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Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take no responsibility for the contents of
this prospectus, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this prospectus. A copy of this prospectus, having attached thereto the documents specified in the section headed “Documents Delivered to the Registrar of
Companies and Documents on Display” in this prospectus, has been registered by the Registrar of Companies in Hong Kong as required by section 342C of the Companies (Winding Up and
l\giscellaneous Provisions) Ordinance. The SFC and the Registrar of Companies in Hong Kong take no responsibility for the contents of this prospectus or any other documents referred to
above.

The Offer Price is expected to be determined by agreement between us, and the Sole Overall Coordinator (for itself and on behalf of the Underwriters) on or before Thursday, May 23, 2024
and, in any event, not later than 12:00 noon on Thursday, May 23, 2024. The Offer Price will not be more than HK$29.70 per Offer Share and is expected to be not less than HK$25.00 per
Offer Share, unless otherwise announced. Applicants for Hong Kong Offer Shares are required to pay, on application, the maximum Offer Price of HK$29.70 per Offer Share for each Hong
Kong Offer Share together with brokerage fee of 1.0%, SFC transaction levy of 0.0027%, Stock Exchange trading fee of 0.00565% and AFRC transaction levy of 0.00015%, subject to refund
if the Offer Price as finally determined is less than HK$29.70 per Offer Share. If, for any reason, the Offer Price is not agreed between us and the Sole Overall Coordinator (for itself and
on behalf of the Underwriters) by 12:00 noon on Thursday, May 23, 2024, the Global Offering (including the Hong Kong Public Offering) will not proceed and will lapse.

The Sole Overall Coordinator may, for itself and on behalf of the Underwriters, where considered appropriate and with the consent of our Company, reduce the number of Offer Shares and/or
the indicative Offer Price range stated in this prospectus at any time on or prior to the morning of the last day for lodging applications under the Hong Kong Public Offering. In such a case,
we will, as soon as practicable following the decision to make such reduction and in any event not later than the morning of the day which is the last day for lodging applications under the
Hong Kong Public Offering, cause there to be published on the websites of the Hong Kong Stock Exchange at www.hkexnews.hk and on the website of our Company at www.zzss.com. Please
refer to the sections headed “Structure of the Global Offering” and “How to Apply for Hong Kong Offer Shares™for mmore details. —

The Offer Shares have not been and will not be registered under the U.S. Securities Act or any state securities laws in the United States, and may not be offered, sold, pledged or transferred
within the United States or to, or for the account or benefit of U.S. persons (as defined in Regulation S), except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act. The Offer Shares are being offered, sold or delivered outside of the United States in offshore transactions in reliance on Regulation S.

Prior to making an investment decision, prospective investors should consider carefully all of the information set out in this prospectus, including the risk factors as set out in the section
headed “Risk Factors” in this prospectus. The obligations of the Hong Kong Underwriters under the Hong Kong Underwriting Agreement are subject to termination by the Sole Overall
Coordinator (for itself and on behalf of the Underwriters) if certain grounds arise prior to 8:00 a.m. on the Listing Date. Such grounds are set out in the section headed “Underwriting” in
this prospectus. It is important that you refer to that section for further details.

ATTENTION

We have adopted a fully electronic application process for the Hong Kong Public Offering. We will not provide printed copies of this prospectus to the public in relation to the Hong Kong
Public Offering.

This prospectus is available at the website of the Hong Kong Stock Exchange at www.hkexnews.hk and our website at www.zzss.com. If you require a printed copy of this prospectus,
you may download and print from the website addresses above
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IMPORTANT NOTICE TO INVESTORS:
FULLY ELECTRONIC APPLICATION PROCESS

We have adopted a fully electronic application process for the Hong Kong Public
Offering. We will not provide printed copies of this prospectus to the public in relation
to the Hong Kong Public Offering.

This prospectus is available at the website of the Stock Exchange at
www.hkexnews.hk under the “HKEXnews > New Listings > New Listing Information”
section, and our website at www.zzss.com. If you require a printed copy of this
prospectus, you may download and print from the website addresses above.

To apply for the Hong Kong Offer Shares, you may:

(1) apply online through the White Form elPO service at www.eipo.com.hk; or

(2) apply electronically through the HKSCC EIPO channel and cause HKSCC
Nominees to apply on your behalf by instructing your broker or custodian
who is a HKSCC Participant to give electronic application instructions via
HKSCC’s FINI system to apply for the Hong Kong Offer Shares on your
behalf.

We will not provide any physical channels to accept any application for the Hong
Kong Offer Shares by the public. The contents of the electronic version of this prospectus
are identical to the printed document as registered with the Registrar of Companies in
Hong Kong pursuant to Section 342C of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance.

If you are an intermediary, broker or agent, please remind your customers, clients
or principals, as applicable, that this document is available online at the website addresses
above.

Please refer to “How to apply for Hong Kong Offer Shares” for further details of the
procedures through which you can apply for the Hong Kong Offer Shares electronically.
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Your application through the White Form elPO service or the HKSCC EIPO channel
must be for a minimum of 200 Hong Kong Offer Shares and in one of the numbers set out in
the table. No application for any other number of Hong Kong Offer Shares will be considered
and any such application is liable to be rejected.

If you are applying through the White Form elPO service, you may refer to the table
below for the amount payable for the number of Shares you have selected. You must pay the
respective amount payable on application in full upon application for Hong Kong Offer Shares.

If you are applying through the HKSCC EIPO channel, you are required to pre-fund your
application based on the amount specified by your broker or custodian, as determined based
on the applicable laws and regulations in Hong Kong.

No. of

Hong Kong
Offer Shares
applied for

200
400
600
800
1,000
1,200
1,400
1,600
1,800
2,000
3,000

(1)  Maximum number of Hong Kong Offer Shares you may apply for.

Amount
payable® on
application
HK$

5,999.91
11,999.81
17,999.72
23,999.62
29,999.52
35,999.42
41,999.33
47,999.23
53,999.14
59,999.05
89,998.57

No. of

Hong Kong
Offer Shares
applied for

4,000
5,000
6,000
7,000
8,000
9,000
10,000
12,000
14,000
16,000
18,000

Amount
payable®® on
application
HK$

119,998.10
149,997.62
179,997.15
209,996.67
239,996.20
269,995.72
299,995.25
359,994.29
419,993.34
479,992.39
539,991.43

No. of

Hong Kong
Offer Shares
applied for

20,000
30,000
40,000
50,000
60,000
70,000
80,000
90,000
100,000
120,000
140,000

Amount
payable® on
application
HK$

599,990.49

899,985.74
1,199,980.98
1,499,976.23
1,799,971.46
2,099,966.71
2,399,961.95
2,699,957.20
2,999,952.46
3,599,942.95
4,199,933.44

No. of

Hong Kong
Offer Shares
applied for

160,000
180,000
200,000
300,000
400,000
500,000
600,000
700,000
800,000

985,200

Amount
payable® on
application
HKS

4,799,923.92
5399,914.41
5,999,904.90
8,999,857.36
11,999,809.80
14,999,762.26
17,999,714.70
20,999,667.16
23,999,619.60
29,555,531.53

(2)  The amount payable is inclusive of brokerage, SFC transaction levy, the Stock Exchange trading fee and AFRC
transaction levy. If your application is successful, brokerage will be paid to the Exchange Participants (as
defined in the Listing Rules) and the SFC transaction levy, the Stock Exchange trading fee and AFRC
transaction levy are paid to the Stock Exchange (in the case of the SFC transaction levy and in the case of the
AFRC transaction levy, collected by the Stock Exchange on behalf of the SFC and the AFRC respectively).



EXPECTED TIMETABLE

If there is any change in the following expected timetable, we will issue an
announcement on the respective websites of the Company at www.zzss.com® and the
Stock Exchange at www.hkexnews.hk.

Date™

Hong Kong Public Offering commences. . .......... . ... .. ... 9:00 a.m. on
Friday, May 17, 2024

Latest time for completing electronic applications
under White Form elPO service through the

designated website www.eipo.com.hk® - 11:30 a.m. on
Wednesday, May 22, 2024

Application lists open® . . .. 11:45 a.m. on
Wednesday, May 22, 2024

Latest time for (a) completing payment for
White Form elPO applications by effecting internet
banking transfer(s) or PPS payment transfer(s)
and (b) giving electronic application instructions to HKSCC®. ... ... .. 12:00 noon on
Wednesday, May 22, 2024

If you are instructing your broker or custodian who is a HKSCC Participant to give
electronic application instructions via HKSCC’s FINI system to apply for the Hong Kong
Offer Shares on your behalf, you are advised to contact your broker or custodian for the latest
time for giving such instructions which may be different from the latest time as stated above.

Application lists close® .. .. ... ... 12:00 noon on
Wednesday, May 22, 2024

Expected Price Determination Date®™® ... ... ... ... ... ... ... ... ..... on or before
Thursday, May 23, 2024

Announcement of the Offer Price, the level of

indications of interest in the International Offering,

the level of applications in the Hong Kong Public

Offering and the basis of allocation of the Hong Kong

Offer Shares on our website at www.zzss.com® and

the website of the Stock Exchange at

www.hkexnews.hk at or before. . .......... ... ... ... ... ... ... .... 11:00 p.m. on
Friday, May 24, 2024




EXPECTED TIMETABLE

The results of allocations in the Hong Kong Public Offering

(with successful applicants’ identification document
numbers, where appropriate) to be available through
a variety of channels, including:

. in the announcement to be posted on our website

and the website of the Stock Exchange at www.zzss.com®

and www.hkexnews.hk, respectively, at or before

. from the designated results of allocations website
at www.iporesults.com.hk (alternatively:
www.eipo.com.hk/elPOAllotment)

with a “search by ID” function from ...........

. from the allocation results telephone enquiry
by calling +852 2862 8555 between

9:00 am. and 6:00 pm.on...................

Share certificates in respect of wholly or partially
successful applications to be dispatched or

deposited into CCASS on or before™® ... .. .. ..

White Form e-Refund payment instructions/refund
cheques in respect of wholly or partially successful
applications (if applicable) or wholly or
partially unsuccessful applications to be

dispatched/collected on or before®® . ... ... ...

Dealings in the Shares on the Stock

Exchange expected to commence ..................

(1)  All times refer to Hong Kong local time, except as otherwise stated.

.............. 11:00 p.m. on

Friday, May 24, 2024

............... 11:00 p.m. on

Friday, May 24, 2024 to
12:00 midnight on
Thursday, May 30, 2024

....... Monday, May 27, 2024

Tuesday, May 28, 2024
Wednesday, May 29, 2024 and
Thursday, May 30, 2024

........ Friday, May 24, 2024

........ Monday, May 27, 2024

.............. at 9:00 a.m. on

Monday, May 27, 2024

(2)  You will not be permitted to submit your application through the designated website at www.eipo.com.hk after
11:30 a.m. on the last day for submitting applications. If you have already submitted your application and
obtained an application reference number from the designated website at or before 11:30 a.m., you will be
permitted to continue the application process (by completing payment of application monies) until 12:00 noon
on the last day for submitting applications, when the application lists close.



EXPECTED TIMETABLE

3)

“4)

®)

(6)
™

®)

)

If there is/are a tropical cyclone warning signal number 8 or above, a “black” rainstorm warning and/or
Extreme Conditions in force in Hong Kong at any time between 9:00 a.m. and 12:00 noon on Wednesday, May
22, 2024, the application lists will not open or close on that day. See “How to Apply for Hong Kong Offer
Shares — E. Severe Weather Arrangements.”

Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC
via HKSCC’s FINI system should refer to “How to Apply for Hong Kong Offer Shares — A. Application for
Hong Kong Offer Shares — 2. Application Channels.”

The Price Determination Date is expected to be on or before Thursday, May 23, 2024 and, in any event, not
later than 12:00 noon on Thursday, May 23, 2024. If, for any reason, the Offer Price is not agreed between the
Company and the Sole Overall Coordinator (for itself and on behalf of the Underwriters) by 12:00 noon on
Thursday, May 23, 2024, the Global Offering will not proceed and will lapse.

None of the website or any of the information contained on the website forms part of this prospectus.

Share certificates will only become valid evidence of title at 8:00 a.m. on the Listing Date provided that the
Global Offering has become unconditional and the right of termination described in “Underwriting —
Underwriting Arrangements and Expenses — Hong Kong Public Offering — Grounds for Termination” has not
been exercised. Investors who trade Shares on the basis of publicly available allocation details or prior to the
receipt of Share certificates or the Share certificates becoming valid do so entirely at their own risk.

e-Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful
applications pursuant to the Hong Kong Public Offering and also in respect of wholly or partially successful
applications in the event that the final Offer Price is less than the price payable per Offer Share on application.
Part of the applicant’s Hong Kong identity card number or passport number, or, if the application is made by
joint applicants, part of the Hong Kong identity card number or passport number of the first-named applicant,
provided by the applicant(s) may be printed on the refund cheque, if any. Such data would also be transferred
to a third party for refund purposes. Banks may require verification of an applicant’s Hong Kong identity card
number or passport number before encashment of the refund cheque. Inaccurate completion of an applicant’s
Hong Kong identity card number or passport number may invalidate or delay encashment of the refund cheque.

Refund mechanism for surplus application monies paid by application via HKSCC EIPO channel is subject
to the arrangement between applicants and their broker or custodian.

Applicants who have applied for Hong Kong Offer Shares through HKSCC EIPO channel should refer to
“How to Apply for Hong Kong Offer Shares — D. Despatch/Collection of Share Certificates and Refund of
Application Monies” for details.

Applicants who have applied through the White Form elPO service and paid their applications monies
through single bank accounts may have refund monies (if any) dispatched to the bank account in the form of
e-Refund payment instructions. Applicants who have applied through the White Form elPO service and paid
their application monies through multiple bank accounts may have refund monies (if any) dispatched to the
address as specified in their application instructions in the form of refund cheques by ordinary post at their
own risk.

Further information is set out in “How to Apply for Hong Kong Offer Shares — D. Despatch/Collection of Share
Certificates and Refund of Application Monies.”

The above expected timetable is a summary only. For further details of the structure of the Global Offering,

including its conditions, and the procedures for applications for Hong Kong Offer Shares, see “Structure of the
Global Offering” and “How to Apply for the Hong Kong Offer Shares” in this prospectus, respectively.

If the Global Offering does not become unconditional or is terminated in accordance with

its terms, the Global Offering will not proceed. In such a case, we will make an announcement
as soon as practicable thereafter.
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This prospectus is issued by us solely in connection with the Hong Kong Public
Offering and the Hong Kong Offer Shares and does not constitute an offer to sell or
a solicitation of an offer to buy any security other than the Hong Kong Offer Shares
offered by this prospectus pursuant to the Hong Kong Public Offering. This prospectus
may not be used for the purpose of making, and does not constitute, an offer or
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taken to permit a public offering of the Hong Kong Offer Shares or the distribution of
this prospectus in any jurisdiction other than Hong Kong. The distribution of this
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Offer Shares in other jurisdictions are subject to restrictions and may not be made
except as permitted under the applicable securities laws of such jurisdictions pursuant
to registration with or authorization by the relevant securities regulatory authorities or
an exemption therefrom.

You should rely only on the information contained in this prospectus to make your
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information contained and the representations made in this prospectus. We have not
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SUMMARY

This summary aims to give you an overview of the information contained in this
Prospectus. As it is a summary, it does not contain all the information that may be
important to you and is qualified in its entirety by, and should be read in conjunction
with, the full text of this Prospectus. You should read the entire Prospectus before you
decide to invest in the Offer Shares.

There are risks associated with any investment. Some of the particular risks in
investing in the Offer Shares are set out in “Risk Factors™ in this Prospectus. You should
read that section carefully before you decide to invest in the Offer Shares.

OVERVIEW
Who Are We

We are a marketing service provider in China, focusing on outdoor marketing® for
fast-moving consumer goods (“FMCG?). In doing so, we utilize our broad network of vending
machines with interactive marketing functions across China, which, by combing with our
technology-backed online platform, allow us to provide target consumers with convenient and
interesting experience in testing and accessing FMCG that we served, while successfully
soliciting and completing necessary interaction and feedback. In particular, we have developed,
and equipped our vending machines with various modules to facilitate technology-driven
interactive functions that are crucial for successful marketing events, including scent emitting,
movement recognition and voice interaction, making interactive machine-based marketing
services possible. According to CIC, FMCG outdoor marketing market accounts for 6.4%
market share of the FMCG marketing market in 2023. The FMCG outdoor marketing market
is highly fragmented with numerous industry players, resulting in fierce competition within
this industry. We are the fourth largest FMCG outdoor marketing service provider in China in
terms of revenue in 2023, with a market share of approximately 1.2%, while the largest market
player had a market share of 14.3%.

Capitalizing on our technology capacity to deliver marketing services and our ability in
responding to dynamic market demands for various marketing resources, such as third-party
media resources, we have achieved business growth during the Track Record Period. In
particular, we enhanced capability of utilizing social media platforms for our marketing
services and began offering short video platform traffic acquisition service to our brand
customers in 2023. In addition, since late 2022, the lifting of COVID-19-related restrictions
has led to the revival of outdoor FMCG marketing market, contributing to our growth. Our
revenue generated from marketing service increased from RMB376.7 million in 2021 by 7.5%
to RMB404.8 million in 2022 and further increased by 99.6% to RMB808.0 million in 2023.

1 Outdoor marketing refers to advertising and promotional activities that take place outdoor to reach consumers
in public places.

—-1-



SUMMARY

We merge offline and online channels with a complete and integrated system in the way
to offer consumers an interesting experience on FMCGs, and to provide brands with
multi-channel marketing services, all of which are driven by our technology capability to
achieve efficiency and accuracy. Placed at strategically chosen locations, the network of our
vending machine with interactive marketing functions serve as the offline touchpoints for
consumers to get aware of, encounter, and/or pick up FMCG goods that we served, as well as
the terminals to complete certain game-based tasks in order to obtain related FMCG goods. In
the meantime, our online platform, which comprises a mobile app named “Quna (O O)” and
WeChat mini programs, allows us to attract and retain target consumers, where they can
conveniently receive information on our most recent FMCG marketing events, complete
designed online tasks, place order or pay a try-me discounted prices, prior to picking up
relevant goods.

We believe that our marketing services offered an effective solution for FMCG brands to
reach target consumer groups, especially the tech-savvy young consumers, represented by
“Gen-Y/Z”, who generally prefer FMCGs that bring continuous fresh experience and represent
their personalized life style, and are well adapted to machine-based consumption and
interaction experience that does not involve much human interference. As a result, on one
hand, by continuously launching and introducing new FMCG products through our marketing
services that involve on-line program and offline machine-based tasks, we are able to attract
and retain more and more active consumers, while offering brand customers quality feedback
and analysis they need. On the other hand, brand customers are willing to cooperate with us
taking into account our growing consumer basis, technology capability and efficient
performance, in particular, our ability to launch large scale marketing event, as well as
continuously showcase and promote public awareness of served FMCG products through wide
spread vending machines at well-selected locations.

The following diagram illustrates how we operate our marketing service and merchandise

sales business:
Brand Customers

Place Order Marketing Service

Quna

Deploy Resources and Products

Of ine: Online:

Vending Machine network Mobile app/WeChat mini programs

Reach Target Users Consumer Behavior Information and Feedback

Individual Consumers
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As of December 31, 2023, we operated 7,543 vending machines in 22 cities in China
including all the tier one cities, namely Beijing, Shanghai, Guangzhou and Shenzhen, many
new tier one cities including Hangzhou, Chengdu, Chongging, Tianjin, Xi’an, Wuhan,
Zhengzhou, Nanjing, Suzhou, Wuxi, Ningbo, Xiamen, Dongguan, Foshan, Hefei, Jinan and
Qingdao, as well as Yantai. Substantially all of our vending machines are located in
commercial properties with an aim to cover the major consumer groups of FMCGs.

Our Service

During the Track Record Period, we derived revenue primarily from offering brand
customers with marketing services that feature machine-based distribution through immersive
and interesting game-themed interactions. By effectively combing our offline network of
vending machine with interactive marketing functions and online platform, we are able to offer
brands with multi-channel marketing services, all of which are driven by our technology
capability to achieve efficiency and accuracy. In addition, during the Track Record Period, we
also derived revenue from merchandise sales, mainly include good of high consumption nature,
such as beverages, snacks and instant food. We consider that merchandise sales effectively
supplement our marketing service business segment, as it not only enhances the attraction of
pedestrian flow to our vending machines with interactive marketing functions, which lays a
foundation for our continuous expansion and market penetration, but also enables us to
accumulate valuable comparable sales data of relevant FMCG goods that are useful for our
marketing services.

The table below sets forth a breakdown of our revenue by business segment for the years
indicated:

For the year ended December 31,

2021 2022 2023

RMB’000 % RMB’000 % RMB’000 %
Marketing service 376,653 75.0 404,809 73.1 807,971 80.3
— Standard marketing service 342,982 68.3 348,851 63.0 692,195 68.8
- Value-added marketing service 33,671 6.7 55,958 10.1 115,776 11.5
Merchandise sales 104,962 20.9 111,333 20.1 144,320 14.3
Other services® 20,753 4.1 37,475 6.8 54,406 5.4
Total 502,368 100 553,617 100.0 1,006,697 100.0

Note:

(1)  Other services primarily comprise 1T system development and software development services. The
increase in revenue from other services during Track Record Period was primarily driven by customer
demands and the nature of specific technology project undertaken.
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In managing our marketing service business segment, we mainly offer the following two
categories of service:

. Standard Marketing Service. Our standard marketing service consists of
marketing campaign service, multi-channel media promotion and FMCG product
promotion, which further comprises FMCG product distribution and FMCG product
shelving. Multi-channel media promotion service further includes various service
modules, such as LCD display, online platform display, vending machine shell
display, consumer traffic direction, social media platform posts and third-party
media resources procurement. We charge clients for standard marketing service that
mainly comprise designing and launching tailor-made marketing campaign for
FMCG brand customers, where image and value of served FMCG products get
published at different types of media. In doing so, we place our own offline vending
machine network and online platform at the core value position for overall services
provided, where we may effectively serve the key requests of FMCG brand
customers by effectively attracting and encouraging target consumers to pick-up
served products and leave meaningful feedback and behavior information.

. Value-Added Marketing Service. Besides standard marketing services, FMCG
brand customers may choose our value-added marketing services, where we design
and launch interactive and immersive game-themed events that can serve the
marketing purpose to promote and/or enhance sensation of consumers towards
relevant FMCG products, while carrying technology-backed interactive and
immersive features. In addition, we also charge brand customers for data strategy
services, where we provide FMCG product review and analysis based on our
evaluation of various perspectives of served FMCG products, including design,
packaging, formula, flavor, scent, pricing and consumption scenario, based on
which, relevant brand customers may improve their future strategy on market
positioning, promotional content design and activity planning, and other marketing-
related decisions.

We successfully distinguished us from industry peers by realizing convenient delivery of
physical FMCG goods to target consumers, which plays a significant value to brand customers,
as the access to and experience of physical products is an important step to build consumer
awareness, which can hardly be replaced by online marketing approaches. For details, please
also see “Business — Our Business — Marketing Service” in this prospectus.

As exhibited by our proven track record, we are well positioned to utilize our technology
capabilities and industry experience to capture growth opportunities. Backed by our technology
capability, we could group vending machines placed in a large geographic region to quickly
launch or upgrade city-wide FMCG marketing campaigns that may effectively draw vast public
attention in a short period of time, which can hardly be achieved by purely offline marketing
methods in terms of speed, scale and cost-efficiency. As a result, our technology-driven
marketing campaigns, combined with the trend of consumers’ preference in acquiring and
sharing consumption experience through digital forms, allow us to enjoy a recognized market
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position as a marketing service provider for FMCG brands. Furthermore, capitalizing on our
strategic network of vending machines that are equipped with technology features, including
loT and automated interactive components, we are able to facilitate cost-efficient FMCG
product promotion and multi-dimensional product experience.

OUR STRENGTHS

We believe that the following competitive strengths contribute to our success and
differentiate us from our competitors.

. A market participant of FMCG Outdoor Marketing Service in China with High
Growth Rate

. Strategic Layout of Marketing Network with Effective User Reach

. Refined Operation Capabilities and In-depth Industry Insights

. High-Quality and Well-Structured Customer Base

. Strong Research and Development Strengths and Technological Capabilities

. Experienced Management Team with Rich Industry Experience and
Entrepreneurship

OUR STRATEGIES

In order to achieve our vision to become a leading FMCG marketing service provider, and
further consolidate our market position, we propose to implement the following strategies:

. Further Optimize and Expand our Vending Machine Network Layout and Improve
Effective Consumer Reach

. Focus on User Operation and Customer Needs to Broaden and Enrich Marketing
Service Offerings

. Continue to Expand Brand Customer Base and Create Benchmark Marketing Cases
in Various Industry Segments

. Further Invest in Technology Research and Development to Improve User
Experience and Operation Efficiency

. Selectively Pursue Strategic Alliances, Investments and Acquisitions for Long-term
Growth
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KEY OPERATING DATA
Marketing Service

Our marketing service covers both new products and mature products in the FMCG
industry, with a focus on the strategic marketing, promotion, distribution and consumer
preference test for new products. New products refer to products carrying new brands,
categories, tastes, formulas, packaging or shapes that have been launched in the market for less
than one year, while mature products refer to products that have been launched for over one
year. During the Track Record Period, we provided marketing service for approximately 1,400
SKUs of products, among which a majority are new products. The following table sets forth
the number of SKUs of products that sourced our marketing service, grouped by new products
and mature products, for the years indicated:

For the year ended December 31,

2021 2022 2023
Number of product SKUs
New products 347 228 245
Mature products 242 154 203
Total 589 382 448

During the Track Record Period, we served a variety of FMCGs, primarily comprise
beverages and food. We have also been expanding to other FMCG sectors such as daily
necessities and cosmetics. The following table sets forth a breakdown of the SKUs of products
that sourced our marketing service, by major categories of FMCGs, for the years indicated:

For the year ended December 31,

2021 2022 2023
Number of product SKUs
Beverages 221 186 116
Food 274 107 142
Daily necessities 48 60 118
Cosmetics 46 29 72
Total 589 382 448
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Merchandise Sales

The following table sets forth the selected financial and operational performance
indicators of our merchandise sales business, for the years indicated:

For the year ended December 31,

2021 2022 2023
Average revenue per year per vending
machine (RMB’000)™® 18.5 13.2 22.4
Number of purchase orders (*000)® 13,186 16,917 16,740
Average price per purchase
order (RMB)® 8.5 6.9 9.8
Notes:

(1)  To calculate the average revenue per vending machine during a year, we use the average daily number
of vending machines in the relevant year, which is 5,677, 8,435, and 6,435 for the years ended
December 31, 2021, 2022 and 2023, respectively.

(2)  Purchase orders comprise those placed through vending machines directly and online platform with
users obtaining the ordered products from the vending machines.

(3)  Average price per purchase order is calculated based on the total purchase price paid by consumers in
obtaining the ordered products from the vending machines (included value added tax) for the relevant
year divided by the number of purchase orders in the relevant year.

Our Vending Machine Network

In offering marketing services, our vending machine network plays an important role to
effectively connect brands with target consumers by facilitating efficient physical delivery of
FMCG goods, which plays a significant value to brand customers, as the access to and
experience of physical products is an important step to build consumer awareness, which can
hardly be replaced by purely online marketing approaches. As of the Latest Practicable Dates,
all the vending machines in our vending machine network were owned by us.

With denser population of consumers, higher level of consumption and greater mobility,
cities of higher tiers in China generally have a higher level of FMCG distribution and
consumption. During the Track Record Period, our vending machines were mainly located in
tier one cities and new tier one cities. As of December 31, 2023, we had a network of 7,543
vending machines, covering 22 cities in 14 provincial administrative regions across China. The
table below sets forth a breakdown of our vending machine coverage by city tier as of the dates
indicated:

As of December 31,

2021 2022 2023
% % %
Vending machines by city tier
Tier one cities 2,999 35.2 2,707 36.6 3,398 45.0
New tier one cities 5,113 60.0 4,494 60.7 4,026 53.4
Tier two cities 408 4.8 201 2.7 119 1.6
Total 8,520 100.0 7,402 100.0 7,543 100.0
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In determining the specific location of each vending machine, we take into account
various factors that may affect results and convenience of goods pick-up, as well as visual
impact of content exhibited, including composition and preference of nearby residents or
frequent visitors, their consumption habit and life style, general pedestrian flow routes within
the building, and zoning theme of the surrounding places. During the Track Record Period, we
mainly placed our vending machines in commercial properties such as office premises, rental
apartments and shopping centers, as these places typically have a large concentration of young
people who generally have a higher level of interest in consuming and experiencing FMCG
products, especially new products, compared with other demographic groups. The following
table sets forth a breakdown of our vending machines by type of sites as of the dates indicated:

As of December 31,

2021 2022 2023

% % %

Vending machines by type
of sites

Office premises 4,674 54.9 3,771 50.7 3,376 44.8
Rental apartments 3,307 38.8 2,925 39.7 2,957 39.2
Shopping centers 261 3.1 232 3.2 366 4.9
Others* 278 3.2 474 6.4 844 11.2
Total 8,520 100.0 7,402 100.0 7,543 100.0
Note:

* Others primarily include schools, parks and hotels.

Within our integrated system that combine both offline and online channels together for
marketing services, we treat our vending machines as the key functional terminals to reach
target consumers and accomplish efficient delivery of physical goods, in the way to maximize
designed results of relevant marketing events. The effectiveness of our vending machines are
affected by factors like concentration of nearby population, as well as the shopping/living habit
of consumers who reside within a specific region that can be covered by a vending machine’s
effective radius, both of which are generally subject to continuous changes, due to factors like
zoning policy, changes of nearby neighborhood environment, or economic conditions. During
the Track Record Period, we focused on expanding our vending machine network while also
improving its efficiency. Our goal was to effectively reach a larger consumer base and enhance
the impact of our marketing efforts. In particular, there was a decrease in the total number of
vending machines as of December 31, 2022, compared to December 31, 2021. This decrease
was primarily due to our adaptation to mitigate the impact of COVID-19 in specific regions.
In 2023, in observance of re-vitalization of offline shopping and consumption activities, as well
as increase in out-door social and tourism activities, we slightly increased the number of
vending machines in shopping centers, as well as schools, parks and hotels.
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Logistics and Maintenance Support

As of December 31, 2023, we operated 22 warehouses, including 21 operated by
ourselves and one operated by a third party, supporting the delivery of the products and
merchandise in 22 cities where our vending machines are deployed. Our brand customers and
suppliers are responsible for delivering the products and merchandise to our warehouses.
During the Track Record Period, we did not form an internal delivery team; instead, we enlisted
third-party delivery services to transport products and merchandise from our warehouses to
vending machines. For a limited number of marketing projects where we provided FMCG
product promotion service only, we engaged third-party delivery service providers to transport
the products and merchandise to consumers.

We utilize a centralized operations system to track and monitor the operation status of our
vending machines in real time. If any malfunctions are detected, our operations system will
send notifications to the responsible personnel, who will promptly repair the vending machine.
As of December 31, 2023, we had a team of 82 operation and maintenance personnel
nation-wide, who are responsible for ensuring the smooth operation of our vending machines.
In 2021, 2022 and 2023, our operation costs for the maintenance of our vending machines
mainly comprised remuneration paid to our maintenance personnel, which amounted to
approximately RMBO0.7 million, RMBO0.6 million, and RMBO0.7 million respectively,
accounting for 0.4%, 0.3%, and 0.1% of our total cost of sales in the same years.

Our Users

We continued to expand our user base and promote their activities by keep introducing
marketing events for new and mature FMCG product, which may bring exciting and interesting
experience for our users. Many of them are attracted to become our users while experiencing
our interactive and machine-based games designed to serve relevant marketing events. The
following table sets forth the selected indicators with respect to our users as of/for the years
indicated:

As of/For the year ended
December 31,

2021 2022 2023
Number of registered users (*’000) 36,952 43,017 50,056
Number of newly registered users (*000) 9,271 6,065 7,039
Number of paying users (’000) 8,706 9,666 7,815
Average MAUSs (’000) 1,967 1,839 1,900
Average revenue contribution per paying user for
merchandise sales business (RMB) 12.1 115 18.5
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We experienced decrease in newly registered users and average MAUSs in 2022 from that
in 2021, mainly due to the reduced marketing activities from brand customers and reduced foot
traffic in that year, both of which were resulted from impact from resurgence of COVID-19
pandemic around China in 2022. The newly registered users and average MAUSs increased in
2023 as compared to 2022, primarily due to the positive impact from the revitalization of
offline consumption activities.

The average revenue per paying user for merchandise sales business decreased from 2021
to 2022 primarily due to the challenges brought by the macro economy, which contributed to
the decrease in market size of China’s FMCG merchandise sales market in 2022. See “Industry
Overview — China’s FMCG Merchandise Sales Market.” The average revenue per paying user
for merchandise sales business increased from 2022 to 2023, primarily due to the increase in
our recurring users and the increase in average price per purchase order in 2023.

Our Customers

During the Track Record Period, our customers in marketing service business primarily
consisted of corporate customers including brand owners and marketing agents. A brand owner
is (i) a corporate customer that directly owns or exclusively distributes the brands, or (ii) a
related entity of such corporate customer. A marketing agent is a corporate customer that acts
on behalf of brand owners as their agent to procure marketing service. During the Track Record
Period, we served 472 brand customers that procured our marketing service either directly or
through their engaged marketing agents. These brand customers were mainly enterprises from
the FMCG industry in China. For each year during the Track Record Period, our five largest
customers generated RMB110.8 million, RMB101.5 million and RMB153.3 million of
revenue, respectively, accounting for 22.0%, 18.4% and 15.2% of our total revenue for the
same years, respectively.

During the Track Record Period, customers for our merchandise sales business primarily
consisted of individual consumers who purchase goods from our vending machines directly.
Individual consumers may also place purchase order and complete payment through our online
platform and then pick up procured goods at our vending machines nearby.

Our Suppliers

During the Track Record Period, our major suppliers primarily included technology
service providers, vending machine manufacturers, manufacturers and distributors of
beverages, food and other FMCGs, and agents of social media platforms in China. For each
year during the Track Record Period, purchases from our five largest suppliers accounted for
48.3%, 33.5% and 30.5% of our total purchases for the same years, respectively. For each year
during the Track Record Period, purchases from our largest supplier accounted for 27.0%, 9.5%
and 10.1% of our total purchases for the same years, respectively.

—-10 -
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SUMMARY HISTORICAL FINANCIAL INFORMATION
Selected Consolidated Statements of Profit or Loss and Other Comprehensive Income

The following tables set forth summary financial data from our consolidated statements
of profit or loss and other comprehensive income for the years indicated, derived from the
Accountants’ Report set out in Appendix I. The summary consolidated financial data set forth
below should be read together with the consolidated financial statements in this document,
including the related notes. Our consolidated financial information was prepared in accordance
with IFRS.

For the year ended December 31,
2021 2022 2023

% of % of % of
RMB’000 Revenue  RMB’000 Revenue RMB’000 Revenue

Revenue 502,368 100.0 553,617 100.0 1,006,697 100.0
Cost of sales (156,877) (31.2) (218,977) (39.6)  (471,430) (46.8)
Gross profit 345,491 68.8 334,640 60.4 535,267 53.2
Other income and gains 6,729 13 6,126 11 6,260 0.6
Selling and distribution expenses (189,458) (37.7)  (167,229) (30.2)  (239,282) (23.8)
Administrative expenses (28,474) (5.7)  (26,780) (4.8)  (54,538) (5.4)
Research and development expenses (59,010) (1.7  (30,113) (5.4)  (63,250) (6.3)

Fair value loss on financial liabilities
at fair value through profit or loss

(“FVTPL") (189,422) (37.7)  (191,467) (34.6)  (24,088) (2.4)
Other expenses and losses (760) 0.2) (1,355) (0.2) (2,119)
Impairment losses under expected

credit loss model, net of reversal (16,177) (32)  (25,704) (4.6) 197 0.0
Finance costs (5,597) (L.1) (3,285) (0.6) (1,611) (0.2)
(Loss)/profit before tax (136,678) (27.2)  (105,167) (19.0) 156,836 15.6
Income tax expense (2,800) (0.6)  (10,890) (2.0)  (20,134) (2.0)
(Loss)/profit for the year (139,478) (27.8)  (116,057) (21.0) 136,702 13.6
Attributable to:

Owners of the parent (139,465) (27.8)  (116,025) (21.0) 130,942 13.0
Non-controlling interests (13) (0.0) (32) (0.0) 5,760 0.6

(139,478)  (27.8) (116057)  (21.0) 136702 136
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Non-1FRS Measures

To supplement our consolidated financial statements which are presented in accordance
with IFRSs, we also use adjusted profit (a non-IFRS measure) and adjusted EBITDA (a
non-1FRS measure) as additional financial measures, which are not required by, or presented
in accordance with, IFRSs. We believe that such measure provides useful information to
investors and others in understanding and evaluating our consolidated results of operations in
the same manner as they help our management to evaluate our operating performance and
formulate business plans. However, our adjusted profit (a non-IFRS measure) and adjusted
EBITDA (a non-IFRS measure) may not be comparable to similarly titled measures presented
by other companies. The use of such non-IFRS measures has limitations as an analytical tool,
and you should not consider it in isolation, or as substitute for analysis of, our results of
operations or financial position as reported under IFRSs.

Adjusted profit (a non-IFRS measure) is defined as profit or loss for the year by adding
back the effects of (i) fair value loss on financial liabilities at FVTPL, (ii) share incentive plan
expense and (iii) listing expenses. Fair value losses on financial liabilities at FVTPL represent
fair value losses relating to convertible redeemable preferred shares issued in our equity
financings. The convertible redeemable preferred shares will be automatically converted into
ordinary shares upon completion of the Global Offering, and we do not expect to record further
gains or losses in relation to valuation changes in such instruments after the Listing. We
exclude share incentive plan expense as such expenses are non-cash in nature and do not result
in cash outflows. We also exclude listing expenses with respect to this Global Offering.
Adjusted EBITDA (a non-IFRS measure) is defined as adjusted profit (a non-IFRS measure)
for the year by adding back the effects of income tax expense, finance costs, bank interest
income, and depreciation and amortization charges. The following tables reconcile our adjusted
profit (a non-IFRS measure) and adjusted EBITDA (a non-IFRS measure) for the years
presented.

For the year ended December 31,

2021 2022 2023
RMB’000 RMB’000 RMB’000
Reconciliation of loss for the year
and adjusted profit
(a non-1FRS measure) and
adjusted EBITDA (a non-1FRS
measure)
(Loss)/profit for the year
Add: (139,478) (116,057) 136,702
Fair value loss of financial liabilities
at FVTPL 189,422 191,467 24,088
Share incentive plan expense 2,379 2,753 14,634
Listing expenses - - 25,284
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For the year ended December 31,

2021 2022 2023
RMB’000 RMB’000 RMB’000
Adjusted profit
(a non-1FRS measure) 52,323 78,163 200,708
Add:
Income tax expense 2,800 10,890 20,134
Finance costs 5,597 3,285 1,611
Bank interest income (338) 977) (238)
Depreciation and amortization charges 46,776 63,281 58,027
Adjusted EBITDA
(a non-1FRS measure) 107,158 154,642 280,242

Our impairment losses under expected credit loss model, net of reversal, which are
recognized as provisions for accounts receivable and other receivables under the expected
credit loss model, increased during the Track Record Period in line with the growth of accounts
receivable, reflecting an increase in expected credit losses.

We experienced net losses in 2021 and 2022, primarily due to fair value losses on
financial liabilities at FVTPL during the respective years. We generated net profit in 2023,
primarily as we significantly increased our revenue and experienced less fair value loss on
financial liabilities at FVTPL as compared with 2022.

The table below sets forth a breakdown of our revenue by business segment for the years
indicated:

For the year ended December 31,

2021 2022 2023

RMB’000 % RMB’000 % RMB’000 %
Marketing service 376,653 75.0 404,809 73.1 807,971 80.3
- Standard marketing service 342,982 68.3 348,851 63.0 692,195 68.8
- Value-added marketing service 33,671 6.7 55,958 10.1 115,776 115
Merchandise sales 104,962 20.9 111,333 20.1 144,320 14.3
Other services 20,753 4.1 37,475 6.8 54,406 5.4
Total 502,368 100.0 553,617 100.0 1,006,697 100.0
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The following table sets forth a breakdown of our cost of sales by nature for the years
indicated:

For the year ended December 31,

2021 2022 2023

RMB’000 % RMB’000 % RMB’000 %
Costs of inventories sold 74,398 474 87,711 40.1 118,789 25.2
Depreciation and amortization charges 42,327 27.0 58,644 26.8 55,515 11.8
Information technology service fees 18,225 11.6 32,051 146 263,300 55.9
Site fees 21,927 140 31,771 145 27535 5.8
Write-down of inventories - - 8,800 4.0 6,291 1.3
Total 156,877 100.0 218,977 100.0 471,430 100.0

The following table sets forth a breakdown of our gross profit and gross profit margin by
business segment for the years indicated:

For the year ended December 31,

2021 2022 2023

Gross Gross Gross

Gross profit Gross profit Gross profit

profit  margin profit  margin profit — margin

RMB’000 % RMB’000 % RMB’000 %

Marketing service 300,278 79.7 298,651 73.8 479,505 59.4

— Standard marketing service 271,895 79.3 254,519 73.0 380,650 55.0

- Value-added marketing service 28,383 84.3 44,132 78.9 98,855 85.3

Merchandise sales 37,795 36.0 18,294 16.4 29,738 20.6

Other services 7,418 35.7 17,695 47.2 26,024 47.8
Total gross profit/overall gross

profit margin 345,491 68.8 334,640 60.4 535,267 53.2

In 2022, as the recurrence of the COVID-19 pandemic posed challenges to our business,
our gross profit margin decreased in 2022 as compared to 2021. The implementation of
lockdown measures in certain cities resulted in reduced business activities and foot traffic,
leading to a decline in overall gross profit from marketing service and merchandise sales in
2022. Moreover, many of our offline promotion activities had to be postponed or cancelled due
to the prevailing circumstances. Despite the decrease in business activities, we continued to
incur fixed costs, including depreciation charges. These fixed costs, coupled with the reduced
revenue, exerted downward pressure on our overall gross profit margin in 2022. In 2023, our
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overall gross profit margin further decreased primarily due to our increase in cost of sales,
especially information technology service fees, attributable to our increased procurement of
third-party media resources to deliver standard marketing service, as we invested in delivering
such marketing service via utilizing short video platforms since early 2023, in line with our
service innovation and expansion strategy. While the third-party media resources procurement
services generally carry a comparatively lower gross profit margin than our other services do,
we determined to bring such services into our service portfolio to complement our other
services to enhance our ability to reach target consumers for expected marketing projects, and
to effectively enhance our brand customers’ loyalty by offering enhanced “one-stop” marketing
service packages. For details, see “Business — Our Business — Marketing Service — Third-party
Media Resources Procurement” in this prospectus. Despite such a gross profit margin impact,
we believe such investment allows us to better serve our long-term business strategy and forge
strong synergy among our services, as proven by our significant increase in revenue, expansion
of KA customers and average purchase per KA customer in 2023.

Selected Items of Our Consolidated Statements of Financial Position

The table below sets forth selected information from our consolidated statements of
financial position as of the dates indicated:

As of December 31,

2021 2022 2023

RMB’000 RMB’000 RMB’000
Total non-current assets 244,243 185,255 169,777
Total current assets 511,714 638,336 897,597
Total assets 755,957 823,591 1,067,374
Total non-current liabilities 971,104 1,326,882 1,268,416
Total current liabilities 245,209 70,369 166,901
Net current assets 266,505 567,967 730,696
Total liabilities 1,216,313 1,397,251 1,435,317
Net liabilities 460,356 573,660 367,943
Non-controlling interests 187 155 19,882

We recorded net current assets of RMB266.5 million, RMB568.0 million and RMB730.7
million as of December 31, 2021, 2022 and 2023, respectively.

Our net current assets increased significantly from RMB266.5 million as of December 31,
2021 to RMB568.0 million as of December 31, 2022, primarily due to (i) an increase in trade
receivables of RMB218.7 million, (ii) a decrease in amount due to a shareholder of RMB80.0
million and (iii) a decrease in convertible bonds of RMB40.6 million, partially offset by (iv)
a decrease in cash and bank balance of RMB104.4 million and (v) an increase in income tax
payable of RMB13.9 million.
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Our net current assets further increased from RMB568.0 million as of December 31, 2022
to RMB730.7 million as of December 31, 2023, primarily due to (i) an increase in cash and
bank balance of RMB211.7 million, (ii) an increase in trade receivables of RMB32.1 million
and (iii) an increase in prepayments, deposits and other receivables of RMB21.6 million,
partially offset by an increase in interest-bearing bank borrowings of RMB93.7 million.

As of December 31, 2021, 2022 and 2023, our net liabilities amounted to RMB460.4
million, RMB573.7 million and RMB367.9 million, respectively, primarily due to accumulated
losses. The accumulated losses that we recorded as of January 1, 2021 was primarily
attributable to our fair value losses on the convertible redeemable preferred shares designated
as financial liabilities at FVTPL, and it was also attributable to our historical operating losses
primarily due to the early stage of expanding of customer base, upfront expansion in selling
and marketing expenses and investments in acquiring our vending machines. Our net liabilities
increased from RMB460.4 million as of December 31, 2021 to RMB573.7 million as of
December 31, 2022, mainly due to total comprehensive expenses for the year of RMB116.1
million in 2022, which was partially offset by equity-settled share award plan of RMB2.8
million. Our net liabilities decreased from RMB573.7 million as of December 31, 2022 to
RMB367.9 million as of December 31, 2023, mainly due to total comprehensive income of the
year of RMB136.7 million, transfer from convertible redeemable preferred shares of RMB61.0
million as a result of acquisition of 5.19% equity interest in Shanghai Quna by Qunabox HK
from SAIF VC and SAIF Investment and the termination of SAIF Warrants in June 27, 2023
and equity-settled share award plan of RMB14.6 million, partially offset by capital reduction
by Shanghai Yiqu from Shanghai Quna of RMB6.7 million. For more details, please see
consolidated statements of changes in equity in the Accountants’ Report in Appendix | to this
prospectus. Because the convertible redeemable preferred shares will be re-designated from
liabilities to equity as a result of the conversion into ordinary shares upon Listing, our net
liabilities position would turn into net assets position.

Summary Consolidated Statements of Cash Flows

The following table sets forth our consolidated statements of cash flows for the years
indicated:

For the year ended December 31,

2021 2022 2023
RMB’000 RMB’000 RMB’000
Net cash flows (used in)/generated from
operating activities (68,887) (108,930) 191,712
Net cash flows used in investing
activities (96,689) (416) (39,261)
Net cash flows generated from
financing activities 295,145 4,936 59,225
Cash and cash equivalents at
end of the year 191,752 87,342 299,018

- 16 -



SUMMARY

We had net cash flows used in operating activities in 2021 and 2022 before we had net
cash flows generated from operating activities in 2023.

In 2023, we had RMB191.7 million net cash flows generated from operating activities.
The difference with RMB156.8 million of profit before income tax on accrual basis was mainly
the result of adding back non-cash items such as RMB55.5 million in depreciation of property,
plant, and equipment and RMB24.1 million in fair value losses on financial liabilities at
FVTPL. In addition, a total of RMB56.1 million of cash was used in our working capital
primarily due to (i) our trade receivables increased by RMB31.1 million, (ii) our prepayments
and other receivables and other assets increased by RMB19.1 million and (iii) our trade
payables decreased by RMB9.3 million.

In 2022, we had RMB108.9 million net cash flows used in operating activities. The
difference with RMB105.2 million of loss before income tax on accrual basis was mainly the
result of adding back non-cash items such as RMB191.5 million in fair value losses on
financial liabilities at FVTPL, RMB59.7 million in depreciation of property, plant, and
equipment and RMB25.6 million in provision for impairment of trade receivables, net of
reversal. In addition, a total of RMB298.4 million of cash was used in our working capital as
(i) our trade receivables increased by RMB244.4 million, (ii) our trade and bill payables
decreased by RMB30.1 million and (iii) our inventories increased by RMB21.1 million.

In 2021, we had RMB68.9 million net cash used in operating activities. The difference
with RMB136.7 million of loss before income tax on accrual basis was mainly the result of
adding back non-cash items such as RMB189.4 million in fair value losses on financial
liabilities at FVTPL, RMB42.1 million in depreciation of property, plant, and equipment and
RMB16.0 million in provision for impairment of trade receivables, net of reversal. In addition,
a total of RMB182.9 million of cash was used in our working capital as (i) our trade receivables
increased by RMB135.0 million; (ii) our increase in prepayments and other receivables and
other assets by RMB24.5 million; (iii) our decrease in trade payables by RMB15.6 million; and
(iv) our inventories increased by RMB12.6 million.

COMPETITIVE LANDSCAPE

According to CIC, the size of FMCG outdoor marketing market in China increased from
RMB36.7 billion in 2019 to RMB41.3 billion in 2023 at a CAGR of 3.0% from 2019 to 2023,
which is expected to keep growing at a CAGR of 10.2% from 2023 to 2028. According to CIC,
FMCG outdoor marketing market accounts for 6.4% market share of the FMCG marketing
market in 2023, and we are the fourth largest FMCG outdoor marketing service provider in
China in terms of revenue in 2023, with a market share of approximately 1.2%, while the
largest market player had a market share of 14.3%. Our revenue generated from marketing
service increased from RMB376.7 million by 7.5% to RMB404.8 million in 2022 and further
increased by 99.6% to RMB808.0 million in 2023.
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Our major competitors consist of other FMCG marketing service providers. Competition
is fierce in FMCG outdoor marketing market. We believe we successfully distinguished us
from industry peers by allowing convenient machine-based delivery of physical FMCG goods
to target consumers in an efficient and interesting way. This feature holds a significant value
to brand customers, as the access to and experience of physical products is an important step
to build consumer awareness, and soliciting meaningful feedback regarding FMCG goods
served. In addition, leveraging our technology capability, as well as broad coverage and deep
penetration of vending machine network, we could accomplish such task with cost-efficiency
at large scale that can hardly be replaced by other traditional marketing ways. This competitive
edge in terms of accessing and studying quality information further enhanced our capability of
offering brand customers analysis and advice they need, resulting in a strong propelling force
to promote our business growth and expansion.

