company or the Investor
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to breach or be non-compliant with any applicable law, including anti-money
laundering and anti-bribery laws.

SECTION 3
CONDITIONS PRECEDENT TO CLOSINGS

Conditions Precedent to Obligations of Investor at Closings. The obligation of the
Investor to complete the purchase of the relevant Convertible Note at each Closing is
subject to the fulfillment, prior to or simultaneously with each such Closing, of the
following conditions except for those conditions expressly indicated therein as
applicable to the First Closing only, in which case such conditions shall not apply to
the Subsequent Closing, any one or more of which may only be waived by the Investor
in writing:

@ (A) the Company Warranties (i) being true and correct as of the date hereof and
(i) being true and correct in all material respects on the First Closing Date, as
if given on the First Closing Date with reference to the facts and circumstances
then existing, and (B) each of the Fundamental Warranties (other than Sections
7(c) to 7(f) (Tax, Records and Returns) of Schedule 2) being true and correct in
all material respects on the Subsequent Closing Date, as if given on the
Subsequent Closing Date with reference to the facts and circumstances then
existing;

(b) each of the Founders, Founder Holdcos and Group Companies having
performed and complied in all material respects with all of its agreements and
obligations contained in the CN Basic Documents to which it is a party that are
required to be performed or complied with by it on or before the relevant
Closing;

(©) each of the Group Companies having duly attended to and carried out all
corporate procedures that are required under the laws of its place of
incorporation or establishment or (if applicable) listing to effect its execution,
delivery and performance of the Note Documents to which it is a party, and the
transactions contemplated hereby and thereby, and having provided copies of
all resolutions (and all attachments thereto) described below to the Investor
(certified by a director of the Company to be true, complete and correct copies
as of the relevant Closing Date) which corporate procedures shall include:

Q) approval by the Board and the shareholders of the Company, of the
following:

(1)  the authorization and issuance of the relevant Convertible Note
in an aggregate principal amount equal to the relevant
Consideration to the Investor; and

2 the execution, delivery and performance by the Company of each
Note Document to which it is a party, and all the transactions
contemplated by such Note Documents; and

(i)  approval by the boards of directors and the shareholders of each other
Group Company, of the execution, delivery and performance by such
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entity, of each Note Document to which it is a party, and all the
transactions contemplated by such Note Documents to which it is a

party.
(d) there being no Governmental Authority or other Person that has:

Q) instituted or threatened in writing any legal, arbitral or administrative
proceedings against any Group Company to restrain, prohibit or
otherwise challenge the purchase of the relevant Convertible Note by
the Investor or any of the other transactions contemplated herein or
under any Note Document; or

(i) proposed or enacted any statute or regulation which would prohibit,
materially restrict or materially delay implementation of the transactions
contemplated under this Agreement, any other Note Document or the
operation of the Group as a whole after the relevant Closing as
contemplated in the Note Documents;

(e) each of the Note Documents having been executed by each party thereto other
than the Investor;

U] at the First Closing, all share certificates, share transfer forms and other
documents and notices required to be provided under the Security Documents
having been delivered to the Investor;

(9) there having been since the date of this Agreement no Material Adverse Change;
(h) no Event of Default having occurred; and

0] the Company having delivered to the Investor a certificate, dated the relevant
Closing Date and signed by an authorized signatory of the Company, certifying
that the conditions set forth in paragraphs (a) to (i) of this Section 3.1 relevant
to such Closing, have been satisfied.

SECTION 4
CLOSING ACTIONS

Time and Place of Closings. As soon as practical, but in no event later than fourteen
(14) days after the conditions precedent set forth in Section 3.1 (other than those
conditions precedent that by their terms cannot be fulfilled until the Closing) being
satisfied or waived, the Closing shall take place at 10:00 a.m. Hong Kong time at the
Hong Kong offices of Dechert LLP or, at such other time and place as the Parties may
mutually agree.

Actions at Closings.

@) At each Closing, each of the following shall take place simultaneously:

Q) the Company shall deliver to the Investor the duly authorized and
executed Convertible Note with respect to such Closing in a principal
amount equal to the relevant Consideration, payable to the order of the

10
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Investor or its nominee and registered in the name of the Investor or its
nominee; and

(i) the Investor shall procure that the relevant Consideration (subject to
Section 8, including the withholding of an amount equal to the
Reimbursed Expenses at the First Closing), shall be paid by wire transfer
of immediately available funds in US$ to the Company Account, and
the delivery of one or more irrevocable MT103 SWIFT payment
messages, Federal Reference numbers or other similar irrevocable
confirmations of such payment shall be conclusive evidence of the
satisfaction of the Investor’s obligation under this Section 4.2(a)(ii).

(b) Without prejudice to Section 4.2(a), at the First Closing, each of the following
shall take place simultaneously:

Q) the Company shall deliver to the Investor each document executed
pursuant to Section 3.1(e) dated as of the First Closing Date; and

(i) the Company shall, and shall ensure other relevant Group Companies to,
deliver to the Investor, all such other deliverables required to be
provided under the Security Documents.

Efforts to Fulfill Closing Conditions. The Company shall use all reasonable efforts to
ensure that the conditions set forth in Section 3.1 shall be fulfilled by the Long Stop
Date.

Actions if Conditions not Fulfilled. If any condition applicable to the First Closing set
forth in Section 3.1 shall not have been fulfilled or waived by the Long Stop Date, the
Investor may, at its option, without prejudice to its rights hereunder and under
applicable law:

@) proceed to the First Closing in accordance with Section 4.1 so far as practicable;
or

(b) terminate this Agreement in accordance with Section 10.2.

In the case of termination, no Party shall have any rights or claims against any other
Party, without prejudice to the rights or claims of any Party in respect of a breach of
this Agreement prior to such termination and save for those that expressly survive
termination of this Agreement in accordance with the provisions of Section 10.3.

SECTION 5
OBLIGATIONS ON ACTIONS OF THE GROUP COMPANIES AND THE
INVESTOR BETWEEN EXECUTION AND CLOSING

Business Operation. From the date hereof until the First Closing Date, the Company
shall cause each of the Group Companies to, conduct its business in a manner so as to
ensure that the Company Warranties continue to be true and correct in all material
respects on and as of the First Closing Date as if made on and as of the First Closing
Date.

11
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6.1

6.2

6.3

6.4

6.5

6.6

Restrictions on Actions Between Execution and Closing. From the date hereof until
the First Closing Date, other than as set forth in this Agreement or other CN Basic
Documents, the Company shall not, without the prior written consent of the Investor,
cause or permit any Group Company to take any actions set forth in Schedule 4.

SECTION 6
REPRESENTATIONS, WARRANTIES, UNDERTAKINGS AND
COVENANTS

Company Warranties. The Company represents, warrants and undertakes to the
Investor in the terms of the Company Warranties and acknowledges that the Investor in
entering into this Agreement is relying on such Company Warranties.

Investor Warranties. The Investor represents, warrants and undertakes to the Company
in the terms of the Investor Warranties and acknowledges that the Company in entering
into this Agreement is relying on the Investor Warranties.

Separate and Independent. The Company Warranties shall be separate and independent
and save as expressly provided shall not be limited by reference to any other paragraph
or anything in this Agreement or the Schedules.

Reaqistration of Security Documents.

The Company shall, and shall cause the relevant Group Companies to, (i) as soon as
practicable after the First Closing, but in any event no later than 45 days after the First
Closing, register the Initial Onshore Share Pledge with the relevant local counterpart of
the State Administration of Foreign Exchange, the Ministry of Commerce and the
SAMR, where applicable; and (ii) file or register the other Security Documents as
provided for therein.

Hanfei SPA

The Company shall not amend, waive any right or remedy under, or terminate the
Hanfei SPA without the prior written consent of the Investor.

Information Rights

For as long as any of the Convertible Notes remain outstanding, the Company shall
supply the Investor with:

€)) concurrently therewith, copies of all documents or other material information
distributed to any to the creditors of any Group Company, or any class of them;

(b) promptly upon any Group Company becoming aware of them, details of any
litigation, arbitration, administrative or similar proceedings, or any notice from
any Governmental Authority relating to any audit or investigation, in each case,
current, pending or threatened in respect of any Group Company;

(©) promptly upon any Group Company becoming aware of its occurrence, notice
of any Potential Event of Default or Event of Default, and the steps (if any)
being taken to remedy it;

12
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(d) promptly upon receipt thereof, a copy of any notice from any counterparty to
any agreement or arrangement to which any Group Company is party of any
actual or potential default; and

(e) promptly upon request, such information as the Investor may from time to time
reasonably request relating to the business, assets or financial condition of the
Group or compliance by the Company or any Group Company with the terms
of any Note Document.

Inspection Rights

For as long as any of the Convertible Notes remain outstanding, the Company shall,
and shall procure that each other Group Company shall, allow the Investor and its
Affiliates and their respective agents and professional advisors full access at all
reasonable times and on reasonable prior written notice to inspect the offices and
facilities of any Group Company and examine the books, accounts and records of any
Group Company, including, without limitation, to:

@) visit any of the sites and premises where the business of any Group Company
is conducted,;

(b) inspect any of the sites, offices, facilities, plant and equipment and other assets
of any Group Company; and

(©) have access to those management, employees, agents, contractors and
subcontractors of any Group Company who have or may have knowledge of
matters with respect to which the Investor seeks information,

provided that no such reasonable prior notice shall be necessary if the Investor is in
receipt of, and have provided to the Company, reasonable evidence indicating that any
Group Company or its personnel has violated any applicable law or if the Investor
reasonably suspects that any Potential Event of Default or Event of Default has occurred.

SECTION 7
CONFIDENTIALITY; RESTRICTION ON ANNOUNCEMENTS

General Obligation. Each Party undertakes to the other Parties that it shall not reveal,
and that it shall procure that its directors, equity interest holders, partners,
representatives, members, advisors (including auditors, accountants, consultants,
financial advisors and attorneys), financing sources, officers, employees and agents
(collectively, "Representatives™) do not reveal, the Confidential Information of any
other party hereto to any third party without the prior written consent of such other
Parties or use any Confidential Information in such manner that is detrimental to the
Company or the concerned Party, as the case may be. Each Party shall be responsible
for any breach of obligations set forth herein by any of its Affiliates, its Representatives
or its Affiliates' Representatives. The term "Confidential Information” as used in this
Section 7 means, with respect to the Company: any information concerning the
organization, business, technology, safety records, investment, finance, marketing,
business plans, transactions or affairs of any Group Company or any of their respective
directors, officers or employees (whether conveyed in written, oral or in any other form
and whether such information is furnished before, on or after the date of this

13
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8.1

8.2

Agreement) and with respect to each of the Company and the Investor: the terms and
existence of any CN Basic Document (other than the CN Basic Documents that are
required by law or any applicable Governmental Authority to be publicly filed or
disclosed); provided, that Confidential Information does not include information that
(i) is or becomes publicly known or available through no breach of this Agreement, (ii)
is rightfully acquired from a third party free of restrictions on its disclosure or (iii) is
independently developed without any use of or reference to any Confidential
Information. The Company shall procure that each of the other Group Companies shall
comply with the obligations set forth in this Section 7 as if it were a Party to this
Agreement.

Exceptions. The provisions of Section 7.1 shall not apply to:

@ disclosure by a Party to its Representative, provided that such Representative
(1) is under a similar obligation of confidentiality or (ii) is otherwise under a
binding professional obligation of confidentiality;

(b) disclosure by a Party to its Affiliates or their respective Representatives,
provided that such Affiliate or Representative (i) is under a similar obligation
of confidentiality or (ii) is otherwise under a binding professional obligation of
confidentiality;

(©) disclosure, after giving prior notice to the other Parties to the extent practicable
under the circumstances and subject to any practicable arrangements to protect
confidentiality, to the extent required under the rules of any stock exchange on
which the shares of a Party or its parent company are listed or by law or any
applicable Governmental Authority and only to the extent required thereby,
provided that the Company shall prior to making any disclosures hereunder,
provide, at its own cost, the Investor with, to the extent permitted under
applicable laws, the full text of such disclosure and the list of Confidential
Information to be disclosed and, if requested by the Investor and to the extent
permitted under applicable laws, to amend such disclosure and the amount of
Confidential Information to be disclosed to the reasonable satisfaction of the
Investor;

(d) disclosure by any Party or its Representatives with the prior written consent of
the other Party; or

(e) disclosure by the Investor (or any direct or indirect assignee or transferee of the
Investor) to a party to whom assignment or transfer is permitted under this
Agreement, and any potential or actual transferee of any Convertible Note.

SECTION 8
TAXES, DUTIES, FEES, COSTS, EXPENSES AND INDEMNIFICATION

Taxes; Fees, Costs and Expenses. Each Party shall pay all of its own Taxes, and subject
to Section 8.2, its own fees, costs and expenses, incurred in connection with the
negotiation, execution, delivery and performance of this Agreement and other CN Basic
Documents and the transactions contemplated hereby and thereby.

Fees and Expenses.

14
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@) Notwithstanding anything to the contrary herein, the Company shall pay or
reimburse the Investor all the fees, costs and expenses incurred by the Investor
for the purpose of conducting due diligence and preparing, negotiating,
executing, delivering and performing the CN Basic Documents (including any
amendments thereof) and related professional work (including but not limited
to fees and expenses of the Investor’s counsels, accountants, agents and
representatives and other out-of-pocket costs and administration expenses) so
long as the sum of such amounts payable or reimbursable by the Company does
not exceed US$100,000 (the "Reimbursed Expenses"), provided that
Reimbursed Expenses shall not be paid to the Investor if the First Closing does
not occur due to the Investor’s failure to close after all the conditions precedent
set forth in Section 3.1 (other than those conditions precedent that by their terms
cannot be fulfilled until the First Closing) have been satisfied or waived.

(b) A notification by the Investor as to the amount of the Reimbursed Expenses
shall (absent any manifest error) be final, conclusive and binding on the
Company. Notwithstanding anything to the contrary herein, the Investor shall
be entitled to (i) withhold an amount equal to the Reimbursed Expenses from
the Note | Consideration at the First Closing and (ii) withhold and set-off any
amount of Losses (as defined in Section 8.3) incurred by any Indemnified Party
(as defined in Section 8.3) from and against any payment of the Note |
Consideration and/or the Note Il Consideration payable by the Investor at the
First Closing and/or the Subsequent Closing, respectively. If the First Closing
does not occur due to the failure to satisfy any conditions set forth under
Section 3.1 or the Company otherwise refuses to close, upon written notice of
the Investor setting forth the amount of the Reimbursed Expenses, the Company
shall promptly on demand but no later than twenty (20) days after such demand
pay such amount of the Reimbursed Expenses to the Investor.

Indemnification. The Company shall indemnify (to the fullest extent permitted by
applicable laws), defend and hold harmless the Investor and the Investor’s Affiliates,
and their respective officers, directors, agents and employees (each an "Indemnified
Party™) from and against all losses, damages, liabilities, claims, proceedings, obligation,
penalty or settlement, costs and expenses (including reasonable legal, accounting and
other professional fees and expenses in any action, including any threatened legal
proceeding, or in connection with any investigation or evaluation of a claim or
otherwise), other than incidental or indirect damages, special or punitive damages, or
consequential damages resulting from a breach, actually incurred by the Indemnified
Party resulting from or arising out of any breach by the Company of any Company
Warranties, covenant or agreement in the CN Basic Documents (collectively,
"Losses"), provided that:

€)) the Company shall not be liable in respect of any Losses unless the amount,
when aggregated with any other amount or amounts recoverable in respect of
other Losses, exceeds US$200,000, and in the event that the aggregate amount
exceeds US$200,000, the Company shall be liable for the full amount of all
Losses;

(b) absent of any fraud, willful misconduct, or gross negligence of the Company,
the aggregate amount of Losses the Company shall be liable for under this
Section 8.3, whether or not the Convertible Notes are converted, shall in no

15



8.4

9.1

event be greater than the amount that equals the sum of the principal amounts
of the Convertible Notes upon the issuance thereof and any other amounts that
may be payable or repayable thereon (including at maturity);

(©) the amount of any Losses for which indemnity is provided under this Agreement
shall be determined without duplication of recovery by reason of the events,
circumstances or facts giving rise to such liability constituting a breach of more
than one representations, warranties, covenants or agreements under this
Agreement.

If the Company suffers, incurs or otherwise becomes subject to any Losses, then
(without limiting any of the rights of the Investor under the Note Documents), the
Investor shall also be deemed, by virtue of its interest in the Conversion Shares (through
the Convertible Notes, assuming the Convertible Notes are converted on the basis of
the Conversion Price on the date on which the Company suffers, incurs or otherwise
becomes subject to such Losses) and as a shareholder of the Company (together,
"Effective Ownership"), to have incurred an amount of such Losses proportionate to its
Effective Ownership, and in the event any amount is paid by the Company pursuant to
this Section 8.3 (an "Indemnity Payment™), the Company shall increase the amount of
the Indemnity Payment to ensure that the Investor would not suffer any Losses as a
result of such Indemnity Payment by virtue of its Effective Ownership.

The Company Warranties other than the Fundamental Warranties shall survive the
Closing and the Subsequent Closing solely for purposes of Section 8.3 and, except for
the Fundamental Warranties, shall terminate upon the close of business on the second
(2nd) year anniversary of (a) the First Closing Date; or (b) if the Subsequent Closing
occurs, the Subsequent Closing Date. The Fundamental Warranties shall survive the
Closing and the Subsequent Closing, subject to the statute of limitation in accordance
with applicable laws. The covenants and agreements of the parties hereto contained in
this Agreement or in any certificate or other writing delivered pursuant hereto or in
connection herewith shall survive the First Closing Date indefinitely or for the shorter
period explicitly specified therein, except that for such covenants and agreements that
survive for such shorter period, breaches thereof shall survive indefinitely or until the
latest date permitted by law. Notwithstanding the preceding sentences, any breach of
representation, warranty, covenant or agreement in respect of which indemnity may be
sought hereunder shall survive the time at which it would otherwise terminate pursuant
to the preceding sentences, if notice of the inaccuracy or breach thereof giving rise to
such right of indemnity shall have been given to the party against whom such indemnity
may be sought prior to such time.

SECTION 9
SECURITY TRUSTEE

Trust.

€)) The Security Trustee declares that it shall hold all property over which security
IS expressed to be granted under the Initial Onshore Share Pledge, all proceeds
thereof and all representations, warranties and obligations of the pledgor
thereunder on trust for the Investor on the terms contained in this Agreement.
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9.3

9.4

(b)

(@)

(b)

(©)

(d)

Each of the Parties agrees that the Security Trustee shall have only those duties,
obligations and responsibilities expressly specified in this Agreement or in the
Initial Onshore Share Pledge (and no others shall be implied).

Parallel Debt.

Notwithstanding any other provision of this Agreement, the Company hereby
irrevocably and unconditionally undertakes to pay to the Security Trustee, as
creditor in its own right and not as representative of the Investor, sums equal to
and in the currency of each amount payable by the Company or any other Group
Company to the Investor under each of the Note Documents as and when that
amount falls due for payment under the applicable Note Documents.

The Security Trustee shall have its own independent right to demand payment
of any or all of the amounts payable by the Company under this Section 9.2.

Any amount due and payable by the Company to the Security Trustee under this
Section 9.2 shall be decreased to the extent that the Investor has received (and
is able to retain) payment in full of the corresponding amount under the other
provisions of the Note Documents and any amount due and payable by the
Company or any other Group Company to the Investor under those provisions
shall be decreased to the extent that the Security Trustee has received (and is
able to retain) payment in full of the corresponding amount under this
Section 9.2.

The rights of the Investor to receive payment of amounts payable by the
Company under the Note Documents are several and are separate and
independent from, and without prejudice to, the rights of the Security Trustee
to receive payment under this Section 9.2.

Instructions to Security Trustee.

(a)

(b)

Subject to paragraph (b) below, the Security Trustee shall act in accordance with
any instructions given to it by the Investor or, if so instructed by the Investor,
refrain from exercising any right, power, authority or discretion vested in it as
Security Trustee.

Paragraph (a) shall not apply in respect of any provision which protects the
Security Trustee's own position in its personal capacity as opposed to its role of
Security Trustee for the Investor.

Security Trustee’s Actions.

Without prejudice to the provisions of Section 9.3, the Security Trustee may (but shall
not be obliged to), in the absence of any instructions to the contrary, take such action
in the exercise of any of its powers and duties under the Initial Onshore Share Pledge
as it considers in its discretion to be appropriate.

17



9.5

9.6

9.7

9.8

10.1

10.2

Powers Supplemental.

The rights, powers and discretions conferred upon the Security Trustee by this
Agreement shall be in addition to any which may be vested in the Security Trustee by
general law or otherwise.

Resignation of the Security Trustee.

@ The Security Trustee may resign and appoint one of its Affiliates as successor
by giving notice to the Company and the Investor.

(b) The Security Agent's resignation notice shall only take effect upon (i) the
appointment of a successor and (ii) the assignment or transfer of all of the trust
property referred to in Clause 9.1(a) to that successor.

Winding up of Trust.

The trusts set out in this Agreement shall be wound up on the Replacement Date.

New Onshore Share Pledge.

The Company shall, promptly upon request of the Investor, procure that each of Peng
Oi Investment (Hong Kong) Holdings Limited (5% % (Fi#s) H£FIERA )
and the WFOE shall:

@) execute and deliver the New Onshore Share Pledge (in substantially the same
form as the Initial Onshore Share Pledge);

(b) de-register the Initial Onshore Share Pledge and simultaneously register the
New Onshore Share Pledge with the relevant local counterpart of the State
Administration of Foreign Exchange, the Ministry of Commerce and the
SAMR, where applicable; and

(©) do all other acts and things necessary to ensure that the New Onshore Share
Pledge is legal, valid, binding and enforceable.

SECTION 10
TERMINATION

Effective Date; Termination. This Agreement shall become effective upon execution
by all of the Parties and shall continue in force until terminated in accordance with
Section 10.2.

Events of Termination. This Agreement may be terminated at any time prior to the
First Closing as follows:

@) at the election of the Investor, if any one or more of the conditions set forth in
Section 3.1 to the obligation of the Investor to complete has not been fulfilled
on or prior to the Long Stop Date;

(b) by either Party in writing and without liability of any Party on account of such
termination (provided that the terminating party is not otherwise in material
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10.3

111

11.2

default or material breach of this Agreement), if the First Closing shall not have
occurred on or before the Long Stop Date; or

(©) by written consent of the Parties.

Survival. If this Agreement is terminated in accordance with Section 10.2, it shall
become void and of no further force and effect, except for the provisions of Section 7
(Confidentiality; Restriction on Announcements), Section 8 (Taxes, Duties, Fees and
Expenses), this Section 10.3 (Survival), Section 11 (Notices), Section 12
(Miscellaneous) and Section 13 (Governing Law and Dispute Resolution); provided,
however, that such termination shall, unless otherwise agreed by the Parties, be without
prejudice to the rights of any Party in respect of a breach of this Agreement prior to
such termination.

SECTION 11
NOTICES

Notices. Each notice, demand or other communication given or made under this
Agreement shall be in writing in English and delivered or sent to the relevant Party at
its address, fax number or email address set out below (or such other address, fax
number or email address as the addressee has by five days' prior written notice specified
to the other Parties). Any notice, demand or other communication given or made by
letter between countries shall be delivered by air mail. Any notice, demand or other
communication so addressed to the relevant Party shall be deemed to have been
delivered, (a) if delivered in person or by messenger, when proof of delivery is obtained
by the delivering party; (b) if sent by post within the same country, on the third day
following posting, and if sent by post to another country, on the seventh day following
posting; (c) if given or made by fax, upon dispatch and the receipt of a transmission
report confirming dispatch; and (d) if given or made by email, at the time of
transmission.

Addresses and Fax Numbers. The initial address and facsimile for each Party for the
purposes of this Agreement are:

if to the Investor or the Security Trustee:

c/o ADV Partners Management Pte Ltd,

Address : 5 Shenton Way, #13-03 UIC Building, Singapore 068808
Fax : +65 6235 0325

Attn: ADV Operations (Project Cixi)

Email : operations@advpartners.com

if to the Company:

Address: Room 1202, Building B, Zhihui Guangchang, 4068 Qiaoxiang
Road, Nanshan District, Shenzhen, Guangdong Province, P.R.C. 518053
Telephone: +86 13928620496

Attn: Toby Guanhua Wu

Email : toby@pengai.com.cn
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12.2

12.3

12.4

12,5

12.6

12.7

12.8

SECTION 12
MISCELLANEOUS

Enforcement Action. For the avoidance of doubt, any obligation on the part of the
Investor to make the investment hereunder is made solely to the Company, and no other
Person shall have any right to enforce such obligation against the Investor.

No Partnership. The Parties expressly do not intend hereby to form a partnership, either
general or limited, under any jurisdiction's partnership law. The Parties do not intend
to be partners one to another, or partners as to any third party, or create any fiduciary
relationship among themselves, solely by virtue of the Investor's status as the holder of
the Convertible Notes.

Amendment. This Agreement may not be amended, modified or supplemented except
by a written instrument executed by each of the Parties.

Waiver. No waiver of any provision of this Agreement shall be effective unless set
forth in a written instrument signed by the Party waiving such provision. No failure or
delay by a Party in exercising any right, power or remedy under this Agreement shall
operate as a waiver thereof, nor shall any single or partial exercise of the same preclude
any further exercise thereof or the exercise of any other right, power or remedy.
Without limiting the foregoing, no waiver by a Party of any breach by any other Party
of any provision hereof shall be deemed to be a waiver of any subsequent breach of that
or any other provision hereof.

Entire Agreement. This Agreement (together with the other CN Basic Documents and
any other documents referred to herein or therein) constitutes the whole agreement
between the Parties relating to the subject matter hereof and supersedes any prior
agreements or understandings relating to such subject matter.

Severability. Each and every obligation under this Agreement shall be treated as a
separate obligation and shall be severally enforceable as such, including in the event of
any other obligation or obligations being or becoming invalid, illegal or unenforceable
in whole or in part. To the extent that any provision or provisions of this Agreement
are invalid, illegal or unenforceable the Company and the Investor shall endeavor in
good-faith negotiations to replace the invalid, illegal or unenforceable provisions with
valid provisions, the economic effect of which comes as close as possible to that of the
invalid, illegal or unenforceable provisions.

Counterparts. This Agreement may be executed in one or more counterparts including
counterparts transmitted by telecopier, facsimile or PDF attachment to an email, each
of which shall be deemed an original, but all of which signed and taken together, shall
constitute one document.

Consent to Specific Performance. The Parties declare that it is impossible to measure
in money the damages that would be suffered by a Party by reason of the failure by any
other Party to perform any of the material obligations hereunder and that, in addition to
all other remedies, each Party will be entitled to seek specific performance and to seek
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12.10
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13.2

injunctive or other equitable relief as a remedy for any such breach or failure to perform
its material obligations hereunder.

Transfer; Assignment. None of the Parties shall be entitled to assign or transfer this
Agreement or any of its rights or duties hereunder to any Person without the other Party’
prior written consent except that the Investor may assign or transfer all or part of its
interest, rights and duties under this Agreement (including the right to purchase the
Convertible Notes) to any of its Affiliate(s), or any transferee of any Convertible Note,
in each case, without the consent of the Company. This Agreement shall inure to the
benefit of and be binding upon the successors and permitted assigns of the Parties.

Knowledge. In this Agreement, any reference to the Company’s “knowledge” means
the actual knowledge of the Founders and that knowledge which would have been
acquired by the Founders had the Founder made such due inquiry and exercised such
due diligence as a prudent business person would have made or exercised in the
management of his or her business affairs, including due inquiry of those officers,
directors, key employees and professional advisers (including attorneys, accountants
and consultants) of the Group Companies who could reasonably be expected to have
knowledge of the matters in question, and any reference to the Investor’s “knowledge”
means information (i) disclosed by the Company in its prospectus used in its initial
public offering and/or in its other public filings; (ii) disclosed by the Company to the
Investor in writing.

SECTION 13
GOVERNING LAW AND DISPUTE RESOLUTION

GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE HKSAR.

Dispute Resolution.

@) Any dispute, controversy or claim (each, a “Dispute”) arising out of or relating
to this Agreement, or the interpretation, breach, termination, validity or
invalidity thereof, shall be referred to arbitration upon the demand of either
party to the dispute with notice (the “Arbitration Notice”) to the other.

(b) The Dispute shall be settled by arbitration in Hong Kong by the Hong Kong
International Arbitration Centre (the “HKIAC”) in accordance with the Hong
Kong International Arbitration Centre Administered Arbitration Rules (the
“HKIAC Rules”) in force when the Arbitration Notice is submitted in
accordance with the HKIAC Rules. There shall be three (3) arbitrators. The
claimants in the Dispute shall nominate one (1) arbitrator and the respondents
in the Dispute shall nominate one (1) arbitrator. The HKIAC Council shall
appoint the third arbitrator, who shall serve as the presiding arbitrator.

(©) The arbitral proceedings shall be conducted in English. To the extent that the
HKIAC Rules are in conflict with the provisions of this Section 13.2, including
the provisions concerning the appointment of the arbitrators, the provisions of
this Section 13.2 shall prevail.
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(d)

(€)

(f)

(@)

(h)

Each party to the arbitration shall cooperate with each other party to the
arbitration in making full disclosure of and providing complete access to all
information and documents requested by such other party in connection with
such arbitral proceedings, subject only to any confidentiality obligations
binding on such party.

The award of the arbitral tribunal shall be final and binding upon the parties
thereto, and the prevailing party may apply to a court of competent jurisdiction
for enforcement of such award.

The arbitral tribunal shall decide any Dispute submitted by the parties to the
arbitration strictly in accordance with the substantive laws of Hong Kong.

Any party to the Dispute shall be entitled to seek preliminary injunctive relief,
if possible, from any court of competent jurisdiction pending the constitution of
the arbitral tribunal.

During the course of the arbitral tribunal’s adjudication of the Dispute, this
Agreement shall continue to be performed except with respect to the part in
dispute and under adjudication.

[The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF this Agreement has been executed on the day and year first
above written.

Aesthetic Medical International Holdings
Group Limited

By:
Name: Pengwu Zhou
Title: Director

[Signature Page to the Convertible Note Purchase Agreement]



IN WITNESS WHEREOF this Agreement has been executed on the day and year first
above written.

Peak Asia Investment Holdings V Limited

By:

Name:
Title: Director

[Signature Page to the Convertible Note Purchase Agreement]



IN WITNESS WHEREOF this Agreement has been executed on the day and year first
above written.

Beacon Technology Investment Holdings
Limited

By:
Name:
Title: Director

[Signature Page to the Convertible Note Purchase Agreement]



SCHEDULE 1

GROUP STRUCTURE CHART AND PARTICULARS OF EACH GROUP
COMPANY

Part | Group Structure Chart
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Aesthetic Medical International Holdings
Group Limited (Cayman)

100%

DRAGON JADE HOLDINGS LIMITED (¥
PERA R A A])
100%

Peng Oi Investment (Hong Kong) Holdings
Limited (M5 & &% (F#) A A RN 3])

¢ 100%
Newa Medical Aesthetics
Limited
Offshore
100%
PRC v

WG & KB 4 CGRIND) AR 8]

100%

RO % B 22508 B A IR 3]

© NV A~ WD =

N DO N NN NN "2 A A A aaaaaaa o
TRERWUNSOO0O®NOUNAWN 2O

NIBERETESER (100%)
RYIPSFEERE (100%)
RIBEFRETEEER (67%)
NEERCETEEER (60%)

I REEFHCEREEERAT (51%)
BOBEETESERGIRAE (87%)
MR ET ER NISEEIRATE (70%)
BNEZETZSERBIRAT (65.5%)
FrSEEREERAGIRATE (70%)
rAEREEETESNSEERATE (51%)

. FEREFRETESERBRAT (70%)

LBIEETRHTEIRAT (100%)
LBEETERINSEERAT (70%)
BRESSE R CET =R NZEBIRAT (70%)
HEREERESEERBIRAT (65%)
KIVIBEETESERERAT (70%)
BRBEETESERBIRAT (70%)

I NSEETESERBIRAT (70%)
TBBEETESINZHERAT (51%)

. TRAtCIERETEEI ISEEIRAT (51%)
. TREUIEEETEBZEIRAT (51%)

. REREEETESZIERAT (51%)

- RYITSISEEMAIEESBIRAT (100%)

RPEZHAETERIRAT] (100%)
£ GRYI) NBRABIRRE] (46%)
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Part Il Particulars of Each Group Company

Registered Company Name

Aesthetic Medical International Holdings Group
Limited &3 B2 IR B A IR A 7

Registered Address

Vistra (Cayman) Limited, P. O. Box 31119 Grand
Pavilion, Hibiscus Way, 802 West Bay Road,
Grand Cayman KY1-1205, Cayman Islands

Date of Incorporation

May 27, 2011

Company Number

257046

Place of Incorporation

Cayman Islands

Director(s)

ZHOU Pengwu. DING Wenting. HU Qing.
ZHOU Yitao. YAN Hong Fei. WEI Zhinan
Nelson . Cathy PENG. XUE Hongwei. LU
Feng. Tsang Eric Chi Wai

Authorized Share Capital

US$1,500,000 divided into 1,500,000,000
Ordinary Shares of par value US$0.001 each

Issued Share Capital

70,838,671 shares with a par value of US$0.001
each

Financial Year End

1H1H®12H31H

Subsidiaries (and
percentage of shareholding)

DRAGON JADE HOLDINGS LIMITED (#E#
A R~ A]) (100%)

Shareholder as of the Date
hereof

Seefar Global Holdings Limited

Jubilee Set Investments LimitedIDG Technology
Venture Investment 1V, L.P.

IDG-Accel China Growth Fund 11 L.P.
IDG-Accel China Il Investors L.P.
Pengai Hospital Management Corporation
China Concentric Capital Group Ltd.

SCI Aesthetic Holding Co., Ltd.

Shengli Family Limited
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Peak Asia Investment Holdings V Limited

Deutsche Bank Trust Company Americas
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Registered Company Name

DRAGON JADE HOLDINGS LIMITED (#EZ
A TR~ A])

Registered Address

P.O. Box 957, Offshore Incorporations Centre,
Road

Town, Tortola, British Virgin Islands

Date of Incorporation

January 30, 2014

Company Number

1810343

Place of Incorporation

THE BRITISH VIRGIN ISLANDS

Director(s)

Pengai Hospital Management Cooperation .
YAN Hong Fei. WEI Zhinan Nelson

Authorized Shares

A maximum of 500,000,000 shares with a par
value of US$0.0001

Issued Shares

10,000 shares with a par value of US$0.0001

Financial Year End

1A1H%E12A31H

Subsidiaries (and
percentage of shareholding)

Peng Oi Investment (Hong Kong) Holdings
Limited (100%)

Shareholder as of the Date
hereof

Pengai Aesthetic Medical Group (100%)
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Registered Company Name

Peng Oi Investment (Hong Kong)Holdings
Limited

WEfkE (EFD EEARAR

Registered Address

17/F, Siu Ying Commercial Building, 151-155
Queen’s Road Central, Hong Kong

Date of Incorporation 23 July 2004

Company Number 913408

Place of Incorporation Hong Kong

Director(s) JEAMsE, T CwE, HE, ARG
Authorized Share Capital HKD 10,000

Issued Share Capital HKD 10,000

Financial Year End

1H1H#12H31H

Subsidiaries (and
percentage of shareholding)

Newa Medical Aesthetics Limited (100%)

M=k 55 GRYID BT (100%)

Shareholder as of the Date
hereof

DRAGON JADE HOLDINGS LIMITED (#E %
A TR 7)) (100%)
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Registered Company Name

Newa Medical Aesthetics Limited

Registered Address

Flat/RM A,19/F., Entertainment Building 30
Queen’s Road Central Central Hong Kong

Date of Incorporation April 11, 2014
Company Number 2087295
Place of Incorporation Hong Kong
Director(s) JE S

Authorized Share Capital

HKD 1,000,000

Issued Share Capital

HKD 1,000,000

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

Peng Oi Investment (Hong Kong) Holdings
Limited (100%)

32




Registered Company Name

WS Bk %G GRID AR A

Registered Address

PRI B L DX 28 D ok X 7A Wk 4 #E T

Date of Incorporation

2010 4F 12 A 29 H

Company Number

914403005657038624

Place of Incorporation

S

Director(s)

B (FEHEK) © BRE. HE. T 0.
TR . SHU Kenichi

Authorized Share Capital 22600 J3 JGiE T
(Registered Capital)
Issued Share Capital N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and
percentage of shareholding)

RN BB R B HA R A (100%)

VG 22 3B I 52 il LR T SR T2 B A BR & ]
(70%)

Shareholder as of the Date
hereof

MEERess (FE) LAHIRAR (100%)
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Registered Company Name

PRI I P v A TR A

Registered Address

ERYIT B L X R 28 D Tk X 7A Wk 4 R

Date of Incorporation

2004412 A 6 H

Company Number

91440300769184144M

Place of Incorporation

S|

Director(s)

AR (EFEK) . HRE. B, 10

Authorized Share Capital

(Registered Capital)

11500 /3 e AR

Issued Share Capital

N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

RIS 2= B I7 LR =R (100%)
RIS FE R B (100%)

RO 2 F BB 7 SR BB fe (67%) IRIING =
i B r R A fe (60%)

IR E A B A RA R (51%)

W I Ry T SRR BB A RA R (87%)
NG % P29 225 T 1A BR A F] (70%)
RS 52 BT R A BB A PR A 7] (65.5%)
Drra g SR ARG R AR (70%)

g B % BT R AT 1S A R AR (51%)
R B Z F5 R T R AR A IR A (70%)
IS YT RHEA AR (100%)
IS BRT R AT TSR A (70%)

RIS 2 SR KRB T2 H A R A A
(70%)

M & 8 2 e m RV R e IR~ 7] (65%)
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KIPIEE T R A R AR (70%)
HIRMBZ T R AL AR AR (70%)
SIS E BT SR AR AR A7 (70%)
TS F T AT TISHAIR AR (51%)

TRACMWEETRAEITZHMAR A A
(51%)

TR AR T R HAR AR (51%)
PTG 7 BT RS TEIR AR (51%)
ERYITI G %2 SN 2058 A A R A7 (1009%)
BRI 52 AL RE A IR A A (100%)

E4 GRID MEEARERAF (46%)

Shareholder as of the Date | :

hereof

WS RA 55 oW GRYID AIRAR (100%)
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Registered Company Name

ERYIMNG 52 B2y SR 7 R e

Registered Address

YN EG L IX FEF L KIE 1122 5

Date of Incorporation

20114F 12 A 15 H

Company Number 91440300781396828M
Place of Incorporation i

Director(s) HEE

Authorized Share Capital 7000 Gt AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RIS 22 = B 3 ot & A TR 2 7] (100%)
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Registered Company Name

TRYIMSFE B2 e

Registered Address

TRYITT 2] X e A E 55 K 4<% 3013 5Kl
KIE 1-4 #%

Date of Incorporation

2011412 4 15 H

Company Number 91440300745164966Y
Place of Incorporation 28]

Director(s) L%

Authorized Share Capital 3600 HJc AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H%E12AH 31 H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RGBS R S HA R A (100%)
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Registered Company Name

ERYIMNG 52 75 B T SE 2 B2 e

Registered Address

ERYIT A X AR T TE A ARt 252 55—
==

Date of Incorporation

2017 4F 05 A 03 H

Company Number 91440300MA5EHOEA28
Place of Incorporation H

Director(s) HEE

Authorized Share Capital 1200 ioc AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

IRYIMG 5% = P42 5 5 BA PR AR (67%)
JEIMSEE (22%)
T 5 (3%)
FY% (5%)

R (3%)
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Registered Company Name

TRYINME 2 P L= 7 S A BR B

Registered Address

PRI 2 X re i 7 T8\ RGP % 3023 5 iR

KE—EARmEM. = ZJ&F

Date of Incorporation

2016 4201 A 29 H

Company Number 91440300359982119Q
Place of Incorporation 28]

Director(s) wEE

Authorized Share Capital 800 /it N IR T
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H=#12H31H

Subsidiaries (and percentage
of shareholding)

DRONMG Z i By SR A B Be (100%)
T ST R B2 AR 27 (100%)

Shareholder as of the Date
hereof

RIS 22 = B 5 ot & A TR 2 7] (60%)

YT EREIS ST R E AR AR (40%)
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Registered Company Name

JIR IS 5 AT I B AT BR A W

Registered Address

7N 2 X 2 A 7 o B L 33 S
% KIH A3

Date of Incorporation

20154 11 A 23 H

Company Number

91440111MAS9ATFQ65

Place of Incorporation

Hh

Director(s)

ME (EFRK) - RE®R. FHIR. Kol

NS EE o

Authorized Share Capital 1117.647 Ji st NIRRT
(Registered Capital)
Issued Share Capital N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

IR ST R A ER A AR (80%)
IR RS SE AT TS EAA IR A E (1009%)
BRIGERIC T R T TSI IR A (100%)
HLER LT R AT T2 AR 2] (100%)
Bk IC BT B TR A (90%)

Shareholder as of the Date
hereof

RIS 2= R E AR A (51%)

HHE IR B Akl CHIRE40
( 34%)

e R
k> (15%)

AWk CHIRE
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Registered Company Name

i IS 52 B2 7 R BR e AT IR ]

