
INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which 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 are

no other matters the omission of which would make any statement in this prospectus

misleading.

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 contain the terms and conditions of the Hong Kong Public Offering.

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 Joint Representatives, Joint

Global Coordinators, the Joint Bookrunners and any of the Underwriters, any of their

respective directors, agents, employees or advisers or any other party involved in the Global

Offering.

The Listing is sponsored by the Sole Sponsor and the Global Offering is managed by the

Joint Representatives. Pursuant to the Hong Kong Underwriting Agreement, the Hong Kong

Public Offering is fully underwritten by the Hong Kong Underwriters under the terms of the

Hong Kong Underwriting Agreement, subject to agreement on the Offer Price to be determined

between the Joint Representatives (for themselves and on behalf of the Underwriters) and our

Company on the Price Determination Date. The International Offering is 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 about the

Price Determination Date.

The Offer Price is expected to be determined between the Joint Representatives (for

themselves and on behalf of the Underwriters) and our Company on the Price Determination

Date. The Price Determination Date is expected to be on or around Thursday, December 23,

2021 and, in any event, not later than Monday, December 27, 2021 (unless otherwise
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determined between the Joint Representatives (for themselves and on behalf of the

Underwriters) and our Company). If, for whatever reason, the Offer Price is not agreed

between the Joint Representatives (for themselves and on behalf of the Underwriters) and our

Company on or before Monday, December 27, 2021, the Global Offering will not become

unconditional and will lapse immediately.

See the section headed “Underwriting” in this prospectus for further information about

the Underwriters and the underwriting arrangements.

PROCEDURES FOR APPLICATION FOR HONG KONG OFFER SHARES

The application procedures for the Hong Kong Offer Shares are set forth in “How to

Apply for Hong Kong Offer Shares” in this prospectus.

STRUCTURE AND CONDITIONS OF THE GLOBAL OFFERING

Details of the structure of the Global Offering, including its conditions, are set forth in

the section headed “Structure of the Global Offering” 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 Offer Shares to, confirm that he/she

is aware of the restrictions on offers for the Offer Shares described in this prospectus.

No action has been taken to permit a public offering of the Offer Shares in any

jurisdiction other than in Hong Kong, or the distribution of this prospectus in any jurisdiction

other than Hong Kong. Accordingly, 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. The distribution of this prospectus and the offering and sale 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 pursuant to registration

with or authorization by the relevant securities regulatory authorities or an exemption

therefrom.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee for the listing of, and permission to deal in, the

Shares in issue and to be issued pursuant to the Global Offering (including the Shares which

may be issued pursuant to the exercise of: (i) the Over-Allotment Option and (ii) the options

which have been granted under the Pre-IPO Equity Incentive Plan).

Dealings in the Shares on the Stock Exchange are expected to commence on Thursday,

December 30, 2021. No part of our Shares or loan capital is listed on or dealt in on any other
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stock exchange and no such listing or permission to list is being or proposed to be sought. All

Offer Shares will be registered on the Hong Kong Share Registrar 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, the 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 the

Stock Exchange.

OVER-ALLOTMENT OPTION AND STABILIZATION

Details of the arrangements relating to the Over-allotment Option and stabilization are set

out in the section headed “Structure of the Global Offering” in this prospectus. Assuming that

the Over-allotment Option is exercised in full, the Company may be required to sell up to an

additional 1,131,000 new Shares.

SHARES WILL BE ELIGIBLE FOR ADMISSION TO 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 Listing Date or 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 CCASS and CCASS Operational Procedures in effect from time

to time.

All necessary arrangements have been made for the Shares to be admitted into CCASS.

Investors should seek the advice of their stockbroker or other professional advisor for details

of those settlement arrangements and how such arrangements will affect their rights and

interests.

REGISTER OF SHAREHOLDERS AND STAMP DUTY

Our principal register of members will be maintained in the Cayman Islands by our

principal registrar, Maples Fund Services (Cayman) Limited, in the Cayman Islands, and our

Hong Kong register will be maintained by the Hong Kong Share Registrar, Computershare

Hong Kong Investor Services Limited in Hong Kong.