Capitalizing on our well-established market position, strategic offline network of vending
machines, strong data analytical capability and rich execution experience in handling
large-scale events, the broad and active user base, and, in particular, our deep insight on brand
customers’ need for quality marketing services, we are well positioned to capture opportunities
for sustainable growth under the leadership of our experienced management team with rich
industry experience and entrepreneurship.

LEGAL PROCEEDINGS AND COMPLIANCE

During the Track Record Period and up to the Latest Practicable Date, no member of our
Group had been involved in any legal, arbitration or administrative proceedings, including
bankruptcy or receivership proceedings, whether actual or threatened, that we believe would
have a material adverse effect to our business, results of operations, financial condition or
reputation. Also, our Directors had not been involved in any actual or threatened claims or
litigations of material impact. However, we may from time to time become a party to various
legal, arbitration or administrative proceedings arising in the ordinary course of business.
Litigation or any other legal or administrative proceeding, regardless of the outcome, is likely
to result in substantial cost and diversion of our resources, including our management’s time
and attention. According to our PRC Legal Adviser, during the Track Record Period and up to
the Latest Practicable Date, we had complied with all applicable laws and regulations in all
material respects. See “Business — Legal Proceedings and Compliance.”

SUMMARY OF MATERIAL RISK FACTORS

Our business faces risks including those set out in “Risk Factors” in this prospectus. As
different investors may have different interpretations and criteria when determining the
significance of a risk, you should read the “Risk Factors” section in its entirety before you
decide to invest in our Offer Shares. Some of the major risks that we face include: (i) we may
fail to provide services that cater to the preferences of our brand customers, or our marketing
service business may not be successful in achieving the desired outcomes; (ii) if the FMCG
outdoor marketing market in China grows more slowly than expected or fails to grow, it could
adversely affect the demand for our service; (iii) the FMCG outdoor marketing market in China
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is highly competitive, and we may not continue to compete successfully; (iv) our business
depends on our ability to maintain our existing brand customers, especially our KA customers,
and our ability to attract new brand customer; (v) our success is closely linked to the success
of our brand customers. As we operate in the FMCG outdoor marketing market, our
performance is dependent on their ability to succeed in their respective industries; (vi) we may
not be able to find suitable sites for our vending machines on commercially acceptable terms,
if at all. Any substantial increase in occupancy fee and/or utilization cost, non-renewal, or
unexpected early termination of cooperation agreements may affect our business; and (vii) if
we fail to achieve our vending machine network expansion plan as expected, our business,
financial condition and results of operations may be materially and adversely affected.

RECENT DEVELOPMENTS
Operational and Financial Performance since December 31, 2023

Our business experienced growth after December 31, 2023 as a result of our continuous
efforts to enhance our competitiveness coupled with overall post-COVID-19 recovery. In the
month ended January 31, 2024, 89 new projects were awarded to us with a total contract value
of RMB65.1 million, compared with 20 new projects with a total contract value of RMB9.3
million in the same period in 2023. The substantial increases in the number of new projects
awarded to us and overall contract value were primarily attributable to increased business
demand in 2024, as business activities were still in recovery in January 2023 after the lifting
of COVID-19-related restrictions in late 2022, compared with January 2024 when such
recovery had been ongoing for a year.

No Material Adverse Change

Our Directors confirm that up to the date of this prospectus, there had been no material
adverse change in our financial, operational or prospects since December 31, 2023, being the
latest balance sheet date of our consolidated financial statements as set out in the Accountants’
Report in Appendix | to this prospectus.

Regulation on Overseas Listing

On February 17, 2023, the CSRC promulgated the Trial Administrative Measures of
Overseas Securities Offering and Listing by Domestic Companies(D 00000000000
O000000) (the “Overseas Listing Trial Measures™) and relevant supporting guidelines,
which came into effect on March 31, 2023. The Overseas Listing Trial Measures
comprehensively improve and reform the existing regulatory regime for overseas listing of
PRC domestic companies’ securities and regulate both direct and indirect overseas listing of
PRC domestic companies’ securities. Pursuant to the Overseas Listing Trial Measures, where
a PRC domestic company submits an application for listing to competent overseas regulators
or overseas stock exchanges, such issuer must file with the CSRC within three business days
after such application is submitted. As advised by our PRC Legal Adviser, we are required to
go through the filing procedures with the CSRC under the Overseas Listing Trial Measures.
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We submitted the required filing documents to the CSRC on September 6, 2023, and
obtained the Record-filing Notice of Overseas Offering and Listing on January 17, 2024. As
advised by our PRC Legal Adviser, we have completed the CSRC filing as required by
Overseas Listing Trial Measures.

DIVIDENDS

No dividend has been paid or declared by us during the Track Record Period. Currently,
we do not have a formal dividend policy or a fixed dividend payout ratio. Our Board may
declare dividends in the future after taking into account our results of operations, financial
condition, cash requirements and availability and other factors as it may deem relevant at such
time. Any declaration and payment as well as the amount of dividends will be subject to our
constitutional documents and the Cayman Companies Act. In addition, our Directors may from
time to time pay such interim dividends as our Board considers to be justified by our profits
and overall financial requirements, or special dividends of such amounts and on such dates as
they deem appropriate. Under the Cayman Companies Act, a Cayman Islands company may
pay a dividend out of its profits or the credit standing to its share premium account, provided
that immediately after the date on which the dividend is proposed to be paid, the company will
be able to pay its debts as they fall due in the ordinary course of business. As advised by our
Cayman Islands legal adviser, a position of accumulated losses does not necessarily restrict us
from declaring and paying dividends to our Shareholders, as dividends may still be declared
and paid out of our share premium account, provided that, immediately after payment of the
dividend, we are able to pay our debts as they fall due in the ordinary course of business.

IMPACT OF THE COVID-19 PANDEMIC ON OUR OPERATIONS

On January 30, 2020, the International Health Regulations Emergency Committee of the
World Health Organization declared the novel coronavirus disease 2019 (the “COVID-19")
outbreak a public health emergency of international concern, and on March 11, 2020, the World
Health Organization declared the global COVID-19 outbreak a pandemic. Since the COVID-19
outbreak, a series of precautionary and control measures have been implemented worldwide to
contain the virus.

In 2022, the recurrence of the COVID-19 pandemic presented challenges to our business,
resulting in a decrease in our gross profit margin compared to 2021. Lockdown measures
implemented in specific cities led to reduced business activities and foot traffic, resulting in a
decline in our overall gross profit from marketing services and merchandise sales. Despite the
decrease in business activities, fixed costs such as depreciation charges continued, contributing
to the downward pressure on our overall gross profit margin in 2022. We also experienced
decrease in newly registered users and average MAUSs in 2022 from that in 2021, mainly due
to the reduced marketing activities from brand customers and reduced foot traffic as impact by
COVID-19 in that year.
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In response to the impact of COVID-19, throughout 2022 and early 2023, we adjusted the
layout of vending machines across various cities and locations to enhance the economic
efficiency of each vending machine. Despite the challenges of conducting offline marketing
campaigns in 2022, we organized online marketing events as an alternative. As of the Latest
Practicable Date, we did not experience material business disruptions or operating difficulties
due to the COVID-19 pandemic.

As the COVID-19 pandemic has since subsided, we do not anticipate further adverse
impact on our business and financial performance.

OUR CONTROLLING SHAREHOLDERS

Immediately upon completion of the Global Offering (assuming the options granted under
the Stock Incentive Plan are not exercised), the Concert Parties (namely Ms. Yin, Ms. YIN
Juelian (O O O), Mr. CAO Liwen (O O 0O), Mr. WU Wenhong (O O O), Mr. HUANG Aihua
(O O0) and Mr. QIAN Jun (O O)) will be entitled to exercise approximately 39.27% of the
voting power at general meetings of our Company. Therefore, the Concert Parties together with
the relevant holding vehicles (i.e. Jovie Holding Limited, Beyond Branding, Helenatest
Holding Limited, Q-robot, Iwan Holding Limited, Kiosk Joy, INSIGMA, NeoWay Holding
Limited, NeoBox and Q-robot shop), are considered as a group of our Controlling Shareholders
upon Listing. See “Relationship with Our Controlling Shareholders.”

PRE-IPO INVESTMENTS

Our Group has obtained several rounds of investments, including Series Seed Financing,
Series Angel Financing, Series A Financing, Series B Financing, Series C Financing, Series D
Financing, Series E Financing, Series E+ Financing and Series F Financing. For details of the
background of the Pre-IPO Investors and the principal terms of the Pre-IPO Investments, see
“History, Reorganization and Corporate Structure — Pre-IPO Investments.”

APPLICATION FOR LISTING ON THE STOCK EXCHANGE
We have applied to the Listing Committee for the granting of the listing of, and
permission to deal in, the Shares in issue, the Offer Shares to be issued by us pursuant to the

Global Offering and any Shares which may be issued pursuant to the exercise of the options
granted under the Stock Incentive Plan.
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GLOBAL OFFERING STATISTICS®

Based on the Based on the

Offer Price of Offer Price of
HK$25.00 per Offer HK$29.70 per Offer
Share Share

Market capitalization of our Shares® HK$6,567.6 million HK$7,802.4 million
Unaudited pro forma adjusted

consolidated net tangible assets per

Share® HK$5.34 HK$5.68

Notes:

(1)  All statistics in this table are on the assumption that the options granted under the Stock Incentive Plan
are not exercised.

(2)  The calculation of market capitalization is based on 19,704,000 Shares expected to be in issue
immediately after completion of the Global Offering, which will increase to 262,705,446 Shares in issue
immediately following completion of the Global Offering.

(3) The pro forma adjusted consolidated net tangible assets of the Group attributable to owners of the
Company per Offer Share is calculated after making the adjustments referred to in “Financial
Information — Unaudited Pro Forma Statement of Adjusted Consolidated Net Tangible Assets” and on
the basis that 262,705,446 Shares were in issue assuming the Global Offering has been completed on
December 31, 2023.

USE OF PROCEEDS

We estimate that we will receive net proceeds from the Global Offering of approximately
HK$465.0 million, after deducting underwriting commissions, fees and estimated expenses
payable by us in connection with the Global Offering and assuming an Offer Price of HK$27.35
per Share, which is the mid-point of the indicative Offer Price range stated in this prospectus.
If the Offer Price is set at HK$29.70 per Share, which is the high end of the indicative Offer
Price range, the net proceeds from the Global Offering will increase by approximately
HK$44.4 million. If the Offer Price is set at HK$25.00 per Share, which is the low end of the
indicative Offer Price range, the net proceeds from the Global Offering will decrease by
approximately HK$44.4 million.

Assuming an Offer Price at the mid-point of the Offer Price range, we currently intend
to apply these net proceeds for the following purposes: (i) 32.0%, or approximately HK$148.8
million, will be allocated to expand our vending machine network and increase market
penetration; (ii) 13.0%, or approximately HK$60.5 million, will be allocated to provide
enhanced marketing service, with a focus on improving user operations and enhancing our
service offerings through expanding our user base and continuing to enhance our membership
system and recruiting additional marketing planning personnel; (iii) 15.0%, or approximately
HK$69.7 million, will be allocated to further expand our brand customer base by enhancing our
brand awareness; (iv) 20.0%, or approximately HK$93.0 million, will be allocated to enhance
our technological capabilities and research and development efforts, with the goal of improving
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operational efficiency; (v) 10.0%, or approximately HK$46.5 million, will be allocated to
pursuing strategic alliances and acquisitions; and (vi) 10.0%, or approximately HK$46.5
million, will be used for our general working capital and general corporate purposes.

LISTING EXPENSES

Listing expenses to be borne by us are estimated to be approximately RMB67.1 million
(HK$73.9 million) at the Offer Price of HK$27.35 per Share, representing 13.7% of the total
gross proceeds from the Global Offering of approximately HK$538.9 million. We estimate the
listing expenses to consist of approximately RMB19.6 million (HK$21.6 million) in
underwriting fees and RMB47.5 million (HK$52.3 million) in non-underwriting fees (which
consist of fees and expenses of legal advisors and our Reporting Accountant of approximately
RMB29.3 million (HK$32.2 million) and other fees and expenses of approximately RMB18.2
million (HK$20.1 million)). As of December 31, 2023, we incurred listing expenses of
RMB28.6 million (HK$31.5 million), of which (i) RMB25.3 million (HK$27.8 million) was
charged to the consolidated statements of profit or loss for the year ended December 31, 2023
and (ii) RMB3.3 million (HK$3.7 million) was directly attributable to the offering and listing
of our Offer Shares and recognized as deferred listing expenses and will be deducted from
equity upon the Listing.

We estimate that additional listing expenses of approximately RMB38.5 million
(HK$42.4 million) (based on the Offer Price of HK$27.35 per Offer Share) will be incurred by
our Company, approximately RMB17.6 million (HK$19.4 million) of which is expected to be
charged to our consolidated statements of profit or loss, and approximately RMB20.9 million
(HK$23.0 million) of which is directly attributable to the offering and listing of our Offer
Shares and expected to be recognized as a deduction in equity directly upon the Listing. The
listing expenses above are the latest practicable estimate for reference only, and the actual
amount may differ from this estimate.
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In this prospectus, unless the context otherwise requires, the following terms and
expressions shall have the meanings set out below. Certain other terms are defined in the
section headed “Glossary of Technical Terms™ in this prospectus.

“Accountants’ Report”

“affiliate(s)”

“AFRC”

“Ai Liang Shan”

“Articles” or “Articles of
Association”

“associate(s)”

“Audit Committee”

“Banyan Pacific”

“Beyond Branding”

“Beyond Marketing”

“Board of Directors”, “Board”
or “our Board”

the accountants’ report prepared by Ernst & Young, the
text of which is set out in Appendix | to this prospectus

with respect to any specified person, any other person,
directly or indirectly, controlling or controlled by or
under direct or indirect common control with such
specified person

the Accounting and Financial Reporting Council of Hong
Kong (formerly known as the Financial Reporting
Council of Hong Kong)

Ai Liang Shan Holdings Limited, a limited liability
company incorporated in the BVI on February 15, 2023
and one of our Pre-IPO Investors

the articles of association of our Company conditionally
adopted on May 5, 2024 with effect from the Listing Date
and as amended from time to time, a summary of which
is set out in Appendix Il to this prospectus

has the meaning ascribed to it under the Listing Rules
the audit committee of our Board

Banyan Pacific Technology Investment Limited, a limited
liability company incorporated in the BVI on December
12, 2013 and one of our Pre-IPO Investors

Beyond Branding Limited, a limited liability company
incorporated in the BVI on June 10, 2021, wholly-owned
by Jovie Trust, and one of our Controlling Shareholders
Beyond Marketing Holding Limited, a limited liability
company incorporated in the BVI on June 8, 2021 and

one of our Pre-IPO Investors

the board of Directors
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“BPC"

“Business Day”

llBVI’!
“Capital Market Intermediaries”
or “capital market

intermediary(ies)” or “CMI(s)”
“Cayman Companies Act” or
“Companies Act”

“CCASS”

“China” or “PRC”

“CIC” or “Industry Consultant”

“CIC Report”

“close associate(s)”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

BPC Alpha Limited, a Ilimited liability company
incorporated in the BVI on April 4, 2022 and one of our
Pre-IPO Investors

a day on which banks in Hong Kong are open generally
for normal banking business to the public and which is
not a Saturday, Sunday or public holiday in Hong Kong

the British Virgin Islands

the capital market intermediaries participating in the
Global Offering and has the meaning ascribed thereto
under the Listing Rules

the Companies Act (As Revised) of the Cayman Islands,
(Cap. 22, Law 3 of 1961), as amended or supplemented or
otherwise modified from time to time

the Central Clearing and Settlement System established
and operated by HKSCC

the People’s Republic of China excluding, for the
purposes of this document, Hong Kong, the Macau
Special Administrative Region of the People’s Republic
of China and Taiwan

China Insights Industry Consultancy Limited, our
industry consultant

the industry report commissioned by our Company and
independently prepared by CIC, a summary of which is
set forth in the section headed “Industry Overview” in
this prospectus

has the meaning ascribed to it under the Listing Rules

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

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong), as amended, supplemented or otherwise modified
from time to time
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“Company”, “our Company” or
“the Company”

“Concert Parties”

“connected person(s)”
“connected transaction(s)”

“Controlling Shareholders”

“core connected person(s)”

“CSRC”

“CSRC Archive Rules”

“CSRC Filing Rules”

“CSRC Rules”

Qunabox Group Limited (DO O0O), an exempted
company with limited liability incorporated in the
Cayman Islands on June 15, 2021

refers to Ms. Yin, Ms. YIN Juelian (O O O), Mr. CAO
Liwen (O O O), Mr. HUANG Aihua (O O 0O), Mr. QIAN
Jun (O O) and Mr. WU Wenhong (O O ), and “Concert
Party” means any one of them

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules and
unless the context otherwise requires, refers to the
Concert Parties and their respective holding vehicles,
further details of which are set out in the section headed
“Relationship with Our Controlling Shareholders” in this
prospectus

has the meaning ascribed to it under the Listing Rules

China Securities Regulatory Commission (0O OO 0O O
oooono)

the Provisions on Strengthening Confidentiality
and Archives Administration of Overseas Securities
Offering and Listing by Domestic Companies (0 OO O
do0ooooDooooodobooooooooogoon
00O 0O) issued by the CSRC, Ministry of Finance of the
PRC, National Administration of State Secrets Protection
of the PRC, and National Archives Administration of the
PRC (effective from March 31, 2023), as amended,
supplemented or otherwise modified from time to time

the Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies (0 OO O
000OO00DbOOoO0obOoOoboOoono)  and  supporting
guidelines issued by the CSRC (effective from March 31,
2023), as amended, supplemented or otherwise modified
from time to time

the CSRC Filing Rules and the CSRC Archive Rules
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“Director(s)”

“Extreme Conditions”

“Ferry Phase I11”

“FINI”

“General Rules of HKSCC”

“Global Offering”

“Group”, “our Group”, “our”,
“we” or “us”

“Hainan Quzhi”

“Helena Trust”

“HK$” or “Hong Kong dollars”

“HKSCC”

the director(s) of our Company

extreme conditions caused by a super typhoon as
announced by the government of Hong Kong

Shanghai  Yuanqu Enterprise  Management, L.P.
(0ooDooooooooooo@oon)), a limited
partnership established in the PRC on October 25, 2021
and one of our Pre-IPO Investors

Fast Interface for New lIssuance, an online platform
operated by HKSCC that is mandatory for admission to
trading and, where applicable, the collection and
processing of specified information on subscription in
and settlement for all new listing applicants

General Rules of HKSCC published by the Stock
Exchange and as amended from time to time

the Hong Kong Public Offering and the International
Offering

our Company and its subsidiaries and branch companies
from time to time or, where the context so requires, in
respect of the period prior to our Company having
become the holding company of its present subsidiaries
and branch companies, such subsidiaries as if they were
subsidiaries of our Company at the relevant time

Hainan Quzhi Network Technology Co., Ltd. (0O OO
oooooooo), a  limited  liability  company
established in the PRC on June 12, 2023 and a wholly-
owned subsidiary of Qunabox HK

a trust established on August 27, 2021 by Ms. YIN
Juelian (O O O) as settlor and one of the beneficiaries

Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Securities Clearing Company Limited, a

wholly-owned subsidiary of Hong Kong Exchanges and
Clearing Limited
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“HKSCC EIPO”

“HKSCC Nominees”

“HKSCC Operational

Procedures”

“HKSCC Participant”

“Hong Kong” or “HK”

“Hong Kong Offer Shares”

“Hong Kong Public Offering

“Hong Kong Share Registrar”

the application for the Hong Kong Offer Shares to be
issued in the name of HKSCC Nominees and deposited
directly into CCASS to be credited to your designated
HKSCC Participant’s stock account through causing
HKSCC Nominees to apply on your behalf, including by
instructing your broker or custodian who is a HKSCC
Participant to give electronic application instructions via
HKSCC’s FINI system to apply for the Hong Kong Offer
Shares on your behalf

HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

the Operational Procedures of HKSCC in relation to
CCASS containing the practices, procedures and
administrative requirements relating to operations and
functions of CCASS, as from time to time in force

a participant admitted to participate in CCASS as a direct
clearing participant, a general clearing participant or a
custodian participant

the Hong Kong Special Administrative Region of the
People’s Republic of China

the 1,970,400 Offer Shares initially offered by us for
subscription pursuant to the Hong Kong Public Offering
(subject to reallocation as described in the section headed
“Structure of the Global Offering” in this prospectus)

the offer for subscription of the Hong Kong Offer Shares
to the public in Hong Kong at the Offer Price (plus
brokerage of 1.0%, SFC transaction levy of 0.0027%,
Stock Exchange trading fee of 0.00565% and AFRC
transaction levy of 0.00015%) on and subject to the terms
and conditions stated in this prospectus, as further
described in the paragraph headed “Structure of the
Global Offering — The Hong Kong Public Offering” in
this prospectus

Computershare Hong Kong Investor Services Limited
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“Hong Kong Stock Exchange”
or “Stock Exchange”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

“IFRS”

“Independent Third Party(ies)”

“INSIGMA”

“International Offer Shares”

The Stock Exchange of Hong Kong Limited, a wholly-
owned subsidiary of Hong Kong Exchanges and Clearing
Limited

the underwriters of the Hong Kong Public Offering set
out in section headed “Underwriting — Hong Kong
Underwriters” in this prospectus

the underwriting agreement dated May 15, 2024 relating
to the Hong Kong Public Offering and entered into by,
among others, our Company, our Controlling
Shareholders, the Sole Sponsor, the Sole Overall
Coordinator and the Hong Kong Underwriters, as further
described in the section headed “Underwriting” in this
prospectus

International Financial Reporting Standards, which
include standards, amendments and interpretations
promulgated by the International Accounting Standards
Board and International Accounting Standards and
interpretation issued by International Accounting
Standards Committee

any person(s) or entity(ies) which, to the best of our
Directors’ knowledge, information and belief having
made all reasonable enquiries, is not a connected person
of our Company within the meaning of the Listing Rules

INSIGMA Limited, a limited liability company
incorporated in the BVI on June 8, 2021, wholly-owned
by Mr. WU Wenhong (0 O0O), and one of our
Controlling Shareholders

the 17,733,600 Offer Shares, being initially offered by us
for subscription under the International Offering (subject
to reallocation as described in the section headed
“Structure of the Global Offering” in this prospectus)
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“International Offering”

“International Underwriters”

“International Underwriting
Agreement”

“Joint Bookrunners”

“Joint Lead Managers”

“Jovie Trust”

“Kiosk Joy”

“Latest Practicable Date”

“Lighthouse”

the conditional placing of the International Offer Shares
at the Offer Price (plus brokerage of 1.0%, SFC
transaction levy of 0.0027%, Stock Exchange trading fee
of 0.00565% and AFRC transaction levy of 0.00015%)
outside the United States in offshore transactions in
reliance on Regulation S, as further described in the
section headed “Structure of the Global Offering” in this
prospectus

the group of international underwriters expected to enter
into the International Underwriting Agreement relating to
the International Offering

the international underwriting agreement relating to the
International Offering expected to be entered into by,
among others, our Company, our Controlling
Shareholders, the Sole Sponsor, the Sole Overall
Coordinator and the International Underwriters, on or
before the Price Determination Date

the joint bookrunners as named in the section headed
“Directors and Parties Involved in the Global Offering”
in this prospectus

the joint lead managers as named in the section headed
“Directors and Parties Involved in the Global Offering”
in this prospectus

a trust established on August 27, 2021 by Ms. Yin as the
settlor and one of the beneficiaries

Kiosk Joy Holding Limited, a limited liability company
incorporated in the BVI on June 10, 2021, wholly-owned
by Liwen Trust, and one of our Controlling Shareholders

May 7, 2024, being the latest practicable date for the
purpose of ascertaining certain information contained in
this prospectus before its publication

Yuanzhan Equity Investment Management (Shanghai)
Co, Ltd. (CODODODOO@MO)YODOODO), a limited
liability company established in the PRC on May 26,
2011 and one of our Pre-IPO Investors
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“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

“Liwen Trust”

“M&A Rules”

“Main Board”

“Memorandum” or
“Memorandum of Association”

“MOF"

“*MOFCOM”

“Ms. Yin”

“NDRC"

the listing of the Shares on the Main Board of the Stock
Exchange

the listing sub-committee of the board of directors of the
Stock Exchange

the date, expected to be on or about Monday, May 27,
2024 on which the Shares are listed on the Stock
Exchange and dealings in the Shares on the Main Board
first commence

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended,
supplemented or otherwise modified from time to time

a trust established on September 24, 2021 by Mr. CAO
Liwen (O O O) as settlor and the beneficiary

the Regulations on Mergers and Acquisitions of Domestic
Enterprises by Foreign Inventors (0O OO OOOO0O
oo0oooooog)

the stock market (excluding the option market) operated
by the Stock Exchange which is independent from and
operated in parallel with the Growth Enterprise Market of
the Stock Exchange

the memorandum of association of our Company
conditionally adopted on May 5, 2024 with effect from
the Listing Date and as amended from time to time a
summary of which is set out in Appendix Il to this
prospectus

Ministry of Finance of the PRC (DD DO O0DOOODOO)

the Ministry of Commerce of the PRC (DO OO OODO
oono)

Ms. YIN Juehui (O O 0O), our key founder, an executive
Director, chairwoman of our Board, our chief executive

officer and one of our Controlling Shareholders

the National Development and Reform Commission of
the PRC(OOODDODOOOODODOOOOOO)
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“NeoBox”

“Nomination Committee

“NPC”

“Offer Price”

“Offer Share(s)”

“Overseas Listing Trial
Measures”

“PBOC”

“PRC Legal Adviser”

“Pre-IPO Investment(s)”

“Pre-IPO Investor(s)”

NeoBox Holding Limited, a limited liability company
incorporated in the BVI on June 10, 2021, wholly-owned
by Mr. HUANG Aihua (0 O0O), and one of our
Controlling Shareholders

the nomination committee of our Board

the National People’s Congress of the PRC (0O O OO
ooooooooon)

the final offer price per Offer Share (exclusive of
brokerage of 1.0%, SFC transaction levy of 0.0027%,
Stock Exchange trading fee of 0.00565% and AFRC
transaction levy of 0.00015%) at which the Offer Shares
are to be subscribed or purchased pursuant to the Global
Offering as described in the section headed “Structure of
the Global Offering” in this prospectus

the Hong Kong Offer Shares and the International Offer
Shares, being the Shares of the Company

the Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies (O O O O
00D0DO00DOO000OO0O0DooOOoood) promulgated by
the CSRC on February 17, 2023

the People’s Bank of China (0 OO O O0O), the central
bank of the PRC

Merits & Tree Law Offices, the legal advisers to our
Company as to PRC law

the investment(s) in our Group undertaken by the Pre-
IPO Investors before the Global Offering, details of
which are set out in the paragraph headed “History,
Reorganization and Corporate Structure — Pre-IPO
Investments™ in this prospectus

the investor(s) who acquired interest in our Group
pursuant to the relevant capital increase agreement(s),
equity transfer agreement(s) and share purchase
agreement(s), details of which are set out in the section
headed “History, Reorganization and Corporate
Structure” in this prospectus
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“Price Determination Agreement”

“Price Determination Date”

“Q-robot”

“Q-robot shop”

“QFUN”

“QFUN Tech”

“Qunabox HK”

“Quzhi Xiamen”

“Regulation S”

“Remuneration Committee”

“Renminbi” or “RMB”

the agreement to be entered into by the Sole Overall
Coordinator (for itself and on behalf of the Underwriters)
and our Company on the Price Determination Date to
record the Offer Price

the date on which the Offer Price is to be determined

Q-robot Holding Limited, a limited liability company
established in the BVI on June 10, 2021, wholly-owned
by Helena Trust, and one of our Controlling Shareholders

Q-robot shop Limited, a limited liability company
incorporated in the BVI on June 8, 2021, wholly-owned
by Mr. QIAN Jun (O O), and one of our Controlling
Shareholders

QFUN Holding Limited, a limited liability company
incorporated in the BVI on June 8, 2021 and one of our
Pre-1PO Investors

QFUN Tech Group LTD, a limited liability company
incorporated in the BVI on June 8, 2021 and one of our
Pre-1PO Investors

Qunabox Group Hongkong Limited (OO O OO OODO),
a limited company incorporated under the laws of Hong
Kong on July 12, 2021 and a direct wholly-owned
subsidiary of our Company

Xiamen Quzhi Technology Co., Ltd. (0 OO OO OOO
0 0O), a limited liability company established under the
laws of the PRC on May 22, 2015 and a former subsidiary
of our Company which was deregistered on April 24,
2022

Regulation S under the U.S. Securities Act

the remuneration committee of our Board

Renminbi, the lawful currency of China
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“Reorganization”

“SAFE”

“SAFE Circular 37”

“SAIC”

“SAMR”

“SASAC”

“SAT"

“Series A Preferred Shares”

“Series Angel Preferred Shares”

“Series B Preferred Shares”

“Series C Preferred Shares”

the reorganization undertaken by our Group in
preparation for the Listing, details of which are set out in
the paragraph headed “History, Reorganization and
Corporate Structure — Reorganization” in this prospectus

the State Administration of Foreign Exchange of the PRC
(COoooooooDoooooo)

the Circular on Relevant Issues Concerning Foreign
Exchange Control on Domestic Residents’ Offshore
Investment and Financing and Roundtrip Investment
through Special Purpose Vehicles (DO OOOOOOO
000000000Do00oooooooooooon
00000000000) promulgated by the SAFE on
July 14, 2014

the State Administration of Industry and Commerce of
the PRC (D0O0OO0OOODOOODOOOODODOONO),
currently known as SAMR

the State Administration for Market Regulation of the
PRC (ODDOODODOODODOOOOOOON), formerly
known as SAIC

the State-owned Assets Supervision and Administration
Commission of the State Council (0O OOOOODOO
ooooo)

the State Administration of Taxation of the PRC (0 O O
OO00ooooooon)

the series A preferred shares of our Company with a par
value of US$0.00001 per share

the series Angel preferred shares of our Company with a
par value of US$0.00001 per share

the series B preferred shares of our Company with a par
value of US$0.00001 per share

the series C preferred shares of our Company with a par
value of US$0.00001 per share

—34 -



DEFINITIONS

“Series D Preferred Shares”

“Series E Preferred Shares”

“Series E+ Preferred Shares”

“Series F-1 Preferred Shares”

“Series F-2 Preferred Shares”

“Series Seed-1 Preferred Shares”

“Series Seed-2 Preferred Shares”

“SFC”

“SFO”

“SGD”

“Shanghai Eaglespeed”

“Shanghai Hongjiuqu”

“Shanghai Junna”

the series D preferred shares of our Company with a par
value of US$0.00001 per share

the series E preferred shares of our Company with a par
value of US$0.00001 per share

the series E+ preferred shares of our Company with a par
value of US$0.00001 per share

the series F-1 preferred shares of our Company with a par
value of US$0.00001 per share

the series F-2 preferred shares of our Company with a par
value of US$0.00001 per share

the series Seed-1 preferred shares of our Company with a
par value of US$0.00001 per share

the series Seed-2 preferred shares of our Company with a
par value of US$0.00001 per share

the Securities and Futures Commission of Hong Kong

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

Singapore dollars, the lawful currency of Singapore

Shanghai Eaglespeed Enterprise Management Partnership
(Limited Partnership) (00O OOODOO0ODOOODO(O
00O 0O)), a limited partnership established in the PRC on
October 20, 2021 and one of our Pre-IPO Investors

Shanghai Hongjiuqu Enterprise Management Partnership
(Limited Partnership) (00O O0O0OOD0OODOOOO(O
0 O 0)), a limited partnership established in the PRC on
September 23, 2021 and one of our Pre-IPO Investors

Shanghai Junna Enterprise Management Partnership
(Limited Partnership) (OO OOOODOOOOOO(@O
0 0)), a limited partnership established in the PRC on
October 20, 2021 and one of our Pre-IPO Investors
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“Shanghai Quleduo”

“Shanghai Quna”

“Shanghai Quxuan”

“Shanghai Quzhi”

“Shanghai Xiangyiqu”

“Shanghai Yingmaisheng”

“Shanghai Yuanjizhi”

“Shanghai Yuanyuqu”

Shanghai Quleduo Information Technology Consulting
Co, Ltd. (D0ODDOODOOODOOOODODONO), a
limited liability company established under the laws of
the PRC on August 3, 2021 and a subsidiary of our
Company

Shanghai Quna Network Technology Co., Ltd. (0 OO O
gooooogd), a  limited liability company
established under the laws of the PRC on July 18, 2013
and a subsidiary of our Company

Shanghai Quxuan E-commerce Co., Ltd. (0O O OO O
Oo0D0Oono), a limited liability company established
under the laws of the PRC on March 29, 2018 and a
subsidiary of our Company

Shanghai Quzhi Network Technology Co., Ltd. (OO O
Oo0oOoOoboogo), a  limited liability company
established under the laws of the PRC on December 17,
2021 and a subsidiary of our Company

Shanghai Xiangyiqu Business Management Partnership
(Limited Partnership) (DO OO OOO0OOOOOO0O(O
00O 0O)), a limited partnership established in the PRC on
October 27, 2021 and one of our Pre-IPO Investors

Shanghai  Yingmaisheng  Enterprise =~ Management
Partnership (Limited Partnership) (000000000
0000 Odo)),alimited partnership established in
the PRC on October 20, 2021 and one of our Pre-IPO
Investors

Shanghai Yuanjizhi Enterprise Management, L.P. (0 O O
000OO00D0O00DoOg@Dbod)),alimited partnership
established in the PRC on November 1, 2021 and one of
our Pre-IPO Investors

Shanghai Yuanyuqu Enterprise Management, L.P.
(DoooDooDOooOOoDOoboOo@oon)), a  limited
partnership established in the PRC on November 1, 2021
and one of our Pre-IPO Investors
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“Shanghai Zhiqu”

“Share(s)”

“Shareholder(s)”

“Singapore”

“Sinoace”

“Sole Global Coordinator

“Sole Overall Coordinator”

“Sole Sponsor”

“Stock Incentive Plan”

“subsidiary(ies)”

“substantial shareholder(s)”

“Takeovers Code”

“Termi Smart”

“Track Record Period”

Shanghai Zhiqu Technology Co., Ltd. (DO (D O)O OO
O00O0), a limited liability company established under
the laws of the PRC on November 19, 2020 and a
subsidiary of our Company

ordinary share(s) in the share capital of our Company
with a par value of US$0.00001 each

holder(s) of our Share(s)

the Republic of Singapore

Sinoace Holdings Limited, a limited company
incorporated in Hong Kong on February 25, 2020 and one
of our Pre-IPO Investors

the sole global coordinator as named in the section
headed “Directors and Parties Involved in the Global
Offering” in this prospectus

Haitong International Securities Company Limited
Haitong International Capital Limited

the stock incentive plan of our Company approved and
adopted by our Company on September 22, 2021, details
and principal terms of which are set out in the paragraph
headed “Statutory and General Information — D. Stock
Incentive Plan” in Appendix IV to this prospectus

has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules
the Code on Takeovers and Mergers and Share Buy-backs
published by the SFC, as amended, supplemented or
otherwise modified from time to time

TERMI SMART PTE. LTD., a private company limited
by shares incorporated in Singapore on January 31, 2024

and a subsidiary of our Company

the financial years ended December 31, 2021, 2022 and
2023
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“Underwriters”

“Underwriting Agreements”

“United States” or “U.S.”

“U.S. Securities Act”

“US$” or “USD” or
“U.S. dollars”

“White Form elPO”

“White Form elPO Service
Provider”

“Xiamen C&D”

“Yunshang Meiji”

“Zhejiang Quxiang”

u%n

the Hong Kong Underwriters and the International
Underwriters

the Hong Kong Underwriting Agreement and the
International Underwriting Agreement

the United States of America, its territories and
possessions, any State of the United States, and the
District of Columbia

the United States Securities Act of 1933, as amended,
supplemented or otherwise modified from time to time

United States dollars, the lawful currency of the United
States

the application for Hong Kong Offer Shares to be issued
in the applicant’s own name by submitting applications
online through the designated website of the White Form
elPO Service Provider at www.eipo.com.hk

Computershare Hong Kong Investor Services Limited

Xiamen C&D Emerging Industry Equity Investment No.
1 Partnership (Limited Partnership) (0O 0O O0OODOO
O0D0OO0O0DOOoODoOo(@oboad)),alimited partnership
established in the PRC on June 27, 2016 and one of our
Pre-IPO Investors

Shanghai Yunshang Meiji Network Technology Co., Ltd.
(DoOooooDOooOooooon), a limited liability
company established under the laws of the PRC on June
15, 2023 and a subsidiary of our Company

Zhejiang Quxiang Network Technology Co., Ltd. (0 O O
OoDoOoOoDooogo), a  limited liability company
established under the laws of the PRC on June 12, 2023

and a subsidiary of our Company

per cent
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GLOSSARY OF TECHNICAL TERMS

usages of these terms.

This glossary contains terms used in this document in connection with us. As such,
these terms and their meanings may not correspond to standard industry meanings or

“AAU"

“AI”

“algorithm”

“app” or “application

“brand customers”

“brand owner”

“CAGR"

“cloud”

“COVID-19”

“customer relationship
management” or “CRM”

average number of active users of our online platform for
the periods indicated

artificial intelligence, simulation of human intelligence
by machines

a procedure or formula for solving a problem, based on
conducting a sequence of specific actions, especially by a
computer

application software designed to run on smartphones and
other mobile devices

corporate customers that comprise brand owners and
marketing agents

(i) a corporate customer that directly owns or exclusively
distributes the brands, or (ii) a related entity of such
corporate customer

compound annual growth rate, representing the year-
over-year growth rate of a value over a specified period
of time taking into account the effects of compounding
and calculated by subtracting one from the result of
dividing the ending value by its beginning value raised to
the power of one divided by the period length

a network of remote servers hosted on the
internet/intranet and used to store, manage, and process
data in place of local servers or personal computers

coronavirus disease 2019, a disease caused by a novel
virus designated as severe acute respiratory syndrome
coronavirus 2

a strategy for managing an organization’s relationships
and interactions with customers and potential customers,
including automatic analysis of sales and marketing
strategies, and customer services, as well as
implementations procedures
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“data analytics”

“Douyin”

“face recognition”

“FMCG”

“GDP”

“Gen-Y/Z”

“industrial personal computer” or

“IPC"

11 IOT”

“KA customer”

I KO Ln

“kwh”

the use of advanced analytic techniques against very
large, diverse data sets to uncover hidden patterns,
unknown correlations, market trends, customer
preferences, and other useful information that can help
organizations make more informed business decisions

a short-form video hosting service owned by ByteDance
Lid. (D O0DO0O00O0O0O0)

a technology that uses computers to process, analyze and
understand human facial images

fast-moving consumer goods, which generally comprise
daily-use products, including food and beverages, beauty
and skin care products and daily necessities. FMCGs are
characterized by shorter shelf life, higher consumption
frequency and highly iterative preferences from
consumers

Gross Domestic Product

generational cohort born between 1981 and 2010

a computer intended for industrial purposes (production
of goods and services), with a form factor between a
nettop and a server rack

Internet of Things, which describes physical objects (or
groups of such objects) with sensors, processing ability,
software and other technologies that connect and
exchange data with other devices and systems over the
Internet or other communications networks

key account customer, those that sourced our marketing
service and contributed at least RMB5.0 million to our
total gross sales (with tax included) for the relevant year
during the Track Record Period

key opinion leaders, those individuals who are able to
exert influence on content consumers through the active
sharing of self-curated content across various social

media channels

kilowatt-hour, a non-SlI unit of energy
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“LCD”

“machine learning”

“marketing agent”

“MAU”

“Maximum MAUSs”

“MCN”

“new middle class”

“new tier one cities”

“non-KA customers”

“number of vending machines”

“outdoor marketing”

“PC"

“QR code”

liquid-crystal display

the scientific study of algorithms and statistical models
that computer systems use to effectively perform specific
tasks without being explicitly programmed to do so

a corporate customer that acts on behalf of brand owners
as their agent to procure marketing service or services

monthly active users, referring to the aggregate number
of registered users that have logged on to our user
platform at least once within a calendar month

referring to maximum MAUSs for the relevant years

multi-channel network, a company or entity that works
with multiple channels and content creators including
KOLs, consulting or assisting towards success on
streaming video platforms

typically refers to the group of people whose annual
income exceeds RMB150,000

in this prospectus, Hangzhou, Chengdu, Chongqing,
Tianjin, Xi’an, Wuhan, Changsha, Zhengzhou, Nanjing,
Suzhou, Wuxi, Ningbo, Fuzhou, Xiamen, Dongguan,
Foshan, Hefei, Jinan and Qingdao

customers that sourced our marketing service and
contributed less than RMB5.0 million to our total gross
sales (with tax included) for the relevant year during the
Track Record Period

number of vending machines that distribute or retail
FMCG products at least once on a given date

advertising and promotional activities that take place
outdoor to reach consumers in public places

personal computer, a multi-purpose computer whose size,
capabilities, and price make it feasible for individual use

a two-dimensional version of the barcode, typically made
up of black and white pixel patterns
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“R&DH

“registered users”

“return on investment” or “ROI”

“ROM”

“sensor”

“SKU(s)”

“SMS”

“social media platform”

sq.m.

“third-party media resources”

“tier one cities”

research and development

the end users who register with and log on to our online
platform through their smart mobile phone devices as of
a particular date

financial ratios used to calculate the benefit an investor
will receive in relation to their investment cost

read-only memory, a type of non-volatile memory used in
computers and other electronic devices. Data stored in
ROM cannot be electronically modified after the
manufacture of the memory device

a device, module, machine, or subsystem whose purpose
is to detect events or changes in its environment and send
the information to other electronics, frequently a
computer processor

stock keeping unit(s), which is a unique code consisting
of letters and numbers that identify each product and is
used to identify and track inventory or stock

short message service, a basic communications
technology for mobile data transfer and is characterized
by the exchange of short alphanumeric text messages
between digital line and mobile devices

an internet-based form of communication. Social media
platforms allow users to have conversations, share
information and create web content, having forms
including blogs, micro-blogs, wikis, social networking
sites, photo-sharing sites, instant messaging, video-
sharing sites, podcasts, widgets, virtual worlds, and more

square meters
media resources offered by third-parties primarily
including SMS data packages and social media platform

resources

in this prospectus, Beijing, Shanghai, Guangzhou and
Shenzhen
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“tier two cities”

“UGC”

“USB”

“voice recognition”

“WeChat mini program

“WeChat Moments”

“Weibo”

“Xiaohongshu”

in this prospectus, Changzhou, Nantong, Wuhu,
Nanchang, Xuzhou, Wenzhou, Taiyuan, Kunshan and
Yantai

user-generated content, also known as consumer-
generated content, is original, brand-specific content
created by customers and published on social media or
other channels. UGC comes in many forms, including
images, videos, reviews, a testimonial, or even a podcast

Universal Serial Bus, a specification to establish
communication between devices and a host controller
(usually a personal computer) which has effectively
replaced a variety of interfaces such as serial and parallel
ports

a technology that uses machine-learning algorithms to
convert spoken language to computer-processable inputs,
such as keystrokes, binary codes or character sequences

an application program that can be used on the WeChat
platform without downloading and installing. It is mainly
provided to enterprises, governments, media, other
organizations or individuals on the WeChat platform to
provide services

also known as “Friends’ circle”, a function of the WeChat
platform launched in 2012. It serves new social-
networking functions for WeChat user, including that
users can share and get access to accepted WeChat
friends’ information, creating an intimate and private
communicating circle within the users’ choice of close
friends

a Chinese microblogging website and one of the biggest
social media platforms in China

a popular lifestyle platform in China that inspires users to
discover and connect with a range of diverse lifestyles
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements relating to our plans, objectives,
beliefs, expectations, predictions and intentions, which are not historical facts and may not
represent our overall performance for the periods of time to which such statements relate. Such
statements reflect the current views of our management with respect to future events,
operations, liquidity and capital resources, some of which may not materialize or may change.
These statements are subject to certain risks, uncertainties and assumptions, including the other
risk factors as described in this prospectus. You are strongly cautioned that reliance on any
forward-looking statements involves known and unknown risks and uncertainties. The risks,
uncertainties and other factors facing our Company which could affect the accuracy of
forward-looking statements include, but are not limited to, the following:

. our operations and business prospects;
. our ability to attract customers and further enhance our brand recognition;

. changes to the economic, political and regulatory environment in the industry and
markets in which we operate;

. future developments, trends and conditions in the industry and markets in which we
operate;

. effects of the global financial markets and economic crisis;
. our financial conditions and performance;
. our dividend policy; and

. change or volatility in interest rates, foreign exchange rates, equity prices, volumes,
operations, margins, risk management and overall market trends.

In some cases, we use the words “aim”, “anticipate”, “believe”, “can”, “continue”,
“could”, “estimate”, “expect”, “going forward”, “intend”, “ought to”, “may”, “might”, “plan”,
“potential”, “predict”, “project”, “seek”, “should”, “will”, “would” and similar expressions to
identify forward-looking statements. In particular, we use these forward-looking statements in
the sections headed “Business” and “Financial Information” in this prospectus in relation to
future events, our future financial, business or other performance and development, the future
development of our industry and the future development of the general economy of our key

markets.
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FORWARD-LOOKING STATEMENTS

The forward-looking statements are based on our current plans and estimates and speak
only as of the date they were made. We undertake no obligation to update or revise any
forward-looking statements in light of new information, future events or otherwise. Forward-
looking statements involve inherent risks and uncertainties and are subject to assumptions,
some of which are beyond our control. We caution you that a number of important factors could
cause actual outcomes to differ, or to differ materially, from those expressed in any
forward-looking statements.

Our Directors confirm that the forward-looking statements are made after reasonable care
and due consideration. Nonetheless, due to the risks, uncertainties and assumptions, the
forward-looking events and circumstances discussed in this prospectus might not occur in the
way we expect, or at all.

Accordingly, you should not place undue reliance on any forward-looking statements in

this prospectus. All forward-looking statements contained in this prospectus are qualified by
reference to this cautionary statement.
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RISK FACTORS

An investment in our Shares involves significant risks. You should carefully consider
all of the information in this prospectus, including the risks and uncertainties described
below, as well as our financial statements and the related notes, and the “Financial
Information™ section, before deciding to invest in our Shares. The following is a
description of what we consider to be our material risks. Any of the following risks could
have a material adverse effect on our business, financial condition, results of operations
and growth prospects. In any such an event, the market price of our Shares could decline,
and you may lose all or part of your investment. The information given is as of the Latest
Practicable Date unless otherwise stated, will not be updated after the date hereof, and
is subject to the cautionary statements in the section headed ‘“Forward-Looking
Statements™ in this prospectus.

RISKS RELATING TO OUR BUSINESS AND INDUSTRY
Risks Relating to Our Services

We may fail to provide services that cater to the preferences of our brand customers, or
our marketing service business may not be successful in achieving the desired outcomes.

Our revenue generation primarily relies on providing marketing service, the revenue from
which accounted for 75.0%, 73.1% and 80.3% of our total revenue in 2021, 2022 and 2023,
respectively. The core competitiveness of our business lies in our ability to satisfy various
groups, including brand customers and their target consumers. Success in our industry and
competition within the FMCG outdoor marketing market sector hinges on delivering effective
marketing service that continuously attract existing and potential consumers, while helping our
brand customers to promote their merchandise and increase market acceptance. However, we
may fail to provide our services that cater to the preferences of our brand customers as well
as their target consumers. Additionally, our marketing service business may not be successful
in achieving the desired outcomes, which involves multiple factors beyond our control.

We currently operate in a relatively new and rapidly evolving industry with high level of
innovations at different aspects. To ensure the feasibility and effectiveness of our services, we
must accurately grasp ever-changing consumer preferences and consumer trends. This requires
efforts in market research, as well as technological advancements facilitated by our technology.
However, we may not always succeed in these endeavors or adequately cater to the preferences
of existing and potential consumers. The limited talent pool in the emerging market and intense
competition for skilled professionals as well as innovative merchandising abilities pose
challenges in talent attraction, recruitment, retention, and motivation. Additionally, rapid
technological developments and intense competition may impact our research and development
efforts in cutting-edge areas, such as Al algorithms and data analytics. We cannot guarantee
success in solidifying and enhancing our market position, iterating vending machine design, or
enhancing our technology in a cost-effective and timely manner.
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Product quality issues related to the products we promote may lead to consumer
complaints, negative publicity, product liability claims, government investigations, and
penalties. As we generate, process, and store certain data, the evolving regulations surrounding
data management in our primary operating regions pose potential compliance risks. If any of
the foregoing events occur, we could be subject to heavy costs and severe diversion of our
internal resources and management attention, which will materially and adversely affect our
business operations.

Due to the above reasons, we cannot assure you that we can always succeed and remain
competitive in our industry, maintain or increase our market penetration, and make our services
successful. And if our brand customers find our services less attractive, our revenue generation
capability would be materially and adversely affected. However, any of our efforts to increase
the competitiveness of our services and our brand may involve significant resource
consumption including money and time, and we cannot assure you that such efforts will bring
us the desired growth, improvement or monetization opportunities that will enable us to recoup
our investments, and should we fail to do so, our business operations, financial condition and
results of operations will be materially and adversely affected.

If the FMCG outdoor marketing market in our primary operating regions grows more
slowly than expected or fails to grow, it could adversely affect the demand for our
services.

Continued demand from our existing and potential brand customers to use our services
depends on the widespread acceptance of our marketing service. Our future results of

operations will depend on numerous factors, including:

. the demands from brand customers for interesting and cost-effective marketing
service;

. the development of technologies;

. the level of marketing and sales expenses allocated to promote FMCG products;

. the emergence of alternative marketing service or business models that better
address the marketing and promotional needs of our brand customers in our primary
operating regions;

. the growing recognition of the benefits of FMCG outdoor marketing service;

. changes in target consumers’ tastes, demands and preferences; and

. the overall economic and political conditions and level of consumer confidence and
spending in our primary operating regions.
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If the adoption and utilization of outdoor marketing service in our primary operating
regions grows more slowly than expected or fails to grow, it would adversely affect the demand
for our services. Consequently, our revenue would be negatively impacted, and our ability to
pursue our growth strategy would be compromised.