Registered Address

WFEAEOTELEXERYE 21 SICEKE
101-1. 101-2. 101-3. 101-5. *JZ A0l 7
Y. KE A2 . JJE A03 K

Date of Incorporation

201143 H 2H

Company Number 914601005679741805
Place of Incorporation HH

Director(s) HE%E

Authorized Share Capital 300 it AR T
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

PRI 52 LR B B B PR A =] (87%)
B (3%)

] (10%)
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Registered Company Name

BUPHIS 2 B2 7 R 1 12 AT IR A w

Registered Address

FUM VLT X R T T B AT 260 5 =5 J8 4 1%

Date of Incorporation

2014 4 07 A 01 H

Company Number 91330104396312085J
Place of Incorporation i

Director(s) JE B

Authorized Share Capital 600 /3 G N 1T
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H#12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RIS = B % R A R A F (70%)
JEIEE (30%)
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Registered Company Name

NG 2 BT SR AR e AT BR 22 7

Registered Address

RN T R X YA KT 7 5 T 1 B e K —
1%

Date of Incorporation

2011406 A 16 H

Company Number 91441300577863468U
Place of Incorporation 28]

Director(s) L%

Authorized Share Capital 600 /7 NG
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H%E12AH 31 H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

BRI 52 B2 Be 4% e B A FR A 7] (65.5%)
BEE (25%)

WISCHE (3%)

R4 (3%)

H (1.5%)

FHE (1%)

IR (1%)
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Registered Company Name

Dr g % R B BB A R A 7

Registered Address

DrraT R ORE 73 5

Date of Incorporation

2012412 A 28 H

Company Number 91370102054891697C
Place of Incorporation i

Director(s) 1EEE

Authorized Share Capital 521 Ji st AR 1T
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1A1H%E12A 31 H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RIS 52 BB B o F A PR A ] (70%)
JEEE (25%)
MERE (5%)
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Registered Company Name

A B2 DT SR T 12 A PR A 7]

Registered Address

ILVEE R B AR WIX )\ —KiE 357 S &)
A JE 6 |2 503 5 )5

Date of Incorporation

2011409 A 29 H

Company Number 91360100584014536E
Place of Incorporation i

Director(s) JEI 3% s

Authorized Share Capital 500 T AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H=E12 431 H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RIS 72 = P4 B B FAA PR A 7 (51%)
sk/bE (19%)

TR (7.5%)

ZRiAE (10.5%)

AW (9%)

I (3%)
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Registered Company Name

7 B 52 75 R T R R B IR 7]

Registered Address

TLVG A e B TR X\ — K& 358 5 (VLPHHR
L= N D)

Date of Incorporation

20194 11 A 22 H

Company Number 91360102MA390RNTS8L
Place of Incorporation i

Director(s) EZE

Authorized Share Capital 1500 73 N
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

TRYING 2 = e ot A TR AR (70%)

TREZE (30%)
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Registered Company Name

IS 5 BT R BR A 7]

Registered Address

FEmETXBREK 753 5 2 E 5V-5374 =

Date of Incorporation

2008 4 12 A 10 H

Company Number 913102306822718358
Place of Incorporation i

Director(s) JEI 5% s

Authorized Share Capital 50 I NG
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RIS 22 = B 3 ot & A TR 2 =] (100%)
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Registered Company Name

ERES 5 DRy R T 1M PR A 7]

Registered Address

b T SR X 691 5

Date of Incorporation

20034 12 7 8 H

Company Number 91310101757555227F
Place of Incorporation 1

Director(s) JE3

Authorized Share Capital 30 HART
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1HZ=12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

TRYIMG 2 5 B d BT PR A 7] (65%)
JA NS (15%)
k% (5%)
B E (5%)

JE%E (10%)
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Registered Company Name

JRHR I 5 1 LB T SR T T2 EA BR A 7]

Registered Address

JRART ARV IX A ER B PU B 19 5 145 6 1%

Date of Incorporation

2016 1 H 21 H

Company Number 91510104MA61TC165E
Place of Incorporation Ha

Director(s) BEZE

Authorized Share Capital 300 /i AR TR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1HZ=12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RIINGZ R R EFH AR AT (70%)
YT EES T B E AR A A (23.1%)

TN (6.9%)
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Registered Company Name

A& 5 2 LE DTSR B B LR B AT IR 7]

Registered Address

IWAREMME T Z R IX KM 15 5 8% 102,
105. 106 =

Date of Incorporation

201846 H 20 H

Company Number 91370602MA3M176B5K
Place of Incorporation i

Director(s) 1EEE

Authorized Share Capital 1000 Goe AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H=E12 431 H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

TRYIMG 52 = B 5% B B B PR A &) (65%)
JEAMsE (24%)
¥ (10%)

FHIE (1%)
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Registered Company Name

KPS % 277 KA LB A IR A 7]

Registered Address

B KT RER X 2B ATTER L AL 192
SWRKE . =, VU

Date of Incorporation

20114 A 27 H

Company Number 91430102574336320A
Place of Incorporation i

Director(s) L%

Authorized Share Capital 50 AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H%E12AH 31 H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RYIMNG 52 e B 42 o2 A TR A W] (70%)
JA G (19%)
MR (5%)
% (3%)

KIS (3%)
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Registered Company Name

R 5% DRy SR A R e AT BR 22 7

Registered Address

IR R X 158 = el E b A B
1. 4. 5. 6 &

Date of Incorporation

2015411 A 17 H

Company Number 91500108MA5U3LJE28
Place of Incorporation i

Director(s) 1EEE

Authorized Share Capital 2500 HHt AR T
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1A1H212H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

TROMG 5% B= Fe 4% ot BA TR A7) (70%)

JE G (30%)
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Registered Company Name

J M % B2y R AR LR AT IR )

Registered Address

JUPT ORI ORI 2R % 65 5 ik, =k, Y
S P

Date of Incorporation

2015402 4 05 H

Company Number 91440101331363594Y
Place of Incorporation 28]

Director(s) L%

Authorized Share Capital 1880 It AR TH
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H%E12AH 31 H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RYIMNG 52 e B 42 o2 A TR A R (70%)
JA G (26%)

XH (1%)

Hoe (1%)

T H (2%)
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Registered Company Name

T Z T SR AT A A IR A ]

Registered Address

WHLA T T R gk e gl i 36 5
QERESLIEY)

Date of Incorporation

2019 4F 04 A 28 H

Company Number

91330226 MA2GQEGB3J

Place of Incorporation

Hh

Director(s)

JRE CEFE) « EEM. *E

Authorized Share Capital

(Registered Capital)

300 /it AR

Issued Share Capital

N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RIS 2 R S AR A (51%)

Rt (49%)
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Registered Company Name

TWALCME T R E T2 AR A F

Registered Address

WA T AL G DO AT 1 KBS IL X 1 &
103 S5 —)Z. B=F, 105 5HE—)Z. FH=
=

Date of Incorporation

2019411 7 06 H

Company Number 91330206MA2GUP8QOB
Place of Incorporation 28]

Director(s) KRR

Authorized Share Capital 250 /it NI T
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H%E12AH 31 H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

YN 2 BB ot B A R AR (51%)

F & (49%)
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Registered Company Name

TR E T REL AR A

Registered Address

WL AR 7 T 2R AL X AR T TE AR 2R 2 - 6911-
6925 (HEHHHR

Date of Incorporation

2019411 H 06 H

Company Number 91330283MA2GUA3D19
Place of Incorporation 28]

Director(s) FR

Authorized Share Capital 150 Tt AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H%E12AH 31 H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RIS 52 R R s E AR A (51%)

HEER (49%)
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Registered Company Name

B Z T RE LA IR 2w

Registered Address

WL AWM T 8 B R BT IS 2 T 591 %5

Date of Incorporation

2019 4F 10 A 18 H

Company Number 91330521MA2B7NT81B
Place of Incorporation i

Director(s) F

Authorized Share Capital 120 it AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RIS 22 BB 3 v B AR A 7] (51%)

FEaE 75 (49%)
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Registered Company Name

F2 GRID MKEARA RA A

Registered Address

ERYITH F R S AF RIS — % 15 AHR 201
= CONBERYI T AT S5 AP IR A =)D

Date of Incorporation

20154 08 A 31 H

Company Number 91440300356422220M
Place of Incorporation H

Director(s) VU

Authorized Share Capital 1000 Goc AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

N/A

Shareholder as of the Date
hereof

RN 5% B= Be 4% 5 i B TR A 7] (46%)

PrEEE GRYD MEZERHAR A7 (54%)
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Registered Company Name

TRYNTT G 2 R AN 2 52 B A IR AT

Registered Address

FRINTT R L X FE LD HTIE R A X RS L ok iE
1124 SRSV TALIX 7 # 101

Date of Incorporation

2005 4 11 A 08 H

Company Number 91440300781396836G
Place of Incorporation 28]

Director(s) L%

Authorized Share Capital 10 Ioc AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H%E12AH 31 H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RGBS R S HA R A (100%)
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Registered Company Name

ERYIMNG 5 SCAALHEAT PR 22 7]

Registered Address

RN A L X RF L i e et X e 1L KTE 1124 5
B TLIX 7 4% 8 )2 805

Date of Incorporation

20034 11 A 19 H

Company Number 91440300757601836D
Place of Incorporation i

Director(s) JE ER

Authorized Share Capital 100 FHoc AR
(Registered Capital)

Issued Share Capital N/A

Financial Year End

1H1H®#12H31H

Subsidiaries (and percentage
of shareholding)

None.

Shareholder as of the Date
hereof

RN B R S H AR A (100%)




SCHEDULE 2
COMPANY WARRANTIES
Definitions

In this Schedule, capitalized terms not otherwise defined have the meanings set forth in this
Agreement, and the following terms have the meanings specified:

"Assets" means all assets, rights and privileges of any nature and all goodwill associated
therewith.

"Environment" means all or any of the following media, namely, air, water and land; and the
medium of air includes the air within buildings and the air within other natural or man-made
structures above or below ground.

"Environmental Laws" means any and all laws whether of the PRC or any other relevant
jurisdiction, relating to pollution, contamination or protection of the Environment or to the
storage, labeling, handling, release, treatment, manufacture, processing, deposit, transportation
or disposal of Hazardous Substances.

"GAAP" means generally accepted accounting principles in Hong Kong, including IFRS, in
the case of each Offshore Group Company and the Accounting System for Business Enterprises
issued by the Ministry of Finance of the PRC in the case of each Onshore Group Company.

"Hazardous Substance" means all substances of whatever description which may cause or have
a harmful effect on the Environment or the health of person or any other living organism
including, without limitation, all poisonous, toxic, noxious, dangerous and offensive
substances.

"IFRS" means international accounting standards within the meaning of the IAS Regulation
1606/2002 to the extent applicable to the relevant financial statements.

"Litigation™ has the meaning set forth in Section 4 of this Schedule 2.

The Warranties

Subject to exceptions that the Investor has knowledge about, the Company represents and
warrants to the Investor that the following representations and warranties are true and accurate
as of the date hereof, except as otherwise stated.

1. CORPORATE MATTERS

€)) Organization, Good Standing and Qualification. Each of the Group Companies
has been duly incorporated and organized, and is validly existing and has all
requisite power and authority to own and operate its Assets and properties and
to carry on its business as currently conducted and as contemplated to be
conducted. Each Group Company is qualified to do business and is in good
standing (or equivalent status in the relevant jurisdiction) in each jurisdiction
where failure to be so qualified would be a Material Adverse Change. Each
Group Company that is a PRC entity has a valid business license issued by the
SAMR or its local branch or other relevant Government Authorities (a true and
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(b)

(©)

(d)

(€)

(f)

(@)

complete copy of which has been delivered to the Investors), and has, since its
establishment, carried on its business in compliance with the business scope set
forth in its business license in all material respects. Each Group Company that
is a PRC medical institute has a valid Medical Institute License issued by the
MOH or its local branch (a true and complete copy of which has been delivered
to the Investors), and has, since its establishment, carried on its business in
compliance with the business scope set forth in its Medical Institute License in
all respects.

Charter Documents. The Company Charter Documents and the Charter
Documents of each other Group Company furnished to the Investor are
effective, have not been amended, restated or superseded and are true and
complete.

Capitalization and Other Particulars of the Group Companies. The particulars
of each Group Company's share capital set forth in Part 1l of Schedule 1 are a
true, complete and correct description of the share capital of such Group
Company on the date hereof and on the First Closing Date. The registered
capital of each Onshore Group Company has been fully paid up pursuant to its
articles of association.

Options, Warrants and Reserved Shares. Except for (i) Convertible Notes, and
(i) the Ordinary Shares issuable upon conversion of the Convertible Notes and
any rights to be granted pursuant to the CN Basic Documents, there are no
outstanding options, warrants, rights (including conversion or preemptive
rights) or agreements for the subscription or purchase from any Group Company
of any Equity Securities of any Group Company or any securities convertible
into or ultimately exchangeable or exercisable for any Equity Securities of any
Group Company. No shares in the capital stock of any Group Company, or
shares issuable upon exercise of any outstanding options, warrants or rights, or
other shares issuable by any Group Company, are subject to any preemptive
rights, rights of first refusal or other rights to subscribe or purchase such shares
(whether in favor of a Group Company or any other Person), pursuant to any
agreement or commitment of any Group Company except for those rights
provided in the CN Basic Documents.

Other Rights With Respect to Shares. Except as provided in the CN Basic
Documents, no voting or similar agreements exist in relation to the Equity
Securities of any Group Company that are presently outstanding or that may
hereafter be issued.

Subsidiaries. Save for the Group Companies, the Company does not directly or
indirectly own any interests in or Control any other entities.

Corporate Records. The registers of members/shareholders, registers of
directors and officers, registers of charges, resolutions and all other documents
of the Group required to be kept or filed with any relevant Governmental
Authority have been kept, filed or submitted for filing, and all resolutions
required by applicable laws or the respective Charter Documents of the Group
Companies then effective have been passed.
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(h)

(i)

Competitive Activities. None of the Founders or the Founder Holdcos holds
any equity interests in any entity that carries on any business that competes with
the business of any Group Company as presently conducted, except the
ownership of shares in publicly traded companies representing less than five
percent of the outstanding share capital of such company.

No Insolvency. No order has been made and no resolution has been passed for
the winding up or liquidation as dissolution of any Group Company. No
distress, execution or other process has been levied on the whole or a substantial
part of the assets of any Group Company. No Group Company is insolvent or
unable to pay its debts as they fall due. No Group Company has been subject
to voluntary or involuntary petition under any applicable bankruptcy laws or
any applicable insolvency law or the appointment of a manager, receiver, or
similar officer by a court for its business or property.

AUTHORIZATION AND VALIDITY OF TRANSACTIONS

(@)

(b)

(©)

(d)

Authorization. Each of the Company and the other Group Companies has the
power and authority to execute, deliver and perform the CN Basic Documents
to which it is a party. All actions on the part of the Company and the other
Group Companies necessary for the authorization, execution, delivery of and
the performance of all of its obligations under the CN Basic Documents have
been taken or will have been taken as of the relevant Closing. All actions on
the part of the Company necessary for the authorization, issuance and delivery
of the Convertible Notes will be taken prior to the relevant Closing.

Valid Issuance of Convertible Notes and Shares. The Convertible Notes when
issued, sold and delivered in accordance with the terms hereof at the relevant
Closing for the consideration expressed herein, will be duly authorized, validly
issued, fully paid and non-assessable. The shares in the share capital of the
Company when issued upon conversion of the Convertible Notes will be duly
authorized, validly issued, fully paid and non-assessable (which term when used
herein means that no further sums are required to be paid by the holders thereof
in connection with the issue thereof), and free of restrictions on transfer other
than restrictions on transfer under the CN Basic Documents and any applicable
securities or corporate laws.

Enforceability. The CN Basic Documents to which any Group Company is a
party will, when executed, be the valid and binding obligation of such Group
Company, enforceable against such Group Company, as applicable, in
accordance with their respective terms, except where such enforceability may
be limited by (i) applicable bankruptcy, insolvency, reorganization, merger,
amalgamation, consolidation, moratorium, possessory liens, rights of set off; or
(i1) similar laws affecting creditors' rights generally.

Consents and Approvals. All consents, approvals, orders or authorizations of,
or registrations, qualifications, designations, declarations or filings with, any
Governmental Authority or any other competent corporate authority required in
connection with the execution, delivery and performance by the Group of the
CN Basic Documents or the consummation of the transactions contemplated
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(€)

(f)

hereby or thereby have been or will be obtained on or prior to the relevant
Closing.

No Breach. The execution and delivery by any Group Company of each of the
CN Basic Documents to which it is a party and the implementation and
performance by such Group Company of all the transactions contemplated
under such CN Basic Documents do not and will not:

Q) breach or constitute a default under the Company Charter Documents or
the Charter Documents of any other Group Company;

(i) resultin a breach of, or constitute a default under, any contract to which
any Group Company is a party or by which such Group Company or its
respective property or assets is bound or result in the creation or
increasing of any obligation on such Group Company (whether to make
payment or otherwise) to any Person; or

(i) result in a violation or breach of or default under any law.

No Default. No other event or circumstance is outstanding which constitutes
(or, with the expiry of a grace period, the giving of notice, the making of any
determination or any combination of any of the foregoing, would constitute) a
default or termination event (however described) under any other agreement or
instrument, which is binding on any Group Company or any of its subsidiaries
or to which its (or any of its subsidiaries'’) assets are subject and such default or
termination has or is likely to have a Material Adverse Change.

3. LEGAL COMPLIANCE

(@)

(b)

(©)

No Violation of Law. Each Group Company is, and has been, in compliance in
all material respects with all applicable laws. No event has occurred and no
circumstance exists that (with or without notice or lapse of time) (i) may
constitute or result in a violation by any Group Company of, or a failure on the
part of such entity to comply with, any applicable laws in any material respect,
or (ii) may give rise to any obligation on the part of any Group Company to
undertake, or to bear all or any portion of the cost of, any material remedial
action of any nature. None of the Group Companies has received any notice
from any Governmental Authority regarding any of the foregoing. No Group
Company is under investigation with respect to a violation of any applicable law
in any material respect.

Permits and Registrations. Each Group Company has obtained all Permits and
has completed all government registrations, each to the extent necessary for the
conduct of its business as currently conducted and to own its Assets. None of
the Group Companies is in breach of or default under any such Permit, and there
is no reason to believe such Permit shall be suspended, cancelled or revoked.

Ethical Conducts. To the knowledge of the Company, no payments or transfers
of value have been made which have the purpose or effect of public or
commercial bribery, or acceptance of or acquiescence in kickbacks or other
unlawful or improper means of obtaining business for the benefit of any Group
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Companies. To the knowledge of the Company, none of the Group Companies,
its shareholders, directors, officers and employees has offered, paid, promised
to pay, or authorized the payment of any money or anything else of value,
whether directly or through another Person, to any government officials or
political party in order to (i) influence any act or decision of such official or
party or (ii) induce such official or party to use his or its influence with a
government or instrumentality thereof for the benefit of any Group Companies.

4. CLAIMS AND PROCEEDINGS

(@)

(b)

(©)

Litigation. No Group Company is engaged in or has been notified that it is the
subject of any litigation, arbitration or administrative or criminal proceedings
(collectively, "Litigation™), whether as plaintiff, defendant or otherwise, which
may give rise to a claim against a Group Company and has resulted in or could
reasonably be expected to result in a Material Adverse Change. None of the
shareholders or equity interest holders of any Group Company, directors and
legal representatives of any Group Company is engaged in or has been notified
that it is the subject of any Litigation, whether as plaintiff, defendant or
otherwise, which has had or may have an adverse effect on any Group
Company. There is no judgment, decree, or order of any court in effect against
any Group Company which has resulted in or could reasonably be expected to
result in a Material Adverse Change, and none of the Group Companies is in
default with respect to any order of any Governmental Authority to which it is
a party or by which it is bound and which has resulted in or could reasonably be
expected to result in a Material Adverse Change.

No Pending Proceedings. To the knowledge of the Company, no Litigation is
threatened or pending against any Group Company which could reasonably be
expected to result in a Material Adverse Change.

No Immunity. None of the Group Companies is entitled to any immunity or
privilege (sovereign or otherwise) from any set-off, judgment, execution,
attachment or other legal process.

S. GOOD TITLE AND OWNERSHIP

(@)

(b)

(©)

Each Group Company owns or has the right to use all Assets currently used by
it in the conduct of its business as currently conducted. The Assets of each
Group Company have been properly maintained in all material respects (except
reasonable wear and tear) and are in working condition, and are in all material
respects in a condition that is adequate for the intended uses of such Assets,
subject to continued repair and replacement in accordance with past practice.

Each Group Company that is a party to the Security Documents is the sole legal
and beneficial owner of the Assets over which it purports to grant security
interests to the Investor under the Security Documents.

Each of the Group Companies owns and possesses all right, title and interest,
free and clear of all Encumbrance, or has valid and enforceable license rights
under, all patents, trademarks, service marks, trade names, copyrights,
databases, mask works, domain names, and other intellectual or industrial
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(d)

(€)

property rights that (i) such Group Company purports ownership interest in
and/or (ii) are used or exploited in the business of such Group Company
(collectively, the “Company Intellectual Property Rights”).

There are no pending or, to the best knowledge of the Company, threatened (in
writing) against the Group Companies any Litigation by any third party
contesting (i) the ownership any Company Intellectual Property Rights that any
Group Company purports ownership interest in or (ii) the use of any Company
Intellectual Property Rights that are used or exploited in the business of any
Group Company.

The bank account(s) of each Group Company is opened in the name and under
the control of such Group Company.

ENVIRONMENTAL ISSUES

(@)

(b)

(©)

(d)

Compliance with Environmental Laws. Each Group Company is in compliance
with all Environmental Laws in all material aspects.

Hazardous Substance. To the best knowledge of the Company, no discharge,
release, leaching, emission or escape into the Environment of any Hazardous
Substance or any substance regulated by Environmental Laws has occurred or
is occurring in the conduct of the business of any Group Company or in relation
to any assets of such Group Company and no such discharge, release, leaching,
emission or escape has occurred or is occurring for which such Group Company
might otherwise be held liable.

Environmental Licenses. Each Group Company has obtained all environmental
licenses necessary for conduction of its business. All such environmental
licenses are valid and subsisting and to the best knowledge of the Company
there is no reason why any of them should be varied, suspended, cancelled,
revoked or not renewed upon expiry on substantially the same terms. Each
Group Company has at all times complied with the terms and conditions of such
environmental licenses in all material respects.

No Environmental Actions. There have not been nor are there pending, or to
the best knowledge of the Company, threatened any civil or criminal actions,
notices of violations, investigations, administrative proceedings or written
communications from any regulatory authority under any Environmental Laws
against any Group Company or any of its Assets which has or is likely to have
a Material Adverse Change.

FINANCIAL STATEMENTS, ENCUMBRANCE, INDEBTEDNESS, TAX,
RECORDS AND RETURNS

(@)

The financial statements and management accounts (if any) of any Group
Company delivered to the Investor have been prepared in accordance with the
applicable GAAP, consistently applied; and in the case of audited financial
statements, give a true and fair view of, and in the case of any other financial
statements, fairly represent, the financial condition (consolidated if applicable)
of the relevant Group Company as at the date to which they were drawn up,
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10.

(b)

(©)

(d)

(€)

()

except in each case, as disclosed to the contrary in those financial statements or
management accounts (as applicable).

No Encumbrance exists over all or any of the Assets of any Group Company.
No Group Company has any indebtedness outstanding.

Each Group Company has filed or caused to be filed in a timely manner all tax
returns and reports required to have been filed and has paid or caused to be paid
or adequate provisions have been made with respect to all Taxes required to
have been paid by it, except Taxes that are being contested in good faith by
appropriate proceedings and for which such Group Company has set aside on
its books adequate reserves.

There is no pending dispute with, or notice from, any tax authority relating to
any such tax returns filed by any Group Company.

No Group Company has been the subject of any examination or investigation
relating to the conduct of its business or the payment or withholding of taxes in
an amount of at least RMB500,000, individually or in the aggregate, that has
not been resolved or is currently the subject of any examination or investigation
by any tax authority relating to the conduct of its business or the payment or
withholding of taxes in an amount of at least RMB500,000, individually or in
the aggregate.

There has been no deficiency for taxes payments in an amount of at least
RMB500,000, individually or in the aggregate, assessed against any of the
Group Companies by any taxing authority and no circumstances exist, to the
knowledge of the Company that might reasonably be expected to cause any
Group Company to be assessed for a tax deficiency.

HOLDING COMPANY STATUS

Except under the CN Basic Documents, none of the Offshore Group Companies has
traded or incurred any liabilities or commitments (actual or contingent, present or

future).

AFFILIATE TRANSACTIONS, MATERIAL CONTRACTS

(a)

(b)

There are no contracts or transactions between any Group Company on the one
hand and any current or former director, officer, shareholder or Affiliate of any
Group Company or any of their respective Affiliates on the other hand which is
outside of ordinary course of business of the relevant Group Company or not on
arms-length basis.

No Group Company is a party to, or bound by, any contract that (i) was entered
into outside of its ordinary course of business, or (ii) restricts its freedom of
action in relation to its normal business activities.

EMPLOYEE ISSUES

(@)

The Group Companies have complied in all material respects with all applicable
laws regarding employees, employee benefits and labor matters for all
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11.

12.

employees of each Group Company, including without limitation making
sufficient allocations to the reserve fund, the venture expansion fund, and the
bonus and welfare fund for its employees.

(b) Except as required by law no Group Company is a party to or is bound by any
currently effective deferred compensation agreement, pension, provident,
superannuation, life assurance, disability or other similar schemes or
arrangements, bonus plan, incentive plan, profit sharing plan, retirement
agreement or other employee compensation agreement.

(©) No Group Company has at any time had nor is there currently threatened to be,
any strike, work stoppage or other labor dispute.

INSURANCE

Each Group Company has in full force and effect insurance policies, including, but not
limited to Medical Institute Practice Liability Insurance (=7 HLH4HO TTAE ),
Cosmetologist Professional Liability Insurance (3% 28 IMiHRMY 57 4E ), Public Liability
Insurance (2 A BTAER:), Money Insurance (L4 f#:), Property All Risks Insurance
(W 7= — 1), and other insurances customary for companies similarly situated, with
extended coverage, sufficient in amount (subject to reasonable deductibles) to allow it
to reasonably replace any of its properties and assets that might be damaged or
destroyed and in amounts customary for companies similarly situated. There is no
claim pending thereunder as to which coverage has been questioned, denied or disputed.
All premiums due and payable under all such policies and bonds have been timely paid,
and each Group Company is otherwise in compliance in all respects with the terms of
such policies and bonds. Each Group Company has in full force and effect products
liability and errors and omissions insurance in amounts customary for companies
similarly situated.

DISCLOSURE

@) All factual information contained in this Agreement, any other CN Basic
Document, or in any Exhibit, Schedule, appendix, statement, certificate or
document furnished to the Investor pursuant to or in connection with any CN
Basic Document relating to the Group and the Convertible Notes is complete
and accurate in all respects, and not misleading in any respect.

(b) The Hanfei SPA, in the form delivered to the Investor prior to the date of this
Agreement, is in full force and effect and is legally binding on the parties
thereto, contains all the terms of the transactions contemplated thereunder, and
is complete and accurate in all respects.
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SCHEDULE 3
INVESTOR WARRANTIES

Organization, Good Standing and Qualification. The Investor has been duly
incorporated and organized, is validly existing and, where applicable, in good standing.

Authorization. The Investor has the full power, authority and legal right to own its
assets and carry on its business. The Investor is not in receivership or liquidation and
has taken no steps to enter into liquidation, and no petition has been presented for the
winding-up of the Investor. There are no grounds on which a petition or application
could be based for the winding-up or appointment of a receiver of the Investor.

No Breach. The execution, delivery and performance of this Agreement by the Investor
will not:

@ violate any provision of the Memorandum of Association or Articles of
Association of the Investor;

(b) require the Investor to obtain any consent, approval or action of, or make any
filing with or give any notice to, any Governmental Authority or any other third
party pursuant to any agreement to which the Investor is a party or by which the
Investor is bound;

(c) conflict with or result in any material breach or violation of any of the terms and
conditions of, or constitute (or with notice or lapse of time or both constitute) a
default under, any agreement to which the Investor is a party or by which the
Investor is bound;

(d) violate any court order, judgment, injunction, award, decree or writ against, or
binding upon, the Investor or upon its securities, properties or business; or

(e) violate any law or regulation of the country where the Investor is incorporated
or any other jurisdiction in which the Investor maintains a business presence.

Enforceability. The Investor has the full power and authority to enter into, execute and
deliver the CN Basic Documents to which it is a party and to perform the transactions
contemplated hereby and thereby. The execution and delivery by the Investor of the
CN Basic Documents to which it is a party and the performance by the Investor of the
transactions contemplated hereby and thereby have been duly authorized by all
necessary corporate or other action of the Investor. Assuming the due authorization,
execution and delivery thereof by the other parties thereto, the CN Basic Documents to
which the Investor is a party constitute the legal, valid and binding obligations of the
Investor, enforceable against the Investor in accordance with their terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors' rights generally.

Litigation. As of the date hereof, no Litigation by or against the Investor is pending or,
to the best knowledge of the Investor, threatened in writing, which could affect the
legality, validity or enforceability of the CN Basic Documents to which it is a party, or
the consummation of the transactions contemplated hereby and thereby.
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Status of Investor. The Investor is either (i) an “accredited investor” within the meaning
of Rule 501 of Regulation D under the Securities Act, or (ii) not a “U.S. person” as
defined in Rule 902 of Regulation S of the Securities Act and that any transfer or resale
of the Convertible Notes or the Conversion Shares will be in accordance with the
provisions of said Regulation S or pursuant to an available exemption therefrom.

Foreign Investors. If the Investor is not a “U.S. person” (as defined in Rule 902 of
Regulation S of the Securities Act), the Investor hereby represents that it has satisfied
itself as to the full observance of the laws of its jurisdiction in connection with the
issuance of the Convertible Notes or any use of this Agreement, including (i) the legal
exchange requirements within its jurisdiction for the purchase of the Convertible Notes
, (i) any foreign consents that may need to be obtained, and (iii) the income tax and
other tax consequences, if any, that may be relevant to the purchase, holding,
redemption, sale or transfer of the Convertible Notes. The Investor’s subscription and
payment for, and continued beneficial ownership of, the Convertible Notes will not
violate any applicable securities or other laws of the Investor’s jurisdiction.

Reliance on Exemptions. The Investor understands that the Convertible Notes are being
offered and sold to it in reliance on specific exemptions from the registration
requirements of United States federal and state securities laws and that the Company is
relying in part upon the truth and accuracy of, and the Investor’s compliance with, the
representations, warranties, agreements, acknowledgments and understandings of the
Investor set forth herein in order to determine the availability of such exemptions and
the eligibility of the Investor to acquire the Convertible Notes.
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SCHEDULE 4
RESTRICTED ACTIONS

1. any action that creates, authorizes or issues (A) any new class or series
of Equity Securities of the Company, or any Equity Securities convertible into, exchangeable
for, or exercisable into any Equity Securities, (B) any Equity Securities of the Company other
than the Ordinary Shares issued upon the conversion of the Convertible Notes, or Ordinary
Shares issued pursuant to the terms of the ESOP, or (C) any Equity Securities of any other
Group Company;

2. any purchase, repurchase or redemption of any Equity Security of any
Group Company other than (i) purchase or redemption of Ordinary Shares pursuant to the terms
of the ESOP, and (ii) redemption, repayment, or repurchase of any Convertible Note pursuant
to the terms thereof;

3. any amendment or modification to or waiver under any of the Company
Charter Documents or any of the Charter Documents of any Group Company;

4. any declaration, set aside or payment of a dividend or other distribution
by any Group Company except for any distribution or dividend with respect to which the sole
recipient of any proceeds therefrom is the Company or any wholly-owned subsidiary of the
Company, or the adoption of, or any change to, the dividend policy of any Group Company;

5. any sale, transfer, or other disposal of, or the incurrence of any
Encumbrance on, any substantial part of the assets of any Group Company, except for (i) liens
for Taxes not yet delinquent or the validity of which are being contested in good faith and for
which there are adequate reserves on the applicable financial statements and (ii) liens incurred
by operation of law that are not reasonably foreseeable or controllable by the Company and
would not materially interfere with, impair or impede the operation or value of the business of
the Group;

6. the commencement of or consent to any proceeding seeking (i) to
adjudicate any Group Company as bankrupt or insolvent, (ii) liquidation, winding up,
dissolution, reorganization, or arrangement of any of the Group Companies under any law
relating to bankruptcy, insolvency or reorganization or relief of debtors, or (iii) the entry of an
order for relief or the appointment of a receiver, trustee, or other similar official for any Group
Company or for any substantial part of its property;

7. any liquidation, merger, amalgamation, sale of Equity Securities,
scheme or arrangement or consolidation of any Group Company with any Person or any
analogous transaction, or the purchase or other acquisition by any Group Company of all or
substantially all of the assets, equity or business of another Person;

8. acquisition of another corporation or entity by any Group Company by
consolidation, merger, purchase of assets, or other reorganization in which such Group
Company acquires, in a single transaction or series of related transactions, all or substantially
all assets of such other corporation or entity, or fifty percent (50%) or more of the equity
ownership or voting power of such other corporation or entity;



9. any change of the size or composition of the board of directors of any
Group Company;

10.  any investment in, or divestiture or sale by any Group Company of an
interest in, a Subsidiary;

11.  creation, incurrence or assumptions by the Group Companies of
Indebtedness (including but not limited to issue and sale of convertible debt) in excess of RMB
2 million individually or RMB 5 million on a consolidated basis in the aggregate during any
fiscal year;

12.  any advances or loans to any of the directors, officers or employees of
any Group Company;

13.  purchasing or leasing any automobile in excess of RMB 1 million in the
aggregate in a single transaction or a series of related transactions in any twelve (12)
consecutive months period;

14, purchasing any publicly-traded securities of any other company in one
or a series of related transactions exceeding US$100,000 in the aggregate in a twelve (12)
consecutive months period,;

15.  authorizing any increase in the annual base compensation by more than
twenty percent (20%) for any senior officers or key employees of the Group in a twelve (12)
consecutive months period (for the avoidance of doubt, profits sharing received by such
employees in accordance with the Company’s profit sharing policy will not be deemed to be
part of the annual base compensation);

16. authorizing any increase in the percentage of profit sharing received in
accordance with the Company’s profit sharing policy by more than twenty percent (20%) for
any senior officers or key employees of the Group in a twelve (12) consecutive months period,;

17.  any transaction, or a series of related transactions, between any Group
Company, on the one hand, and a Related Party (other than another Group Company), on the
other hand, in excess of US$25,000;

18.  any material change to the business scope, business plan or nature of
business of any Group Company, or creation or cessation of any business line of any Group
Company;

19.  the exclusive licensing of all or substantially all of any Group
Company’s intellectual property to a third party in one or more transactions;

20.  the adoption, amendment or termination of the ESOP or any other equity
incentive, purchase or participation plan for the benefit of any employees, officers, directors,
contractors, advisors or consultants of any of the Group Companies, and the approval of any
stock option, equity grant or award thereunder;

21.  the appointment or removal of the auditors for the Company or the
auditors for any other Group Company, or the change of the term of the fiscal year for any
Group Company;



22.  any public offering of any Equity Securities of any Group Company;

23.  any adoption of or change to, a significant tax or accounting practice or
policy or any internal financial controls and authorization policies, or the making of any
significant tax or accounting election;

24.  the approval of, or any deviation from or amendment of the investment
plan of any Group Company;

25.  any increase or decrease in registered capital of any Group Company;

26.  the approval of, or any deviation from or amendment of, the profit
distribution plan of any Group Company;

27. making any guaranty or indemnity to any third party (or agree to any
material amendments in respect thereof);

28.  the appointment or removal of, and approval of the compensation
package for, any director on the board of directors of any Group Company;

29.  the appointment or removal of, and approval of the remuneration
package for, any member of the senior management of each Group Company, including the
chief executive officer, the chief operating officer, the chief financial officer, and any other
management member at or above the level of vice president or comparable position;

30.  the appointment or removal of, and approval of the remuneration
package for, an employee of any Group Company who shall be a Founder or a Founder’s
Relative;

31.  entering into or effecting any transaction or series of related transactions
(or agreeing to any material amendments in respect thereof), involving the purchase, sale, lease,
rent, license, exchange, disposal or acquisition by any Group Company of any assets, properties
or securities for consideration in excess of RMB 3 million (or equivalent in foreign currency);
or

32.  any action by a Group Company to authorize, approve or enter into any
agreement or obligation with respect to any of the above actions.



EXHIBIT A

FORM OF CONVERTIBLE NOTE



Agreed Form
CONVERTIBLE NOTE

THE NOTE REPRESENTED BY THIS INSTRUMENT AND THE SECURITIES
ISSUABLE UPON CONVERSION OF THE NOTE HAVE NOT BEEN REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
"ACT"), OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION
AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN APPLICABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND SUCH
LAWS.

AESTHETIC MEDICAL INTERNATIONAL HOLDINGS GROUP LIMITED
CONVERTIBLE NOTE

US$[5,000,000]

, [2020]

FOR VALUE RECEIVED, the undersigned, Aesthetic Medical International Holdings Group
Limited, an exempted company incorporated and existing under the laws of the Cayman Islands
(the "Company"), hereby promises to pay, subject to the terms and conditions of this
Convertible Note (this "Note"), to the order of Peak Asia Investment Holdings V Limited
(together with any permitted transferees, the "Holder™), the principal amount of [Five Million
United States Dollars (US$5,000,000)] (the "Principal Amount™).

This Note is issued pursuant to, and in accordance with, the Convertible Note Purchase
Agreement, dated [e], 2020, by and between the Company, Peak Asia Investment Holdings V
Limited and Beacon Technology Investment Holdings Limited (as amended, supplemented or
modified from time to time, the "Convertible Note Purchase Agreement”). The Holder is
entitled to the benefits of this Note and, subject to the terms and conditions set forth herein and
therein, may enforce the agreements contained herein and therein and exercise the remedies
provided for hereby and thereby or otherwise available in respect hereto and thereto. All
capitalized terms not otherwise defined in this Note shall have the meanings attributed to such
terms in the Convertible Note Purchase Agreement.

SECTION 1
INTEREST

1.1 Interest. This Note shall not bear interest.

1.2 Default Interest. Any amount which is not paid when due under this Note shall bear
interest (both before and after judgment and payable on demand) from the second
day following the due date until the date on which such amount is unconditionally and
irrevocably paid and discharged in full at an interest rate of 18% per annum,
compounded daily (the "Default Interest").

1.3 Calculation and Payment of Interest. The Default Interest shall be calculated on the
basis of a 360-day year for the actual number of days elapsed. Any Default Interest
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2.1

2.2

2.3

2.4

3.1

accrued shall be immediately payable by the Company to the Holder on demand, and
the Company shall pay to the Holder such amounts in accordance with Section 2 below.

SECTION 2
PAYMENT

Currency. All payments by the Company hereunder shall be made in United States
Dollars in immediately available funds.

Tax. All payments whatsoever under this Note will be made by the Company free and
clear of, and without liability for withholding or deduction for or on account of, any
present or future taxes, duties or charges of whatever nature ("Taxes") imposed or levied
by or on behalf of any applicable jurisdiction, unless the withholding or deduction of
such Tax is required by law. If any deduction or withholding for any Tax shall at any
time be required in respect of any amounts to be paid by the Company under this Note,
the Company will pay to the relevant taxing jurisdiction the full amount required to be
withheld, deducted or otherwise paid before penalties attach thereto or interest accrues
thereon, and to the extent that such withholding or deduction does not constitute income
tax assessed against the Holder (no matter in the form of direct taxation, withholding or
whatsoever), the Company shall pay to the Holder such additional amounts as may be
necessary in order that the net amounts paid to the Holder pursuant to the terms of this
Note, after such deduction, withholding or payment (including, without limitation, any
required deduction or withholding of Tax on or with respect to such additional amount),
shall be not less than the amounts then due and payable to the Holder under the terms
of this Note before the assessment of such Tax.

Timing. All payments by the Company shall be made, not later than 5 p.m. (Hong Kong
time) on the due date, by remittance to such bank account as the Holder may notify the
Company not less than five days in advance from time to time.

Holidays. If any payment pursuant to this Note shall be due on a day that is not a
Business Day, such payment shall be made without default on the next succeeding day
which is a Business Day, and any interest-bearing portions of the payment shall not
accrue interest during such extension.

SECTION 3
REDEMPTION

Redemption on Maturity.

@) Unless previously redeemed, converted or canceled as provided herein, at any
time on or after the Maturity Date, the Holder may elect to require the Company
to redeem this Note in whole (but not in part), at a price equal to the applicable
Redemption Price. The Holder may exercise the redemption right under this
Section 3.1(a) by giving notice in writing (such notice to be in the form of
Exhibit 1 attached hereto) (the "Maturity Redemption Notice™) to the Company
indicating its intention to exercise the redemption right hereunder at least 10
days prior to the redemption date set forth in the Maturity Redemption Notice
(the "Maturity Redemption Date"). The Company shall pay the Holder the
applicable Redemption Price on the Maturity Redemption Date.