All Offer Shares issued pursuant to applications made in the Hong Kong Public Offering

and the International Offering will be registered on the Hong Kong register of members of our

– 157 –



INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

Company in Hong Kong. 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.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a general summary of certain U.S. federal income tax considerations of

the acquisition, ownership, and disposition of the Shares. It does not purport to be a complete

analysis of all the potential tax considerations relating thereto. This summary is based upon

the provisions of the Code, Treasury Regulations promulgated thereunder, administrative

rulings, and judicial decisions, all as of the date hereof. These authorities may be changed,

possibly retroactively, so as to result in U.S. federal income tax consequences different from

those set forth below. We have not sought, and do not intend to seek, any ruling from the IRS,

with respect to the statements made and the conclusions reached in the following summary,

and there can be no assurance that the IRS or a court will agree with such statements and

conclusions.

This discussion does not address any tax considerations arising under the laws of any

state, local or non-U.S. jurisdiction, under U.S. federal gift and estate tax rules, or under any

applicable tax treaty. In addition, this discussion does not address tax considerations

applicable to an investor’s particular circumstances or to investors that may be subject to

special tax rules, including, without limitation:

• banks, insurance companies, or other financial institutions;

• persons subject to the alternative minimum tax or the Medicare contribution tax on

net investment income;

• tax-exempt accounts, organizations, or governmental organizations;

• pension plans and tax-qualified retirement plans;

• controlled foreign corporations, passive foreign investment companies, and

corporations that accumulate earnings to avoid U.S. federal income tax;

• brokers or dealers in securities or currencies;

• traders in securities that elect to use a mark-to-market method of accounting for

their securities holdings;

• persons that own, or are deemed to own, more than 5% of our Shares and/or all of

our outstanding stock (except to the extent specifically set forth below);

• certain former citizens or long-term residents of the United States;
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• partnerships (or entities or arrangements classified as such for U.S. federal income

tax purposes), other pass-through entities, and investors therein;

• Regulated Investment Companies or Real Estate Investment Trusts;

• persons who hold our Shares as a position in a hedging transaction, “straddle,”

“conversion transaction,” or other risk reduction transaction;

• persons who hold or receive our Shares pursuant to the exercise of any option or

otherwise as compensation;

• persons who do not hold our Shares as a capital asset within the meaning of

Section 1221 of the Code (generally, property held for investment);

• non-U.S. holders (as defined below) that hold Shares in a manner that is effectively

connected with a US trade or business or that are in the U.S. for 183 days in any

years in which they hold Shares; or

• persons deemed to sell our Shares under the constructive sale provisions of the

Code.

As used herein, a “U.S. holder” is any beneficial owner of our Shares that is, for U.S.

federal income tax purposes:

• an individual who is a citizen or resident of the United States;

• a corporation created or organized under the laws of the United States, any state

thereof or the District of Columbia, or otherwise treated as such for U.S. federal

income tax purposes;

• an estate whose income is subject to U.S. federal income tax regardless of its source;

or

• a trust if it is subject to the primary supervision of a court within the U.S. and one or

more U.S. persons have the authority to control all substantial decisions of the trust.

As used herein, a “non-U.S. holder” is any beneficial owner of our Shares that is, for U.S.

federal income tax purposes:

• an individual who is a nonresident alien (as defined in the Code);

• a corporation that is not created or organized under the laws of the United States,

any state thereof or the District of Columbia, nor otherwise treated as such for U.S.

federal income tax purposes;
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• an estate whose income is not subject to U.S. federal income tax regardless of its

source; or

• a trust if it is not subject to the primary supervision of a court within the U.S. and/or

one or more non-U.S. persons have the authority to control all substantial decisions

of the trust.

If a partnership (including any entity or arrangement treated as a partnership for U.S.

federal income tax purposes) holds Shares, the tax treatment of a partner will depend upon the

status of the partner and the activities of the partnership. Partnerships considering an

investment in Shares should consult their own tax advisors as to the particular U.S. federal

income tax consequences of acquiring, owning and disposing of Shares.