The FMCG outdoor marketing market in China is highly competitive, and we may not
continue to compete successfully.

The FMCG outdoor marketing market in China has witnessed growth in the past few
years. According to CIC, the market size of the FMCG outdoor marketing market in China
increased from RMB36.7 billion in 2019 to RMB41.3 billion in 2023 at a CAGR of 3.0% from
2019 to 2023. An increasing number of players are planning to enter the market, leading to
fiercer competition in the coming future. Our primary competitors may have solid position with
longer operating track records and experience particularly in their specialized areas of practice
either retail or logistics services, access to better machine sites, larger scales of operations,
more advanced technology infrastructures and better access to financial and managerial
resources and they may be able to adopt more aggressive pricing strategies, offer a wider range
of marketing service, adopt more innovative business model or sales channels, offer more
comprehensive online and offline services, have more advanced and stable information
technology infrastructure, engage in more aggressive promotional campaigns and have a more
established customer base, which enable them to compete more effectively against us.

Furthermore, we also compete against other marketing channels. The widespread
penetration of other marketing channels may reduce market demand for our services. Increased
competition may reduce our market share and profitability and require us to increase our sales
and marketing efforts and capital commitment in the future, which could negatively affect our
results of operations. If we fail to compete effectively, we may lose our market share, and our
business, financial condition and results of operations may be materially and adversely
affected.

Our business depends on our ability to maintain our existing brand customers, especially
our KA customers, and our ability to attract new brand customers.

Regarding our marketing service business, we served 174, 130 and 291 brand customers
in 2021, 2022 and 2023, respectively, among which, we had 27, 28 and 47 KA customers in
the same years, respectively. For details, see “Business — Overview — Our Value Propositions”
in this prospectus. Our contracts with our brand customers are typically on an individual
project basis, and we generally do not enter into long term business contracts with them.
Therefore, we may have limited visibility as to our future revenue stream and our ability to
continue to grow our revenue and profit from our marketing service will depend in large part
on our ability to expand our business with our current brand customers and to attract new brand
customers. During the Track Record Period, our revenue generated from repeat customers
amounted to RMB251.9 million, RMB252.9 million and RMB322.8 million in 2021, 2022 and
2023, respectively. We rely on various factors, including our ability to demonstrate outstanding
marketing performance, and our reputation in the industry to attract brand customers to engage
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us for our marketing service and continue purchasing our services. We cannot guarantee that
our marketing service will remain attractive, nor can we guarantee that we would be able to
continue to upsell our existing brand customers or attract new brand customers for our
business. If we are unable to maintain our business with existing brand customers or attract
new brand customers, then our sales will decrease and our operating results will be materially
and adversely affected.

Our revenue is closely linked to the success and marketing expenditure of our brand
customers. If our brand customers reduce their expenditure in marketing or opt to
develop their own in-house commercial capabilities rather than using our services, our
revenue-generating ability may be negatively impacted.

The development of China’s FMCG outdoor marketing market has been driven
substantially by strong demand from FMCG brands for cost-effective marketing service,
development of technologies, and growing recognition of the benefits of FMCG outdoor
marketing service. Our success is substantially dependent upon the success of our brand
customers, who are primarily enterprises from the FMCG industry in China. As we continue
to expand and optimize our customer base, our future success will also be tied to the success
of our future brand customers. However, there is no assurance that our brand customers will
operate successfully or maintain or increase their spending on marketing, and in particular such
interesting marketing service that we offer, or at all. In addition, one of the key attractions of
our services to our brand customers is our ability to help address the complexities and
difficulties in promoting their products they face. The FMCG outdoor marketing market
presents unique challenges such as cultural nuances, local regulations, and fierce competition.
If the level of such complexities and difficulties faced by our brand customers in promoting
their products declines as a result of changes in their business landscape or other factors, our
brand customers may also reduce their spending on our services. Moreover, if our brand
customers choose to increase their in-house support capabilities as an alternative to our
services, or if other marketing services or solutions emerge on the market which our brand
customers find more favorable, our services may become less important or attractive to them,
and our revenue, financial condition and results of operations may decline. In the event that our
brand customers reduce their spending on our services, due to foregoing reasons, among others,
our marketing service business may suffer, which could materially and adversely affect our
business, financial condition, results of operation and prospects.

We may not be able to find suitable sites for our vending machines on commercially
acceptable terms, if at all. Any substantial increase in occupancy fee and/or utilization
cost, non-renewal, or unexpected early termination of cooperation agreements may affect
our business.

Our performance depends significantly on our ability to identify and secure suitable and
strategically selected locations for both our existing and new vending machines on
commercially acceptable terms, which is critical to the success of our existing business as well
as our expansion strategy. We strategically select sites for placing our vending machines with
a primary focus on commercial properties including office premises, rental apartments and
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shopping centers, as these places typically have a large concentration of young people who
have a higher level of interest in consuming and experiencing FMCG products. We evaluate the
suitability of vending machine sites by ourselves or third-party consultants. However, we
cannot guarantee that these consultants will consistently deliver satisfactory results or that we
will always find and secure suitable sites for our new vending machines according to our
criteria and commercially acceptable terms.

We primarily source vending machine sites directly from venue operators. Once the
vending machine location is determined, we enter into cooperation agreements with the venue
operators to place our vending machines on their premises. We are generally allowed to deploy
vending machines to designated areas on the venue operators’ premises for a yearly occupancy
fee plus utility cost. During the Track Record Period, our site fees amounted to RMB21.9
million, RMB31.8 million and RMB27.5 million in 2021, 2022 and 2023, respectively.
Cooperation agreements with venue operators generally have terms that range from one to two
years, and are generally automatically renewable unless either party objects. If the venue
operators choose to terminate our cooperation early, object to renew our cooperation when the
contracts expire, or if cooperation agreements are renewed with substantially higher occupancy
fee and/or utility cost, or if favorable terms are not extended, our business operations will be
adversely disrupted. In the event of unexpected early terminations or our inability to renew our
cooperation agreements upon their expirations due to either venue operators’ objection to
renewal or our determination that renewal on modified terms is not in our business interest, we
will have to relocate the relevant vending machines. However, we cannot assure you that we
will be able to secure comparable locations based on comparable terms to relocate our vending
machines in time, or at all, which could subject us to interruption to our business, renovation
and other costs and risks. We therefore cannot assure that we will be able to secure our existing
strategic sites on terms commercially acceptable to us. In the event that we encounter
difficulties in securing suitable locations in regions that we have entered or plan to expand into,
our results of operations and growth prospects may be adversely affected.

If we fail to achieve our vending machine network expansion plan as expected, our
business, financial condition and results of operations may be materially and adversely
affected.

Our marketing service platform heavily relies on a strategically planned network of
vending machines. These vending machines not only serve as channels through which we
distribute products and offer merchandise to consumers, but also play a crucial role in
attracting new consumers and expanding our consumer base. Consequently, the number,
location and consumer coverage of our vending machines greatly influence the effectiveness of
our marketing service and our revenue generation. Future revenue growth relies, in part, on our
ability to optimize and expand our vending machine network and achieve growth in various
geographical regions. As of December 31, 2023, our network consisted of 7,543 vending
machines, spanning 22 cities across 14 provincial administrative regions in China. In
particular, we will keep focusing on the penetration trend in tier one and new tier one cities in
China.
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However, the successful expansion of our vending machine network and the achievement
of our growth in various geographical regions are contingent upon several factors, some of
which may be beyond our control. These factors include the venue operators increasing the
pricing for site utilization upon contract renewal, the decrease in foot traffic due to factors such
as the impact of COVID-19, or competitors securing preferred sites due to better relationships
with venue operators. Identifying suitable sites with high foot traffic, desirable consumer
groups, and advantageous consumption habits can be challenging. Competition for these sites
within our industry may be intense, with competitors potentially already occupying prime
locations or holding better bargaining power with venue operators. Additionally, we are subject
to the fluctuation and volatility of such cooperations, which could result in increased costs,
early termination, or non-renewal of our cooperation agreements, disrupting our business
operations.

Moreover, the design, purchase and usage of an increasing number of vending machines
would subject us to a significant amount of operating costs, and there is no assurance that we
would be able to afford these costs and successfully execute our vending machine network
expansion plan, especially considering the technological innovations we have embedded or
plan to embed into our vending machines which require massive expenses. Even if we
successfully expand our vending machine network, we will have to deal with increasing
operating costs and greater burden on our internal business management system. However, we
cannot guarantee you that the above efforts will bring commercial success and desired
monetization opportunities, and should we fail to do so, our business operations, financial
condition and prospects may be materially and adversely affected.

We may fail to manage our existing vending machine network due to factors beyond our
control could adversely affect our business and financial performance.

Our in-depth vending machine network is the bedrock of our marketing service, through
which we are able to connect a vast population of target consumers with our brand customers.
As of December 31, 2023, our network consisted of 7,543 vending machines, spanning 22
cities across 14 provincial administrative regions in China. For details, see “Business — Our
Vending Machine Network” in this prospectus. However, we may not achieve desirable
utilization of our existing vending machines due to factors beyond our control. These factors
include declines in foot traffic resulting from venue layout alterations or the impact of
pandemics such as COVID-19, as well as diminished foot traffic due to the mismanagement of
venue operators and the development or growth of retail stores nearby, which disperses foot
traffic away from vending machines. Occasionally, some of our vending machines may remain
unused or underutilized due to factors unintended by us such as low visitor flows. In such
cases, we will store these vending machines at our suppliers’ warehouses, and we will be
responsible for the transportation and delivery fees to these locations. Furthermore, the
depreciation of these idle vending machines will also have a negative impact on our financial
performance. For further discussion of the depreciation of our vending machines, see “— Risks
Relating to Our Financial Position and Need for Additional Capital — Impairment and
depreciation of our property, plant and equipment and right-of-use assets could negatively
affect our financial condition and results of operations” in this section.
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Our ability to provide services is dependent on the availability of vending machines,
merchandise and other goods and services from our suppliers.

We rely on our suppliers to provide a stable supply of various goods, facilities and
services for our business operations, including information technology services providers,
vending machine manufacturers, and manufacturers and distributors of beverages, food and
other FMCGs in our primary operating regions. We cannot assure you that these suppliers will
not breach their contractual obligations to us, or that our agreements will not be suspended,
terminated or otherwise expire without renewal. We do not have direct control over our
suppliers, and may thus experience operational difficulties due to their insufficient quality
control, failure to meet supply deadlines, increase in costs, and their liquidity or solvency
issues as a result of events beyond our control, including but not limited to, outbreak of
pandemics or epidemics, natural disasters, acts of war, terrorism and social and economic
chaos, or the deterioration of their business operations and financial condition. Moreover, we
cannot guarantee that these parties are able to consistently maintain the quality of their
products and services or possess the necessary manufacturing or service capabilities to meet
our needs as we expand rapidly. We may not be able to find alternative suppliers if these parties
are no longer able to meet our needs at acceptable costs or in a timely manner, if at all. Failure
to take adequate steps to mitigate the likelihood or potential impact of such events, or to
effectively manage such events if they occur, particularly when a product or service is provided
with a single source, could materially and adversely affect our business, financial condition and
results of operations.

Any loss or deterioration of our relationship with major suppliers, our failure to
renegotiate the purchase prices with our suppliers, or to establish relationships with new
suppliers would expose us to risks of shortages or unavailability of goods, and any misconduct
by our suppliers and/or their employees, or negligence in our suppliers’ quality control
measures, would affect the quality of our services, which may adversely affect our brand name,
our business, financial condition and results of operations.

Our historical financial results may not be indicative of our future performance and our
success depends on our ability to execute our business strategy.

We experienced significant revenue growth during the Track Record Period. Our total
revenue increased by 10.2% from RMB502.4 million in 2021 to RMB553.6 million in 2022,
and further increased by 81.8% to RMB1,006.7 million in 2023. We recorded an adjusted profit
(a non-1FRS measure) of RMB52.3 million, RMB78.2 million and RMB200.7 million in 2021,
2022 and 2023, respectively. We recorded an adjusted EBITDA (a non-IFRS measure) of
RMB107.2 million, RMB154.6 million and RMB280.2 million in 2021, 2022 and 2023,
respectively.
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Our results of operations during the Track Record Period should not be considered
indicative of our future performance. Our future growth, profitability and cash flows depend
upon our ability to successfully execute our business strategies, which is dependent upon a
number of factors, including our ability to:

. anticipate and respond to rapidly changing technological developments, and
constantly evolving consumer trends and consumer preferences;

. our ability to retain and upsell our existing brand customers and acquire new brand
customers, as well as their timely payments;

. maintain the success of our existing and new services;

. respond to evolvement in the market conditions and regulatory environment;
. succeed in the intense competition in the FMCG outdoor marketing market;
. develop our technology with new functionalities on a timely basis;

. expand our vending machine network to further extend our individual consumer
reach;

. enhance and maintain favorable brand recognition for us and our marketing service;
. effectively manage our relationships with external suppliers; and
. maintain and expand margins through sales growth and efficiency initiatives;

There can be no assurance that we can successfully execute the foregoing business
strategies in the manner or time that we expect. We may not be able to sustain our historical
growth rates in future periods, and we may not be able to sustain profitability on an interim or
annual basis in the future. Investors should not rely on our historical results as an indication
of our future financial or operating performance. Our financial and operating results may not
meet the expectations of public market analysts or investors, which could cause the future price
of our Shares to decline. Therefore, you should not rely on our historical results to predict our
future financial performance.

Our increase in third-party media resources procurement may lead to decrease in gross
profit margin.

From 2022 to 2023, our overall gross profit margin decreased from 60.4% to 53.2%, and
the gross profit margin of our standard marketing service decreased from 73.8% to 59.4%,
primarily due to our increase in cost of sales, especially information technology service fees,
which increased from RMB32.1 million in 2022 to RMB263.3 million in 2023. These changes
were attributable to our increased procurement of third-party media resources to deliver
standard marketing service, as we invested in delivering such marketing service via utilizing
short video platform since early 2023, in line with our service innovation and expansion
strategy.
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As we offered third-party media resource procurement services to complement our ability
to reach target consumers in different spaces that they generally spend their time in different
life/spending scenarios and enhance our brand customers’ loyalty, we deem these services to
form an integral part of our business strategy. As such, there can be no assurance that we will
not continue or even increase the scale of third-party media resources procurement in the
foreseeable future. Therefore, our gross profit margin may continue to be adversely affected by
such third-party media resources procurement.

Any interruption, or failure to fully and properly utilize our technology could impair our
ability to provide services to our brand customers, and subject us to penalties, lawsuits or
other risks.

The continued and smooth operation of our technology, which is comprised of our
operation system and our vending machines, enables us to efficiently conduct our marketing
service business. Utilizing loT and telecommunication technologies, we designed and
developed various tools integrating functional hardware modules that well fit into our overall
IT infrastructure to enhance and upgrade functions and features that we introduce to, and
implement on, our vending machines. For details, see “Business — Our Technology” in this
prospectus. Therefore, our business operations is dependent on the proper functioning of our
technology and any improper functioning, disrupted operations or material failure of our
technology could interrupt our business activities.

We believe the success of our business operation depends on our Al capabilities and our
technology is constructed based on complex algorithms. We incorporate Al technologies into
our technology to standardize and digitalize our business process. However, such algorithms
may contain “bugs”, flaws or undetected errors which may affect proper functioning and
reliability of our technology, and Al presents risks and challenges that may affect its adoption,
and, therefore, our business and operational efficiency. For example, the datasets we use may
be insufficient or contain biased information. Also, inappropriate or controversial data
practices by us or other external third parties could impair the acceptance of our Al
technologies which may subject us to legal liability, and brand or reputational harm and in turn
affect our business, financial condition and results of operations.

In addition, the orderly functioning of our technology relies on the internet infrastructure
and telecommunication network in our primary operating regions, which may be subject to
damage or interruption as a result of terrorist attacks, wars, earthquakes, floods, fires, power
loss, telecommunications failures, epidemics, computer viruses, interruptions in access to our
platform, hacking or other attempts to harm our platform, and similar events. Should any
failures in such internet infrastructure and telecommunication network occur, the operation of
our business would be severely disrupted. Furthermore, our vending machines, which form an
extensive sales and distribution network, are strategically located in high foot traffic sites
including office premises, rental apartments, shopping centers and schools, and are thus
vulnerable to break-ins, sabotage and vandalism. In addition, due to their delicate mechanical
structure as well as technological design, they are also subject to errors both in hardware and
software level, which may be due to defects in their original design, and would cause their
malfunction and disrupted operations of our business. Should any of such damages happen, we
may have to incur significant costs and resources to fix such issues, which would damage our
business operations and financial condition.
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Any interruptions or failures of our technology due to the above-mentioned reasons, such
as interruption or failures of our own technology, failure to utilize Al properly, damage of our
vending machines or instability of the internet infrastructure and telecommunication network
in our primary operating regions, or other reasons which we may not be able to predict, could
harm our ability to deliver our services in an efficient and satisfactory manner. Such
interruptions or failures could affect the basic operation of our vending machines such as their
ability to received orders and payments, impair the perceived reliability of our services,
undermine the attractiveness of our services to our brand customers, reduce our revenue and
profit, and damage our brand image. Moreover, if we carry out initiatives to increase the
reliability of our technology, it may cause us to incur heavy costs and reduce our operating
margin, and we may not be successful in reducing the frequency or duration of service
interruptions, or increasing the overall performance of our technology, and our business
operations and growth prospects would be materially and adversely affected.

Our results of operations are subject to seasonal fluctuations.

We have experienced, and expect to continue to experience seasonal fluctuations
depending on the relevant time of a year in our results of operations. Our marketing service
business is subject to seasonal fluctuations depending on the brand customers’ timeline to
launch and promote new products. It is an industry practice that FMCG brands typically
develop and launch new products in the market in the first half of a calendar year, and therefore
seek our marketing service in the second half of the calendar year. In addition, after a series
of promotional activities in the second half of the calendar year by shopping malls and
e-commerce platforms, individual consumers usually exhibit relatively lower purchasing
willingness towards FMCG products in the following few months. Thus, we have recorded
higher level of revenue in our marketing service business from the third to fourth quarters in
each of 2021, 2022 and 2023, compared with the first and second quarters in the respective
year. With respect to our merchandise sales business, consumer foot traffic and outdoor
consumption usually decline during winter times, while consumers have relatively stronger
demand for retail of beverages in warmer weather. We are also subject to seasonal fluctuation
in demand from particular scenarios. For example, vending machines at schools typically have
lower consumer foot traffic during summer and winter vacations. As a result of these seasonal
fluctuations, comparisons of revenue and our results of operations between different periods
within a single financial year are not necessarily meaningful, nor can these comparisons be
relied upon as indicators of our future performance. Should there be a significant reduction in
demand for our services in any particular period of any year, our business, financial condition
and results of operations may be adversely affected.

— 55—



RISK FACTORS

We have a relatively limited operating history, which may make it difficult to evaluate our
current business and predict our future performance, and we may encounter difficulties
in managing our growth and expanding our operations successfully.

Our relatively limited operating history compared to some of our competitors poses
challenges in evaluating our current business and accurately predicting our future performance.
Given the rapidly evolving nature of our industry, it becomes even more difficult to assess our
present state and make reliable projections. Our historical results may not provide a meaningful
basis for evaluating our business, financial condition, results of operation and future prospects,
and we may encounter unforeseen expenses, difficulties, complications, delays and other
known and unknown factors, and may not be able to achieve promising results in future
periods. If we cannot address these risks and overcome these difficulties successfully, our
business and prospects will suffer.

Our business has grown increasingly complex in terms of both type and scale since our
inception. Any future expansion may increase the complexity of our operations and place a
significant strain on our managerial, operational, financial and human resources. Our current
and planned personnel, systems, procedures and controls may not be adequate to support our
future operations. We cannot assure you that we will be able to effectively manage our growth
or to implement all these systems, procedures and control measures successfully. If we are
unable to manage our growth effectively, our business and prospects may be materially and
adversely affected.

We are also continually executing a number of new initiatives, strategies and operating
plans designed to enhance our business. Our prospects for growth depend on our ability to
innovate and continue to strategize new value-added services through improved technologies
and marketing strategies and on our ability to effectively commercialize and monetize such
innovations. These initiatives are new and evolving, some of which are still at the inception or
trial stage and may prove unsuccessful, and therefore such initiatives contain inherent
uncertainties. We may have to incur heavy costs on such innovations and devote a significant
amount of internal resources for such development, during which course our management’s
attention may be diverted from our existing business operations. However, we may not be able
to successfully complete our growth initiatives, strategies and operating plans or realize all of
the benefits that we expect to achieve or it may be more costly to do so than we anticipate. If,
for any reason, the benefits we realize are less than our estimates, or the implementation of
these growth initiatives, strategies and operating plans adversely affects our operations, or it
costs more or takes longer to effectuate than we expect, or if our assumptions prove inaccurate,
our business, financial condition and results of operations may be materially and adversely
affected.
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Our success depends on consumers’ active participation and their provision of real
feedback.

We derive valuable consumption behavior information and consumer feedback generated
from users’ experience in trying FMCG products, and provide brand customers an in-depth and
comprehensive insight into the marketing positioning of their brands and products. The success
of our business depends in part on our ability to provide high-quality marketing service and
achieve optimized marketing effects. Therefore, active and high-level consumer participation
in our marketing campaigns and promotional activities is essential to our business operation
process. Average MAUs and the number of paying users are key metrics for evaluating our
consumers’ active participations. During the Track Record Period, we observed fluctuations in
both of these metrics. Our average MAUSs experienced a decline from approximately 2.0
million in 2021 to approximately 1.8 million in 2022, attributable to reduced marketing
activities by brand customers and decreased foot traffic, stemming from the resurgence of the
COVID-19 pandemic. Nevertheless, our average MAUSs increased to approximately 1.9 million
in 2023, primarily due to the positive impact of offline consumption activities picking up. On
the other hand, the number of our paying users grew from approximately 8.7 million in 2021
to approximately 9.7 million in 2022, driven by the expansion of our vending machine network
and the enlargement of our user base. However, in 2023, our paying users declined to 7.8
million, primarily due to the loss of certain paying users as a result of adjustments made to our
vending machine layout. We cannot assure you that we will consistently secure active
participation from consumers or obtain their genuine feedback. Should we fail to achieve
satisfactory consumer participation level, our ability to deliver quality services to our brand
customers would be undermined, which would negatively affect our business, financial
condition and results of operations.

We cooperate with MCNs to engage KOLs in our business, and their inappropriate actions
or non-compliance with relevant laws, regulations, rules and policies may materially and
adversely affect our business operations and financial condition.

During the Track Record Period, we cooperated with MCNs to engage KOLs to promote
our platform. These KOLs posted marketing contents and conducted livestreaming promotional
activities on social media platforms, and are subject to relevant laws and regulations relating
to livestreaming promotional activities such as the Administrative Measures for Live Streaming
Marketing (for Trial Implementation) (0O O OOOOOODOO (O DO)O). Our Directors are
of the view that, as confirmed by our PRC Legal Adviser, (i) the purpose of this regulation is
to manage entities and individuals directly participated in the live streaming sessions,
including live streaming platforms, operators of live streaming rooms, live streaming
marketers, and live streaming marketer service agencies. Although during the Track Record
Period, under very few circumstances, we engaged KOLs through MCNs for live streaming
sessions, neither we nor our employees directly participated in the live streaming sessions and
are therefore not subject to this regulation, (ii) up to the Latest Practicable Date, we had
complied with all relevant PRC laws and regulations in all material respects concerning online
marketing, and (iii) there is no material impediment for us to comply with the relevant laws and
regulations concerning online marketing. However, according to our PRC Legal Adviser, when
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we cooperate with MCNSs to engage KOLs to conduct live streaming sessions, we are deemed
as an “advertiser” subject to the Advertisement Law of the People’s Republic of China (O O
DO00O0000000) (the “Advertisement Law”). According to the Advertisement Law,
advertisements made by advertisers shall not contain any false or misleading information, or
deceive or mislead consumers. If the advertisements contained in the live sessions delivered by
KOLs contain any false or misleading information, or deceive or mislead consumers, we will
be subject to liabilities arising from any false or misleading information contained in such
advertisements. We have adopted internal control measures to ensure the compliance with
Advertisement Law. For details, see “Business — Risk Management and Internal Control —
Compliance Risk Management — Compliance with the Advertisement Law.” In addition,
consumers may associate the brand image of our brand customers or us, with the image of these
KOLs. Our brand and our customers’ reputation could therefore be potentially damaged by
their inappropriate actions or online posts which are beyond our control, which may in turn
damage our reputation. Further, the relevant government authorities may continue to issue and
promulgate new regulations and laws to encourage a healthy and orderly development of such
market. If these MCNs or KOLs fail to comply with the relevant laws, regulations, rules and
policies, they may negatively impact our and our brand customers’ reputation and may cause
loss to us and our brand customers. We cannot guarantee that these third-party MCNs or KOLs
will act appropriately or comply with the relevant laws, regulations, rules and policies at all
times. If they fail to do so, our and our brand customers’ reputation and brand image may be
tarnished, and our business operation and financial condition may be materially and adversely
affected.

Our financial results could be negatively impacted if there are any changes to the pricing
mechanism.

The pricing mechanism of our marketing service business could vary as our brand
customers’ bargaining power increases or our service scope reduces, which could adversely
affect our financial results. In addition, with respect to our vending machine, if our
merchandise suppliers adjust the pricing terms of the merchandise in a way unfavorable to us,
such as raising the price of the merchandise they sell to us, or stop allowing us to flexibly
adjust and determine merchandise price based on actual circumstances, our sales volume of
such merchandise and revenue from vending machine may decrease, which would negatively
affect our business, financial condition and results of operations. However, there is no
guarantee that we will successfully maintain or optimize our current pricing mechanism, and
our failure to do so could adversely affect our financial results.
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We are subject to risks and uncertainties faced by companies in a rapidly evolving
industry.

We operate in the rapidly evolving FMCG outdoor marketing market, which makes it
difficult to predict our future results of operations. Our business performance is therefore

exposed to risks and uncertainties related to our ability to:

. solidify and enhance our market position in the FMCG outdoor marketing market in
China;

. develop and introduce attractive and popular marketing service to attract brand
customers;

. retain existing brand customers and attract new brand customers;

. upgrade our technology to support our expanded marketing service offerings;
. further deepen our market penetration;

. respond to competitive market conditions;

. respond to evolving consumer preferences, market trends or industry changes;

. respond to changes in the regulatory environment and manage the associated legal
risks;

. maintain effective control of our costs and expenses and achieve operational
efficiency; and

. attract, retain and motivate qualified personnel.

If we are unsuccessful in addressing any of these risks and uncertainties, our business
may be materially and adversely affected.

If we fail to innovate as well as adapt and respond timely and effectively to rapidly
changing technologies, brand customers’ preferences and new marketing trends, our
business may become less competitive or obsolete.

Our future success will depend on our ability to continue to innovate, enhance and
broaden our marketing service business to meet evolving marketing needs, and address
technological advancements and new trends in marketing. However, we may not be able to
identify and respond to these new trends in a timely or cost-effective manner, or at all.
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For example, in recent years mobile apps and WeChat mini programs have become
popularized rapidly in China, both of which currently serve as our content distribution and
online marketing channels. However, any decrease in the popularity of those mobile apps or
WeChat mini programs, or emergence of other promotion methods, such as live streaming, in
the future may decrease our brand customers’ willingness to maintain or increase their
marketing spending on those less innovative marketing channels, which may reduce market
demand for our services.

In addition, technological advancements in data analytics and new models of marketing
may make our current marketing service less appealing to our brand customers. If we fail to
capture the technological development opportunities in emerging areas such as Al, computer
vision and data analytics, our ability to execute our growth strategy and upgrade our services
to the satisfaction of our brand customers will be hampered. Further, mobile device
manufacturers frequently introduce new devices, and from time to time they may introduce new
operating systems or modify existing ones. We therefore need to continue to innovate as well
as adapt and respond timely and effectively to rapidly changing technologies and new trends
in marketing.

Besides, we design and develop, and engage third-party manufacturers to produce
customized vending machines to cater to the shifting preferences of our brand customers,
which requires substantial resource investment for research and development. We may not be
able to develop the technologies necessary to design or develop our vending machines, license
these technologies from third parties, or remain competitive in our research and development.
Even if we are able to develop and introduce new vending machines to the market, they may
fail to meet consumer demands and gain market acceptance and our business, financial
conditions and results of operations may be materially and adversely affected.

Our business may be adversely affected if we fail to anticipate consumer preferences, or
adjust the functionality, performance, reliability, design and security of our technology in
a manner that responds to our brand customers’ evolving needs.

The markets in which we compete are characterized by constant change and innovation
and we expect them to continue to evolve rapidly. Our success has been based on our ability
to identify and anticipate the needs of our brand customers and market trends and provide and
upgrade our services accordingly. Therefore, we must stay abreast of emerging consumer
preferences and anticipate trends that will appeal to existing and potential consumers and
improve the functionality, performance, reliability, design and security of our technology. In
addition, we must timely adjust our merchandise mix in various site of our vending machines
based on the consumer preferences that we constantly capture, analyze and perceive.

To the extent we are not able to do so, the performance of our services may be impaired
or may not meet the expectations of our brand customers, in which case our business, financial
condition and results of operations could be adversely affected. When improving and
enhancing the functionality, performance, reliability, design and security of our technology, we
may experience difficulties with software development that could delay or prevent the
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development, introduction or implementation of new features and enhancements. Software
development involves a significant amount of time, as it can take our developers in our
research and development team months to update, code and test new and upgraded features and
integrate them into our technology, in addition, our design team spends a significant amount
of time and resources incorporating various design enhancements, such as customized colors,
fonts, content and other features, into our mobiles apps and mini programs. The continual
improvement and enhancement of our technology requires significant investment and we may
not have the resources to make such investment. Even if we succeed in making such
investments, the improvements and enhancements therefrom may not result in our ability to
recoup our investments in a timely manner, or at all, and we may fail to achieve expected
returns. In addition, we have to ensure compliance with evolving regulatory and legal
requirements relating to data and privacy protection when we make such technological
maintenance or improvements, and failure to do so may subject us to penalties or liabilities.
The improvement and enhancement of the functionality, performance, reliability, design and
security of our technology is expensive and complex, and to the extent we are not able to
perform it in a timely and cost-effective manner that responds to our brand customers’ evolving
needs, our business, operating results and financial condition will be adversely affected.

We may fail to develop customized vending machines that cater to the preferences of our
brand customers.

The FMCG outdoor marketing market is constantly subject to changes. We design and
develop, and engage third-party manufacturers to produce customized vending machines to
cater to the shifting preferences of our brand customers, which requires substantial resource
investment for research and development. We may not be able to develop the technologies
necessary to design or develop our vending machines, license these technologies from third
parties, or remain competitive in our research and development. Therefore, we cannot assure
that we will be able to design or develop our vending machines, if at all, or on a timely basis.
Even if we are able to develop and introduce new vending machines to the market, they may
fail to meet consumer demands and gain market acceptance and our business, financial
conditions and results of operations may be materially and adversely affected.

Our business generates, processes and stores certain data, and the improper storage, use
or disclosure of such data could harm our reputation as well as have a material adverse
effect on our business and prospects.

Our business generates, processes and stores certain personal, transaction and behavioral
data. We face risks inherent in handling and protecting such data. In particular, we face
challenges relating to data derived from transactions and other activities during our business
operations, including:

. protecting data in and hosted on our system, including against attacks on our system
by outside parties or fraudulent behavior or improper use by our employees;

. addressing data privacy, security and other concerns; and
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. complying with applicable laws, rules and regulations relating to the collection, use,
disclosure or protection of personal information.

Significant capital and other resources may be required to protect against information
security breaches or to alleviate problems caused by such breaches or to comply with our
privacy policies or privacy-related legal obligations. The resources required may increase over
time as the methods used by hackers and others engaged in online criminal activities are
increasingly sophisticated and constantly evolving. Any failure or perceived failure by us to
prevent information security breaches or to comply with privacy policies or privacy-related
legal obligations, or any compromise of security that results in the unauthorized release or
transfer of personally identifiable information or other consumption data, could cause our
brand customers to lose trust in us and could expose us to legal claims. Any perception by the
public that online transactions or the privacy of consumer information are becoming
increasingly unsafe or vulnerable to attacks could inhibit the growth of the FMCG outdoor
marketing market generally.

PRC regulators, including the National People’s Congress Standing Committee (the
“SCNPC?), the Ministry of Industry and Information Technology of the PRC (the “MI1T”) and
the Cyberspace Administration of China (the “CAC”), have been increasingly focused on
regulation in the areas of data security and data protection. For example, the SCNPC
promulgated the Cybersecurity Law of the People’s Republic of China (DO OO O OO OOO
00O 00) on November 7, 2016, which became effective on June 1, 2017, and strengthens the
administration on cyber security. On June 10, 2021, the SCNPC promulgated the Data Security
Law of the People’s Republic of China (DO OOOOOOOOODOOO, which came into
effect on September 1, 2021, and stipulates data security obligations on entities and individuals
carrying out data processing activities. On August 20, 2021, the SCNPC issued the Personal
Information Protection Law of the People’s Republic of China (O OO OO OOOOODOOO
000, coming into effect on November 1, 2021, which reiterates the circumstances under
which a personal information processor could process personal information and the
requirements thereunder. On December 28, 2021, the CAC and twelve other relevant PRC
government authorities published the amended Cybersecurity Review Measures (D 0 0O 0O O O
00 0O0), which became effective on February 15, 2022. For details, see “— As our business
is subject to evolving laws, regulations and governmental policies regarding cybersecurity,
privacy and data protection, actual or alleged failure to comply with applicable laws,
regulations and governmental policies could damage our reputation, deter current and potential
customers or end users from using our marketing service, and subject us to significant legal,
financial and operational consequences” in this section. As of the Latest Practicable Date, (i)
we had not been subject to any material administrative penalties, compulsory rectification or
other sanctions imposed by any relevant competent authorities in respect of cybersecurity, data
security and personal information protection; (ii) we had not experienced any material
incidents relating to cybersecurity, data security or personal information security; (iii) we had
not infringed on the rights of any third party due to violations of data protection laws and
regulations such as the Cybersecurity Law (0 O O 0O OO 0O), the Data Security Law (0O OO
O 0O 0O0), the Personal Information Protection Law, the Cybersecurity Review Measures and
the Measures for the Security Assessment of Cross-border Data Transfer, or any material
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disputes, conflict or claims; (iv) we had posted the personal information processing rules on
our online platform and obtained the users’ consent to the processing of their personal
information; (v) we had set up organizations relating to cybersecurity, data security and
personal information protection, and formulated internal control management policies on
cybersecurity, data security and personal information protection, so as to comply with the
requirements of relevant laws and regulations and enhance data security management
capabilities.

In view of the foregoing, our Directors and PRC Legal Adviser are of opinion that, as of
the Latest Practicable Date, in respect of data collection, processing, transmission and storage,
we had complied with the relevant PRC laws and regulations including the Cybersecurity Law,
the Data Security Law, the Personal Information Protection Law, the Cybersecurity Review
Measures, the Measures for the Security Assessment of Cross-border Data Transfer (0 O O O
0000000 O) and the Measures for Standard Contract of the Cross-border Transmission
of Personal Information (O OO DOOOD0OOODOOONO) in all material aspects.

As the PRC laws and regulations relating to cybersecurity, data security and personal
information protection are still developing, the possibility of new relevant laws and regulations
imposing more compliance requirements on us in the future cannot be ruled out, and we will
continue to pay attention to the laws, regulations and regulatory developments relating to
cybersecurity, data security and personal information protection, and continue to assess the
impact of relevant laws, regulations and regulatory developments on our business development
and proactively take relevant measures to comply with relevant PRC laws and regulations.

We expect that the foregoing mentioned areas will receive greater attention and focus
from regulators, as well as attract public scrutiny and attention going forward. This greater
attention, scrutiny and enforcement, including more frequent inspections, could increase our
compliance costs and, subject us to heightened risks and challenges associated with data
security and protection. If we are unable to manage these risks, our reputation and results of
operations could be materially and adversely affected.

Our reputation, performance and financial condition could be adversely affected by any
failure to maintain effective quality control mechanism and food safety monitoring
system, which may subject us to product liability claims.

We face risks associated with food safety issues and defective products when providing
marketing service, which comprise promoting merchandise on behalf of our brand customers.
Under the terms of our marketing service contracts, we require our brand customers to provide
merchandise within its shelf life and accompanied by quality certificates. However, there is
still a possibility that some of the merchandise may be defective, and we may not be able to
promptly identify or detect such issues. While product quality issues generally fall under our
brand customers’ responsibility as manufacturers or their agents, if any issues arise during our
handling process (e.g., warehousing, transferring, shelving, or sales), we assume responsibility.
In addition, we also utilize the consumer coverage and strategic location of our vending
machine network to offer consumers FMCG products including beverages, food, daily
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necessities and cosmetics through operation of merchandise sales business. As a result, our
business operations are exposed to risks related to quality control and food safety. Ensuring
product quality and maintaining food safety standards are crucial aspects of our operations. For
more details on our quality control systems, see “Business — Quality Control” in this
prospectus.

There can be no assurance that our quality control mechanism and food safety monitoring
system will remain effective or that we will be able to detect all safety issues or defects in the
merchandise we offer. We may be subject to complaints, food safety incidents or even product
liability claims as well. In the event that the consumption of the merchandise we offer results
in any damage to our consumers, we may face product liabilities claims and be held liable to
pay compensation and recover the damages to them. In the case that any of such claims
materializes, we may incur monetary loss, the attention of our management and resources may
be distracted, our reputation may be harmed and our growth and profitability may be hindered,
which may in turn adversely affect our business, financial condition and results of operations.

We face risks relating to third-party online payment channels or platform, which may
materially and adversely affect our business, financial condition and results of operations.

We rely on third-party online payment channels or platform for our consumers to make
payments. During the Track Record Period, our fees paid to such third-party online payment
channels or platform amounted to RMBO0.7 million, RMBO0.7 million and RMB1.0 million in
2021, 2022 and 2023, respectively. If these third-party online payment channels or platform do
not perform adequately or if our relationships with them were to terminate, our vending
machines and online channels’ abilities to receive payment could be adversely affected, which
would have a direct impact on our business performance. If any of these third-party online
payment channels or platform have any interruptions or delays in the future, we may not be
able to locate suitable alternatives, and our business could also be harmed.

Moreover, the laws and regulations governing payment services are complex, constantly
changing and vary significantly across different jurisdictions. Any actual or alleged failure by
us or such third-party online payment channels or platform to comply with the applicable rules
and regulations may materially and adversely affect our business, financial condition and
results of operations.

Our brand and brand name are integral to our success. If we fail to effectively maintain,
promote, and enhance our brand, our business and competitive advantage may be
harmed.

We believe that maintaining, promoting and enhancing our Qunabox brand and brand
name is critical to expanding our business. Maintaining and enhancing our brand and brand
name depends largely on our ability to continue to provide high-quality and well-designed
marketing service, which we cannot assure you we will do successfully.
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Errors, defects, disruptions or other performance issues with our technology may harm
our reputation and brand. Also, our existing or newly introduced marketing service might be
poorly received by our brand customers. Additionally, if our brand customers have a negative
experience using our services, and if such complaint has not been dealt with successfully, such
an encounter may affect our brand and reputation within the industry. Moreover, since we
generate, process and store certain data during our business operations, any actual or perceived
misuse or improper disclosure of such data could lead to negative publicity or even legal
proceedings against us.

We believe the importance of brand recognition will increase as competition in our market
increases. In addition to our ability to provide high-quality and well-designed marketing
service at competitive prices, the successful promotion of our brand will also depend on the
effectiveness of our marketing efforts. We market our services through various means including
posts on search engines and social networking sites, through our direct sales force, and also a
number of free traffic sources, including customers referrals and word-of-mouth. Our efforts
to market our brand have involved significant costs and expenses, which we intend to increase
going forward. We cannot assure you, however, that our marketing spends will lead to
increased customers or increased revenue, and even if so, such increases in revenue may not
be sufficient to offset expenses we incur in building and maintaining our reputation and brand
name.

We rely on certain key operating metrics to evaluate the performance of our business, and
any perceived inaccuracies in such metrics may harm our reputation and negatively affect
our business.

We rely on certain key operating metrics, such as the number of registered users, MAUs
and AAUEs, to evaluate the performance of our business. Our operating metrics may differ from
estimates published by third parties or from similarly titled metrics used by other companies
due to differences in methodology and assumptions. If these metrics are perceived to be
inaccurate by investors or investors make investment decisions based on operating metrics we
disclosed but with their own methodology and assumptions or those published or used by third
parties or other companies, our reputation may be harmed, which could negatively affect our
business, and we may also face potential lawsuits or disputes.

We face risks associated with the non-compliance, misconduct or illegal activities of our
employees, suppliers, brand customers and other business partners and their employees,
and other related personnel.

Our performance and goodwill may well be adversely and materially affected by
misconducts of our employees, at different operational levels. We may even be subject to
third-party claims and regulatory actions. There is no assurance that our internal control
procedures and systems of rewards and punishments are adequate and effective, and we cannot
assure that our employees will not engage in misconduct or illegal activities that could
materially and adversely affect our business, financial condition and results of operations.

- 65 -



RISK FACTORS

We may also be subject to misconducts by third parties such as our suppliers and brand
customers. As these third parties are out of our control, we cannot assure that we will be able
to prevent or detect all incidents of their wrongdoing. Any misconduct committed against us
or our interests, which may comprise past acts that have gone undetected or future acts, could
subject us to financial losses, harm our reputation and may have a material adverse effect on
our business and results of operations. In addition, if our suppliers or brand customers suffer
reputational harm, it could also lead to damage to our brand name and negative publicity
against us, should this occur, our results of operations will be negatively affected.

Failure to effectively manage our warehouse capacity and utilization could have a
material adverse effect on our business and results of operations.

During the Track Record Period, we used both warehouses of our own lease as well as one
warehouse operated by a third party for storing our FMCG products and merchandise.
Managing these facilities is complex and our successful management of warehouse capacity
and utilization is important to our profitability. Furthermore, we do not have direct control over
our warehouses operated by third parties, and thus we may not be able to effectively manage
or utilize such warehouses. If we under-utilize our warehouse facilities, our costs will rise as
a percentage of revenue and our operational efficiency will be undermined, however, if we
have insufficient warehouse capacity, our business operations may be disrupted which may
lead to customer dissatisfaction. There can be no assurance that we can successfully manage
our warehouse facilities, and that failure to manage our warehouse capacity and utilization will
not have a material adverse effect on our business and results of operation.

We depend on third-party delivery service providers to deliver merchandise.

During the Track Record Period, we engaged third-party delivery service providers to
deliver merchandise from our warehouses to our vending machines. We may continue to
engage such third-party delivery service providers in the future. Any major interruptions to or
failures in these third parties’ delivery services could prevent the timely or successful delivery
of merchandise. These interruptions may be due to unforeseen events that are beyond our
control or the control of these third-party delivery service providers, such as inclement
weather, natural disasters, transportation interruptions or fire incidents. If the merchandise are
not delivered on time or are delivered in a damaged state, our consumers and brand customers
may have less confidence in our services. As a result, we may lose our brand customers or fail
to upsell our brand customers in the future, and our financial condition and reputation could
suffer.

If we are unable to provide high-quality customer services, our business and results of
operations may be materially and adversely affected.

We depend on our customer service personnel to provide assistance to our individual
customers. If our customer service personnel fail to satisfy the needs of our individual
customers, our marketing efforts of the relevant products may not achieve desired outcomes,
which could result in the impairment of both our brand name and the brand name of our brand
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customers. Thus, failure to provide satisfactory customer service may cause us to lose potential
or existing brand customers, which could have a material adverse effect on our business,
financial condition and results of operations. In addition, our business generates, processes and
stores certain data, and the improper use or disclosure of such data could harm our reputation
as well as have a material adverse effect on our business and prospects. For details, see “~ Our
business generates, processes and stores certain data, and the improper storage, use or
disclosure of such data could harm our reputation as well as have a material adverse effect on
our business and prospects” in this section.

Our acquisition cost per user may continue to increase, and our user churn rate may
increase in the future.

During the Track Record Period, we continued to acquire new users and incentivize
existing paying users to make repeat purchases on our platforms through diverse promotional
strategies, such as offering coupons and introducing more appealing discounted products. As
a result, the acquisition cost per user increased accordingly during the same period, from
approximately RMB9 per user in 2021, to approximately RMB11 per user in 2022 and to
approximately RMB21 per user in 2023. As we plan to continue to expand our user base and
continue to enhance our membership system, our acquisition cost per user may continue to
increase in the future.

On the other hand, during the Track Record Period, our user churn rate continued to
increase from 58.5% in 2021 to 63.4% in 2022 and to 64.7% in 2023. Our user churn rate is
primarily influenced by various factors, including, (i) as an outdoor marketing service
provider, we select a portion of our FMCG products based on the marketing projects we
undertake. These products feature designs and characteristics tailored to specific consumer
groups. Consequently, ongoing changes and adjustments to our product portfolios can impact
user churn rate; and (ii) a substantial number of our vending machines are placed in office
premises and rental apartments. Fluctuations in the resident and employee populations in these
locations can also affect churn rate. In addition, in 2022 and early 2023, we strategically
adjusted our vending machine layout by relocating vending machines to new sites with higher
pedestrian traffic, and relocating under-performing vending machines in tier two and below
cities mainly to tier one cities. These relocations also led to an increase in user churn rate in
2022 and 2023. Due to various factors such as the potential changes of target consumers for
different marketing projects and fluctuations in resident and employee populations within
office premises and rental apartments where our vending machines are deployed, our user
churn rate may continue to increase in the future.
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In managing our short video platform traffic acquisition service, we typically make
prepayments to short video platform traffic suppliers. Such prepayments are usually
non-refundable.

During the Track Record Period, in line with industry norms and to secure discounts from
short video platform traffic suppliers, we typically initiated traffic acquisition from such
suppliers and made advance payments based on projected demand for short video platform
traffic acquisition services, even when brand customers had not yet ordered such services from
us. These advanced payments were recorded as prepayments in our accounting treatments.
When brand customers subsequently ordered such services from us, they typically made
advance payments covering short video platform traffic acquisition services. Upon receipt, we
prioritized using our prepaid balances with the short video traffic suppliers.

However, as stipulated in our agreements with the short video platform traffic suppliers,
the prepayments we extend to them are generally non-refundable. Therefore, if our anticipated
demand surpasses the actual demand from our brand customers for short video platform traffic
acquisition services, we may not be able to recover these prepayments. Furthermore, the
demand for our short video platform traffic acquisition service is expected to increase in the
future, where we anticipate a corresponding increase in our prepayments for this service. We
cannot assure you that we will be able to fully recover these prepayments in the future.

The operation of our vending machines may be impacted by potential power shortages or
outrages, potentially resulting in food and beverage spoilage within the vending machines.

Our vending machine operations may be impacted by potential power shortages or
outrages, which could disrupt their functionality. In the event of power shortages or outages,
the refrigeration systems within the vending machines will cease to operate, which may result
in the spoilage of perishable food and beverages stored within. However, we cannot assure you
that power shortages or outrages will not impact the operation of our vending machines.
Particularly, such power shortages or outrages could lead to losses due to the need for
replenishing and disposing of spoiled inventory. Moreover, we cannot guarantee prompt
resolution of power shortages or outrages at all times. Prolonged downtime of vending
machines may result in dissatisfaction among our consumers.
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Risks Relating to Extensive Government Regulations

Our business operations need some approvals, licenses and permits, which could be
materially and adversely affected by any failure to obtain or renew them.

As the PRC Law requires, we ought to maintain some approvals, licenses and permits to
provide our marketing service in China, including Food Operation License (0 OO OO0 O0O)
and/or Record-filing for Selling Only Pre-packaged Food (0O OOOOODOOO). Our
business is subject to supervision and regulation by relevant PRC government authorities,
including without limitation the Ministry of Commerce of the PRC and the State
Administration for Market Regulation (the “SAMR”), which promulgate and enforce
regulations that cover many aspects of our business operations, including scope of permitted
business activities, licenses and permits for business operations, and restriction on foreign
investments. Meanwhile, our brand customers are also obliged to hold licenses and meet
regulatory requirements in order to sell products themselves or through our marketing service.
In addition, the warehouses and vending machines we used are subject to compliance
inspections by the regulatory authorities under the PRC Law. Moreover, various standards of
vending machines may be implemented in different regions, which increases the risks of our
non-compliance. These registrations, approvals, licenses and permits are achieved upon
satisfactory compliance with the applicable laws and regulations. Most of these licenses are
subject to examinations or verifications by relevant authorities and some are valid only for a
fixed period of time and are subject to renewal and accreditation. Additionally, the legal
requirements we are subject to and illustrations of the same are evolving and we may be subject
to licenses and permits requests that we are currently not subject to or do not possess.
Complying with government regulations may require substantial expense, and any non-
compliance may expose us to liability. In case of any non-compliance, we may have to incur
significant expense and divert substantial management time to resolving any deficiencies. We
may also experience adverse publicity arising from such non-compliance with government
regulations that negatively impacts our brand.

We may experience difficulties or failures in obtaining, renewing and/or converting all
the approvals, licenses and permits required for our existing business operations upon
expiration in a timely manner or at all. If we cannot obtain, maintain and renew all licenses
required by us to operate our business, our planned new business operations and/or expansion
may be delayed and our ongoing business could be interrupted. We may also be subject to fines
and penalties.
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We are subject to, and may expend significant resources in defending against, government
actions and civil claims in connection with false, fraudulent, misleading, or otherwise
illegal marketing content.

Under the Advertisement Law of the People’s Republic of China (DD O OO OODOO0O
O00) (the “Advertisement Law”), where an advertising operator or publisher provides
advertising design, production, agency or publishing services with respect to an advertisement
when it knows or should have known that the advertisement is false, fraudulent, misleading,
or otherwise illegal, the competent PRC authority may confiscate its advertising revenue from
such services, impose penalties, order it to cease dissemination of such false, fraudulent,
misleading or otherwise illegal advertisement or correct such advertisement, or suspend or
revoke its business licenses under certain serious circumstances. In particular, the advertisers,
advertising operators or publishers shall bear relevant legal liabilities if they publish
advertisements in violation of laws and regulations, including but not limited to: (i) publishing
advertisements with content or themes that are prohibited by laws and regulations; (ii)
publishing advertisements for certain goods (such as medical devices) without being reviewed
by the competent authorities; (iii) publishing advertisements for medical treatment,
pharmaceuticals, medical devices or dietary supplements in a disguised manner such as
introducing health and wellness knowledge, etc.; or (iv) advertising goods or services that are
prohibited from being produced, sold, provided or advertised.