3.2

3.3

4.1

(b)

(©)

On or before the Maturity Redemption Date, the Holder shall surrender the Note
to the Company at the principal corporate office of the Company and,
thereupon, the Note shall be canceled and retired.

If the Maturity Redemption Notice shall have been duly given in accordance
with this Section 3.1, and if on the Maturity Redemption Date the Company
pays the applicable Redemption Price (and any Default Interest) to the Holder,
then notwithstanding that this Note shall not have been surrendered, all rights
with respect to this Note shall forthwith terminate after the Maturity
Redemption Date.

Redemption before Maturity.

(@)

(b)

(©)

Before the first anniversary of the Original Issuance Date, the Company may
redeem the Note in whole (but not in part) at a price equal to the applicable
Redemption Price. The Company may exercise the early redemption right under
this Section 3.2(a) by giving notice in writing (such notice to be in the form of
Exhibit 2 attached hereto) (the "Early Redemption Notice") to the Holder.

Upon or after the first anniversary of the Original Issuance Date but prior to
the Maturity Date, at the Company's option, the Company may redeem the
Note in whole (but not in part) at a price equal to the applicable Redemption
Price. The Company may exercise the redemption right under this
Section 3.2(b) by giving a notice in writing (such notice to be in the form of
Exhibit 3 attached hereto) (the "Pre-Maturity Redemption Notice") to the
Holder.

The Company shall deliver the Early Redemption Notice or Pre-Maturity
Redemption Notice (as applicable) to the Holder at least one (1) month prior to
the proposed redemption date set forth in such notice. The Holder shall notify
the Company in writing of the Catch-up Amount with respect to the Principal
Amount to be redeemed and the applicable Redemption Price not later than
10 days prior to the redemption date set forth in the Early Redemption Notice
or Pre-Maturity Redemption Notice (as applicable). The Company shall pay the
Holder the applicable Redemption Price on the redemption date set forth in the
Early Redemption Notice or Pre-Maturity Redemption Notice (as applicable).
Sections 3.1(b) and 3.1(c) shall apply mutatis mutandis to such redemption by
the Company.

Rights of Holder.

Notwithstanding any other provision of this Note, the occurrence of the Maturity
Redemption Date and/or the surrender of the Note, until the Company has paid to the
Holder the applicable Redemption Price (and any Default Interest) in full, the Holder
shall remain entitled to exercise and enforce any or all of its rights under this Note,
including the right to convert this Note under Section 4.

SECTION 4
CONVERSION

Conversion of the Note. Unless the Note has previously been redeemed in accordance
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4.2

4.3

4.4

4.5

with the terms of this Note, the Holder shall have the right, at any time after six (6)
months from the Original Issuance Date, to convert all or part of the then outstanding
Principal Amount of this Note plus such additional amount as will result in the Holder
achieving an IRR in respect of the Principal Amount converted of 12.5%, compounded
annually and calculated from the Original Issuance Date up to the date of conversion
(the “Conversion Catch-up Amount”), subject to the terms and conditions of this
Section 4, into such number of fully paid and non-assessable (which term when used
herein means that no further sums are required to be paid by the holders thereof in
connection with the issue thereof) Conversion Shares as is equal to the quotient of (x)
the outstanding Principal Amount of this Note that is to be converted plus the applicable
Conversion Catch-up Amount, divided by (y) the then applicable Conversion Price, by
giving a notice in writing (such notice to be in the form of Exhibit 4 attached hereto)
(a “Conversion Notice”) in writing to the Company at least 15 days before the
conversion.

Conversion Procedures. The Conversion Notice shall specify (a) the outstanding
Principal Amount of this Note that is to be converted and the applicable Conversion
Catch-up Amount, (b) the name or names (with address) in which a certificate or
certificates for Conversion Shares are to be issued and (c) the date of conversion. As
soon as practicable after the delivery of the Conversion Notice, the Company shall issue
the corresponding number of Conversion Shares and deliver to the Holder certificate(s)
representing the number of fully paid and non-assessable (which term when used herein
means that no further sums are required to be paid by the holders thereof in connection
with the issue thereof) Conversion Shares calculated in accordance with Section 4.1,
against which the Holder shall cause the Note to be delivered to the Company for
cancellation.

Fractional Shares. If the conversion of this Note would result in the issuance of any
fractional share, the Company shall, in lieu of issuing any such fractional shares, issue
a whole share subject to applicable laws. If more than one Note is surrendered for
conversion at one time by the Holder, for purposes of determining whether any
fractional shares would result from the conversion of the Notes, the number of full
Conversion Shares and fractional shares issuable upon conversion thereof shall be
computed on the basis of the aggregate number of the Notes so surrendered for
conversion.

Availability of Shares. The Company covenants that it will at all times reserve for
issuance the maximum number of Conversion Shares issuable upon conversion of this
Note. The Company covenants that all Conversion Shares, when issued or delivered
pursuant to Section 4.2 and in compliance with the provisions of the Company Charter
Documents and the Companies Law of the Cayman Islands (as amended from time to
time), be duly and validly issued and fully paid, free and clear of all Encumbrances.

Reorganization, Reclassification. In case of any merger, amalgamation, arrangement or
consolidation of the Company or any capital reorganization, reclassification or other
change of outstanding Equity Securities (each, a "Transaction"), the Company shall
execute and deliver to the Holder at least 30 days prior to effecting such Transaction a
certificate, signed by a director of the Company, stating that the rights of the Holder
shall continue to be recognized and not prejudiced by the Transaction and appropriate
provision shall be made therefor in the agreement, if any, relating to such Transaction.
The provisions of this Section 4.5 and any equivalent thereof in any such certificate
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4.6

5.1

similarly shall apply to successive transactions.

Legends. The Holder agrees to the imprinting, so long as required by law, of a legend
on certificates representing all of the Holder's Conversion Shares issuable upon
conversion of this Note in substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT
OF 1933, AS AMENDED (THE "ACT"), OR THE SECURITIES LAWS OF
ANY STATE OR JURISDICTION. THE SECURITIES MAY NOT BE
TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT AND APPLICABLE
STATE SECURITIES LAWS OR PURSUANT TO AN APPLICABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
ACT AND SUCH LAWS.

AESTHETIC MEDICAL INTERNATIONAL HOLDINGS GROUP
LIMITED (THE "COMPANY") IS AN EXEMPTED COMPANY
INCORPORATED UNDER THE LAWS OF THE CAYMAN ISLANDS,
AND THE SHARES REPRESENTED BY THIS CERTIFICATE SHALL
NOT BE SOLD, ASSIGNED, TRANSFERRED, EXCHANGED,
MORTGAGED, PLEDGED OR OTHERWISE DISPOSED OF OR
ENCUMBERED WITHOUT COMPLIANCE WITH THE ARTICLES OF
ASSOCIATION OF THE COMPANY. A COPY OF THE ARTICLES OF
ASSOCIATION OF THE COMPANY IS ON FILE AT THE REGISTERED
OFFICE OF THE COMPANY. THE COMPANY WILL NOT REGISTER
THE TRANSFER OF SUCH SHARES ON THE REGISTER OF MEMBERS
OF THE COMPANY UNLESS AND UNTIL THE TRANSFER HAS BEEN
MADE IN COMPLIANCE WITH THE TERMS OF THE ARTICLES OF
ASSOCIATION OF THE COMPANY.

SECTION 5
COVENANTS AND FINANCING RIGHT

Positive Covenants. The Company covenants to the Holder that, from the date hereof

until all amounts owing under the Note Documents have been paid in full or this Note
has been redeemed or converted in full, the Company shall:

(@)

(b)

(©)

punctually pay the principal and/or any interest payable on this Note, and any
other amount due and payable under this Note in the manner specified in this
Note;

give written notice promptly to the Holder of any condition or event that
constitutes an Event of Default (as defined below) or Potential Event of Default
by delivering a certificate specifying the nature and period of existence of such
condition, event or change and the nature of such claimed Event of Default,
Potential Event of Default, event or condition;

comply in all material respects with the requirements of all applicable laws,
rules, regulations and orders of any Governmental Authority, noncompliance



5.2

with which could reasonably be expected to result in, individually or in the
aggregate, a Material Adverse Change;

(d) execute and deliver, or cause to be executed and delivered, upon the reasonable
request of the Holder and at the Company's expense, such additional documents,
instruments and agreements as the Holder may reasonably determine to be
necessary to carry out the provisions of this Note and the Convertible Note
Purchase Agreement and the transactions and actions contemplated hereunder
and thereunder; and

(e) in respect of any rights enjoyed by holders of Ordinary Shares (including, but
not limited to, voting rights and dividend entitlements), grant all such rights to,
and ensure that all such rights are enjoyed by, the Holder on the basis that the
Notes have been converted pursuant to Section 4.1. For such purposes, the
Holder shall be deemed to be the legal and beneficial owner of such number of
Ordinary Shares calculated based on the Conversion Price as at the date the
relevant right is enjoyed by a holder of Ordinary Shares.

Financing Right. Prior to the Maturity Date, if the Company proposes to enter into any
definitive agreement regarding any equity and/or debt financing which would result in
gross proceeds of more than US$5,000,000, and the terms of such equity and/or debt
financing require the taking of security over all or part of the assets over which security
has been given under the Security Documents (the "Relevant Assets"), the Company
shall notify the Holder in writing (the "Einancing Notice™) at least 30 days prior to the
date on which such equity and/or debt financing is proposed to be closed (the "Security
Date"). The Holder shall, at its election, and with notice in writing of its election to the
Company within 15 days after the date of receipt of the Financing Notice:

@) release and discharge the Relevant Assets from the Security Documents on or
before the Security Date;

(b) convert all or part of the then outstanding Principal Amount of this Note plus
the applicable Conversion Catch-up Amount in accordance with Section 4 and,
upon and subject to such conversion, release and discharge the Relevant Assets
from the Security Documents on or before the Security Date; or

(©) deliver notice in writing to the Company requiring the Company to redeem this
Note in whole at a price equal to the applicable Redemption Price on the date
specified in such notice, being a date at least 15 days after the date of such notice
(the "Holder Election Notice") and, upon and subject to such early redemption,
release and discharge the Relevant Assets from the Security Documents on or
before the Security Date.

If the Holder fails to give notice in writing of its election to the Company within 15
days after the date of receipt of the Financing Notice, the Company may redeem the
Note in whole (but not in part) in accordance with Section 3.2, provided that (i) the
Early Redemption Notice or Pre-Maturity Redemption Notice (as applicable) shall be
delivered to the Holder at least ten days prior to the proposed redemption date set
forth in such notice, and (ii) the Holder shall notify the Company in writing of the
Catch-up Amount with respect to the Principal Amount to be redeemed and the
applicable Redemption Price not later than five days prior to the redemption date set

-10 -



6.1

forth in the Early Redemption Notice or Pre-Maturity Redemption Notice (as
applicable), and, upon and subject to such early redemption, the Holder shall release
and discharge the Relevant Assets from the Security Documents on or before the
Security Date.

SECTION 6
EVENTS OF DEFAULT

Events of Default. The occurrence and continuance of any one or more of the following

events shall constitute an "Event of Default™:

(@)
(b)

(©)

(d)

(€)

(f)

the ADRs become delisted from NASDAQ);

the Company shall fail to pay any amount which is payable under this Note,
when due in accordance with the terms hereof and such nonpayment is not
remedied within 10 days after the relevant due date;

any representation, warranty, certification or statement made by or on behalf of
any Group Company in any CN Basic Documents, or in any certificate, or other
document delivered pursuant hereto or thereto, shall have been false in any
material respect when made (a "Breach") and, if capable of being remedied, has
not been remedied within 30 days after the earlier of (i) becoming aware of such
Breach or (ii) being notified in writing of such Breach by the Holder;

any Group Company, Founder or Founder Holdco shall commit any material
default in the observance or performance of any other covenant, condition or
agreement contained in any CN Basic Document, and such default: (i) cannot
be cured or (ii) can be cured but has continued for 30 days after the earlier of (i)
becoming aware of such default or (ii) being notified in writing of such default
by the Holder;

any Group Company shall (i) default (but after expiration of any period of grace,
if any, provided in the instrument or agreement under which such indebtedness
was created) in making any payment of any principal of any indebtedness
(including any other note) on the scheduled or original due date with respect
thereto; or (ii) default in making any payment of any interest on any such
indebtedness beyond the period of grace, if any, provided in the instrument or
agreement under which such indebtedness was created; or (iii) default in the
observance or performance of any other material agreement, term, covenant or
condition relating to any such indebtedness or contained in any instrument or
agreement evidencing, securing or relating thereto, or any other event shall
occur or condition exist, in each case, (x) the effect of which default is to cause,
or to permit the holder or beneficiary of such indebtedness (or a trustee or agent
on behalf of such holder or beneficiary) to cause, with the giving of notice if
required, such indebtedness to become due and payable prior to its stated
maturity;

(i) any Group Company shall commence any case, proceeding or other action
(1) under any existing or future law of any jurisdiction, domestic or foreign,
relating to bankruptcy, insolvency, reorganization or relief of debtors, seeking
to have an order for relief entered with respect to it, or seeking to adjudicate it
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6.2

6.3

(9)

(h)

(i)

bankrupt or insolvent, or seeking reorganization, arrangement, adjustment,
winding-up, liquidation, dissolution, composition or other relief with respect to
it or its debts, or (2) seeking appointment of a receiver, trustee, custodian,
conservator or other similar official for it or for all or any substantial part of its
assets; or (ii) there shall be commenced against any Group Company any case,
proceeding or other action of a nature referred to in clause (i) above which (1)
results in the entry of an order for relief or any such adjudication or appointment
or (2) remains undismissed, undischarged or unbonded for a period of 10
Business Days; or (iii) there shall be commenced against any Group Company
any case, proceeding or other action seeking issuance of a warrant of
attachment, execution, distraint or similar process against all or any substantial
part of its assets which results in the entry of an order for any such relief which
shall not have been vacated, discharged or stayed, or bonded pending appeal,
within 10 Business Days after the entry thereof; (iv) any Group Company shall
(1) make a general assignment for the benefit of its creditors, or (2) shall admit
its inability to pay its debts when they become due; or (v) there shall be any
order, judgment or decree entered against any Group Company decreeing the
dissolution or split up of any Group Company and such order shall remain
undischarged or unstayed for a period in excess of 10 Business Days, or any
Group Company shall cease to carry on all or any substantial part of its business
in the ordinary course;

(1) it is or becomes unlawful for any Group Company to perform any of its
obligations under the CN Basic Documents or any security created or expressed
to be created or evidenced by the Security Documents ceases to be effective, (ii)
any obligation or obligations of any Group Company under any CN Basic
Documents are not or cease to be legal, valid, binding or enforceable and the
cessation individually or cumulatively materially and adversely affects the
interests of the Holder, or (iii) any CN Basic Document ceases to be in full force
and effect or any security created or expressed to be created or evidenced by the
Security Documents ceases to be legal, valid, binding, enforceable or effective
or is alleged by a party to it (other than the Holder) to be ineffective;

a Group Company (or any other relevant party) rescinds or purports to rescind
or repudiates or purports to repudiate a CN Basic Document or any of the
security created or expressed to be created or evidenced by the Security
Documents or evidences an intention to rescind or repudiate a CN Basic
Document or any such security; or

the auditors of the Company qualify the audited annual financial statements of
the Company.

Notice by the Company. Upon the occurrence of an Event of Default, the Company

shall give the Holder prompt notice of the occurrence of such Event of Default.

Consequence of Event of Default. Upon the occurrence and during the continuance of

an Event of Default, the Holder may, by notice in writing to the Company declare this
Note in whole to be immediately due and payable and require the Company to redeem
this Note in whole on the date set forth in such notice at a price equal to the applicable
Redemption Price (the "Default Amount"). Simultaneously with the payment of the
Default Amount by the Company in accordance with the immediately preceding
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6.4

7.1

7.2

7.3

8.1

sentence, the Holder shall surrender the Note to the Company in the manner and at
the place designated by the Company, and the Note shall be canceled and retired. For
the avoidance of doubt, following the payment in full by the Company of the Default
Amount (and any Default Interest), then notwithstanding that this Note shall not have
been surrendered, all rights with respect to this Note shall forthwith terminate
following such payment. Upon giving such notice, the Holder may exercise any or all
of its rights, remedies, powers or discretions under the CN Basic Documents.

Expenses. The Company will pay all costs and expenses (including without limitation
fees and expenses of legal counsel) reasonably incurred by the Holder in connection
with: (i) enforcing or defending (or determining whether or how to enforce or defend)
any rights under this Note or any other CN Basic Documents or in responding to any
subpoena or other legal process or informal investigative demand issued in connection
with this Note or any other CN Basic Documents, or by reason of being the holder of
the Note; and (ii) the insolvency or bankruptcy of the Company or any work-out or
restructuring of the transactions contemplated by this Note or any other CN Basic
Documents.

SECTION 7
REGISTRATION AND TRANSFER OF NOTE

Register. The Company shall keep at its principal office a register in which the
Company shall provide for the registration and transfer of this Note, in which the
Company shall record the name and address of the Holder and the name and address of
each permitted transferee. The Holder shall notify the Company of any change of name
or address and promptly after receiving such notification the Company shall record such
information in such register.

Transfer. Except for the transfer by the Holder of the Note and its rights, interest and
duties hereunder to any Affiliate(s) of the Holder or any third party that is not a
Competitor, this Note and all rights hereunder shall not be transferred by the Holder
without the prior written consent of the Company.

Replacement of Note. Upon receipt by the Company of evidence of the loss, theft,
destruction or mutilation of this Note and:

@) in the case of loss, theft or destruction, of indemnity from the Holder
reasonably satisfactory to it, or

(b) in the case of mutilation, upon surrender and cancellation thereof,

the Company at its own expense shall within ten (10) Business Days execute and deliver
to the Holder, in lieu thereof, a new Note, dated the Original Issuance Date.

SECTION 8
DEFINITIONS

Definitions. Capitalized terms used but not otherwise defined herein shall have the
respective meanings as ascribed to them in the Convertible Note Purchase Agreement.
In this Note, unless the context otherwise requires the following words and expressions
have the following meanings:
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"ADRs" means the American Depository Receipts evidencing the American Depositary
Shares represented by the rights and interests in the Equity Securities of the Company
that have been accepted for trading on NASDAQ.

"Affiliate" of a Person (the "Subject Person™) means (a) in the case of a Person other
than a natural person, any other Person that directly or indirectly Controls, is Controlled
by or is under common Control with the Subject Person and (b) in the case of a natural
person, any other Person that directly or indirectly is Controlled by such natural person
or is a Relative of such natural person. In the case of the Holder, the term "Affiliate"
includes (v) any direct or indirect shareholder of the Holder, (w) any of such
shareholder's general partners or limited partners, (x) the fund manager managing such
shareholder (and general partners, limited partners and officers thereof) and (y) trusts
controlled by or for the benefit of any such individuals referred to in (v), (w) or (x).

"Business Day" has the meaning set forth in the Convertible Note Purchase Agreement.

"Control™ of a Person means (a) ownership of more than 50% of the shares in issue or
other equity interests or registered capital of such Person or (b) the power to direct the
management or policies of such Person, whether through the ownership of more than
50% of the voting power of such Person, through the power to appoint a majority of
the members of the board of directors or similar governing body of such Person,
through contractual arrangements or otherwise.

"Competitor" means any Person that is listed on Schedule | or that is otherwise engaged
in the same business as that carried on by the Group via managing or operating at least
two (2) aesthetic hospitals or clinics in the PRC, or in the case of any of the foregoing,
any of their Affiliates. For the avoidance of doubt, any bona fide financial investor
investing in the business of the Group shall not be deemed as a Competitor.

"Conversion Price™ means price attributable to each Ordinary Share based on the
volume-weighted average price of the ADRs for the 15 trading days prior to the date of
the Conversion Notice, the date on which notice is given for such Conversion Price to
be determined or any other date on which the Conversion Price is to be determined (as
applicable), provided that if the ADRs cease to be listed for any reason whatsoever, the
Conversion Price shall be the price attributable to each Ordinary Share based on the
volume-weighted average price of the ADRs for the 15 trading days prior to the date of
such cessation.

"Catch-up Amount”, in respect of any redemption, means such amount as will result in
the Holder achieving an IRR in respect of the Note equal to:

@) if the redemption is pursuant to Section 3.1, 12.5%, compounded annually and
calculated from the Original Issuance Date up to the Maturity Redemption Date;

(b) if the redemption is pursuant to:
Q) Section 3.2(a); or

(i) Section 5.2(c) or Section 6.3, where the date the Holder elects as set
forth in the Holder Election Notice or the date the Default Amount is
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8.2

due, as applicable, is before the first anniversary of the Original
Issuance Date,

15%, for a period of one year and calculated from the Original Issuance Date,
as if such early redemption did not occur; and

(©) if the redemption is pursuant to:
0] Section 3.2(b); or

(i) Section 5.2(c) or Section 6.3, where the date the Holder elects as set
forth in the Holder Election Notice or the date the Default Amount is
due, as applicable, is on or after the first anniversary of the Original
Issuance Date,

15%, compounded annually and calculated from the Original Issuance Date up
to the redemption date set forth in the Pre-Maturity Redemption Notice, the
date the Holder elects as set forth in the Holder Election Notice, or the date the
Default Amount is due, as applicable.

"Conversion Shares" means Ordinary Shares.

"IRR" means the internal rate of return achieved by the Holder with respect to the
Holder’s purchase and holding of the Note, the calculation of which internal rate of
return shall take into account (a) the amount and timing of the purchase of the Note and
(b) the amount and timing of any distributions and payments (including, without
limitation, the Redemption Price payable by the Company) by the Company attributable
to the Note, but excluding, for the avoidance of doubt, Default Interest, costs and
expenses and indemnification amounts.

"Maturity Date” means the date falling two (2) years and six (6) months after the
Original Issuance Date (the "Initial Maturity Date"), provided that upon the Company’s
request in writing at any time before the Initial Maturity Date, the Holder may in its
absolute discretion agree in writing that the Maturity Date shall be extended for a further
period of six (6) months.

"Original Issuance Date" means the date of this Note.

"Person™ means any natural person, firm, company, governmental authority, joint
venture, partnership, association or other entity (whether or not having separate legal
personality).

"Potential Event of Default” means a condition or event that, after notice or lapse of
time or both, would constitute an Event of Default.

"Redemption Price" means an amount equal to the outstanding Principal Amount of this
Note being redeemed, plus the applicable Catch-up Amount.

Headings. Section headings in this Note are included herein for convenience of
reference only and shall not constitute a part of this Note for any other purpose.
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8.3

9.1

10.1

10.2

10.3

10.4

10.5

Reference to Documents. A reference to any Section or Exhibit is, unless otherwise
specified, to such Section of or Exhibit to this Note. The words "hereof,” "hereunder"
and "hereto," and words of like import, unless the context requires otherwise, refer to
this Note as a whole and not to any particular Section hereof. A reference to any
document (including this Note) is to that document as amended, consolidated,
supplemented, novated or replaced from time to time.

SECTION 9
GOVERNING LAW; JURISDICTION

GOVERNING LAW AND JURISDICTION. Any dispute or claim arising out of or in
connection with or relating to this Note shall be settled in accordance with sections 12.1
and 12.2 (Governing Law and Dispute Resolution) of the Convertible Note Purchase
Agreement.

SECTION 10
MISCELLANEQOUS

Notices. Each notice, demand or other communication given or made under this Note
shall be in writing in English and delivered or sent to the Company or the Holder at
its respective addresses or fax numbers specified in the Convertible Note Purchase
Agreement (or such other address or fax number as the addressee has by five days'
prior written notice specified). Any notice, demand or other communication shall be
delivered in person, sent by fax, mailed, first class, postage prepaid, or sent by
commercial overnight courier service; provided that any notice, demand or other
communication made by letter between countries shall be delivered by internationally
recognized commercial courier service. Any notice, demand or other communication
so addressed to the Company or the Holder, as the case may be, shall be deemed to
have been delivered, (a) if delivered in person or by courier, when proof of delivery
is obtained by the delivering party; (b) if sent by post within the same country, on the
third Business Day following posting, and if sent by post to another country, on the
seventh Business Day following posting; and (c) if given or made by fax, upon
dispatch and the receipt of a transmission report confirming dispatch.

Calculations. Any calculation or determination by the Holder of any rate or amount
under or in connection with this Note shall (absent any manifest error) be final,
conclusive and binding on the Company.

Waiver. The Company waives presentment, notice of dishonor, protest and any other
notice or formality with respect to this Note. Unless otherwise provided herein, the
Company agrees that no omission or delay by the Holder in exercising any right under
this Note shall operate as a waiver, and the single or partial exercise of any such right
or rights shall not preclude any other further exercise of such right or rights.

Amendment. This Note may not be amended or modified except by a written agreement
executed by the Company and the Holder.

Language. This Note is drawn up in the English language. If this Note is translated into
any language other than English, the English language text shall prevail.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has caused this Note to be executed by its officer
or director thereunto duly authorized, on the date first above written.

Aesthetic Medical International Holdings
Group Limited

By:
Name:

Title:
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AGREED AND ACCEPTED:
[Holder]

By:

Name:

Title:
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List of Competitors
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EXHIBIT 1
FORM OF MATURITY REDEMPTION NOTICE
[date]

To:  Aesthetic Medical International Holdings Group Limited
[Address]

Re: Maturity Redemption Notice in relation to the Convertible Note of Aesthetic Medical
International Holdings Group Limited (the "Note"), dated as of [@] with an aggregate
outstanding principal amount of US$[e]. Capitalized terms used herein and not
otherwise defined shall have their respective meanings as set forth in the Note.

Dear Sirs:

We, the Holder, hereby deliver this Maturity Redemption Notice pursuant to Section 3.1(a) of
the Note and hereby notify the Company of the exercise of the redemption right set forth in
Section 3.1 of the Note to redeem all of the outstanding principal amount of the Note for the
applicable Redemption Price calculated pursuant to Section 3.1.

Aggregate outstanding Principal Amount to be redeemed: US$[e]

Catch-up Amount with respect to the Principal Amount to be redeemed: US$[e]
Total Redemption Price: US$[e]

Maturity Redemption Date: [e]

Please kindly transfer to us the applicable Redemption Price in accordance with the provisions
of Section 3.1 of the Note.

Very truly yours,
[Holder]

By:

Name:
Title:
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EXHIBIT 2
FORM OF EARLY REDEMPTION NOTICE
[date]

To:  [Holder]
[Address]

Re: Early Redemption Notice in relation to the Convertible Note of Aesthetic Medical
International Holdings Group Limited (the "Note"), dated as of [@] with an aggregate
outstanding principal amount of US$[e]. Capitalized terms used herein and not
otherwise defined shall have their respective meanings as set forth in the Note.

Dear Sirs:

We, the Company, hereby deliver this Early Redemption Notice pursuant to Section 3.2(a) of
the Note and hereby notify the Holder of the exercise of the redemption right set forth in
Section 3.2(a) of the Note to redeem all of the outstanding principal amount of the Note for the
applicable Redemption Price calculated pursuant to Section 3.2(a).

Aggregate outstanding Principal Amount to be redeemed: US$[e]
Proposed Redemption Date: [e]

Please kindly advise the Catch-up Amount with respect to the Principal Amount to be redeemed
and the applicable Redemption Price not later than 10 days prior to the Proposed Redemption
Date.

We undertake to transfer to you the applicable Redemption Price in accordance with the
provisions of Section 3.2(a) of the Note.

Very truly yours,
Aesthetic Medical International Holdings Group Limited

By:

Name:
Title:
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EXHIBIT 3
FORM OF PRE-MATURITY REDEMPTION NOTICE
[date]

To:  [Holder]
[Address]

Re: Pre-Maturity Redemption Notice in relation to the Convertible Note of Aesthetic
Medical International Holdings Group Limited (the "Note"), dated as of [e] with an
aggreqgate outstanding principal amount of US$[e]. Capitalized terms used herein and
not otherwise defined shall have their respective meanings as set forth in the Note.

Dear Sirs:

We, the Company, hereby deliver this Pre-Maturity Redemption Notice pursuant to Section
3.2(b) of the Note and hereby notify the Holder of the exercise of the redemption right set forth
in Section 3.2(b) of the Note to redeem all of the outstanding principal amount of the Note for
the applicable Redemption Price calculated pursuant to Section 3.2(b).

Aggregate outstanding Principal Amount to be redeemed: US$[e]
Proposed Redemption Date: [e]

Please kindly advise the Catch-up Amount with respect to the Principal Amount to be redeemed
and the applicable Redemption Price not later than 10 days prior to the Proposed Redemption
Date.

We undertake to transfer to you the applicable Redemption Price in accordance with the
provisions of Section 3.2(b) of the Note.

Very truly yours,
Aesthetic Medical International Holdings Group Limited

By:

Name:

Title:

-23-



EXHIBIT 4
FORM OF CONVERSION NOTICE
[date]

To:  Aesthetic Medical International Holdings Group Limited
[Address]

Re: Conversion Notice in_relation to the Convertible Note of Aesthetic Medical
International Holdings Group Limited (the "Note"), dated as of [@] with an aggregate
outstanding principal amount of US$[e]. Capitalized terms used herein and not
otherwise defined shall have their respective meanings as set forth in the Note.

Dear Sirs:

We, the Holder, hereby deliver this Conversion Notice pursuant to Section 4.2 of the Note and
hereby notify the Company of the exercise of the conversion right set forth in Section 4.1 of
the Note to convert [all / part] of the outstanding principal amount of the Note at the applicable
Conversion Price.

Aggregate outstanding Principal Amount to be converted: US$[e]

Conversion Catch-up Amount with respect to the Principal Amount to be converted:
US$[e]

Total Amount to be Converted: US$[e]

Applicable Conversion Price: US$[e]

Total Ordinary Shares to be issued upon conversion: [e]
Date of Conversion: [e]

Please kindly issue to us such number of Ordinary Shares issuable upon conversion of the Note
in accordance with this Conversion Notice and the provisions of Section 4.1 of the Note to the
following entity(ies):

(1) Name: [eo]
Address: [e]
Number of Ordinary Shares to be issued: [e]

(2) [Repeat if necessary]
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Very truly yours,
[Holder]

By:

Name:

Title:
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Schedule B
Form of Exit Payments Agreement

(attached)



Date:

From:

To:

Dear Sirs,

11

1.2

2.1

2020

Peak Asia Investment Holdings V Limited (“ADV”)
5 Shenton Way,

#13-03 UIC Building,

Singapore 068808

Aesthetic Medical International Holdings Group Limited (the “Company”);
Zhou Pengwu (EEE) (“Dr. Zhou”); and

Ding Wenting (T 3C#%) (together with Dr. Zhou, the “Founders”, and

the Company and the Founders collectively, the “Warrantors™)

c/o Room 1202, Building B,

Zhihui Guangchang,

4068 Qiaoxiang Road, Nanshan District,

Shenzhen, Guangdong Province,

P.R.C. 518053

Attention: The Founders

EXIT PAYMENTS AGREEMENT

INTRODUCTION

We refer to the convertible note purchase agreement between ADV, the Company and
Beacon Technology Investment Holdings Limited dated on or about the date hereof
(“Convertible Note Purchase Agreement”). Capitalised terms used but not otherwise
defined herein shall have the respective meanings ascribed to them in the Convertible Note
Purchase Agreement.

In consideration of ADV agreeing to enter into the Convertible Note Purchase Agreement,
the Company has agreed to provide the undertakings set out in this Agreement, and the
Founders agree to procure compliance by the Company with its obligations under this
Agreement.

EXIT PAYMENTS

If, on or prior to the date falling two years and six months (or, if agreed in writing between
ADV and the Company, three years) after the First Closing Date (the “Payment Date”), (a)
the Company raises an aggregate of US$8,000,000 or more in gross proceeds from one or
more issuances or sales of Equity Securities (other than the Convertible Notes issued
pursuant to the Convertible Note Purchase Agreement); and (b) ADV sells a number of
Qualified Exit Shares (as defined below) being or represented by the number of ADRs as
set out below and provides the Company with reasonable evidence demonstrating the
consideration received by it in such sales, the Company shall pay ADV on the Payment Date
the amount set forth opposite such number of ADRs (“Exit Payments”):

Number of ADRs Exit Payments (US$)
(i) 826,451 or less (including : 3,000,000 (or, if Convertible Note Il is
zZero) issued, (i) 3,000,000 plus (ii) 3,000,000



2.2

2.3

2.4

multiplied by the original principal amount of
Convertible Note Il divided by 5,000,000)

(ii) More than 826,451, but less : 1,500,000 (or, if Convertible Note Il is
than 1,652,902 issued, (i) 1,500,000 plus (ii) 3,000,000
multiplied by the original principal amount of
Convertible Note 11 divided by 5,000,000 )
(iii) 1,652,902 or more : 0

“Qualified Exit Shares” means Ordinary Shares or ADRs of the Company that are sold by
ADV:

@ through the sale of ADRs at a price not less than US$12 per ADR;
(b) to a buyer identified by the Company that is facilitated by the Company; or
(©) in a private placement by ADV,

provided that if a sale in accordance with sub-paragraph (b) or (c) is at a price that is less
than US$12 per ADR, the number of Qualified Exit Shares in respect of such sale shall be
determined as follows:

Number of Qualified Exit Shares= A x X/Y
where:
A is the actual number of ADRs sold;
X is actual sale price per ADR; and
Y is US$12

In the event the Company undertakes any form of restructuring of its share capital, including,
without limitation:

@) consolidation or sub-division or splitting up of its Equity Securities;
(b) issue of bonus Equity Securities;

(c) issue of Equity Securities in a scheme of arrangement (including any amalgamation
or demerger); and/or

(d) reclassification of Equity Securities or variation of rights into other kinds of
securities,

then the number of Qualified Exit Shares, for the purposes of determining the number of
Qualified Exit Shares under paragraph 2.1, and the price set out in paragraph 2.2, shall be
adjusted accordingly.

To the maximum extent permitted by law, the Company shall ensure, and provide its
cooperation and assistance to procure, the occurrence of a sale of the maximum number of



2.5

2.6

2.7

3.1

Qualified Exit Shares as soon as practicable after the date of this Agreement and prior to the
Payment Date, including, without limitation:

@ making appropriate officers or members of the management team (with appropriate
seniority and expertise) reasonably available for participation in due diligence
sessions or conference calls, meetings with any bona fide buyer or its agents;

(b) to the extent necessary, procuring that its shareholders approve, consent to and vote
in favor of, and execute and deliver all agreements, instruments and other documents
which ADV may reasonably deem necessary or appropriate in connection with the
execution and consummation the sale of Qualified Exit Shares;

(©) not doing, or omitting to do, any act or thing, which may adversely affect the sale
of Quialified Exit Shares.

If the Company procures a bona fide buyer that has made a bona fide offer to ADV in writing
to purchase Qualified Exit Shares in accordance with paragraph 2.2(b) at a price of not less
than US$12 per ADR (a “Qualified Sale”), and ADV fails to close such Qualified Sale
within thirty (30) Business Days after receiving such offer, the number Qualified Exit Shares
that are the subject of such Qualified Sale shall be taken into account for the purposes of
determining the number of Qualified Exit Shares under paragraph 2.1. For the avoidance of
doubt, ADV shall not be considered to have failed to close such Qualified Sale if:

@ the buyer requests any terms and conditions, including any conditions precedent or
warranties, of or in connection with the Qualified Sale that (i) are not customary for
transactions of such kind or (ii) would or might cause ADV or its affiliates or
officers to violate applicable laws or regulations, in each case, as reasonably
determined by ADV;

(b) the buyer violates or is unable to comply with any terms and conditions of the
Qualified Sale, including any conditions precedent or closing deliverables, that may
be agreed between the buyer and ADV; or

(©) the buyer fails to satisfy reasonable K'Y C procedures of ADV or is from a sanctioned
jurisdiction (for the avoidance of doubt, the PRC and the HKSAR shall not be
deemed sanctioned jurisdictions for the purposes of this Agreement).

The undertakings set out in this Agreement shall not be affected by and shall survive any
redemption or conversion of the Convertible Notes.

The Company’s obligations under this Agreement shall be secured by the security created
under the Security Documents, unless and until such security is released pursuant to the
terms of the relevant Security Documents.

REPRESENTATIONS AND WARRANTIES
On the date of this Agreement, each Warrantor represents and warrants that:

@) each Warrantor has the legal capacity, power and authority to execute, deliver and
perform this Agreement;

(b) all actions on the part of each Warrantor necessary for the authorisation, execution,
delivery of and the performance of all of its obligations under this Agreement have
been taken as of the date hereof;



4.1

4.2

4.3

4.4

4.5

©) this Agreement, when executed, will be the valid and binding obligation of each
Warrantor, enforceable against each Warrantor in accordance with its terms;

(d) the execution and delivery by each Warrantor of this Agreement and the
implementation and performance by each Warrantor of all the transactions
contemplated hereunder do not and will not:

0] breach or constitute a default under the Company Charter Documents;

(i) result in a breach of, or constitute a default under, any contract to which any
Warrantor is a party or by which any Warrantor or any of their respective
property or assets is bound or result in the creation or increasing of any
obligation on any Warrantor (whether to make payment or otherwise) to any
Person; or

(iii)  result in a violation or breach of or default under any applicable laws,
regulations, rules or orders of any Governmental Authority, securities
exchange or other self-regulating body, any common or customary law,
constitution, code, ordinance, statute or other legislative measure and any
regulation, rule, treaty, order, decree or judgment.

GENERAL PROVISIONS

Each of the parties acknowledges and agrees that the amounts payable by the Company
pursuant to paragraph 2 have been negotiated in good faith between the parties, and such
amounts are genuine pre-estimates of the losses that ADV will incur should the number of
Qualified Exit Shares be below the corresponding number of ADRs as set out in
paragraph 2.1.

All payments by the Company under this Agreement shall be made in United States Dollars
in immediately available funds.

All payments by the Company under this Agreement shall be made, not later than 5 p.m.
(Hong Kong time) on the due date, by remittance to such bank account as ADV may notify
the Company not less than five days in advance from time to time.

All payments by the Company under this Agreement shall be calculated and be made without
(and free and clear of any deduction for) set-off or counterclaim.

All payments whatsoever under this Agreement shall be made by the Company free and
clear of, and without liability for withholding or deduction for or on account of, any present
or future taxes, duties or charges of whatever nature (“Tax”) imposed or levied by or on
behalf of any applicable jurisdiction, unless the withholding or deduction of such Tax is
required by law. If any deduction or withholding for any Tax shall at any time be required
in respect of any amounts to be paid by the Company under this Agreement, the Company
shall pay to the relevant taxing jurisdiction the full amount required to be withheld, deducted
or otherwise paid before penalties attach thereto or interest accrues thereon, and to the extent
that such withholding or deduction does not constitute income tax assessed against ADV
(no matter in the form of direct taxation, withholding or whatsoever), the Company shall
pay to ADV such additional amounts as may be necessary in order that the net amounts paid
to ADV pursuant to the terms of this Agreement, after such deduction, withholding or
payment (including, without limitation, any required deduction or withholding of Tax on or
with respect to such additional amount), shall be not less than the amounts then due and
payable to ADV under the terms of this Agreement before the assessment of such Tax.



4.6

4.7

4.8

4.9

4.10

411

5.1

5.2

Any calculation or determination by ADV of any rate or amount under or in connection with
this Agreement shall (absent any manifest error) be final, conclusive and binding on the
Company.

Each Warrantor shall do all such other acts and/or execute all such other documents in a
form satisfactory to ADV as ADV may reasonably require to give full effect to this
Agreement. Each Warrantor shall act in good faith and cooperate with ADV as expeditiously
as possible to bring about the transactions contemplated under this Agreement, and not to
perform or cause to be performed any act which is likely to frustrate or hinder the
transactions contemplated under this Agreement.

Each and every obligation under this Agreement shall be treated as a separate obligation and
shall be severally enforceable as such, including in the event of any other obligation or
obligations being or becoming invalid, illegal or unenforceable in whole or in part. To the
extent that any provision or provisions of this Agreement are invalid, illegal or
unenforceable the parties shall endeavor in good-faith negotiations to replace the invalid,
illegal or unenforceable provisions with valid provisions, the economic effect of which
comes as close as possible to that of the invalid, illegal or unenforceable provisions.

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

The express or implied waiver by ADV of any of its rights or remedies arising under this
Agreement shall not constitute a continuing waiver of the right or remedy waived or a waiver
of any other right or remedy.

This Agreement may be executed in separate counterparts and shall be effective when each
party has executed a counterpart.

GOVERNING LAW AND DISPUTE RESOLUTION

This Agreement shall be governed by, and construed in accordance with, the laws of the
HKSAR.

@ Any dispute, controversy or claim (each, a “Dispute”) arising out of or relating to
this Agreement, or the interpretation, breach, termination, validity or invalidity
thereof, shall be referred to arbitration upon the demand of either party to the dispute
with notice (the “Arbitration Notice”) to the other.

(b) The Dispute shall be settled by arbitration in Hong Kong by the Hong Kong
International Arbitration Centre (the “HKIAC”) in accordance with the Hong Kong
International Arbitration Centre Administered Arbitration Rules (the “HKIAC
Rules”) in force when the Arbitration Notice is submitted in accordance with the
HKIAC Rules. There shall be three (3) arbitrators. The claimants in the Dispute
shall nominate one (1) arbitrator and the respondents in the Dispute shall nominate
one (1) arbitrator. The HKIAC Council shall appoint the third arbitrator, who shall
serve as the presiding arbitrator.