You are urged to consult your tax advisor with respect to the application of the U.S.
federal income tax laws to your particular situation, including how to account for
payments (including dividends) made or received in a currency other than the U.S. dollar
and the tax consequences of the purchase, ownership, and disposition of our Shares
arising under the U.S. federal gift or estate tax rules or under the laws of any state, local,
non-U.S., or other taxing jurisdiction or under any applicable tax treaty.

Tax Classification of the Company as a U.S. Domestic Corporation

The U.S. federal income tax inversion rules treat certain corporations organized under

non-U.S. law as U.S. corporations for U.S. federal tax purposes. As a result of the

Reorganization, pursuant to those rules, the Company will be treated as a U.S. corporation for

U.S. federal tax purposes, notwithstanding the fact that the Company is organized under the

laws of the Cayman Islands.

For U.S. federal tax purposes, because the Company will be treated as a U.S.
corporation, (1) distributions on our Shares generally will be treated as distributions on
shares of a U.S. corporation, (2) gain or loss on the disposition of our Shares generally
will be treated as distributions on shares of a U.S. corporation, and (3) all other
considerations that generally apply with respect to the acquisition, ownership and
disposition of shares of a U.S. corporation will apply to our Shares. The discussion below
describes some of these considerations for non-U.S. holders.

Non-U.S. Holders

Distributions on Our Shares

As described in the risk factors above, we currently do not have any dividend policy to

declare or pay any dividends in the foreseeable future. Nevertheless, in the event that we make

a distribution of cash or other property (other than certain pro rata distributions of our
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common stock) in respect of our Shares, the distribution generally will be treated as a dividend

for U.S. federal income tax purposes to the extent it is paid from our current or accumulated

earnings and profits, as determined under U.S. federal income tax principles. Any portion of a

distribution that exceeds our current and accumulated earnings and profits generally will be

treated first as a tax-free return of capital, causing a reduction in the adjusted tax basis of a

non-U.S. holder’s Shares, and, to the extent the amount of the distribution exceeds a non-U.S.

holder’s adjusted tax basis in our Shares, the excess will be treated as gain from the

disposition of our Shares (the tax treatment of which is discussed below under “-Gain on

Disposition of Our Shares”).

Subject to the discussion of FACTA below, dividends paid to a non-U.S. holder generally

will be subject to withholding of U.S. federal income tax at a 30% rate or such lower rate as

may be specified by an applicable income tax treaty.

A non-U.S. holder who wishes to claim the benefit of an applicable treaty rate and avoid

backup withholding, as discussed below, for dividends generally will be required to provide

the applicable withholding agent with a properly executed IRS Form W-8BEN or Form W-

8BEN-E (or other applicable form) certifying under penalty of perjury that such holder is not a

United States person as defined under the Code and is eligible for treaty benefits.

A non-U.S. holder eligible for a reduced rate of U.S. federal withholding tax pursuant to

an income tax treaty may obtain a refund of any excess amounts withheld by timely filing an

appropriate claim for refund with the IRS.

Gain on Disposition of Our Shares

Subject to the discussion of backup withholding below, any gain realized by a non-U.S.

holder on the sale or other disposition of our Shares generally will not be subject to U.S.

federal income tax unless we are or have been a “United States real property holding

corporation” for U.S. federal income tax purposes and certain other conditions are met.

We believe we are not and do not anticipate becoming a “United States real property

holding corporation” for U.S. federal income tax purposes. If we are or become a “United

States real property holding corporation,” however, so long as our Shares are regularly traded

on an established securities market during the calendar year in which the sale or other

disposition occurs, only a non-U.S. holder who holds or held (at any time during the shorter of

the five year period preceding the date of disposition or the holder’s holding period) more than

5% of our Shares will be subject to U.S. federal income tax on the sale or other disposition of

our Shares.