Under the Advertisement Law, “advertisers” include any natural person, legal person or
other organization that designs, produces and publishes advertisements on its own or
delegating others in order to promote goods or services, “advertising operators” include any
natural person, legal person or other organization that provides advertising design, production,
or agency services to advertisers for their advertising activities and “advertising publishers”
refers to any individuals, legal persons or other organizations that publish advertisements for
the advertisers or for the advertising agents commissioned by the advertisers. Since we
cooperate with MCNSs to engage KOLSs to promote our platform during our course of business,
we are deemed as an “advertiser” under such circumstance. Since our services involve
provision of design services to brand customers and display of digital content and vending
machine shell designs, we are deemed as an “advertising operator” and an *“advertising
publisher” under the Advertisement Law. According to the Advertisement Law, advertisements
shall not contain any false or misleading information, and shall not deceive or mislead
consumers. Advertising operators and advertising publishers shall, in accordance with the law
and administrative regulations, inspect and verify the relevant certification documents, and
check the advertising contents. For any advertisement with inconsistent content or incomplete
certification documents, advertising operators shall not provide design, production or agent
service and advertising publishers shall not publish such advertisements. In addition,
advertisements for medical treatment, pharmaceuticals, medical devices, agricultural
pesticides, veterinary medicines and dietary supplements, and other advertisements required to
be reviewed by laws and administrative regulations shall be reviewed by the relevant
authorities before they are published. No such advertisement shall be published without being
reviewed. According to the certification documents obtained by us for no violation of laws and
regulations and our PRC Legal Adviser’s opinion, during the Track Record Period, we have not
been subject to penalties by the relevant competent authorities or compensation claims from
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consumers for publishing inappropriate, illegal or offensive advertising content. To the best
knowledge of our Directors, during the Track Record Period and up to the Latest Practicable
Date, we have not published inappropriate, illegal or offensive advertising content. As
confirmed by our Directors and our PRC Legal Adviser, during the Track Record Period and
up to the Latest Practicable Date, we have been in compliance with all relevant PRC laws and
regulations in all material aspects concerning online marketing. However, going forward, we
cannot ensure that each of the posts and displays for which we place complies with all PRC
laws and regulations relevant to advertising activities, that supporting documentation provided
by our brand customers is authentic or complete or that we are able to identify and rectify all
non-compliances in a timely manner.

Moreover, civil claims may be filed against us or administrative penalties may be imposed
on us for fraud, defamation, subversion, negligence, copyright or trademark infringement, or
other violations due to the nature and content of the information for which we provide services.
In the event we are subject to administrative penalties or civil claims in connection with false,
fraudulent, misleading, or otherwise illegal marketing content for which we provide agency
services, our reputation, businesses, financial condition, results of operations and prospects
may be materially and adversely affected.

Regulatory or legislative developments for online businesses, including privacy and data
protection regimes, are rapidly evolving and could create relevant costs.

The PRC government has enacted or are considering legislation related to online
businesses from various aspects such as e-commerce and online trading as well as the operation
of mobile apps, and there may be an increase in such legislations and regulations in the future.
These laws and regulations could subject us to relevant costs or require us to update our
business practices in accordance with regulatory developments.

On August 31, 2018, the SCNPC promulgated the E-Commerce Law of the People’s
Republicof China (DO DO OOOOOOOOODOO) (the “E-Commerce Law”), which came
into effect on January 1, 2019. We are deemed as an e-commerce operator under the
E-Commerce Law. According to the E-Commerce Law, an e-commerce operator should
continuously display its business license information and administrative license information
related to its operating business, or the hyperlink symbol of the aforesaid information, in a
prominent position on its homepage. In addition, e-commerce operators shall disclose the
information of goods or services in a comprehensive, truthful, accurate and timely manner, and
protect consumers’ right of knowledge and free choice. Moreover, e-commerce operators shall
not use false transactions, fabricated user review etc. to conduct false or misleading business
promotions, so as to defraud or mislead consumers. On March 15, 2021, the SAMR
promulgated the Administrative Measures for Online Trading (D OO 0OO0OD0OO0OOO0O)
which came into effect on May 1, 2021, pursuant to which, operators engaged in online trading
should complete requisite registrations in advance, and shall observe the requirements for
personal, property safety and environmental protection when they sell products or provide
services, and should not deliver goods or services that are prohibited by laws or regulations,
damage the national interest and public interest, or violate public order and good morals.
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On top of the aforementioned laws and regulations on e-commerce and online trading, our
business operations could also be affected by that on mobile apps operation. Pursuant to the
Administrative Provisions on Mobile Internet Applications Information Services (0 00O OO
000000000000 0d) promulgated by the CAC on June 28, 2016 and implemented
on August 1, 2016, mobile Internet application providers shall verify a user’s mobile phone
number and other identity information under the principle of mandatory real name registration
at the back-office end, and shall not enable functions that lead to collection of a user’s
geographical location information, access user’s contact list, activate the camera or recorder of
the user’s mobile smart device or other functions irrelevant to their services, nor are they
allowed to conduct bundle installations of irrelevant application programs unless they have
obtained the user’s consent. On June 14, 2022, the CAC amended the foregoing Administrative
Provisions on Mobile Internet Applications Information Services (U D 000 OO0O0OODOO
O0O0000O0d), which was implemented on August 1, 2022 and further emphasizes that
mobile Internet application providers shall not, for any reason, force users to consent to
personal information processing, or refuse users to use their basic functions and services on the
ground that users refuse to provide unnecessary personal information.

Additionally, according to the Circular on the Special Campaign of Correcting lllegal
Collection and Usage of Personal Information via Apps (DO O OO Appd OO0 O0O0ODOODO
O000000D00O00) promulgated and implemented by the CAC, the MIIT, the Ministry
of Public Security and the SAMR on January 23, 2019, (i) mobile app operators are prohibited
from collecting any personal information irrelevant to the services provided; (ii) information
collection and usage policy should be presented in a simple and clear way, and consented by
the users voluntarily; (iii) authorization from users should not be obtained by coercion with
default or bundling clauses or making consent a condition of a service. Mobile app operators
violating such rules can be ordered to correct its incompliance within a given period of time,
be publicly reported, or even be ordered to suspend its operation for rectification or cancel its
business permit or business license. Pursuant to the Notice on Deeply Carrying out Special
Rectification Actions against the Infringement upon Users’ Rights and Interests by Apps (O O
O000O0O0OOAPPOODOOODODOOODOODOOONO) promulgated and implemented by
the MIIT on July 22, 2020, mobile app service providers shall not: (i) collect or use personal
information without the user’s consent, or beyond the necessary scope of providing services,
and forcing users to receive advertisements; (ii) request user’s permission in a compulsory and
frequent manner, or frequently launch third-party applications; and (iii) deceive and mislead
users into downloading applications or providing personal information.

We strive to comply with all applicable laws and regulations relating to online business
operations, including without limitation, the Administrative Provisions on Mobile Internet
Applications Information Services (000000000 O0OOO0OOOODOONO). For our
measures to comply with the Administrative Provisions on Mobile Internet Applications
Information Services, see “Business — Risk Management and Internal Control — Compliance
Risk Management” in this prospectus. However, there are developments regarding the PRC
laws and regulations and thus the measures we take to comply with these laws, regulations and
industry standards may not always be effective. We may be subject to litigation or
administrative penalties if we fail to abide by applicable laws or to provide adequate notice
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and/or obtain consent from end users. Any legal proceeding or perception of concerns relating
to these aspects could harm our reputation, force us to spend significant amounts on defense
of these proceedings, distract our management, increase our costs of doing business and inhibit
the use of our services, which could materially and adversely affect our business, financial
condition, results of operations and prospects.

Regulatory or legislative developments for using algorithmic recommendation
technologies in business operation are rapidly evolving and could create relevant costs.

During the Track Record Period, we used algorithmic recommendation technologies
including generative synthesis, personalized pushing, and searching and filtering in our
business operation. We are regarded as an algorithmic recommendation service provider with
public sentiment attributes or social mobilizing capabilities, and therefore, shall comply with
the relevant laws and regulations, including without limitation, the Administration of
Algorithmic Recommendation for Internet Information Services (0O OO0 OOOOOOO0O
OO000do) (the “Algorithmic Recommendation Provisions”), the Administration of Deep
Synthesis for Internet-based Information Services (0D 00000000 OOOOOO0O),
and the Interim Measures for the Administration for Generative Artificial Intelligence Services
(DooOoOOoobOoOobOoOobooOooO). For  details, see  “Regulatory  Overview -
Regulations in Relation to Cyber Security, Data Security and Personal Information Protection
— Regulations in Relation to Cyber Security and Data Security” in this prospectus. As of the
Latest Practicable Date, we had completed the security assessment in accordance with the
Algorithmic Recommendation Provisions, and submitted algorithm filing materials through the
internet information service algorithm filing system before February 5, 2024. According to the
Domestic Internet Information Service Algorithm Filing List (December 2023), our searching
and filtering algorithm recommendation technology has passed the filing review. As of the
Latest Practicable Date, according to the Domestic Internet Information Services
Algorithm Filing List (April 2024) (OO D O0OO0D0ODOODOOOOO0DO(2024040)0), our
personalized push algorithm recommendation technology has passed the filing review. In
addition, we have (i) formulated internal control management policies such as the Algorithmic
Security and Algorithmic Mechanism Review Policy (000000000 OOODOOO
0 0), the Science and Technology Ethics Review Policy (0O OO OOOOO0O), the User
Registration and Information Release Review Policy (0 OO0 OO0 O0OO0O0OOOOO0ONO), the
Information Security Management Policy (00D OO OO OO OO), the Management Policy
for  Personal Information Protection (IODOOOOOOOOO0O), the Anti-
Telecommunications and Online Fraud Policy (0O OOO0OOOOOOO), the Security
Assessment and Monitoring Policy (0O OOOOODOO0O), and the Security Incident
Emergency Response Policy (DO O OO OOOOO0ONO), (ii) informed our users of the basic
principles, purposes, and main operating mechanism of algorithmic recommendation services
in an appropriate manner, and (iii) provided users with the functions of conveniently turning
off the algorithmic recommendation service and removing the user label specific to their
personal characteristics for the algorithmic recommendation services.
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Since (i) during the Track Record Period and up to the Latest Practicable Date, we had
not been subject to any fines or administrative penalties, mandatory rectifications, or other
investigations or sanctions by any competent authorities in relation to the laws and regulations
relating to the use of algorithmic recommendation technologies in business operation, nor had
we received any inquiry, notice or warning in such respect; (ii) we had implemented effective
policies, procedures and measures to ensure secured storage and transmission of data and
prevent unauthorized access or use of data; and (iii) we will continuously pay close attention
to the legislative and regulatory development in algorithmic recommendation technologies,
maintain ongoing communication with relevant government authorities and implement all
necessary measures in a timely manner to ensure continuous compliance with relevant laws and
regulations.

Based on the aforesaid, our Directors are of the view that, as confirmed by our PRC Legal
Adviser, up to the Latest Practicable Date, we had complied with the relevant laws and
regulations relating to algorithmic recommendation technologies in all material respects.
However, there are developments regarding the PRC laws and regulations and thus the
measures we take to comply with these laws, regulations and industry standards may not
always be effective. We may be subject to litigation or administrative penalties if we fail to
abide by applicable laws or to provide adequate notice and/or obtain consent from end users.
Any legal proceeding or perception of concerns relating to these aspects could harm our
reputation, force us to spend significant amounts on defense of these proceedings, distract our
management, increase our costs of doing business and inhibit the use of our services, which
could materially and adversely affect our business, financial condition, results of operations
and prospects.

As our business is subject to evolving laws, regulations and governmental policies
regarding cybersecurity, privacy and data protection, actual or alleged failure to comply
with applicable laws, regulations and governmental policies could damage our reputation,
deter current and potential customers or end users from using our marketing service, and
subject us to significant legal, financial and operational consequences.

In recent years, privacy and data protection has become an increasing regulatory focus of
government authorities across the world. In particular, the PRC government has enacted a
series of laws, regulations and governmental policies on privacy and data protection in the past
few years, to which our business may be subject. For example, on June 10, 2021, the SCNPC
promulgated the Data Security Law of the People’s Republic of China (DO DO D0 OO0O0OO
00 00), which came into effect on September 1, 2021.

The Data Security Law of the People’s Republic of China stipulates data security
obligations on entities and individuals carrying out data processing activities, introduces a data
classification and hierarchical protection system based on the importance of data in economic
and social development, and the degree of harm it will cause to national security, public
interests or legitimate rights and interests of individuals or organizations when such data are
tampered with, destroyed, leaked, or illegally acquired or used, and provides for a national
security review procedure for those data processing activities which may affect national
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security as well as imposes export restrictions on certain data and information. On August 20,
2021, the SCNPC issued the Personal Information Protection Law of the People’s Republic of
China(DDDODOODOOODOOODODOODODO), coming into effect on November 1, 2021, which
reiterates the circumstances under which a personal information processor could process
personal information and the requirements thereunder. The Personal Information Protection
Law of the People’s Republic of China clarifies the scope of application, the definition of
personal information and sensitive personal information, the legal basis of personal
information processing and the basic requirements of notice and consent.

As the regulatory requirements on privacy and data protection are relatively new, which
can be subject to varying developments, we cannot assure you that our privacy and data
protection measures are, and will be, always considered sufficient under applicable laws and
regulations. Additionally, the effectiveness of our privacy and data protection measures is also
subject to system failures, interruptions, inadequacy, security breaches or cyberattacks. Any
failure or perceived failure by us to comply with applicable laws and regulations on privacy
and data protection may result in governmental investigations, inquiries, enforcement actions
and prosecutions, private claims and litigation, fines and penalties, adverse publicity or
potential loss of business, which could damage our reputation, deter current and potential
customers or end users from using our marketing service and subject us to significant legal,
financial and operational consequences.

Even if we endeavor to comply with the aforementioned cybersecurity regulations, the
detailed implementing rules by relevant government authorities are subject to future
developments, and we may not always be able to consistently comply with relevant regulations.
Nevertheless, failure to comply with the cybersecurity requirements in a timely manner, or at
all, may result in reputational damages and subject us to government enforcement actions and
investigations, fines, penalties, suspension of our non-compliant operations, and revocation of
relevant business permits or licenses, among other penalties, which could materially and
adversely affect our business and results of operations.

We expect that there may continue to be newly proposed laws, rules, regulations and
industry standards concerning cybersecurity, privacy and data protection. As a result, we may
be required to upgrade or adjust our business operations to ensure continuous compliance.
However, the evolvement in the relevant regulatory requirements and standards may increase
our costs of compliance, delay or reduce demand for our marketing service, and affect the way
in which we operate, any of which could harm our business, financial condition and results of
operations.
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Our Listing may be impeded and our business operations may be adversely affected by the
Cybersecurity Review Measures or the Regulation on the Administration of Cyber Data
Security (Draft for Comments).

On December 28, 2021, the CAC, jointly with the other 12 governmental authorities,
promulgated the Cybersecurity Review Measures (0 0 0 0O 0O O 0 O), which took effect since
February 15, 2022. Article 7 of the Cybersecurity Review Measures stipulates that an online
platform operator which possesses personal information of over one million users and intends
to “list abroad (DO O0O)” shall be subject to cyber security review. However, the
Cybersecurity Review Measures provides no further explanation or interpretation for “online
platform operator” and “list abroad (O 00 O O )”, and does not stipulate that an online platform
operator which intends to list in Hong Kong shall be subject to cyber security review. Given
that (i) the expression used in the Cybersecurity Review Measures is “list abroad (0O O O 0O)”
rather than “offshore listing”, and (ii) according to the Exit and Entry Administration Law of
the PRC(ODOODOOODOOODOOODODO), Hong Kong is not a country or region outside of
the PRC, as long as there is no specific explanation to include Hong Kong in the scope of
“abroad (0 O)” in the future, our PRC Legal Adviser is of the view that the Listing is unlikely
to be considered as “listing abroad” and thus we have no obligation to proactively apply for
cyber security review for our application for the Listing under Article 7 of the Cybersecurity
Review Measures. Separately, on April 19, 2023, our PRC Legal Adviser conducted a telephone
consultation on a named basis with the China Cybersecurity Review Technology and
Certification Center (the “CCRC”), which is the competent governmental authority delegated
by the CAC to set up cybersecurity review consultation hotlines and undertake specific tasks
related to cybersecurity review, accept application materials and conduct formal reviews under
the guidance of the Cybersecurity Review Office. The CCRC confirmed that the term “seeking
for listing in a foreign country” provided in the Cybersecurity Review Measures does not
include listing in Hong Kong, and a proposed listing in Hong Kong will not trigger
cybersecurity review.

Furthermore, pursuant to Article 2 of the Cybersecurity Review Measures, critical
information infrastructure operators that intend to purchase internet products and services and
online platform operators engaging in data processing activities, that affect or may affect
national security, shall be subject to cyber security review. The Cybersecurity Review Measures
further elaborates on the factors to be considered when assessing national security risks of the
relevant objects or situations, see “Regulations Overview — Regulations in Relation to Cyber
Security, Data Security and Personal Information Protection — Regulations in Relation to Cyber
Security and Data Security” for more details. Given that (i) we do not carry out business
outside the PRC, nor do we provide any personal information outside the PRC in the ordinary
course of business; (ii) we had not been determined or identified as a “critical information
infrastructure operator” by any governmental authorities as of the Latest Practicable Date, and
we believe that we do not engage in any data processing activities that affect or may affect
national security; and (iii) as of the Latest Practicable Date, we had not been involved in any
investigations on cyber security review made by the CAC, and we had not received any inquiry,
notice, warning, or sanctions in such respect, our Directors believe that, which our PRC Legal
Adviser concurs, the Cybersecurity Review Measures will not have material adverse impact on
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our business operations. Having taken into account the view and analysis of the Company and
the Company’s PRC Legal Adviser as described above as well as the due diligence conducted,
nothing has come to the attention of the Sole Sponsor (as a non-legal expert) which would
cause it to disagree with the reasonableness of the above view and analysis of the Company and
the Company’s PRC Legal Adviser.

However, the Cybersecurity Review Measures also grants the member organization of the
cyber security review mechanism the right to initiate cyber security review without application,
if any of them has a reason to believe that any internet products, services or data processing
activities affect or may affect national security. The PRC government authorities may have
broad discretion in the interpretation of “affect or may affect national security”. If any internet
products, services or data processing activities of us are deemed to “affect or may affect
national security” by the PRC government authorities under its broad discretion, we may be
subject to cyber security review. If we fail to pass such cybersecurity review, our listing may
be impeded and/or our business operations may be adversely affected.

On November 14, 2021, the CAC promulgated the Regulation on the Administration of
Cyber Data Security (Draft for Comments) (00O 0 O0OO0OOO @D O0OO0O)), or the Draft
Cyber Data Security Regulation. In accordance with the Draft Cyber Data Security Regulation,
data processors shall, in accordance with relevant state provisions, apply for cyber security
review when carrying out activities including (i) seeking to be listed in Hong Kong that affect
or may affect national security and (ii) other data processing activities that affect or may affect
national security. The Draft Cyber Data Security Regulation has not taken effect, and it is
uncertain as to the definition and interpretation of key terms in the Draft Cyber Data Security
Regulation, the standard of review to be adopted and potential consequences. Especially, the
Draft Cyber Data Security Regulation provides no further explanation or interpretation for
“affect or may affect national security”, which remains to be clarified and elaborated by the
CAC. As advised by our PRC Legal Adviser, the PRC government authorities may have broad
discretion in the interpretation of “affect or may affect national security”. We believe that we
have not engaged in any data processing activities that affect or may affect national security
and thus we are unlikely to be deemed as a data processor that affect or may affect national
security. Therefore, even if the Draft Cyber Data Security Regulation is implemented in its
current form before our listing, the Listing is expected not to be materially and adversely
affected. In addition, if the Draft Cyber Data Security Regulation were implemented in its
current form, we believe that our business operations will not be materially and adversely
affected and there are no substantive obstacles for us to fulfill the obligations that may be
applicable to us, on the basis that (i) as of the Latest Practicable Date, we had not been subject
to any material fines or administrative penalties, mandatory rectifications, or other sanctions
by any competent authorities in relation to the infringement of cyber security and data
protection laws and regulations; and there is no material leakage of data or personal
information or violation of cyber security and data protection and privacy laws and regulations
by us which will have a material adverse impact on our business operations; (ii) we had not
been involved in any investigations on cyber security review initiated by the CAC and nor had
we received any inquiry, notice, warning, or sanctions in such respect; (iii) we had
implemented effective cyber security and data protection policies, procedures, and measures to
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ensure secured storage and transmission of data and prevent unauthorized access or use of data;
and (iv) we will continuously pay close attention to the legislative and regulatory development
in cyber security and data protection, maintain ongoing communication with relevant
government authorities and implement all necessary measures in a timely manner to ensure
continuous compliance with relevant laws and regulations. Based on the aforesaid, our PRC
Legal Adviser does not foresee any material impediment for us to take measures for compliance
with Draft Cyber Data Security Regulation in all material respects. However, if we were
deemed as a data processor that “affect or may affect national security” by the PRC government
authorities under its broad discretion, we may be subject to cyber security review. If we fail
to pass such cyber security review, our listing may be impeded, our business operations may
be adversely affected, and/or we may be subject to other severe penalties and/or action by the
competent government authority.

In addition, pursuant to the Measures for the Security Assessment of Cross-border Data
Transfer (D0 0DO0O0OOOOOO0O) promulgated by the CAC on July 7, 2022 and
implemented on September 1, 2022 and to prevent risks on the security of cross-border data
transfer, data processors shall apply to the national cyberspace administration for security
assessment of data cross-border transfer in one of the following circumstances: (i) where a data
processor transfers important data across the border; (ii) where an operator of critical
information infrastructure and a personal information processor that processes personal
information of more than one million individuals transfer personal information across the
border; (iii) where a data processor that has transferred personal information of more than
100,000 individuals or sensitive personal information of more than 10,000 individuals
cumulatively as of January 1 of the previous year transfers personal information across the
border; or (iv) other circumstances under which security assessment of cross-border data
transfer is required as prescribed by the CAC. We do not carry out business outside the PRC,
nor do we provide any personal information outside the PRC in the ordinary course of business.
We cannot assure you we will not be subject to such security assessment of data cross-border
transfer, and if so, if we can successfully pass such security assessment.

Any failure to comply with regulations regarding the registration requirements for
employee share incentive plans may subject the PRC plan participants or us to fines and
other legal or administrative penalties.

In February 2012, the SAFE promulgated the Notices on Issues Concerning the Foreign
Exchange Administration for Domestic Individuals Participating in Stock Incentive Plans of
Overseas Publicly Listed Companies (U0 00O 0O0O00OO0O0ODOO0OODOOOOOODOOO
00000000 D0OO0OoDOOooog) (the “Stock Option Rules”). In accordance with the
Stock Option Rules and other relevant rules and regulations, PRC citizens or non-PRC citizens
residing in China for a continuous period of not less than one year, who participate in any stock
incentive plan of an overseas publicly listed company, subject to a few exceptions, are required
to register with SAFE through a domestic qualified agent, which could be a PRC subsidiary of
such overseas listed company, and complete certain procedures. We and our employees who are
PRC citizens or who reside in China for a continuous period of not less than one year and who
participate in our stock incentive plan will be subject to such regulation. We plan to assist our
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employees to register their share options or shares. However, any failure of our PRC individual
beneficial owners and holders of share options or shares to comply with the SAFE registration
requirements may subject them to fines and penalties and may limit the ability of our PRC
subsidiaries to distribute dividends to us. We also face regulatory developments that could
affect our ability to adopt additional incentive plans for our directors and employees.

We are subject to regulatory requirements in labor-related laws and regulations of the
PRC.

During the Track Record Period, we have not fully made the social insurance and housing
provident fund contributions for our employees in accordance with the relevant legal
requirements, and our total shortfall amount of social insurance premium and housing
provident funds in 2021, 2022 and 2023 amounted to RMB3.4 million, RMB4.1 million and
RMB3.9 million, respectively. In addition, pursuant to the PRC laws and regulations, payment
of social insurance and housing provident fund should be based on employment relationship
between the employer and the employee as evidenced by labor contract. During the Track
Record Period, we engaged third-party human resource agencies and made contributions to
social insurance and housing provident funds for some of our employees through such
agencies. We may be subject to penalties if such agencies failed to pay social insurance and
housing provident funds in full.

Pursuant to relevant PRC laws and regulations, the relevant PRC authorities may demand
us to pay the outstanding social insurance contributions within a stipulated deadline and we
may be liable to a late payment fee equal to 0.05% of the outstanding amount for each day of
delay, calculating from the date of occurrence of such outstanding social insurance
contributions. If we fail to make such payments, we may be liable to a fine of one to three times
the amount of the outstanding contributions.

With respect to a failure to pay the full amount of housing provident fund as required, the
housing provident fund management center in China may require payment of the outstanding
amount within a prescribed period. If the payment is not made within such time limit, an
application may be made to the PRC courts for compulsory enforcement.

As advised by our PRC Legal Adviser, the maximum amount of the late payment fee with
respect to our underpayment of social insurance and housing provident funds contribution was
approximately RMB2.67 million as of the Latest Practicable Date. As advised by our PRC
Legal Adviser, since (i) during the Track Record Period and up to the Latest Practicable Date,
we had not received any notice from the relevant PRC authorities requiring us to rectify or pay
the outstanding amounts or been imposed any penalties in respect of social insurance and
housing provident funds; (ii) the likelihood of us being required to conduct a voluntary
contribution of our historical social insurance and housing provident funds arrears is relatively
low; and (iii) we undertake that we will rectify or make outstanding payments within a
prescribed period once ordered by competent authorities, the likelihood of us being imposed
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administrative penalties with respect to underpayment of social insurance contribution and
housing provident fund is remote. However, we cannot assure you that we will not be subject
to any penalty, or order to rectify in the future. We may incur additional expenses to comply
with such laws and regulations.

As the labor-related laws and regulations are still evolving and the PRC government has
recently enhanced its measures relating to social insurance collection, which may lead to
stricter enforcement, we cannot assure you that our employment practices and policies will at
all times be deemed to be in full compliance with such laws and regulations, which may subject
us to labor disputes or government investigations. If we are deemed to have violated the
relevant labor laws and regulations, we could be subject to related penalties, fines or legal fees,
and our business, financial condition and results of operations could be materially and
adversely affected.

Moreover, during the Track Record Period, we have engaged third-party employment
agencies to dispatch contract workers. During the Track Record Period, our fees paid to such
third-party employment agencies amounted to RMB2.9 million, RMB6.4 million and RMB3.0
million in 2021, 2022 and 2023, respectively. On December 28, 2012, the Labor Contract Law
of the People’s Republic of China (OO OO OOODOOODOOODO) was amended to impose
more stringent requirements on labor dispatch and such amendments became effective on July
1, 2013. For example, the number of dispatched contract workers that an employer hires may
not exceed a certain percentage of its total number of employees, and the dispatched contract
workers may only engage in temporary, auxiliary or substitute work. According to the Interim
Provisions on Labor Dispatching (DO OO OO O OO O) promulgated by the Ministry of
Human Resources and Social Security on January 24, 2014, which became effective on March
1, 2014 (the “Interim Provisions”), the number of dispatched contract workers hired by an
employer shall not exceed 10% of the total number of its employees (including both directly
hired employees and dispatched contract workers), and the dispatched contract workers may
only engage in temporary, auxiliary or substitute work. The Interim Provisions further requires
the employer that is not in compliance with the above provisions to formulate a plan to reduce
the number of its dispatched contract workers to below 10% of the total number of its
employees. In addition, an employer is not permitted to hire any new dispatched contract
worker until the number of its dispatched contract workers has been reduced to below 10% of
the total number of its employees. The employers who fail to comply with the relevant
requirements on labor dispatch shall be ordered by the labor administrative authorities to make
correction within a stipulated period. Where correction is not made within the stipulated
period, the employers may be subject to a penalty ranging from RMB5,000 to RMB10,000 per
dispatched worker exceeding the 10% threshold. During the Track Record Period, the
maximum number of the dispatched contract workers hired by us that exceed the limit of 10%
of total number of employees stipulated by the Interim Provisions was 43, which may result in
us being subject to a maximum penalty of RMB430,000. However, as of the Latest Practicable
Date, we had reduced the number of dispatched contract workers to below 10% of the total
number of our employees. In addition, during the Track Record Period, one vice president of
us was also employed in labor-dispatch form due to personal reasons. However, such
non-compliance had also been rectified as of the Latest Practicable Date. As advised by our
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PRC Legal Adviser, the likelihood of us being imposed administrative penalties or fines with
respect to the hiring of dispatched contract workers is remote. However, even though we have
not received any notice of warning or been subject to any administrative penalties or other
disciplinary actions from relevant governmental authorities, we cannot assure you that they
will not take actions against us for our past practice. If we decide to increase our number of
dispatched workers in the future and are found to be in violation of the rules regulating
dispatched contract workers, we may be subject to fines and penalties. Such penalties may
adversely affect our reputation and profitability.

Our leased property interests may be defective and our right to lease or use the properties
may be challenged.

As of the Latest Practicable Date, the relevant lessors of a number of our leased properties
had not provided relevant title ownership certificates or other similar proofs of such leased
properties to us. Therefore, we cannot assure you that such lessors are entitled to lease the
relevant properties to us. If the lessors are not entitled to lease the properties to us and the
owners of such properties decline to ratify the lease agreements between us and the respective
lessors, we may not be able to enforce our rights to lease such properties under the respective
lease agreements against the owners. In addition, the actual usage of a number of our leased
properties may be inconsistent with the usage set out in their title evidence. Therefore, the
lessors may be required by the applicable government authorities to rectify such usage defects
if our usage of such leased properties are deemed to be inconsistent with the usage set out in
the respective title evidence, and we may be required to vacate these leased properties or
terminate these leases.

Moreover, pursuant to applicable PRC laws and regulations, property lease agreements
must be filed with the local branch of the Ministry of Housing and Urban-Rural Development
of the PRC. As of the Latest Practicable Date, 22 of our leased properties, which are used as
warehouses or office premises, have not been registered with the PRC governmental
authorities. According to our PRC Legal Adviser, the failure to do so does not in itself
invalidate the leases, but we may be ordered by the PRC government authorities to rectify such
non-compliance and, if we fail to do so within a given period of time, we may be subject to
fines ranging from RMB1,000 and RMB10,000 for each of our unregistered lease agreements.
According to our PRC Legal Adviser, the maximum fines in relation to such non-filing of lease
agreements amounts to RMB220,000. We cannot assure you that we will not be subject to any
penalties arising from the non-registration of our lease agreements and any disputes arising out
of our leased properties in the future.

Changes in political and economic policies, as well as the interpretation and enforcement
of law, rules and regulations, may affect our business, financial condition, results of
operations and prospects.

Due to our extensive operations in the PRC, our business, financial condition, results of
operations and prospects are affected by political, economic and legal developments in the
PRC. The overall economic growth of PRC is influenced by the governmental regulations and
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policies in relation to resource allocation, monetary policies, regulations of financial services
and institutions, preferential treatment to particular industries or companies and others. Any of
the foregoing would affect our business, financial condition, results of operations and
prospects.

We shall comply with the applicable PRC laws, rules and regulations. With social
developments, the relevant PRC laws, rules and regulations in force at present may be amended
in the future, and their interpretation and implementation shall be determined in accordance
with relevant laws and regulations in force at the time. Any non-compliance with any existing
or new laws and regulations could materially and adversely affect our business, financial
condition, results of operations, cash flows and prospects.

You may experience difficulties in effecting service of legal process and enforcing
judgments against us and our management based on Hong Kong or other foreign laws.

We are incorporated under the laws of the Cayman Islands, but substantially all of our
assets are located in the PRC. In addition, a majority of our Directors and senior management
personnel reside within the PRC, and substantially all their assets are located within the PRC.
As a result, it may be difficult for investors to directly effect service of legal process upon our
Directors and senior management personnel.

On July 14, 2006, the Supreme People’s Court of the PRC and the government of Hong
Kong Special Administrative Region entered into the Arrangement on Reciprocal Recognition
and Enforcement of Judgments in Civil and Commercial Matters by the Courts of the Mainland
and of the Hong Kong Special Administrative Region Pursuant to Choice of Court Agreements
between Parties Concerned (0D OO0 00D 0O0O0D0OOOOODOOOODOOOOODOOOO
O000O0O0OOooOooog) (the “Arrangement”). Under the Arrangement, where any
designated PRC court or any designated Hong Kong court has made an enforceable final
judgment requiring payment of money in a civil or commercial case under a choice of court
agreement in writing, any party concerned may apply to the relevant PRC court or Hong Kong
court for recognition and enforcement of the judgment. A choice of court agreement in writing
is defined as any agreement in writing entered into between parties after the effective date of
the Arrangement in which a Hong Kong court or a PRC court is expressly selected as the court
having sole jurisdiction for the dispute. In addition, the Arrangement has expressly provided
for “enforceable final judgement,” “specific legal relationship” and “written form.” A final
judgement that does not comply with the Arrangement may not be recognized and enforced in
a PRC court.

On January 18, 2019, the Supreme People’s Court of the PRC and the government of the
Hong Kong Special Administrative Region entered into the Arrangement on Reciprocal
Recognition and Enforcement of Judgments in Civil and Commercial Matters by the Courts of
the Mainland and of the Hong Kong Special Administrative Region (D OO0 O0OOOODODO0O
00000000000 DO00D0OO0oDod) (the #2019 Arrangement”), which seeks to
establish a mechanism with greater clarity and certainty for recognition and enforcement of
judgments in wider range of civil and commercial matters between Hong Kong and the
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mainland China, without including the requirement for a choice of court agreement in writing
by the parties. Under the 2019 Arrangement, any party concerned may apply to the relevant
PRC court or Hong Kong court for recognition and enforcement of the effective judgments in
civil and commercial cases subject to the conditions set forth in the 2019 Arrangement. The
2019 Arrangement will, upon its effectiveness, supersedes the Arrangement. Therefore, before
the 2019 Arrangement becomes effective, a choice of court agreement in writing by parties in
the dispute is generally required for enforcing a judgment rendered by a Hong Kong court in
China.

Regulations on currency exchange may affect our ability to utilize our revenue effectively
in order to satisfy our foreign currency denominated obligations.

Government authorities in regions where we operate our business regulate the
convertibility and remittance of currencies. Shortages in availability of foreign currency may
then affect our ability to remit sufficient foreign currency to our offshore entities for our
offshore entities to pay dividends or make other payments or otherwise to satisfy our foreign
currency denominated obligations. The RMB is currently convertible under the “current
account,” which includes dividends, trade and service-related foreign exchange transactions,
but not under the “capital account,” which includes foreign direct investment and loans,
including loans we may secure from our onshore subsidiaries. Currently, we and our PRC
subsidiaries may purchase foreign currency for settlement of “current account transactions,”
including making dividend payments in foreign currencies, without the approval of the SAFE
by complying with certain procedural requirements. However, the relevant regulatory
developments may affect our ability to purchase foreign currencies in the future for current
account transactions. Since a portion of our revenue is denominated in RMB, any existing and
future regulations on currency exchange may affect our ability to utilize our revenue to fund
our offshore business activities or pay dividends in foreign currencies to holders of our Shares.
Foreign exchange transactions under the capital account require approvals from, registration
with, or filing with, SAFE and other relevant governmental authorities and competent banks.
This could affect our ability to obtain foreign currency through debt or equity financing for our
subsidiaries.

We may be deemed to be a PRC tax resident enterprise under the PRC Enterprise Income
Tax Law and be subject to PRC taxation on our worldwide income.

Under applicable PRC tax laws, regulations and statutory documents, non-PRC resident
individuals and enterprises are subject to different tax obligations with respect to dividends
received from us or gains realized upon the sale or other disposition of our Shares. Non-PRC
individuals are generally subject to PRC individual income tax under the Individual Income Tax
Law of the PRC (DD OOOOODOOODOOODODO) (the “HT Law”) with respect to PRC
source income or gains at a rate of 20% unless specifically exempted by the tax authority of
the State Council or reduced or eliminated by an applicable tax treaty. We are required to
withhold related tax from dividend payments. Pursuant to applicable regulations, domestic
non-foreign-invested enterprises issuing shares in Hong Kong may generally, when distributing
dividends, withhold individual income tax at the rate of 10%. However, withholding tax on
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distributions paid by us to non-PRC individuals may be imposed at other rates pursuant to
applicable tax treaties (and up to 20% if no tax treaty is applicable) if the identity of the
individual holder of the Shares and the tax rate applicable thereto are known to us.

Non-PRC resident enterprises that do not have establishments or premises in the PRC, or
that have establishments or premises in the PRC but their income is not related to such
establishments or premises are subject to PRC enterprise income tax at the rate of 10% on
dividends received from PRC companies and gains realized upon disposition of equity interests
in the PRC companies pursuant to the PRC Enterprise Income Tax Law and other applicable
PRC tax regulations and statutory documents, which may be reduced or eliminated under
special arrangements or applicable treaties between the PRC and the jurisdiction where the
non-resident enterprise resides. Pursuant to applicable regulations, we intend to withhold tax
at a rate of 10% from dividends paid to non-PRC resident enterprise holders of our Shares
(including HKSCC Nominees). Non-PRC resident enterprises that are entitled to be taxed at a
reduced rate under an applicable income tax treaty will be required to apply to the PRC tax
authorities for a refund of any amount withheld in excess of the applicable treaty rate, and
payment of such refund will be subject to the PRC tax authorities’ verification. The
interpretation and application of the relevant PRC tax laws by the PRC tax authorities may
continue to evolve, including whether and how individual income tax or enterprise income tax
on gains derived by holders of our Shares from their disposition of our Shares may be
collected. If any such tax is collected, the value of our Shares may be adversely affected.

Under the PRC Enterprise Income Tax Law, an enterprise established outside the PRC
with “de facto management bodies” within China is considered a “resident enterprise,”
meaning that it is treated in a manner similar to a Chinese enterprise for PRC enterprise income
tax purposes. The implementing rules of the PRC Enterprise Income Tax Law define “de facto
management bodies” as “management bodies that exercise substantial and overall management
and control over the production and operations, personnel, accounting, and properties” of the
enterprise. In addition, the Notice Regarding the Determination of Chinese-Controlled
Offshore Incorporated Enterprises as PRC Tax Resident Enterprises on the Basis of De Facto
Management Bodies (0000 0000000000000 DODOODOOOODOOOOODO
O000000D00O0o0),orCircular 82, specifies that certain Chinese-controlled offshore
incorporated enterprises, defined as enterprises incorporated under the laws of foreign
countries or territories and that have PRC enterprises or enterprise groups as their primary
controlling shareholders, will be classified as resident enterprises if all of the following are
located or resident in China: (i) senior management personnel and departments that are
responsible for daily production, operation and management; (ii) financial and personnel
decision-making bodies; (iii) key properties, accounting books, company seal, and minutes of
board meetings and shareholders’ meetings; and (iv) half or more of senior management or
directors having voting rights. The State Taxation Administration of the PRC, or the SAT, has
subsequently provided further guidance on the implementation of Circular 82.
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As substantially all of the operational management of our Company is currently based in
the PRC, our offshore subsidiaries may be deemed to be “PRC resident enterprises” for the
purpose of the PRC Enterprise Income Tax Law. If our offshore subsidiaries are deemed PRC
resident enterprises, they could be subject to the enterprise income tax at 25% on our global
income, except that the dividends we receive from our PRC subsidiaries may be exempt from
the enterprise income tax to the extent such dividend income constitutes “dividends received
by a PRC resident enterprise from its directly invested entity that is also a PRC resident
enterprise.” It is, however, unclear what type of enterprise would be deemed a “PRC resident
enterprise” for such purposes. The enterprise income tax on our subsidiaries’ global income
could increase our tax burden and adversely affect our cash flows and profitability.

The M&A Rules and certain other PRC regulations establish certain procedures for some
acquisitions of Chinese companies by foreign investors, which could affect our
acquisitions.

On February 3, 2015, the SAT issued the Announcement on Several Issues Concerning
Enterprise Income Tax for Indirect Transfer of Assets by Non-Resident Enterprises (0 O 0O O
00000000000 DO00DOooooOooog) (the “Circular 77), which abolished
certain provisions in the Notice on Strengthening the Administration of Enterprise Income Tax
on Non-Resident Enterprises (U0 000000 0OO0ODOOO0ODOO0OOOOOOO0NO) (the
“Circular 698”), which was previously issued by the SAT on December 10, 2009, as well as
certain other rules providing clarification on Circular 698. Circular 7 provided comprehensive
guidelines relating to, and also heightened the PRC tax authorities’ scrutiny over, indirect
transfers by a non-resident enterprise of assets (including equity interests) of a PRC resident
enterprise (the “PRC Taxable Assets”).

For example, Circular 7 specifies that the PRC tax authorities are entitled to reclassify the
nature of an indirect transfer of PRC Taxable Assets according to Article 47 of the PRC
Enterprise Income Tax Law, when a non-resident enterprise transfers PRC Taxable Assets
indirectly by disposing of equity interests in an overseas holding company directly or indirectly
holding such PRC Taxable Assets, by disregarding the existence of such overseas holding
company and considering the transaction to be a direct transfer of PRC Taxable Assets, if such
transfer is deemed to have been conducted for the purposes of avoiding PRC enterprise income
taxes and without any other reasonable commercial purpose.

Except as provided in Article 5 and Article 6 of Circular 7, transfers of PRC Taxable
Assets under the following circumstances shall be automatically deemed as having no
reasonable commercial purpose, and are subject to PRC enterprise income tax: (i) more than
75% of the equity value of the overseas enterprise is directly or indirectly from PRC Taxable
Assets; (ii) more than 90% of the total assets (cash excluded) of the overseas enterprise are
directly or indirectly composed of investment in China at any time during the year prior to the
indirect transfer of PRC Taxable Assets, or more than 90% of the income of the overseas
enterprise is directly or indirectly from China during the year prior to the indirect transfer of
PRC Taxable Assets; (iii) the overseas enterprise and its subsidiaries directly or indirectly hold
PRC Taxable Assets and have registered in the host countries (regions) in order to meet the
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local legal requirements in relation to organization forms, yet prove to be lack of economic
substance due to their inadequate ability to perform their intended functions and withstand
risks as their alleged organization forms suggest; or (iv) the income tax from the indirect
transfer of PRC Taxable Assets payable abroad is lower than the income tax in China that may
be imposed on the direct transfer of such PRC Taxable Assets.

Although Circular 7 contains certain exemptions (including, (i) where a non-resident
enterprise derives income from the indirect transfer of PRC Taxable Assets by acquiring and
selling shares of a listed overseas holding company which holds such PRC Taxable Assets on
a public market; and (ii) where there is an indirect transfer of PRC Taxable Assets, but if the
non-resident enterprise had directly held and disposed of such PRC Taxable Assets, the income
from the transfer would have been exempted from enterprise income tax in the PRC under an
applicable tax treaty or arrangement), it requires further clarification whether any exemptions
under Circular 7 will be applicable to the transfer of our Shares that do not qualify for the
aforementioned situation or to any future acquisition by us outside of the PRC involving PRC
Taxable Assets, or whether the PRC tax authorities will reclassify such transaction by applying
Circular 7. Therefore, the PRC tax authorities may deem any transfer of our Shares by our
Shareholders that are non-resident enterprises, or any future acquisition by us outside of the
PRC involving PRC Taxable Assets, to be subject to the foregoing regulations, which may
subject our Shareholders or us to relevant PRC tax reporting obligations or tax liabilities.

Regulations relating to offshore investment activities by PRC residents or entities may
affect our PRC subsidiary’s abilities to distribute their profits and proceeds to us and our
ability to increase our investment in our PRC subsidiary.

The SAFE has promulgated several regulations requiring PRC residents and entities to
register with PRC government authorities before engaging in direct or indirect offshore
investment activities, including Circular of the State Administration of Foreign Exchange on
the Administration of Foreign Exchange Involved in Overseas Investment, Financing and
Roundtrip Investment through Special Purpose Vehicles Conducted by Domestic Residents in
China via Special-Purpose Companies (U 00D 0O0O0D0O0O0ODOO0OODO0OOOOODOOO
O0000000D0000DO0g) (“SAFE Circular 37”), issued and effective on July 4, 2014.
SAFE Circular 37 requires PRC residents and entities to register with local branches of the
SAFE in connection with their direct establishment or indirect control of an offshore entity, for
the purpose of overseas investment and financing, with assets or equity interests of onshore
companies or offshore assets or interests held by the PRC residents and entities, referred to in
SAFE Circular 37 as a *“special purpose vehicle.” SAFE Circular 37 further requires
amendment to the registration in the event of any significant changes with respect to the special
purpose vehicle. If a shareholder who is a PRC citizen or resident does not complete the
registration with the local SAFE branches, the PRC subsidiaries of the special purpose vehicle
may be prohibited from distributing their profits and proceeds from any reduction in capital or
liquidation to the special purpose vehicle, and the special purpose vehicle may be restricted to
contribute additional capital to its PRC subsidiaries. Moreover, failure to comply with the
various SAFE registration requirements described above may result in liabilities for the PRC
residents and entities under PRC laws for evasion of applicable foreign exchange restrictions,
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including (1) the requirement by the SAFE to return the foreign exchange remitted overseas
within a period of time specified by the SAFE, with a fine of up to 30% of the total amount
of foreign exchange remitted overseas and deemed to have been evasive and (2) in
circumstances involving serious violations, a fine of no less than 30% of and up to the total
amount of remitted foreign exchange deemed evasive. For details, see “History, Reorganization
and Corporate Structure — PRC Regulatory Requirements — SAFE Circular 37 and Related
Rules” in this prospectus.

We may not at all times be fully aware or informed of the identities of all our beneficiaries
who are PRC nationals, and may not always be able to compel our beneficiaries to comply with
the requirements of SAFE Circular 37 or other related regulations. As a result, we cannot
assure you that all of our Shareholders or beneficiaries who are PRC nationals will at all times
comply with, or in the future make or obtain applicable registrations or approvals with the
SAFE, the NDRC and the Ministry of Commerce of the PRC (the “MOFCOM?”) or their local
branches which are required by SAFE Circular 37 or other related regulations, including
applicable NDRC and MOFCOM regulations.

PRC regulations of loans to and direct investment in PRC entities by offshore holding
companies and currency exchange may affect us in using the proceeds of our securities
offerings to make loans or additional capital contributions to our PRC subsidiaries.

Any funds we transfer to our WFOE, either as a shareholder loan or as an increase in
registered capital, are subject to approval by or registration with relevant governmental
authorities in China. According to the relevant PRC regulations on foreign-invested enterprises
in China, the information of capital contributions to our WFOE should be reported to
MOFCOM or its local branches and filed with other governmental authorities in China.

Additionally, any foreign loan procured by our WFOE is required to be registered with the
SAFE or its local branches, and our WFOE may not procure loans which exceed the difference
between its registered capital and its total investment amount as approved by MOFCOM or its
local branches. Any medium or long-term loan to be provided by us to our Consolidated
Affiliated Entities for a term of over one year must be approved by the NDRC and the SAFE
or its local branches. We may not obtain these governmental approvals or complete such
registrations on a timely basis, if at all, with respect to future capital contributions or foreign
loans by us to our PRC subsidiaries. If we fail to receive such approvals or complete such
registrations, our ability to use the proceeds of the Global Offering and to capitalize our PRC
operations may be negatively affected, which could adversely affect our WFOE’s liquidity and
our ability to fund and expand our business.

On March 30, 2015, the SAFE issued the Circular on Performing the Administration
Approach regarding the Foreign Exchange Capital Settlement of Foreign-Invested Enterprises (C O
0000000000000 00000000D0000o0o0oOoog) (“SAFE  Circular
19”). SAFE Circular 19 allows foreign-invested enterprises in China to convert foreign
currencies into Renminbi in order to pay their registered capital and make equity investments
in Renminbi. On June 9, 2016, SAFE promulgated the Notice of the State Administration of
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Foreign Exchange on Reforming and Standardizing the Foreign Exchange Settlement
Management Policy of Capital Account (U0 0000000 DOOO0ODOOODOOOOOOOO
0DO00000) (“SAFE Circular 16”), which reiterates some of the rules set forth in SAFE
Circular 19, but changes the prohibition against using Renminbi capital converted from foreign
currency-denominated registered capital of a foreign-invested enterprises to issue Renminbi
entrusted loans to a prohibition against using such capital to issue loans to non-associated
enterprises. As a result, SAFE Circular 19 and SAFE Circular 16 may affect our ability to
convert, transfer and use the net proceeds from the Global Offering.

Our operations are subject to and may be affected by changes in PRC tax laws and
regulations.

We are subject to periodic examinations on fulfillment of our tax obligation under the
PRC tax laws and regulations by PRC tax authorities. Although we believe that in the past we
had acted in compliance with the requirements under the relevant PRC tax laws and regulations
in all material aspects and had established effective internal control measures in relation to
accounting regularities, we cannot assure you that future examinations by PRC tax authorities
would not result in fines, other penalties or actions that could adversely affect our business,
financial condition and results of operations, as well as our reputation. Furthermore, the PRC
government may continue to adjust or revise its tax laws and regulations. For example, under
the IIT Law which was last amended on August 31, 2018 and came into effect on January 1,
2019, foreign nationals who have no domicile in China but have resided in the PRC for a total
of 183 days or more in a tax year, would be subject to PRC individual income tax on their
income gained within or outside the PRC. Should such rule be strictly enforced, our ability to
attract and retain highly skilled foreign scientists and research technicians to work in China
may be adversely affected, which may in turn have an adverse effect on our business, financial
condition, results of operations, cash flows and prospects. Further adjustments or
developments to tax laws and regulations could also have an adverse effect on our business,
financial condition and results of operations.

Payment of dividends may be affected by regulations in the PRC law.