© The arbitral proceedings shall be conducted in English. To the extent that the
HKIAC Rules are in conflict with the provisions of this Section 5.2, including the
provisions concerning the appointment of the arbitrators, the provisions of this
Section 5.2 shall prevail.



(d)

(€)

(f)

9)

(h)

Each party to the arbitration shall cooperate with each other party to the arbitration
in making full disclosure of and providing complete access to all information and
documents requested by such other party in connection with such arbitral
proceedings, subject only to any confidentiality obligations binding on such party.

The award of the arbitral tribunal shall be final and binding upon the parties thereto,
and the prevailing party may apply to a court of competent jurisdiction for
enforcement of such award.

The arbitral tribunal shall decide any Dispute submitted by the parties to the
arbitration strictly in accordance with the substantive laws of Hong Kong.

Any party to the Dispute shall be entitled to seek preliminary injunctive relief, if
possible, from any court of competent jurisdiction pending the constitution of the
arbitral tribunal.

During the course of the arbitral tribunal’s adjudication of the Dispute, this
Agreement shall continue to be performed except with respect to the part in dispute
and under adjudication.

Please sign and return a copy of this Agreement to us to confirm your agreement with its terms.

Yours faithfully

Name:
Designation:

For and on behalf of
Peak Asia Investment Holdings V Limited



We acknowledge and confirm our agreement to the terms of the Exit Payments Agreement, of which
this is a copy.

THE COMPANY

Name:
Designation:

For and on behalf of
Aesthetic Medical International Holdings Group Limited

The FOUNDERS

Zhou Pengwu (FIER)

Ding Wenting (T X1%)



Schedule C

Form of First Rank Deed of Share Charge over 51% of Shares in Dragon Jade Holdings
Limited

(attached)



FIRST RANK DEED OF SHARE CHARGE
over 51% of shares in DRAGON JADE HOLDINGS LIMITED
BERERARAT
by

AESTHETIC MEDICAL INTERNATIONAL HOLDINGS GROUP LIMITED

in favour of

PEAK ASIA INVESTMENT HOLDINGS V LIMITED

Dated [*] 2020
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DEED OF SHARE CHARGE (this "Deed") is made on [] 2020
BY:

AESTHETIC MEDICAL INTERNATIONAL HOLDINGS GROUP LIMITED, an exempted company
incorporated and existing under the laws of the Cayman Islands with its registered office at
Offshore Incorporations (Cayman) Limited, P.O. Box 31119, Seven Mile Beach, Grand Pavilion,
Hibiscus Way, Cayman Islands (the "Chargor").

IN FAVOUR OF:

PEAK ASIA INVESTMENT HOLDINGS V LIMITED, a company incorporated and existing under
the laws of the British Virgin Islands with its registered address at Flemming House, Wickhams
Cay, P.O.Box 662, Road Town, Tortola, British Virgin Islands (the "Secured Party").

Each of the Chargor and the Secured Party is referred to herein individually as a “Party” and
collectively as the “Parties”.

RECITALS:

(A) The Secured Party, the Chargor and Beacon Technology Investment Holdings Limited, a
company incorporated and existing under the laws of the HKSAR, have entered into a
convertible note purchase agreement dated [*] 2020 (the "Convertible Note Purchase
Agreement"), pursuant to which one or more convertible notes of the Chargor (the
"Convertible Note") will be issued to the Secured Party.

(B) The Chargor is the registered holder of all of the issued and outstanding shares of the
Subsidiary.

© To secure the Secured Obligations (as defined below), the Chargor has agreed to create
a security interest over 5,100 shares of the Subsidiary representing 51 per cent. of the
issued and outstanding shares of the Subsidiary (the "Charged Shares") and all Proceeds
(as defined below).

NOW, THEREFORE, in consideration of the foregoing premises, which are hereby incorporated
into and made a part of the terms hereof, it is agreed as follows:

SECTION 1
DEFINITIONS

11 All capitalised terms not otherwise defined in this Deed shall have the meanings attributed
to such terms in the Convertible Note Purchase Agreement. In this Deed, unless the
context otherwise requires, the following words and expressions have the following
meanings:

"BCA" means the BVI Business Companies Act, 2004 (as amended).

"Business Day" means a day that is not a Saturday or Sunday or any other day on which
banks in the PRC, HKSAR, the Cayman Islands or the British Virgin Islands are required
or authorised to be closed.
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"Charge" means the charge of the Security granted by the Chargor in favour of the Secured
Party pursuant to Section 2.

"CN Basic Documents" has the meaning given to that term in the Convertible Note
Purchase Agreement.

"Governmental Authority" means any government or political subdivision thereof; any
department, agency or instrumentality of any government or political subdivision thereof;
any court or arbitral tribunal; and the governing body of any securities exchange.

"HKIAC" means the Hong Kong International Arbitration Centre.

"HKIAC Rules" means the Hong Kong International Arbitration Centre Administered
Arbitration Rules.

"HKSAR" means the Hong Kong Special Administrative Region of the PRC.

"Material Adverse Change" has the meaning given to that term in the Convertible Note
Purchase Agreement.

"Note Documents" has the meaning given to that term in the Convertible Note Purchase
Agreement.

“‘PRC” means the People’s Republic of China, excluding, for purposes of this Deed,
HKSAR, Macau and Taiwan.

"Proceeds"” means all proceeds, whether in the form of cash or other property, deriving
from legal or beneficial ownership of the Charged Shares, including all dividends or other
distributions (whether in cash, shares or other property) and all sale proceeds.

"Registry” means the Registry of Corporate Affairs in the British Virgin Islands.

"Secured Obligations" means all present and future obligations and liabilities (whether
actual or contingent) owed by the Chargor, any other Group Company or the Founders to
the Secured Party under the Note Documents.

"Security" means the Charged Shares and the Proceeds, and all of the Chargor's right,
title and interest thereto or therein.

"Subsidiary" means DRAGON JADE HOLDINGS LIMITED (FEZ{ZEARAH), a BVI
business company incorporated and existing under the laws of the British Virgin Islands.

1.2 The following terms are defined in this Deed as follows:

“Arbitration Notice” Section 12.8(a)
"Charged Shares" Recitals
"Chargor" Preamble
"Convertible Note" Recitals
"Convertible Note Purchase Agreement” Recitals
"Deed" Preamble
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"Dispute" Section 12.8(a)
"Party" / "Parties" Preamble
"Receiver” Section 6.1
"Secured Party" Preamble
"Shareholder Loans" Section 2.14

llTaXn

1.3

(b)

(©)

(d)

(e)

(f)

(9)

(h)

Section 10.1

(a) Unless the context otherwise requires, all words (whether gender-specific
or gender neutral) shall be deemed to include each of the masculine, feminine and
neuter genders, and words importing the singular include the plural and vice versa.

Headings are included for convenience only and shall not affect the construction of
any provision of this Deed.

"Include," "including," "are inclusive of" and similar expressions are not expressions
of limitation and shall be construed as if followed by the words "without limitation".

References to "law" shall include all applicable laws, regulations, rules and orders
of any Governmental Authority, securities exchange or other self-regulating body,
any common or customary law, constitution, code, ordinance, statute or other
legislative measure and any regulation, rule, treaty, order, decree or judgment; and
"lawful" shall be construed accordingly.

References to this Deed include the Schedules, which form an integral part hereof.
A reference to any Section or Schedule is, unless otherwise specified, to such
Section of, or Schedule to, this Deed. The words "hereof,” "hereunder" and
"hereto," and words of like import, refer to this Deed as a whole and not to any
particular Section hereof or Schedule hereto. A reference to any document
(including this Deed) is to that document as amended, consolidated,
supplemented, renovated or replaced from time to time.

If a period of time is specified and dates from a given day or the day of a given act
or event, such period shall be calculated exclusive of that day.

References to writing and written include any mode of reproducing words in a
legible and non-transitory form including emails and faxes.

This Deed is drawn up in the English language. If this Deed is translated into any
language other than English, the English language text shall prevail.

SECTION 2
SECURITY

2.1 In consideration of, and as a condition precedent for, the Secured Party completing the
purchase of the Convertible Note, and subject to the terms and conditions of this Deed, the
Chargor hereby charges the Security to the Secured Party as first priority security for the
Secured Obligations.

2.2 The Co
Deed.

nveyancing and Law of Property Act 1961 (as amended) shall not apply to this

2.3 In order to give to the Secured Party full effect to the Charge, on the date of this Deed,
the Chargor will deliver or procure to be delivered to the Secured Party each of the
following, in form and substance satisfactory to the Secured Party:
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2.4

2.5

2.6

2.7

€)) all share certificates (if any) representing the Charged Shares, accompanied by a
blank, signed and undated instrument of transfer in the form set out in Schedule A,

(b) an executed and undated letter of resignation of each director of the Subsidiary in
the form set out in Schedule B, which the Secured Party is to date and deliver in
its discretion in connection with any enforcement of the Charge in accordance with
the terms of this Deed;

(c) an executed and dated letter of authorisation from each director of the Subsidiary
in the form set out in Schedule C;

(d) undated written resolutions of the board of directors of the Subsidiary in the form
set out in Schedule D signed by each director of the Subsidiary;

(e) an executed and undated proxy made in respect of the Charged Shares in favour
of the Secured Party in respect of all general meetings of the Subsidiary in the form
set out in Schedule E; and

) an executed and dated letter of instruction from the Subsidiary to its registered
agent in the form set out in Schedule F.

Each of the foregoing may be used by the Secured Party in relation to the Charged Shares
when, and only when, the Charge becomes enforceable in accordance with Section 2.9
(except for the letter of instruction referred to in paragraph (f) which shall be sent to the
registered agent promptly following the date of this Deed).

Prior to the effectiveness of the appointment of any new director of the Subsidiary, the
Chargor shall deliver or procure to be delivered to the Secured Party a signed, undated
letter of resignation of such new director in the form set out in Schedule B, a signed and
dated letter of authorisation from such new director in the form set out in Schedule C, and
a copy of the resolutions in the form set out in Schedule D signed by all then current
directors of the Subsidiary including such new director.

If the Chargor receives any additional shares of the Subsidiary, whether as a distribution
from the Subsidiary or otherwise, such shares, to the extent necessary to ensure that the
Charged Shares continue to represent at least 51 per cent. of the issued and outstanding
shares of the Subsidiary, shall be Charged Shares hereunder, and the Chargor shall
promptly deliver or procure to be delivered the share certificate(s) (if any) representing or
evidencing such shares to the Secured Party together with duly completed, executed and
undated instruments of transfer with respect to such shares in the form set out in Schedule
A.

The Chargor shall promptly execute and deliver to the Secured Party such documents
relating to the Security as the Secured Party or any Receiver reasonably requires.

The Chargor shall promptly, at its own cost and expense, do whatever the Secured Party
reasonably requires:

€)) to perfect or protect the Charge or the priority of the Charge;

(b) to put into effect the signed forms, letters and resolutions in Schedules B, C and D
including the procurement of relevant officers and directors of the Subsidiary to
sign, date and complete forms and documents reasonably required by
Governmental Authorities; and
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(c) to facilitate the realisation of the Charged Shares or the exercise of any rights
vested in the Secured Party upon the Charge becoming enforceable,

including executing any transfer, conveyance, charge, mortgage, assignment or assurance
of the Charged Shares (whether to the Secured Party or its nominees or otherwise, as
directed by the Secured Party), or making any registration and giving any notice, order or
direction, in each case, that is reasonably requested by the Secured Party.

2.8 The Chargor shall within 15 Business Days after the date of this Deed:

(@) procure that a notation of this Deed is made in the register of members of the
Subsidiary pursuant to section 66(8) of the BCA in respect of this Deed and that it
be registered with the Registry in accordance with section 43A of the BCA; and

(b) provide to the Secured Party a copy of the Chargor's register of mortgages and
charges maintained pursuant to section 54 of the Companies Law of the Cayman
Islands with the relevant details in respect of this Deed duly entered thereon
certified by a director, officer or the registered office provider of the Chargor.

29 The Charge shall become enforceable at such time as the Secured Party has given notice
to the Chargor in accordance with Section 6.3 of the Convertible Note declaring that the
Convertible Note shall become due and payable. After the Charge has become
enforceable, the Secured Party may at its absolute discretion take such action and/or
institute such proceedings in accordance with this Deed and applicable laws as it may think
fit to enforce the Charge.

2.10

(@) At any time after the Charge becomes enforceable in accordance with Section 2.9,
the Secured Party shall have the right either in its own name or in the name of the
Chargor or any nominee of the Chargor and in such manner and upon such terms
and conditions as the Secured Party thinks fit:

0] to exercise the voting rights attached to the Charged Shares;

(i) without notice to, or further consent or concurrence by the Chargor, to
dispose of or realise the Security to any Person for such consideration as
it may determine is reasonable in the circumstances (whether comprising
cash or other property, obligations or other consideration of any nature) (it
being understood that any excess of such consideration above the amount
of the Secured Obligations shall be returned to the Chargor);

(iii) to take possession of, collect and get in any of the Security and, for that
purpose, to take such proceedings as may seem to the Secured Party to
be expedient;

(iv) to transfer ownership of the Charged Shares to the Secured Party or its
nominee;

(V) to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands relating to the Charge;

(vi) to raise or borrow money and grant security over any of the Charged
Shares;
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(vii) to do all acts and execute in the name and on behalf of the Chargor any
document or deed in respect of the Charged Shares;

(viii)  to rank and claim in the insolvency or liquidation of the Chargor and to
receive dividends and to accede to trust deeds for the creditors of the
Chargor;

(ix) to present or defend a petition for the winding up of the Chargor;

(x) to bring, prosecute, enforce, defend and abandon actions, suits and
proceedings in relation to the Charge;

(xi) to remove the directors of the Subsidiary and to replace them with persons
nominated by the Secured Party by dating and presenting the undated,
executed letters of resignation and resolutions delivered pursuant to this
Deed;

(xii) to redeem any security (whether or not having priority of the Charge) over
the Security;

(xiii)  to make any arrangement or compromise on behalf of the Chargor in
respect of the Charged Shares;

(xiv)  to exercise all the powers and rights of an absolute owner and do or omit
to do anything which the Chargor itself could do or omit to do; and

(xv)  todo all such other acts and things it may consider necessary or expedient
for the enforcement of the Charge.

Each of the rights specified in the subparagraphs of this Section 2.10(a) shall
(except as otherwise provided) be distinct and shall not be in any way limited by
reference to any other subparagraph or by the order in which they appear. At any
time after the Charge becomes enforceable, the Chargor shall immediately upon
the request of the Secured Party, procure the transfer of the Charged Shares to
the Secured Party or its nominee according to the request of the Secured Party.

(b) In the exercise of its powers under Section 2.10(a), the Secured Party shall be the
agent of the Chargor for all purposes and, subject to the law of any applicable
jurisdiction, the Chargor alone shall be responsible for those contracts,
engagements, acts, omissions, defaults and losses and for liabilities incurred
absent gross negligence, willful misconduct or fraud by the Secured Party in the
exercise of such powers. The Secured Party may whenever it thinks fit delegate by
power of attorney or otherwise to any Person or Persons, all or any of the powers,
authorities and discretions vested in the Secured Party by this Deed or in
connection with the Charge and such delegation may be made upon such
regulations as the Secured Party may think fit and the Secured Party shall not be
bound to supervise the proceedings or be responsible for any loss incurred by
reason of any misconduct or default on the part of any such delegate or sub-
delegate.

2.11  Until the Charge becomes enforceable in accordance with Section 2.9 and to the extent

permitted by the CN Basic Documents, the Chargor shall be entitled to exercise or direct
the exercise of the voting rights attached to any of the Charged Shares in such manner as
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it sees fit, except in any manner that is inconsistent with or that prejudices the interests of
the Secured Party under this Deed, and to receive all dividends, distributions and other
payments made in respect of the Charged Shares.

2.12  After the Charge has become enforceable in accordance with Section 2.9, the Secured
Party shall be entitled to exercise or direct the exercise of the voting rights attached to any
of the Charged Shares in such manner as it sees fit, and to receive, for application against
the Secured Obligations, all dividends, distributions and other payments made in respect
of the Charged Shares. The Chargor shall after such time comply or procure the
compliance with any directions of the Secured Party in respect of the exercise of those
voting rights.

2.13  Except as otherwise provided in this Section 2, the Chargor, before the Charge becomes
enforceable, and the Secured Party, after the Charge becomes enforceable, shall be
entitled to and shall exercise or direct the exercise of all other rights from time to time
attaching to or connected with any of the Security, provided that the Chargor shall not
exercise or direct the exercise of such rights in any manner that is inconsistent with or
would otherwise prejudice or adversely affect the interests of the Secured Party under this
Deed.

2.14 In the event that the Chargor makes loans or other advances to the Subsidiary after the
First Closing Date (the "Shareholder Loans"), the Chargor shall assign absolutely to the
Secured Party all its right, title and interest in and to the Shareholder Loans as additional
security for the Secured Obligations. The Chargor shall also procure acknowledgement
from the Subsidiary of the assignment of the Shareholder Loans upon such assignment.

SECTION 3
FURTHER UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES

3.1 The Chargor represents and warrants to the Secured Party as follows:

€)) the Chargor is duly incorporated and in good standing under the laws of the
jurisdiction in which it is incorporated, and has and will at all times have the
necessary legal right, power and authority to enter into and perform its obligations
under this Deed, and has duly authorised the execution and delivery of this Deed
and the performance of its obligations hereunder;

(b) this Deed constitutes the legal, valid and binding obligation of the Chargor
enforceable in accordance with its terms;

(c) the execution and performance of this Deed by the Chargor will not require the
Chargor to obtain any licences, consents or approvals and do not and will not
violate the provisions of (i) any applicable laws or regulations, (i) any relevant
governmental approval or authorisation, (iii) any agreement or other instrument
binding on it, or (iv) its memorandum and articles of association or other constituent
documents;

(d) no litigation, administrative, governmental or arbitral proceeding affecting the
Chargor or presently threatened against the Chargor or any of its assets has or is
likely to have a Material Adverse Change;

(e) the Chargor is and will, at all times during the subsistence of the security hereby
constituted, be the sole, lawful and beneficial owner of the Security free from any
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3.2

3.3

3.4

3.5

Encumbrance (other than the Encumbrances created under this Deed or under
other Note Documents) and the Charged Shares are fully paid up;

()] the Charge is a first priority security interest over the Security;

(9) the Charged Shares are freely transferable on the books of the Subsidiary and no
consents or approvals are required in order to register a transfer of the Charged
Shares;

(h) except in accordance with the provisions of this Deed, the Chargor has not sold or
granted any rights of pre-emption over or agreed to sell or grant any right of pre-
emption over or otherwise disposed of or agreed to dispose of, the benefit or all or
any of its rights, titles and interest in and to the Security or any part thereof, except
as may be provided under the Note Documents;

0] the Charged Shares constitute at least 51 per cent. of the equity securities of the
Subsidiary in issue, the Charged Shares are registered in the name of the Chargor,
and no person, other than the Secured Party under the CN Basic Documents, has
any right to subscribe for or otherwise acquire any equity securities of the
Subsidiary; and

)] the Chargor has not taken any corporate action nor have any other steps been
taken or legal proceedings been started or threatened against it for winding-up,
administration, dissolution or reorganisation or for the appointment of a receiver,
administrative receiver, trustee or similar officer of its or any or all of its assets or
revenues.

The representations and warranties in Section 3.1 are deemed to be made by the Chargor
by reference to the facts and circumstances then existing on the date of this Deed, on the
First Closing Date and on each day until the Security is released pursuant to Section 5.4(a).

Except with the consent in writing of the Secured Party, the Chargor shall not (a) create,
effect or permit to subsist any Encumbrance on, over or with respect to the Security except
pursuant to the Note Documents, (b) dispose of, attempt to dispose of or otherwise deal in
any way with any of the Security except in such manner as may be expressly permitted
under the Note Documents, or (c) permit any issuance of shares or other securities by the
Subsidiary, other than in accordance with the terms of the Note Documents.

The Chargor shall not, and shall not permit any person to, take any action, step, or decision
which may prejudice the Charge, the interests of the Secured Party under this Deed, or the
value of the Security, or alter any rights attaching to the Charged Shares.

The Chargor hereby undertakes to, and agrees with the Secured Party that, in the event
the Secured Party acquires legal and beneficial ownership of Security to which it becomes
entitled in accordance with this Deed, the Chargor shall have no claim of any kind against
the Secured Party whatsoever in respect of the exercise by it of its security rights under
the terms of this Deed except that the Chargor may make a claim against the Secured
Party for any excess of consideration or value above the amount of the Secured
Obligations which the Secured Party has received or is entitled upon disposal of the
Security.
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4.1

4.2

51

5.2

SECTION 4
POWER OF ATTORNEY

The Chargor hereby by way of security irrevocably appoints the Secured Party, each
Receiver and each delegate or sub-delegate of the Secured Party or any Receiver as its
attorney, on its behalf and in its name or otherwise, at all times after the Security has
become enforceable as provided herein and in such manner as the attorney may think fit:

€)) to do anything that the Chargor is obliged to do under this Deed and that the
Chargor fails to do;

(b) where required in accordance with this Deed, to date any instrument of transfer in
respect of any Charged Shares executed by the Chargor and, where so required,
to procure the registration of the transferee as the holder of such Charged Shares;
and

(c) generally in its name and on its behalf to exercise all or any of the rights conferred
on the Secured Party in relation to the Charged Shares under this Deed.

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever any
such attorney shall do or purport to do in the exercise or purported exercise of the power
of attorney in Section 4.1.

SECTION 5
DISCHARGE OF SECURITY

Subject to this Section 5, the Charge shall remain in full force and effect by way of
continuing security and shall not be affected in any way by any interim settlement of
account (whether or not any Secured Obligations remain outstanding thereafter) or other
matter or thing whatsoever.

Without prejudice to the generality of Section 5.1 above, except as otherwise provided in
this Deed, neither the Charge, nor the amounts thereby secured, shall be affected in any
way by:

(@) any other security, guarantee or indemnity now or hereafter held by the Secured
Party or any other Person in respect of the Secured Obligations or any other
liabilities;

(b) the release of any security, guarantee or indemnity (including, except to the extent
of the relevant release, the Charge);

(c) any amendment to any CN Basic Documents, security, guarantee or indemnity
(except to the extent of any relevant amendment made to the Charge);

(d) the enforcement or absence of enforcement of any security, guarantee or
indemnity (including the Charge);

(e) any time, indulgence, waiver or consent given to the Chargor or any other Person
whether by the Secured Party, the Chargor or any other Person;

® the making or absence of any demand for payment of any liabilities made on the
Chargor, or any other Person whether by the Secured Party or any other Person;
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5.3

54

(9) the winding-up or the commencement of the winding-up of the Chargor or any other
Person;

(h) the illegality, invalidity or unenforceability of, or any defect in, any provision of any
CN Basic Documents or any documents relating to any CN Basic Documents,
security, guarantees or indemnities (including the Charge) or any of the rights or
obligations of any of the parties under or in connection with any such document or
any security, guarantee or indemnity (including the Charge), whether on the
grounds of ultra vires, not being in the interests of the relevant Person or not having
been duly authorised, executed or delivered by any Person or for any other reason
whatsoever; or

0] any agreement, security, guarantee, indemnity, payment or other transaction which
is capable of being avoided under or affected by any law relating to bankruptcy,
insolvency or winding-up or any release, settlement or discharge given or made by
the Secured Party on the faith of any such agreement, security, guarantees,
indemnities, payment or other transaction, and any such releases, settlement or
discharge shall be deemed to be limited accordingly.

Without prejudice to the generality of Section 5.2 above, the Chargor expressly confirms
that it intends that the Charge shall extend from time to time to any (however fundamental)
variation, increase, extension, or addition of or to the Convertible Note Purchase
Agreement (including any Convertible Notes issued thereunder) and/or any facility or
amount made available under any other financing agreement for the purposes of or in
connection with any of the following: business acquisitions of any nature; increasing
working capital; enabling investor distributions to be made; carrying out restructurings;
refinancing existing facilities; refinancing any other indebtedness; making facilities
available to new borrowers; any other variation or extension of the purposes for which any
such facility or amount might be made available from time to time; and any fees, costs,
and/or expenses associated with any of the foregoing.

(@) Upon the Secured Party being satisfied that all of the Secured Obligations
have been unconditionally and irrevocably paid and discharged in full and any other
obligations which might give rise to Secured Obligations have terminated, the
Secured Party will promptly at the request and cost of the Chargor take such action
as the Chargor may reasonably request to release the Security from the Charge
and to return the documents referred to in Sections 2.3 to 2.5 (except Section
2.3(f)) of this Deed to the Chargor. In the event that some of the Security has been
enforced, upon such release, the Secured Party shall return to the Chargor all the
remaining Security and/or the remaining portion of cash or securities received by it
from the disposal of the Security in connection with such enforcement.

(b) No assurance, security, guarantee or payment which may be avoided under any
law relating to bankruptcy, insolvency, winding up and no release, settlement,
discharge or arrangement given or made by the Secured Party on the faith of any
such assurance, security, guarantee or payment, shall prejudice or affect the rights
of the Secured Party to enforce the Charge to the full extent of the Secured
Obligations or any other rights which the Secured Party may have in respect of the
Secured Obligations or any part thereof, in each case, in accordance with the terms
of this Deed. The Chargor agrees that in such circumstances the Charge shall be
deemed to have remained in full force and effect notwithstanding any such
assurance, security, guarantee, payment, release, settlement, discharge or
arrangement. Without prejudice to the foregoing, the Secured Party shall be
entitled to retain the Charge and shall not be obliged to release the Security from
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6.1

6.2

6.3

6.4

6.5

6.6

the Charge until the expiry of a period of one month plus such statutory period
within which any assurance, security, guarantee or payment can be avoided or
invalidated after the Secured Obligations shall have been discharged in full, and
after any other obligation which might give rise to Secured Obligations has
terminated. If at any time within such period:

(i) a petition shall be presented to a competent court for an order for the
winding up of the Chargor or of any Party which has given the relevant
assurance, security, guarantee or payment; or

(i) the Chargor or any other Party shall pass a resolution for or with a view to
its winding up,

the Secured Party may continue to retain the Charge and not to release the
Security from the Charge for and during such further period as the Secured Party
in its absolute discretion shall determine.

SECTION 6
RECEIVER

At any time after the Charge has become enforceable in accordance with Section 2.9, the
Secured Party may appoint by writing such person or persons as the Secured Party thinks
fit to be a receiver (the "Receiver") in relation to all or any part of the Security.

The Secured Party may remove any Receiver it appoints, and appoint another person or
other persons as Receiver or Receivers, either in the place of a Receiver it has removed,
or who has otherwise ceased to act, or to act jointly with a Receiver or Receivers.

If at any time any two or more persons hold office as Receivers of the same assets or
income, such Receivers may act jointly and/or severally so that each one of such Receivers
shall be entitled (unless the contrary is stated in any instrument(s) appointing them) to
exercise all the powers and discretions hereby conferred on Receivers individually and to
the exclusion of the other or others of them.

Every such appointment or removal, and every delegation, appointment or removal by the
Secured Party in the exercise of any right to delegate its powers or to remove delegates,
may be made in writing under the hand of any officer of the Secured Party.

The Receiver may take such action in relation to the enforcement of this Deed including,
without limitation, to sell, mortgage or otherwise dispose of the Security, to exercise any
powers, discretion, voting or other rights or entitlements in relation to the Security and
generally to carry out any other action which he may in his sole discretion deem necessary
in relation to the enforcement of this Deed.

The Receiver shall have all the powers of the Secured Party in this Deed and, without
prejudice to the foregoing, shall have the following powers:

(a) power to appoint attorneys or accountants or other professionally qualified persons
to assist him in the performance of his functions;

(b) power to make any payment which is necessary or incidental to the performance
of his functions; and

(c) power to do all other things incidental to the exercise of the foregoing powers.
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6.7

6.8

6.9

7.1

7.2

7.3

7.4

7.5

The Receiver shall be the agent of the Chargor and the Chargor alone shall be responsible
for his acts and defaults and liable on any contracts made, entered into or adopted by the
Receiver except for any willful misconduct or willful default on the part of the Receiver. The
Secured Party shall not be liable for the Receiver's acts, omissions, negligence or default,
nor be liable on contracts entered into or adopted by the Receiver.

In making any sale or other disposal of any of the Security in the exercise of their respective
powers, the Receiver or the Secured Party may accept by way of consideration for such
sale or other disposal, cash, shares, loan capital or other obligations including, without
limitation, consideration fluctuating according to or dependent upon a profit or turnover and
consideration the amount of which is to be determined by a third party. Any such
consideration may be receivable in a lump sum or by instalments.

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him, the Secured Party and the Chargor (or, failing such agreement,
to be conclusively fixed by the Secured Party) commensurate with the work and
responsibilities involved upon the basis of charging from time to time adopted in
accordance with the current practice of such Receiver or his firm.

SECTION 7
RIGHTS AND WAIVERS

The rights conferred by this Deed shall be in addition to and not in substitution for the rights
conferred by law, which shall apply to the Charge except in so far (if at all) as they are
expressly excluded.

Except as otherwise provided in this Deed, all rights of the Secured Party hereunder may
be exercised at any time and from time to time at its absolute discretion.

No waiver of any provision of this Deed shall be effective unless set forth in a written
instrument signed by the Party waiving such provision. No failure or delay by a Party in
exercising any right, power or remedy under this Deed shall operate as a waiver thereof,
nor shall any single or partial exercise of the same preclude any further exercise thereof or
the exercise of any other right, power or remedy. Without limiting the foregoing, no waiver
by a Party of any breach by any other Party of any provision hereof shall be deemed to be
a waiver of any subsequent breach of that or any other provision hereof.

So long as any Secured Obligation remains outstanding:

€)) any rights of the Chargor, by reason of the performance of any of its obligations
under this Deed, the enforcement of the Charge or any action taken pursuant to
any rights conferred by or in connection with the Charge, to be indemnified by any
Person, to prove in respect of any liability in the winding up of any person or to take
the benefit of or enforce any security, guarantees or indemnities, shall be exercised
and enforced only in such manner and on such terms, as the Secured Party may
require; and

(b) any amount received or recovered by the Chargor (i) as a result of any exercise of
any such rights or (ii) in the winding up of any Person shall be held in trust for and
immediately paid to the Secured Party.

The Chargor waives any right it may have of first requiring the Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or security or claim
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7.6

7.7

8.1

8.2

payment from any person before claiming from the Chargor under this Deed. This waiver
applies irrespective of any law or any provision of the CN Basic Documents to the contrary.

If the Secured Party at any time receives or is deemed to have received notice of any
subsequent Encumbrance or other interest affecting all or any part of the Security or any
assignment or transfer of the Security which is prohibited by the terms of this Deed or any
Note Document, all payments thereafter by or on behalf of the Chargor, any other Group
Company or any Founder to the Secured Party shall be treated as having been credited to
a new account of that Person and not as having been applied in reduction of the Secured
Obligations as at the time when (or at any time after) the Secured Party received such
notice of such subsequent Encumbrance or other interest or such assignment or transfer.

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Encumbrance or upon the exercise by the Secured
Party or any Receiver of any power of sale under this Deed or any other right, power or
remedy of the Secured Party provided by this Deed or by applicable law, the Secured Party
may redeem any prior ranking Encumbrance over or affecting any Security or procure the
transfer of any such prior ranking Encumbrance to itself. The Secured Party may settle and
agree the accounts of the beneficiary of any such prior Encumbrance and any accounts so
settled and agreed will be conclusive and binding on the Chargor. All principal, interest,
costs, charges, expenses and/or other amounts relating to and/or incidental to any such
redemption or transfer shall be paid by the Chargor to the Secured Party upon demand.

SECTION 8
INDEMNITIES

The Chargor shall promptly indemnify the Secured Party and each Receiver against any
cost, loss or liability incurred by any of them as a result of:

(@) the taking, holding, protection or enforcement of the Charge; or
(b) any default by the Chargor in the performance of any of its obligations under this
Deed.

For the purpose of or pending the discharge of any Secured Obligations, the Secured Party
may convert any money received, recovered or realised or subject to application by it under
this Deed from one currency to another at such rate of exchange as may be available to
the Secured Party. If any sum (a "Sum") owing by the Chargor under this Deed or any
order or judgment given or made in relation to this Deed has to be converted from the
currency (the "First Currency") in which such Sum is payable into another currency (the
"Second Currency") for the purpose of:

€)) making or filing a claim or proof against the Chargor;
(b) obtaining an order or judgment in any court or other tribunal;
(c) enforcing any order or judgment given or made in relation to this Deed; or

(d) applying the Sum in satisfaction of any of the Secured Obligations,

the Chargor shall, as an independent obligation, promptly upon written demand, indemnify
the Secured Party from and against any loss suffered or incurred as a result of any
discrepancy between (i) the rate of exchange used for such purpose to convert such Sum
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9.1

9.2

9.3

10.1

from the First Currency into the Second Currency and (b) the rate or rates of exchange
available to the Secured Party at the time of such receipt or recovery of such Sum.

SECTION 9
APPLICATION OF MONEYS

Except as otherwise expressly provided in this Deed, all moneys, non-cash recoveries
and/or proceeds received or recovered by the Secured Party or any Receiver pursuant to
this Deed or the powers conferred by it shall (subject to the claims of any Person having
prior rights thereto and subject to Section 9.2) be applied:

(@) first, in payment of the fees and expenses incurred and payments made by any
Receiver, the payment of his remuneration and the discharge of any liabilities
incurred by such Receiver in, or incidental to, the exercise of any of his powers in
connection with any Note Document;

(b) second, in or towards discharge of the Secured Obligations;

(c) third, if none of the Chargor, any other Group Company or the Founders is under
any further actual or contingent liability under any Note Document, in payment or
distribution to any person to whom the Secured Party is obliged to pay or distribute
in priority to the Chargor; and

(d) fourth, the balance, if any, in payment or distribution to the Chargor.

All moneys received, recovered or realised under this Deed or the powers conferred by it
by the Security Agent or any Receiver (including the proceeds of conversion of any
currency) may in its discretion be credited to any held in any suspense or impersonal
account pending their application from time to time in or towards discharge of any of the
Secured Obligations in accordance with Section 9.1.

Any application under this Section 9 shall override any application or appropriation by the
Chargor.

SECTION 10
PAYMENTS

All payments whatsoever under this Deed will be made by the Chargor free and clear of,
and without liability for withholding or deduction for or on account of, any present or future
taxes, duties or charges of whatever nature ("Tax") imposed or levied by or on behalf of
any applicable jurisdiction, unless the withholding or deduction of such Tax is required by
law. If any deduction or withholding for any Tax shall at any time be required in respect of
any amounts to be paid by the Chargor under this Deed, the Chargor will pay to the relevant
taxing jurisdiction the full amount required to be withheld, deducted or otherwise paid
before penalties attach thereto or interest accrues thereon, and to the extent that such
withholding or deduction does not constitute income tax assessed against the Secured
Party (no matter in the form of direct taxation, withholding or whatsoever), the Chargor
shall pay to the Secured Party such additional amounts as may be necessary in order that
the net amounts paid to the Secured Party pursuant to the terms of this Deed, after such
deduction, withholding or payment (including, without limitation, any required deduction or
withholding of Tax on or with respect to such additional amount), shall be not less than the
amounts then due and payable to the Secured Party under the terms of this Deed before
the assessment of such Tax.
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10.2  All payments to be made by the Chargor under this Deed shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim.

SECTION 11
NOTICES

11.1 Each notice, demand or other communication given or made under this Deed shall be in
writing in English and delivered or sent to the relevant Party at its address, fax number or
email address set out below (or such other address, fax number or email address as the
addressee has by five days' prior written notice specified to the other Party). Any notice,
demand or other communication given or made by letter between countries shall be
delivered by air mail. Any notice, demand or other communication so addressed to the
relevant Party shall be deemed to have been delivered, (a) if delivered in person or by
messenger, when proof of delivery is obtained by the delivering party; (b) if sent by post
within the same country, on the third day following posting, and if sent by post to another
country, on the seventh day following posting; (c) if given or made by fax, upon dispatch
and the receipt of a transmission report confirming dispatch; and (d) if given or made by
email, at the time of transmission.

11.2 The initial address and facsimile for each Party for the purposes of this Deed are:

Chargor: Aesthetic Medical International Holdings Group Limited
Address: Room 1202, Building B, Zhihui Guangchang,
4068 Qiaoxiang Road, Nanshan District, Shenzhen,
Guangdong Province, P.R.C. 518053
Attention: Toby Guanhua Wu (3% & 4£)
Email: toby@pengai.com.cn

Secured Party: ADV Partners Management Pte Ltd
Address : 5 Shenton Way, #13-03 UIC Building, Singapore
068808
Facsimile: +65 6235 0325
Attention: ADV Operations (Project Cixi)
Email: operations@advpartners.com

SECTION 12
MISCELLANEOUS

12.1 This Deed may not be amended, modified or supplemented except by a written instrument
executed by each of the Parties.

12.2 This Deed and the other CN Basic Documents constitute the whole agreement between
the Parties relating to the subject matter hereof and supersede any prior agreements or
understandings relating to such subject matter.

12.3 Each and every obligation under this Deed shall be treated as a separate obligation and
shall be severally enforceable as such, including in the event of any other obligation or
obligations being or becoming invalid, illegal or unenforceable in whole or in part. To the
extent that any provision or provisions of this Deed are invalid, illegal or unenforceable the
Chargor and the Secured Party shall endeavor in good-faith negotiations to replace the
invalid, illegal or unenforceable provisions with valid provisions, the economic effect of
which comes as close as possible to that of the invalid, illegal or unenforceable provisions.

Project Cixi 2 - BVI Share Charge 15



12.4

125

12.6

12.7

12.8

This Deed shall be binding upon and inure to the benefit of the Chargor, the Secured Party
and their respective successors and assigns, except that the Chargor shall not have the
right to assign or transfer any of its rights or obligations hereunder without the prior written
consent of the Secured Party. The Secured Party may assign or transfer, without the
consent of the Chargor, all or any of its rights or obligations hereunder to any Person in
connection with any permitted assignment or transfer of the Convertible Note.

This Deed may be executed in one or more counterparts including counterparts transmitted
by telecopier or facsimile, each of which shall be deemed an original, but all of which signed
and taken together, shall constitute one document.

The Parties declare that it is impossible to measure in money the damages that would be
suffered by a Party by reason of the failure by any other Party to perform any of the
obligations hereunder. Therefore, if any Party shall institute any action or proceeding to
enforce the provisions hereof, any Party against whom such action or proceeding is
brought hereby waives any claim or defense therein that the other Party has an adequate
remedy at law.

This Deed is governed by, and shall be construed in accordance with, the laws of the British
Virgin Islands.

(@) Any dispute, controversy or claim (each, a “Dispute”) arising out of or relating to
this Deed, or the interpretation, breach, termination, validity or invalidity thereof,
shall be referred to arbitration upon the demand of either party to the dispute with
notice (the “Arbitration Notice”) to the other.

(b) The Dispute shall be settled by arbitration in HKSAR by the HKIAC in accordance
with the HKIAC Rules in force when the Arbitration Notice is submitted in
accordance with the HKIAC Rules. There shall be three (3) arbitrators. The
claimants in the Dispute shall nominate one (1) arbitrator and the respondents in
the Dispute shall nominate one (1) arbitrator. The HKIAC Council shall appoint the
third arbitrator, who shall serve as the presiding arbitrator.

(c) The arbitral proceedings shall be conducted in English. To the extent that the
HKIAC Rules are in conflict with the provisions of this Section 12.8, including the
provisions concerning the appointment of the arbitrators, the provisions of this
Section 12.8 shall prevail.

(d) Each party to the arbitration shall cooperate with each other party to the arbitration
in making full disclosure of and providing complete access to all information and
documents requested by such other party in connection with such arbitral
proceedings, subject only to any confidentiality obligations binding on such party.

(e) The award of the arbitral tribunal shall be final and binding upon the parties thereto,
and the prevailing party may apply to a court of competent jurisdiction for
enforcement of such award.

® The arbitral tribunal shall decide any Dispute submitted by the parties to the
arbitration strictly in accordance with the substantive laws of the British Virgin
Islands.
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(9) Any party to the Dispute shall be entitled to seek preliminary injunctive relief, if
possible, from any court of competent jurisdiction pending the constitution of the
arbitral tribunal.

(h) During the course of the arbitral tribunal’s adjudication of the Dispute, this Deed
shall continue to be performed except with respect to the part in dispute and under
adjudication.

[The remainder of this page is intentionally left blank]
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EXECUTED AND DELIVERED AS A DEED on the day and year first above written.
CHARGOR:

EXECUTED AS A DEED by

Authorised signatory for and on behalf of
Aesthetic Medical International Holdings

Group Limited
in the presence of :

N— N N N N

Witness signature:
Name:
Address:

Occupation:

Signature Page to Project Cixi 2 - BVI Share Charge



SECURED PARTY:
EXECUTED AS A DEED by
on behalf of

PEAK ASIA INVESTMENT HOLDINGS V LIMITED
in the presence of :

— N N

Witness signature:
Name:
Address:

Occupation:

Signature Page to Project Cixi 2 - BVI Share Charge



Schedule A

Share Transfer

(the "Transferor”), for value received, does hereby transfer to
of (the
"Transferee"), the (number and class of
shares to be transferred) registered in the Transferor's name in the undertaking called DRAGON JADE
HOLDINGS LIMITED #EZ#KF R AT (a company incorporated in the British Virgin Islands) (the
"Company").