Information Reporting and Backup Withholding

Distributions paid to a non-U.S. holder and the amount of any tax withheld with respect

to such distributions generally will be reported to the IRS. Copies of the information returns
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reporting such distributions and any withholding may also be made available to the tax

authorities in the country in which the non-U.S. holder resides under the provisions of an

applicable income tax treaty.

A non-U.S. holder generally will not be subject to backup withholding on dividends

received if such holder certifies under penalty of perjury that it is a non-U.S. holder, or such

holder otherwise establishes an exemption.

Information reporting and, depending on the circumstances, backup withholding may

apply to the proceeds of a sale or other disposition of our Shares unless the beneficial owner

certifies under penalty of perjury that it is a non-U.S. holder (and the payor does not have

actual knowledge or reason to know that the beneficial owner is a United States person as

defined under the Code), or such owner otherwise establishes an exemption.

Backup withholding is not an additional tax and any amounts withheld under the backup

withholding rules will be allowed as a credit or a refund against a non-U.S. holder’s U.S.

federal income tax liability provided the required information is timely furnished to the IRS.

Additional Withholding Requirements

Under Sections 1471 through 1474 of the Code (such Sections commonly referred to as

“FATCA”), a 30% U.S. federal withholding tax may apply to any dividends paid on our Shares

to (i) a “foreign financial institution” (as specifically defined in the Code) which does not

provide sufficient documentation, typically on IRS Form W-8BEN-E, evidencing either (x) an

exemption from FATCA, or (y) its compliance (or deemed compliance) with FATCA in a

manner which avoids withholding, or (ii) a “non-financial foreign entity” (as specifically

defined in the Code) which does not provide sufficient documentation, typically on IRS Form

W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) adequate information

regarding certain substantial U.S. beneficial owners of such entity (if any). If a dividend

payment is both subject to withholding under FATCA and subject to the withholding tax

discussed above under “-Dividends,” the withholding under FATCA may be credited against,

and therefore reduce, such other withholding tax. An intergovernmental agreement between the

United States and an applicable foreign country may modify these requirements.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their professional

advisers if they are in any doubt as to the taxation implications of subscribing for, holding and

dealing in the Shares or exercising any rights attached to them. It is emphasized that none of

the Company, the Sole Sponsor, the Joint Representatives, the Joint Global Coordinators, the

Joint Bookrunners, the Underwriters, any of their respective affiliates, directors, supervisors,

employees, agents or advisers or any other party involved in the Global Offering accepts

responsibility for any tax effects on, or liabilities of holders of the Shares resulting from the

subscription, purchase, holding or disposal of the Shares or exercising any rights attached to

them.
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EXCHANGE RATE CONVERSION

Solely for your convenience, this prospectus contains translations of certain Renminbi

amounts into Hong Kong dollars, of Renminbi amounts into U.S. dollars and of Hong Kong

dollars into U.S. dollars at specified rates.

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.

Unless indicated otherwise, (i) the translations between Renminbi and U.S. dollars were made

at the rate of RMB6.3702 to US$1.00, being the PBOC rate prevailing on December 10, 2021,

(ii) the translations between Hong Kong dollars and Renminbi were made at the rate of

RMB0.81694 to HK$1.00, being the PBOC rate prevailing on December 10, 2021; and (iii) the

translations between U.S. dollars and Hong Kong dollars were made at the rate of HK$7.7943

(H10 weekly statistical release of the Federal Reserve Board of the U.S. on December 6, 2021)

to US$1.00. Any discrepancies in any table between totals and sums of amounts listed therein

are due to rounding.

LANGUAGE

If there is any inconsistency between the English version of this prospectus and the

Chinese translation of this prospectus, the English version of this prospectus shall prevail

unless otherwise stated. However, if there is any inconsistency between the names of any of

the entities mentioned in this English prospectus which are not in the English language and

their English translations, the names in their respective original languages shall prevail.

ROUNDING

Certain amounts and percentage figures included in this prospectus have been subject to

rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an

arithmetic aggregation of the figures preceding them. Any discrepancies in any table or chart

between the total shown and the sum of the amounts listed are due to rounding.
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