Under PRC law and regulations, we may only pay dividends out of distributable profits.
Distributable profits are our after-tax profits, less any recovery of accumulated losses and
appropriations to statutory and other reserves that we are required to make. As a result, we may
not have sufficient or any distributable profit to enable us to make dividend distributions to our
Shareholders, including in periods for which our financial statements indicate we are
profitable. Any distributable profit not distributed in a given year is retained and available for
distribution in subsequent years.
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Moreover, our operating subsidiaries in the PRC may not have distributable profit as
determined under the Generally Accepted Accounting Principles of the PRC (the “PRC
GAAP”). Accordingly, we may not receive sufficient distributions from our subsidiaries for us
to pay dividends. Failure by our operating subsidiaries to pay us dividends could adversely
impact our ability to make dividend distributions to our Shareholders and our cash flow,
including periods in which we are profitable.

Risks Relating to Our Intellectual Property Rights

We may not be able to adequately protect our intellectual property rights, which could
harm the value of our brand and adversely affect our business.

We rely on a combination of trademarks, patents, domain name registrations, copyrights
and confidentiality agreements to protect our intellectual property rights. We also possess a
significant number of know-how or trade secrets in relation to technologies, which we believe
are material to our operations and which are not covered by patents.

We cannot assure that there will be no counterfeit or forgery of our equipment, whether
purchased or self-developed in-house products, such as our vending machines, trademarks
and/or brands in the market. Counterfeiters may illegally set up vending machines under our
brand. Such counterfeit or forged products are usually difficult to detect or ban in a timely
manner. The occurrence of such incidents may harm the value of our brand and thereby leading
to adverse effects on our profitability and competitiveness.

We rely on various protective measures to safeguard such unpatented proprietary
information. However, we cannot assure that our protective measures will be sufficient to
protect our trade secrets, know-how or other proprietary information against any unauthorized
use, misappropriation or disclosure. We also cannot assure that we will be successful in
enforcing confidentiality provisions or undertaking enforcement proceedings in the event that
there is any unauthorized use of our intellectual property.

Furthermore, any litigation to protect our intellectual property would be time-consuming
and costly, and may divert the attention of our members of senior management and key
personnel from our business operations. If we fail to effectively protect our intellectual
property from inappropriate or unauthorized use by third parties in ways that adversely affect
our brand, our reputation could suffer, which in turn could materially and adversely affect our
business, financial condition and results of operations.

We may be subject to intellectual property infringement claims, which may be expensive
to defend and may disrupt our business and operations.

Third parties may claim that the technology or content used in our operation or our
services infringe upon their intellectual property rights. The possibility of intellectual property
claims against us increases as we continue to grow. Such claims, whether or not having merit,
may result in our expenditure of significant financial and management resources, injunctions
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against us or payment of damages. We may need to obtain licenses from third parties who
allege that we have infringed their rights, but such licenses may not be available on terms
acceptable to us or at all. These risks have been amplified by the increase in the number of third
parties whose sole or primary business is to assert such claims. In addition, as some third
parties have already registered or may register the trademarks which are similar to the marks
we used in our business, infringement claims may be asserted against us, and we cannot assure
you that a government authority or a court will hold the view that such similarity will not cause
confusion in the market. In this case, we may be required to explore the possibility of acquiring
these trademarks from, or entering into exclusive licensing agreements with the third parties,
which will cause us to incur additional costs.

China has enacted laws and regulations governing internet access and the distribution of
products, services, news, information, audio-video programs and other content through the
internet. The PRC government has prohibited the distribution of information through the
internet that it deems to be in violation of PRC laws and regulations. If any of the information
disseminated through our services were deemed by the PRC government to violate any content
restrictions, we would not be able to continue to display such content and could become subject
to penalties, including confiscation of income, fines, suspension of business and revocation of
required licenses, which could materially and adversely affect our business, financial condition
and results of operations.

The outcome of any claims, investigations and proceedings is inherently uncertain, and
in any event defending against these claims could be both costly and time-consuming, and
could significantly divert the efforts and resources of our management and other personnel. An
adverse determination in any such litigation or proceedings could cause us to pay damages, as
well as legal and other costs, limit our ability to conduct business or require us to change the
manner in which we operate.

Confidentiality agreements with employees and others may not adequately prevent
disclosure of trade secrets and other proprietary information.

We have devoted substantial resources to the development of our technology and
know-how. Although we enter into employment agreements with confidentiality and
intellectual property ownership clauses with our employees, we cannot assure you that these
agreements will not be breached, that we will have adequate remedies for any breach, or that
our proprietary technology, know-how or other intellectual property will not otherwise become
known to third parties. In addition, third parties may independently discover trade secrets and
proprietary information, limiting our ability to assert any proprietary rights against such
parties. Costly and time-consuming litigation could be necessary to enforce and determine the
scope of our proprietary rights and failure to obtain or maintain trade secret protection could
adversely affect our competitive position.
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Risks Relating to Our General Operations

Adverse publicity related to our services or merchandise, our employees or our business
partners, or failure or perceived failure to handle customer or consumer complaints could
materially and adversely impact our business and operating results.

Our ability to manage customer or consumer complaint successfully is integral to
maintaining and enhancing market recognition of our brand. Any customer or consumer
complaints, negative publicity or allegations, whether in the form of news reports, social media
posts or others, whether concerning our business, our Directors, Supervisors, members of
senior management, employees, suppliers, brand customers, business partners, or our
competitors, in particular relating to food quality and safety issues, public health concerns and
data privacy related issues, even if meritless or immaterial to our operations, could affect brand
customer perception of our business and may damage our brand and reputation. Moreover, we
may be required to spend significant time and incur substantial costs in response to such
allegations and negative publicity, during which course our management’s attention may be
diverted, however, we may not be able to diffuse them to the satisfaction of our investors and
brand customers. If we fail to effectively manage such negative publicity or complaints, our
brand value may be diminished and our business, brands and results of operations will be
materially and adversely affected.

Failure to enhance our sales and marketing efficiency could harm our ability to increase
the sales of our services and achieve broader market reception.

We rely on our brand image and reputation in marketing and selling our services. As there
are an increasing number of potential brand customers who may seek services based on our
reputation and brand in the FMCG outdoor marketing market, we will need to constantly
manage our reputation and brand image and further enhance brand customer education through
promotions and online marketing activities. Our ability to increase customer base and achieve
broader market reception of our services and products will depend to a significant extent on our
ability to enhance our sales and marketing efficiency. We expect to enhance our sales and
marketing efficiency to increase our market share in the future. However, there is no guarantee
that we will be successful in attracting and maintaining our brand customers, and our ability
to control selling and marketing expenses may significantly affect our profitability. Even if we
are successful in expanding our customer base, if these efforts paid to analyze their needs and
market our services and products to them would divert our limited resources away from
existing brand customers, our ability to attract and maintain our current brand customers would
be negatively impacted, which might cause a loss of our current customer base and adversely
affect our business operation and financial results.
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Any substantial increase in rent, non-renewal of lease agreements, or unexpected early
termination of lease agreements may affect our business.

During the Track Record Period, we leased certain properties as our warehouses, office
premises or staff dormitories, therefore, we are susceptible to fluctuations in the property rental
market. We believe that, generally, rental costs for premises that are suitable for our business
will continue to increase. Our substantial operating lease obligations expose us to potential
risks, including increasing our vulnerability to adverse economic conditions, limiting our
ability to obtain additional financing and reducing our cash available for other purposes.

Our lease agreements for our warehouses, office premises or staff dormitories typically
have a term ranging from one to four years. If our lessors determine to terminate our lease
agreements early, refuse to renew such lease agreements upon their expirations, or if a lease
agreement is renewed with substantially higher rent or if any other existing favorable terms
granted by the lessor are not extended, our business operations will be adversely disrupted. If
we are confronted with early terminations of our lease agreements or are unable to renew our
lease agreements upon their expirations due to either the lessors’ refusal to renew such lease
agreements or our determination that the renewal on modified terms is not in our business
interest, we will have to close or relocate the relevant warehouses, office premises or staff
dormitories. We cannot assure you that we will be able to secure comparable locations with
leases based on comparable terms to relocate our business in time, or at all, which could subject
us to interruption to our business, construction, renovation and other costs and risks.

In addition, during the Track Record Period, certain of our leased properties were
mortgaged to independent third parties even before the execution of the lease agreements. A
mortgagee can exercise the power of sale by way of judicial auction over the mortgaged
property when the right is due and exercisable. As a result, we may be subject to compulsory
acquisition, closure or demolition of any of the properties on which our warehouses, office
premises or staff dormitories are situated. Although we may receive liquidated damages or
compensation if our leases are terminated unexpectedly, we may be forced to divert
management attention, time and costs to find new sites and relocate our warehouses, office
premises or staff dormitories.

Our investments, strategic alliances or acquisitions may fail and have a material and
adverse effect on our business, reputation and results of operations.

From time to time during our business operations, we may invest in joint ventures,
associates or companies in the future as we deem appropriate. We expect to allocate 10% of
our net proceeds from the Global Offering, or approximately HK$46.5 million, to pursue such
strategic alliances and acquisitions. We may not obtain control and may lack influence over the
operations in these joint venture(s) and associates which may prevent us from achieving our
strategic goals and financial returns in these joint venture(s) and associates. Furthermore,
acquisitions and investments also involve challenges, risks and uncertainties, including but not
limited to, difficulties in, and significant and unanticipated additional costs and expenses
resulting from, integrating into our existing business the large number of personnel, operations,
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products, services, technology, internal controls and financial reporting of the business we
acquire or invest in, disruption of our ongoing business, distraction of and significant time and
attention required from our management and employees and increases in our expenses, and
additional or conflicting regulatory requirements, heightened restrictions on and scrutiny of
investments, acquisitions and foreign ownership in other jurisdictions. Some of these
challenges and risks are beyond our control, and there can be no assurance that we will be able
to realize the anticipated benefits, synergies, cost savings or efficiencies may cast a material
adverse effect on our business, financial condition and results of operations.

Our operations and business plans may be adversely affected by natural disasters,
epidemics and other public health emergencies.

Substantially all of our vending machines are located at high foot traffic sites including
office premises, rental apartments, shopping centers and schools. Therefore, our operations and
business plans are susceptible to force majeure events, natural disasters such as earthquakes,
tsunamis, snowstorms, sandstorms, fire, droughts and extreme and adverse bad weather
conditions, epidemics and other public health emergencies, such as Middle East Respiratory
Syndrome (MERS), Severe Acute Respiratory Syndrome (SARS), H5N1 avian flu, human
swine flu (also known as Influenza A (H1N1)), H7N9 or Zika Virus Disease and the COVID-19
and its variants, or other events, such as wars, acts of terrorism, environmental accidents,
power shortage or communication interruptions. Any natural disasters, epidemics and other
outbreaks that are beyond our control may be expected to affect the economy, restrict the level
of business activities in the affected areas, directly impact our and our brand customers’
operations, including straining facilities and employees, exposing employees to personal risks,
temporarily closing office spaces, imposing additional health or safety measures upon office
spaces, or exposure to potential liabilities for actions taken or not taken. In addition, the
COVID-19 pandemic as well as the restrictive measures in response presented challenges to
our business operations as well as to our brand customers, suppliers and other participants in
our business. Many places where our vending machines were located were required to be
closed temporarily or even permanently, which resulted in an unexpected disruption to our
business operation and vending machine network optimization and expansion in certain
geographical area. While our business operations and financial performance have recovered in
2021 as the impact of COVID-19 wanes, COVID-19 resurged in various locations in 2022, with
counter-resurgence measures being taken, resulting in closure of, and reduced consumer traffic
and sales activities at public places where our vending machines were placed. We cannot assure
you that such natural disasters, epidemics and other outbreaks will always be within our control
or that our business operations and financial condition will not be adversely affected.
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Our ability to retain key executives and to attract, hire, retain and motivate other
qualified and skilled personnel is important to our future success, however, we may
experience labor shortages or increases in labor costs.

We are highly dependent on Ms. Yin, chairwoman of our Board and our CEO, and other
management members to help us successfully set and implement our business strategies. If any
of them leaves us for any reason including starting their own business that competes with our
business, our business, results of operations and prospects may be materially and adversely
affected.

The success of our business also relies on our ability to attract, hire, retain and motivate
qualified technical, logistical, and sales and marketing personnel, who assist us in formulating
the design of our marketing service and our marketing strategies, as well as our ability to
successfully integrate and work with personnel from our joint ventures with business partners.
For instance, during the Track Record Period, our research and development staff costs
amounted to RMB8.9 million, RMB10.4 million and RMB7.8 million in 2021, 2022 and 2023,
respectively. Although we have entered into employment agreements with each of our
executives and employees, they may terminate their agreements with us at any time. The loss
of the services of any of them could impede the achievement of our business growth and market
penetration objectives.

Furthermore, replacing executive officers and key employees may be difficult and may
take an extended period of time because of the limited number of individuals in our industry
with the breadth of skills and experience required to successfully design, market and monetize
marketing service. Competition to hire from this limited pool is intense, and we may face
difficulties in hiring and retaining talents and skilled personnel from time to time as our
competitors may offer more attractive salary package, higher positions and better training
opportunities to such talents. Therefore, we may be unable to hire, train, retain or motivate
these key personnel or consultants on acceptable terms given the competition among numerous
companies for similar personnel. We also experience competition for the hiring of research and
development personnel from universities, research institutions, government entities and other
organizations. As a result, we may incur additional expenses and devote significant time to
recruit and train new personnel, which could severely disrupt our business and growth. In
addition, our employees may be engaged by our competitors and may have commitments under
employment contracts with other entities that may limit their availability to us. If we are unable
to continue to attract and retain high quality personnel, our ability to pursue our growth
strategy will be limited. In addition, if we face labor shortages or significant increases in labor
costs caused by the intense competition or reputational damage caused by labor disputes,
higher employee turnover rates, increases in wages or other employee benefit costs or changes
to labor laws and regulations, our operating costs could increase significantly, which could
materially and adversely affect our results of operations.
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Our insurance coverage may be insufficient to cover all risks involved in our business
operations.

We purchase and maintain various insurance policies that we believe to be aligned with
the customary commercial practice in our industry and as required under relevant laws and
regulations to safeguard against risks and unexpected events for our employees, properties and
assets. However, we cannot assure that our insurance coverage will be sufficient or available
to cover damages, liabilities or losses we may incur in the ordinary course of our business. In
additional, there are certain losses for which insurance is not available on commercially
practicable terms, such as losses or damages arising from any disruption in our network
infrastructure or business operations, litigation or natural disasters. If we are held responsible
for any losses or damages and there is insufficiency or unavailability of insurance, we could
suffer significant costs and diversion of our resources as well as management’s attention, and
our business, financial conditions and results of operation could be materially and adversely
affected.

Our risk management and internal control systems may not be adequate or effective in all
respects, which may materially and adversely affect our business and results of
operations.

We seek to establish risk management and internal control systems consisting of an
organizational framework, policies, procedures and reporting mechanisms that are appropriate
for our business operations, and seek to continue to periodically review, reflect on and improve
these systems. For further information, see “Business — Risk Management and Internal
Control” in this prospectus. However, due to the inherent limitations in the design and
implementation of risk management and internal control systems, we cannot assure you that
our risk management and internal control systems will be effective in every aspect and be able
to identify, prevent and manage all risks. Our internal control procedures are designed to
monitor our operations and ensure their overall compliance. However, our internal control
procedures may be unable to identify all non-compliance incidents in a timely manner or at all.
It is not always possible to timely detect and prevent fraud and other misconduct, and the
precautions we take to prevent and detect such activities may not be effective.

Our risk management and internal controls also depend on their effective implementation
by our employees. Although we strive to offer our employees sufficient trainings on
compliance on a regular basis, however, due to the significant size of our operations, we cannot
assure you that their implementation will not involve any human errors or mistakes, which may
materially and adversely affect our business and results of operations, as well as our reputation
and brand name. In addition, as we are likely to offer a broader and more diverse range of
services in the future, the diversification of our service offerings will require us to continue to
enhance our risk management capabilities to successfully manage our growth. If we fail to
timely adapt our risk management policies and procedures to our changing business, our
business, results of operations and financial condition could be materially and adversely
affected.
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If we become subject to litigation, legal or contractual disputes, governmental
investigations or administrative proceedings, our management’s attention may be
diverted and we may incur substantial costs, and liabilities if the outcomes are adverse to
us.

We may from time to time become subject to various litigation, legal or contractual
disputes, investigations or administrative proceedings arising in the ordinary course of our
business, including but not limited to various disputes with or claims from our employees,
suppliers, brand customers, business partners and other third parties that we engage for our
business operations. On-going or threatened litigation, legal or contractual disputes,
investigations or administrative proceedings may divert our management’s attention and
consume their time and our other resources. In addition, any similar claims, disputes or legal
proceedings involving us or our employees may result in damages or liabilities, as well as legal
and other costs and may cause a distraction to our management. Furthermore, any litigation,
legal or contractual disputes, investigations or administrative proceedings which are initially
not of material importance may escalate and become important to us, due to a variety of factors,
such as the facts and circumstances of the cases, the likelihood of loss, the monetary amount
at stake and the parties involved. If any verdict or award is rendered against us or if we settle
with any third parties, we could be required to pay significant monetary damages, assume other
liabilities and even to suspend or terminate the related business projects. In addition, negative
publicity arising from litigation, legal or contractual disputes, investigations or administrative
proceedings may damage our reputation and adversely affect the image of our brands and
marketing service. Consequently, our business, financial condition and results of operations
may be materially and adversely affected.

Fluctuations in exchange rates could result in foreign currency exchange losses.

Certain of our cash and bank balance are denominated in foreign currencies. Therefore,
we are exposed to foreign currency risk. The exchange rate of Renminbi against USD and other
foreign currencies is affected by, among other things, regulatory updates and developments in
China’s and international political and economic conditions, as well as supply and demand in
the local market. It is difficult to predict how market forces or government policies may impact
the exchange rate between Renminbi, USD, HKD or other currencies in the future.

The proceeds from the Global Offering will be received in HKD. As a result, any
appreciation of RMB against USD, HKD or any other foreign currencies may result in the
decrease in the value of our proceeds from the Global Offering. On the other hand, any
significant appreciation of HKD against RMB may materially adversely affect any dividends
payable on our Shares in HKD. There are limited instruments available for us to reduce our
foreign currency risk exposure at reasonable costs. Any of these factors could materially and
adversely affect our business, financial condition, results of operations and prospects, and
could reduce the value of, and dividends payable on, our Shares in foreign currency terms.
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Risks Relating to Our Financial Position and Need for Additional Capital

Our gross profit margins have fluctuated during the Track Record Period and may
continue to fluctuate in the future.

We have experienced fluctuations in gross profit margin during the Track Record Period.
Our overall gross profit margin amounted to 68.8%, 60.4% and 53.2% in 2021, 2022 and 2023,
respectively. The fluctuations in our gross profit margin were influenced by both internal
factors such as business expansion and external factors including the negative impact of the
COVID-19 pandemic. The decrease in our overall gross profit margin in 2022 was primarily
related to the recurrence of COVID-19. See “Financial Information — Description of Selected
Components of Consolidated Statements of Profit or Loss and Other Comprehensive Income”
in this prospectus for further details.

There can be no assurance that our gross profit margin will not be lower than the levels
recorded during the Track Record Period or our gross profit margin will not continue to further
fluctuate in the future. Our gross profit margin may decline by a material extent for reasons
beyond our control, such as decreasing marketing spending by brand customers, increasing
competition, and developments in government policies or general economic conditions.
Accordingly, we cannot guarantee that our gross profit margin will not fluctuate from time to
time. If there is any decline in our gross profit margin in the future, our Shares could be subject
to significant price volatility, which will further harm our business and financial conditions.

We have recorded net losses during the Track Record Period, and we may not be able to
achieve or subsequently maintain profitability.

In 2021 and 2022, we recorded net losses of RMB139.5 million and RMB116.1 million,
respectively, and we generated net profit of RMB136.7 million in 2023. We believe that our
future abilities to maintain profitability will depend on, among other factors, our ability to
develop new technologies, enhance customer experience, establish effective monetization
strategies, compete effectively and successfully, and continuously grow our customer base and
revenues in a cost-effective way by improving our operational efficiency. Moreover, our ability
to obtain additional capital in the future, however, is subject to a number of uncertainties,
including those relating to our future business development, financial condition and results of
operations, general market conditions for financing activities by companies in our industry and
macro-economic and other conditions. If we cannot obtain sufficient capital to meet our capital
needs, we may not be able to execute our growth strategies, and our business, financial
condition and prospects may be materially and adversely affected. Accordingly, you should not
rely on our historical results of operations as an indication of our future performance. In
addition, we expect to incur substantial costs and expenses as a result of being a public
company. If we are unable to generate adequate revenues and manage our costs and expenses,
we may continue to incur significant losses in the future and our net losses may increase
compared to prior years, and we may not be able to achieve or subsequently maintain
profitability.
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We are exposed to credit risk of our brand customers and we may experience delays or
defaults in collecting our trade and other receivables and our results of operations,
financial position and liquidity may be materially and adversely affected.

We are exposed to credit risk associated with payment delays and defaults by our brand
customers. As of December 31, 2021, 2022 and 2023, our trade receivables amounted to
RMB243.2 million, RMB461.9 million and RMB494.0 million, respectively, with loss
allowance thereon amounting to RMB22.7 million, RMB48.4 million and RMB47.3 million,
respectively. In 2021, 2022 and 2023, our trade receivables turnover days were 182.2 days,
320.3 days and 222.5 days, respectively. In particular, our trade receivable turnover days
increased significantly in 2022 primarily due to the temporary extension of credit terms to
certain customers to help them cope with the lockdowns imposed due to COVID-19. Therefore,
we may not be able to collect all such trade receivables in a timely manner due to a variety of
factors that are beyond our control.

If any of our brand customers experiences financial difficulties in settling our trade
receivables, or if the relationship between us and any of our brand customers is terminated or
deteriorates, the recoverability of our corresponding trade receivables may be negatively
impacted. The increase in provisions made on our trade receivables is recorded as expenses on
our consolidated statements of profit or loss and other comprehensive income. In the event that
we are unable to effectively manage the credit risk associated with our trade receivables, our
financial performance and results of operations could be significantly and adversely affected.

Moreover, substantial defaults or payment delays by our brand customers have the
potential to significantly and adversely impact our cash flow. In such cases, we may be forced
to terminate our relationships with those brand customers to mitigate the impact on our overall
financial position.

During the Track Record Period, a number of our customers had contributed to a large
portion to our revenue.

Our revenue generated from the sales to our five largest customers in each year during the
Track Record Period accounted for 22.0%, 18.4% and 15.2% of our total revenue for the same
years, respectively. Our revenue generated from the largest single customer in 2021, 2022 and
2023 accounted for 4.8%, 4.6% and 3.5% of our total revenue for the same years, respectively.
If one or more of our large customers were to significantly reduce their purchases from us and
if we fail to develop new large customers to replace them in a timely manner, or at all, our
business, financial condition, results of operations, and prospects would be materially and
adversely affected.
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We have historically received government grants and was entitled to preferential tax
treatment, but we may not receive such government financial incentives and may be
subject to additional taxes in the future.

We have historically received government grants in the form of incentives and subsidies
related to certain of our research and development activities. In 2021, 2022 and 2023, we
recognized government grants as our other income and gains of RMB3.2 million, RMB1.3
million and RMB1.8 million, respectively. For details of our government grants, see “Financial
Information — Description of Selected Components of Consolidated Statements of Profit or
Loss and Other Comprehensive Income — Other Income and Gains.” Our eligibility for
government grants depends on a variety of factors, including the assessment of our
improvement on existing technologies, relevant government policies, the availability of
funding at different granting authorities and the research and development progress made by
other peer companies. In addition, the timing, amount and criteria of government financial
incentives are determined within the sole discretion of the local government authorities and
cannot be predicted with certainty before we actually receive any financial incentive. We
generally do not have the ability to influence local governments in making these decisions.
Local governments may decide to reduce or eliminate incentives. Also, some of the government
financial incentives are granted on a project basis and subject to the satisfaction of certain
conditions, including compliance with the applicable financial incentive agreements and
completion of the specific projects therein. We cannot guarantee that we will satisfy all
relevant conditions, and if we fail to satisfy any such conditions, we may be deprived of the
relevant incentives. We cannot assure you of the continued availability of the government
incentives currently enjoyed by us. Any reduction or elimination of incentives would have an
adverse effect on our financial condition and results of operations.

During the Track Record Period, we also enjoyed preferential tax treatment. For example,
in China, we have obtained the “High and New Technology Enterprise” accreditation and,
accordingly, was entitled to a preferential income tax rate of 15% on its estimated assessable
profits during the Track Record Period. For more details on the preferential tax treatments, see
“Financial Information — Description of Selected Components of Consolidated Statements of
Profit or Loss and Other Comprehensive Income — Income tax expense” and Note 10 to the
Accountants’ Report in Appendix | to this prospectus. Our eligibility to receive these
preferential tax treatment requires that we continue to qualify for them. Since our receipt of the
preferential tax treatment is subject to periodic time lags, as long as we continue to receive
these preferential tax treatment, our net income in a particular period may be higher or lower
relative to other periods depending on the potential developments in these preferential tax
treatment in addition to any business or operational factors that we may otherwise experience.
The discontinuation of preferential tax treatment currently available to us could have an
adverse effect on our financial condition, results of operations, cash flows and prospects.

- 99 -



RISK FACTORS

Impairment and depreciation of our property, plant and equipment and right-of-use
assets could negatively affect our financial condition and results of operations.

The value of our property, plant and equipment and right-of-use assets represent a
significant portion of the assets on our consolidated balance sheet. We recorded property, plant
and equipment of RMB233.4 million, RMB174.6 million and RMB117.7 million as of
December 31, 2021, 2022 and 2023, respectively. We recorded right-of-use assets of RMB5.1
million, RMB2.1 million and RMB2.4 million as of December 31, 2021, 2022 and 2023,
respectively. The value of property, plant and equipment and right-of-use assets is based on a
number of assumptions made by the management. If any of these assumptions does not
materialize, or if the performance of our business is not consistent with the assumptions, we
may be required to record a significant impairment loss, which could in turn adversely affect
our results of operations. Any significant impairment of our property, plant and equipment and
right-of-use assets could have a negatively affect our financial condition and results of
operation. In addition, during the Track Record Period, depreciation of our property, plant and
equipment and right-of-use assets, primarily including the depreciation of our vending
machines, constituted a considerable portion of our operating expenses. In 2021, 2022 and
2023, depreciation and amortization charges recorded under cost of sales, which included that
of our vending machines, amounted to RMB42.3 million, RMB58.6 million and RMB55.5
million, respectively. For more details of depreciation and amortization and the financial
impact of relevant accounting policies, see Note 2.4 to the Accountants’ Report in Appendix
I to this prospectus.

Our success depends, in part, on our ability to successfully manage our inventories.

Our inventories primarily consist of fast-moving consumer goods like beverages and
food. Our inventories amounted to RMB20.4 million, RMB32.7 million and RMB27.8 million
as of December 31, 2021, 2022 and 2023, respectively. Maintaining an optimal level of
inventories is important for the success of our business. Through our operation system, we are
able to monitor information such as inventory level, movement of our SKUs and stock
description on a real time basis. However, we may be exposed to risks of overstocking or
under-stocking inventories as a result of a variety of factors beyond our control, including
changes of consumer preferences. We cannot assure you that we can accurately predict these
trends and events, or that our inventories management measures will be implemented
effectively so that we will not have significant levels of inventories excess or shortage. As a
result of any unforeseen or sudden events, we may experience slow movement of our
inventories, or fail to utilize our inventories swiftly. Moreover, as we plan to continue
expanding our service offerings, we expect to include more materials in our inventories, which
will make it more challenging for us to manage our inventories effectively. Inventories levels
in excess of customer demand may result in inventories write-downs, expirations or an increase
in inventories holding costs, and a potential negative effect on our liquidity. If we fail to
manage our inventories effectively, we may also be subject to a heightened risk of inventories
excess or shortage, which may have a material adverse effect on our business, financial
condition and results of operations.
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Share-based payments may adversely affect our financial performance and also
potentially dilute our shareholding.

We adopted employee incentive plans for the benefit of our employees (including
directors) as remuneration for their services provided to us to incentivize and reward the
eligible persons who have contributed to the success of our Company and retain the services
of eligible employees for our continuous growth and development. Our employees receive a
portion of their remuneration and rewards in the form of share-based payments, whereby they
render services as consideration for equity instruments. For details, see “History,
Reorganization and Corporate Structure — Adoption of Stock Incentive Plan” in this prospectus.
During 2021, 2022 and 2023, we incurred expenses for share-based compensation of RMB2.4
million, RMB2.8 million and RMB14.6 million, respectively. The cost of these equity-settled
transactions with employees is measured by reference to the fair value at the date at which they
are granted. The fair value is determined by an external valuer using a discounted cash flow
model and is recognized as expenses in our consolidated statement of comprehensive income,
which may have a material adverse effect on our net income. To further incentivize our
employees to contribute to us, we may grant additional share-based payments in the future.
Issuance of additional Shares with respect to such share-based payments may dilute the
shareholding percentage of our existing Shareholders. Expenses incurred with respect to such
share-based payments may also increase our operating expenses and therefore have a material
and adverse effect on our financial performance. On the other hand, if we reduce the amount
of share-based payments, we may not be able to attract or retain key personnel by offering them
incentives linked to the value of our Shares.

We had net liabilities position during the Track Record Period, which may adversely
affect our liquidity.

During the Track Record Period, we had net liabilities of RMB460.4 million as of
December 31, 2021, RMB573.7 million as of December 31, 2022, and RMB367.9 million as
of December 31, 2023, respectively, which were primarily attributable to the significant
amount of convertible redeemable preferred shares and convertible bonds which were primarily
related to that issued in our equity financings. We had non-current liabilities of convertible
redeemable preferred shares of RMB936.1 million, RMB1,310.9 million and RMB1,254.0
million and current liabilities of convertible bonds of RMB40.6 million, nil and nil as of
December 31, 2021, 2022 and 2023, respectively. For details, see “Financial Information —
Discussion of Certain Selected Items From the Consolidated Statements of Financial Position
— Convertible Redeemable Preferred Shares and Convertible Bonds” in this prospectus.

We expect to substantially improve our net position and net liabilities position upon
completion of the Listing and the Global Offering, as fair value of such convertible redeemable
preferred shares and convertible bonds will be reclassified from financial liabilities to equity
at that time. However, we cannot guarantee that we will not incur net liabilities in the future.
If we are to record net liabilities again, it will affect our liquidity, as well as our ability to raise
funds, obtain bank loans, pay debts when they become due and declare and pay dividends. This,
in turn, may impact our ability to execute our business strategies.
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Our financial condition and results of operations may be adversely affected by the
changes in fair value of convertible redeemable preferred shares.

As of December 31, 2021, 2022 and 2023, we had non-current liabilities of convertible
redeemable preferred shares of RMB936.1 million, RMB1,310.9 million and RMB1,254.0
million, respectively. In 2021, 2022 and 2023, the fair value losses on financial liabilities at
FVTPL amounted to RMB189.4 million, RMB191.5 million and RMB24.1 million,
respectively. According to applicable accounting policies, such convertible redeemable
preferred shares are recorded in the consolidated statements of financial position, with changes
in their fair value recognized in the consolidated statements of profit or loss, therefore directly
affecting our financial condition and results of operations.

The determination of the fair value changes in such convertible redeemable preferred
shares requires the use of estimates that are based on significant unobservable inputs, such as
discounts for lack of marketability and risk-free interest rate. For details, see Note 25 to the
Accountants’ Report in Appendix | to this prospectus. Such unobservable inputs require us to
make significant estimates, which may be subject to material changes, and therefore inherently
involve a certain degree of uncertainty. For instance, factors beyond our control can
significantly influence and cause adverse changes to the estimates we use and thereby affect
the fair value of such liabilities. These factors include, but are not limited to, general economic
condition, changes in market interest rates and stability of the capital markets. Any of these
factors, as well as others, could cause our estimates to vary from actual results, which could
materially and adversely affect our financial condition and results of operations.

We may be subject to risks of recoverability of deferred tax assets.

We had deferred tax assets of RMB3.8 million, RMB8.4 million and RMB11.0 million as
of December 31, 2021, 2022 and 2023, respectively. As deferred tax assets are recognized only
if it is probable that future taxable amounts will be available to utilize those temporary
differences and losses, our management is required to make judgement to assess the probability
of future taxable profits. This requires significant judgment on the tax treatments of certain
transactions and also assessment of the probability that adequate future taxable profits will be
available for the deferred tax assets to be recovered. Any changes in management’s judgment
as well as the future results of operations of the relevant entities would affect the carrying
amounts of deferred tax assets to be recognized and the recoverability of deferred tax assets
recognized in our consolidated financial statements, and therefore may materially and
adversely affect our financial position and results of operations in the coming years.

We had negative net cash from operating activities during the Track Record Period.

We had negative net cash from operating activities of RMB68.9 million and RMB108.9
million in 2021 and 2022, respectively, and we generated cash from operating activities of
RMB191.7 million in 2023. We cannot assure that we will be able to continue generating net
profits or positive cash flow from operating activities in the future. Our ability to achieve and
maintain profitability depends on various factors, including but not limited to, maintaining
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existing and attracting new brand customers, controlling costs and expenses and increasing our
revenue, and the effectiveness of our marketing service. Furthermore, if we are unable to
successfully offset our increased costs and expenses with an appropriate increase in our
revenue and margins, our financial condition and results of operations may be materially and
adversely affected. As such, we may not be able to fund our operating expenses and
expenditures and may be unable to fulfil our financial obligations as they become due, which
may result in voluntary or involuntary dissolution or liquidation proceedings of our Company
and a total loss of your investment.

We may need to obtain additional financing to fund our operations, which may cause
dilution to our Shareholders, restrict our operations, or require us to relinquish rights to
our technologies, and we may not be able to obtain additional financing on favorable
terms or at all.

We expect to continue to spend substantial amounts of capital on developing innovative
technologies and responding to new trends in the FMCG outdoor marketing market, conducting
sales and marketing activities to promote our brand and increase our brand recognition, and
finding suitable sites for our vending machines and expanding our vending machines network.
However, our existing capital resources may not be sufficient for us to complete all of the
foregoing efforts. Accordingly, we will need further funding through public or private
offerings, debt financing, governmental subsidies, and/or other sources. We cannot assure you
that we will be able to secure sufficient financial resources to support our operations. Our
future funding requirements will depend on many factors, including:

. The cost of research and development of emerging and innovative technologies of
the FMCG outdoor marketing market and incorporating the same into our services;

. selling and marketing costs associated with promoting our marketing service,
including the cost and timing of expanding our sales and marketing team;

. the outcome, timing and cost of complying with evolving and rapidly changing
regulatory environment and market conditions;

. the cost of filing, prosecuting, defending and enforcing any patent claims, trade
secret and other intellectual property rights;

. our headcount growth and associated costs; and/or

. cash requirements of any future investments in the form of joint ventures or
acquisitions.

- 103 -



RISK FACTORS

We cannot assure you that we will have sufficient financing from other sources to fund
our operations. If we are unable to raise capital when needed or on acceptable terms, we would
be forced to delay, reduce or eliminate our research and development progress or sales and
marketing efforts, which may materially and adversely affect our continued business
operations.

Even if we resort to other financing activities, we may not able to obtain the financing on
terms acceptable to us, or at all, including financing costs and other commercial terms. If we
raise additional capital through the sale of equity or convertible debt securities, your ownership
interest will be diluted, and the terms may include liquidation or other preferences that
adversely affect your rights as a holder of our Shares. The incurrence of additional
indebtedness or the issuance of certain equity securities could result in increased fixed payment
obligations and could also result in certain additional restrictive covenants, such as limitations
on our ability to incur additional debt or issue additional equity, limitations on our ability to
acquire or license intellectual property rights and other operating restrictions that could
adversely impact our ability to conduct our business. In addition, issuance of additional equity
securities, or the possibility of such issuance, may cause the market price of our Shares to
decline.

RISKS RELATING TO THE GLOBAL OFFERING

There has been no prior public market for our Shares and the liquidity and market price
of our Shares may be volatile.

Prior to this Global Offering, there has been no public market for our Shares. The Offer
Price for our Offer Shares was the result of negotiations among us and Sole Overall
Coordinator (for itself and on behalf of the Underwriters) and the Offer Price may differ
significantly from the market price for our Shares following this Global Offering. We have
applied for listing of and permission to deal in our Offer Shares on the Stock Exchange.

A listing on the Stock Exchange, however, does not guarantee that an active and liquid
trading market for the Shares will develop, or if it does develop, that it will be sustained
following the Global Offering, or that the market price of the Shares will not decline following
the Global Offering. In addition, the trading price and trading volume of the Shares may be
subject to significant volatility in responses to various factors beyond our control, including the
general market conditions of the securities in Hong Kong and elsewhere in the world. In
particular, the business and performance and the market price of the shares of other companies
engaging in similar business may affect the price and trading volume of our Shares. In addition
to market and industry factors, the price and trading volume of our Shares may be highly
volatile for specific business reasons, such as the success of our marketing service, regulatory
developments affecting the FMCG outdoor marketing market, fluctuations in our revenue,
earnings, cash flows, investments and expenditures, relationships with our suppliers,
movements or activities of key personnel, or actions taken by competitors.
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You will incur immediate and significant dilution and raising additional capital may cause
further dilution or restrict our operation.

The Offer Price of the Offer Shares is higher than the net tangible asset value per Share
immediately prior to the Global Offering. Therefore, purchasers of the Offer Shares in the
Global Offering will experience an immediate dilution in pro forma consolidated net tangible
asset value. There can be no assurance that if we were to immediately liquidate after the Global
Offering, any assets will be distributed to Shareholders after the creditors’ claims. If we raise
additional capital through the sale of equity or convertible debt securities, your ownership
interest will be diluted, and the terms of these securities may include liquidation or other
preferences that adversely affect your rights as a shareholder. Debt financing and preferred
equity financing, if available, may involve agreements that include covenants limiting or
restricting our ability to take specific actions, such as incurring additional debt, making capital
expenditures, limitations on our ability to acquire or license intellectual property rights or
declaring dividends, or other operating restrictions.

Our Controlling Shareholders have significant influence over our Company and their
interests may not be aligned with the interests of our other Shareholders.

Our Controlling Shareholders will, through their voting power at the Shareholders’
meetings and delegates on the Board, have significant influence over our business and affairs,
including decisions in respect of mergers or other business combinations, acquisition or
disposition of assets, issuance of additional shares or other equity securities, timing and
amount of dividend payments, and our management. Our Controlling Shareholders may not act
in the best interests of our minority Shareholders. In addition, without the consent of our
Controlling Shareholders, we could be prevented from entering into transactions that could be
beneficial to us. This concentration of ownership may also discourage, delay or prevent a
change in control of our Company, which could deprive our Shareholders of an opportunity to
receive a premium for the Shares as part of a sale of our Company and may significantly reduce
the price of our Shares.

We are a Cayman Islands exempted company, judicial precedent regarding the rights of
shareholders is more limited under the laws of the Cayman Islands than other
jurisdictions, and Cayman laws relating to the protection of interests of minority
shareholders differ in some respects from other jurisdictions.

Our corporate affairs are governed by our Articles of Association, the Cayman Companies
Act and the common law of the Cayman Islands. The rights of shareholders to take action
against directors, the rights of minority shareholders to institute actions and the fiduciary
responsibilities of our Directors to us under Cayman Islands law are to a large extent governed
by the common law of the Cayman Islands. The common law of the Cayman Islands is derived
in part from comparatively limited judicial precedent in the Cayman Islands as well as from
English common law, which has persuasive, but not binding, authority on a court in the
Cayman Islands. The rights of our Shareholders and the fiduciary responsibilities of our
Directors under Cayman Islands law may not be the same as they would be under statutes or
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judicial precedent in Hong Kong. In particular, the Cayman Islands have different securities
laws as compared to Hong Kong and may not provide the same protection to investors.
Furthermore, shareholders of Cayman Islands companies may not have standing to initiate a
shareholder derivative action in a Hong Kong court.

We have no experience operating as a public company, and we may incur increased costs
as a result of becoming a public company.

We have no experience conducting our operations as a public company. As a result of the
Listing on the Hong Kong Stock Exchange, we may face enhanced administrative and
compliance requirements, which may make us incur substantial related costs and expenses that
we did not incur as a private company. We expect rules and regulations applicable to public
companies to increase our accounting, legal and financial compliance costs and to make certain
corporate activities more time-consuming and costly. Our management may be required to
devote substantial time and attention to our public company reporting obligations and other
compliance matters. We will evaluate and monitor developments with respect to these rules and
regulations, but we cannot predict or estimate the amount of additional costs we may incur or
the timing of such costs. Our reporting and other compliance obligations as a public company
may place a significant strain on our management, operational and financial resources and
systems for the foreseeable future.

In addition, since we are becoming a public company, our management team will need to
develop the expertise necessary to comply with the numerous regulatory and other
requirements applicable to public companies, including requirements relating to corporate
governance, listing standards and securities and investor relationships issues. As a public
company, our management will have to evaluate our internal controls system with new
thresholds of materiality, and to implement necessary changes to our internal controls system.
We cannot guarantee that we will be able to do so in a timely and effective manner.

Future sales or perceived sales of a substantial number of our Shares in the public market
following the Global Offering could materially and adversely affect the price of our
Shares and our ability to raise additional capital in the future, and may result in dilution
of your shareholding.

Prior to the Global Offering, there has not been a public market for our Shares. Future
sales or perceived sales by our existing Shareholders of our Shares after the Global Offering
could result in a significant decrease in the prevailing market price of our Shares. Only a
limited number of the Shares currently outstanding will be available for sale or issuance
immediately after the Global Offering due to contractual and regulatory restrictions on disposal
and new issuance. Nevertheless, after these restrictions lapse or if they are waived, future sales
of significant amounts of our Shares in the public market or the perception that these sales may
occur could significantly decrease the prevailing market price of our Shares and our ability to
raise equity capital in the future.
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If securities or industry analysts cease to publish research or reports about our business,
or if they adversely change their recommendations regarding our Shares, the market
price for our Shares and trading volume could decline.

The market for our Shares will be influenced by research or reports that industry or
securities analysts publish about our business. If one or more analysts who cover us downgrade
our Shares, the market price for our Shares would likely decline. If one or more of these
analysts cease to cover us or fail to regularly publish reports on us, we could lose visibility in
the financial markets, which, in turn, could cause the market price or trading volume for our
Shares to decline.

We cannot assure you that we will declare and distribute any dividends in the future.

There can be no assurance that we will declare and pay dividends because the declaration,
payment and amount of dividends are subject to the discretion of our Directors, depending on,
among other considerations, our operations, earnings, cash flows and financial position,
operating and capital expenditure requirements, our strategic plans and prospects for business
development, our constitutional documents and applicable law. For more details on our
dividend policy, see “Financial Information — Dividend” in this prospectus.

We have significant discretion as to how we will use the net proceeds of the Global
Offering, and you may not necessarily agree with how we use them.

Our management may spend the net proceeds from the Global Offering in ways with
which you may not agree or which do not yield a favorable return to our shareholders. We plan
to use the net proceeds from the Global Offering to expand our vending machine network,
provide enhanced marketing service, expand our customer base, enhance our technological
capabilities and research and development efforts, pursue strategic alliances and acquisitions
and for general working capital and general corporate purposes, among others. For details, see
“Future Plans and Use of Proceeds — Use of Proceeds” in this prospectus. However, our
management will have discretion as to the actual application of our net proceeds. You are
entrusting your funds to our management, whose judgment you must depend on, for the
specific uses we will make of the net proceeds from this Global Offering.

Forward-looking statements contained in this prospectus are subject to risks and
uncertainties.

This prospectus contains certain statements and information that are “forward-looking”
and uses forward-looking terminology such as “aim”, “anticipate”, “believe”, “continue”,
“could”, “expect”, “estimate”, “intend”, “may”, “plan”, “potential”, “predict”, “project”,
“propose”, “seek”, “should”, “will”, “would” or similar terms. Those statements include,
among other things, the discussion of our growth strategy and expectations concerning future
operations, liquidity and capital resources. Investors of our Shares are cautioned that reliance
on any forward-looking statements involves risks and uncertainties and that, any or all of those
assumptions could prove to be inaccurate and as a result, the forward-looking statements based
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on those assumptions could also be incorrect. The uncertainties in this regard include, but are
not limited to, those identified in this section, many of which are not within our control. In light
of these and other uncertainties, the inclusion of forward-looking statements in this prospectus
should not be regarded as representations that our plans or objectives will be achieved and
investors should not place undue reliance on such forward-looking statements. Our Company
does not undertake any obligation to update publicly or release any revisions of any
forward-looking statements, whether as a result of new information, future events or otherwise.
For details, see “Forward-Looking Statements” in this prospectus.

Waivers have been granted from compliance with certain requirements of the Listing
Rules.

We have applied for, and the Stock Exchange has granted to us, a number of waivers from
strict compliance with the Listing Rules. For details, see “Waivers from Strict Compliance with
the Listing Rules and Exemptions from Strict Compliance with the Companies (Winding Up
and Miscellaneous Provisions) Ordinance.” There is no assurance that the Stock Exchange will
not revoke any of these waivers granted or impose certain conditions on any of these waivers.
If any of these waivers were to be revoked or to be subject to certain conditions, we may be
subject to additional compliance obligations, incur additional compliance costs and face
uncertainties arising from issues of multijurisdictional compliance, all of which could
adversely affect us and our Shareholders.

There can be no assurance of the accuracy or completeness of certain facts, forecasts and
other statistics obtained from various government publications and other publicly
available publications contained in this prospectus.

This document, particularly the section headed “Industry Overview,” contains
information and statistics relating to the FMCG outdoor marketing market in China. Such
information and statistics have been derived from third-party reports, either commissioned by
us or publicly accessible, and other publicly available sources. We believe that the sources of
the information are appropriate sources for such information, and we have taken reasonable
care in extracting and reproducing such information. However, we cannot guarantee the quality
or reliability of such source materials. The information from official government sources has
not been independently verified by us, the Sole Sponsor, the Sole Overall Coordinator, the
Underwriters, any of their respective directors or any other party involved in the Global
Offering, and no representation is given as to its accuracy. Collection methods of such
information may be flawed or ineffective, or there may be discrepancies between published
information and market practice, which may result in the statistics being inaccurate or not
comparable to statistics produced for other economies. You should, therefore, not place undue
reliance on such information. In addition, we cannot assure you that such information is stated
or compiled on the same basis or with the same degree of accuracy as or consistent with similar
statistics presented elsewhere, and such information may not be complete or up to date. In any
event, you should consider carefully the importance placed on such information or statistics.
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You should read the entire prospectus carefully, and we strongly caution you not to place
any reliance on any information contained in press articles or other media regarding us
or the Global Offering.

You should rely solely upon the information contained in this prospectus, the Global
Offering and any formal announcements made by us in Hong Kong when making your
investment decision regarding our Shares. Subsequent to the date of this prospectus but prior
to the completion of the Global Offering, there may be press and media coverage regarding us
and the Global Offering, which may contain, among other things, certain financial information,
projections, valuations and other forward-looking information about us and the Global
Offering. We have not authorized the disclosure of any such information in the press or media
and do not accept any responsibility for the accuracy or completeness of any such press articles
or other media coverage, nor the fairness or appropriateness of any forecasts, views or opinions
expressed by the press or other media regarding our Shares, the Global Offering or us. We make
no representation as to the appropriateness, accuracy, completeness or reliability of any of the
projections, valuations or other forward-looking information about us in any such press articles
or media coverage. To the extent such statements are inconsistent with, or conflict with, the
information contained in this prospectus, we disclaim responsibility for them. Accordingly,
prospective investors are cautioned to make their investment decisions on the basis of the
information contained in this prospectus only and should not rely on any other information. By
applying to purchase our Shares in the Global Offering, you will be deemed to have agreed that
you will not rely on any information other than that contained in this prospectus.
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In preparation for the Global Offering, our Company has sought and has been granted the
following waivers from strict compliance with the relevant provisions of the Listing Rules and
the following exemption from compliance with the Companies (Winding Up and Miscellaneous
Provisions) Ordinance:

WAIVER IN RESPECT OF MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, we must have a sufficient management
presence in Hong Kong. This normally means that at least two of our executive Directors must
be ordinarily resident in Hong Kong.

Our management, business operations and assets are primarily based outside Hong Kong.
Our headquarters and our business operations are based, managed and conducted in the PRC.
As our executive Directors play very important roles in our business operation, it is in our best
interest for them to be based in the places where our Group has significant operations. We
consider it practicably difficult and commercially unreasonable for us to arrange for two
executive Directors to be ordinarily reside in Hong Kong, either by means of relocation of our
executive Directors to Hong Kong or appointment additional executive Directors. Therefore,
we do not have, and in the foreseeable future will not have, sufficient management presence
in Hong Kong for the purpose of satisfying the requirements under Rule 8.12 of the Listing
Rules.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has
granted us, a waiver from strict compliance with the requirements under Rule 8.12 of the
Listing Rules, provided that our Company implements the following arrangements:

(a) we have appointed Ms. Yin, an executive Director, chairwoman of the Board and our
chief executive officer and Ms. FUNG Po Ting (OO O), our joint company
secretary, as our authorized representatives pursuant to Rule 3.05 of the Listing
Rules. The authorized representatives will act as our principal channel of
communication with the Stock Exchange. The authorized representatives will be
readily contactable by phone, facsimile and email to promptly deal with enquiries
from the Stock Exchange, and will also be available to meet with the Stock
Exchange to discuss any matter within a reasonable period of time upon the request
of the Stock Exchange;

(b) when the Stock Exchange wishes to contact our Directors on any matter, each of the
authorized representatives will have all necessary means to contact all of our
Directors (including our independent non-executive Directors) promptly at all times.
We will also inform the Stock Exchange promptly in respect of any changes in the
authorized representatives. We have provided the Stock Exchange with the contact
details (i.e. mobile phone number, office phone number and/or email address) of all
Directors to facilitate communication with the Stock Exchange;
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(c) all Directors who do not ordinarily reside in Hong Kong possess or can apply for
valid travel documents to visit Hong Kong and can meet with the Stock Exchange
within a reasonable period upon the request of the Stock Exchange;

(d) we have appointed Innovax Capital Limited as our compliance adviser upon Listing
pursuant to Rule 3A.19 of the Listing Rules for a period commencing on the Listing
Date and ending on the date on which we comply with Rule 13.46 of the Listing
Rules in respect of our financial results for the first full financial year commencing
after the Listing Date. Our compliance adviser will serve as the additional channel
of communication with the Stock Exchange when our authorized representatives are
not available and will have access at all times to our authorized representatives, our
Directors and our senior management who will provide such information and
assistance as our compliance adviser may reasonably request in connection with the
performance of its duties as set out in Chapter 3A of the Listing Rules; and

(e) meetings between the Stock Exchange and our Directors could be arranged through
our authorized representatives or our compliance adviser, or directly with our
Directors within a reasonable time frame.