Signed for and on behalf of the Transferor Witness to the signature of the Transferor
Name: Name:

Title:

Dated this

The Transferee does hereby agree to accept the above shares subject to the provisions of the
Memorandum and Articles of Association of the Company.

Signed by the Transferee

Name:
Name:

Title:

Dated this

Witness to the signature of the Transferee



Schedule B

Letter of Resignation

Dated:
The Board of Directors
DRAGON JADE HOLDINGS LIMITED

HE AR IR A 7] (the "Company™)
Dear Sirs
Resignation
| tender my unconditional and irrevocable resignation as director of the Company with effect from

the date of this letter. | confirm that | have no claims whatsoever against the Company for
compensation for loss of office or for fees or otherwise howsoever.

Yours faithfully,

by:



Schedule C

Letter of Authorisation

Dated:
To: PEAK ASIA INVESTMENT HOLDINGS V LIMITED
c/o ADV Partners Management Pte Ltd
Address : 5 Shenton Way, #13-03 UIC Building, Singapore 068808
Facsimile: +65 6235 0325
(the "Secured Party")

Dear Sirs
DRAGON JADE HOLDINGS LIMITED #EZR#&KARAF (the "Company")
| irrevocably authorise you or any of your officers to complete, date and put into effect:
(1) the attached resignation letter signed by me; and
(2) the attached resolution signed by me,
in accordance with the provisions of the First Rank Deed of Share Charge over 51% of shares in

the Company dated 2020 entered into between the Secured Party and Aesthetic
Medical International Holdings Group Limited.

Yours faithfully,

by:



Schedule D

Form of Resolutions

DRAGON JADE HOLDINGS LIMITED ¥ Z2# B4 R A 5 (the "Company")

WRITTEN RESOLUTIONS OF THE BOARD OF DIRECTORS made pursuant to Article 10.8 of
the Articles of Association of the Company

Directors:

TRANSFER OF SHARES

IT IS RESOLVED that each of the following transfers of the shares in the Company be approved
and that, upon the delivery to any director of the Company of a duly completed instrument of
transfer in respect of any of the following transfers, the name of the relevant transferee be entered
forthwith in the register of members of the Company in respect of the relevant shares so transferred
and that new share certificates in respect of such shares be issued forthwith to such transferee in
accordance with the Articles of Association of the Company:

CHANGE IN DIRECTORS

IT IS RESOLVED that the following be appointed as additional Directors of the Company with
immediate effect:

IT IS RESOLVED that the resignation of the following persons as Directors of the Company be
accepted with immediate effect:

IT IS RESOLVED that the registered agent of the Company, [ ] (the "Registered
Agent"), be provided with a copy of these resolutions and is hereby authorised and instructed:

€)) to update the Register of Directors to reflect the above changes; and

(b) to the extent that particulars of the incumbent Directors have already been registered by
the BVI Registrar of Corporate Affairs, to file notice of a change in the particulars of the
Directors with the Registrar of Corporate Affairs, it being noted that such filing must be
made within 30 days of a change occurring to the Register of Directors.



These WRITTEN RESOLUTIONS OF THE BOARD OF DIRECTORS may be executed in one or
more counterparts including counterparts transmitted by telecopier or facsimile, each of which shall
be deemed and original, but all of which signed and taken together, shall constitute one document.

Date:

24



Signed by all Directors of the Company:

Director

Director

Director

Director
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Schedule E
Proxy
DRAGON JADE HOLDINGS LIMITED ¥Z#ZEREFR AT (the "Company")
Date:

The undersigned, Aesthetic Medical International Holdings Group Limited of Offshore
Incorporations (Cayman) Limited, P.O. Box 31119, Seven Mile Beach, Grand Pavilion, Hibiscus

Way, Cayman Islands , holder of (number and
class) of the issued and outstanding shares of the Company registered in the name of the
undersigned (the "Shares"), hereby appoints of

(the "Proxy") as our proxy to attend and vote
the Shares at any and all general meetings of shareholders of the Company or to execute on the
undersigned’s behalf any written resolution of the shareholder(s) of the Company in each case
only upon and after the charge of the Shares under the Share Charge (as defined below) has
become enforceable pursuant to section 2.8 of the Share Charge and until such time as this proxy
is revoked.

The Shares have been charged pursuant to a first rank deed of share charge over 100% of the
shares in the Company dated 2020 between the undersigned as chargor and
Peak Asia Investment Holdings V Limited as secured party (the "Share Charge").

EXECUTED as a DEED and delivered
on the date first written above by

authorised signatory for Aesthetic
Medical International Holdings Group
Limited )

— N N N

in the presence of:

Name:

[Name of witness]

Address:

Occupation:
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Schedule F
Form of Letter of Instructions from the Company to the Registered Agent

DRAGON JADE HOLDINGS LIMITED S22 BARAF

[Registered Agent]
[address]

[Date]

Dear Sir or Madam

DRAGON JADE HOLDINGS LIMITED BEZEEBREFM AT (the "Company"): Instructions to
Registered Agent

We hereby notify you that pursuant to a first rank deed of share charge (the "Share Charge") dated
[ ] 2020 between Aesthetic Medical International Holdings Group Limited as chargor (the
"Chargor") and Peak Asia Investment Holdings V Limited as secured party (the "Secured Party"),
the Chargor has granted a security interest in favour of the Secured Party over 51 per cent. of the
issued and outstanding shares registered in its name in the Company (the "Charged Shares") and
all other Charged Shares in the Company from time to time legally or beneficially owned by the
Chargor in the Company to the extent necessary to ensure that the Charged Shares continue to
represent at least 51 per cent. of the issued and outstanding shares of the Company.

Notwithstanding any express or implied provision of any agreement (written or oral or arising
through custom or practice) between the Company and you, at any time after the Secured Party
notifies you in writing that the Charge (as defined in the Share Charge) has become enforceable,
you are hereby irrevocably required, authorised and entitled to rely upon the instructions of the
Secured Party to register the Secured Party or its nominee (as the Secured Party may direct) as
the registered holder of the Charged Shares pursuant to the Share Charge and to otherwise comply
with any directions or instructions from the Secured Party in relation thereto. Such requirement,
authorisation and entitlement to rely upon the instructions of the Secured Party shall terminate
upon the release of the security interests created by the Share Charge and notification of the same
to you in writing by the Secured Party.

We instruct you to make an annotation of the existence of the Share Charge and the security
interests created thereby in the Company's register of members. Such annotation shall only be
removed following the release of the security interests created by the Share Charge and
notification of the same to you in writing by the Secured Party.
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Yours faithfully

Duly authorised for and on behalf of the Company
Name:

Capacity:
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Schedule D

Form of First Rank Deed of Share Charge Over 51% of Shares in Peng Oi Investment
(Hong Kong) Holdings Limited

(attached)



FIRST RANK DEED OF SHARE CHARGE
over 51% of shares in PENG Ol INVESTMENT (HONG KONG) HOLDINGS
LIMITED

by
DRAGON JADE HOLDINGS LIMITED

in favour of

PEAK ASIA INVESTMENT HOLDINGS V LIMITED

Dated [] 2020
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DEED OF SHARE CHARGE (this "Deed") is made on [+] 2020
BY:

DRAGON JADE HOLDINGS LIMITED, a company incorporated and existing under the
laws of the British Virgin Islands with its registered office at P.O. Box 957, Offshore
Incorporations Centre, Road Town, Tortola, British Virgin Islands (the "Chargor").

IN FAVOUR OF:

PEAK ASIA INVESTMENT HOLDINGS V LIMITED, a company incorporated and
existing under the laws of the British Virgin Islands with its registered address at Flemming
House, Wickhams Cay, P.O.Box 662, Road Town, Tortola, British Virgin Islands (the

"Secured Party™).

Each of the Chargor and the Secured Party is referred to herein individually as a “Party” and
collectively as the “Parties”.

RECITALS:

(A)  The Secured Party, Aesthetic Medical International Holdings Group Limited, a
company incorporated and existing under the laws of the Cayman Islands (the
"Company") and Beacon Technology Investment Holdings Limited, a company
incorporated and existing under the laws of the HKSAR, have entered into a
convertible note purchase agreement dated [+] 2020 (the "Convertible Note Purchase
Agreement"), pursuant to which one or more convertible notes of the Company (the
"Convertible Note") will be issued to the Secured Party.

(B)  The Chargor is the registered holder of all of the issued and outstanding shares of the
Subsidiary.

(C)  To secure the Secured Obligations (as defined below), the Chargor has agreed to
create a security interest over 5,100 shares of the Subsidiary representing 51 per cent.
of the issued and outstanding shares of the Subsidiary (the "Charged Shares™) and all
Proceeds (as defined below).

NOW, THEREFORE, in consideration of the foregoing premises, which are hereby
incorporated into and made a part of the terms hereof, it is agreed as follows:

SECTION 1
DEFINITIONS

1.1 All capitalised terms not otherwise defined in this Deed shall have the meanings
attributed to such terms in the Convertible Note Purchase Agreement. In this Deed,
unless the context otherwise requires, the following words and expressions have the
following meanings:
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1.2

"Business Day" means a day that is not a Saturday or Sunday or any other day on
which banks in the PRC, HKSAR, the Cayman Islands or the British Virgin Islands
are required or authorised to be closed.

"Charge" means the charge of the Security granted by the Chargor in favour of the
Secured Party pursuant to Section 2.

"CN Basic Documents™ has the meaning given to that term in the Convertible Note
Purchase Agreement.

"CPQO" means the Conveyancing and Property Ordinance (Cap. 219).

"Governmental Authority” means any government or political subdivision thereof; any
department, agency or instrumentality of any government or political subdivision
thereof; any court or arbitral tribunal; and the governing body of any securities
exchange.

"HKIAC" means the Hong Kong International Arbitration Centre.

"HKIAC Rules" means the Hong Kong International Arbitration Centre Administered
Arbitration Rules.

"HKSAR" means the Hong Kong Special Administrative Region of the PRC.

"Material Adverse Change" has the meaning given to that term in the Convertible Note
Purchase Agreement.

"Note Documents" has the meaning given to that term in the Convertible Note Purchase
Agreement.

“PRC” means the People’s Republic of China, excluding, for purposes of this Deed,
HKSAR, Macau and Taiwan.

"Proceeds" means all proceeds, whether in the form of cash or other property, deriving
from legal or beneficial ownership of the Charged Shares, including all dividends or
other distributions (whether in cash, shares or other property) and all sale proceeds.

"Secured Obligations"” means all present and future obligations and liabilities (whether
actual or contingent) owed by the Company, any other Group Company or the Founders
to the Secured Party under the Note Documents.

"Security" means the Charged Shares and the Proceeds, and all of the Chargor's right,
title and interest thereto or therein.

"Subsidiary" means Peng Oi Investment (Hong Kong) Holdings Limited, a private
company limited by shares incorporated and existing under the laws of Hong Kong with
company registration number 0913408.

The following terms are defined in this Deed as follows:
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"Arbitration Notice"

Section 12.9(a)

"Charged Shares" Recitals
"Chargor” Preamble
"Company" Recitals
"Convertible Note" Recitals
"Convertible Note Purchase Agreement" Recitals
"Deed" Preamble
"Dispute" Section 12.9(a)
"Party" / "Parties" Preamble
"Receiver" Section 6.1
"Secured Party" Preamble
"Shareholder Loans" Section 2.13
"Tax" Section 10.1
"Third Party Rights Law" Section 7.5

13

(@)

(b)

(©)

(d)

(€)

(f)

@) Unless the context otherwise requires, all words (whether gender-
specific or gender neutral) shall be deemed to include each of the masculine,
feminine and neuter genders, and words importing the singular include the
plural and vice versa.

Headings are included for convenience only and shall not affect the
construction of any provision of this Deed.

"Include,"” "including," "are inclusive of" and similar expressions are not
expressions of limitation and shall be construed as if followed by the words
"without limitation."

Law. References to "law" shall include all applicable laws, regulations, rules
and orders of any Governmental Authority, securities exchange or other self-
regulating body, any common or customary law, constitution, code, ordinance,
statute or other legislative measure and any regulation, rule, treaty, order,
decree or judgment; and "lawful" shall be construed accordingly.

References to this Deed include the Schedules, which form an integral part
hereof. A reference to any Section or Schedule is, unless otherwise specified,
to such Section of, or Schedule to, this Deed. The words "hereof,"
"hereunder"” and "hereto," and words of like import, refer to this Deed as a
whole and not to any particular Section hereof or Schedule hereto. A
reference to any document (including this Deed) is to that document as
amended, consolidated, supplemented, renovated or replaced from time to
time.

If a period of time is specified and dates from a given day or the day of a given
act or event, such period shall be calculated exclusive of that day.

References to writing and written include any mode of reproducing words in a
legible and non-transitory form including emails and faxes.
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2.1

2.2

2.3

2.4

(@)  This Deed is drawn up in the English language. If this Deed is translated into
any language other than English, the English language text shall prevail.

SECTION 2
CHARGE

In consideration of, and as a condition precedent for, the Secured Party completing
the purchase of the Convertible Note, and subject to the terms and conditions of this
Deed, the Chargor hereby charges the Security to the Secured Party as first priority
security for the Secured Obligations.

In order to give to the Secured Party full effect to the Charge, on the date of this Deed
(except with respect to the evidence referred to in paragraph (f) below, within three
(3) Business Days after the date of this Deed), the Chargor will deliver to the Secured
Party each of the following, in form and substance satisfactory to the Secured Party:

@) all share certificates representing or evidencing the Charged Shares;

(b) an undated instrument of transfer and undated contract notes in the forms set
out in Schedule A, duly executed by the Chargor as the transferor in blank;

(c) a signed, undated letter of resignation of each director of the Subsidiary in the
form set out in Schedule B, which the Secured Party is authorised to date and
deliver in its discretion in connection with any enforcement of the Charge in
accordance with the terms of this Deed,;

(d) a signed and dated letter of authority and undertaking from each director of the
Subsidiary in the form set out in Schedule C;

(e) undated written resolutions of the board of directors of the Subsidiary in the
form set out in Schedule D signed by each director of the Subsidiary; and

() a certified copy of the register of members of the Subsidiary, including an
annotation that the Chargor has charged the Charged Shares in favour of the
Secured Party.

Each of the foregoing may be used by the Secured Party in relation to the Charged
Shares when, and only when, the Charge becomes enforceable in accordance with
Section 2.8.

Immediately upon the appointment of any new director of the Subsidiary, the Chargor
shall deliver or procure to be delivered to the Secured Party a signed, undated letter of
resignation of such new director in the form set out in Schedule B, a signed and dated
letter of authority and undertaking from such new director in the form set out in
Schedule C, and a copy of the resolutions set out in Schedule D signed by all then
current directors of the Subsidiary including such new director.

If the Chargor receives any additional shares of the Subsidiary, whether as a
distribution from the Subsidiary or otherwise, such shares, to the extent necessary to
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2.5

2.6

2.7

2.8

2.9

ensure that the Charged Shares continue to represent at least 51% of the issued and
outstanding shares of the Subsidiary, shall be Charged Shares hereunder, and the
Chargor shall promptly deliver or procure to be delivered the share certificates
representing or evidencing such shares to the Secured Party together with duly
completed, executed and undated instruments of transfer with respect to such shares
in the form set out in Schedule A.

The Chargor shall promptly execute and deliver to the Secured Party such documents
relating to the Security as the Secured Party or any Receiver reasonably requires.

The Chargor shall promptly, at its own cost and expense, do whatever the Secured
Party reasonably requires:

@) to perfect or protect the Charge or the priority of the Charge;

(b) to put into effect the signed forms, letters and resolutions in Schedules B, C
and D including the procurement of relevant officers and directors of the
Subsidiary to sign, date and complete forms and documents reasonably
required by Governmental Authorities; and

(c) to facilitate the realisation of the Charged Shares or the exercise of any rights
vested in the Secured Party upon the Charge becoming enforceable,

including executing any transfer, conveyance, charge, mortgage, assignment or
assurance of the Charged Shares (whether to the Secured Party or its nominees or
otherwise, as directed by the Secured Party), or making any registration and giving
any notice, order or direction, in each case, that is reasonably requested by the
Secured Party.

The Chargor shall file and register this Deed with all relevant Governmental
Authorities and take all other actions necessary to perfect and protect the Charge as
required under applicable law in each case within the statutory time period for such
filings, registrations and actions and in no case later than fifteen (15) Business Days
after the First Closing Date. Without limiting the generality of the foregoing, the
Chargor shall ensure that the details of this Deed are registered with the Registry of
Corporate Affairs of the British Virgin Islands within the statutory time period for
such registration and that evidence of such registration having been made satisfactory
to the Secured Party is provided to the Secured Party.

The Charge shall become enforceable at such time as the Secured Party has given
notice to the Chargor in accordance with Section 6.3 of the Convertible Note
declaring that the Convertible Note shall become due and payable. After the Charge
has become enforceable, the Secured Party may at its absolute discretion take such
action and/or institute such proceedings in accordance with this Deed and applicable
laws as it may think fit to enforce the Charge.
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@) At any time after the Charge becomes enforceable in accordance with
Section 2.8, the Secured Party shall have the right either in its own name or in
the name of the Chargor or any nominee of the Chargor and in such manner
and upon such terms and conditions as the Secured Party thinks fit:

(i)
(if)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

Project Cixi 2- HK Share Charge

to exercise the voting rights attached to the Charged Shares;

without notice to, or further consent or concurrence by the Chargor, to
dispose of or realise the Security to any Person for such consideration
as it may determine is reasonable in the circumstances (whether
comprising cash or other property, obligations or other consideration of
any nature) (it being understood that any excess of such consideration
above the amount of the Secured Obligations shall be returned to the
Chargor);

to take possession of, collect and get in any of the Security and, for that
purpose, to take such proceedings as may seem to it to be expedient;

to transfer ownership of the Charged Shares to the Secured Party or its
nominee;

to settle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands relating to the
Charge;

to raise or borrow money and grant security over any of the Charged
Shares;

to do all acts and execute in the name and on behalf of the Chargor any
document or deed in respect of the Charged Shares;

to rank and claim in the insolvency or liquidation of the Chargor and to
receive dividends and to accede to trust deeds for the creditors of the
Chargor;

to present or defend a petition for the winding up of the Chargor;

to bring, prosecute, enforce, defend and abandon actions, suits and
proceedings in relation to the Charge;

to remove the directors of the Subsidiary and to replace them with
persons nominated by the Secured Party by dating and presenting the
undated, executed letters of resignation and resolutions delivered
pursuant to this Deed,

to redeem any security (whether or not having priority of the Charge)
over the Security;



2.10

(xiii) to make any arrangement or compromise on behalf of the Chargor in
respect of the Charged Shares;

(xiv) to exercise all the powers and rights of an absolute owner and do or
omit to do anything which the Chargor itself could do or omit to do;
and

(xv)  todo all such other acts and things it may consider necessary or
expedient for the enforcement of the Charge.

Each of the rights specified in the subparagraphs of this Section 2.9(a) shall (except as
otherwise provided) be distinct and shall not be in any way limited by reference to
any other subparagraph or by the order in which they appear. At any time after the
Charge becomes enforceable, the Chargor shall immediately upon the request of the
Secured Party, procure the registration of the transfer of the Charged Shares to the
Secured Party or its nominee according to the request of the Secured Party.

The restrictions contained in paragraph 11 of the Fourth Schedule to the CPO shall
not apply to this Deed or to the exercise by the Secured Party of its right to
consolidate all or any of the security created by this Deed with any other security in
existence at any time or to its power of sale, which power may be exercised by the
Secured Party without notice to the Chargor at any time after the Charge becomes
enforceable.

The power of sale conferred by this Deed shall operate as a variation and extension of
the statutory power of sale under sections 51 and 53 of the CPO.

(b) In the exercise of its powers under Section 2.9(a), the Secured Party shall be
the agent of the Chargor for all purposes and, subject to the law of any
applicable jurisdiction, the Chargor alone shall be responsible for those
contracts, engagements, acts, omissions, defaults and losses and for liabilities
incurred absent gross negligence, willful misconduct or fraud by the Secured
Party in the exercise of such powers.

(© The Secured Party may whenever it thinks fit delegate by power of attorney or
otherwise to any Person or Persons, all or any of the powers, authorities and
discretions vested in the Secured Party by this Deed or in connection with the
Charge and such delegation may be made upon such regulations as the
Secured Party may think fit and the Secured Party shall not be bound to
supervise the proceedings or be responsible for any loss incurred by reason of
any misconduct or default on the part of any such delegate or sub-delegate.

Until the Charge becomes enforceable in accordance with Section 2.8 and to the
extent permitted by the CN Basic Documents, the Chargor shall be entitled to exercise
or direct the exercise of the voting rights attached to any of the Charged Shares in
such manner as it sees fit, except in any manner that is inconsistent with or that
prejudices the interests of the Secured Party under this Deed, and to receive all
dividends, distributions and other payments made in respect of the Charged Shares.
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2.11  After the Charge has become enforceable in accordance with Section 2.8, the Secured
Party shall be entitled to exercise or direct the exercise of the voting rights attached to
any of the Charged Shares in such manner as it sees fit, and to receive, for application
against the Secured Obligations, all dividends, distributions and other payments made
in respect of the Charged Shares. The Chargor shall after such time comply or
procure the compliance with any directions of the Secured Party in respect of the
exercise of those voting rights.

2.12 Except as otherwise provided in this Section 2, the Chargor, before the Charge
becomes enforceable, and the Secured Party, after the Charge becomes enforceable,
shall be entitled to and shall exercise or direct the exercise of all other rights from
time to time attaching to or connected with any of the Security, provided that the
Chargor shall not exercise or direct the exercise of such rights in any manner that is
inconsistent with or would otherwise prejudice or adversely affect the interests of the
Secured Party under this Deed.

2.13 In the event that the Chargor makes loans or other advances to the Subsidiary after the
First Closing Date (the "Shareholder Loans"), the Chargor shall assign absolutely to
the Secured Party all its right, title and interest in and to the Shareholder Loans as
additional security for the Secured Obligations. The Chargor shall also procure
acknowledgement from the Subsidiary of the assignment of the Shareholder Loans
upon such assignment.

2.14 The obligations of the Chargor under this Deed shall be in addition to any covenants
for title deemed to be included in this Deed under applicable law.

SECTION 3
FURTHER UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES

3.1  The Chargor represents and warrants to the Secured Party as follows:

@) the Chargor is duly incorporated and in good standing under the laws of the
jurisdiction in which it is incorporated, and has and will at all times have the
necessary legal right, power and authority to enter into and perform its
obligations under this Deed, and has duly authorised the execution and
delivery of this Deed and the performance of its obligations hereunder;

(b) this Deed constitutes the legal, valid and binding obligation of the Chargor
enforceable in accordance with its terms;

(©) the execution and performance of this Deed by the Chargor will not require
the Chargor to obtain any licences, consents or approvals and do not and will
not violate the provisions of (i) any applicable laws or regulations, (ii) any
relevant governmental approval or authorisation, (iii) any agreement or other
instrument binding on it, or (iv) its memorandum and articles of association or
other constituent documents;
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(d)

(€)

(f)

(9)

(h)

@)

no litigation, administrative, governmental or arbitral proceeding affecting the
Chargor or presently threatened against the Chargor or any of its assets has or
is likely to have a Material Adverse Change;

the Chargor is and will, at all times during the subsistence of the security
hereby constituted, be the sole, lawful and beneficial owner of the Security
free from any Encumbrance (other than the Encumbrances created under this
Deed or under other Note Documents) and the Charged Shares are fully paid

up;
the Charge is a first priority security interest over the Security;

the Charged Shares are freely transferable on the books of the Subsidiary and
no consents or approvals are required in order to register a transfer of the
Charged Shares;

except in accordance with the provisions of this Deed, the Chargor has not
sold or granted any rights of pre-emption over or agreed to sell or grant any
right of pre-emption over or otherwise disposed of or agreed to dispose of, the
benefit or all or any of its rights, titles and interest in and to the Security or any
part thereof, except as may be provided under the Note Documents;

the Charged Shares constitute at least 51 per cent. of the equity securities of
the Subsidiary in issue, the Charged Shares are registered in the name of the
Chargor, and no person, other than the Secured Party under the CN Basic
Documents, has any right to subscribe for or otherwise acquire any equity
securities of the Subsidiary; and

the Chargor has not taken any corporate action nor have any other steps been
taken or legal proceedings been started or threatened against it for winding-up,
administration, dissolution or reorganisation or for the appointment of a
receiver, administrative receiver, trustee or similar officer of its or any or all of
its assets or revenues.

3.2 The representations and warranties in Section 3.1 are deemed to be made by the
Chargor by reference to the facts and circumstances then existing on the date of this
Deed, on the First Closing Date and on each day until the Security is released
pursuant to Section 5.4(a).

3.3 Except with the consent in writing of the Secured Party, the Chargor shall not (a)
create, effect or permit to subsist any Encumbrance on, over or with respect to the
Security except pursuant to the Note Documents, (b) dispose of, attempt to dispose of
or otherwise deal in any way with any of the Security except in such manner as may
be expressly permitted under the Note Documents, or (¢) permit any issuance of
shares or other securities by the Subsidiary, other than in accordance with the terms of
the Note Documents.
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3.4

3.5

4.1

4.2

5.1

The Chargor shall not, and shall not permit any person to, take any action, step, or
decision which may prejudice the Charge, the interests of the Secured Party under this
Deed, or the value of the Security, or alter any rights attaching to the Charged Shares.

The Chargor hereby undertakes to, and agrees with the Secured Party that, in the
event the Secured Party acquires legal and beneficial ownership of Security to which
it becomes entitled in accordance with this Deed, the Chargor shall have no claim of
any kind against the Secured Party whatsoever in respect of the exercise by it of its
security rights under the terms of this Deed except that the Chargor may make a claim
against the Secured Party for any excess of consideration or value above the amount
of the Secured Obligations which the Secured Party has received or is entitled upon
disposal of the Security.

SECTION 4
POWER OF ATTORNEY

The Chargor hereby by way of security irrevocably appoints the Secured Party, each
Receiver and each delegate or sub-delegate of the Secured Party or any Receiver as its
attorney, on its behalf and in its name or otherwise, at all times after the Security has
become enforceable as provided herein and in such manner as the attorney may think
fit:

@) to do anything that the Chargor is obliged to do under this Deed and that the
Chargor fails to do;

(b) where required in accordance with this Deed, to date any instrument of
transfer in respect of any Charged Shares executed by the Chargor and, where
so required, to procure the registration of the transferee as the holder of such
Charged Shares; and

(©) generally in its name and on its behalf to exercise all or any of the rights
conferred on the Secured Party in relation to the Charged Shares under this
Deed.

After the Charge becomes enforceable, the appointment hereunder shall be a general
power of attorney for the purposes of the Powers of Attorney Ordinance (Chapter 31,
Laws of Hong Kong).

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever
any such attorney shall do or purport to do in the exercise or purported exercise of the
power of attorney in Section 4.1.

SECTION 5
DISCHARGE OF SECURITY

Subject to this Section 5, the Charge shall remain in full force and effect by way of
continuing security and shall not be affected in any way by any interim settlement of
account (whether or not any Secured Obligations remain outstanding thereafter) or
other matter or thing whatsoever.
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5.2  Without prejudice to the generality of Section 5.1 above, except as otherwise provided
in this Deed, neither the Charge, nor the amounts thereby secured, shall be affected in
any way by:

(a)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

(i)

any other security, guarantee or indemnity now or hereafter held by the
Secured Party or any other Person in respect of the Secured Obligations or any
other liabilities;

the release of any security, guarantee or indemnity (including, except to the
extent of the relevant release, the Charge);

any amendment to any CN Basic Documents, security, guarantee or indemnity
(except to the extent of any relevant amendment made to the Charge);

the enforcement or absence of enforcement of any security, guarantee or
indemnity (including the Charge);

any time, indulgence, waiver or consent given to the Chargor or any other
Person whether by the Secured Party, the Chargor or any other Person;

the making or absence of any demand for payment of any liabilities made on
the Chargor, or any other Person whether by the Secured Party or any other
Person;

the winding-up or the commencement of the winding-up of the Chargor or any
other Person;

the illegality, invalidity or unenforceability of, or any defect in, any provision
of any CN Basic Documents or any documents relating to any CN Basic
Documents, security, guarantees or indemnities (including the Charge) or any
of the rights or obligations of any of the parties under or in connection with
any such document or any security, guarantee or indemnity (including the
Charge), whether on the grounds of ultra vires, not being in the interests of the
relevant Person or not having been duly authorised, executed or delivered by
any Person or for any other reason whatsoever; or

any agreement, security, guarantee, indemnity, payment or other transaction
which is capable of being avoided under or affected by any law relating to
bankruptcy, insolvency or winding-up or any release, settlement or discharge
given or made by the Secured Party on the faith of any such agreement,
security, guarantees, indemnities, payment or other transaction, and any such
releases, settlement or discharge shall be deemed to be limited accordingly.

5.3  Without prejudice to the generality of Section 5.2 above, the Chargor expressly
confirms that it intends that the Charge shall extend from time to time to any
(however fundamental) variation, increase, extension, or addition of or to the
Convertible Note Purchase Agreement (including any Convertible Notes issued
thereunder) and/or any facility or amount made available under any other financing
agreement for the purposes of or in connection with any of the following: business
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5.4

acquisitions of any nature; increasing working capital; enabling investor distributions
to be made; carrying out restructurings; refinancing existing facilities; refinancing any
other indebtedness; making facilities available to new borrowers; any other variation
or extension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs, and/or expenses associated with any
of the foregoing.

(b)

@ Upon the Secured Party being satisfied that all of the Secured
Obligations have been unconditionally and irrevocably paid and discharged in
full and any other obligations which might give rise to Secured Obligations
have terminated, the Secured Party will promptly at the request and cost of the
Chargor take such action as the Chargor may reasonably request to release the
Security from the Charge and to return the documents referred to in Sections
2.2 and 2.4 (except Section 2.2(f)) of this Deed to the Chargor. In the event
that some of the Security has been enforced, upon such release, the Secured
Party shall return to the Chargor all the remaining Security and/or the
remaining portion of cash or securities received by it from the disposal of the
Security in connection with such enforcement.

No assurance, security, guarantee or payment which may be avoided under
any law relating to bankruptcy, insolvency, winding up and no release,
settlement, discharge or arrangement given or made by the Secured Party on
the faith of any such assurance, security, guarantee or payment, shall prejudice
or affect the rights of the Secured Party to enforce the Charge to the full extent
of the Secured Obligations or any other rights which the Secured Party may
have in respect of the Secured Obligations or any part thereof, in each case, in
accordance with the terms of this Deed. The Chargor agrees that in such
circumstances the Charge shall be deemed to have remained in full force and
effect notwithstanding any such assurance, security, guarantee, payment,
release, settlement, discharge or arrangement. Without prejudice to the
foregoing, the Secured Party shall be entitled to retain the Charge and shall not
be obliged to release the Security from the Charge until the expiry of a period
of one month plus such statutory period within which any assurance, security,
guarantee or payment can be avoided or invalidated after the Secured
Obligations shall have been discharged in full, and after any other obligation
which might give rise to Secured Obligations has terminated. If at any time
within such period:

Q) a petition shall be presented to a competent court for an order for the
winding up of the Chargor or of any Party which has given the relevant
assurance, security, guarantee or payment; or

(i) the Chargor or any other Party shall pass a resolution for or with a
view to its winding up,

the Secured Party may continue to retain the Charge and not to release the
Security from the Charge for and during such further period as the Secured
Party in its absolute discretion shall determine.
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

SECTION 6
RECEIVER

At any time after the Charge has become enforceable in accordance with Section 2.8,
the Secured Party may appoint by writing such person or persons as the Secured Party
thinks fit to be a receiver (the "Receiver™) in relation to all or any part of the Security.

The Secured Party may remove any Receiver it appoints, and appoint another person
or other persons as Receiver or Receivers, either in the place of a Receiver it has
removed, or who has otherwise ceased to act, or to act jointly with a Receiver or
Receivers.

If at any time any two or more persons hold office as Receivers of the same assets or
income, such Receivers may act jointly and/or severally so that each one of such
Receivers shall be entitled (unless the contrary is stated in any instrument(s)
appointing them) to exercise all the powers and discretions hereby conferred on
Receivers individually and to the exclusion of the other or others of them.

Every such appointment or removal, and every delegation, appointment or removal by
the Secured Party in the exercise of any right to delegate its powers or to remove
delegates, may be made in writing under the hand of any officer of the Secured Party.

The Receiver may take such action in relation to the enforcement of this Deed
including, without limitation, to sell, mortgage or otherwise dispose of the Security, to
exercise any powers, discretion, voting or other rights or entitlements in relation to the
Security and generally to carry out any other action which he may in his sole
discretion deem necessary in relation to the enforcement of this Deed.

The Receiver shall have all the powers of the Secured Party in this Deed and, without
prejudice to the foregoing, shall have the following powers:

@) power to appoint attorneys or accountants or other professionally qualified
persons to assist him in the performance of his functions;

(b) power to make any payment which is necessary or incidental to the performance
of his functions; and

(©) power to do all other things incidental to the exercise of the foregoing powers.

The Receiver shall be the agent of the Chargor and the Chargor alone shall be
responsible for his acts and defaults and liable on any contracts made, entered into or
adopted by the Receiver except for any willful misconduct or willful default on the
part of the Receiver. The Secured Party shall not be liable for the Receiver's acts,
omissions, negligence or default, nor be liable on contracts entered into or adopted by
the Receiver.

In making any sale or other disposal of any of the Security in the exercise of their
respective powers, the Receiver or the Secured Party may accept by way of
consideration for such sale or other disposal, cash, shares, loan capital or other
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6.9

7.1

7.2

7.3

7.4

7.5

obligations including, without limitation, consideration fluctuating according to or
dependent upon a profit or turnover and consideration the amount of which is to be
determined by a third party. Any such consideration may be receivable in a lump sum
or by instalments.

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by agreement between him, the Secured Party and the Chargor (or, failing such
agreement, to be conclusively fixed by the Secured Party) commensurate with the
work and responsibilities involved upon the basis of charging from time to time
adopted in accordance with the current practice of such Receiver or his firm.

SECTION 7
RIGHTS AND WAIVERS

The rights conferred by this Deed shall be in addition to and not in substitution for the
rights conferred on mortgagees or receivers by law, including but not limited to any
rights conferred by the CPO, which shall apply to the Charge except in so far (if at all)
as they are expressly excluded.

Except as otherwise provided in this Deed, all rights of the Secured Party hereunder
may be exercised at any time and from time to time at its absolute discretion.

No waiver of any provision of this Deed shall be effective unless set forth in a written
instrument signed by the Party waiving such provision. No failure or delay by a Party
in exercising any right, power or remedy under this Deed shall operate as a waiver
thereof, nor shall any single or partial exercise of the same preclude any further
exercise thereof or the exercise of any other right, power or remedy. Without limiting
the foregoing, no waiver by a Party of any breach by any other Party of any provision
hereof shall be deemed to be a waiver of any subsequent breach of that or any other
provision hereof.

So long as any Secured Obligation remains outstanding:

@) any rights of the Chargor, by reason of the performance of any of its
obligations under this Deed, the enforcement of the Charge or any action taken
pursuant to any rights conferred by or in connection with the Charge, to be
indemnified by any Person, to prove in respect of any liability in the winding
up of any person or to take the benefit of or enforce any security, guarantees or
indemnities, shall be exercised and enforced only in such manner and on such
terms, as the Secured Party may require; and

(b) any amount received or recovered by the Chargor (i) as a result of any exercise
of any such rights or (ii) in the winding up of any Person shall be held in trust
for and immediately paid to the Secured Party.

The Chargor waives any right it may have of first requiring the Secured Party (or any
trustee or agent on its behalf) to proceed against or enforce any other rights or security
or claim payment from any person before claiming from the Chargor under this Deed.
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7.6

7.7

7.8

8.1

8.2

This waiver applies irrespective of any law or any provision of the CN Basic
Documents to the contrary.

If the Secured Party at any time receives or is deemed to have received notice of any
subsequent Encumbrance or other interest affecting all or any part of the Security or
any assignment or transfer of the Security which is prohibited by the terms of this
Deed or any Note Document, all payments thereafter by or on behalf of the Chargor,
any other Group Company or any Founder to the Secured Party shall be treated as
having been credited to a new account of that Person and not as having been applied
in reduction of the Secured Obligations as at the time when (or at any time after) the
Secured Party received such notice of such subsequent Encumbrance or other interest
or such assignment or transfer.

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Encumbrance or upon the exercise by the
Secured Party or any Receiver of any power of sale under this Deed or any other
right, power or remedy of the Secured Party provided by this Deed or by applicable
law, the Secured Party may redeem any prior ranking Encumbrance over or affecting
any Security or procure the transfer of any such prior ranking Encumbrance to itself.
The Secured Party may settle and agree the accounts of the beneficiary of any such
prior Encumbrance and any accounts so settled and agreed will be conclusive and
binding on the Chargor. All principal, interest, costs, charges, expenses and/or other
amounts relating to and/or incidental to any such redemption or transfer shall be paid
by the Chargor to the Secured Party upon demand.

Each Receiver has the right under the Contracts (Rights of Third Parties) Ordinance,
(Cap 623), as amended, modified, re-enacted or replaced (the "Third Party Rights
Law"), to enforce, in its own right, its rights pursuant to Section 6 of this Deed
subject to and in accordance with the provisions of the Third Party Rights Law.

SECTION 8
INDEMNITIES

The Chargor shall promptly indemnify the Secured Party and each Receiver against
any cost, loss or liability incurred by any of them as a result of:

@) the taking, holding, protection or enforcement of the Charge; or

(b) any default by the Chargor in the performance of any of its obligations under
this Deed.

For the purpose of or pending the discharge of any Secured Obligations, the Secured
Party may convert any money received, recovered or realised or subject to application
by it under this Deed from one currency to another at such rate of exchange as may be
available to the Secured Party. If any sum (a "Sum™) owing by the Chargor under this
Deed or any order or judgment given or made in relation to this Deed has to be
converted from the currency (the "First Currency") in which such Sum is payable
into another currency (the "Second Currency") for the purpose of:
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9.1

9.2

9.3

@) making or filing a claim or proof against the Chargor;

(b) obtaining an order or judgment in any court or other tribunal,

(©) enforcing any order or judgment given or made in relation to this Deed; or
(d) applying the Sum in satisfaction of any of the Secured Obligations,

the Chargor shall, as an independent obligation, promptly upon written demand,
indemnify the Secured Party from and against any loss suffered or incurred as a result
of any discrepancy between (i) the rate of exchange used for such purpose to convert
such Sum from the First Currency into the Second Currency and (b) the rate or rates
of exchange available to the Secured Party at the time of such receipt or recovery of
such Sum.

SECTION 9
APPLICATION OF MONEYS

Except as otherwise expressly provided in this Deed, all moneys, non-cash recoveries
and/or proceeds received or recovered by the Secured Party or any Receiver pursuant
to this Deed or the powers conferred by it shall (subject to the claims of any Person
having prior rights thereto and subject to Section 9.2, and by way of variation of the
CPO) be applied:

@ first, in payment of the fees and expenses incurred and payments made by any
Receiver, the payment of his remuneration and the discharge of any liabilities
incurred by such Receiver in, or incidental to, the exercise of any of his
powers in connection with any Note Document;

(b) second, in or towards discharge of the Secured Obligations;

(©) third, if none of the Company, the Chargor, any other Group Company or the
Founders is under any further actual or contingent liability under any Note
Document, in payment or distribution to any person to whom the Secured
Party is obliged to pay or distribute in priority to the Chargor; and

(d) fourth, the balance, if any, in payment or distribution to the Chargor.

All moneys received, recovered or realised under this Deed or the powers conferred
by it by the Security Agent or any Receiver (including the proceeds of conversion of
any currency) may in its discretion be credited to any held in any suspense or
impersonal account pending their application from time to time in or towards
discharge of any of the Secured Obligations in accordance with Section 9.1.

Any application under this Section 9 shall override any application or appropriation
by the Chargor.
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10.1

10.2

111

11.2

SECTION 10
PAYMENTS

All payments whatsoever under this Deed will be made by the Chargor free and clear
of, and without liability for withholding or deduction for or on account of, any present
or future taxes, duties or charges of whatever nature ("Tax") imposed or levied by or
on behalf of any applicable jurisdiction, unless the withholding or deduction of such
Tax is required by law. If any deduction or withholding for any Tax shall at any time
be required in respect of any amounts to be paid by the Chargor under this Deed, the
Chargor will pay to the relevant taxing jurisdiction the full amount required to be
withheld, deducted or otherwise paid before penalties attach thereto or interest accrues
thereon, and to the extent that such withholding or deduction does not constitute
income tax assessed against the Secured Party (no matter in the form of direct
taxation, withholding or whatsoever), the Chargor shall pay to the Secured Party such
additional amounts as may be necessary in order that the net amounts paid to the
Secured Party pursuant to the terms of this Deed, after such deduction, withholding or
payment (including, without limitation, any required deduction or withholding of Tax
on or with respect to such additional amount), shall be not less than the amounts then
due and payable to the Secured Party under the terms of this Deed before the
assessment of such Tax.