WAIVER IN RESPECT OF APPOINTMENT OF JOINT COMPANY SECRETARIES

Pursuant to Rules 3.28 and 8.17 of the Listing Rules, we must appoint a company
secretary who, by virtue of his/her academic or professional qualifications or relevant
experience, is, in the opinion of the Stock Exchange, capable of discharging the functions of
the company secretary. Note 1 to Rule 3.28 of the Listing Rules provides that the Stock
Exchange considers the following academic or professional qualifications to be acceptable:

(@) a member of The Hong Kong Chartered Governance Institute;

(b) asolicitor or barrister as defined in the Legal Practitioners Ordinance (Chapter 159
of the Laws of Hong Kong); and

(c) a certified public accountant as defined in the Professional Accountants Ordinance
(Chapter 50 of the Laws of Hong Kong).

Note 2 to Rule 3.28 of the Listing Rules further provides that the Stock Exchange
considers the following factors in assessing the “relevant experience” of the individual:

(a) length of employment with the issuer and other issuers and the roles he/she played;
(b) familiarity with the Listing Rules and other relevant laws and regulations including

the SFO, the Companies Ordinance, the Companies (Winding Up and Miscellaneous
Provisions) Ordinance and the Takeovers Code;
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(c) relevant training taken and/or to be taken in addition to the minimum requirement
under Rule 3.29 of the Listing Rules; and

(d) professional qualifications in other jurisdictions.

Pursuant to paragraph 13 of Chapter 3.10 of the Guide for New Listing Applicants
published by the Stock Exchange (the “Guide for New Listing Applicants”), the Stock
Exchange will consider a waiver application by an issuer in relation to Rules 3.28 and 8.17 of
the Listing Rules based on the specific facts and circumstances. Factors that will be considered
by the Stock Exchange include:

(a) whether the applicant has principal business activities primarily outside Hong Kong;

(b) whether the applicant was able to demonstrate the need to appoint a person who does
not have the Acceptable Qualification (as defined under paragraph 11 of Chapter
3.10 of the Guide for the New Listing Applicants) nor Relevant Experience (as
defined under paragraph 11 of Chapter 3.10 of the Guide for the New Listing
Applicants) as a company secretary; and

(c) why the directors consider the individual to be suitable to act as the applicant’s
company secretary.

Further, pursuant to paragraph 13 of Chapter 3.10 of the Guide for New Listing
Applicants, such waiver, if granted, will be for a fixed period of time (the “Waiver Period”)
and on the following conditions:

(a) the proposed company secretary must be assisted by a person who possesses the
qualifications or experience as required under Rule 3.28 of the Listing Rules and is
appointed as a joint company secretary throughout the Waiver Period; and

(b) the waiver can be revoked if there are material breaches of the Listing Rules by the
applicant.

Our Company has appointed Mr. CHENG Xing (O O) (“Mr. Cheng”), legal director and
the assistant to the chairwoman of our Board, as one of our joint company secretaries. He has
extensive experience in board and corporate management matters but presently does not
possess any of the qualifications under Rules 3.28 and 8.17 of the Listing Rules, and may not
be able to solely fulfill the requirements of the Listing Rules. Therefore, we have appointed
Ms. FUNG Po Ting (O O0O) (“Ms. Fung”), an associate member of both The Hong Kong
Chartered Governance Institute (formerly known as The Hong Kong Institute of Chartered
Secretaries) and The Chartered Governance Institute in the United Kingdom, who fully meets
the requirements stipulated under Rules 3.28 and 8.17 of the Listing Rules to act as the other
joint company secretary and to provide assistance to Mr. Cheng for an initial period of three
years from the Listing Date to enable him to acquire the “relevant experience” under Note 2
to Rule 3.28 of the Listing Rules so as to fully comply with the requirements set forth under
Rules 3.28 and 8.17 of the Listing Rules.
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Given Ms. Fung’s professional qualification and experience, she will be able to explain
to both Mr. Cheng and us the relevant requirements under the Listing Rules and other
applicable Hong Kong laws and regulations. Ms. Fung will also assist Mr. Cheng in organizing
Board meetings and Shareholders’ meetings of our Company as well as other matters of our
Company which are incidental to the duties of a company secretary. Ms. Fung is expected to
work closely with Mr. Cheng and will maintain regular contact with him, our Directors and the
senior management of our Company. In addition, Mr. Cheng will comply with the annual
professional training requirement under Rule 3.29 of the Listing Rules to enhance his
knowledge of the Listing Rules during the three-year period from the Listing Date. He will also
be assisted by our compliance adviser and our legal adviser as to Hong Kong law on matters
in relation to our ongoing compliance with the Listing Rules and the applicable laws and
regulations.

Since Mr. Cheng does not possess the formal qualifications required of a company
secretary under Rule 3.28 of the Listing Rules, we have applied to the Stock Exchange for, and
the Stock Exchange has granted, a waiver from strict compliance with the requirements under
Rules 3.28 and 8.17 of the Listing Rules such that Mr. Cheng may be appointed as a joint
company secretary of our Company. The waiver is valid for an initial period of three years from
the Listing Date on the conditions that (a) Mr. Cheng must be assisted by Ms. Fung who
possesses the qualifications and experience required under Rule 3.28 of the Listing Rules and
is appointed as a joint company secretary throughout the Waiver Period; and (b) the waiver will
be revoked immediately if and when Ms. Fung ceases to provide assistance to Mr. Cheng as
a joint company secretary or if there are material breaches of the Listing Rules by our
Company.

Before the expiration of the initial three-year period, the qualifications of Mr. Cheng will
be re-evaluated to determine whether the requirements as stipulated in Rules 3.28 and 8.17 of
the Listing Rules can be satisfied and whether the need for ongoing assistance will continue.
We will liaise with the Stock Exchange to enable it to assess whether Mr. Cheng, having
benefited from the assistance of Ms. Fung for the preceding three years, will have acquired the
skills necessary to carry out the duties of company secretary and the relevant experience within
the meaning of Note 2 to Rule 3.28 of the Listing Rules so that a further waiver will not be
necessary.
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WAIVER AND EXEMPTION IN RELATION TO THE STOCK INCENTIVE PLAN

The Listing Rules and the Companies (Winding Up and Miscellaneous Provisions)
Ordinance prescribes certain disclosure requirements in relation to the Stock Incentive Plan
adopted by the Company:

(a) Rule 17.02(1)(b) of the Listing Rules requires that full details of all outstanding
options and awards and their potential dilution effect on the shareholdings upon
listing as well as the impact on the earnings per share arising from the issue of shares
in respect of such outstanding options or awards be disclosed in this prospectus.

(b) Paragraph 27 of Appendix D1A to the Listing Rules requires a listing applicant to
disclose, inter alia, particulars of any capital of any member of the Group which is
under option, or agreed conditionally or unconditionally to be put under option,
including the consideration for which the option was or will be granted and the price
and duration of the option, and the name and address of the grantee, or an
appropriate negative statement, provided that where options have been granted or
agreed to be granted to all the members or debenture holders or to any class thereof,
or to employees under a share option scheme, it shall be sufficient, so far as the
names and addresses are concerned, to record that fact without giving the names and
addresses of the grantees.

(c) Paragraph 10 of Part | of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance requires the Company to set out in the
prospectus, among other things, details of the number, description and amount of
any shares in or debentures of the Company which any person has, or is entitled to
be given, an option to subscribe for, together with the certain particulars of the
option, namely the period during which it is exercisable, the price to be paid for
shares or debentures subscribed for under it, the consideration (if any) given or to
be given for it or for the right to it and the names and addresses of the persons to
whom it has given.

As of the Latest Practicable Date, the Company had granted outstanding options under the
Stock Incentive Plan to 108 grantees, including (i) three Directors and three members of the
senior management of the Group; and (ii) 102 grantees who are employees of the Group (other
than the Directors, chief executive, substantial Shareholders or associates of any of them), to
subscribe for an aggregate of 40,658,824 Shares, representing approximately 15.48% of the
total issued share capital immediately upon completion of the Global Offering (assuming the
options granted under the Stock Incentive Plan are not exercised), on the terms set out in the
paragraph headed “Statutory and General Information — D. Stock Incentive Plan” in Appendix
IV to this prospectus. All outstanding options under the Stock Incentive Plan have been granted
to specified grantees prior to the Listing.
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We have applied to (i) the Stock Exchange for a waiver from strict compliance with the
requirements under Rule 17.02(1)(b) of and paragraph 27 of Appendix D1A to the Listing
Rules; and (ii) to the SFC for a certificate of exemption under section 342A of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance exempting the Company from strict
compliance with paragraph 10(d) of Part | of the Third Schedule to the Companies (Winding
Up and Miscellaneous Provisions) Ordinance, on the ground that strict compliance with the
above requirements would be unduly burdensome for the Company and the waiver and the
exemption would not prejudice the interest of the investing public for the following reasons:

(a) given that a total of 108 grantees are involved, strict compliance with the above
disclosure requirements in setting out full details of all the grantees of options under
the Stock Incentive Plan would be costly and unduly burdensome for the Company
in light of significant increase in cost and time for information compilation and
prospectus preparation;

(b) the grant and exercise in full of the options under the Stock Incentive Plan will not
cause any material adverse impact on the financial position of the Company;

(c) lack of full compliance with the above disclosure requirements would not prevent
the Company from providing its potential investors with information for them to
make an informed assessment of the activities, assets, liabilities, financial position,
management and prospects or the Company; and

(d) material information relating to the options under the Stock Incentive Plan will be
disclosed in this prospectus, including a summary of the terms of the Stock Incentive
Plan, the total number of Shares subject to the Stock Incentive Plan, the exercise
price per Share, the potential dilution effect on shareholding, and impact on earnings
per Share upon full exercise of the options granted under the Stock Incentive Plan.
The Directors consider that the information that is reasonably necessary for the
potential investors to make an informed assessment of the Company in their
investment decision making process has been included in this prospectus.

The Stock Exchange has granted us a waiver from strict compliance with the relevant
requirements under the Listing Rules on the conditions that:

(a) full details of the options granted under the Stock Incentive Plan to each of (1) the
Directors, members of senior management and connected persons (if any) of our
Company; and (2) grantees who have been granted options to subscribe for
1,000,000 or more Shares, are disclosed in the paragraph headed *“Statutory and
General Information — D. Stock Incentive Plan” in Appendix IV to this prospectus;
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(b)

(c)

(d)

(e)

()

(9)

(h)

()

with respect to the options granted to other grantees (other than those referred to in
(a) above), disclosures are made on an aggregate basis, categorized into lots based
on the number of Shares underlying each individual grantee, being (1) 1-99,999; and
(2) 100,000-999,999, and for each lots of Share, the following details are disclosed
in this prospectus, including (1) the aggregate number of grantees other than those
set out in (a) above and number of Shares underlying the options under Stock
Incentive Plan; (2) the consideration paid for the grant of the options under the Stock
Incentive Plan; and (3) the exercise period and exercise price of the options granted
under the Stock Incentive Plan;

the aggregate number of Shares underlying the outstanding options granted under
the Stock Incentive Plan and the percentage of the Company’s total issued and
outstanding share capital represented by such number of Shares as of the Latest
Practicable Date are disclosed in this prospectus;

the dilutive effect and impact on earnings per Share upon full exercise of the options
under the Stock Incentive Plan will be disclosed in the paragraph headed “Statutory
and General Information — D. Stock Incentive Plan” in Appendix IV to this
prospectus;

a summary of the principal terms of the Stock Incentive Plan will be disclosed in the
paragraph headed “Statutory and General Information — D. Stock Incentive Plan” in
Appendix IV to this prospectus;

the particulars of the waiver and the exemption will be disclosed in this prospectus;

a full list of all the grantees (including those persons whose details have already
been disclosed in this prospectus) under the Stock Incentive Plan, containing all the
particulars as required under Rule 17.02(1)(b) of the Listing Rules, paragraph 27 of
Appendix D1A to the Listing Rules and paragraph 10 of Part | of the Third Schedule
to the Companies (Winding Up and Miscellaneous Provisions) Ordinance be made
available for public inspection in accordance with the paragraph headed
“Documents Delivered to the Registrar of Companies and Documents on Display —
Documents Available for Inspection” in Appendix V to this prospectus;

further information relating to the grantees who have been granted options is
provided to the Stock Exchange; and

the grant of a certificate of exemption under the Companies (Winding Up
Miscellaneous Provisions) Ordinance from the SFC exempting the Company from
the disclosure requirements under paragraph 10(d) of Part | of the Third Schedule
to the Companies (Winding Up and Miscellaneous Provisions) Ordinance.
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The SFC has granted us the certificate of exemption under Section 342A of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance from strict compliance with
paragraph 10(d) of Part | of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance on the conditions that:

(a) full details of the options under the Stock Incentive Plan granted to each of (1) the
Directors, members of senior management and connected persons (if any) of our
Company; and (2) grantees who have been granted options to subscribe for
1,000,000 or more Shares, will be disclosed in the paragraph headed *“Statutory and
General Information — D. Stock Incentive Plan” in Appendix IV to this prospectus
on an individual basis as required under paragraph 10 of Part | of the Third Schedule
to the Companies (Winding Up and Miscellaneous Provisions) Ordinance;

(b) with respect to the options granted to other grantees (other than those referred to in
(a) above), disclosures are made on an aggregate basis, categorized into lots based
on the number of Shares underlying each individual grantee, being (1) 1-99,999; and
(2) 100,000-999,999, and for each lots of Share, the following details are disclosed
in this prospectus, including (1) the aggregate number of grantees and number of
Shares underlying the options under Stock Incentive Plan; (2) the consideration paid
for the grant of the options under the Stock Incentive Plan; and (3) the exercise
period and exercise price of the options granted under the Stock Incentive Plan;

(c) a full list of all the grantees (including those persons whose details have already
been disclosed in this prospectus) under the Stock Incentive Plan, containing all the
particulars as required under paragraph 10 of Part | of the Third Schedule to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance be made
available for public inspection in accordance with the paragraph headed
“Documents Delivered to the Registrar of Companies and Documents on Display —
Documents Available for Inspection” in Appendix V to this prospectus;

(d) the particulars of the exemption will be disclosed in this prospectus; and
(e) the prospectus will be issued on or before May 17, 2024.

Further details of the Stock Incentive Plan are set forth in the paragraph headed “Statutory
and General Information — D. Stock Incentive Plan” in Appendix IV to this prospectus.
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which all of our Directors (including any proposed Director who is
named as such in this prospectus) collectively and individually accept full responsibility,
includes particulars given in compliance with the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, the Securities and Futures (Stock Market Listing) Rules (Chapter 571V
of the Laws of Hong Kong) and the Listing Rules for the purpose of giving information to the
public with regard to our Group. Our Directors, having made all reasonable enquiries, confirm
that, to the best of their knowledge and belief, the information contained in this prospectus is
accurate and complete in all material respects and not misleading or deceptive, and there is no
other matter the omission of which would make any statement in this prospectus misleading.

CSRC FILING

According to the Overseas Listing Trial Measures, we are required to complete the filing
procedures with the CSRC in connection with the proposed Listing. We have submitted a filing
to the CSRC for application for the Listing on September 6, 2023. The CSRC confirmed
completion of such filing on January 17, 2024. No other approvals from the CSRC are required
to be obtained for the Listing.

UNDERWRITING AND INFORMATION ON THE GLOBAL OFFERING

This prospectus is published solely in connection with the Hong Kong Public Offering,
which forms part of the Global Offering. For applicants under the Hong Kong Public Offering,
this prospectus sets out the terms and conditions of the Hong Kong Public Offering. The Global
Offering comprises the Hong Kong Public Offering of initially 1,970,400 Offer Shares and the
International Offering of initially 17,733,600 Offer Shares (subject to, in each case,
reallocation on the basis referred to under the section headed “Structure of the Global
Offering” in this prospectus).

The Listing of our Shares on the Stock Exchange is sponsored by the Sole Sponsor and
the Global Offering is managed by the Sole Overall Coordinator. Subject to the terms of the
Hong Kong Underwriting Agreement (including the Sole Overall Coordinator (for itself and on
behalf of the Hong Kong Underwriters) and us agreeing on the Offer Price), the Hong Kong
Offer Shares are fully underwritten by the Hong Kong Underwriters pursuant to the Hong Kong
Underwriting Agreement and the International Offer Shares are expected to be fully
underwritten by the International Underwriters subject to the terms and conditions of the
International Underwriting Agreement, which is expected to be entered into on or around the
Price Determination Date. Further information regarding the Underwriters and the
Underwriting Agreements are set out in the section headed “Underwriting” in this prospectus.
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The Hong Kong Offer Shares are offered solely on the basis of the information contained
and representations made in this prospectus and on the terms and subject to the conditions set
out herein and therein. No person is authorized to give any information in connection with the
Global Offering or to make any representation not contained in this prospectus and any
information or representation not contained herein and therein must not be relied upon as
having been authorized by our Company, the Sole Sponsor, the Sole Overall Coordinator, the
Sole Global Coordinator, the Joint Bookrunners, the Joint Lead Managers, the Capital Market
Intermediaries, the Underwriters, any of their respective directors, officers, employees, agents
or advisers or any other party involved in the Global Offering.

Neither the delivery of this prospectus nor any subscription or acquisition made under it
shall, under any circumstances, constitute a representation that there has been no change or
development reasonably likely to involve a change in our affairs since the date of this
prospectus or imply that the information contained in this prospectus is correct as of any date
subsequent to the date of this prospectus.

Please refer to the section headed “Underwriting” in this prospectus for further
information about the Underwriters and the underwriting arrangements.

STRUCTURE OF THE GLOBAL OFFERING

Details of the structure of the Global Offering (including its conditions) are set out in the
section headed “Structure of the Global Offering” in this prospectus.

PROCEDURES FOR APPLICATION FOR HONG KONG OFFER SHARES

The application procedures for the Hong Kong Offer Shares are set forth in the section
headed “How to Apply for Hong Kong Offer Shares” in this prospectus.

RESTRICTIONS ON OFFER AND SALE OF THE OFFER SHARES

Each person acquiring the Hong Kong Offer Shares under the Hong Kong Public Offering
will be required to, or be deemed by his/her acquisition of the Hong Kong Offer Shares to,
confirm that he/she is aware of the restrictions on offers and sales of the Shares described in
this prospectus.

No action has been taken to permit a public offering of the Offer Shares or the general
distribution of this prospectus in any jurisdiction other than Hong Kong. Accordingly, without
limitation to the following, this prospectus may not be used for the purpose of, and does not
constitute, an offer or invitation in any jurisdiction or in any circumstances in which such an
offer or invitation is not authorized or to any person to whom it is unlawful to make such an
offer or invitation for subscription. The distribution of this prospectus and the offering and
sales of the Offer Shares in other jurisdictions are subject to restrictions and may not be made
except as permitted under the applicable securities laws of such jurisdictions and pursuant to
registration with or authorization by the relevant securities regulatory authorities or an
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exemption therefrom. In particular, the Hong Kong Offer Shares have not been publicly offered
or sold, directly or indirectly, in the PRC or the United States. Each person acquiring the Hong
Kong Offer Shares under the Hong Kong Public Offering will be required to, or be deemed by
his/her/its acquisition of the Offer Shares to, confirm that he/she/it is aware of the restrictions
on offers of the Offer Shares described in this prospectus.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Stock Exchange for the granting of the listing of, and permission
to deal in, (i) the Shares in issue, (ii) the Shares to be issued pursuant to the Global Offering,
and (iii) the Shares to be issued under the Stock Incentive Plan.

Dealings in the Shares on the Stock Exchange are expected to commence on Monday,
May 27, 2024. No part of our Shares or loan capital is listed or dealt in on any other stock
exchange and no such listing or permission to list is being or proposed to be sought on any
other stock exchange as of the Latest Practicable Date. All the Offer Shares will be registered
on the Hong Kong register of members of our Company in order to enable them to be traded
on the Stock Exchange.

Under section 44B(1) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, any allotment made in respect of any application will be invalid if the listing of,
and permission to deal in, our Shares on the Stock Exchange is refused before the expiration
of three weeks from the date of the closing of the application lists, or such longer period (not
exceeding six weeks) as may, within the said three weeks, be notified to our Company by or
on behalf of the Stock Exchange.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of the listing of, and permission to deal in, the Shares on the Stock
Exchange and compliance with the stock admission requirements of HKSCC, the Shares will
be accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS
with effect from the date of commencement of dealings in the Shares on the Stock Exchange
or on any other date as determined by HKSCC. Settlement of transactions between participants
of the Stock Exchange is required to take place in CCASS on the second settlement day after
any trading day. All activities under CCASS are subject to the General Rules of HKSCC and
HKSCC Operational Procedures in effect from time to time.

All necessary arrangements have been made enabling the Shares to be admitted into
CCASS. Investors should seek the advice of their stockbrokers or other professional advisers
for details of the settlement arrangements as such arrangements may affect their rights and
interests.
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SHARE REGISTER AND STAMP DUTY

Our principal register of members will be maintained in the Cayman Islands by our
principal registrar in the Cayman Islands. All of the Offer Shares issued pursuant to the Global
Offering will be registered on the Hong Kong register of members of our Company to be
maintained in Hong Kong by our Hong Kong Share Registrar, Computershare Hong Kong
Investor Services Limited. Dealings in the Shares registered in our Hong Kong register of
members will be subject to Hong Kong stamp duty. For further details of Hong Kong stamp
duty, please seek professional tax advice. The stamp duty is charged to each of the seller and
purchaser at the ad valorem rate of 0.1% of the consideration for, or (if greater) the value of,
the Shares transferred. In other words, a total of 0.2% is currently payable on a typical sale and
purchase transaction of the Shares. In addition, a fixed duty of HK$5 is charged on each
instrument of transfer (if required).

Unless determined otherwise by our Company, dividends payable in respect of the Shares
will be paid to the Shareholders listed on the Hong Kong register of members of our Company
in Hong Kong, by ordinary post, at the Shareholders’ risk, to the registered address of each
Shareholder.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their professional
advisers as to the taxation implications of subscribing for, purchasing, holding or disposal of,
and/or dealing in the Shares or exercising rights attached to them. None of us, the Sole
Sponsor, the Sole Overall Coordinator, the Sole Global Coordinator, the Joint Bookrunners, the
Joint Lead Managers, the Capital Market Intermediaries, the Underwriters, any of their
respective directors, officers, employees, partners, agents, advisers or representatives or any
other person or party involved in the Global Offering accepts responsibility for any tax effects
on, or liabilities of, any person resulting from the subscription, purchasing, holding,
disposition of, or dealing in, the Shares or exercising any rights attached to them.

EXCHANGE RATE CONVERSION

Solely for your convenience, this prospectus contains translations among certain amounts
denominated in Renminbi, Hong Kong dollars and U.S. dollars. Unless indicated otherwise,
(i) the translations between Renminbi and U.S. dollars were made at the rate of RMB7.10020
to US$1.00, being the PBOC rate prevailing on the Latest Practicable Date; (ii) the translations
between Hong Kong dollars and Renminbi were made at the rate of RMB0.90806 to HK$1.00,
being the PBOC rate prevailing on the Latest Practicable Date; and (iii) the translations
between U.S. dollars and Hong Kong dollars were made at the rate of HK$7.81909 to US$1.00.

No representation is made that the amounts denominated in one currency could actually
be converted into the amounts denominated in another currency at the rates indicated or at all.
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LANGUAGE

If there is any inconsistency between this prospectus and its Chinese translation, this
prospectus shall prevail. For ease of reference, the names of the PRC laws and regulations,
government authorities, institutions, natural persons or other entities (including certain of our
subsidiaries) have been included in this prospectus in both Chinese and English languages. In
the event of any inconsistency, the Chinese version shall prevail.

ROUNDING
Certain amounts and percentage figures included in this prospectus have been subject to
rounding adjustments, or have been rounded to one or two decimal places. Any discrepancies

between totals and sums of amounts listed in any table, chart or elsewhere in this prospectus
are due to rounding.
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Name

Executive Directors

Ms. YIN Juehui (DO O)

Mr. CAO Liwen (0 O0O)

Mr. HUANG Aihua (00 O0)

Non-executive Directors

Mr. DAI Jianchun (O O 0O)

Mr. CHEN Rui (0 O)

Address

Room 701

No. 19, Lane 199 Baiyang Road
Huamu Town

Pudong New Area

Shanghai

PRC

Room 402, Floor 17
Area 2, Licheng
Haidian District
Beijing

PRC

Room 1302

No. 11 Lane 801 Yinghua Road
Pudong New Area

Shanghai

PRC

Flat A, 27/F

Block 6, The Palazzo
28 Lok King Street
Sha Tin

Hong Kong

18F, Building 6
Donghai Garden
Futian District
Shenzhen, Guangdong
PRC
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Name

Address

Independent Non-executive Directors

Dr. CHE Lufeng (0 O 0O)

Mr. ZHU Lin (0 O)

Dr. YANG Bo (0 O)

Room 201, Unit 1

Building 14, Gangwan Home
Zijinghua North Road

Xihu District

Hangzhou

Zhejiang

PRC

7-31, Napa Valley
No. 68 Shashun Road
Changping District
Beijing

PRC

Room 108, Unit 4, Building 68
Gaoke Rongjing Pinyuan

No. 8 Xuesen Road

Qixia District

Nanjing

Jiangsu

PRC

Nationality

Chinese

Chinese

Chinese

For further information with respect to our Directors, please refer to the section headed
“Directors and Senior Management” in this prospectus.
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PARTIES INVOLVED IN THE GLOBAL OFFERING

Sole Sponsor

Sole Sponsor-Overall Coordinator and
Sole Overall Coordinator

Sole Global Coordinator,
Joint Bookrunner and Joint
Lead Manager

Joint Bookrunners

Haitong International Capital Limited
Suites 3001-3006 and 3015-3016

One International Finance Centre

No. 1 Harbour View Street

Central

Hong Kong

Haitong International Securities Company
Limited

22/F, Li Po Chun Chambers

189 Des Voeux Road Central

Hong Kong

Haitong International Securities Company
Limited

22/F, Li Po Chun Chambers

189 Des Voeux Road Central

Hong Kong

Zhongtai International Securities Limited
19/F, Li Po Chun Chambers

189 Des Voeux Road Central

Central

Hong Kong

CCB International Capital Limited
12/F, CCB Tower

3 Connaught Road Central

Central

Hong Kong

ABCI Capital Limited

11/F, Agricultural Bank of China Tower
50 Connaught Road Central

Hong Kong

SPDB International Capital Limited
33/F, SPD Bank Tower

One Hennessy, 1 Hennessy Road
Hong Kong
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Fosun International Securities Limited
Suite 2101-2105

21/F, Champion Tower

3 Garden Road

Central

Hong Kong

BOCOM International Securities Limited
9/F, Man Yee Building

68 Des Voeux Road Central

Hong Kong

Quam Securities Limited

5/F and 24/F (Rooms 2401 and 2412)
Wing On Centre

111 Connaught Road Central

Hong Kong

Joint Lead Managers Zhongtai International Securities Limited
19/F, Li Po Chun Chambers
189 Des Voeux Road Central
Central
Hong Kong

CCB International Capital Limited
12/F, CCB Tower

3 Connaught Road Central

Central

Hong Kong

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

Hong Kong

SPDB International Capital Limited
33/F, SPD Bank Tower

One Hennessy, 1 Hennessy Road
Hong Kong
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Capital Market Intermediaries

Fosun International Securities Limited
Suite 2101-2105

21/F, Champion Tower

3 Garden Road

Central

Hong Kong

BOCOM International Securities Limited
9/F, Man Yee Building

68 Des Voeux Road Central

Hong Kong

Quam Securities Limited

5/F and 24/F (Rooms 2401 and 2412)
Wing On Centre

111 Connaught Road Central

Hong Kong

Futu Securities International (Hong
Kong) Limited

34/F, United Centre

No. 95 Queensway, Admiralty

Hong Kong

Livermore Holdings Limited
Unit 1214A 12/F, Tower Il
Cheung Sha Wan Plaza

833 Cheung Sha Wan Road
Kowloon

Hong Kong

Haitong International Securities Company
Limited

22/F, Li Po Chun Chambers

189 Des Voeux Road Central

Hong Kong

Zhongtai International Securities Limited
19/F, Li Po Chun Chambers

189 Des Voeux Road Central

Central

Hong Kong
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CCB International Capital Limited
12/F, CCB Tower

3 Connaught Road Central

Central

Hong Kong

ABCI Capital Limited

11/F, Agricultural Bank of China Tower
50 Connaught Road Central

Hong Kong

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

Hong Kong

SPDB International Capital Limited
33/F, SPD Bank Tower

One Hennessy, 1 Hennessy Road
Hong Kong

Fosun International Securities Limited
Suite 2101-2105

21/F, Champion Tower

3 Garden Road

Central

Hong Kong

BOCOM International Securities Limited
9/F, Man Yee Building

68 Des Voeux Road Central

Hong Kong

Quam Securities Limited

5/F and 24/F (Rooms 2401 and 2412)
Wing On Centre

111 Connaught Road Central

Hong Kong

Futu Securities International (Hong
Kong) Limited

34/F, United Centre

No. 95 Queensway, Admiralty

Hong Kong
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Livermore Holdings Limited
Unit 1214A 12/F, Tower Il
Cheung Sha Wan Plaza

833 Cheung Sha Wan Road
Kowloon

Hong Kong

Legal Advisers to our Company As to Hong Kong and U.S. laws
O’Melveny & Myers
31/F, AlA Central
1 Connaught Road Central
Hong Kong

As to PRC law

Merits & Tree Law Offices
5th Floor, Raffles City

Beijing Office Tower

No. 1 Dongzhimen South Street
Dongcheng District

Beijing 100007

PRC

As to Cayman Islands law

Maples and Calder (Hong Kong) LLP
26th Floor, Central Plaza

18 Harbour Road

Wanchai
Hong Kong
Legal Advisers to the Sole Sponsor As to Hong Kong and U.S. laws
and the Underwriters Cooley HK

35/F, Two Exchange Square
8 Connaught Place

Central

Hong Kong

As to PRC law
Jingtian & Gongcheng
34/F, Tower 3

China Central Place

77 Jianguo Road
Chaoyang District
Beijing

PRC
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Industry Consultant

Receiving Bank

Ernst & Young

Certified Public Accountants

Registered Public Interest Entity Auditor
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979 King’s Road
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Hong Kong

China Insights Industry Consultancy
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15/F, CMB Wing lung Bank Building
45 Des Voeux Road
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Hong Kong
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Company’s Website WWW.ZZ5S.cOm
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The information and statistics set out in this section and other sections of this
prospectus were extracted from the report prepared by CIC, which was commissioned by
us, and from various official government publications and other publicly available
publications. We engaged CIC to prepare the CIC Report, an independent industry report,
in connection with the Global Offering. We believe that the sources of this information
and statistics are appropriate sources for such information and statistics and have taken
reasonable care in extracting and reproducing such information. We have no reason to
believe that such information and statistics are false or misleading or that any fact has
been omitted that would render such information and statistics false or misleading. The
information from official government sources has not been independently verified by us,
the Sole Sponsor, the Sole Overall Coordinator, the Sole Global Coordinator, the Joint
Bookrunners, the Joint Lead Managers or the Underwriters, any of their respective
directors and advisers, or any other persons or parties involved in the Global Offering
and no representation is given as to its accuracy.

SOURCE AND RELIABILITY OF INFORMATION

We commissioned CIC, an independent market research and consulting company that
provides industry consulting services, commercial due diligence and strategic consulting to
conduct a detailed research and analysis of the FMCG outdoor marketing market in China. We
have agreed to pay a fee of RMB790,000 in connection with the preparation of the CIC Report.
We have extracted certain information from the CIC Report in this section, as well as in
“Summary,” “Risk Factors,” “Business,” “Financial Information,” and elsewhere in this
document, to provide our potential investors with a more comprehensive presentation of the
industry in which we operate. Our Directors confirm that, after taking reasonable care, they are
not aware of any material adverse change in the overall market information since the date of
the CIC Report that would materially qualify, contradict or have an adverse impact on such
information.

During the preparation of the CIC Report, CIC performed both primary and secondary
research, and obtained knowledge, statistics, information and industry insights on the industry
trends of the FMCG outdoor marketing market in China. Primary research was conducted via
interviews with key industry experts and leading industry participants. Secondary research
involved analyzing data from various publicly available data sources. Projected market data
were based on the following assumptions: (i) global economy development is likely to maintain
a steady growth trend in the next decade based on the International Monetary Fund’s forecasts
for the global economy; (ii) related industry key drivers, such as intensified competition among
FMCG brands, development of technology, emerging FMCG outdoor marketing scenarios and
facilities, are likely to drive the continuing growth of the FMCG outdoor marketing market in
China; and (iii) there is not any extreme unforeseen circumstance or industry regulation in
which the market may be affected dramatically or fundamentally. The information and data
collected by CIC have been analyzed, assessed and validated using CIC’s in-house analysis
models and techniques.
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FMCG MARKETING MARKET IN CHINA
FMCG Industry in China

As one of the world’s largest consumer market and benefitting from the healthy
macroeconomic environment and rising per capita disposable income in past decades, China
has experienced a stable growth in the retail sales value of consumer goods over the past five
years with increasing product diversification offered to consumers, notwithstanding impact
from COVID-19 pandemic since 2020. The total retail sales value of consumer goods in China
increased from RMB41.2 trillion in 2019 to RMB47.2 trillion in 2023 at a CAGR of 3.5% from
2019 to 2023, and is expected to reach RMB60.0 trillion in 2028 with a CAGR of 4.9% from
2023 to 2028, according to CIC.

As an important category in China’s consumer market, fast-moving consumer goods
(“FMCGs”) generally comprise daily-use products, including food and beverages, beauty and
skincare products and daily necessities. FMCGs are characterized by shorter shelf life, higher
consumption frequency and highly iterative preferences from consumers, exhibiting distinctive
characteristics compared with other consumer goods, such as home utensils, footwear, apparels
and accessories, furniture appliances and others.

The market size of China’s FMCG industry reached RMB6.5 trillion in 2023, and is
expected to continue to grow in line with Chinese residents’ living standards improvements and
consumption upgrades, according to CIC. As such, China’s FMCG industry is projected to
reach RMB8.1 trillion in 2028, with a CAGR of 4.5% from 2023 to 2028, according to the same
source.

Overview of FMCG Marketing Market in China

1

The main target consumer group of FMCG brands, i.e., the “new middle class™ and

young consumers.

To address the diversified consumer preferences that keep evolving, continuous
innovation and launching new products has been a common strategy for various FMCG brands
to sustain growth, where new products refer to products with new brands, categories, taste,
formula, or appearance that have been launched in the market for less than one year. And
generally, once products have been launched on the market for over one year, they will be
deemed as mature products. For FMCG new products, marketing programs mainly focus on
promoting public awareness, market recognition and sales solicitation; while the promotion of
mature products, on the other hand, tends to emphasize the broadness of marketing exposure,
improve market penetration, harness competitive barriers, in a way to effectively extend
product life. In particular, industry players invest more and more in utilization of advanced
technology features and innovative theme designs, so that relevant marketing campaigns may
create a more immersive and personalized experience for target consumers, which further
results in enhanced incentive for consumers to provide necessary feedback and creates strong
consumer bonds that inspire brand loyalty.

1 New middle class typically refers to the group of people whose annual income exceeds RMB150,000.
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Market Size of FMCG Marketing Market in China

In addition to optimizing product portfolio and performance, FMCG brands in China are
also spending increasing amount of marketing and sales expense to further capture market
share against the intensifying competitions. The total marketing and sales expense of FMCG
industry in China increased from RMB540.1 billion in 2019 to RMB648.6 billion in 2023 at
a CAGR of 4.7% from 2019 to 2023, and is expected to reach RMB903.5 billion in 2028 at a
CAGR of 6.9% from 2023 to 2028, according to CIC.

Since 2018, both new and mature FMCG products have experienced steady increase in
marketing and sales expense, while new FMCG products enjoyed a higher growth rate in this
respect, recording a CAGR of 7.3% from 2019 to 2023. The following diagram illustrates the
market size of China’s FMCG marketing market by product maturity from 2019 to 2028.

The market size of China’s FMCG marketing market by product maturity, 2019-2028E

CAGR CAGR
2019-2023 2023-2028E
RMB Billion
New FMCG products 7.3% 9.7%
I Mature FMCG products 3.7% 5.8%
Total 4.7% 6.9%
906.4
851.1
805.3
749.6
697.2 08 288.0
648.6 8
628.4 504.9 2206 2455
540.1 562.6 201.3
168.2 1816
137.0 147.4 1615
559.8 586.3 618.4
4152 460.3 4333 467.0 ReoS S2r0
2019 2020 2021 2022 2023 2024E 2025E 2026E 2027E 2028E

Sources: CIC Report, third party institutes such as Euromonitor and QuestMobile, interviews with industry players,
and websites of China’s major FMCG brands.

CHINA’S FMCG OUTDOOR MARKETING MARKET
Overview

FMCG outdoor marketing market is one of the subsegment of the FMCG marketing
market. In 2023, China’s FMCG outdoor marketing market accounted for approximately 6.4%
of China’s overall FMCG marketing market measured by total sales and marketing expenses.
It refers to the marketing service provided to FMCG brands in public settings, such as office
buildings, residential apartments, shopping centers, transportation stations, and streets. Its
purpose is to enable FMCG brands to deliver product information and brand imagery to
consumer in a vivid, intuitive, and impactful manner. This form of marketing encompasses
diverse forms, including vending machine marketing, elevator media, transportation station
media, fleet media, and others. These scenarios are centered around consumers’ daily life,
travel, and consumption scenes, capturing their attention through electronic screens, posters,
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billboards, and other formats. Additionally, the introduction of various advanced technologies
such as interactive functions integrated into mechanical devices, big data analytics, and loT
technology make it possible for FMCG outdoor marketing to create engaging and precise
marketing effect.

FMCG outdoor marketing allows brands to initiate a variety of marketing activities in a
scalable and cost-effective manner, effectively and rapidly drawing the attention of a broad
target audience for relevant products. Such marketing media that provide continuous, stable,
and easily accessible reach to the consumer, combined with the new generation of consumers’
preferences in sharing consumption experiences through digital forms, may create synergy
effects beyond expectations which greatly empower the market awareness and sales of relevant
FMCG products.

Pain Points in FMCG Brands’ Marketing

Though pressured by accelerating new product launches, intensifying competitions as
well as evolving and quickly iterative consumer preferences, FMCG brands are typically faced
with the following pain points in their marketing efforts:

. Significant Resource and Time Investment in New Product Launches With
Limited Consumer Reach. It is usually costly and time-consuming for FMCG
brands to carry out on-site marketing events. For instance, for events taking place
in supermarkets, FMCG brands have to bear a broad range of fees, including
supermarket shelving fees, delivery expenses and manpower costs. In addition, the
cycle from new product marketing planning to market launch generally takes at least
two months for FMCG brands.

Notwithstanding such heavy investments, the effect of consumers’ purchase
conversion is generally limited, given that FMCG brands’ on-site marketing usually
heavily relies upon the number of marketing staff involved and their experience in
acquiring and retrieving consumers’ feedback therein. Furthermore, the limited
geographical coverage of on-site marketing makes it difficult for new products to
spread quickly in multiple cities at the same time.

. Close-to-Saturation Online Traffic and High Consumer Acquisition Costs. The
overall public domain online traffic in China covering e-commerce, social platforms
and search engines, etc. was close to saturation in recent years, among which that
of e-commerce had been dominated by a few leading Internet companies.
Accordingly, the cost of consumer acquisition through these online channels kept
increasing. For instance, the consumer acquisition cost of mainstream e-commerce
platforms exceeded RMB300 per capita in 2023. With the acceleration of new
product launches and increase of marketing expenses, FMCG brands are eager to
seek alternative marketing service that may exhibit advantages of online marketing
channels, such as comprehensive consumer behavior analysis and traceable record,
with effectively reduced costs associated therein.
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. Significant challenges in effectively achieving both brand building and
encouragement of purchasing behaviors (O [0). FMCG brands generally
pursue two objectives during their marketing, firstly, the establishment of enduring
consumer awareness through the creation of a brand image that deeply resonates
with consumers, and secondly, directly arousing consumers’ purchasing desire
thereby boosting sales. The former typically demands substantial financial
investment and sustained advertising efforts, while the latter, even when achieved,
usually fails to provide consumers with comprehensive knowledge about the brand,
therefore lacking engine to drive their long-lasting purchasing desire. Therefore,
FMCG brands urgently need to identify a stable and efficient marketing channel that
effectively reaches the target audience while striking a balance between brand
building and influencing purchase decisions.

Given highly frequent new product launches and marketing campaigns that FMCG brands
need to undertake, the highly scattered nature of consumer attention, and the above-mentioned
under-served demands, more and more FMCG brands turn to outdoor marketing service
providers to address their needs, contributing to the continuous growth of FMCG outdoor
marketing market.

Market Size of FMCG Outdoor Marketing

Capitalizing on the continuous growth of FMCG industry in China and leveraging FMCG
outdoor marketing service’s advantages and ability to effectively address the unsolved needs
from FMCG brands, the market size of FMCG outdoor marketing has witnessed a growth from
RMB36.7 billion in 2019 to RMB41.3 billion in 2023 at a CAGR of 3.0% from 2019 to 2023,
which is expected to keep growing at a CAGR of 10.2% from 2023 to 2028. Between 2020 and
2022, the FMCG outdoor marketing market, closely tied to public settings such as
transportation scenarios, was adversely affected by the COVID-19, which led to less public
pedestrian flow and in turn a reduction in FMCG brands’ investment in marketing campaigns.
Nonetheless, since 2023 and along with the decline of the spread of COVID-19 in China, the
FMCG outdoor marketing market is experiencing a resurgence, with significant market growth
potential in the future. The following diagram illustrates the market size and market share of
China’s FMCG outdoor marketing market from 2019 to 2028.
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Market size of China’s FMCG outdoor marketing, 2019-2028E

RMB Billion
CAGR CAGR
2019-2023 2023-2028E
I FMCG Outdoor Marketing 3.0% 10.2%

67.1

2019 2020 2021 2022 2023 2024E 2025E 2026E 2027E 2028E

Market share of FMCG outdoor marketing

o S5 Y R Y Y - - - o S o

Sources: CIC Report, website of government department, such as State Administration for Market Regulation,
third-party institutes such as CTRChina (CJ J [0 [J [0 [7), QuestMobile and Community Marketing Research
Institute, interviews with industry players, and websites of China’s major FMCG marketing service
providers.

Drivers of the FMCG Outdoor Marketing Market in China

Catering to strong demands from FMCG brands for marketing services that truly captivate
consumers’ attention and leave a long-lasting impression on their minds, FMCG outdoor
marketing has been increasingly empowered by development of technologies, and enjoying
growing market recognition and opportunities. Specifically, the following drivers have been
facilitating the growth of the FMCG outdoor marketing market in China:

. Strong Demands From FMCG Brands for Captivating Marketing Service: Faced
with intensifying competitions as well as short consumer attention span, FMCG
brands need to not only continuously launch competitive new products to grasp
market opportunities, but also embrace more captivating marketing service at
relatively affordable costs. FMCG outdoor marketing, being among the marketing
channels closest to consumers’ daily lives, is diversifying and enriching its
presence, extending from commercial areas to residential zones, and from
transportation scenarios to living environments, continually reaching consumers and
strengthening brand awareness in a direct and long-lasting manner. Furthermore,
leveraging visualized images, FMCG outdoor marketing inherently creates an
impactful marketing effect by leaving an intuitive impression on consumers’ minds.
Consequently, FMCG outdoor marketing has been seen as an essential approach for
FMCG brands to capture consumer attention and has gained increasing market
recognition.
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. Development of Technologies: In recent years, technological developments have
become increasingly sophisticated and have been widely applied in various
marketing scenarios. As a demonstration, the application of technologies such as
interactive functions integrated into mechanical devices, big data analytics and loT
technology has strengthened the impact of FMCG outdoor marketing. The
advancement of technology has significantly contributed to the creative
transformation of marketing campaigns. Fueled by such technological progress,
FMCG outdoor marketing now delivers more vivid and memorable experiences for
the target audience. Simultaneously, brand owners are provided with an opportunity
to assess the effectiveness of FMCG outdoor marketing through data analytics,
which enables increasingly precise marketing planning and creative marketing
content design, resulting in more personalized and precise audience outreach,
ultimately enhancing the efficiency of marketing activities.

. The Emergence of New Outdoor Marketing Scenarios and Facilities: FMCG
outdoor marketing service providers are consistently exploring new display
locations for outdoor marketing, serving as a growth engine of the FMCG outdoor
marketing market. Concurrently, innovative and convenient facilities, such as
vending machines, are emerging and prompting FMCG outdoor marketing service
providers to search for new market opportunities centered around daily consumption
scenarios and gain added attraction to consumers by means such as integrating
interactive functions. The strategic expansion and innovation of FMCG outdoor
marketing service, catering to varying consumer needs across diverse scenarios, has
become a pivotal growth factor in the FMCG outdoor marketing market.

Competitive Landscape of FMCG Outdoor Marketing Market in China

We are the seventh, fifth and fourth largest service provider in China’s FMCG outdoor
marketing market in terms of FMCG outdoor marketing revenue in 2021, 2022 and 2023,
respectively, with a market share of approximately 0.8%, 0.9% and 1.2%, respectively. Other
major market players in China’s FMCG outdoor marketing market primarily include Asiaray
Media, Beijing Bashi Media, Focus Media, Huamei Holdings, JCDecaux Group, Mega-info
Media, Ubox, Voyage Media, and Xinchao Media. The largest market player had a market share
of 13.1%, 12.7% and 14.3% in terms of FMCG outdoor marketing revenue in 2021, 2022 and
2023, respectively. The respective comparable revenue and market share of each such service
provider in 2021, 2022 and 2023 is shown in the following tables:

Competitive landscape of FMCG outdoor marketing market in China, 2021

FMCG outdoor

Ranking Company name marketing revenue Market share

RMB million %
1 Company A® 5,327 13.1%
2 Company C® 1,200 2.9%
3 Company B® 418 1.0%
4 Company D™ 868 2.1%
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FMCG outdoor

Ranking Company name marketing revenue Market share

RMB million %
5 Company E® 345 0.8%
6 Company F® 321 0.8%
7 Our Group 311 0.8%
8 Company G 240 0.6%
9 Company H® 186 0.5%
10 Company 1® 104 0.3%

Sources: Independent research conducted by CIC which includes interviews with industry players and
research on public information available on websites of the companies mentioned above.

Notes:

(1) Company A is a listed company which has been listed on the Shenzhen Stock Exchange since 2004. The
listed entity of Company A has a registered capital of RMB14 billion. Established in 2003 and
headquartered in Shanghai, Company A mainly specializes in the development and operation of
marketing through outdoor media and engages in outdoor marketing through various media channels,
including inner-building advertising media and cinema screen advertising media, etc.

(2) Company C is a private company. The registered capital of the head office of Company C is RMB130
million. Established in 2007 and headquartered in Chengdu, Company C specializes in advertising both
inside and outside office and residential buildings. Its primary focus is on outdoor marketing through
inner-building media, which includes screens located inside elevators, offices, and residential buildings.

(3) Company B is a French company which has been listed on the Euronext Paris since 2001. The entity
within the group of Company B that predominantly conducts FMCG outdoor marketing in China,
located in Shanghai, possesses a registered capital of USD78 million. Established in 1964 and
headquartered in France, Company B entered the Chinese market in 2005, initially focusing on bus-stop
advertising systems, billboards, public bicycle rentals, and street furniture. The entity within the group
of Company B is primarily dedicated to outdoor marketing, offering customized bus wraps, screen
media, and billboards in locations such as airports, bus shelters, etc.

(4) Company D is a listed company which has been listed on the Stock Exchange since 2015. The entity
within the group of Company D that predominantly conducts FMCG outdoor marketing in China,
located in Shanghai, possesses a registered capital of RMB200 million. Established in 1999 and
headquartered in Hong Kong, Company D primarily specializes in the development and operation of
outdoor advertising media. Its main focus is on outdoor marketing through transportation station media
at locations such as airports, subway stations, and train stations.

(5) Company E is a listed company which has been listed on the Shenzhen Stock Exchange since 1996.
Company E has a registered capital of RMB1 billion. Established in 1993 and headquartered in
Hangzhou, Company E offers newspapers advertising, internet advertising and outdoor marketing in
subways through broadcasting and on streets through LED screens, etc.

(6) Company F is a listed company which has been listed on the Beijing Stock Exchange since 2012.
Company F has a registered capital of RMB204 million. Established in 2009, and headquartered in
Beijing, Company F mainly engages in airport marketing media including billboards, lightboxes, LED
screens, etc.

(7)  Company G is a listed company which has been listed on the Stock Exchange since 2023. Company G

has a registered capital of RMB757 million. Established in 2011 and headquartered in Beijing, Company
G is a leading vending machine operator that conducts outdoor marketing through vending machines.
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(8) Company H is a listed company which has been listed on Shenzhen Stock Exchange since 2022.
Company H has a registered capital of RMB290 million. Company H was established in 1997 and
headquartered in Beijing. Company H is dedicated to marketing media in high-speed railway stations

through LED screens, etc.

(9) Company | is a listed company which has been listed on Shanghai Stock Exchange since 2021. Company
I has a registered capital of RMB806 million. Established in 1999 and headquartered in Beijing,
initially focusing on urban public transportation and subsequently transformed to a comprehensive
service provider mainly engaged in advertising media, automotive services, and investment and
financing businesses. Company | mainly engages in marketing media in bus frame, bus shelter, and

in-bus advertising media.

Competitive landscape of FMCG outdoor marketing market in China, 2022

FMCG outdoor

Ranking Company name marketing revenue

RMB million
1 Company A 4,675
2 Company B 1,050
3 Company C 969
4 Company D 495
5 Our Group 339
6 Company E 316
7 Company F 296
8 Company G 200
9 Company H 173
10 Company | 92

Market share
%

12.7%
2.9%
2.6%
1.3%
0.9%
0.9%
0.8%
0.5%
0.5%
0.3%

Sources: Independent research conducted by CIC which includes interviews with industry players and
research on public information available on websites of the companies mentioned above.

Competitive landscape of FMCG outdoor marketing market in China, 2023

FMCG outdoor

Ranking Company name marketing revenue

RMB million
1 Company A 5,906.0
2 Company C 1,207.5
3 Company B 1,160.0
4 Our Group 495.1
5 Company D 483.0
6 Company F 339.0
7 Company E 306.0
8 Company H 179.2
9 Company G 115.6
10 Company | 88.1
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Entry Barriers in FMCG Outdoor Marketing Market

. Data Accumulation and Application of Innovative Technologies: FMCG outdoor
marketing service providers can leverage innovative technologies to accumulate and
analyze operational data, enabling a deeper understanding of consumer demands and
precise advertising placement. The accumulated operational data also facilitates Al
training, enhancing marketing performance and accuracy, ultimately improving
marketing effectiveness. However, for new entrants in the industry, collecting a
sufficient amount of operational data within a short period of time can be
challenging, hindering precise consumer demand analysis and desired advertising
placement results.

. Industry Know-How: Industry know-how is crucial for FMCG outdoor marketing
service providers, including a deep understanding of market trends, insights into
customer preferences and creative advertising strategies. By possessing such
knowledge, FMCG outdoor marketing service providers can effectively serve
FMCG brand customers and establish strong collaborative relationships with a
diverse range of FMCG brand customers. New entrants in the industry often
encounter challenges due to their limited industry experience and insights. They
have to invest considerable time and effort in learning and building trust and
cooperative relationships with their respective customers.

. Geographic Location: The exposure and marketing effectiveness of FMCG outdoor
marketing terminals depends largely on their location and potential outreach of
target customers. FMCG outdoor marketing service providers with strong bargaining
power can secure better locations. However, for new entrants in the industry,
acquiring premium location poses a challenge as existing FMCG outdoor marketing
service providers have already established stable commercial relationships with
venue operators, usually occupying prime locations.

. Capital Requirement: New entrants in the FMCG outdoor marketing market need to
make a substantial capital investment in procuring advertising placement equipment,
such as vending machines, screens, posters and billboards, etc. Simultaneously, in
the current landscape of emerging technologies such as big data analytics, various
FMCG outdoor marketing service providers have to allocate additional funds
towards research and development thereon to maintain their competitiveness in the
market. They also need to invest substantially in initial market development,
location acquisition, and equipment maintenance. Therefore, a significant amount of
capital is required during the early stages of development for new entrants in the
FMCG outdoor marketing market.
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Major Challenges in FMCG Outdoor Marketing Market

. The FMCG Industry is Highly Sensitive to Macroeconomic Conditions: The
slowdown in macroeconomic growth may lead to a decrease in consumers’
purchasing power, resulting in a decline in revenue for FMCG brands and a
reduction in their outdoor marketing budgets, which may in turn lead to a decline in
FMCG outdoor marketing service providers’ revenue.

. Iterating Consumer Demands and Preferences: Consumer demands and
preferences are constantly changing, leading to increasing requirements for FMCG
product quality, personalization and brand reputation. FMCG outdoor marketing
service providers need to continuously innovate, adjust, and optimize their
advertising strategies to better respond to the highly iterative consumer demands and
preferences, serve brand customers, constantly deliver satisfactory marketing
service and help brand customers achieve revenue growth.

. Difficulties in Achieving and Maintaining High Operational Efficiency: FMCG
outdoor marketing service providers are faced with the challenge in achieving and
maintaining high operational efficiency, including implementing an effective
advertisement placement strategy to fully utilize their sites and facilities, optimizing
their internal operation system through digitalization transformation and acquiring
and maintaining favorable sites with affordable costs.

Key Success Factors in FMCG Outdoor Marketing Market in China

With continuously developing technologies, some FMCG outdoor marketing services
demonstrate better marketing capacities, such as enabling direct interactions with marketing
audiences through sound, vision, touch, movement, and even smell while analyzing advertising
effectiveness through data analytics and implementing precision marketing via big data,
therefore creating a more innovative and personalized experience for consumers while
empowering brand promotion and product iteration. Leading FMCG outdoor marketing service
providers typically demonstrate the following advantages, among others:

. Comprehensive and Diversified Marketing Service Capabilities: Leading FMCG
outdoor marketing service providers have the ability to provide multi-layered and
comprehensive marketing services ranging from online and offline marketing
campaigns, on-site flash events, user interaction, offline distribution, feedback
collection, to private traffic channeling. In the future, leading FMCG outdoor
marketing service providers are expected to further improve and expand their
service scope to include diversified value-added services such as training courses,
video advertising and various brand name promotional campaigns. Continuously
expanding its operations and dismantling the barriers between online and offline
realms, foremost FMCG outdoor marketing service providers construct a diverse
marketing and service matrix for FMCG brands, accompanied by a more robust
marketing toolkit. This capability allows leading FMCG outdoor marketing service
providers to systematically explore new customer segments and broaden its business
footprint.
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. Technological Strengths and Operation Refinement Capabilities: Leading FMCG
outdoor marketing service providers can effectively leverage industrial technology
innovations to digitize and automate the promotion of FMCG products as well as
enhance the effectiveness of their internal operations. The successful applications of
cutting-edge technologies such as big data, Al algorithms and cloud computing
involve high technological barriers and require substantial resource investment,
thereby reinforcing leading FMCG outdoor marketing service providers’
competitiveness. Additionally, they standardize and modularize their entire
marketing and promotional process and can formulate new service packages that
flexibly cater to customer requirements, and readily replicate benchmark cases for
each product segment, thereby enhancing operational margins.

. In-Depth Understanding of Consumer Preferences and Industry Know-How on
Marketing and Products: Leading FMCG outdoor marketing service providers have
accumulated deep understandings of consumer needs and preferences as well as
FMCG brands’ marketing strategies. Therefore, they are able to offer their brand
customers with valuable advice on products mass production, geographical layout as
well as marketing focus. At the same time, their sharp insights and identification of
potential blockbuster products allow them to assist FMCG brands to incubate their
next-generation products with great market potentials.

Trends of FMCG Outdoor Marketing Market in China

. Increasing Emphasis on Deeper Consumer Experience: In response to consumers’
personalization needs and short attention span in the information explosion era,
FMCG outdoor marketing services will increasingly focus on creating deeper
perceptions for consumers and making stronger and long-lasting impressions on
their minds. Such purpose can be effectively facilitated by making technology-
enabled multi-sensory interactions with them, as well as getting closer to their actual
consumption scenes and penetrating into their daily life scenarios. With such efforts,
FMCG brands are enabled to capture consumers’ attention and establish deeper
bonds with them, achieve higher purchase conversion rate and cultivate consumer
stickiness.

. More Comprehensive and Robust Service Portfolio: While FMCG brands are
seeking to diversify and optimize their products to cater to iterative consumer
preferences and short consumer attention span, FMCG outdoor marketing service
providers are also expected to further expand their service portfolio in line. Such
efforts include adopting more diversified marketing methods, enhancing marketing
customization capability, developing various value-added services including
advertising performance analysis and advertising content optimization, as well as
leveraging digital intelligence technology to create technological synergies for their
services.
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. Increasing Demands for One-Stop and End-to-End Marketing Services: FMCG
brands’ rapid product launches and increasing demands for marketing generate
growing needs for one-stop and end-to-end marketing services. FMCG outdoor
marketing service will evolve towards a closed marketing loop covering product
positioning, advertising planning, multi-channel delivering, and consumer feedback
collecting, therefore further optimizing marketing effectiveness to empower the
overall business growth of FMCG brands.

. Increasing Demands for Vending Machine Marketing Services: Vending machine
marketing services refer to FMCG outdoor marketing services that utilize the
vending machine as a medium or touchpoint. The vending machine marketing
market is a promising subsegment of the FMCG outdoor marketing market,
characterized by its ability to save manpower, which is particularly important for
marketing of FMCG products that may involve sophisticated training, and/or
language or marketing skills of large human forces, should such event does not
utilize machine-based interactions, such as those events involving FMCG products
carrying innovative features, foreign culture concepts and/or other specifications
that are strange to potential consumers within reach of relevant machines. In
addition, vending machine marketing is able to integrate retail and marketing
features. It enables consumers to immediately experience FMCG products within
marketing campaigns, aligning with consumers’ pursuit of convenient, real-time,
and interactive consumption experiences. The market size of China’s vending
machine marketing market in terms of marketing revenue reached RMB2.5 billion
in 2023, and is expected to reach RMB17.1 billion in 2028, representing a CAGR
of 46.6%, according to CIC. Our Group ranked the first in 2023 in China’s vending
machine marketing market, in terms of the revenue generated from vending machine
marketing market. Going forward, within the vending machine marketing market,
vending machines equipped with various modules to facilitate technology-driven
interactive functions are expected to gain greater favor among consumers.

HISTORICAL AND FORECAST TRENDS OF MAJOR COST COMPONENTS OF
FMCG OUTDOOR MARKETING SERVICE BUSINESS

The major cost components of our Group’s FMCG outdoor marketing service mainly
consist of the procurement costs of vending machines and information technology service fees.

Over the past few years, the procurement costs of vending machines have exhibited a
modest upward trend, which was primarily due to the application of various technologies, such
as Al technology, as well as the deployment of complex internal operating software and
mechanical systems. It is anticipated that in the future, with further application of refined Al
functionalities, such procurement costs may continue to experience a slight increasing trend.
The following diagram illustrates the average price of vending machines from 2019 to 2028.
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Average price of vending machines, 2019-2028E
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Information technology service fees include costs of SMS packages and social media
platform resources. With the intensifying competition in the SMS industry, the price of SMS
packages has gradually decreased over the past five years and is currently close to cost. It is
expected that the price of SMS packages will remain stable in the future, with a slight
decreasing trend. The advertising costs on social media platforms over the past few years has
gradually increased due to the intensified competition for acquiring online traffic, and it is
expected to continue a slight upward trend in the future.

The following diagram illustrates the average price of SMS packages from 2019 to 2028.

Average price of SMS packages, 2019-2028E
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The following diagram illustrates the average price of the cost per thousand impressions
(CPM) on social media platforms from 2019 to 2028E.

Average price of the cost per thousand impressions (Cost per Mille) on
social media platforms, 2019-2028E
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CHINA’S FMCG MERCHANDISE SALES MARKET

On top of FMCG marketing service business, a number of FMCG marketing service
providers also engage in the merchandise sales of FMCG products, which refers to the sales of
FMCG products through vending machines. The merchandise sales value of FMCG products
in China increased from RMB26.8 billion in 2019 to RMB28.5 billion in 2023 at a CAGR of
1.6% from 2019 to 2023, according to CIC. In the future, the growth of China’s FMCG
merchandise sales market will be further facilitated by increasingly attractive shopping
experience created for consumers driven by technological developments, increasing product
variety benefitting from warehousing and logistics infrastructure developments, and growing
consumer demands for safe, convenient and contactless retail services. As such, the
merchandise sales value of FMCG products in China is expected to further increase to
RMB40.8 billion in 2028 at a CAGR of 7.5% from 2023 to 2028, according to CIC. The
following diagram illustrates the market size of China’s FMCG merchandise sales market from
2019 to 2028E.
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Market size of China’s FMCG merchandise sales market, 2019-2028E

RMB Billion
CAGR CAGR
2019-2023 2023-2028E
I FMCG merchandise sales market 1.6% 7.5%
40.8
378 40.2

2019 2020 2021 2022 2023 2024E 2025E 2026E 2027E 2028E

Sources: CIC report, interviews with industry players, and websites of China’s major FMCG merchandise sales
market players.

Competitive Landscape of China’s FMCG Merchandise Sales Market

The FMCG merchandise sales market in China is highly fragmented. Our Group recorded
a GMV of approximately RMBO.1 billion in 2023, accounting for a market share of 0.5% in
the FMCG merchandise sales market in China. Major market players in China’s FMCG
merchandise sales market primarily include Chi Forest, Fengyi Technology, Nongfu Spring,
Swire Bcd, and Ubox. The respective comparable revenue and market share of each such player
in the FMCG merchandise sales market in 2023 is shown in the following table:

Competitive landscape of China’s FMCG merchandise sales market,
in terms of GMV, 2023

Ranking Company name GMV Market share

RMB Billion %
1 Company G 2.5 8.8%
2 Company K® 1.1 3.9%
3 Company L® 1.1 3.9%
4 Company M® 0.5 1.8%
5 Company N® 0.5 1.8%
Notes:

(1) Company G is a listed company which has been listed on the Stock Exchange since 2023. The listed
entity of Company G has a registered capital of RMB757 million. Established in 2011 and headquartered
in Beijing, Company G is a leading operator in merchandise sales business. Company G’s core business
focus includes merchandise sales operations, advertising and system support services, wholesale
business, and the sales and leasing of vending machines for merchandise sales.
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@)

(©)

4)

®)

Company K is a listed company which has been listed on the Stock Exchange since 2020. The listed
entity of Company K has a registered capital of RMBL1 billion. Established in 1996 and headquartered
in Hangzhou, Company K has established itself as a leading player in the packaged drinking water and
beverage market.

Company L is a subsidiary of a listed company which has been listed on the Shenzhen Stock Exchange
since 2017. Company L has a registered capital of RMB109 million. Established in 2017 and
headquartered in Shenzhen, Company L specializes in operating Al cabinets and unmanned vending
machines.

Company M is a subsidiary of a listed company which has been listed on the Stock Exchange since 1977.
Company M has a registered capital of USD60 million. Established in 1987 and headquartered in
Beijing, Company M is a leading player in the Chinese beverage market.

Company N is a private company with a registered capital of RMB43 billion. Established in 2016 and
headquartered in Beijing, Company N has gained recognition as a prominent Chinese indie beverage
brand.

HISTORICAL AND FORECAST TRENDS OF MAJOR COST COMPONENTS OF
FMCG MERCHANDISE SALES

The major cost components FMCG merchandise sales players, including our Group,
mainly consist of FMCG products purchasing costs.

China’s consumer price index (CPIl), which reflects price fluctuation of daily goods
including FMCG products, has fluctuated around 100 over the past decade, and is expected to
remain at this level in the years ahead, therefore, FMCG products purchasing costs in the
merchandise sales business is expect to remain stable. The following diagram illustrates
China’s CPI level from 2019 to 2028.

China’s consumer price index (CPI), based on the previous year as 100,
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REGULATIONS IN RELATION TO FOREIGN INVESTMENT

The establishment, operation and management of companies in the PRC are governed by
the Company Law of the People’s Republic of China (D 0O OO 0O OO O OO O), which was
promulgated by the National People’s Congress (the “NPC”) on December 29, 1993,
implemented on July 1, 1994 and was most recently amended on October 26, 2018. Pursuant
to the Company Law of the People’s Republic of China, companies are generally classified into
two categories: limited liability companies and companies limited by shares. Each a limited
liability company or a company limited by shares is an enterprise legal person, and liable for
its debts with all its assets. The Company Law of the People’s Republic of China is also
applicable to foreign-invested companies, except otherwise set out in any other regulations.

In accordance with the Foreign Investment Law of the People’s Republic of China (O O
00000000 0OOgono) (the “Foreign Investment Law”) promulgated by the NPC on
March 15, 2019 and implemented on January 1, 2020 and the Implementing Rules of the
Foreign Investment Law of the People’s Republic of China (DO OO O0OO0OOOOOODOO
00 00) (the “Implementing Rules of the Foreign Investment Law”) promulgated by the
State Council on December 26, 2019 and implemented on January 1, 2020, the Sino-foreign
Equity Joint Venture Law of the People’s Republicof China (OO O DO OOO0OOOOOODOO
00O 0O0), the Wholly Foreign-owned Enterprise Law of the People’s Republic of China (O O
O00000000D0O000) and the Sino-foreign Cooperative Joint Venture Law of the
People’s Republic of China (CO OO0 OOO0D0OOOOOOOOODODO) were abolished from
January 1, 2020. The “foreign investment” refers to the investment activity directly or
indirectly conducted by the foreign individuals, enterprises or other entities in the PRC,
including the following circumstances: (i) a foreign investor establishes a foreign-invested
enterprise within the territory of the PRC, independently or jointly with any other investor; (ii)
a foreign investor acquires shares, equities, property shares or any other similar rights and
interests of an enterprise within the territory of the PRC; (iii) a foreign investor makes
investment to initiate a new project within the territory of the PRC, independently or jointly
with any other investor; and (iv) a foreign investor makes investment in any other way
stipulated by laws, administrative regulations or provisions of the State Council.

Foreign investment activities in the PRC are mainly governed by the Special
Administrative Measures for Access of Foreign Investment (Negative List) (2021 Edition)
(OD0D0DDO00DDOO0000O0(@DOOO)202100)0) (the “Negative List”) and the
Encouraged Industry Catalogue for Foreign Investment (2022) (DO OOOOODOODOO
(20220)0) (the “Encouraged Catalogue™), which were jointly promulgated by the Ministry
of Commerce (the “MOFCOM”) and the National Development and Reform Commission (the
“NDRC”) and amended from time to time. The Negative List and the Encouraged Catalogue
divides industries into four categories in terms of foreign investment, namely, “encouraged”,
“restricted”, “prohibited” and “permitted” (the last category of which includes all industries
not listed under the “encouraged”, “restricted” and “prohibited” categories).
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According to the provisions of the Foreign Investment Law and the Implementing Rules
of the Foreign Investment Law, a system of pre-entry national treatment and negative list shall
be applied for the administration of foreign investment. The “pre-entry national treatment”
means that the treatment given to foreign investors and their investments at market entry stage
is no less favorable than that given to domestic investors and their investments, and the
“negative list” means the special administrative measures for foreign investment’s entry to
specific fields or industries. Foreign investments beyond the negative list will be granted
national treatment. Foreign investors shall not invest in the prohibited fields as specified in the
negative list, and foreign investors who invest in the restricted fields shall comply with certain
special requirements on shareholding and senior management personnel, etc.

Pursuant to the Information Reporting Measures for Foreign Investment (0 D O OO0 OO
O00000) jointly promulgated by the MOFCOM and the State Administration for Market
Regulation (the “SAMR”) on December 30, 2019 and implemented on January 1, 2020 and if
foreign investors directly or indirectly conduct investment activities in the PRC, foreign
investors or foreign-invested enterprises shall report investment information to competent
commerce departments of the government through the enterprise registration system and the
national enterprise credit information publicity system.

REGULATIONS IN RELATION TO FOOD SALES AND SAFETY
Licensing System for Food Production and Trading

In accordance with the Food Safety Law of the People’s Republic of China (0O OO 0O
000000000) (the “Food Safety Law”) promulgated by the Standing Committee of the
National People’s Congress (the “SCNPC™) on February 28, 2009, most recently amended and
implemented on April 29, 2021 and the Implementing Rules of the Food Safety Law of the
People’s Republic of China (OO0 O0OD0OOO0OOOOOOODOO0O) (the “Implementing
Rules of the Food Safety Law”) promulgated by the State Council on July 20, 2009, most
recently amended on October 11, 2019 and implemented on December 1, 2019, the PRC
implements a licensing system for food production and trading. Entities engaging in food
production, food sales and catering services shall obtain a food production license for food
production and a food operation license for food sales and catering services in accordance with
laws. However, a license is not required for the sale of edible agricultural products and
prepackaged food. The sale of prepackaged food shall be filed with the food safety regulatory
department of the people’s government at or above the county level.

On August 31, 2015, the former China Food and Drug Administration promulgated the
Administrative Measures for Food Operation Licensing (0 000000 OO O0O0O), which
was most recently amended and implemented on November 17, 2017. According to the
Administrative Measures for Food Operation Licensing, a food operation license shall be
obtained in accordance with laws to engage in food sales and catering services within the
territory of the People’s Republic of China. Food and drug administrative authorities shall
implement classified licensing for food operations according to food operators’ types and the
degree of risk of their operation items. Moreover, according to the Interim Measures for the

- 152 -



REGULATORY OVERVIEW

Supervision and Administration of the Quality and Safety of Food-related Products (O O O O
00000000 0OO0O0DOOoOog) promulgated by the SAMR on September 20, 2022 and
implemented on March 1, 2023, food-related product producers or sellers shall be responsible
for the quality and safety of food-related products they produce and sell, and food-related
product producers shall establish and implement a responsibility system for the quality and
safety of food-related products.

Food Safety Mechanism
Packaging of Prepackaged Food

Pursuant to the Food Safety Law, the Implementing Rules of the Food Safety Law and the
Regulations on the Administration of Food Labeling (DO O OO0 O OO O) promulgated by
the former General Administration of Quality, Supervision, Inspection and Quarantine on
August 27, 2007, amended and implemented on October 22, 2009, the packaging of
prepackaged food shall bear labels. The labels shall state matters including the name,
specifications, net content, date of production; list of ingredients or components; producer’s
name, address and contact information; shelf life; product standard code; storage conditions;
the general name of the food additives used in the national standards; number of the food
production license; and other content acquired by laws, regulations or food safety standards.
Major nutrition facts and contents shall be specified on the labels of staple foods and
supplementary foods exclusively for infants and other designated groups. The contents of the
labels and manuals of special food such as healthcare food, special formula foods for medical
purposes and infant formula shall be consistent with those filed. For the sale of special food,
it shall check if the contents of the labels and manuals of food are consistent with those filed
and they shall not be sold in case of inconsistencies.

Procurement Inspection System

In accordance with the provisions of the Food Safety Law, food operators shall inspect the
license and ex-factory inspection conformity certificates or other conformity certificates of
suppliers when purchase food. Food trading enterprises shall establish a procurement
inspection system, accurately record matters including the name, specifications, quantity, date
or batch number of production, shelf life and procurement date of food as well as the name,
address and contact information of suppliers and maintain relevant certificates. The records and
certificates shall be maintained for at least six months after the expiry of the shelf life of
products. The records and certificates shall be maintained for at least two years if there is no
specific shelf life. For food trading enterprises with unified delivery and operation, the
headquarters of enterprises may inspect the license and food conformity certificates of
suppliers and maintain the food procurement inspection records.
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Self-Examination System

According to the provisions of the Food Safety Law, food producers and operators shall
establish a food safety self-examination system to conduct review and appraisal on the
conditions of food safety periodically. Where there are changes in the production and operation
conditions and they no longer satisfy food safety requirements, food producers and operators
shall immediately take rectification measures. Where there are potential risks on food safety
accidents, they shall immediately cease food production and operation activities and report to
the local food safety regulatory department of the people’s government at the county level.

Food Recall System

Pursuant to the Food Safety Law and the Implementing Rules of the Food Safety Law, the
PRC establishes a food recall system. Upon discovery of food produced not conforming to food
safety standards or if there is any evidence proving that the foods produced may harm human
health, food operators shall immediately cease operation, notify the relevant food producers,
operators and consumers thereof, and keep records of the cessation and notification. Where
food operators fail to recall or cease operation in accordance with the Food Safety Law and the
Implementing Rules of the Food Safety Law, the food safety regulatory department of the
people’s government above the county level may order them to recall or cease operation. The
Measures on the Administration of Food Recall (0 OO0 OO0 OO OO O) promulgated by the
former China Food and Drug Administration on March 11, 2015 and amended and implemented
by the SAMR on October 23, 2020 set out detailed provisions on the food recall system.

Food Storage

In accordance with the Food Safety Law and the Implementing Rules of the Food Safety
Law, food operators shall store food according to requirements guaranteeing food safety,
regularly inspect stored food, and dispose of food that have deteriorated or expired in a timely
manner. For the storage of bulk food by food operators, they shall state matters including the
name, date or batch number of production, shelf life, producer’s name and contact information
at the storage place. For the storage and transportation of food with particular requirements on
temperature and humidity, they shall have heat preservation, cold storage or refrigerating
equipment and maintain their effective operation.

REGULATIONS IN RELATION TO COSMETICS SALES

Pursuant to the Regulations on the Supervision and Administration of Cosmetics (O O O
O0000000) promulgated by the State Council on June 16, 2020 and implemented on
January 1, 2021, cosmetics operators shall establish and implement the inspection and
recording system for the purchased goods to verify the market entity registration certificates,
cosmetics registration or record-filing status and the ex-factory inspection conformity
certificates of the suppliers, as well as truthfully record and keep the relevant vouchers. They
shall store and transport cosmetics in accordance with the provisions of relevant laws and
regulations and the requirements indicated on cosmetic labels, and inspect on a regular basis
and handle in a timely manner the deteriorated or expired cosmetics.
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REGULATIONS IN RELATION TO PRODUCT LIABILITY AND PROTECTION OF
CONSUMER RIGHTS AND INTERESTS

Product Quality

In accordance with the Product Quality Law of the People’s Republic of China (0 OO
O0000000O00Ogg) (the “Product Quality Law”) promulgated by the SCNPC on
February 22, 1993, most recently amended and implemented on December 29, 2018, product
sellers shall establish and implement the system of inspection and acceptance of goods
procured, verifying the product quality certificates and other marks. Sellers shall take measures
to maintain the quality of products for sale. Sellers shall not mix impurities or imitations into
products, or pass counterfeit goods off as genuine ones, or defective products as good ones or
substandard products as standard ones. Sellers shall be responsible for compensation if the
personal injury or property losses are caused by defects resulting from the fault on the part of
sellers. Sellers shall pay compensation if they fail to indicate neither the manufacturer nor the
supplier of the defective products. In addition, the violation of the Product Quality Law by
sellers may be subject to the confiscation of illegal products and relevant sellers may be subject
to punishments such as fines, being ordered to suspend operation and revoking of business
license and may be subject to criminal liabilities in serious cases.

According to the Product Quality Law and the Civil Code of the People’s Republic of
China(DODOOODODOODODOOO) (the “Civil Code”) promulgated by the NPC on May 28,
2020 and implemented on January 1, 2021, victims who suffer personal injury or property
losses due to product defects may demand compensation from the producer as well as the seller.
Where the responsibility for product defects lies with the producer, the seller have the right to
recover such compensation from the producer if they take the responsibility and make a
compensation, and vice versa.

Protection of Consumer Rights and Interests

Pursuant to the Consumer Rights and Interests Protection Law of the People’s Republic
of China (DOODOODOOODOOOODOOONO) (the “Consumer Rights and Interests
Protection Law”) promulgated by the SCNPC on October 31, 1993, most recently amended on
October 25, 2013 and implemented on March 15, 2014, business operators shall ensure that the
goods or services they provide satisfy the requirements for personal or property safety, provide
consumers with truthful and full information concerning the quality, function, usage and term
of validity of the goods or services they provide and shall not make any false or misleading
statements. Where business operators have discovered any defect in the goods or services they
provided, which may endanger personal or property safety, they shall forthwith report to
relevant administrative authorities and notify consumers, and take measures such as suspension
of selling, alerts, recalls, decontamination, destruction, and suspension of manufacturing or
services. Where business operators sell goods on the Internet, on television, over telephone, or
by mail order, among others, consumers shall have the right to return the commodities within
seven days of receipt of them without cause except for certain particular goods. In case of
violation of the abovementioned provisions, business operators may be subject to civil
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liabilities such as refunding purchase prices, replacing or repairing the commodities, mitigating
the damages, compensation for losses and restoring the reputation. In addition, for the violation
of the Consumer Rights and Interests Protection Law, relevant business operators may be
subject to punishments such as fines, being ordered to suspend operation and revoking of
business license and may be subject to criminal liabilities in serious cases.

REGULATIONS IN RELATION TO ANTI-UNFAIR COMPETITION

In accordance with the Anti-Unfair Competition Law of the People’s Republic of China
(O0D0OO0oDbhOoOobOoOoooogn) (the “Anti-Unfair Competition Law”) promulgated by
the SCNPC on September 2, 1993, most recently amended and implemented on April 23, 2019,
operators shall follow the principles of willingness, equality, fairness, honesty and credibility,
and abide by laws and business ethics in production and operating activities. They shall not
conduct unfair competitions disrupting the competition order and infringing the legitimate
rights and interests of other operators or consumers. When the legitimate rights and interests
of an operator are damaged by unfair competition, the operator may file a lawsuit to the
people’s court. On the contrary, if operators violate the Anti-Unfair Competition Law and cause
losses to others, they shall bear civil liabilities. In addition, for the violation of the Anti-Unfair
Competition Law by operators, the supervision and inspection authority shall order it to cease
the illegal act, confiscate the illegal goods, impose fines and even revoke the business license.

REGULATIONS IN RELATION TO ONLINE TRADING AND E-COMMERCE

On August 31, 2018, the SCNPC promulgated the E-Commerce Law of the People’s
Republicof China (0 D00 O0O0O0OO0ODOONO) (the “E-Commerce Law”), which came
into effect on January 1, 2019. According to the E-Commerce Law, e-commerce refers to the
operating activities for sales of goods or provision of services through the Internet and other
information network; and e-commerce operators refer to the natural persons, legal persons and
non-legal person organizations engaging in the operating activities for sales of goods or
provision of services through the Internet and other information network, including
e-commerce platform operators, intra-platform operators and e-commerce operators selling
merchandise or providing services through self-built websites and other network services. An
e-commerce operator should continuously display its business license information and the
information of its administrative license related to its operating business, or the hyperlink
symbol of the aforesaid information, in a prominent position on its homepage. An e-commerce
operator shall disclose the information of goods or services in a comprehensive, accurate and
timely manner, and protect consumers’ right to know and right to choose. An e-commerce
operator shall not use false transactions, fabricated user review etc. to conduct false or
misleading business promotion, so as to defraud or mislead consumers. The E-Commerce Law
also set out provisions on e-commerce contracts, settlement of disputes, the development of
e-commerce and legal liabilities involved in e-commerce. An e-commerce operator shall
complete the registration as a market entity and obtain relevant administrative approvals in
accordance with laws.
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On March 15, 2021, the SAMR promulgated the Administrative Measures for Online
Trading (COODOOOODOO0ODOO) (the “Measures for Online Trading”) which came into
effect on May 1, 2021. Pursuant to the Measures for Online Trading, any business activity of
selling goods or providing services through the Internet within the PRC Mainland shall abide
by the PRC laws and the provisions of the Measures for Online Trading. Operators engaged in
online goods trading (“Online trading operators™) are required to make an industrial and
commercial registration in accordance with laws. The goods sold or services provided by
online trading operators shall observe the requirements for the protection of personal, property
safety and environmental protection, and online trading operators shall not sell goods or
provide services that are prohibited by laws or regulations, damage the national interest and
public inters, or violate public order and good morals.

REGULATIONS IN RELATION TO MOBILE APPLICATIONS

Pursuant to the Administrative Provisions on Mobile Internet Applications Information
Services (DO00O0O0OO0ODOODOOOOOOODOO) (the “former Administrative
Provisions on Mobile Applications”) promulgated by the Cyberspace Administration of China
(the “CAC”) on June 28, 2016 and implemented on August 1, 2016, mobile Internet application
refers to application software that is obtained and run on the mobile smart terminal by
preloading, downloading, etc., and provides information services to users while mobile Internet
application providers refer to the owners or operators of mobile Internet applications providing
information services. According to the former Administrative Provisions on Mobile
Applications, mobile Internet application providers shall verify a user’s mobile phone number
and other identity information under the principle of mandatory real name registration at the
back-office end and voluntary real name display at the front-office end. Mobile Internet
application providers shall not enable functions that can collect a user’s geographical location
information, access user’s contact list, activate the camera or recorder of the user’s mobile
smart device or other functions irrelevant to its services, nor are they allowed to conduct
bundle installations of irrelevant application programs, unless they have clearly indicated to
the user and obtained the user’s consent on such functions and application programs.

On June 14, 2022, the CAC promulgated the amended Administrative Provisions on
Mobile Internet Applications Information Services (OO0 OOO0DOOOO0OOOOOODOO
0 0) (the “Provisions”), which came into effect on August 1, 2022. According to the
Provisions, mobile Internet application refers to application software that runs on mobile smart
terminal and provides information services to users. The Provisions stipulates application
providers shall perform the following duties: (i) to fulfill the responsibility of information
content management, to be responsible for the results of information content presentation, not
to produce and disseminate illegal information, and to consciously prevent and resist malicious
information; (ii) to fulfill the obligation of data security protection, to establish and improve
the whole-process data security management system, to take technical measures to ensure data
security and others, and strengthen risk monitoring; (iii) to provide users with information
release, instant communication and other services, to verify the real identity information of the
user applying for registration by checking users’ mobile phone numbers, identification card
numbers or unified social credit codes; and (iv) to follow the principles of legality, legitimacy,
necessity and integrity in processing the users’ personal information, to publicly disclose the
rules, methods and scope of processing, and not to refuse the users to use basic functional
services due to users’ disagree to provide unnecessary personal information.
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In accordance with the Interim Measures on the Administration of Pre-Installation and
Distribution of Applications for Mobile Smart Terminals (COOOD0DO0OO0O0OOOOODOO
0O0000000) (the “Interim Measures”) promulgated by the Ministry of Industry and
Information Technology (the “MIIT”) on December 16, 2016 and implemented on July 1,
2017, the Interim Measures aims to strengthen the management of mobile applications,
requiring (among others) that mobile phone manufacturers and Internet information service
providers shall ensure that users can conveniently remove mobile applications and their
ancillary resource files, configuration files and users’ data unless they are basic functional
software, namely the hardware supporting the mobile smart device and the software supporting
the normal operation of the operating system.

According to the Circular on the Special Campaign of Correcting Illegal Collection and
Usage of Personal Information viaApps (DO OO0 O Appd 00 00D0OO0OOOOOODOO
0000) promulgated and implemented by the CAC, the MIIT, the Ministry of Public
Security (the “MPS”) and the SAMR on January 23, 2019, (i) App operators are prohibited
from collecting any personal information irrelevant to the services provided by such operator;
(i) information collection and usage policy should be presented in a simple and clear way, and
such policy should be consented by the users voluntarily; and (iii) authorization from users
should not be obtained by coercing users with default or bundling clauses or making consent
a condition of a service. App operators violating such rules can be ordered by authorities to
correct its incompliance within a given period of time, be reported in public; or even suspend
its operation for rectification or revocate its business permit or business license.

Pursuant to the Notice on Deeply Carrying out Special Rectification Actions against the
Infringement upon Users’ Rights and Interests by Apps (D0 00O 0O0O0OOAPPOODOODO
O0000000000) (the “Notice on Deeply Carrying out Rectification Actions”)
promulgated and implemented by the MIIT on July 22, 2020, it requires inspecting whether
App service providers are involved certain of the following activities, including: (i) collecting
or using personal information without the user’s consent, collecting or using personal
information beyond the necessary scope of services provided, and forcing users to receive
advertisements; (ii) requesting user’s permission in a compulsory and frequent manner, or
frequently launching third-party applications; and (iii) deceiving and misleading users into
downloading applications or providing personal information. The Notice on Deeply Carrying
out Rectification Actions also sets forth that the period for the regulatory specific inspection
on applications and that the MIIT will order the non-compliant entities to modify their business
within five business days, or otherwise the MIIT will make public announcement, remove the
applications from the App stores or impose other administrative penalties.

Pursuant to the Notice on Conducting Mobile Internet Applications Filing (O OO0 00O O
O000000D00OOoOoDoOooog) (the “Notice on  Mobile  Application  Filing”)
promulgated and implemented by the MIIT on July 21, 2023, App operators who engaged in
Internet information services in China shall go through the filing procedures in accordance
with the Anti-telecom and Online Fraud Law of the People’s Republic of China and the
Administrative Measures for Internet Information Services (Order No. 292 of the State
Council), and those who failed to go through the filing procedures shall not engage in APP
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Internet information services. The filing period of existing Apps is from September 2023 to
March 2024. The Apps that have commenced business prior to the issuance of the Notice on
Mobile Application Filing shall go through the filing procedures with the provincial
communications administration in the place where it resides through its network access service
provider and distribution platform in accordance with the requirements of the Notice on Mobile
Application Filing. For those who have gone through the website filing procedures, only the
relevant information on their Apps needs to be supplemented and improved, and there is no
need to repeatedly fill in the true identity information of the operators. If there is no website
filing information existed for an App, such App operator shall go through the filing procedures
in accordance with the Notice on Mobile Application Filing.

REGULATIONS IN RELATION TO FIRE PREVENTION

In accordance with the Fire Prevention Law of the People’s Republic of China (0 OO
O000O00Ooo) (the “Fire Prevention Law™) promulgated by the SCNPC on April 29,
1998 and most recently amended and implemented on April 29, 2021, when conducting
large-scale public activities, the host entity shall file an application for a safety permit with the
relevant public security authority in accordance with laws, formulate fire fighting and
emergency evacuation plans and organize exercises, clarify the division of fire safety and
protection responsibilities and work, designate personnel to manage fire safety and protection,
maintain fire fighting facilities and equipment fully equipped and in good and effective
condition, and ensure that fire escapes and exits, fire escape signs, emergency lighting, and
passageways for fire engines conform to technical standards and administrative provisions for
fire prevention.

According to the Regulations on Security Administration of Large-Scale Mass Activities
(DO0OOO0OD0DbOOoOoDbOoOobOod) promulgated by the State Council on September 14, 2007
and implemented on October 1, 2007, large-scale public activities refer to the following
activities that the legal persons or other organizations hold for the public with the participants
expected to reach 1,000 or more: (I) sports competition; (I1) culture and artistic performance
like concert; (111) exhibition, commodity fair and other activities; (IV) garden party, lantern
festival, temple fair, flower show, fireworks show and other activities; and (V) career fair,
lottery sale with the winning number announced on the spot, etc. Where the expected number
of participants of the large-scale public activity is larger than 1,000 but lower than 5,000, the
safety permit shall be implemented by the local public security authority of the people’s
government at the county level; for the expected number of participants over 5,000, the safety
permit shall be implemented by the local public security authority of the people’s government
of the city with districts or municipality; in case the large-scale public activity crosses
provinces, autonomous regions or municipalities, the security permit shall be implemented by
the public security department of the State Council. The large-scale public activity without the
security permit of the public security authorities shall be banned and the organizers shall be
liable to a fine of more than RMB100,000 but less than RMB300,000.
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REGULATIONS IN RELATION TO ADVERTISEMENTS

Pursuant to the Advertisement Law of the People’s Republic of China (0D 00000
00 000) (the *Advertisement Law™) promulgated by the SCNPC on October 27, 1994 and
most recently amended and implemented on April 29, 2021, relevant PRC laws on
advertisement require advertisers, advertising operators and advertising distributors to ensure
that the content of the advertisements they produce or distribute are true and in full compliance
with applicable laws and regulations and shall not contain wordings such as “national level”,
“highest level” and “best”. In addition, where a special government review is required for
certain categories of advertisements before publishing, the advertisers, advertising operators
and advertising distributors are obligated to confirm that such review has been duly performed
and that the relevant approval has been obtained. Publishing and circulating advertisements
through the Internet shall not affect the normal use of the Internet by users. An Internet
advertisement shall be recognizable and shall enable consumers to identify it as an
advertisement. The administrator of a public place, an operator of telecommunications
business, or an Internet information service provider shall stop the sending or publishing of
illegal advertisements through the public place or information transmission or release platform
that it knows or should have known.

According to the Advertisement Law and the Measures for the Administration of Internet
Advertisements (000 OO0 OO0OOO) promulgated by the SAMR on February 25, 2023
and implemented on May 1, 2023, advertising operators and advertising distributors shall
establish, improve and implement the management systems regarding acceptance, registration,
review and filing of the Internet advertising businesses in according with the following
provisions: (i) verify and register the information of advertisers such as their truthful identity,
addresses and valid contact details, set up advertisement files and check and update them on
a regular basis, record and maintain relevant electronic data of advertising activities. Relevant
files shall be kept for not less than three years from the date of termination of the advertisement
release; (ii) verify relevant certificates, check the contents of advertisements and shall not
provide design, production, agent or release services for advertisements with inconsistent
content or incomplete certification documents; and (iii) set up advertisement reviewers familiar
with advertising laws and regulations or establish advertisement review agencies. The identity
information includes names, unified social credit codes (identification card numbers), etc. For
the publication of advertisements for medical treatment, pharmaceuticals, medical devices,
agricultural pesticides, veterinary drugs, healthcare food, special formula foods for medical
purposes and other advertisements subject to examination as provided by laws or
administrative rules and regulations, the advertisement examination authority shall, prior to the
publication, examine the contents of such advertisements; in the absence of such examination,
such advertisements shall not be published.
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REGULATIONS IN RELATION TO HOUSE LEASING

Pursuant to the Law on Administration of Urban Real Estate of the People’s Republic of
China(DOODOOOOOOOODODOODNO) promulgated by the SCNPC on July 5, 1994,
most recently amended on August 26, 2019 and implemented on January 1, 2020, lessors and
lessees under house leasing are required to enter into a written lease contract, containing such
provisions as the term of the lease, the use of the premises, rental price, liability for repair, and
other rights and obligations of both parties. The lease contract shall be filed for registration
with the housing administration department.

According to the Administrative Measures for Commodity House Leasing (0 OO O OO
O00000) promulgated by the Ministry of Housing and Urban-Rural Development on
December 1, 2010 and implemented on February 1, 2011, the parties to a house leasing shall
go through the house leasing registration and filing process with the competent construction
(real estate) departments of the municipalities directly under the central government, cities and
counties where the house is located within 30 days after the commodity house leasing contract
is signed. Entities in violation of the above provisions shall be ordered to remedy the
non-compliance within a specified time limit by the competent construction (real estate)
departments of the municipalities directly under the central government, cities and counties; if
they fail to do so within such time period, they shall be subject to a fine between RMB1,000
and RMB10,000.

In accordance with the Civil Code, the lessee may sublease the leased house to a third
party, subject to the consent of the lessor. Where the lessee subleases the house, the lease
contract between the lessee and the lessor remains valid. The validity of the lease contract shall
not be affected if it fails to go through the registration and filing process for the lease contract.
If the ownership of the leased house changes during the lessee’s possession in accordance with
the terms of the lease contract, the validity of the lease contract shall not be affected.

REGULATIONS IN RELATION TO CYBER SECURITY, DATA SECURITY AND
PERSONAL INFORMATION PROTECTION

Regulations in Relation to Cyber Security and Data Security

Pursuant to the Administrative Measures on Security Protection for International
Connections to Computer Information Networks (O 00000000000 OO0OOO0OO
0 O) promulgated by the MPS on December 16, 1997 and amended and implemented by the
State Council on January 8, 2011, no entity or individual will be permitted to make use of
international connections to harm national security, disclose State secrets, infringe on the
national, social or collective interests or the legal rights and interests of citizens, or engage in
other illegal or criminal activities. All interconnection units, connection units, legal persons
and other organization engaged in international networking through computer information
networks shall go through filing procedures at the authorities designated by the local public
security authorities of the people’s government of the province, autonomous regions or
municipality within 30 days from the official connection of networks.
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According to the Decision Regarding the Protection of Internet Security (0 0 00O O
O0O0O0O0000) promulgated by the SCNPC on December 28, 2000 and amended and
implemented on August 27, 2009, any one of the following activities conducted through the
Internet, if constituting a crime, are subject to criminal punishment: (i) illegally hacking into
a computer or system of strategic importance; (ii) intentionally inventing and spreading
destructive programs such as computer viruses to attack computer systems and
communications networks, thus damaging the computer systems and the communications
networks; (iii) in violation of national regulations, discontinuing computer network or the
communications service without authorization; (iv) leaking state secrets; (v) spreading false
commercial information; or (vi) infringing intellectual property rights.

Pursuant to the National Security Law of the People’s Republic of China (D O OO OO
O0O000000) promulgated and implemented by the SCNPC on July 1, 2015, the state
shall safeguard the sovereignty, security and cyber security development interests of the state,
and that the state shall establish a national security review and regulation system to review,
among other things, foreign investment, particular items and key technologies, Internet and
information technology products and services, construction projects and other important matter
and activities that impact or are likely to impact the national security.

In accordance with the Regulations on Technological Measures for Internet Security
Protection (00O O OODOOOODOOODOO) promulgated by the MPS on December 13,
2005 and implemented on March 1, 2006, Internet service providers and Internet utilization
units shall implement the following technical measures on the protection of Internet security:
(i) technical measures for preventing computer virus, network intrusion, attack and damages or
other activities harming network security; (ii) redundancy backup measures for significant
equipment of important databases and systems; (iii) technical measures for recording and
maintaining user log-in and log-out time, calling number, account number, IP address or
domain name, system maintenance logs and archives; and (iv) other technical measures
implemented for Internet security protection under laws, regulations or rules. In addition, the
technical measures on records maintaining implemented by Internet service providers and users
in accordance with the Regulations on Technological Measures for Internet Security Protection
shall have the function to maintain at least 60 days of back-up records.

According to the Administrative Measures for the Hierarchical Protection of Information
Security (00D OOOOOOOODOOO0O) promulgated by the MPS, the State Secrecy
Bureau, the State Cipher Code Administration and the former Information Office of the State
Council on June 22, 2007, operators and utilization units of information systems shall perform
the obligations and responsibilities on the hierarchical protection of information security in
accordance with these measures and relevant standards. These measures divide the security
protection of information systems into five grades and systems ranking Grade Il or above under
these measures shall go through the filing procedures for grades of the security protection of
information systems with public security authorities.
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Pursuant to the Cybersecurity Law of the People’s Republic of China (D OO OO OO O
00 0000) promulgated by the SCNPC on November 7, 2016 and implemented on June 1,
2017, network operators refer to network owners, managers, and network service providers.
For the construction and operation of a network or the provision of services through a network,
it is a requirement to, in accordance with the provisions of laws and administrative regulations
and the mandatory requirements of the PRC national standards, take technical measures and
other necessary measures to ensure the secure and stable operation of the network, effectively
respond to cyber security incidents, prevent illegal crimes committed on the network, and
maintain the integrity, confidentiality and availability of cyber data.

In accordance with the Data Security Law of the People’s Republic of China (0 O OO
O000000D00O0) promulgated by the SCNPC on June 10, 2021 and implemented on
September 1, 2021, data processing activities shall be conducted in accordance with laws and
regulations. Data processors shall establish and improve processes of data security
management systems, organize data security education and training and adopt appropriate
technical measures and other necessary measures to protect data security. Where data
processing activities are carried out through the Internet and other information networks, the
above-mentioned data security protection obligations shall be fulfilled on the basis of the
hierarchical network security protection system. Critical data processors shall specify
responsible persons and management agencies on data security to perform the responsibilities
on protecting data security. In carrying out data processing activities, risk monitoring shall be
strengthened, and remedial measures shall be taken immediately when data security defects,
loopholes and other risks are found. In the event of a data security incident, the processors of
data shall take immediate measures to deal with it, inform the user in time and report to the
competent authorities in accordance with relevant provisions. In addition, the Data Security
Law of the People’s Republic of China established the national data security review system in
the PRC, under which data processing activities that affect or may affect national security shall
be reviewed.

According to the Regulations for the Security Protection of Critical Information
Infrastructure (D OO OO0OO0O0O0OO0O0O0OOOOONO) promulgated by the State Council on
July 30, 2021 and implemented on September 1, 2021, critical information infrastructure refers
to important network facilities and information systems of important industries and sectors
such as public communications and information services, energy, transport, water conservation,
finance, public services, e-government, and science and technology industry for national
defense, as well as other important network facilities and information systems that may
seriously endanger national security, national economy and citizen’s livelihood and public
interests if they are damaged or suffer from malfunctions, or if any leakage of data in relation
thereto occurs. Competent authorities as well as the supervision and administration authorities
of various industries and sectors are responsible for the security protection of critical
information infrastructure. The protection authorities are responsible for organizing the
identification of critical information infrastructure in their own industries and sectors in
accordance with the identification rules, promptly notifying the operators of the identification
results and reporting to the public security department of the State Council.
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According to the Network Data Security Management Regulations (Draft for Comment)
(DO0DoOOooDbOoOobOo@booo)g) issued by the CAC on November 14, 2021, data
processors seeking listing in Hong Kong which affect or may affect national security, or data
processors who carry out other data processing activities that affect or may affect national
security, shall apply for cybersecurity review in accordance with the relevant regulations of the
PRC. In addition, data processors who process more than one million personal information
shall also comply with the requirements of the regulation for important data processors.
Moreover, data processors who process important data or seek listing overseas shall conduct
a data security assessment by themselves or through engaging a data security service agency
once a year, and submit the data security assessment report of the previous year to the
municipal cyberspace administration authorities of city with districts before January 31 of each
year. However, as of the Latest Practicable Date, the Network Data Security Management
Regulations (Draft for Comment) had not been formally promulgated and come into effect.

According to the Cybersecurity Review Measures (0 0 000 000D O), which was
jointly promulgated by the CAC and other departments on April 13, 2020 and amended on
December 28, 2021 and came into effect on February 15, 2022, the purchase of network
products and services by a critical information infrastructure operator or the data processing
activities of a network platform operator that affect or may affect national security will be
subject to cybersecurity review. Network platform operators possessing personal information
of over one million users shall apply to the Cybersecurity Review Office for cybersecurity
review when seeking for listing in a foreign country. In addition, for network products and
services and data processing activities which a member unit of the cybersecurity review work
mechanism believes affect or may affect national security, the Cybersecurity Review Office
shall have the right to initiate a review in accordance with the Cybersecurity Review Measures
upon the approval by the Central Cyberspace Affairs Commission in accordance with relevant
procedures.