All payments to be made by the Chargor under this Deed shall be calculated and be
made without (and free and clear of any deduction for) set-off or counterclaim.

SECTION 11
NOTICES

Each notice, demand or other communication given or made under this Deed shall be
in writing in English and delivered or sent to the relevant Party at its address, fax
number or email address set out below (or such other address, fax number or email
address as the addressee has by five days' prior written notice specified to the other
Party). Any notice, demand or other communication given or made by letter between
countries shall be delivered by air mail. Any notice, demand or other communication
so addressed to the relevant Party shall be deemed to have been delivered, (a) if
delivered in person or by messenger, when proof of delivery is obtained by the
delivering party; (b) if sent by post within the same country, on the third day
following posting, and if sent by post to another country, on the seventh day following
posting; (c) if given or made by fax, upon dispatch and the receipt of a transmission
report confirming dispatch; and (d) if given or made by email, at the time of
transmission.

The initial address and facsimile for each Party for the purposes of this Deed are:

Chargor: Dragon Jade Holdings Limited
Room 1202, Building B, Zhihui Guangchang,
4068 Qiaoxiang Road, Nanshan District, Shenzhen,
Guangdong Province, P.R.C. 518053
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121

12.2

12.3

12.4

12.5

12.6

12.7

Attention: Toby Guanhua Wu (%7 #£)
Email: toby@pengai.com.cn

Secured Party: c/o ADV Partners Management Pte Ltd
5 Shenton Way, #13-03 UIC Building, Singapore
068808
Facsimile: +65 6235 0325
Attention: ADV Operations (Project Cixi)
Email: operations@advpartners.com

SECTION 12
MISCELLANEOUS

This Deed may not be amended, modified or supplemented except by a written
instrument executed by each of the Parties.

Notwithstanding any other term of this Deed, the consent of any person who is not a
party to this Deed (including, without limitation, any Receiver) is not required for any
amendment to, or variation, release, rescission or termination of this Deed.

This Deed and the other CN Basic Documents constitute the whole agreement
between the Parties relating to the subject matter hereof and supersede any prior
agreements or understandings relating to such subject matter.

Each and every obligation under this Deed shall be treated as a separate obligation
and shall be severally enforceable as such, including in the event of any other
obligation or obligations being or becoming invalid, illegal or unenforceable in whole
or in part. To the extent that any provision or provisions of this Deed are invalid,
illegal or unenforceable the Chargor and the Secured Party shall endeavor in good-
faith negotiations to replace the invalid, illegal or unenforceable provisions with valid
provisions, the economic effect of which comes as close as possible to that of the
invalid, illegal or unenforceable provisions.

This Deed shall be binding upon and inure to the benefit of the Chargor, the Secured
Party and their respective successors and assigns, except that the Chargor shall not
have the right to assign or transfer any of its rights or obligations hereunder without
the prior written consent of the Secured Party. The Secured Party may assign or
transfer, without the consent of the Chargor, all or any of its rights or obligations
hereunder to any Person in connection with any permitted assignment or transfer of
the Convertible Note.

This Deed may be executed in one or more counterparts including counterparts
transmitted by telecopier or facsimile, each of which shall be deemed an original, but
all of which signed and taken together, shall constitute one document.

The Parties declare that it is impossible to measure in money the damages that would
be suffered by a Party by reason of the failure by any other Party to perform any of
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the obligations hereunder. Therefore, if any Party shall institute any action or
proceeding to enforce the provisions hereof, any Party against whom such action or
proceeding is brought hereby waives any claim or defense therein that the other Party
has an adequate remedy at law.

12.8  This Deed shall be governed by, and shall be construed in accordance with, the laws
of the HKSAR.

12.9 Jurisdiction.

(@)

(b)

(©)

(d)

(€)

(f)

(@)

(h)

Any dispute, controversy or claim (each, a “Dispute”) arising out of or relating
to this Deed, or the interpretation, breach, termination, validity or invalidity
thereof, shall be referred to arbitration upon the demand of either party to the
dispute with notice (the “Arbitration Notice”) to the other.

The Dispute shall be settled by arbitration in HKSAR by the HKIAC in
accordance with the HKIAC Rules in force when the Arbitration Notice is
submitted in accordance with the HKIAC Rules. There shall be three (3)
arbitrators. The claimants in the Dispute shall nominate one (1) arbitrator and
the respondents in the Dispute shall nominate one (1) arbitrator. The HKIAC
Council shall appoint the third arbitrator, who shall serve as the presiding
arbitrator.

The arbitral proceedings shall be conducted in English. To the extent that the
HKIAC Rules are in conflict with the provisions of this Section 12.9, including
the provisions concerning the appointment of the arbitrators, the provisions of
this Section 12.9 shall prevail.

Each party to the arbitration shall cooperate with each other party to the
arbitration in making full disclosure of and providing complete access to all
information and documents requested by such other party in connection with
such arbitral proceedings, subject only to any confidentiality obligations
binding on such party.

The award of the arbitral tribunal shall be final and binding upon the parties
thereto, and the prevailing party may apply to a court of competent jurisdiction
for enforcement of such award.

The arbitral tribunal shall decide any Dispute submitted by the parties to the
arbitration strictly in accordance with the substantive laws of HKSAR.

Any party to the Dispute shall be entitled to seek preliminary injunctive relief,
if possible, from any court of competent jurisdiction pending the constitution of
the arbitral tribunal.

During the course of the arbitral tribunal’s adjudication of the Dispute, this Deed
shall continue to be performed except with respect to the part in dispute and
under adjudication.
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EXECUTED AND DELIVERED AS A DEED on the day and year first above written.

EXECUTED AS A DEED by

on behalf of
DRAGON JADE HOLDINGS LIMITED
in the presence of:

)
)
)
)

Witness signature:
Name:
Address:

Occupation:

Signature Page to Project Cixi 2 - HK Share Charge



SECURED PARTY:
EXECUTED AS A DEED by
on behalf of

PEAK ASIA INVESTMENT HOLDINGS V LIMITED
in the presence of:

N N N N

Witness signature:
Name:
Address:

Occupation:

Signature Page to Project Cixi 2 - HK Share Charge



Schedule A
Form of Instrument of Transfer
PART |

INSTRUMENT OF TRANSFER

| (We) DRAGON JADE HOLDINGS LIMITED

of

in consideration of the Sum of

Paid to me (us) by (name in full)

(occupation)  Corporation

of (full address)

(hereinafter called "the said Transferee™) do hereby transfer to the said Transferee the

Shares numbered

standing in my (our) name in the Register of Peng Oi Investment (Hong Kong) Holdings Limited
hold unto the said Transferee his/her/its Executors, Administrators or Assigns, subject to the
several conditions upon which I (we) hold the same at the time of execution hereof. And I (we)
the said Transferee do hereby agree to take the said Shares subject to the same conditions.

Dated the day of , 20
Witness to the signature(s) of

Name

Address

N N N N N N N N

For and on behalf of

DRAGON JADE HOLDINGS
LIMITED

(Transferor)




Witness to the signature(s) of

Address

For and on behalf of

)
)
)
Name )
)
)
)
)

(Transferee)




PART Il
FORM OF CONTRACT NOTE
SOLD NOTE

Name of Purchaser (Transferee):

Address:

Occupation:

Name of company in which the share(s) to be transferred: Peng Oi Investment (Hong Kong)
Holdings Limited

Number of Share(s): of each

Consideration Received: [e] Dollar(s)

(Tel$ )

For and on behalf of

DRAGON JADE HOLDINGS
LIMITED

(Transferor)

Dated




BOUGHT NOTE

Name of Seller (Transferor): DRAGON JADE HOLDINGS LIMITED

Address:

Occupation: Corporation

Name of company in which the share(s) to be transferred: ~ Peng Oi Investment (Hong Kong)
Holdings Limited

Number of Share(s): of each

Consideration Paid: [e] Dollar(s)

(Tel$ )

For and on behalf of

(Transferee)

Dated




Schedule B

Form of Letter of Resignation

Dated: [ ]
The Board of Directors
Peng Oi Investment (Hong Kong) Holdings Limited (the "Company")
Dear Sirs
Resignation
I tender my unconditional and irrevocable resignation as director of the Company with effect

from the date of this letter. | confirm that | have no claims whatsoever against the Company
for compensation for loss of office or for fees or otherwise howsoever.

Yours faithfully,

by [ ]



Schedule C

Form of Letter of Authority and Undertaking

Dated: [ ]

To: Peak Asia Investment Holdings V Limited (the "Secured Party")

Dear Sirs
Peng Oi Investment (Hong Kong) Holdings Limited (the "Company")
I irrevocably authorise you or any of your officers to complete, date and put into effect:
Q) the attached resignation letter signed by me; and
(2 the attached resolution signed by me,
in accordance with the provisions of the First Rank Deed of Share Charge over 51% of the

shares in the Company dated [ ] 2020 and entered into between Dragon Jade Holdings
Limited (#E 2242 /KA R 2~ 7)) and the Secured Party.

Yours faithfully,

by [ ]



Schedule D

Form of Resolutions

Peng Oi Investment (Hong Kong) Holdings Limited (the "Company")

WRITTEN RESOLUTIONS OF THE BOARD OF DIRECTORS made pursuant to
Article [___] of the Articles of Association of the Company

Directors:

TRANSFER OF SHARES

IT IS RESOLVED that each of the following transfers of the shares in the Company be
approved and that, upon the delivery to any director of the Company of a duly
completed instrument of transfer in respect of any of the following transfers, the name
of the relevant transferee be entered forthwith in the register of members of the
Company in respect of the relevant shares so transferred and that new share certificates
in respect of such shares be issued forthwith to such transferee in accordance with the
Articles of Association of the Company:

CHANGE IN DIRECTORS

IT IS RESOLVED that the following be appointed as additional Directors of the Company
with immediate effect:

IT IS RESOLVED that the resignation of the following persons as Directors of the
Company be accepted with immediate effect:

These WRITTEN RESOLUTIONS OF THE BOARD OF DIRECTORS may be executed
in one or more counterparts including counterparts transmitted by telecopier or facsimile,
each of which shall be deemed and original, but all of which signed and taken together, shall
constitute one document.

Date: [ ]



Signed by all Directors of the Company:

Director

Director

Director

Director



Schedule E-1
Form of Equity Interest Pledge Agreement (B&BURH#HIY) with the Investor

(attached)



AU #7 B X
Equity Interest Pledge Agreement

Zliﬂxﬁbﬁtﬂﬂﬁj W CORFR A7 ) BHF%75 T 2020 48 [*1 A [*1 H CF
({/&%E ” ) f&v

Th1s Equity Interest Pledge Agreement (this “Agreement”) has been executed by and

among the following parties on [*], 2020 (the “Signing Date”):

Peak Asia Investment Holdings V Limited ( FFX “FAN” ), —FKR I8 4E
FORE RS IS A, HyE MRl Flemming House, Wickhams Cay,
P.O0.Box 662, Road Town, Tortola, %J&4E /R 5T 5,

Peak Asia Investment Holdings V Limited, (the “Pledgee”), a company incorporated
and existing under the laws of the British Virgin Islands with its registered address at
Flemming House, Wickhams Cay, P.O.Box 662, Road Town, Tortola, British Virgin
Islands;

WERE (FE REERAT (PR “HREA” ) (RbiEl5: 913408) ,
— MR IR e N R RT E A i Re nll AT B DR AR B ST AR B ) Aol FLE itk oy
e NERIEATE iR AT X, 25 K8 151-185, JRHerilk KE, 17 =;
PENG Ol INVESTMENT (HONG KONG) HOLDINGS LIMITED (the “Pledgor”)
(Company Registration No. 913408), a company incorporated and existing under the
laws of Hong Kong, with its registered address at 17/F, Siu Ying Commercial Building,
151-155 Queen’s Road Central, Hong Kong;

Al

and

WREEFER GYD BRAF MK “AF7 ), —FRM b EVERBOLH

ARTUEAT], FENhE R R L XCR S P Tl IX 7A ¥k 4 #E6E

Peng Yi Da Business Consulting Co., Ltd. (the “Company”), a limited liability
company incorporated under the laws of the PRC, with its registered address at Level
4 South, Building 7A, Nanyou Fourth Industrial Zone, Nanshan District, Shenzhen.

NARBBZ B, BN HBRAMA R LUNEFN “—F” , GWN“ETH” .
For the purpose of this Agreement, the Pledgee, the Pledgor and the Company are
hereinafter collectively referred to as the “Parties” and individually as a “Party”.

£F
WHEREAS:

C RN SR E R R ER AR AR, —FAREIT S8 BRI AR 8 1)
AN CRRR “BEBEEPR” ) M Beacon Technology Investment Holdings Limited,
— AR AN IR A W R AT B X VR A B ST R AR S A, & F 2020
YA YHZEAT 7 Al 27 0 SE sl CRAR “ I sfmSE Wil ” O .
PRI TR, 2R 36 E B M AN AT — Bl A il i i e CRAR “J



BERfFE ) .

The Pledgee, Aesthetic Medical International Holdings Group Limited, a company
incorporated and existing under the laws of the Cayman Islands (“AMI”), and
Beacon Technology Investment Holdings Limited, a company incorporated and
existing under the laws of Hong Kong, have entered into a convertible note purchase
agreement dated [+], 2020 (the “Convertible Note Purchase Agreement”),
pursuant to which one or more convertible notes of AMI (the “Convertible Note”)
will be issued to the Pledgee.

EARINEEH, HEARAF 100%B B a6 (FRF A &M TR A H
226,000,000 7o) HIVEMERAE N

As of the Signing Date, the Pledgor is the registered holder 100% of the equity
interest in the Company (representing a registered capital of HKD226,000,000).

N T PRIEERGISS GE X0 BIEAT, BN RR AL~ 5 P ia r
51%MIEAL (FRFEAFEMFEA 115,260,000 #7) [ AU H BT LR
To secure the Secured Obligations (as defined below), the Pledgor has agreed to
create a pledge over 51% of the equity interest in the Company (representing a
registered capital of HKD115,260,000) in favour of the Pledgee.

Rk, % BRIV M MRTE, 7R E L T ARaRIE R

Y

NOW, THEREFORE, in consideration of the foregoing premises, which are hereby

incorporated into and made a part of the terms hereof, it is agreed as follows:

1.

11

& X

Definitions

BRAEARIBC G RE, FAEES X :
Unless otherwise provided herein, the terms below shall have the following
meanings:

() “TiHMER” Z&fa b B E S0 o LS R B T L .
“AMR” shall refer to the State Administration of Market Regulation of the
PRC and its local counterparts.

(b) “TAEH” ZIRIEEIA/S B H s A A b E QR AR AT BUX
TEE R I DA S 4 5B ) B ERAT 4 22 SR B A S A Y H 3
“Business Day” shall refer to a day that is not a Saturday or Sunday or any
other day on which banks in the PRC, HKSAR, the Cayman Islands or the
British Virgin Islands are required or authorised to be closed.

(c) “BURIGHE” BA Rl A SE PO A 26 BT 1% 55 1 & o
“Encumbrance” has the meaning given to that term in the Convertible Note
Purchase Agreement.

(d) “N7 BAT A B AT SR (1 2 R T % 55 A T N S



(€)

(f)

(9)

(h)

(i)

)

(k)

(N

“Person” has the meaning given to that term in the Convertible Note Purchase
Agreement.

“CRRAL” AR H AR AL 2 24 T AR LRAL,  RI$E R
BB A1), P B 4 BN B s B 3 Bl s . AR Sz
HE A BRI R AL e 3 A IR
“Pledge” shall refer to the pledge over the equity interest granted by the
Pledgor to the Pledgee pursuant to Section 2 of this Agreement, i.e., the right
of the Pledgee to be paid in priority with the Pledged Equity Interest based on
the monetary valuation that such Pledged Equity Interest is converted into or
from the proceeds from auction or sale of the Pledged Equity Interest.

“H BB AR BN IR A R AR SR & ) N 5RO T
115,260,000 JGHJ A W) 51 YA &, DAL HARIE AT ERS 2.4 5Kk P
R A > m) B i BB s 3% [R] BT DAL <5 B HAth 7 BOE A7 7E 1Y
Weas, BFEITA RSB I (oM e BRI ™) A fr
A &P .

“Pledged Equity Interest” shall refer to 51% equity interest in the Company
held by the Pledgor, representing HKD115,260,000 in the registered capital of
the Company and all of the equity interest hereafter acquired by the Pledgor in
the Company as specified in Section 2.4, together with all proceeds, whether
in the form of cash or other property, deriving from legal or beneficial
ownership of the Pledged Equity Interest, including all dividends or other
distributions (whether in cash, shares or other property) and all sale proceeds.

“HKIAC” ZIaEEE Prfi s O.
“HKIAC” shall refer to the Hong Kong International Arbitration Centre.

“HKIAC HR] 7 72 5 75 s [ B 3 A oA H0
“HKIAC Rules” shall refer to the Hong Kong International Arbitration Centre
Administered Arbitration Rules.

“EIERRAIATEX 7 S e N RS [ A il AT X .
“HKSAR” shall refer to the Hong Kong Special Administrative Region of the
PRC.

“ERARER” BA AR SE PRI 25 T 2 55 1 T
e

“Material Adverse Change” has the meaning given to that term in the
Convertible Note Purchase Agreement.

“PrFFSCHE” B AT R AR SE PRI B A O T2 S R ) S
“Note Documents” has the meaning given to that term in the Convertible Note
Purchase Agreement.

“HRBIST 7 B SR E bR HAd AR A ] CE SO ot I S
PO BAIR N GE SCIL R AT I S0 AR 155 SO I A Bl 47
HIFTA B SRR LS MTHE (TR SRR AAAEE R EH) -



“Secured Obligations” shall refer to all present and future obligations and
liabilities (whether actual or contingent) owed by AMI, any other Group
Company (as defined in the Convertible Note Purchase Agreement) or the
Founders (as defined in the Convertible Note Purchase Agreement) to the

Pledgee under the Note Documents.

1.2 PAARIEAEARPBI T & Canh -
The following terms are defined in this Deed as follows:
“ZI&‘WD‘(” r%—g
“Agreement” Preamble
“EEERG 5T
“AMI” Recitals
“fp B A % 9.2 %%
“Arbitration Notice” Section 9.2
“/A\a” r?g
“Company” Preamble
“TT B 5T
“Convertible Note” Recitals
“H] B AR I L 5T
“Convertible Note Purchase Agreement” Recitals
“%u” ’E—Te.j‘ 9.1 %
“Dispute” Section 9.1
55%7“.—,‘” }?%
“Party” / “Parties” Preamble
“FRA” FE
“Pledgee” Preamble
“HEA” FE
“Pledgor” Preamble
“IRAR BT %310 %
“Shareholder Loans” Section 3.10
BB H” FE
“Signing Date” Preamble

2. R’

Pledge

2.1 HTN TR SRS H o B AZ B A 5B £ 7€ H ot 25 T AL AR D9 HE ER 157 55 1O 48
PRo 2w [A) 5 BT A% BEAS W U £ 78 4 L0 BB H 5T 7 AL
The Pledgor agrees to pledge all the Pledged Equity Interest as first priority
security for the Secured Obligations. The Company hereby assents that the
Pledgor pledges the Pledged Equity Interest to the Pledgee pursuant to this
Agreement.

2.2 N THERBGE LR, AN IEEEH, HBNRE H BN AZAT L 63
JFRAN R R B O 11 58 A £ SCA:«



2.3

2.4

2.5

In order to give to the Pledgee full effect to the Pledge, on the Signing Date, the
Pledgor will deliver to the Pledgee each of the following to be used by the Pledgee
in relation to the Pledge:

() —IAFRBREREMPNER, HAFREFKEAEZ NG AR AR,
UER N H s BB BT B B, JF HLH SN o o BB 7
I UN
a copy of the register of shareholders of the Company, duly executed by
the chairman of the board and affixed with the official seal of the
Company evidencing that the Pledgor has the title in the Pledged Equity
Interest and the Pledgor has pledged the Pledged Equity Interest in favour
of the Pledgee;

(b)  aEHEAEFREERMAL TR A R EE B RILG
a written resolution of the board of directors of the Company signed by
each director of the Company approving the Pledge; and

(c)  HIHBINE REE A T W) T 3 W8 TR SR A8 70 B OBt #1642 #) F
IR LR
an application form duly signed by the Pledgor to be submitted to the
competent AMR for the registration of the Pledge.

A NAEZSE HIE R — D H A, AT E A R EMAE, BL
EACRYE A PSR L HIHH IR B 2

The Pledgor shall, within one month after the Signing Date, submit the particulars
of this Agreement to the Hong Kong Companies Registry for registration of the
security interest created pursuant to this Agreement.

HH N R A FE N T 500 A5 T TR R 00 T 5 T A 2 =) R M B A
EH 5T N ERTA D) 2 ) 7 498 5% A T A5 ) A A FREASOEE 1ff ER H ot B A 42
E/D MR E] 51% BT 5 B V6 [ Y AR A H o R, o A 7 D
ACATAH IR P IR AE 8 T 37 I R it 8 10 R AU 47 /0 AR B 64T, DA
I EE ot N 5 122 55 380 1 R B AR

The Pledgor may subscribe for capital increase in the Company only with prior
written consent of Pledgee. Any equity interest obtained by the Pledgor as a
result of the Pledgor’s subscription of the increased registered capital of the
Company shall, to the extent necessary to ensure that the Pledged Equity Interest
continues to be at least 51% equity interest in the Company, also be deemed as the
Pledged Equity Interest, and the Pledgor shall promptly deliver the certificates and
conduct a change of registration on the registered Pledge with the competent AMR
reflecting such increased registered capital offered as Pledge by the Pledgor.

0 SR o ] Y SR S B B A, AE 2 E R RS I B 4 SN AT
AT 2 B2 B BN B 2SR, () AF AN BN F 8 A B B ™, Tt 4B £R
5155 HEAT S BLAE LR, S8 T IR0 58 T SAMEAT At R 0T B (i) 72 ] [
A SO VRIS A T SR A T R AN BT SE AT AR AR

In the event that the Company is required by the PRC laws to be liquidated or
dissolved, any interest distributed to the Pledgor upon the Company’s dissolution
or liquidation shall, as required by the Pledgee, (i) be deposited into an account
designated and supervised by the Pledgee and used to secure the Secured



2.6

3.1

Obligations and pay the Secured Obligations prior and in preference to making
any other payment; or (ii) unconditionally be donated to the Pledgee or any other
Person designated by the Pledgee to the extent permitted under the applicable PRC
laws.

A RISZ B2 AN & B 2R, H 9 R BT 31473
The Pledgor shall promptly, at its own cost and expense, do whatever the Pledgee
reasonably requires:

() 5635 BUERAP BB BRI S I
to perfect or protect the Pledge or the priority of the Pledge;

(b) MRAEARFI AR E IRAM . A5 RPN, B FE(R A w] A O 3
N NS L5 I ARE H I LRI S BUR &R ] 5 PR 2SR SE A i R A% A
A
to put into effect any signed forms, letters and resolutions including the
procurement of relevant officers and directors of the Company to sign, date
and complete forms and documents reasonably required by governmental
authorities; and

(c) T2 AT ) S 3 BAE o LA AT AT IR VA J T AN BT AR BRI ) 4T
fii;
to facilitate the realisation of the Pledge or the exercise of any rights vested
in the Pledgee upon the Pledge becoming enforceable,

BFEREE BN N SEA S 2 S akak 2 H T & BREE SR B0 BB AT:
ik BeA | i 1k 5 BUORIE (B8 =2 1A BTN B E AT N ik,
A BN CAHAR G s ik, BIpEATAT S0 SO AT ATE RN 452 B
TS

including executing any transfer, conveyance, charge, assignment or assurance of
the Pledged Equity Interest (whether to the Pledgee or any Person nominated by
the Pledgee or otherwise, as directed by the Pledgee), or making any registration
and giving any notice, order or direction, in each case, that is reasonably requested
by the Pledgee for purpose of effecting the provisions of this Section 2.

AL AR AT

Effectuation and Enforcement of the Pledge

AR AERSE H e RYMEANE T4 HE+T (15 M TAERE, [
FE T E R BT S0, HRBOE FNVERRIUS frfy Al AT 30 56 3% A
TRAPIRL, 2w R R BB e 3R e ZE 0

The Pledgor shall file and register the Pledge with the competent AMR and take
all other actions necessary to perfect and protect the Pledge as required under
applicable law in each case within the statutory time period for such filings,
registrations and actions as soon as practicable after the Signing Date and in no
case later than fifteen (15) Business Days from the Signing Date, and the
Company and the Pledgee shall provide necessary assistance in the registration of
the Pledge.



3.2

3.3

J BN TE ST AR T 6 40005195 55 6.3 4% B R ) 8 452 1 301 3 B A i) iy T
PATHT o BRSO HAT G, AN AT AT P8 & AR A P BRI A
& T AT B BRI N AT A BUR SR FP -

The Pledge shall become enforceable at such time as the Pledgee has given notice
to the Pledgor in accordance with Section 6.3 of the Convertible Note declaring
that the Convertible Note shall become due and payable. After the Pledge has
become enforceable, the Pledgee may at its absolute discretion take such action
and/or institute such proceedings in accordance with this Agreement and
applicable laws as it may think fit to enforce the Pledge.

FEFUBURYE 5 3.2 2% N AT HAT S5 AT AR ], 78 3& VA REE R fC VTG
W, RN N A AL B TR 44 L BT N B HS ot A 46 € AR AT AN 44 3
FH PR Y3 2 1 77 50 S Ak oM 2% A«

At any time after the Pledge becomes enforceable in accordance with Section 3.2,
to the extent permitted by applicable laws and regulations, the Pledgee shall have
the right either in its own name or in the name of the Pledgor or any Person
nominated by the Pledgor and in such manner and upon such terms and conditions
as the Pledgee thinks fit:

(8) MIEATA B R DRAL
to exercise the voting rights attached to the Pledged Equity Interest;

(b) FEAREFH T ANBREE i Nk — P R S B R B DL, 2 B B AAE
FHOAE L T AT BERAE OB BN iR B4 HAhl 7™ 15538 AT
AP BT ) FAtOR ), I ARk W B SE B IR SR IR (57
H, 25X AR ORAT 55 B AT AT EB 7 BRI Y BTN
without notice to, or further consent or concurrence by the Pledgor, to realise
the Pledge through transfer, sale or auction of the Pledged Equity Interest for
such consideration as it may determine is reasonable in the circumstances
(whether comprising cash or other property, obligations or other
consideration of any nature) (it being understood that any excess of such
consideration above the amount of the Secured Obligations shall be returned
to the Pledgor);

() HA . WERABAFARAT B BAL,  FH vt H BERBUSA A A A
PR
take possession of, collect and get in any of the Pledged Equity Interest and,

for that purpose, to take such proceedings as may seem to the Pledgee to be
expedient;

(d) 1A BB B AR 2 BATAT N Lk 5 AL B BT AL
to transfer ownership of the Pledged Equity Interest to the Pledgee or any
Person nominated by the Pledgee;

() WEFBCH KPR T MH . il BB SR EAT A
LN S N7 3 v Y R £
to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands relating to the Pledge;

() FHEBENT &, IFo T B AR BEE AR
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3.5

to raise or borrow money and grant security over any of the Pledged Equity
Interest;

(9) BAHBTN B4 SORER BB CKREUS 5 U 0 8 B A3 AT s A 2s 25
5 H 5 BBCA R AT A SCA BB
to do all acts and execute in the name and on behalf of the Pledgor any
document or deed in respect of the Pledged Equity Interest;

(h) 7EH BN R ARG B0E H A =GB R AL, I AR AL
NIRAG I B ANE FE T4
to rank and claim in the insolvency or liquidation of the Pledgor and to
receive dividends and to accede to trust deeds for the creditors of the
Pledgor;

(i) O BN SR T3 B B F R R AT R 2 N B
to present or defend a petition for the winding up of the Pledgor;

() k. #UR. AT BURPNRGE S BRCA RHIURA . YRR
to bring, prosecute, enforce, defend and abandon actions, suits and
proceedings in relation to the Pledge;

(K) AR TN A AF A ] 22 HE B2 s
to make any arrangement or compromise on behalf of the Pledgor in respect
of the Pledged Equity Interest;

() ATfEdaxs e NI AR ABOR],  FH A BT A B ] ge i ek
AMAEATATEE: K&
to exercise all the powers and rights of an absolute owner and do or omit to
do anything which the Pledgor itself could do or omit to do; and

(m) SRECH AR AT BT 5 0 ZE80H ] 8 By oAb AT S AT ST
to do all such other acts and things it may consider necessary or expedient
for the enforcement of the Pledge.

A5 3.3 KT HE R IRA (BRAEFAIE ) DZMALH), Afilid ik
FTART HAB T ERACH] LM DAATA] 5 3052 2 BR 1] o 78 SR BRSO AT 04T J5
(AT ARTEF T, B BT N REAE AN B SR s ST B 48 S5 AN (1) 22 3K 56 1 e ety H
Jo AU AR 25 AN B 8 AT A N8I

Each of the rights specified in the subparagraphs of Section 3.3 shall (except as
otherwise provided) be distinct and shall not be in any way limited by reference
to any other subparagraph or by the order in which they appear. At any time
after the Pledge becomes enforceable, the Pledgor shall immediately upon the
request of the Pledgee, procure the registration of the transfer of the Pledged
Equity Interest to the Pledgee or any Person nominated by the Pledgee according
to the request of the Pledgee.

FEATREILAE RS 3.3 250N BRI, AN Ry B NI AT AT H AR RE
N, FEH, SZRRTARATE FH mvERE R, B AR B2 & . 4
5B AN AMEN . ARSI TT, HX BN ALEAT SN AR A A
AR MOEA AT N ESRVE T AR B ST L BT

In the exercise of its powers under Section 3.3, the Pledgee shall be the agent of
the Pledgor for all purposes and, subject to the law of any applicable jurisdiction,
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the Pledgor alone shall be responsible for those contracts, engagements, acts,
omissions, defaults and losses and for liabilities incurred absent gross negligence,
willful misconduct or fraud by the Pledgee in the exercise of such powers.

JER AN AT AE FLAN A6 3 A AR I 8 o #32 AN 22 16 sl At 77 N2 AR A —
Bz B2 AL FARAT A BB R BUE R B35 T AN B T BUEATAL ) AL
BRATEGEAL, FrTARYE ANy & 3d R E BEAT 1255 246, AN TG 55
B 125 R FE B BRI A AT A BGE 2947 9 BT 3 BUR R 7 BT AT 454
Ko

The Pledgee may whenever it thinks fit delegate by power of attorney or otherwise
to any Person or Persons, all or any of the powers, authorities and discretions
vested in the Pledgee by this Agreement or in connection with the Pledge and such
delegation may be made upon such regulations as the Pledgee may think fit and
the Pledgee shall not be bound to supervise the proceedings or be responsible for
any loss incurred by reason of any misconduct or default on the part of any such
delegate or sub-delegate.

FEFUBURYE 55 3.2 2% JFAE B 25 SCIF Fu VR VE I N BON T AT 21T, HHRAE
BAAN3E 24 B 5 3AT A5 SR 7= AT AT AT H S5 RS B iy ) R R AL, BR AR
LA AR AN — B0t 3 o BONAE A S B 7 AT ] 7 2047 A Bl
AT, ARG S BURBCE R FTA IR AT R4 R

Until the Pledge becomes enforceable in accordance with Section 3.2 and to the
extent permitted by the Note Documents, the Pledgor shall be entitled to exercise
or direct the exercise of the voting rights attached to any of the Pledged Equity
Interest in such manner as it sees fit, except in any manner that is inconsistent with
or that prejudices the interests of the Pledgee under this Agreement, and to receive
all dividends, distributions and other payments made in respect of the Pledged
Equity Interest.

FEFTBURYE 55 3.2 25 OV T HAT 5, A AL LA D i 24 ) 77 AT 4 5
FEORAT AT AT B BT B iy B3RO, A BGERAT 5 BB 2% 1
AR S BC A HARAT R, DL T HRN4B R 55 o T N SLAE I 55 I [A) 5 8
ST AR A 38 55 AN 122 55 R B AT AR H AR AT R . fEE)S, HIRA
S BB B A ERAE AR SNSRI A NPT R B RIS il &
At R IS ARF AN B SR (D) AF N RN A8 2 I I B K ™, T 5it4e
TRAT S5 SRR, Jo T SO AT HAb R T B(ii) 7E i FH Fe o [y Fu VR I
VO HE A, TG 2% A M SAS 45 AN BB A 45 58 HOAT AT AN

After the Pledge has become enforceable in accordance with Section 3.2, the
Pledgee shall be entitled to exercise or direct the exercise of the voting rights
attached to any of the Pledged Equity Interest in such manner as it sees fit, and to
receive, for application against the Secured Obligations, all dividends,
distributions and other payments made in respect of the Pledged Equity Interest.
The Pledgor shall after such time comply or procure the compliance with any
directions of the Pledgee in respect of the exercise of those voting rights.  After
such time, dividends, distributions and other payments received by the Pledgor in
respect of the Pledged Equity Interest after deduction of individual income tax
paid by the Pledgor shall, as required by the Pledgee, (i) be deposited into an
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account designated and supervised by the Pledgee and used to secure the Secured
Obligations prior and in preference to making any other payment; or (ii)
unconditionally be paid to the Pledgee or any other Person designated by the
Pledgee to the extent permitted under the applicable PRC laws.

PRAEAZE 3 % A HE, HIAAEFUBUS A AT AT Z B, PA LA AAE AL
BN RTHAT Z S5 » A BT N AN AT A8 B 2 AT A AT AR B 5 B A T B ot 1
5 RS A AR, (5 R $R 2 H 5 AANS LS AT ST S A A
fn AN BT 7 2, B DA HA 7 2045 3 O AN 2 3 AN 5 1 AT
53, AT EER R AT %5 BUR) .

Except as otherwise provided in this Section 3, the Pledgor, before the Pledge
becomes enforceable, and the Pledgee, after the Pledge becomes enforceable, shall
be entitled to and shall exercise or direct the exercise of all other rights from time
to time attaching to or connected with any of the Pledged Equity Interest, provided
that the Pledgor shall not exercise or direct the exercise of such rights in any
manner that is inconsistent with or would otherwise prejudice or adversely affect
the interests of the Pledgee under this Agreement.

W SR B NAE A H 25 A F SR SR O AR AT R CRAR “IRAR BT
7D, BN SERE AR R SEK b R A BOR] . AR FIAL 7 58 A 1k 45 5
BN, VBB ER11 55 WU MB AR o 5T N BN AR 2 B AR 2 55 e Lk R AR I
Xf AR B LR FO B o

In the event that the Pledgor makes loans or other advances to the Company after
the Closing Date (the “Shareholder Loans”), the Pledgor shall assign absolutely
to the Pledgee all its right, title and interest in and to the Shareholder Loans as
additional security for the Secured Obligations. The Pledgor shall also procure
acknowledgement from the Company of the assignment of the Shareholder Loans
upon such assignment.

H BRI B I BRR A RAIE

Representations and Warranties of the Pledgor and the Company

FEAYMNEEZZ B, 5NN 2 B A8 G 7 1 5] 5 BN R A ERAIE 2 T
As of the execution date of this Agreement, the Pledgor and the Company hereby
jointly and severally represent and warrant to the Pledgee that:

(a) H BTN w] AR L AR mR A XA R S O B A A AT
O ISP ZEE L AT AEAT
each of the Pledgor and the Company is duly incorporated and in good
standing under the laws of the jurisdiction in which it is incorporated, and has
duly authorised the execution, delivery and performance of this Agreement;

(b) HiB A2 B BUAE R R B 56 4 i AR BUIAER , I 2t
APPHIREE - ST AN EAT WAH SCBUR B TR 28 =7 SRAAE A AT A 4k
HEMERE (R
the Pledgor and the Company have and will at all times have the full legal
right, power and authority and have obtained any and all approvals and

10
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(d)

(€)

(f)

(@)

(h)

(i)

@)

consents from applicable government authorities and third parties (if required)
for execution, delivery and performance of this Agreement;

ARV B AT A RS AR 2R T8 55, IR R I
FA AT

this Agreement constitutes the legal, valid and binding obligation of the
Pledgor and the Company enforceable in accordance with its terms;

BB A ABAT AT ULAE Z AT AR RIS AN S (1) 35 S AT 3 FH 1 v vk
BT GE SO AT M SE R0 (i) AR 2 =] 1) T A s Al
LA (i) BOE S FHAT 9 —J7 B A H At 77 A AR AT AR & R] B
A, B %S S R BOCE IR B2 (iv) 53U A R AT —
T4 T A AE AT ATV AT B AE AT 26 1R Bi(v) S BUAMEAT — T 4%
T BATARTVF R St e e v ok EBOT B 2% A«

the execution, delivery and performance of this Agreement do not and will
not: (i) violate any applicable PRC laws or any Sanctions (as defined in the
Convertible Note Purchase Agreement); (ii) conflict with the Company’s
articles of association or other constitutional documents; (iii) result in any
breach of, or constitute any default under, any contract or instrument to which
it is a party or by which it is otherwise bound; (iv) result in any violation of
any condition for the grant and/or maintenance of any permit or approval
granted to any Party; or (v) cause any permit or approval granted to any Party
to be suspended, cancelled or attached with additional conditions;

ANAEAEEEXS o N BT AR 55 77 1 2 48 B0A] i 2E B 52 M H Jo N Bl
FERTBE P AR YRR . ATEL BURF BT EFR

no litigation, administrative, governmental or arbitral proceeding affecting
the Pledgor or presently threatened against the Pledgor or any of its assets has
or is likely to have a Material Adverse Change;

R BN H R RIS SR AE AR ST Y ST R B R A 252 9 [R] 46 24 5t th Joi R A
HIE— . SVEMSE A N, HAM AR AR G148 (E AP AR
{595 SCAF IR BESL AR S4B R AL

the Pledgor is and will, at all times during the subsistence of the security
hereby constituted, be the sole, lawful and beneficial owner of the Pledged
Equity Interest free from any Encumbrance (other than the Encumbrances
created under this Agreement or under other Note Documents);

JEURN AT AR A5 B SCHR R Ak BRIk H o JBEA

the Pledgee shall have the right to dispose of and transfer the Pledged Equity
Interest in accordance with the provisions set forth in this Agreement;

BRAS AL Z A, HJoE N ARAE H 5 A b8 AT A 8 R A 2 AT AU
1H;

except for the Pledge, the Pledgor has not placed any security interest or other
Encumbrance on the Pledged Equity Interest;

JIRUR HE AN b B B8 — MU ATE S LA E ORAN i«
the Pledge is a first priority security interest over the Pledged Equity Interest;

HBUBRA AT B Bk, B0 H B B R L AN T ST AT [F) = et
the Pledged Equity Interest is freely transferable and no consents or approvals
are required in order to register a transfer of the Pledged Equity Interest;

11
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(K) BRARYE AP ALE A, HY AR H B B T 0] 5 A B AT AT 3570
() 70] 2 G 2 A BT AT BRI B8 AR at IR AT R S g SEAY, - B[] s e
B B T 0] B BHAT AR 3T 23 B R 2 4 5 B AR BUR L B J A
B HAE AT S W SR, B ) xR B AT AR 348 7 ) M) i B 4
P EATATBOR] . B AL 2 AT AT 8 S M SEAL, B3 55 S A vT REFRL 7E HY
R4t
except in accordance with the provisions of this Agreement, the Pledgor has
not sold or granted any rights of pre-emption over or agreed to sell or grant
any right of pre-emption over or otherwise disposed of or agreed to dispose
of, the benefit or all or any of its rights, titles and interest in and to the Pledged
Equity Interest or any part thereof, except as may be provided under the Note
Documents;

() HBAFIA B ARE N HR BT A FATE), AR R B8 R BT ]
HAt s iR, DME TR ™S B, MHeEH, sSita
FEERFATAT B A A 53 7 BN RN ATBUEE N ZIEABEERE
BN AR
neither the Pledgor nor the Company has taken any corporate action nor have
any other steps been taken or legal proceedings been started or threatened
against it for winding-up, administration, dissolution or reorganisation or for
the appointment of a receiver, administrative receiver, trustee or similar
officer of its or any or all of its assets or revenues.

5 4.1 &P IBRIA AR 9 B B A A BIERSE H L B RIH GE
SCILRT 45 453 M) SIS B30 DA S T AR A B SR B SR 2 T B 4 — R S
I A7 AE RS AT DA H

The representations and warranties in Section 4.1 are deemed to be made by the
Pledgor and the Company by reference to the facts and circumstances then existing
on the Signing Date, on the First Closing Date (as defined in the Convertible Note
Purchase Agreement) and on each day until the Pledge is released pursuant to this
Agreement.

H BRI A B KA T

Covenants of the Pledgor and the Company

HH 5T N A 2 ) A ST 7 e ) S AN AR
The Pledgor and the Company hereby jointly and severally covenant to the
Pledgee:

(8) ARAFANFSLATH AR, H5 AL TR EE B 5T B s
AR 73 50 B B VAR AEAT A 48 OR AN 2 BHARACR 74, (B B AT AP
WO 27 SO B LR A1
the Pledgor shall not transfer the Pledged Equity Interest or place or permit
the existence of any security interest or other Encumbrance on the Pledged
Equity Interest or any portion thereof, without the prior written consent of
Pledgee, except for the performance of this Agreement and the Note
Documents;

12
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HH BN 2 5] SR AT & T BB I A VAR RRE R R E , RIS A ok
FEP R H B E KRS $8 2B U RLG)H N, [
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Wik ;

the Pledgor and the Company shall comply with the provisions of all laws and
regulations applicable to the Pledge, and within five (5) days of receipt of any
notice, order or recommendation issued or prepared by relevant competent
authorities regarding the Pledge, shall deliver a copy of such notice, order or
recommendation to the Pledgee, and shall comply with such notice, order or
recommendation or submit objections and representations with respect to
such matters upon the Pledgee’s reasonable request or with the consent of the
Pledgee;

EE 5 NN 2 ) L B B 308 SR AN T B S35 Ml S Jo e A s AT AT 8 7 BRI AT:
AT A Bl BT N B m SR R A, DA HA B N3 R R e s HH BT A
FEAS BRSO BATART ERAE B A S 55 FOATE i) A2 B

the Pledgor and the Company shall promptly notify the Pledgee of any event
or notice received by the Pledgor or the Company that may have an impact
on the Pledged Equity Interest or any portion thereof, as well as any event or
notice received by the Pledgor that may have an impact on any guarantees or
other obligations of the Pledgor arising out of this Agreement;

X R NAEA RS E F G X 28 5] BT AR AUA T HS B mont 23 m AT A fie
BRI, LER R HE BTBAURR S8 22 /K LA W) 51% H AT 7 2 15 [
Y, SN2 ) B () 72 12 58 H R SO Ja ) 7 (2) 4 AR H N AE 2 7] 1Y
AR AW R, B (i) 71255 B sOfO8 J5 -+ F.(15) 4 AR H
PR AR A A P B A0 ) HE BB ) A T I R AR S AR B
TE I

with respect to any additional capital contribution by the Pledgor in the
Company or acquisition of any equity interest in the Company after the date
hereof, to the extent necessary to ensure that the Pledged Equity Interest
continues to be at least 51% equity interest in the Company, the Pledgor and
the Company shall (i) register the Pledge in the shareholders’ register of the
Company within two (2) Business Days following such capital contribution
or acquisition, and (ii) submit an application to the competent AMR for the
change of registration of the Pledge on the Pledged Equity Interest
contemplated herein within fifteen (15) Business Days following such capital
contribution or acquisition;

Fra BN A S OLA, A AR CRBARIG Gl &) A5
() EMEAT 7 204 i Ak B B DA 7 204k B A AT L B A, (B2
ST R AE A FCVE B0 07 UER AN B() SR VR A B AT AR A B H At
R, (ERR S ZE 4 SO 25T AT I BR S

except with the consent in writing of the Pledgee, the Pledgor and the
Company (as the case may be) shall not (i) dispose of, attempt to dispose of
or otherwise deal in any way with any of the Pledged Equity Interest except
in such manner as may be expressly permitted under the Note Documents, or
(i) permit any issuance of equity interest or other securities by the Company,
other than in accordance with the terms of the Note Documents;

13
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() HBAFA T AT BAR VAR R KRBT B0 3 B BB HIA) 23
B HS 5t BB A (A B s A S ot IR T B s AR AT AR AT AT AT 3 it
BIRGE o
The Pledgor and the Company shall not, and shall not permit any person to,
take any action, step, or decision which may prejudice the Pledge, the interests
of the Pledgee, or the value of the Pledged Equity Interest, or alter any rights
attaching to the Pledged Equity Interest.

NSRS R T, 5 BN E, R B NARSE A Ph SR 15
A BRAT Y H AN B 92% 8 AN SE 7 B A AL, T HE T N AN R FAT A L AE A )
WU HAE GRASUR 11 i) Jot BN $i AT ART A 2 BR3¢, AELHS Jole N RT3t %o
B R HY AN AE AL B 5 B © 22 B B B3RS BB DR 5 55 1 <2
BRI 70 1) AN 3 H AR 325K

The Pledgor hereby undertakes to, and agrees with the Pledgee that in the event
the Pledgee acquires legal and beneficial ownership of Pledged Equity Interest to
which it becomes entitled in accordance with this Agreement, the Pledgor shall
have no claim of any kind against the Pledgee whatsoever in respect of the exercise
by it of its security rights under the terms hereof except that the Pledgor may make
a claim against the Pledgee for any excess of consideration or value above the
amount of the Secured Obligations which the Pledgee has received or is entitled
upon disposal of the Pledged Equity Interest.

JRAR A
Discharge of the Pledge

ZIRTAZE 6 FHRE, FUBNGE I RFEE4E Or 1) 7 SOk S 72 2 E 2, ANRLEL
AR5 3052 BMTAT W I 25 55 TS IRAT AT 2B AR A1 5502 T3 AR % 55 45 B Je (T AR T
f22) B F I BT F BRI .

Subject to this Section 6, the Pledge shall remain in full force and effect by way
of continuing security and shall not be affected in any way by any interim
settlement of account (whether or not any Secured Obligations remain outstanding
thereafter) or other matter or thing whatsoever.

FEANFEI AR 6.1 2610 —FMERIE LR, BRIEAR UG RE, B
WABOR A B AT DUE A 77 232 2 AT 25 TR 520 -

Without prejudice to the generality of Section 6.1 above, except as otherwise
provided in this Agreement, neither the Pledge, nor the amounts thereby secured,
shall be affected in any way by:

() JRBN BT AT FoAth S AA B FT 204 5 w52 15 OR 157 55 BT o] oAt DiAT 7
HAEAT o Ad A AR . DR IE B4
any other security, guarantee or indemnity now or hereafter held by the
Pledgee or any other Person in respect of the Secured Obligations or any other
liabilities;

(b) AEATHELR. PRIESUGELRIMRER (RS SRR BUBLIER 7))
the release of any security, guarantee or indemnity (including, except to the
extent of the relevant release, the Pledge);

14
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(€)

(f)

(9)

(h)

(i)

SRR 30 AR DRUE BRI 2 BT ATIETT (EX B W BT ]
FRIET BRI

any amendment to any Note Documents, security, guarantee or indemnity
(except to the extent of any relevant amendment made to the Pledge);

PAT A PATAEATHELR . PRIESUEE: (BFEFED

the enforcement or absence of enforcement of any security, guarantee or
indemnity (including the Pledge);

HBA N« RS N B A A N &5 7 HA 5 N BT A At N F) A AT sF 7]
Ny VE AN

any time, indulgence, waiver or consent given to the Pledgor or any other
Person whether by the Pledgee, the Pledgor or any other Person;

FH 5 AN AT ] JH Al 3 A4 H o N BSATE A At 2 A i H AN $i L 432
AEART 5T AT K 5

the making or absence of any demand for payment of any liabilities made on
the Pledgor, or any other Person whether by the Pledgee or any other Person;
HE BTN AT ] FeAth 32 44T B BT 4R TE 4

the winding-up or the commencement of the winding-up of the Pledgor or any
other Person;

AT 527 AT BAS AT AR 65 55 ST AR R AT A SO HOAE AT R SE 1R R
IR (RUERAD BUE A — 7 AT 25 SO U AT AR . PRIEER
W CRIAE R TR Bl 2 A8 R IR B 55 AN G o)
ANFT AT BAFEAR AT SR, TG TR AT G ¢ AR RIA 7
ARHATAT EARERIR . 2B BSEAT, & B TARTHAR R K 5
the illegality, invalidity or unenforceability of, or any defect in, any provision
of any Note Documents or any documents relating to any Note Documents,
security, guarantees or indemnities (including the Pledge) or any of the rights
or obligations of any of the parties under or in connection with any such
document or any security, guarantee or indemnity (including the Pledge),
whether on the grounds of ultra vires, not being in the interests of the relevant
Person or not having been duly authorized, executed or delivered by any
Person or for any other reason whatsoever; or

ARIEA A ™ AT BB R AR RS 1 B o R sz HL 5
HAERTR 4HER DRAE. B, APREOEMAE 5, BUFURNIE T 0T
ZEE I BOR PRIES T ARER AN AE 55 B A5 AT 10 4 HS AT Ar]
fRER ARRERSER, I HATAT IS MERR R0 B S B LA AT 9 AH 3 52
E[ET

any agreement, security, guarantee, indemnity, payment or other transaction
which is capable of being avoided under or affected by any law relating to
bankruptcy, insolvency or winding-up or any release, settlement or discharge
given or made by the Pledgee on the faith of any such agreement, security,
guarantees, indemnities, payment or other transaction, and any such releases,
settlement or discharge shall be deemed to be limited accordingly.

FEARM EIRSS 6.2 26— BERUE ST, MBABIRIIN, HAa 850
BUSEANI 37 fi 22 W] B4 (5 ) S CRLAE IR AAT AL AR AT B e foi 77D
AN AT A Al i % DT SR B AT AR #5245 BB A A A2 B L G0 S
JEBIEIN, H K85 AN 5 TR G AR S5 )b 55 WSO s B8N 3l 5% 45
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6.4

7.

7.1

R H LG IEAT 0 e THREE A NI RAE AR BT DA HAl f £
FRRETE DB RO RIS s P REANI IR AR 554245 B4 H 1)
WA AR AR B BRAE s Jo 55 B3R B TR SR AR 3 FH L lAS AN B H
Without prejudice to the generality of Section 0 above, the Pledgor expressly
confirms that it intends that the Pledge shall extend from time to time to any
(however fundamental) variation, increase, extension, or addition of or to the
Convertible Note Purchase Agreement (including any Convertible Notes issued
thereunder) and/or any facility or amount made available under any other
financing agreement for the purposes of or in connection with any of the
following: business acquisitions of any nature; increasing working capital,
enabling investor distributions to be made; carrying out restructurings;
refinancing existing facilities; refinancing any other indebtedness; making
facilities available to new borrowers; any other variation or extension of the
purposes for which any such facility or amount might be made available from
time to time; and any fees, costs, and/or expenses associated with any of the
foregoing.

FE AN BN 9 A B E DR 157 55 485 0 2% AF A0 AN R JiUEH 3th 4 0 S A
AR, I H AT e 5] 48 CR 57 55 BAEAT oAt X5 R & b fa, BIRNRE N
BTN EER, S RIREH BT AT g & BRESR AT 3h, MEER BB A 5T
P, AR T H Y o R AH o A SR A A AT, AEIZEE MR, 5
BN R ] H 5 N3 3 e M55 12 S5 AT AH 5 R HE Joit IR ) 4k B whdie 10 1 e
A T 4% B0 H TR IR ASUARN B8 301 4 BAAE 37 P 38 453504

Upon the Pledgee being satisfied that all of the Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and any other
obligations which might give rise to Secured Obligations have terminated, the
Pledgee will promptly at the request and cost of the Pledgor take such action as
the Pledgor may reasonably request to release the Pledged Equity Interest from
the Pledge. In the event that some of the Pledge has been enforced, upon such
release, the Pledgee shall return to the Pledgor all the remaining Pledged Equity
Interest and/or the remaining portion of cash or securities received by it from
the disposal of the Pledged Equity Interest in connection with such enforcement.

BARE

Breach

A R NERA A S AR AR 2058, AN AL
If the Pledgor or the Company breaches any of the provisions under this
Agreement, the Pledgee shall have the right to:

() ZER AN/ 7] 5L PR B AT A WL 205 1 55 -
request specific performance of the Pledgor and/or the Company of its
obligations under this Agreement;

(b) 7EH AN E 58 A IEL AT AT, 5 EAT AP T4
TE I XS5 (AR A LSS
suspend performance of its own obligations under this Agreement
(which shall not be deemed as a breach under this Agreement) until full
rectification of the breach by the Pledgor and the Company;
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7.2

() ZER BTN ECA A0 BN BEAT 6, A 3L 4 32 BRI H Jo AR/ B
2 wEE A 5] EHARAT A P k4 F, AR EAR T2 B AT A b
VO RE R AR AT AT B 2 AR iR 97 1 L BR] TR R & 5
PN
request the Pledgor and/or the Company to indemnify and hold harmless
the Pledgee against any and all losses and damages incurred due to the
breach of the Pledgor and/or the Company, including but not limited to
any direct expenses incurred in the course of performance of this
Agreement, arbitration or litigation expenses or foreseeable economic
losses; and/or

(d) & ARV R VIS ST, TR AR R .

seek other remedies as permitted by applicable laws and this Agreement.

HH R N B AT AR 15 DU 48 TCAT AT AR 25 1E B B A 0
Neither the Pledgor nor the Company shall have any right to unilaterally
terminate this Agreement in any event.

RETME
Confidentiality

T AN S A AT AN ES PSR At v 6 BB AT A B
AT AT AR 11 Sk A5 T SR 9 TR 3B B o %07 B 0 P iz 55 IR 15
E%u%* MAEARAF ) 53— 7 T R AT, AR 5 =F PR AT IR
mu,ﬁTﬂ1 SRS (@) AP FIE R = FBHATATE R (I
#m%xﬁf BT AR T m)w%ﬁ%%ﬁﬁﬂ SR
x%ﬂw &ﬁﬁﬁﬂﬁﬁhmmvﬁ%ﬁW%zﬁﬁ1 s B(c) HARAT—
%ﬁﬁu% RAE Gy M A R . L T &@&M%W@ﬁﬁzﬁ
MR B AL SRSV 55 R IR 7538 7 5 A 2k s 2R AR
uuﬁﬁmﬁﬁ JTBR E T O TS LA T 2 91207 B
TR PAIIE L) TTT
The Parties acknowledge that the existence and the contents of this Agreement and
any oral or written information exchanged between the Parties in connection with
the preparation and performance this Agreement are regarded as confidential
information. Each Party shall maintain confidentiality of all such confidential
information, and without the prior written consent of the other Parties, it shall not
disclose any relevant confidential information to any third party, except for the
information that: (a) is or will be in the public domain (other than through the
receiving Party’s unauthorised disclosure); (b) is under the obligation to be
disclosed pursuant to the applicable laws or regulations, rules of any stock
exchange, or orders of the court or other government authorities; or (c) is required
to be disclosed by any Party to its shareholders, directors, employees, legal
counsels or financial advisors regarding the transactions contemplated hereunder,
provided that such shareholders, directors, employees, legal counsels or financial
advisors shall be bound by the confidentiality obligations similar to those set forth
in this Section 8 (including by reason of professional duty). Disclosure of any
confidential information by the shareholders, directors, employees of or other
Persons engaged by any Party shall be deemed disclosure of such confidential
information by such Party and such Party shall be held liable for breach of this
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9.

9.1

9.2

9.3

9.4

9.5

9.6

Agreement.

ERIERM SRR

Governing Law and Disputes Resolution

AHBUIITT S O IR JEAT « ABTSORN & 1h L S S FR A v 140 365 PR o ]
.

The execution, effectiveness, construction, performance, amendment and
termination of this Agreement and the resolution of disputes hereunder shall be
governed by the laws of the PRC.

PRI AR S ER AW SRS« 5 R 2 b AR A 51 B S 2 AR
HAEFT S SR BB 15k (B — TR RR “4” ), B UAET—J7 1)
FIr R R CRRR “AEEm” D) EOR, NI HE.

Any dispute, controversy or claim (each, a “Dispute”) arising out of or relating
to this Agreement, or the interpretation, breach, termination, validity or invalidity
thereof, shall be referred to arbitration upon the demand of either party to the
dispute with notice (the “Arbitration Notice”) to the other.

ARFWNLIE HKIAC 26 Jor I A7 R Al 00 U7 v R ) AT UK 4% B
FRUNFEAT 3o PR = (3) %« LA HIIE N RFR € — (L) &k i,
Gyl IR RIS NRARE — (D) &AM . =AM AR H HKIAC #3e
faE, AR E A .

The Dispute shall be settled by arbitration in HKSAR by the HKIAC in
accordance with the HKIAC Rules in force when the Arbitration Notice is
submitted in accordance with the HKIAC Rules. There shall be three (3)
arbitrators. The claimants in the Dispute shall nominate one (1) arbitrator and the
respondents in the Dispute shall nominate one (1) arbitrator. The HKIAC
Council shall appoint the third arbitrator, who shall serve as the presiding
arbitrator.

R P B LS SR AT o 2R HKIAC BRI 5 A PRI 28 9 26 E ()
R THEMERARE) KAEMKR, MELARLE 9 25 HHE k.

The arbitral proceedings shall be conducted in English. To the extent that the
HKIAC Rules are in conflict with the provisions of this Section 9, including the
provisions concerning the appointment of the arbitrators, the provisions of this
Section 9 shall prevail.

B — 07 BLEC A AT 3R R AR T, BRSZBRT-X0 1% 07 A 20 77 AT AT {25 L
S5 Ah, N4 T A R AR T A EAR P B ZE R I e {5 BN S, FRR
562 HY7 AR o

Each party to the arbitration shall cooperate with each other party to the
arbitration in making full disclosure of and providing complete access to all
information and documents requested by such other party in connection with such
arbitral proceedings, subject only to any confidentiality obligations binding on
such party.

FHERE B RN R, SRR T B LW T, MEVRIT Rl AT 5
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9.7

9.8

9.9

BT R s AT 12 5

The award of the arbitral tribunal shall be final and binding upon the parties
thereto, and the prevailing party may apply to a court of competent jurisdiction
for enforcement of such award.

el 0 2 7 AR R [ ) S AT kA B 2% DT 1R A AR AT 4
The arbitral tribunal shall decide any Dispute submitted by the parties to the
arbitration strictly in accordance with the substantive laws of the PRC.

FEAPEE A BT, S BT A — 07 A AL A B A BT A2 e 5 k0120
SRS RGE (U] RE

Any party to the Dispute shall be entitled to seek preliminary injunctive relief, if
possible, from any court of competent jurisdiction pending the constitution of the
arbitral tribunal.

FEAP XS S HEAT PR R b, B S HIEE R IR 4, Al
WM AR EE AT .

During the course of the arbitral tribunal’s arbitration of the Dispute, this
Agreement shall continue to be performed except with respect to the part in
dispute and under adjudication.

10. EH
Notices
10.1 AR EAR B HH B A I A A A AR RE T Nk . H SRR

10.1

10.2

HIS B AT B3 e Ml bR il 5% B A% T R 1 A ) O SO 2% 07 AL . 1%
SRR A oKL H 3 7 U E -

All notices and other communications required or permitted to be given pursuant
to this Agreement shall be delivered personally or sent by registered mail, postage
prepaid, by a commercial courier service or by facsimile transmission or email to
the address of such party set forth below. The dates on which notices shall be
deemed to have been effectively given shall be determined as follows:

AR DL NGBk PR IR 55 ke 5 MR AT | BB TAT A H i, TR
SE NIE N )RR AR B W H VA RORE H s 80 R 2 DS B
THRAFI T R ), ML DGR 2 H oA RuRE H - N A HE 3h A2 B
FEIRHHIME BVIE) .

Notices given by personal delivery, by courier service or by registered mail,
postage prepaid, shall be deemed effectively given on the date of delivery or
refusal at the address specified for notices; notices given by facsimile or email
transmission shall be deemed effectively given on the date of successful
transmission (as evidenced in the case of facsimile by an automatically generated
confirmation of transmission).

DNIEAIEHE ), A7 kR .

For the purpose of notices, the addresses of the Parties are as follows:

BN :
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10.3

/ Pledgee:
[e]
HE A / Pledgor:
[e]
/d] | Company:
[e]
ATART — 7 T AR 25 R I 2 A % 75 A e R oA 5 3 L 2 A R g s

Any Party may at any time change its address for notices by a notice delivered to
the other Parties in accordance with the terms hereof.

11. #ik
Assignment
111 BRAFE RN E LB FEE, R A TGAE 7. Hikeids e HAeEA

111

11.2

11.3

PRI AR 355

Without the Pledgee’s prior written consent, neither the Pledgor nor the Company
shall have the right to assign, transfer or delegate its rights or obligations under
this Agreement.

FRRNAAAEARSKAF N B 7] [ GO, AR AR Bikak
ZACILAEA YIS ATAT 48 70V B0 AT 0 S 400 ) L0 Lk B LA 5 B AR AT
BT HIBOR] B 55

The Pledgee shall have the right to assign, transfer or delegate, without the
consent of the Pledgor or the Company, all or any of its rights or obligations under
this Agreement to any Person in connection with any permitted assignment or
transfer of the Convertible Note.

ATV H 5 N S LR AT NN VER] (321 NI 29 70, IF BB
S — AR NI SZ1E N L

This Agreement shall be binding on the Pledgor and its successors and permitted
assigns, and shall be valid with respect to the Pledgee and each of its successors
and assigns.

PRI b P S B BAR N AR BE J5, N AN EESR, B NI/ E 2 &) N 580
JRRNZEAT — 0 WA S A —Z R oL, FFAERR T IR E A
HATE L.

In the event of change of Pledgee due to assignment, the Pledgor and/or the
Company shall, at the request of the Pledgee, execute a new equity pledge
agreement or supplemental agreement with the new pledgee on the same terms
and conditions as this Agreement, and register the same with the relevant AMR.
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11,4 H TN R 2 ) S8 712 A% 0 S A B ORI 45 7 B b Bl 3 [ 2 28 1 LAt A G W LY

FE, BAEGTR M, JBAT O ORI ) 5%, FFAREATARAR 2 LSS M B
WCHIA RAEATA] AT PR RIVE NIAE D o BRAFARIE BB N B 6, Hi i
NANFAT AL RS H Joft B B A7 AR o

The Pledgor and the Company shall strictly abide by the provisions of this
Agreement and other contracts jointly or separately executed by the Parties hereto
or any of them, including the Note Documents, perform the obligations hereunder
and thereunder, and refrain from any action or omission that may affect the
effectiveness and enforceability thereof. Any remaining rights of the Pledgor
with respect to the Pledged Equity Interest pledged hereunder shall not be
exercised by the Pledgor, except in accordance with the written instructions of the
Pledgee.

12. HAh

12.1

12.2

12.3

12.4

Miscellaneous

— VIS AP S ETER LA SAR A HABRIN . Bl a5 R 52l A A
ZECiE

All stamp tax and any other taxes, registration fees and filing fees relating to this
Agreement shall be borne by the Company.

AR — AR ESON TAET 2%, ARIRNZE T AT 263 i
%%o

Headings in each section of this Agreement are included for convenience only
and shall not affect the construction of any provision hereof.

AN RAS PR AT A — 2R B Z 5% 2 KR FE AT AT VR A BGE BAE AT AR T 4 2
NTR AEEBA AT, AUUCERIE FA R SVETEB T ATk
AN BRI AEATART 7 1T 52 B 520 BRAR o 2% 07 MO I IR e RS, G AR AR
VFRT LS #5771 1 e KB B2 A A R A e BARIB B8 T 3. AN i8R AN AT
PATHIRIE 10155 R R E P AR B 22 B0 B8R NS 7T R B IR L TR 2
ANEE B BESRAT BRI RE F 7 A 22 B RO AR AL

In the event that one or several of the provisions of this Agreement are found to
be invalid, illegal or unenforceable in any aspect in accordance with any laws or
regulations, the validity, legality or enforceability of the remaining provisions of
this Agreement shall not be affected or compromised in any respect. The Parties
shall strive in good faith to replace such invalid, illegal or unenforceable
provisions with effective provisions that accomplish to the greatest extent
permitted by law the intentions of the Parties, and the economic effect of such
effective provisions shall be as close as possible to the economic effect of those
invalid, illegal or unenforceable provisions.

AL 7 RSB 2 AR AT . BT, $700
KM FHR I, 2807 % 5wl I E P BUFEIE (@) Ja 4R
This Agreement shall become effective upon execution by the Parties. Any
amendments, changes and supplements to this Agreement shall be in writing and
shall become effective upon completion of the governmental filing procedures (if
applicable) after the affixation of the signatures or seals of the Parties.
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12.5 AP CArpsomsescfimt, —a 004, BN BRI A E & —14r, %
R AT &L B PRI, ML SR i
This Agreement is written in both Chinese and English in four copies. Each of
the Pledgor, the Pledgee and the Company shall hold one copy respectively and
the other copy shall be used for registration. In case of any discrepancy between
the two language texts, the Chinese text shall prevail.

[A AL IEX]

[The remainder of this page is intentionally left blank]
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2K, %07 AR A HA AR T 308 Ik B 1282 1 AU o 3O R A=
R, CAREAESF.

IN WITNESS WHEREOF, the Parties have caused their authorised representatives to
execute this Equity Interest Pledge Agreement as of the date first above written.

JBAUN | Pledgee:

Peak Asia Investment Holdings V
Limited

P
gt

4.
Name:
A
Title:



X0, %07 AR A KA AR T 308 ik H W2 1 A IBBUs 3 RIA:
R, CAREAESF.

IN WITNESS WHEREOF, the Parties have caused their authorised representatives to
execute this Equity Interest Pledge Agreement as of the date first above written.

HE A / Pledgor:

WEEHE (FB EHARAF

PENG OI INVESTMENT (HONG

KONG) HOLDINGS LIMITED
s

By:
4.
Name:
WAL
Title:




2K, %07 AR A HA AR T 308 Ik B 1282 1 AU o 3O R A=
R, CAREAESF.

IN WITNESS WHEREOF, the Parties have caused their authorised representatives to
execute this Equity Interest Pledge Agreement as of the date first above written.

AT | Company:

PERIERE S5 (RIID FRAFE
Peng Yi Da Business Consulting
Co,, Ltd.

=

By:
w4
Name:
WAL
Title:




Schedule E-2

Form of Equity Interest Pledge Agreement (& B R 1#pi) with the Investor’s Security
Trustee

(attached)



FEASU B 7 B X
Equity Interest Pledge Agreement

ABAFHR P CRAR “AREBL” ) B TFHI%T5T 2020 48 [*1 A [*1 H CF
ReBEH” O BT

This Equity Interest Pledge Agreement (this “Agreement”) has been executed by and
among the following parties on [*], 2020 (the “Signing Date”):

Beacon Technology Investment Holdings Limited ( F#% “FAN” ) , —ZFK+
e N R FLAT [ Fr B A7 BUX PR B IR AR 22 i) Aol FLE it Jy v e N RSt
V] s AT X, FEAHIE 199 5, JoPR#KST 1%, 10 JZ 1001 = ;

Beacon Technology Investment Holdings Limited, (the “Pledgee”), a company
incorporated and existing under the laws of Hong Kong, with its registered address at
Unit 1001, 10/F, Infinitus Plaza, 199 Des Voeux Road Central, Hong Kong;

MERRE (FHE KRERAT (MR “HBRAN” ) (RMENS: 913408) ,

— AR IR R N B [ 5 A R Sl AT B DXOVR R BT AR S Aol FL btk oy

He N ERILFNE AR AT X, 2 JERE S 151-155, JEHEmMLRE, 17 =

PENG Ol INVESTMENT (HONG KONG) HOLDINGS LIMITED (the “Pledgor”)
(Company Registration No. 913408), a company incorporated and existing under the
laws of Hong Kong, with its registered address at 17/F, Siu Ying Commercial Building,

151-155 Queen’s Road Central, Hong Kong;

Vi

and

WRIEEFEE GRYD ARAT (T “AF]"7 ), —FARM b EVEE R

AIRTUEAT], FUEM bR R XRS5 P Tl IX 7A ¥k 4 #ER

Peng Yi Da Business Consulting Co., Ltd. (the “Company”), a limited liability
company incorporated under the laws of the PRC, with its registered address at Level
4 South, Building 7A, Nanyou Fourth Industrial Zone, Nanshan District, Shenzhen.

NABWZ B, BN HBRAMA R IRy “—F" , GWN“ETT” .
For the purpose of this Agreement, the Pledgee, the Pledgor and the Company are
hereinafter collectively referred to as the “Parties” and individually as a “Party”.

£F:
WHEREAS:

4. JEBLN, Peak Asia Investment Holdings V Limited, — FARYETLELE /R 5IBE S



WALHA AP AT CRFR “Peak Asia” ) 5 & 32 [H frfz £ HA TR A #

— AR TT 2 AR BOL I A m] CRAR “BERERR” O LI
THARTT BT 2020 4 [*1 A [*) BT 7 Al #4522l Kl CRRR “R
BRMETH " ) o RBAER P, B3 E bR RAT — 0 B2 4 ] e fit
7 CRRR “FIR#3B3R" ) .

The Pledgee, Peak Asia Investment Holdings V Limited, a company incorporated
and existing under the laws of the British Virgin Islands (“Peak Asia”), and
Aesthetic Medical International Holdings Group Limited, a company incorporated
and existing under the laws of the Cayman Islands (“AMI”), have entered into a
convertible note purchase agreement dated [+], 2020 (the “Convertible Note
Purchase Agreement”), pursuant to which one or more convertible notes of AMI
(the “Convertible Note”) will be issued.

5. FEAMINAEH, HBEARAF 100%B A i (AR A w]VE N5 A HE m
226,000,000 J&) fTEMFFA N .
As of the Signing Date, the Pledgor is the registered holder 100% of the equity
interest in the Company (representing a registered capital of HKD226,000,000).

6. T RIEERGIS GE X T30 WEAT, HRAFE BIHAE 2 = A 5
51%MI AL (fRF] A FVEM A 115,260,000 #E70) [A1 B AU H BT HE R
To secure the Secured Obligations (as defined below), the Pledgor has agreed to
create a pledge over 51% of the equity interest in the Company (representing a
registered capital of HKD115,260,000) in favour of the Pledgee.

B, T ERAE AR K — B IR 5, 577 B E HL LT 2ol il— 3
NOW, THEREFORE, in consideration of the foregoing premises, which are hereby
incorporated into and made a part of the terms hereof, it is agreed as follows:

13. X

Definitions

1.3 BRAEAMUCSAME, TINRAES SON:
Unless otherwise provided herein, the terms below shall have the following
meanings:

(m) “THWER” 45 E E K 7 ME A BLE R DL 7 B .
“AMR” shall refer to the State Administration of Market Regulation of the
PRC and its local counterparts.

(n) “TAER” ZfRARENIS R H SOAb LR b E RS ARl 47 EX
T2 0 5 DUR o o A4 U B (R AR AT B B SR Bl B P A H 3

“Business Day” shall refer to a day that is not a Saturday or Sunday or any



(0)

()

(@)

(r)

(s)

(t)

(u)

other day on which banks in the PRC, HKSAR, the Cayman Islands or the
British Virgin Islands are required or authorised to be closed.

“BORISAAE " BAT AT Ao g SE B IO B 2%k 7 1255 1] 15 35
“Encumbrance” has the meaning given to that term in the Convertible Note
Purchase Agreement.

“N7 BA AR SE BT B 25K T 15 1 TE S
“Person” has the meaning given to that term in the Convertible Note Purchase
Agreement.

“CRRAL” SEFEH AR AYMLEE 2 2645 T BN R LR, RI$E R
BB A0, PO BB 4 SN B 5ldi s . AR sz
HE A B AL e 3 A IR
“Pledge” shall refer to the pledge over the equity interest granted by the
Pledgor to the Pledgee pursuant to Section 2 of this Agreement, i.e., the right
of the Pledgee to be paid in priority with the Pledged Equity Interest based on
the monetary valuation that such Pledged Equity Interest is converted into or
from the proceeds from auction or sale of the Pledged Equity Interest.

“CH BB e AR B N IR A R AUER & )TN B A T
115,260,000 JTHJ A H] 51 YA &, DAL HARIEAMER 2.4 KK P
R HAE > 7 B i R 2, 3% [R) BT DABI < s At 2 B sUA7E Y
Weas, GFEPTA RSB S CoidRBa. e Ad ) A fr
A I PTFIES .

“Pledged Equity Interest” shall refer to 51% equity interest in the Company
held by the Pledgor, representing HKD115,260,000 in the registered capital of
the Company and all of the equity interest hereafter acquired by the Pledgor in
the Company as specified in Section 2.4, together with all proceeds, whether
in the form of cash or other property, deriving from legal or beneficial
ownership of the Pledged Equity Interest, including all dividends or other
distributions (whether in cash, shares or other property) and all sale proceeds.

“HKIAC” &R & i E Bt
“HKIAC” shall refer to the Hong Kong International Arbitration Centre.

“HKIAC FR 7 J2 15 75 3 [ Frofri 38 oA B0
“HKIAC Rules” shall refer to the Hong Kong International Arbitration Centre
Administered Arbitration Rules.

“EIRFAATBUX " 245 bR N R [ A R AT X



“HKSAR” shall refer to the Hong Kong Special Administrative Region of the
PRC.

(v) “ERANERA” EAT AT A0 S BT 2% R T 1% 58 18 TE
X
“Material Adverse Change” has the meaning given to that term in the
Convertible Note Purchase Agreement.

(w) “BR3F3CH7 BA H ] e e foi i SE PSR B 2% T 1% 8531 2 3
“Note Documents” has the meaning given to that term in the Convertible Note
Purchase Agreement.

(x) “HERBS " 25 E bR HAd AR E A ] G SO AT ot 1 SE oy
VO BLANE N CE SR e #0153 1 3K B0 AR 4527 SO 1) B AL N B Peak
Asia JT 71 I AT BAT B SR K 55 A 54T TG0 72 SE PR A AR IE 2 BT )
“Secured Obligations” shall refer to all present and future obligations and
liabilities (whether actual or contingent) owed by AMI, any other Group
Company (as defined in the Convertible Note Purchase Agreement) or the
Founders (as defined in the Convertible Note Purchase Agreement) to the
Pledgee or Peak Asia under the Note Documents.

1.4 FHIRELEARPINT & LT

The following terms are defined in this Deed as follows:

“Ze i FE
“Agreement” Preamble
“ERE %
“AMI” Recitals
“ffr BB 50 ¥59.2 %
“Arbitration Notice” Section 9.2
“AT ]
“Company” Preamble
“TT 5T
“Convertible Note” Recitals
“T] AR KL ST
“Convertible Note Purchase Agreement” Recitals
“HPW %5 9.1 %
“Dispute” Section 9.1
T FE
“Party” / “Parties” Preamble
“FRA” FE
“Pledgee” Preamble



14.

2.7

2.8

2.9

“HRA” B

“Pledgor” Preamble
“IRARTERK” % 3.10 4
“Shareholder Loans” Section 3.10
“XEH” FFE
“Signing Date” Preamble
R

Pledge

HH BTN [R] = L o BB A B AR L 24 58 H 5 4 o A NAE g 8 R 51 55 1 4E
TRo o] [F] & BTN IR AR B SO 29 78 K tH BB HH 5T T AN

The Pledgor agrees to pledge all the Pledged Equity Interest as first priority
security for the Secured Obligations. The Company hereby assents that the
Pledgor pledges the Pledged Equity Interest to the Pledgee pursuant to this
Agreement.

N TGS R R, AEAREEE H, BN [ BT ASAT BT B — T

JFAN 9 5 AR LR 111 A5 FH B SC A

In order to give to the Pledgee full effect to the Pledge, on the Signing Date, the

Pledgor will deliver to the Pledgee each of the following to be used by the Pledgee

in relation to the Pledge:

(@) —IAFRBKREREMPER, HAFREFKEXEZTINEAFAE,

TEA BT NAHAT 5 A BT B JF HLR BN Kt B BB 41
JRAUN ;
a copy of the register of shareholders of the Company, duly executed by
the chairman of the board and affixed with the official seal of the
Company evidencing that the Pledgor has the title in the Pledged Equity
Interest and the Pledgor has pledged the Pledged Equity Interest in favour
of the Pledgee;

(b)  AEHIERS EE AR B AE U 2 ) e T R
a written resolution of the board of directors of the Company signed by
each director of the Company approving the Pledge; and

()  HHBNEGEE R T R T I R PR A T B A5 510 ) H
H.
an application form duly signed by the Pledgor to be submitted to the
competent AMR for the registration of the Pledge.

A RAEREE H G — AW, AR S 5 & A mEMAL, B
EACRYE A P B L HHH IR B RS

The Pledgor shall, within one month after the Signing Date, submit the particulars
of this Agreement to the Hong Kong Companies Registry for registration of the



2.10

2.11

2.12

security interest created pursuant to this Agreement.

N R AR RN 356 5 T [F) = B 1S 00D 5 AT 23 =) R G VR B AR
EH 5N BT A D) 2 ) 37 498 T 5% A T A5 AT A FRESO L 1 R HE ot B A 48
DRI T 5% H AT 5 B FE Y AR s R, s N RS B
AT AHRUE R IFEAE & T I8 Rk 30 M AU #1 7p B4R B 6D, DU
M b BTN EE T 122 S5 3 4 PRV M B A

The Pledgor may subscribe for capital increase in the Company only with prior
written consent of Pledgee. Any equity interest obtained by the Pledgor as a
result of the Pledgor’s subscription of the increased registered capital of the
Company shall, to the extent necessary to ensure that the Pledged Equity Interest
continues to be at least 51% equity interest in the Company, also be deemed as the
Pledged Equity Interest, and the Pledgor shall promptly deliver the certificates and
conduct a change of registration on the registered Pledge with the competent AMR
reflecting such increased registered capital offered as Pledge by the Pledgor.

00 SR o R 9 SR o S B R A, AE 2 R RS S B4 Y SN AT
M i 2 BT N B 2SR, (AR N AN Fi 78 AT B 0K 7, Tt #E AR
09 WEAT IRAELR, S5 T IR S T ST AR B(ii) fEd ] [
V2 O VR A B A TG 2% A ML 7 B AN BB AN 45 58 HAT AT At N

In the event that the Company is required by the PRC laws to be liquidated or
dissolved, any interest distributed to the Pledgor upon the Company’s dissolution
or liquidation shall, as required by the Pledgee, (i) be deposited into an account
designated and supervised by the Pledgee and used to secure the Secured
Obligations and pay the Secured Obligations prior and in preference to making
any other payment; or (ii) unconditionally be donated to the Pledgee or any other
Person designated by the Pledgee to the extent permitted under the applicable PRC
laws.

BT NN SZ RIHZ B AN & BREEK,  H 2R T 54T 30
The Pledgor shall promptly, at its own cost and expense, do whatever the Pledgee
reasonably requires:

(a) 583 BRSBTS I
to perfect or protect the Pledge or the priority of the Pledge;

(b) RAEATATAREF IR . A5 AR R, BRI w B S PR
N AR 252 AR H I AR RS BUR AR & BRI AT B3Rk AT
A
to put into effect any signed forms, letters and resolutions including the
procurement of relevant officers and directors of the Company to sign, date
and complete forms and documents reasonably required by governmental
authorities; and
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3.11

3.12

3.13

(c) e e AL (1 S B BAE SRS PT HRAT IR U T S BN AR T BUR R 4T
i 5

to facilitate the realisation of the Pledge or the exercise of any rights vested
in the Pledgee upon the Pledge becoming enforceable,

BAEREE TN SEA S 2 S22 H T & BRER B o L AT:
ik, B M0, ik S5 ERIE Gk A BN BRHAR & AR NFE1L,
R ) BN BAHAR 77 Uik, BRI ATAT 10 SR HARATE@ 0 4528k
RN

including executing any transfer, conveyance, charge, assignment or assurance of
the Pledged Equity Interest (whether to the Pledgee or any Person nominated by
the Pledgee or otherwise, as directed by the Pledgee), or making any registration
and giving any notice, order or direction, in each case, that is reasonably requested
by the Pledgee for purpose of effecting the provisions of this Section 2.

FRAFI A PAT

Effectuation and Enforcement of the Pledge

AR AERSE H e RMEANEBE T4 HE T (15 M TAEHE, [
FE TR E R IPEFA S0, HRBGE FNVEHEIT N B HAh AT 30 5¢ 3% A
TRAP AL, 23 B A1 TN N BB #8810 S (i EE pp B

The Pledgor shall file and register the Pledge with the competent AMR and take
all other actions necessary to perfect and protect the Pledge as required under
applicable law in each case within the statutory time period for such filings,
registrations and actions as soon as practicable after the Signing Date and in no
case later than fifteen (15) Business Days from the Signing Date, and the
Company and the Pledgee shall provide necessary assistance in the registration of
the Pledge.

JRBUSAE AN AR YE W] 56 (5155 58 6.3 2% B FR AT 15 45 21 A I B A e Rl Ay T
PATH o BB AT AT JG, OB R B AT D€ & 5 IR YE A B Ay
& T AT B BVE AR U AT N EUS ShRE

The Pledge shall become enforceable at such time as the Pledgee has given notice
to the Pledgor in accordance with Section 6.3 of the Convertible Note declaring
that the Convertible Note shall become due and payable. After the Pledge has
become enforceable, the Pledgee may at its absolute discretion take such action
and/or institute such proceedings in accordance with this Agreement and
applicable laws as it may think fit to enforce the Pledge.