According to the Provisions on the Administration of Algorithmic Recommendation
for Internet Information Services (DO OOOOOOOOOODOOODOO), which was
promulgated jointly by the CAC, the MIIT, the Ministry of Public Security and the SAMR on
December 31, 2021 and came into effect on March 1, 2022, the relevant authorities manage
algorithm recommendation service providers based on category and grade, and algorithm
recommendation service providers should perform primary responsibilities for algorithm,
establish and improve the algorithm management system, and inform users of the algorithmic
recommendation services in a conspicuous manner, and inform users of the basic principles,
purposes and main operating mechanisms of the algorithmic recommendation services in an
appropriate way, so as to ensure that users can easily turn off the algorithmic recommendation
services. Where an algorithmic recommendation service provider sells goods or provides
services to consumers, it shall protect the right of consumers to fair trade, and shall not carry
out illegal acts such as unreasonable differential treatment according to the characteristics of
consumers such as preferences and trading habits. Algorithmic recommendation service
providers with public opinion attributes or social mobilizing ability shall carry out security
assessment in accordance with the relevant regulations of the PRC, and shall perform filing
procedures through the internet information service algorithm filing system within ten working
days from the service provision commencement date.
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According to the Provisions on the Administration of Deep Synthesis for Internet-
based Information Services (0 OO0OO0OO0OOOOOOOOODOO), which was jointly
promulgated by the CAC, the MIIT and the Ministry of Public Security on November 25, 2022
and came into effect on January 10, 2023, deep synthesis technology refers to the use of
technologies in relation to deep learning and virtual reality to produce texts, images, audio,
video, virtual scenarios and others. Deep synthesis service providers, technical supporters and
users shall fulfill corresponding obligations and responsibilities in accordance with the
provisions, including establishing and improving the algorithm management system, taking
measures to protect data security and personal information, conducting content review,
performing security assessment, and completing filing procedures for algorithms.

In addition, the Interim Measures for the Administration for Generative Artificial
Intelligence Services (C OO0 0OO0ODOOOOOODOOONO), which was promulgated by the
CAC together with other relevant authorities on July 10, 2023 and came into effect on August
15, 2023, specifies the compliance requirements for generative artificial intelligence service
providers. Individuals or organizations that provide generative artificial intelligence services
such as texts, images, audio, video and other content shall bear the responsibility of network
information content producers to fulfill the obligations in relation to network information
security, and shall bear the responsibility of personal information processors to protect
personal information. Where generative artificial intelligence service provider with public
opinion attributes or social mobilizing ability shall carry out security assessment in accordance
with the relevant regulations of the PRC, and shall perform the procedures for algorithm filing,
alteration and deregistration in accordance with the Provisions on the Administration of
Algorithmic Recommendation for Internet Information Services.

Pursuant to the Measures for the Security Assessment of Cross-border Data Transfer
(DO0DOO0OOoDoDOoobad) promulgated by the CAC on July 7, 2022 and implemented on
September 1, 2022 and to prevent risks on the security of cross-border data transfer, data
processors shall apply to the national cyberspace administration for security assessment of data
cross-border transfer in one of the following circumstances: (i) where a data processor transfers
important data across the border; (ii) where an operator of critical information infrastructure
and a personal information processor that processes personal information of more than 1
million individuals transfer personal information across the border; (iii) where a data processor
that has transferred personal information of more than 100,000 individuals or sensitive
personal information of more than 10,000 individuals cumulatively as of January 1, of the
previous year transfers personal information across the border; or (iv) other circumstances
under which security assessment of cross-border data transfer is required as prescribed by the
CAC.

In accordance with the Administrative Provisions on the Account Information of Internet
Users (D OOOOOODODOODOOOO) promulgated by the CAC on June 27, 2022 and
implemented on August 1, 2022, it requires that internet information service providers shall
formulate and make public the rules for the management of accounts of Internet users and
platform conventions and enter into service agreements with Internet users to specify relevant
rights and obligations in the registration, use and management of account information. They
shall have in place professionals and technical capacity appropriate to the scale of services, and
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establish, improve and strictly implement the authentication of real identity information,
verification of account information, security of information content, ecological governance,
emergency responses, protection of personal information and other management systems.
Internet information service providers shall establish convenient entrances for complaints and
reports at prominent places, make public means for complaints and reports, improve
mechanisms for acceptance, identification, handling and feedbacks, specify the handling
procedures and feedback time and handle public complaints and reports in a timely manner.

Regulations in Relation to Personal Information Protection

Pursuant to the Several Provisions on Regulation of the Order of Internet Information
Service Market (DO O0D0DO0OD0OOOOOODOOOODOO0O) promulgated by the MIIT on
December 29, 2011 and implemented on March 15, 2012, without the consent of users, Internet
information service providers shall not collect information relevant to the users that can lead
to the recognition of the identity of the users independently or in combination with other
information, nor shall they provide personal information of users to others, unless otherwise
provided by laws and administrative regulations. Meanwhile, Internet information service
providers shall properly keep the personal information of users; if the preserved personal
information of users is divulged or may possibly be divulged, Internet information service
providers shall immediately take remedial measures; where such incident causes or may cause
serious consequences, they shall immediately report the same to the telecommunications
administration authorities that grant them with the Internet information service license or filing
and cooperate in the investigation and disposal carried out by relevant departments.

According to the Decision on Strengthening Network Information Protection (I O O O
O000000D0000) promulgated by the SCNPC and implemented on December 28,
2012 and the Provisions on Protection of Personal Information of Telecommunication and
Internet Users (0000000 ODOOOOOOOOOQNO) promulgated by the MIIT on July
16, 2013 and implemented on September 1, 2013, Internet information service providers shall
set rules for the collecting and use of the personal information of users and shall not collect
or use of the personal information of users without users’ consent. In addition, Internet
information service providers shall strictly keep the personal information of users confidential
and shall not disclose, change, damage, sell or provide to others in violation of laws.

Pursuant to the Ninth Amendment to the Criminal Law of the People’s Republic of China
(000000 bOoobOoOob@)O) promulgated by the SCNPC on August 29, 2015 and
implemented on November 1, 2015, those who sell or disclose any citizen’s personal
information to others in violation of relevant national provisions in a severe situation shall be
subject to criminal penalty. Those who sell or provide any citizen’s personal information
obtained during the course of performing duties or providing services to others in violation of
relevant national provisions shall be punished seriously. Meanwhile, pursuant to the
Interpretations of the Supreme People’s Court and the Supreme People’s Procuratorate on
Several Issues Concerning the Application of Law in the Handling of Criminal Cases Involving
Infringement of Citizens’ Personal Information (OO0 OO0 0OO0OOOOOOOOOO0O
00000000000 DOO00DO00O0O00ooOOgn) issued by the Supreme People’s
Court and the Supreme People’s Procuratorate on May 8, 2017 and implemented on June 1,
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2017, the following activities may constitute the crime of infringing upon a citizen’s personal
information: (i) providing a citizen’s personal information to specified persons or releasing a
citizen’s personal information online or through other methods; (ii) providing legitimately
collected information relating to a citizen to others without such citizen’s consent (unless the
information is processed, not traceable to a specific person and not recoverable); (iii) collecting
a citizen’s personal information by purchasing, accepting or exchanging such information in
violation of relevant national provisions; or (iv) collecting a citizen’s personal information
during the course of performing duties or providing services. In addition, pursuant to the Ninth
Amendment to the Criminal Law of the People’s Republic of China, any Internet service
provider that fails to fulfill the obligations related to information and cyber security
administration in accordance with laws and refuses to rectify upon orders, shall be subject to
criminal penalty for the result of (i) any dissemination of illegal information on a large scale;
(i) any severe effect due to the leakage of the client’s information; (iii) any serious loss of
criminal evidence; or (iv) other severe situations.

According to the Civil Code promulgated by the NPC on May 28, 2020 and implemented
on January 1, 2021, the personal information of a natural person shall be protected by laws.
Any organization or individual that need to obtain personal information of others shall obtain
such information legally and ensure the safety of such information, and shall not illegally
collect, use, process or transmit personal information of others, or illegally purchase or sell,
provide or make public personal information of others.

Pursuant to the Provisions on Several Issues concerning the Application of Law in the
Trial of Civil Cases Involving the Use of Face Recognition Technologies to Process Personal
Information (0 0000000000000 DODO0O0OOODOODOOOODOOODOODOO0O
0 0O) promulgated by the Supreme People’s Court on July 27, 2021 and implemented on
August 1, 2021, for the processing of the facial information of a natural person, the individual’s
consent of such natural person or his/her guardian must be obtained. Any violation of
individual’s consent, or forcing or de facto forcing of a natural person to consent to the
processing of facial information constitutes an infringement of the personal rights and interests
of natural persons. In addition, when the information processor enters into a contract with a
natural person using boilerplate terms that would require such natural person to grant the
processor an indefinite right to process his/her human facial information, or that such terms are
irrevocable or would permit the information processor to assign the right to process such facial
information and if the natural person requests confirmation that the boilerplate terms are
invalid, the people’s court shall support the claim in accordance with laws.

According to the Personal Information Protection Law of the People’s Republic of China
(000000 DbOoOobOoOobOoOono) promulgated by the SCNPC on August 20, 2021 and
implemented on November 1, 2021, personal information refers to any kind of information
related to an identified or identifiable individual as electronically or otherwise recorded but
excluding the anonymized information. The processing of personal information includes the
collection, storage, use, processing, transmission, provision, disclosure and deletion of
personal information. The Personal Information Protection Law of the People’s Republic of
China sets out explicit requirements on the liabilities and obligations of personal information
processors in processing personal information. A personal information processor may process
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the personal information of this individual only under any one of the following circumstances:
(i) where consent is obtained from the relevant individual; (ii) where it is necessary for the
execution or performance of a contract to which the individual is a party, or where it is
necessary for carrying out human resource management pursuant to employment rules legally
adopted or a collective contract legally concluded; (iii) where it is necessary for performing a
statutory responsibility or statutory obligation; (iv) where it is necessary in response to a public
health emergency, or for protecting the life, health or property safety of a natural person in the
case of an emergency; (v) where the personal information is processed within a reasonable
scope to carry out any news reporting, supervision by public opinions or any other activity for
public interest purposes; (vi) where the personal information, which has already been disclosed
by an individual or otherwise legally disclosed, is processed within a reasonable scope; and
(vii) any other circumstance as provided by laws or administrative regulations. In addition,
personal information processors shall themselves, on the basis of the purposes of the
processing of personal information, processing methods, categories of personal information,
the impacts on individuals, and potential security risks, among others, take the following
measures to ensure that personal information processing activities comply with the provisions
of laws and administrative regulations, and prevent unauthorized access to as well as the
leakage, tampering or loss of personal information: (i) developing internal management
systems and operating procedures; (ii) implementing categorized management of personal
information; (iii) taking appropriate security technical measures such as encryption and
de-identification; (iv) reasonably determining the operating permission for personal
information processing and regularly conducting safety education and training on practitioners;
(v) developing and organizing the implementation of emergency plans for personal information
security incidents; and (vi) taking other measures as prescribed by laws and administrative
regulations.

REGULATIONS IN RELATION TO INTELLECTUAL PROPERTY RIGHTS
Patent

In accordance with the Patent Law of the People’s Republic of China (O O OO OO OO
00O 0O 0) promulgated by the SCNPC on March 12, 1984, most recently amended on October
17, 2020 and implemented on June 1, 2021 and the Detailed Rules for the Implementation of
the Patent Law of the People’s Republic of China (DO O0OOOOOODOOODOOONO)
promulgated by the State Council on December 21, 1992, most recently amended on January
9, 2010 and implemented on February 1, 2010, there are three types of patents in the PRC,
namely invention patents, utility model patents and design patents. The protection period is 20
years for an invention patent, ten years for a utility model patent, and 15 years for a design
patent, commencing from their respective application dates. Any individual or entity that
utilizes a patent or conducts any other activities in infringement of a patent without prior
authorization of the patent holder shall pay compensation to the patent holder and is subject to
disciplines, confiscation or fines imposed by relevant administrative authorities and, if
constituting a crime, shall be held criminally liable in accordance with laws.
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Trademark

Pursuant to the Trademark Law of the People’s Republic of China (0D 0000000
0 0O 0O) promulgated by the SCNPC on August 23, 1982, most recently amended on April 23,
2019 and implemented on November 1, 2019 and the Regulation for the Implementation of the
Trademark Law of the People’s Republic of China (000 0OO0ODOD0OD0OODOODOO)
promulgated by the State Council on August 3, 2002, amended on April 29, 2014 and
implemented on May 1, 2014, the registration of trademarks shall be handled at the Trademark
Office of China National Intellectual Property Administration under the State Administration
for Market Regulation. The validity of registered trademarks granted by the Trademark Office
is ten years and may be renewed upon the request the registrants of trademarks with a validity
of ten years for each renewal. The Trademark Law of the People’s Republic of China has
adopted a “first-to-file” principle with respect to trademark registration. Where trademark for
which a registration application has been made is identical or similar to another trademark
which has already been registered or been subject to a preliminary examination and approval
for use on the same kind of or similar commodities or services, the application for registration
of such trademark may be rejected by the Trademark Office. Any person applying for the
registration of a trademark shall not prejudice the existing right of others obtained by priority,
nor shall any person register in advance a trademark that has already been used by another
person and has already gained sufficient degree of reputation.

Copyright

In accordance with the Copyright Law of the People’s Republic of China (DO O O OO
0000000) promulgated by the SCNPC on September 7, 1990, most recently amended on
November 11, 2020 and implemented on June 1, 2021, copyright includes personal rights such
as the right of publication and that of attribution as well as property rights such as the right of
production and that of distribution. Arbitrarily reproducing, distributing, performing,
projecting, broadcasting or compiling a work or communicating the same to the public via an
information network without permission from the owner of the copyright therein, unless
otherwise provided in the Copyright Law, shall constitute infringements of copyrights. The
infringer shall undertake to cease the infringement, eliminate the effects, offer an apology and
compensate for losses as well as other civil liabilities.

According to the Regulations on Computer Software Protection (DO OO OOOO0O
0O 0) promulgated by the State Council on June 4, 1991, most recently amended on January
30, 2013 and implemented on March 1, 2013, computer software shall be developed
independently by developers and fixed in certain tangible objects. Chinese citizens, legal
persons, or other organizations are entitled to the copyright in software developed thereby,
under these regulations, whether published or not. Software copyright owners may register
with software registration organizations recognized by the copyright administration department
under the State Council. The registration certificate issued by the software registration
organization is the preliminary proof of the registered items. According to the Measures for the
Registration of Computer Software Copyright (O OO0 O0OOO0O0OOOOODO) promulgated
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by the National Copyright Administration on February 20, 2002, the National Copyright
Administration shall be the competent authority of the nationwide administration of software
copyright registration and the Copyright Protection Centre of China is designated as the
software registration authority.

Domain Name

In accordance with the Administrative Measures for Internet Domain Names (0 O 0O O O
OO0 000O00) promulgated by the MIIT on August 24, 2017 and implemented on November
1, 2017, the MIIT is responsible for supervision and administration of domain name services
in the PRC. Provincial communications administration departments shall conduct supervision
and administration of the domain name services within their respective administrative regions.
Domain name registration services shall, in principle, be subject to the principle of “first apply,
first register”. A domain name registrar shall, in the process of providing domain name
registration services, ask the applicant for which the registration is made to provide authentic,
accurate and complete identity information on the holder of the domain name and other domain
name registration related information.

REGULATIONS IN RELATION TO EMPLOYMENT AND SOCIAL SECURITY
Labor Contract

Pursuant to the Labor Law of the People’s Republic of China (00D O OO OODOO0O
0 0O) promulgated by the SCNPC on July 5, 1994, most recently amended on December 29,
2018 and implemented on the same day, an employer shall develop and improve its rules and
regulations to safeguard the rights of its workers. An employer shall develop and improve its
labor safety and health system, stringently implement national protocols and standards on labor
safety and health, conduct labor safety and health education for workers, guard against labor
accidents and reduce occupational hazards.

The Labor Contract Law of the People’s Republic of China (DD DO UODOOOOOOO
0 O) (the “Labor Contract Law”), which was promulgated by the SCNPC on June 29, 2007,
most recently amended on December 28, 2012 and implemented on July 1, 2013 and the
Implementation Regulations on Labor Contract Law (00O O OO O OO DO O), which was
promulgated and implemented by the State Council on September 18, 2008, regulate both
parties to a labor contract, namely the employer and the employee, and contain specific
provisions involving the terms of the labor contract. In accordance with the Labor Contract
Law and the Implementation Regulations on Labor Contract Law, a labor contract must be
made in writing. An employer and an employee may enter into a fixed-term labor contract, an
unfixed term labor contract, or a labor contract that concludes upon the completion of certain
work assignments, after reaching an agreement upon due negotiations. An employer may
legally terminate a labor contract and dismiss its employees after reaching an agreement upon
due negotiations with the employee or by fulfilling the statutory conditions.
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In addition, the Labor Contract Law also imposes requirements on the use of employees
of temp agencies, who are known in China as “dispatched workers”. Dispatched workers are
entitled to equal pay with full-time employees for equal work. Employers are only allowed to
use dispatched workers for temporary, auxiliary or substitutive positions.

According to the Interim Provisions on Labor Dispatching (000 OD0OD0OOO)
promulgated by the Ministry of Human Resources and Social Security of the PRC on January
24, 2014 and implemented on March 1, 2014, the number of dispatched workers to not exceed
10% of the total number of employees.

Social Insurance

Pursuant to the Social Insurance Law of the People’s Republic of China (C O OO OO
0O0000000) promulgated by the SCNPC on October 28, 2010 and amended and
implemented on December 29, 2018, enterprises and institutions in the PRC shall provide
employees with welfare. The programs cover pension insurance, unemployment insurance,
maternity insurance, work-related injury insurance, medical insurance and other welfare plans.
The employer shall apply to the local social insurance agency for social insurance registration
within 30 days from the date of its formation and shall apply to the social insurance agency for
social insurance registration for their employees within 30 days from the date of employment.
Any employer who violates the regulations above shall be ordered to make correction within
a prescribed time limit; if the employer fails to rectify within the time limit, the employer and
its directly liable person will be fined. The employer shall apply to the social insurance agency
for social insurance registration for their employees within 30 days from the date of
employment. Any employer who violates the regulations above shall be ordered to make
correction within a prescribed time limit; if the employer fails to rectify within the time limit,
the employer and its directly liable person will be fined. Further, an employer that fails to make
social insurance contributions in sufficient amount may be ordered to contribute or supplement
by the social insurance agency within a stipulated deadline and be subject to a late fee of 0.05%
per day. If the employer still fails to make social insurance contributions within the stipulated
deadline, it may be subject to a fine ranging from one to three times the amount overdue.
Meanwhile, the Interim Regulation on the Collection and Payment of Social Insurance
Premiums (0O O0O0OOOO0OOOOODO) promulgated by the State Council on January 22,
1999 and amended and implemented on March 24, 2019 prescribes the details concerning the
social insurance.

Apart from the general provisions about social insurance, specific provisions on various
types of insurance are set out in the Decision of the State Council on the Establishment of a
Unified Program for Basic Old-aged Pension Insurance (U0 OO0 00000000 OODOO
O0000000000) promulgated and implemented by the State Council on July 16,
1997, the Decision of the State Council on the Establishment of the Medical Insurance Program
forUrban Workers (0D 0 000000 OODOOO0O0O0OOOOOOOODOO) promulgated and
implemented by the State Council on December 14, 1998, the Regulation on Work-Related
Injury Insurance (0 O OO OO0ODO) promulgated by the State Council on April 27, 2003,
amended on December 20, 2010 and implemented on January 1, 2011, the Regulations on
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Unemployment Insurance (O OO OO OOO) promulgated and implemented by the State
Council on January 22, 1999 and the Trial Measures on Employee Maternity Insurance of
Enterprises (00000000 OO0O0OODO) promulgated and implemented by the former
Ministry of Labour on December 14, 1994 and implemented on January 1, 1995.

Housing Provident Fund

Pursuant to the Regulations on Management of Housing Fund (C O OO0 OOOOOO0O)
promulgated by the State Council on April 3, 1999, most recently amended and implemented
on March 24, 2019, any newly established entity shall make deposit registration at the housing
provident fund management center within 30 days as of its establishment. After that, the entity
shall open a housing provident fund account for its employees in an entrusted bank. Within 30
days as of the date of employment, the entity shall make deposit registration at the housing
provident fund management center and seal up the employee’s housing provident fund account
within 30 days from termination of the employment relationship. Any entity that fails to make
deposit registration of the housing provident fund or fails to open a housing provident fund
account for its employees shall be ordered to complete the relevant procedures within a
prescribed time limit. Any entity failing to complete the relevant procedure within the time
limit will be fined RMB10,000 to RMB50,000. Any entity fails to make payment of housing
provident fund within the time limit or has shortfall in payment of housing provident fund will
be ordered to make the payment or make up the shortfall within the prescribed time limit.
Otherwise, the housing provident management center is entitled to apply for compulsory
enforcement with the people’s court.

REGULATIONS IN RELATION TO FOREIGN EXCHANGE

General Foreign Exchange Administration

In accordance with the Foreign Exchange Administration Regulations of the PRC (O O
00000000 D0OO00ODOd) promulgated by the State Council on January 29, 1996, most
recently amended and implemented on August 5, 2008 as well as various regulations issued by
the SAFE and other relevant government authorities of the PRC, RMB is freely convertible for
current account items, such as trade and service-related foreign exchange transactions and
dividend payment but is not freely convertible for capital account items, such as direct
investment, loan or investment in securities outside China unless prior approval of the SAFE
or its local branch is obtained.

According to the Circular of the State Administration of Foreign Exchange on
Relevant Issues Concerning Foreign Exchange Control on Domestic Residents’ Offshore
Investment and Financing and Roundtrip Investment Through Special Purpose Vehicles (O O
0000000000000 000000000000000000000000000
O 0) (the “Circular 37”) promulgated and implemented by the SAFE on July 4, 2014, it
regulates foreign exchange matters in relation to the use of special purpose vehicles by PRC
residents or entities to seek offshore investment and financing or conduct round trip investment
in the PRC. Under Circular 37, a “special purpose vehicle” refers to an offshore entity
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established or controlled, directly or indirectly, by PRC residents or entities for the purpose of
seeking offshore financing or making offshore investment, using legitimate onshore or offshore
assets or interests, while “round trip investment” refers to direct investment in China by PRC
residents or entities through special purpose vehicles, namely, establishing foreign invested
enterprises to obtain ownership, control rights and management rights. Circular 37 provides
that, before making a contribution into a special purpose vehicle, PRC residents or entities are
required to complete foreign exchange registration with SAFE or its local branch. On February
13, 2015, the SAFE promulgated the Notice of the State Administration of Foreign Exchange
on Further Simplifying and Improving the Administration of the Foreign Exchange Concerning
Direct Investment (0O OODOO0O0OOOOODOOOODOOOODODOOODOOOO
0 0O), which was implemented on June 1, 2015. This notice further amended the Circular 37
by requiring PRC residents or entities to register with qualified banks rather than the SAFE or
its local branch in connection with their establishment of an offshore entity established for the
purpose of overseas investment or financing.

Pursuant to the Circular of the State Administration of Foreign Exchange on Further
Improving and Adjusting the Administration Policy of Foreign Exchange for Direct Investment
(DO0DODO00DODoOO00O0O000ODO00DDO0Do0O0ooOoOO0Oooogn) (the “Circular
59”) promulgated by SAFE on November 19, 2012, came into effect on December 17, 2012 and
further amended on May 4, 2015, approval is not required for the opening of an account entry
in foreign exchange accounts for direct investment. The Circular 59 also simplifies the capital
verification and confirmation formalities for foreign-invested enterprises and the foreign
capital and foreign exchange registration formalities required for foreign investors to acquire
the equity of the Chinese party, and further improves the administration on exchange settlement
of the foreign exchange capital of foreign-invested enterprises.

The Notice of the State Administration of Foreign Exchange on Reforming the Mode of
Management of Settlement of Foreign Exchange Capital of Foreign-Funded Enterprises (O [
0000000000000 00D0000000000000000) (the “Circular 197),
which was promulgated by SAFE on March 30, 2015 and implemented on June 1, 2015,
partially abolished on December 30, 2019 and partially amended by the Circular of the State
Administration of Foreign Exchange on the Reform and Standardization of the Management
Policy of the Settlement of Capital Projects (0 0D 00O OO0 OO0OO0DOO0OOOODODOOO
O0000000) promulgated by SAFE on June 9, 2016, replaced the Circular of the State
Administration of Foreign Exchange on Issues Relating to the Improvement of Business
Operations with Respect to the Administration of Foreign Exchange Capital Payment and
Settlement of Foreign-invested Enterprises (00 000000 0D0O0O0OO0OOOOOODOOO
O0000000000000000000000) (the “Circular 142”). The Circular 19
stipulates that the settlement of foreign-funded enterprises shall be subject to settlement
policies and revokes certain foreign exchange restrictions under the Circular 142. Meanwhile,
the Circular 19 reiterates that the use of capital by foreign-invested enterprises shall follow the
principles of authenticity and self-use within the business scope of enterprises.
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According to the Circular of the State Administration of Foreign Exchange on Reforming
and Standardizing the Foreign Exchange Settlement Management Policy of Capital Account
(DooOoOOooDoOOoobOoOobOOoooooooan) (the “Circular 16”) promulgated by the
SAFE on June 9, 2016 and implemented on the same day, enterprises registered in the PRC may
also covert their foreign currency and debts into RMB on a self-discretionary basis. The
Circular 16 sets out unified provisions on the standards for the conversion of foreign exchange
under capital account items (including but not limited to foreign currency capital and foreign
debts). In addition, the Circular 16 reiterates that enterprises shall not directly or indirectly use
the RMB capitals from the conversion of foreign exchange capitals for purposes out of their
business scopes or investment in securities or other investment and wealth management other
than principal-guaranteed products of domestic banks. Besides, RMB capitals from the
conversion of foreign exchange capitals shall not be used in advancing loans to non-affiliated
enterprises beyond their business scopes. Except investment in real estate enterprises, RMB
capitals from the conversion of foreign exchange capitals shall not be used in constructing or
purchasing real estate other than for self-use.

Pursuant to the Circular of the State Administration of Foreign Exchange on Further
Promoting Cross-border Trade and Investment Facilitation (O D 0000000000 DOO0O
O00000000OO0OoDO4d) promulgated by the SAFE on October 23, 2019 and
implemented on the same day and on the basis of investment foreign-invested enterprises, it
permits non-investment foreign-invested enterprises violating the Special Administrative
Measures for Access of Foreign Investment (Negative List) (D OO O OO0 OO0OOO0O(O
O000)d) (the “Negative List”) and with investment projects in China on true and
compliance basis to use capital funds for domestic equity investment in accordance with the
laws.

According to the Circular of the State Administration of Foreign Exchange on Optimizing
Foreign Exchange Management Service in Support of Foreign Business Development (O 0O O
00000000000 DO00b0000o0o0ooooon) promulgated by the SAFE on April
10, 2020 and implemented on June 1, 2020, on the premise of ensuring the authentic and
compliant use of funds and complying with the existing regulations on the use of capital
income, eligible enterprises are allowed to use capital income such as capital funds, foreign
debts and proceeds from overseas listing for domestic payments without providing materials to
the bank in advance for authenticity verification on a case-by-case basis. The concerned banks
shall follow the principle of prudent development to control the relevant business risks and
conduct post inspection on the use of funds under capital accounts handled in accordance with
relevant requirements.

Equity Incentive Plan

In accordance with the Circular of the State Administration of Foreign Exchange on
Issues concerning the Administration of Foreign Exchange Used for Domestic Individuals’
Participation in Equity Incentive Plans of Companies Listed Overseas (0 00 000000 O
000000000000 000000000000000000) promulgated by the
SAFE on February 15, 2012 and implemented on the same day, PRC residents who are granted
shares or stock options by companies listed on overseas stock exchanges according to the stock
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incentive plans are required to (i) register with SAFE or its local branches; (ii) appoint a
qualified PRC agent, which could be a PRC subsidiary of such overseas publicly-listed
company or another qualified institution selected by such PRC subsidiary, to conduct SAFE
registration and other procedures with respect to the stock incentive plans on behalf of these
participants; and (iii) appoint an overseas institution to handle matters related to the exercise
of options, the trading of shares or interests and fund transfers.

LAWS AND REGULATIONS IN RELATION TO OVERSEAS INVESTMENT

Pursuant to the Measures for the Administration of Overseas Investment of Enterprises
(D0DO0O0OO0OO0DbOoOoDbOO) promulgated by the NDRC of the PRC on December 26, 2017
and implemented on March 1, 2018, the state implements confirmation and recordation
management procedures for overseas investment projects based on different conditions.
Sensitive projects conducted by investors directly or through overseas enterprises controlled by
them shall be subject to confirmation management. Non-sensitive projects directly conducted
by investors, namely, non-sensitive projects involving investors’ direct contribution of assets
or rights and interests or provision of financing or security, shall be subject to recordation
management. The provincial development and reform authority at the place where the investor
is registered, if the investor is a local enterprise and the amount of Chinese investment is less
than USDO.3 billion, shall be the authority in charge of filing.

According to the Administrative Measures of Overseas Investment (U0 OO0 OO0
0 0O) promulgated by the MOFCOM on September 6, 2014 and implemented on October 6,
2014, overseas investments refer to possessing of non-financial enterprises abroad or
acquisition of the ownership of, control over, business management right of, or other rights and
interests of existing overseas non-financial enterprises by enterprises established in PRC
through newly establishment or mergers and acquisitions or other methods. Other than the
overseas investments involving sensitive countries, regions or sensitive industries which are
subject to approval, all other overseas investments are subject to filing administration.

REGULATIONS IN RELATION TO TAXATION
Enterprise Income Tax

Pursuant to the Enterprise Income Tax Law of the People’s Republic of China (0 O 0O O
O0O0O0DoOoOOO0oOood) (the “eEnterprise Income Tax Law”) promulgated by the SCNPC
on March 16, 2007, most recently amended and implemented on December 29, 2018 and the
Implementation Rules of the Enterprise Income Tax Law of the People’s Republic of China
(00000 bhOo0obOoOobooooon) (the “Implementation Rules of the Enterprise
Income Tax Law”) promulgated by the State Council on December 6, 2007, amended and
implemented on April 23, 2019 and unless otherwise provided, the income tax rate of 25%
applies to all enterprises within the territory of the PRC. These enterprises are classified as
either resident companies or non-resident companies. Under the Enterprise Income Tax Law,
enterprises established under the laws of foreign countries or regions and whose “de facto
management bodies” are located within the PRC are considered “resident enterprises” and thus
will generally be subject to enterprise income tax at the rate of 25% on their global income.
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Also, the Implementation Rules of the Enterprise Income Tax Law defines the term “de facto
management bodies” as “bodies that substantially carry out comprehensive management and
control on the business operation, employees, accounts and assets of enterprises”. The Notice
Regarding the Determination of Chinese-Controlled Offshore-Incorporated Enterprises as PRC
Tax Resident Enterprises on the Basis of De Facto Management Bodies (0 O OO OO0 OO
0000000000000 00D00000000000000), which was promulgated
by the SAT on April 22, 2009, most recently amended and implemented on December 29, 2017,
provided standards and procedures to determine if the “de facto management bodies” of
enterprises are registered within the territory of the PRC and controlled by PRC enterprises or
PRC enterprise groups within the territory of the PRC.

According to the Enterprise Income Tax Law, certain high-tech enterprises are entitled to
a reduced enterprise income tax rate of 15%. The Administrative Measures for the
Determination of High and New Technology Enterprise (0000000000 OOONO),
which was promulgated by the Ministry of Science and Technology, the Ministry of Finance
and the SAT on April 14, 2008 and amended on January 29, 2016, provides that, a company
that is to be certified as a High-tech Enterprise shall meet certain criteria under relevant laws
and regulations. Once an enterprise obtains the high-tech enterprise qualification, it may apply
for the tax reduction or exemption with the competent tax authorities.

Value-Added Tax

Pursuant to the Provisional Regulations of the People’s Republic of China on Value-
Added Tax (DO DOOOO0DOOOOOODODOO0O) promulgated by the State Council on
December 13, 1993, most recently amended and implemented on November 19, 2017 and the
Implementation Rules for the Implementation of the Provisional Regulations of the People’s
Republic of China on Value-Added Tax (COOODOOO0OOOOOODOOOODOO0O)
promulgated by the Ministry of Finance of the People’s Republic of China (the “MOF”) on
December 25, 1993, most recently amended on October 28, 2011 and implemented on
November 1, 2011, all taxpayers selling goods or providing processing, repairing or
replacement services, sales of services, intangible assets and immovable assets and importing
goods in the PRC shall pay a value-added tax (VAT).

On March 20, 2019, the MOF, the SAT and the General Administration of Customs jointly
issued the Announcement on Policies for Deepening the VAT Reform (00O OOOOOODO
O0oooooono) (the “Announcement 39”), to further slash value-added tax rates.
According to the Announcement 39, (1) for general VAT payers’ sales activities or imports that
are subject to VAT at an existing applicable rate of 16% or 10%, the applicable VAT rate is
adjusted to 13% or 9% respectively; (2) for the agricultural products purchased by taxpayers
to which an existing 10% deduction rate is applicable, the deduction rate is adjusted to 9%; (3)
for the agricultural products purchased by taxpayers for production or commissioned
processing, which are subject to VAT at 13%, the input VAT will be calculated at a 10%
deduction rate; (4) for the exportation of goods or labor services that are subject to VAT at 16%,
with the applicable export refund at the same rate, the export refund rate is adjusted to 13%;
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and (5) for the exportation of goods or cross-border taxable activities that are subject to VAT
at 10%, with the export refund at the same rate, the export refund rate is adjusted to 9%. The
Announcement 39 came into effect on April 1, 2019 and shall prevail in case of any conflict
with existing provisions.

Dividend Withholding Tax

Pursuant to the Enterprise Income Tax Law and its implementation rules, if a non-resident
enterprise has not set up an organization or establishment in the PRC, or has set up an
organization or establishment but the income derived has no actual connection with such
organization or establishment, it will be subject to a withholding tax on its PRC-sourced
income at a rate of 10%. According to the Arrangement between Mainland China and the Hong
Kong Special Administrative Region for the Avoidance of Double Taxation and Tax Evasion
on Income (0oOO0o00oDOO0bO0DbO0bO0booOoooobOOoDOooDOooOooOoog)
promulgated by the SAT and the government of the Hong Kong Special Administrative Region
on August 21, 2006, the withholding tax rate in respect to the payment of dividends by a PRC
enterprise to a Hong Kong enterprise is reduced to 5% from a standard rate of 10% if the Hong
Kong enterprise directly holds at least 25% of the PRC enterprise and meets certain conditions,
including (i) the Hong Kong enterprise must directly own the required percentage of equity
interests and voting rights in the PRC resident enterprise; and (ii) the Hong Kong enterprise
must have directly owned such required percentage in the PRC resident enterprise throughout
the 12 months prior to receiving the dividends.

In accordance with the Circular of the State Taxation Administration on Relevant Issues
relating to the Implementation of Dividend Clauses in Tax Treaty (U0 D OO0 Q0000 OoQOO
O0000000000O0DOO0O0) issued by the SAT on February 20, 2009, all of the
following requirements should be satisfied where a tax resident of the counterparty to the tax
treaty needs to be entitled to such tax treatment specified in the tax treaty for the dividends paid
to it by a Chinese resident company: (i) such a tax resident who obtains dividends should be
a company as provided in the tax treaty; (ii) the equity interests and voting shares of the
Chinese resident company directly owned by such a tax resident reach a specified percentage;
(iii) the capital ratio of the Chinese resident company directly owned by such a tax resident
reach the percentage specified in the tax treaty at any time within 12 months prior to acquiring
the dividends.

According to the Administrative Measures for Non-Resident Taxpayer to Enjoy
Treatments under Tax Treaties (I 0 O00O0OOOO0OOOO0DOOODOOOOOO) (“SAT
Circular 60”) promulgated by the SAT on August 27, 2015 and implemented on November 1,
2015, it requires that non-resident enterprises which satisfy the criteria for entitlement to tax
treaty benefits may, at the time of tax declaration or withholding declaration through a
withholding agent, enjoy the tax treaty benefits, and be subject to ongoing administration by
the tax authorities. In the case where the non-resident enterprises do not apply to the
withholding agent to claim the tax treaty benefits, or the materials and the information stated
in the relevant reports and statements provided to the withholding agent do not satisfy the
criteria for entitlement to tax treaty benefits, the withholding agent should withhold tax in
accordance with the provisions of the PRC tax laws. On October 14, 2019, the SAT issued the
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Announcement of State Taxation Administration on Promulgation of the Administrative
Measures on Non-resident Taxpayers Enjoying Treaty Benefits (OO0 OO0 OO0 OO0 O<0O
0000000000000 00>0000) (the “SAT Circular 35”), which was
implemented on January 1, 2020. The SAT Circular 35 further simplified the procedures for
enjoying treaty benefits and replaced the SAT Circular 60. Pursuant to the SAT Circular 35, no
approvals from the tax authorities are required for a non-resident taxpayer to enjoy treaty
benefits, where a non-resident taxpayer self-assesses and concludes that it satisfies the criteria
for claiming treaty benefits, it may enjoy treaty benefits at the time of tax declaration or at the
time of withholding through the withholding agent, but it shall gather and retain the relevant
materials as required for future inspection, and accept follow-up administration by the tax
authorities. There are also other conditions for enjoying the reduced withholding tax rate
according to other relevant tax rules and regulations.

According to the Circular of the State Taxation Administration on Several Issues
regarding the “Beneficial Owner” in Tax Treaties (U O OO OO0 O0O00O0OOO*O0O0OO
O07’00000000) (“Circular 9”) promulgated by the SAT on February 3, 2018 and
implemented on April 1, 2018, when determining the applicant’s status of the “beneficial
owner” regarding tax treatments in connection with dividends, interests or royalties in the tax
treaties, several factors, including without limitation, whether the applicant is obligated to pay
more than 50% of its income in twelve months to residents in third country or region, whether
the business operated by the applicant constitutes the actual business activities, and whether
the counterparty country or region to the tax treaties does not levy any tax or grant tax
exemption on relevant incomes or levy tax at an extremely low rate, will be taken into account,
and it will be analyzed according to the actual circumstances of the specific cases. This circular
further provides that applicants who intend to prove his or her status of the “beneficial owner”
shall submit the relevant documents to the relevant tax bureau according to the Administrative
Measures for Non-Resident Taxpayers to Enjoy Treatments under Tax Treaties (0O OO 0O O
ooooooooooooog).

REGULATIONS IN RELATION TO OVERSEAS LISTING AND M&AS

Pursuant to the Regulations on Mergers and Acquisitions of Domestic Companies by
Foreign Investors (D0 0000000 OOODOOODOO0O) promulgated by six ministries
and commission including the MOFCOM, the SAFE and the China Securities Regulatory
Commission (the “CSRC”) on August 8, 2006, amended and implemented on June 22, 2009,
a foreign investor is required to obtain necessary approvals when it (i) acquires the equity of
a domestic enterprise so as to convert the domestic enterprise into a foreign-invested
enterprise; (ii) subscribes for the increased capital of a domestic enterprise so as to convert the
domestic enterprise into a foreign-invested enterprise; (iii) establishes a foreign-invested
enterprise to purchase the assets of a domestic enterprise and operate those assets through the
enterprise; or (iv) purchases the assets of a domestic enterprise, and invests such assets to
establish a foreign-invested enterprise. Meanwhile, overseas special purpose vehicles directly
or indirectly controlled by PRC companies or individuals for listing shall obtain the approval
of the CSRC prior to the acquisition of shares or equity interests of PRC companies for the
exchange of the listing and trading of special purpose vehicles of overseas companies.
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According to the Trial Administrative Measures of Overseas Securities Offering and
Listing by Domestic Companies (O O00OOOOO0OO0ODOOOOOOOOO0O) five
supporting guidelines promulgated by the CSRC on February 17, 2023 and implemented on
March 31, 2023, (1) domestic enterprises directly or indirectly seeking overseas offering and
listing of securities shall perform the filing procedures with the CSRC and submit relevant
information. Domestic enterprises failing to perform the filing procedures or concealing
significant facts or counterfeiting significant contents in filing materials will be subject to
rectification, warning, fines and other administrative punishments while their controlling
shareholders, de facto controllers, supervisors directly in charge and other directly responsible
persons may also be subject to warning, fines and other administrative punishments; (2) A
domestic company is deemed to be indirectly listed overseas if the issuer meets the following
conditions: (i) any of the total assets, net assets, operating revenue or total profit of the
domestic company for the last accounting year account for more than 50% of the relevant data
in the issuer’s audited combined financial statements for the same period; and (ii) the major
processes of operating activities are conducted within the PRC or the major premises of
business operations are located within the PRC, or the majority of senior management
responsible for business operations and management are Chinese citizens or their frequent
residences are located within the PRC; and (3) when domestic enterprises indirectly seek
overseas offering and listing, the issuer shall designate a major domestic operating entity as the
responsible person to be responsible for performing all filing procedures with the CSRC. The
issuer shall file with the CSRC within three working days after submitting relevant application
documents when applying for overseas offering and listing.

Pursuant to the Provisions on Strengthening the Confidentiality and File Management
Work Related to the Overseas Issuance and Listing of Securities by Domestic Enterprises (O O
0000000000000 00D0000000000000000) (the “Provisions on
Confidentiality”) promulgated by the CSRC on February 24, 2023 and implemented on March
31, 2023, enterprises within the PRC shall undertake the responsibilities of confidentiality and
archives management in the process of offering and listing. According to the Provisions on
Confidentiality, domestic companies limited by shares seeking direct overseas offering and
listing and domestic operating entities of subjects of indirect overseas offering and listing shall
apply for approval to the competent review authorities in accordance with laws and file with
the administrative departments on confidentiality at the same level when they provide or
disclose confidential documents and materials with state secrets or work secrets of authorities
or documents and data which may cause adverse effects on national security or public interests
after providing or disclosing to relevant securities companies, securities service institutions,
overseas regulatory authorities and other units and individuals. When domestic enterprises
provide accounting archives or photocopies of accounting archives to relevant securities
companies, securities service institutions, overseas regulatory authorities and other units and
individuals, they shall perform corresponding procedures in accordance with relevant national
provisions. The working papers of securities companies and securities service institutions from
the provision of corresponding services for overseas offering and listing of domestic
enterprises shall be deposited within the PRC.
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OVERVIEW

Our Company was incorporated as an exempted company with limited liability in the
Cayman Islands on June 15, 2021 and is the holding company of our Group. Our Group’s
history can be traced back to July 2013 when our principal operating subsidiary Shanghai Quna
was founded by Ms. Yin, our experienced key founder, one of our Controlling Shareholders,
chairwoman of the Board, chief executive officer and an executive Director, together with other
co-founders, namely Ms. YIN Juelian (00O O), Mr. CAO Liwen (DO0O) and Mr. WU
Wenhong (O O O). Under the leadership of Ms. Yin, we have grown into a marketing service
provider in China’s FMCG outdoor marketing market merging offline and online channels with
a complete, integrated system powered by technologies to offer consumers an interesting
experience on FMCGs and to provide brands with multi-channel and one-stop marketing
service. For further details of Ms. Yin’s background and experience, please refer to the
paragraph headed “Directors and Senior Management — Executive Directors” in this
prospectus.

Since the establishment of our Group, we have attracted several rounds of financing
through onshore investments in Shanghai Quna and offshore investments in our Company. For
details of our historical financings, please refer to the paragraph headed “— Pre-IPO
Investments™ in this section.

OUR MILESTONES

The following table summarizes the key milestones in our business development since
inception:

Year Milestone

2013 Shanghai Quna, our principal operating subsidiary, was established in
Shanghai.

2015 We launched our annual marketing event “99 Quna Festival” (990 00 O) for

the first time in Shanghai, which subsequently has been successfully held for
nine sessions as of the Latest Practicable Date.

2016 Our business expanded to 14 cities in the PRC.

2018 The total number of registered users of our platform as at the end of the year
exceeded 15 million.

We launched five series of brand new vending machines and expanded our
business to 23 cities in the PRC.

The number of our vending machines reached 1,000.
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Year

2020

2021

2022

2023

Milestone

We launched our operation platform, achieving remote, data-based, visualized
management and control and automatic operation and maintenance of our
equipment across the entire network.

We were awarded the “Little Giant of Science and Technology Award under
the Science and Technology Innovation Action Program of Shanghai
(Do0oOoOoooOOoobOoOoboOoOoood)” by Science and Technology
Commission of Shanghai Municipality (OO0 OO0OO0O0O0O).

The number of our vending machines reached 5,000.

We were awarded the “Shanghai Municipal Specialized, Refined, Unique and
Innovative Enterprise (0O OOOODOO0O)” by Shanghai Municipal
Commission of Economy and Informatization (U0 0O 0O0OO0O0OOONO).

The total number of registered users of our platform as at the end of the year
exceeded 50 million.

OUR PRINCIPAL SUBSIDIARIES

We operate our business through our subsidiaries in the PRC. As of the Latest Practicable
Date, we had three subsidiaries in the PRC which made material contribution to our results of
operation during the Track Record Period, the details of which are set forth below:

Ownership as
Place of Date of of the Latest

Name establishment establishment Principal business  Practicable Date
Shanghai Quna PRC July 18, 2013  Provision of 96.04%
marketing service
and vending
machine services
Shanghai Quxuan PRC March 29, Provision of 96.04%
2018 marketing service
and vending
machine services
Zhejiang Quxiang PRC June 12, 2023  Provision of 100%

marketing service
and vending
machine services

Other than the above three principal subsidiaries, we also had one subsidiary in Hong
Kong, namely Qunabox HK, one subsidiary in Singapore, namely Termi Smart, and five other
subsidiaries in the PRC, namely Shanghai Zhiqu, Shanghai Quleduo, Shanghai Quzhi,
Yunshang Meiji and Hainan Quzhi. For details of all our subsidiaries, see Note 1 to the
Accountants’ Report set out in Appendix | to this prospectus.
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MAJOR SHAREHOLDING CHANGES OF OUR GROUP
Major Shareholding Changes of our Company

Our Company was incorporated in the Cayman Islands as an exempted company with
limited liability on June 15, 2021.

Our Company underwent a series of subsequent shareholding changes in connection with
corporate reorganization and the Pre-IPO Investments conducted by the Series E Investors,
Series E+ Investors and Series F Investor. For further details, please refer to the paragraphs
headed “— Reorganization” and “— Pre-IPO Investments” in this section. On June 29, 2023, we
re-designated and reclassified our authorized share capital into US$50,000 divided into
5,000,000,000 Shares with a par value of US$0.00001 per Share consisting of (i) 4,861,359,923
ordinary shares, (ii) 7,805,712 Series Seed-1 Preferred Shares, (iii) 4,000,020 Series Seed-2
Preferred Shares, (iv) 20,888,298 Series Angel Preferred Shares, (v) 3,278,010 Series A
Preferred Shares, (vi) 29,999,988 Series B Preferred Shares, (vii) 21,799,845 Series C
Preferred Shares, (viii) 14,400,000 Series D Preferred Shares, (ix) 19,226,563 Series E
Preferred Shares, (x) 11,075,113 Series E+ Preferred Shares, (xi) 4,120,583 Series F-1
Preferred Shares, and (xii) 2,045,945 Series F-2 Preferred Shares.

For other changes in the authorized share capital of our Company within two years
immediately preceding the date of this prospectus, please refer to the paragraph headed
“Statutory and General Information — A. Further Information about Our Group — 2. Changes
in the Share Capital of our Company” in Appendix IV to this prospectus. For the capitalization
of our Company as of the Latest Practicable Date, please refer to the paragraph headed
“— Capitalization of Our Company” in this section for more details.

Major Shareholding Changes in the Principal Subsidiaries and Onshore Investments of
our Group

Shanghai Quna
Establishment

Shanghai Quna, our principal operating subsidiary in the PRC, was established by Ms.
Yin and the other three co-founders in the PRC as a limited liability company on July 18, 2013,

with an initial registered capital of RMB1,000,000. The initial shareholding structure of
Shanghai Quna among founders upon establishment was as follows:

Registered

capital
subscribed for Equity interest
Shareholders (RMB) (%)
Ms. Yin 750,000 75.00
Ms. YIN Juelian (0 O 0O)® 100,000 10.00
Mr. CAO Liwen (00O 0)@ 100,000 10.00
Mr. WU Wenhong (0 0 0)® 50,000 5.00
Total 1,000,000 100.00
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Notes:

(1)  Ms. YIN Juelian (O O 0O) is the sister of Ms. Yin and our chief financial officer. Please refer to the
paragraph headed “Directors and Senior Management — Senior Management” in this prospectus.

(2) Mr. CAO Liwen (O O0O) is an executive Director and our vice president of sales. Please refer to the
paragraph headed “Directors and Senior Management — Executive Directors” in this prospectus.

(3)  Mr. WU Wenhong (00 0O O) is our chief customer relations advisor.

A Share Listing Plan

In preparation for a potential A share listing of Shanghai Quna (the “A Share Listing
Plan”), on June 16, 2017, the then shareholders of Shanghai Quna resolved to convert
Shanghai Quna from a limited liability company into a joint stock limited company under the
laws of the PRC. Due to the termination of the A Share Listing Plan, on June 30, 2021, the then
shareholders of Shanghai Quna resolved to convert Shanghai Quna from a joint stock limited
company back to a limited liability company. The conversion was completed on August 3,
2021. For details of the A Share Listing Plan, please refer to the paragraph headed
“— Preparation for a Potential A Share Listing” in this section.

Reorganization and Pre-1PO Investments

Since October 2013, Shanghai Quna underwent several rounds of financing from Series
Seed Financing to Series D Financing. Commencing from September 2021, Shanghai Quna
underwent the Reorganization in anticipation of the Listing. For the major subsequent
shareholding changes of Shanghai Quna in relation to the Reorganization and the Pre-IPO
Investments, please refer to the paragraphs headed *“- Reorganization” and “-— Pre-IPO
Investments” in this section.

Upon the completion of Pre-IPO Investments and all the Reorganization steps, the
registered share capital of Shanghai Quna was RMB86,955,586, which was fully paid-up by
Qunabox HK, Xiamen SAIF Venture Capital Investment Partnership (Limited Partnership) (O
O00000OoDooOoo@Ooono)) (“SAIF vC”) and Xiamen SAIF Equity Investment
Partnership  (Limited Partnership) (D OODOOOOOOOOO@ODOO)) (“SAIF
Investment”) as to 96.0402%, 3.5948% and 0.3650%, respectively.

Equity Transfers from SAIF VC and SAIF Investment

Historically, SAIF VC and SAIF Investment participated in the Series A Financing and
Series C Financing, respectively. On September 22, 2021, each of SAIF VC and SAIF
Investment was issued a warrant to purchase up to 21,