FEJFABURRIE 55 3.2 2% ON I HAAT 5 AR AT [, 838 PR AR S Vr R
N, BRI B E 44 S 5N B T3 52 AT AR 44 3,
I LA AN IE 241K 5 20 2 ik AN A«



At any time after the Pledge becomes enforceable in accordance with Section 3.2,
to the extent permitted by applicable laws and regulations, the Pledgee shall have
the right either in its own name or in the name of the Pledgor or any Person
nominated by the Pledgor and in such manner and upon such terms and conditions
as the Pledgee thinks fit:

(n)

(0)

(P)

(@)

(r)

(s)

(t)

(u)

WRIFAT AL HE BT IR )RR RAL

to exercise the voting rights attached to the Pledged Equity Interest;

FEATE R H T N B H o Nk — 20 [F) B s R R iR O T, 42 B H i A AE
FHOAE L T AT RERASE HO-& BN (LRI HAhI ™ 15518 A
PR BT B FAb D, I AR R B S SRR SR AL (757
FE, ZEEROE A2 AE R 5 55 e B AT AT 2 RO HE BTN
without notice to, or further consent or concurrence by the Pledgor, to realise
the Pledge through transfer, sale or auction of the Pledged Equity Interest for
such consideration as it may determine is reasonable in the circumstances
(whether comprising cash or other property, obligations or other
consideration of any nature) (it being understood that any excess of such
consideration above the amount of the Secured Obligations shall be returned
to the Pledgor);

A BRI BRAL I B BERBUSAA N E R
PR

take possession of, collect and get in any of the Pledged Equity Interest and,
for that purpose, to take such proceedings as may seem to the Pledgee to be
expedient;

[ R AN B AR 5E BOAEART A Lk L A BT A

to transfer ownership of the Pledged Equity Interest to the Pledgee or any
Person nominated by the Pledgee;

WS B RPN 5k KH il ] @A EE R BEAT AR
N T L NI RS e

to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands relating to the Pledge;

BEREEAE NTE G, PR H o AR BE4E fR

to raise or borrow money and grant security over any of the Pledged Equity
Interest;

PAH B N B 44 SCHARER R AR ES Y 5t AU SR T A AT sl A28
5 H B BEBUA % AT AT SCAF BB

to do all acts and execute in the name and on behalf of the Pledgor any
document or deed in respect of the Pledged Equity Interest;

2 H 5 B ARG BTSSR RIERL, I H i AN B fiAL
NSRRI B ARG FE 4



3.14

3.15

3.16

to rank and claim in the insolvency or liquidation of the Pledgor and to
receive dividends and to accede to trust deeds for the creditors of the
Pledgor;

(v) X H RN SR I SR RS BEAT BRIR AN HA 3
to present or defend a petition for the winding up of the Pledgor;

(w) f&ild. EIr. AT PORAURGE S BB RV . BRI
to bring, prosecute, enforce, defend and abandon actions, suits and
proceedings in relation to the Pledge;

(x) AR BTN 5 AR A A 22 HE 2
to make any arrangement or compromise on behalf of the Pledgor in respect
of the Pledged Equity Interest;

(y) ATfEdaxs e KB RTA R ABOR],  FH A B\ A B ] ge i ek
ARG M
to exercise all the powers and rights of an absolute owner and do or omit to
do anything which the Pledgor itself could do or omit to do; and

(2) REFLN R AT BB 5 2 2 80A H 1) pira FAbAT ) A0
to do all such other acts and things it may consider necessary or expedient
for the enforcement of the Pledge.

A5 3.3 KT HUE R IIRA (BRAEFAIE ) DZMALH), il ik
FEART HAB T ERACH] LM CAATAR] 5 3052 B BR 1] o £ SR BRSO 7] 04T Ja
FRIATART I TA] , HH 5T NS AN SR IS ST B AR 98 S5 AN 1) 22 5K 56 1 e et H
Jot R A L5 A N B 7 AT A N B e

Each of the rights specified in the subparagraphs of Section 3.3 shall (except as
otherwise provided) be distinct and shall not be in any way limited by reference
to any other subparagraph or by the order in which they appear. At any time
after the Pledge becomes enforceable, the Pledgor shall immediately upon the
request of the Pledgee, procure the registration of the transfer of the Pledged
Equity Interest to the Pledgee or any Person nominated by the Pledgee according
to the request of the Pledgee.

FEATAEHAESE 3.3 2500 T ALY, B A RIAE Ay e N e H 0 AR
N FEH, SZRFARATE FH mlERE AR, s AN 255 & F] L 2
5B AN AMEJy . BAMBIR G TT, X BN ALEAT A SEA )N AR KA
HR R WMOEA BT N ESRVE T AR B TR BT

In the exercise of its powers under Section 3.3, the Pledgee shall be the agent of
the Pledgor for all purposes and, subject to the law of any applicable jurisdiction,
the Pledgor alone shall be responsible for those contracts, engagements, acts,
omissions, defaults and losses and for liabilities incurred absent gross negligence,
willful misconduct or fraud by the Pledgee in the exercise of such powers.

JRAN AT AE AN A B 3 BT AT i 308 T #3248 1 B At 7 BT —



3.17

3.18

AL EGZ AL FARAT AL A WM S BB SRR T BB B BT BATATAL ) VR
BRATEEAL, FHPTARYE AN & & B E BT 1255 24, RN TG 55
B SE R B R FE AR AT A 24T Jy Bt 24T 9 BT 3 SRR e BT ) 457
Ko

The Pledgee may whenever it thinks fit delegate by power of attorney or otherwise
to any Person or Persons, all or any of the powers, authorities and discretions
vested in the Pledgee by this Agreement or in connection with the Pledge and such
delegation may be made upon such regulations as the Pledgee may think fit and
the Pledgee shall not be bound to supervise the proceedings or be responsible for
any loss incurred by reason of any misconduct or default on the part of any such
delegate or sub-delegate.

FEBUBURYE 5 3.2 2% JFAE B 25 SCIF Fu VR VE I N BON T AT 2 1T, A
BCCAFEAN Jid 24 1) 77 AT A58 IR 7= AT A8 AT A J5 RO T B 7 B R TRAL, Bk A
LA AR AN — S0t 3 S BNAE A L0 B 2 A AT A 5 AT 18 B R
AATAE, FFABERTG S BURBCE R TA IR 7 FC A AR ALK

Until the Pledge becomes enforceable in accordance with Section 3.2 and to the
extent permitted by the Note Documents, the Pledgor shall be entitled to exercise
or direct the exercise of the voting rights attached to any of the Pledged Equity
Interest in such manner as it sees fit, except in any manner that is inconsistent with
or that prejudices the interests of the Pledgee under this Agreement, and to receive
all dividends, distributions and other payments made in respect of the Pledged
Equity Interest.

FETRBURYE 28 3.2 26 NPT AT e, AN A BLLAIAA Jyid 2 1 05 AT 1 Bl
FRARAT LA AT 5 AT B 5 R 3R IR AL, IR BGERAT 5 ot B 28 ) BT
AR A AR, DU TN OR G155 o 0 AN RLAE 1255 I [A) 5 8
ST BAR AR ST AN SR R AT LA AT AT 57 - AR, HA
S BB S AL RAE FBR BT NSNS NPT R B8R BIRE . 0l &
At 3R I AR 8 AN B SR (D) AF AN R AN A8 2 I I B K ™, T 5it4e
TRAT S5 SRR, P T SO AT HAh R T B(ii) 7E i #9243 Fu VR I
TP, TS 48 BN B BN 8 78 BT AT HoAt A

After the Pledge has become enforceable in accordance with Section 3.2, the
Pledgee shall be entitled to exercise or direct the exercise of the voting rights
attached to any of the Pledged Equity Interest in such manner as it sees fit, and to
receive, for application against the Secured Obligations, all dividends,
distributions and other payments made in respect of the Pledged Equity Interest.
The Pledgor shall after such time comply or procure the compliance with any
directions of the Pledgee in respect of the exercise of those voting rights.  After
such time, dividends, distributions and other payments received by the Pledgor in
respect of the Pledged Equity Interest after deduction of individual income tax
paid by the Pledgor shall, as required by the Pledgee, (i) be deposited into an

10



3.19

3.20

16.

4.3

account designated and supervised by the Pledgee and used to secure the Secured
Obligations prior and in preference to making any other payment; or (ii)
unconditionally be paid to the Pledgee or any other Person designated by the
Pledgee to the extent permitted under the applicable PRC laws.

FRAEAZE 3 5 A HE, HRAAE RS A AT AT 1T, AL AAAE AL
FRN T AT 2 Ja » DA BT N AN AT A8 B 25 AT (A AR 5 A T B ks 1
5 RS A AR, 15 R $ 2 H 5 A AN LS AT ST AU A
s AN BHAEAT 7 2, BRA A 5 2045 B O AN 2 38 AN 5 1 AT
75750, AT EER R AT SRR .

Except as otherwise provided in this Section 3, the Pledgor, before the Pledge
becomes enforceable, and the Pledgee, after the Pledge becomes enforceable, shall
be entitled to and shall exercise or direct the exercise of all other rights from time
to time attaching to or connected with any of the Pledged Equity Interest, provided
that the Pledgor shall not exercise or direct the exercise of such rights in any
manner that is inconsistent with or would otherwise prejudice or adversely affect
the interests of the Pledgee under this Agreement.

A SR B NAE S B H 25 2w SR SR AR A K CRAR “IRARBT
K7D, BN RLRE AR R SR b B AUR] L BUR AL G 58 e ik 45 5
BN, VBN R4 HUAAMB AR o 5T NI BN A F) AR 2 55 5 Lk R A It
Xf AR BRI AL HO B

In the event that the Pledgor makes loans or other advances to the Company after
the Closing Date (the “Shareholder Loans”), the Pledgor shall assign absolutely
to the Pledgee all its right, title and interest in and to the Shareholder Loans as
additional security for the Secured Obligations. The Pledgor shall also procure
acknowledgement from the Company of the assignment of the Shareholder Loans
upon such assignment.

H BRI B I BRR A RAIE

Representations and Warranties of the Pledgor and the Company

FEAYMNEEZZ B, 5NN 2 B A2 G 7 1 5] 5 AN R A ERAIE 2 T
As of the execution date of this Agreement, the Pledgor and the Company hereby
jointly and severally represent and warrant to the Pledgee that:

(m) H 5T B AR 4 FL AR mvR AR XA E AR RO B R BT
HEIER B EE . AT HEAT
each of the Pledgor and the Company is duly incorporated and in good
standing under the laws of the jurisdiction in which it is incorporated, and has
duly authorised the execution, delivery and performance of this Agreement;

11



(n)

(0)

(P)

(@)

(r)

(s)

BT N2 B IAE ALK SRISIIAT 78 2 S 808] . BRI, JF Esl
APPHIREE - ST AN EAT WAH SCBUR B T 1A 28 =7 SRAFAE AT AT A 4k
HEMFERE ()

the Pledgor and the Company have and will at all times have the full legal
right, power and authority and have obtained any and all approvals and
consents from applicable government authorities and third parties (if required)
for execution, delivery and performance of this Agreement;

AP B AN 2 B B 505 B RO LR TR 5%, TR P 3
FAIAT

this Agreement constitutes the legal, valid and binding obligation of the
Pledgor and the Company enforceable in accordance with its terms;

R AT RBAT A WML 24 B ARG SR A8 AN 23 (1) B AR AR 3 P v [
BT AR G SO AT i M SE R0 (i) i 22 = A A m Al
ML (i) S BOE Iy —J7 BLELH AR 7 20 A BT A 5 [R] 5
S, B %S S R BOCE IR 2 (iv) 53U A R AT —
T3 $ T A AE AT AT VE AT B AE AT AT 564 Bl (v) S EAAT AT — J5 #%
T BAEAT VF AT et v b B BRI 2 A 5

the execution, delivery and performance of this Agreement do not and will
not: (i) violate any applicable PRC laws or any Sanctions (as defined in the
Convertible Note Purchase Agreement); (ii) conflict with the Company’s
articles of association or other constitutional documents; (iii) result in any
breach of, or constitute any default under, any contract or instrument to which
it is a party or by which it is otherwise bound; (iv) result in any violation of
any condition for the grant and/or maintenance of any permit or approval
granted to any Party; or (v) cause any permit or approval granted to any Party
to be suspended, cancelled or attached with additional conditions;

ANAEAEER XS 5N BOHAT AR 55 7 1 48 BT R AR 1R S i H ot N Bl 2
TR P FATATYRA . ATEL BUF B EAE 7

no litigation, administrative, governmental or arbitral proceeding affecting
the Pledgor or presently threatened against the Pledgor or any of its assets has
or is likely to have a Material Adverse Change;

BTN R ARE SRAE A BT B 37 B 4B IR A7 82 3 1) 45 24 2 L Joid JBOAY
HIE— . SVEMSE A N, HAM AR AR G148 (E AP AR
{595 SCAF IR VL FI AR S4B RS

the Pledgor is and will, at all times during the subsistence of the security
hereby constituted, be the sole, lawful and beneficial owner of the Pledged
Equity Interest free from any Encumbrance (other than the Encumbrances
created under this Agreement or under other Note Documents);

JRAUN AT AR A5 Hp LA R0 RE Ak B A L Y ot AL

the Pledgee shall have the right to dispose of and transfer the Pledged Equity
Interest in accordance with the provisions set forth in this Agreement;

12
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() BRAFIALZ AL, 5 ARAE S SBAN BB AT A 18 PR A s s HARACR 1y
1H;
except for the Pledge, the Pledgor has not placed any security interest or other
Encumbrance on the Pledged Equity Interest;

(u) BGRB8 — AT SE S E OR AN At
the Pledge is a first priority security interest over the Pledged Equity Interest;

(v) HBRAAT B ek, Bl BB e L AN 7 AT AT [ = At v
the Pledged Equity Interest is freely transferable and no consents or approvals
are required in order to register a transfer of the Pledged Equity Interest;

(W) BRI A TSR REE b, ot AR H AR B8 37 06F H o A B AT AT 8 73
7] e B A BRAE AT AR . B8 FIA & AT AT AL 26 T AL, B 2 H
A5 BER TS L o A B AT ART 3 73 Rt B A ¥ B ART SR L B S AT
RS FRATARTAI S8 W SR, 5[] 250t Jo I A B AT ] 35073 B8 ) e g G 4
P ERATARTBOR] . B AL a BT AT 8 S M SEAL, B3 25 S A W] RERL 7E F)
R4k
except in accordance with the provisions of this Agreement, the Pledgor has
not sold or granted any rights of pre-emption over or agreed to sell or grant
any right of pre-emption over or otherwise disposed of or agreed to dispose
of, the benefit or all or any of its rights, titles and interest in and to the Pledged
Equity Interest or any part thereof, except as may be provided under the Note
Documents;

(x) RN F Y RAE S HRBUE A A 7473, AR R B EE K BT A
HoAm s sR AR e, DMES TSR ™ a2, MEHeEiEH, Sittar
FERHARAT B A B8 P B R E N ATBHERE N 2B ANBEEE
HA
neither the Pledgor nor the Company has taken any corporate action nor have
any other steps been taken or legal proceedings been started or threatened
against it for winding-up, administration, dissolution or reorganisation or for
the appointment of a receiver, administrative receiver, trustee or similar
officer of its or any or all of its assets or revenues.

5% 4.1 2P HIBRIR A RSy B A A RIEREE H . B HIH GE
SCIL AT 45 453 0 SIS TS0 A S T AR A B SR B SR 2 AT B 4 — R S I
I A7 AE RS AT AR H

The representations and warranties in Section 4.1 are deemed to be made by the
Pledgor and the Company by reference to the facts and circumstances then existing
on the Signing Date, on the First Closing Date (as defined in the Convertible Note
Purchase Agreement) and on each day until the Pledge is released pursuant to this
Agreement.

13



17. HBRAMAFRIAE

Covenants of the Pledgor and the Company

5.3

HH 5T N A 2 ) A S T e ) S AN AR
The Pledgor and the Company hereby jointly and severally covenant to the
Pledgee:

(9)

(h)

(i)

()

ARG FNE AT AR, AL TS AR 5T BB s
AR R 73 b0 B B S VA AEAT R 48 DR AN 2 AR AR 74, (B B AT AP
WO 757 ST R LB A1

the Pledgor shall not transfer the Pledged Equity Interest or place or permit
the existence of any security interest or other Encumbrance on the Pledged
Equity Interest or any portion thereof, without the prior written consent of
Pledgee, except for the performance of this Agreement and the Note
Documents;

HH BN 22 B SEEST & T BOR Fr A VR AR R E , RIS A %
FE PP S B E R FTIE R 48 BB G H N, [
SRS ATIZSF@ R F52 B W E BN, IR 5@ R fi8 4
B, BN AN A HE R B R BN [R) Bk 1% 25 T H S BORN
Wik ;

the Pledgor and the Company shall comply with the provisions of all laws and
regulations applicable to the Pledge, and within five (5) days of receipt of any
notice, order or recommendation issued or prepared by relevant competent
authorities regarding the Pledge, shall deliver a copy of such notice, order or
recommendation to the Pledgee, and shall comply with such notice, order or
recommendation or submit objections and representations with respect to
such matters upon the Pledgee’s reasonable request or with the consent of the
Pledgee;

HH BTN M2 ) I B B 308 2R o AN T 6 5 W) 4 J5 e A s AT A 8 0 RO AE:
i FAR E BTN B mI WA A A, AR H B NS B AT BE R HY ot A
FEAPI I T (R ATART PR AR B At S 55 B AT o] 224 e 210 5

the Pledgor and the Company shall promptly notify the Pledgee of any event
or notice received by the Pledgor or the Company that may have an impact
on the Pledged Equity Interest or any portion thereof, as well as any event or
notice received by the Pledgor that may have an impact on any guarantees or
other obligations of the Pledgor arising out of this Agreement;

X T N AR PR E H X2 =] AR AAE H 58 B0 2 m A
RIS, FEMR DR 50 AR 28 22 /0 K | W) 51% ) A T e 2 13
P, o AN 22 =) B () 7 12 55 H B8 OO0 Ja B P (2) 4> LA H NAE 2 =] 1Y
AR A BT, M ()7 1255 H B Bl e Ja 1+ T (A5) A LAE H
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5.4

P AR 90 S i 26 10 B S B BB 1] 2 T 4 A R IR A AR T
T R |

with respect to any additional capital contribution by the Pledgor in the
Company or acquisition of any equity interest in the Company after the date
hereof, to the extent necessary to ensure that the Pledged Equity Interest
continues to be at least 51% equity interest in the Company, the Pledgor and
the Company shall (i) register the Pledge in the shareholders’ register of the
Company within two (2) Business Days following such capital contribution
or acquisition, and (ii) submit an application to the competent AMR for the
change of registration of the Pledge on the Pledged Equity Interest
contemplated herein within fifteen (15) Business Days following such capital
contribution or acquisition;

(k) BRI R R HOLAh, A AT (LRGN E) A5
() PMEAT 7 204 X Ak B LA 7 204k B A AT L B A, (B3
SCAFIGCR AT BE B ST VR SR AR, B S8V m R AT AR R IR s At
UEZR, AHARSE S48 SO B 2% K T AT HIBR A1
except with the consent in writing of the Pledgee, the Pledgor and the
Company (as the case may be) shall not (i) dispose of, attempt to dispose of
or otherwise deal in any way with any of the Pledged Equity Interest except
in such manner as may be expressly permitted under the Note Documents, or
(i) permit any issuance of equity interest or other securities by the Company,
other than in accordance with the terms of the Note Documents;

() HBEAN AT AT HAT VAR ACREUA] BEFH AL AN HIA) 78
B H J5R B AR A BRSO o B B oty BT AR AR A AR AT 30+ 3 e
BRIRE o
The Pledgor and the Company shall not, and shall not permit any person to,
take any action, step, or decision which may prejudice the Pledge, the interests
of the Pledgee, or the value of the Pledged Equity Interest, or alter any rights
attaching to the Pledged Equity Interest.

NSRS, 5 AN ZIE, R FBNARSE A P SR 15
ARUAT Y HE BT )25 58 AN SE 7 B A7 AL, U HE BT N AN R AT A FLAE A
WU H AR GRASUA 111 i) Joft AN $i AT AR A 2 BR3¢, AELHS ol AT st
BUHME SR AE AL BT BT 22U 21 B BORAF 4B AR 5 55 1
B EB 73 7] A2 Y BOR) 325K

The Pledgor hereby undertakes to, and agrees with the Pledgee that in the event
the Pledgee acquires legal and beneficial ownership of Pledged Equity Interest to
which it becomes entitled in accordance with this Agreement, the Pledgor shall
have no claim of any kind against the Pledgee whatsoever in respect of the exercise
by it of its security rights under the terms hereof except that the Pledgor may make
a claim against the Pledgee for any excess of consideration or value above the
amount of the Secured Obligations which the Pledgee has received or is entitled

15



18.

6.5

6.6

upon disposal of the Pledged Equity Interest.

FRALHIfEER
Discharge of the Pledge

T AL 6 K HHE, FUBNIE N FraH ORI 7 SRS 56 A R AL
AR5 352 BUMEAT I I 25 55 IR AT A 2 HE AR 051 5502 B AR 155 45 B R T R T
) BRHAB I 1 1 R .

Subject to this Section 6, the Pledge shall remain in full force and effect by way
of continuing security and shall not be affected in any way by any interim
settlement of account (whether or not any Secured Obligations remain outstanding
thereafter) or other matter or thing whatsoever.

FEANFEIE EOCER 6.1 26 B0 —PERITEOL T, BRAER SO ERIE, BRI

AR R BB DATAT 5 2052 2 LA & I 50 -

Without prejudice to the generality of Section 6.1 above, except as otherwise

provided in this Agreement, neither the Pledge, nor the amounts thereby secured,

shall be affected in any way by:

() BN BAT ] oAt 3244 H i 804 ) il 32 45 AR 457 95 BT 4] FoAth S AT 45
HAEAT o AdAE AR . DRIE B A
any other security, guarantee or indemnity now or hereafter held by the
Pledgee or any other Person in respect of the Secured Obligations or any other
liabilities;

(k) ARATHELR . PRUESR 2RI fERR CELEE SRR BUBRRI A7)
the release of any security, guarantee or indemnity (including, except to the
extent of the relevant release, the Pledge);

() AHEfIGZF SO BR . PRUESURE AR FMETT (EXS B H B AR
FRIET BRI
any amendment to any Note Documents, security, guarantee or indemnity
(except to the extent of any relevant amendment made to the Pledge);

(m) PATEAPAT AR ORISR CBIRTED |
the enforcement or absence of enforcement of any security, guarantee or
indemnity (including the Pledge);

(n) EHBIRCAN S 5T N BT AT oAt N 25 5 HE BT N B0 A A2 N PR AT s T
R FEACERE R
any time, indulgence, waiver or consent given to the Pledgor or any other
Person whether by the Pledgee, the Pledgor or any other Person;

(0) HI BN BAT ] F A = A4 0] H o N AT A At 32 A 4t AN Fi L I 432
AR B AT AT R
the making or absence of any demand for payment of any liabilities made on
the Pledgor, or any other Person whether by the Pledgee or any other Person;

() HH BN B AR HAth 2= A5 £ BT SRS 4 5

16



the winding-up or the commencement of the winding-up of the Pledgor or any
other Person;

() AFART 23 SO B S ARART 153 277 SO AR SR AR AR SO AR E < $HLR . TR
UEBRIE R CRUFERBD BATAT— 5 EATAT 155 A BT E AR« fRIEER
W CRIAE R T Bl 2 A8 R IR B 25 AN G5 oAk
ANFTPAT BAFAEARTBREE, ToIR R R Tl . ARFEAH R BRI A 78
AR B AR R BF AT, 2 AR AR R A 5
the illegality, invalidity or unenforceability of, or any defect in, any provision
of any Note Documents or any documents relating to any Note Documents,
security, guarantees or indemnities (including the Pledge) or any of the rights
or obligations of any of the parties under or in connection with any such
document or any security, guarantee or indemnity (including the Pledge),
whether on the grounds of ultra vires, not being in the interests of the relevant
Person or not having been duly authorized, executed or delivered by any
Person or for any other reason whatsoever; or

(r) ARHEA ™ . BEARAE B A AT AT V2R B 8 5 TG RSz FL s
HAEATERA, HHER. RIE. B2 AEREFHANAE 5, BB FE T RHE:
MZEE I, FBOR PRIUES WS AR RS 55 B A5 AT 1 1 HS A9 AT
fRER ARRERSER, I HATAT MRS R0 B S B A AL D9 AH I 3 52
FII PR
any agreement, security, guarantee, indemnity, payment or other transaction
which is capable of being avoided under or affected by any law relating to
bankruptcy, insolvency or winding-up or any release, settlement or discharge
given or made by the Pledgee on the faith of any such agreement, security,
guarantees, indemnities, payment or other transaction, and any such releases,
settlement or discharge shall be deemed to be limited accordingly.

FEAFI LIRS 6.2 2 —BUERUE RITEOL T, HBAMIREIN, HAER
RUNEANIT 4 2 28 W A 4 A5 M SE B CROLAHE LT R AT AR ART T A #1537
AN BATART FLAth Rk 5% B BT $R A AT AT 4545 BB A0 AT AT AR B 39 4
J BN, HAYECS BLN &I 5% - AT 14 5T B0 M 55 WA s 8 3 B8 < s
R B R AT 7 T, JTRRE A NGRS FRREE: AT oAl 47 £5
ELST s MO IRIRAE . T RE AN S SR 2 58 35245 B AU H Y
HAE AT AR AR B BRAE g s Jo 55 L3 B TR SC AT AR 3 ) L lAS AN B H
Without prejudice to the generality of Section 0 above, the Pledgor expressly
confirms that it intends that the Pledge shall extend from time to time to any
(however fundamental) variation, increase, extension, or addition of or to the
Convertible Note Purchase Agreement (including any Convertible Notes issued
thereunder) and/or any facility or amount made available under any other
financing agreement for the purposes of or in connection with any of the
following: business acquisitions of any nature; increasing working capital;
enabling investor distributions to be made; carrying out restructurings;
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6.8

refinancing existing facilities; refinancing any other indebtedness; making
facilities available to new borrowers; any other variation or extension of the
purposes for which any such facility or amount might be made available from
time to time; and any fees, costs, and/or expenses associated with any of the
foregoing.

FE AN = 1\ 9 A7 O PH BR 57 55 A8 TG 2% AP A1 AN P JiU6H $th 4 80 S A+
AR, I H T Re 5] B IE PR 651 55 BT Hidth L 55 a2 1k Ja, BIRUNRE R
BTN EER, SZRIREH BT AT e & BRESR AT 3l MEER BB A ) 5T
P, AR H Y o R AH . AR A S IRAT , AEIZSERR R, 5
BN L [t 5 N3 3 He A5 12 55 P AT AH 5 B HE Jo BB FR) Ak 8l 81 1)
A T 4% 10 TR IR ASURI 830 4 BAE 2 P 8 4% 30

Upon the Pledgee being satisfied that all of the Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and any other
obligations which might give rise to Secured Obligations have terminated, the
Pledgee will promptly at the request and cost of the Pledgor take such action as
the Pledgor may reasonably request to release the Pledged Equity Interest from
the Pledge. In the event that some of the Pledge has been enforced, upon such
release, the Pledgee shall return to the Pledgor all the remaining Pledged Equity
Interest and/or the remaining portion of cash or securities received by it from
the disposal of the Pledged Equity Interest in connection with such enforcement.

19. BATME

7.3

Breach

o N B A A AR AR 258, RN AL
If the Pledgor or the Company breaches any of the provisions under this
Agreement, the Pledgee shall have the right to:

(e) ZER BT NAN/ELA 7 5L bR IEAT A W LU £ 7€ 1 XL 55«
request specific performance of the Pledgor and/or the Company of its
obligations under this Agreement;

() AR ANAF SR IEH AT N, BT EAT A T4
SE I X5 (AR AT LSS HE RO
suspend performance of its own obligations under this Agreement
(which shall not be deemed as a breach under this Agreement) until full
rectification of the breach by the Pledgor and the Company;

(9) EERH RN BLL w0 AN BEAT £, A A 2 A L Jot A A/
A AN SRR AR A A 1R E , B EAR TR AT AT
BOSRER A REAT ERR B L i akairin 9% M . B0a) T A 22 5F
ks
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request the Pledgor and/or the Company to indemnify and hold harmless
the Pledgee against any and all losses and damages incurred due to the
breach of the Pledgor and/or the Company, including but not limited to
any direct expenses incurred in the course of performance of this
Agreement, arbitration or litigation expenses or foreseeable economic
losses; and/or

(h) 7Ei&E A RAA ML R VFRITE O T, T RIAR RSt

seek other remedies as permitted by applicable laws and this Agreement.

7.4 HFNECA BTG DL IO AT AR BUR] 28 1k B R A 3L
Neither the Pledgor nor the Company shall have any right to unilaterally
terminate this Agreement in any event.

20. RREFE
Confidentiality

T AN S A AT AN ES PSR At v 6 BB AT A B
A AP BATART 1 Sk A5 T BRI DR B R o &7 N 20 B 155 IR (R
%%u% y TIAEARAFEN Ty — 07 1S R HT, AT P AT A 55 =38 P R AT PR
TEE, WNIUEEERSN: (@) NARITENE Bk 250 2% BT 5 B (ﬁ%
FHEZREFEEZ T HEERARIEE) ; (b) MRIEEHEREN. K
7 F N iﬁWBﬂ&%thvﬁ%ﬁﬁ%ZEﬁﬁu,&@@Eﬁ#
TTRA D VLITIRAE Gy 1) LR B L G2 T, VAR R 55 i i) 5% i 2 A5
B MHZBR . EF B VAR 55 ) 78 75 18T 5 AR SO SR 2 AR
TR AR — T AR EE S G T E AL I A % T R
TR VORI L) T4 E
The Parties acknowledge that the existence and the contents of this Agreement and
any oral or written information exchanged between the Parties in connection with
the preparation and performance this Agreement are regarded as confidential
information. Each Party shall maintain confidentiality of all such confidential
information, and without the prior written consent of the other Parties, it shall not
disclose any relevant confidential information to any third party, except for the
information that: (a) is or will be in the public domain (other than through the
receiving Party’s unauthorised disclosure); (b) is under the obligation to be
disclosed pursuant to the applicable laws or regulations, rules of any stock
exchange, or orders of the court or other government authorities; or (c) is required
to be disclosed by any Party to its shareholders, directors, employees, legal
counsels or financial advisors regarding the transactions contemplated hereunder,
provided that such shareholders, directors, employees, legal counsels or financial
advisors shall be bound by the confidentiality obligations similar to those set forth
in this Section 8 (including by reason of professional duty). Disclosure of any
confidential information by the shareholders, directors, employees of or other
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21.

9.10

9.11

9.12

9.13

9.14

Persons engaged by any Party shall be deemed disclosure of such confidential
information by such Party and such Party shall be held liable for breach of this
Agreement.

ERRBRANSUHRE R

Governing Law and Disputes Resolution

KRIPBLHIITAL BT fRES JBAT BRI 28 1k DL S O Ak 35 P v [
.

The execution, effectiveness, construction, performance, amendment and
termination of this Agreement and the resolution of disputes hereunder shall be
governed by the laws of the PRC.

DRI A DS Bl A B AR B S 28k A R B e R B R 8RS 2 A R
FAEAT L, IR s 5k (B —TURAR “4” D, KR — 714
HITRER AR “MEdBa” ) 2R, Rifgaefh#k.

Any dispute, controversy or claim (each, a “Dispute”) arising out of or relating
to this Agreement, or the interpretation, breach, termination, validity or invalidity
thereof, shall be referred to arbitration upon the demand of either party to the
dispute with notice (the “Arbitration Notice”) to the other.

ARF VN HKIAC 42 [ i A 280 B0 A 00 U 2 s e ) 47 BUIX 42 8
FH AT A APk 5 N =(3) 4 o S B HIIE AR E — (L) & i,
G HE NN AR E — Q) AR . B =AM E AN H HKIAC FHs
HE, JF R AEAT T T A 2

The Dispute shall be settled by arbitration in HKSAR by the HKIAC in
accordance with the HKIAC Rules in force when the Arbitration Notice is
submitted in accordance with the HKIAC Rules. There shall be three (3)
arbitrators. The claimants in the Dispute shall nominate one (1) arbitrator and the
respondents in the Dispute shall nominate one (1) arbitrator. The HKIAC
Council shall appoint the third arbitrator, who shall serve as the presiding
arbitrator.

AR P B LI SCHET o i HKIAC B S AP WU T 56 9 6 iIRlE (F
FERTREAM AR KA, WLAARS 9 KR E Nk,

The arbitral proceedings shall be conducted in English. To the extent that the
HKIAC Rules are in conflict with the provisions of this Section 9, including the
provisions concerning the appointment of the arbitrators, the provisions of this
Section 9 shall prevail.

3 i — 7 REBC S R i AR T, B2 PR T X% 0545 29 7 AR AR £ L
554, L T 5 R HLA %A AR P BT BRI BT AT (5 B AN S, IR i
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9.15

9.16

9.17

9.18

FEA YT A AL PR o

Each party to the arbitration shall cooperate with each other party to the
arbitration in making full disclosure of and providing complete access to all
information and documents requested by such other party in connection with such
arbitral proceedings, subject only to any confidentiality obligations binding on
such party.

i ERE RN SRk, R E R DT I B AR T, MR DT R A E
BRI B FH U s AT 2 55 e e o

The award of the arbitral tribunal shall be final and binding upon the parties
thereto, and the prevailing party may apply to a court of competent jurisdiction
for enforcement of such award.

A ISP AR AR ] 0 SR A 7 T S S AT AT 8L
The arbitral tribunal shall decide any Dispute submitted by the parties to the
arbitration strictly in accordance with the substantive laws of the PRC.

FEfP B BT, AT — 7 A B B AT LR - R0
RS HRE (anwTRE

Any party to the Dispute shall be entitled to seek preliminary injunctive relief, if
possible, from any court of competent jurisdiction pending the constitution of the
arbitral tribunal.

FEAPEE XS S AT AP R, B S HIEAE R IR 4, A<l
BN AT

During the course of the arbitral tribunal’s arbitration of the Dispute, this
Agreement shall continue to be performed except with respect to the part in
dispute and under adjudication.

22. B

10.2

104

Notices

AP BESR B 1 BT I RN At A R I B Ak SR
HIS % A 5 e b R IR 55 B A T B R A 1) 07 SR BT S AL . 1%
AN RO IE ) H Iz T 7 e -

All notices and other communications required or permitted to be given pursuant
to this Agreement shall be delivered personally or sent by registered mail, postage
prepaid, by a commercial courier service or by facsimile transmission or email to
the address of such party set forth below. The dates on which notices shall be
deemed to have been effectively given shall be determined as follows:

MR RGE DL 31 DRIE AR 55 s S R T BB AT A 1, LT
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JE NIE N R LA AR IR B W H OV A RORE H s T8 R 2 DS B R
TR T SR Y, W BARR %A Z HONE RGETE H - (R E 34 i)
FRIEHNE BENIE)

Notices given by personal delivery, by courier service or by registered mail,
postage prepaid, shall be deemed effectively given on the date of delivery or
refusal at the address specified for notices; notices given by facsimile or email
transmission shall be deemed effectively given on the date of successful
transmission (as evidenced in the case of facsimile by an automatically generated
confirmation of transmission).

105 NEFIHHE), A7 Hbkan .
For the purpose of notices, the addresses of the Parties are as follows:

FBAUAN | Pledgee:
[e]
HBE A / Pledgor:

[e]

AE] | Company:
[e]
10.6 AFAR[—J7 T 44 A 5% FI e B N 5 HLAth %% J77 %t 368 i e A LA 2 () b

Any Party may at any time change its address for notices by a notice delivered to
the other Parties in accordance with the terms hereof.

23. #it

Assignment

11.2 BRARA RSB A R, HRAMAE LG T ik eids e ALK
PRSI IR 55
Without the Pledgee’s prior written consent, neither the Pledgor nor the Company
shall have the right to assign, transfer or delegate its rights or obligations under
this Agreement.

115 FIRANARAERSFA A A R FE GRS, FAEA A 1R, Fikag
ZACHAEA OIS S5 AT AT 48 0V (0 A] 5 S 40 ) H Lk B LA 50 O AR AR
BT HIBUR] B 55
The Pledgee shall have the right to assign, transfer or delegate, without the
consent of the Pledgor or the Company, all or any of its rights or obligations under
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11.6

11.7

11.8

this Agreement to any Person in connection with any permitted assignment or
transfer of the Convertible Note.

APV H o N S L AR AT NN VF ] () 21 NS 20 77, IF BN
S — AR NFISZ1E N L

This Agreement shall be binding on the Pledgor and its successors and permitted
assigns, and shall be valid with respect to the Pledgee and each of its successors
and assigns.

UL T S B AN G, NN EK, BN B2 B S5 )
JRRNZEAT — i WA S A —Z R R0, MM TS IR E R
BEAT L

In the event of change of Pledgee due to assignment, the Pledgor and/or the
Company shall, at the request of the Pledgee, execute a new equity pledge
agreement or supplemental agreement with the new pledgee on the same terms
and conditions as this Agreement, and register the same with the relevant AMR.

EE TN AT 2 ) L™ SR S S PSR 8 05 B e 3 ] 28 2 ) A A S W LAY
e, ARG, BAT B SCHEIUT B9 55, FFAREATARA A2 LU 7
WA AT AT PR ERIAE N . BRAERIE BN B fa7s, HR
NANFAT AT H ot B B A7 AU o

The Pledgor and the Company shall strictly abide by the provisions of this
Agreement and other contracts jointly or separately executed by the Parties hereto
or any of them, including the Note Documents, perform the obligations hereunder
and thereunder, and refrain from any action or omission that may affect the
effectiveness and enforceability thereof. Any remaining rights of the Pledgor
with respect to the Pledged Equity Interest pledged hereunder shall not be
exercised by the Pledgor, except in accordance with the written instructions of the
Pledgee.

24. HAh

12.6

12.7

Miscellaneous

— VI G AVA FH ETTERL LA LA A AR Bl a5 R 52l A A
AHH

All stamp tax and any other taxes, registration fees and filing fees relating to this
Agreement shall be borne by the Company.

AR — BRI O TAE T2, AFEINZ T AT 2% 5 i
Feo

Headings in each section of this Agreement are included for convenience only
and shall not affect the construction of any provision hereof.
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12.8

12.9

AN A PP AT AT — 2 B2 2% 2 AR FE AT AT VA AR BGE RRAE AT AR U T 4 2
NTR AEEA AT AT, AR IE AR St BT AT 1%
AN LR I AEATAT 7 TR 32 B R A TR o 07 ROE IS I e, P A A
VERT DL A& T7 158 1 B R R A R BB B e Rk AN SR EAN AT
PATHIRLSE , TS R FLE s A2 B 28 G BOR LR AT g 5 IR LE 04K
ANEVE B BESAT BRI RE P AR 22 B RO AR AL

In the event that one or several of the provisions of this Agreement are found to
be invalid, illegal or unenforceable in any aspect in accordance with any laws or
regulations, the validity, legality or enforceability of the remaining provisions of
this Agreement shall not be affected or compromised in any respect. The Parties
shall strive in good faith to replace such invalid, illegal or unenforceable
provisions with effective provisions that accomplish to the greatest extent
permitted by law the intentions of the Parties, and the economic effect of such
effective provisions shall be as close as possible to the economic effect of those
invalid, illegal or unenforceable provisions.

AUCE &7 IEREEE 2 HEAR . APHEM B #hFe s 5, B2
KHPBEIER, 2807287 8k B IS P BUR S0 (R Ja 4%
This Agreement shall become effective upon execution by the Parties. Any
amendments, changes and supplements to this Agreement shall be in writing and
shall become effective upon completion of the governmental filing procedures (if
applicable) after the affixation of the signatures or seals of the Parties.

12,10 AP AR SRS SC A5 50, — 2000, RN A2 w5 FF— 6y,

R T &L HHISOORFAEA B, B SOCR k.

This Agreement is written in both Chinese and English in four copies. Each of
the Pledgor, the Pledgee and the Company shall hold one copy respectively and
the other copy shall be used for registration. In case of any discrepancy between
the two language texts, the Chinese text shall prevail.

[ A7 LX)

[The remainder of this page is intentionally left blank]
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2K, %07 AR A HA AR T 308 Ik B 1282 1 AU o 3O R A=
R, CAREAESF.

IN WITNESS WHEREOF, the Parties have caused their authorised representatives to
execute this Equity Interest Pledge Agreement as of the date first above written.

JBAUN | Pledgee:

Beacon Technology Investment
Holdings Limited

P
gt

4.
Name:
A
Title:



2K, %07 AR A HA AR T 308 Ik B 1282 1 AU o 3O R A=
R, CAREAESF.

IN WITNESS WHEREOF, the Parties have caused their authorised representatives to
execute this Equity Interest Pledge Agreement as of the date first above written.

HE A / Pledgor:

WELHE (FB) EHFRAFE

PENG OI INVESTMENT (HONG

KONG) HOLDINGS LIMITED
s

By:
4.
Name:
WAL
Title:




X0, %07 AR A KA AR T 308 ik H W2 1 A IBBUs 3 RIA:
R, CAREAESF.

IN WITNESS WHEREOF, the Parties have caused their authorised representatives to
execute this Equity Interest Pledge Agreement as of the date first above written.

AT | Company:

WEZEEFZERN GRID FRAF
Peng Yi Da Business Consulting Co.,
Ltd.

=

By:
w4
Name:
WAL
Title:




