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[bookmark: _GoBack]Any person using the Template shall be deemed to have read, understood and agreed to the terms set out below: 
(i) This document Template (“Template”) is provided solely as a guide and is not intended to be, and must not be regarded or relied upon as, legal or other professional advice or opinions on any matters.  Use of the Template is voluntary.  You are advised to seek your own professional advice as necessary.
(ii) All investors signing the confidentiality agreement are responsible for exercising their own independent judgment as to: (a) what information, and in what form, they should require of the issuer company (“Company”) to comply with their legal and regulatory obligations; (b) the sufficiency, accuracy, completeness and relevance of any information provided by the Company; and (c) whether a particular agreement is appropriate under the particular circumstances and conditions applicable to them.
(iii) For the avoidance of doubt, the fact that a Company has submitted disclosures in accordance with the Template should not be regarded as an endorsement of that Company by ASIFMA or an indication that the Company is necessarily fit, proper or suitable for any particular investor or purpose. ASIFMA accepts no responsibility for any information disclosed pursuant to or in accordance with this Template.
(iv) Any description of legal or regulatory provisions in the Template is for informational and summary purposes only and is not intended to convey the full extent or details of regulatory obligations that may apply to any firm or individual. Any persons using this Template are encouraged to undertake their own review of relevant laws, rules, codes, guidelines and circulars and other materials, and are responsible for making their own determination as to their legal and regulatory obligations.
(v) The ASIFMA, its member firms and any other persons who have contributed to the development of the Template: (a) accept no responsibility or liability in any form for any errors or omissions in the Template or for any losses or damages howsoever arising from, including any act or inaction in reliance on, any of its contents or omissions; (b) make no representations or warranties of any kind and specifically disclaim any implied representations or warranties of merchantability, fitness for a particular purpose, completeness or accuracy of the Template; (c) make no representations that the use of or reference to the Template will satisfy any legal, regulatory or other obligations; and (d) disclaim any on-going duty or obligation to update or revise the Template or notify any persons of changes to laws, regulations or regulatory guidance that may affect the use or application of the Template.
The Template has been created for the benefit of all industry participants. It is not owned, copyrighted or protected by ASIFMA.




[Name of Issuer Company]
[Address]

[Name of Underwriters]
[Address]
[Date]

	CONFIDENTIALITY AGREEMENT
Dear Sirs,

In connection with our potential interest in subscribing for or purchasing shares (the “Shares”) in [Name of Issuer Company]  (the “Company”) as part of the Company's proposed global offering of Shares and listing on the Main Board of The Stock Exchange of Hong Kong Limited (the “Global Offering” or the “Transaction”), we understand that the Company is and will be furnishing us and/or our affiliates, and/or our or our affiliates’ respective agents, representatives, officers, directors, employees or professional advisors (together, “Representatives”) certain information (the “Information”) about the Company and/or its subsidiaries and/or associated companies (the “Group”) which is either non‑public or confidential, disclosed either in written form, visually or orally, furnished directly or indirectly (through underwriters of the Global Offering, the “Underwriters”).

For the avoidance of doubt, the Information includes without limitation: (a) the draft prospectus or draft preliminary offering circular relating to the Global Offering (the “Draft Prospectus”), (b) information regarding the business, operations, directors, shareholders, technical data or know-how and financial condition of the Company and/or the Group, (c) notes, analyses, compilations, forecasts, studies or other documents which contain, reflect or are otherwise generated from the information contained in the Draft Prospectus, (d) the fact that discussions regarding the Transaction are taking place, the anticipated timing and the details regarding the Transaction, (e) the fact that management presentations or meetings or site visits have been or will be arranged (if any), our attendance at such management presentations or meetings or site visits (if any) and the existence of this Agreement or our review of, or potential interest in the Transaction. The term “Information” shall not include such portions of the Information which we can show (i) are in the public domain other than as a result of a disclosure or other default by us or by our Representatives in breach of this Agreement or (ii) are or become available to us from a source other than the Company or any of its Representatives which is not prohibited from disclosing such information to us by any legal, contractual or fiduciary obligation to you of which we may be aware after reasonable investigation. 

In consideration of the provision of the Information by or on behalf of the Company to us, we agree that:

1. The Information will be kept in complete and strict confidence and shall not, except as provided in this paragraph and in paragraph 6 below, without the prior written consent of the Company be disclosed either directly or indirectly by us, or by our Representatives, in any manner whatsoever, in whole or in part, and shall not be used by us or by our Representatives, for any purpose whatsoever other than for the purpose of evaluating the Transaction.  Moreover, we agree to reveal the Information only to such of our Representatives who need to know the Information for the purpose of evaluating the Transaction, who are informed by us of the confidential nature of the Information and who shall agree to act in accordance and compliance with the terms and conditions of this Agreement.  We agree that we shall be responsible to the Company for any breach of this Agreement by us or our Representatives.  

2. Without the prior written consent of the Company, except as provided for in paragraphs 1 and 6 of this Agreement, we and our Representatives will not, directly or indirectly, disclose to any person or entity the fact that the Information has been made available, that discussions or negotiations are taking place or have taken place concerning the Global Offering or any of the terms, conditions or other facts with respect to the Transaction. 

3. All copies of the Information will be returned to the Company promptly upon the request of the Company and no copy of any analyses, compilations, forecasts, studies or other documents derived from such Information (whether prepared by us or otherwise) will be retained by us, to the extent practicable and permitted by law.

4. We acknowledge that none of the Company, any member of the Group, the Underwriters or any of their respective Representatives directly or indirectly make any express or implied representation or warranty as to the accuracy or completeness of the Information, and that the Company, any member of the Group, the Underwriters and their respective Representatives expressly disclaim any and all liability and responsibility that may be based on the Information, errors therein or omissions therefrom. The Company, any member of the Group, the Underwriters or any of their respective Representatives assume no responsibility to update any Information subsequent to the date of our receipt. We acknowledge that we shall have no right of action (except in the case of fraud) in relation to the accuracy, reasonableness or completeness of any of the Information. We agree that any investment decision in connection with the Global Offering will be made exclusively on the basis of the red herring offering circular (as supplemented by pricing sheet) and final offering circular issued by the Company.

5. We represent and agree that we (and any person on whose behalf we are acting) are either (i) a "qualified institutional buyer" within the meaning of Rule 144A of the United States Securities Act of 1933, as amended (the “US Securities Act”); or (ii) outside the United States and not a U.S. person (as defined in Rule 902 of Regulation S under the US Securities Act).

6. In the event that we make disclosure pursuant to any law or regulation or the requirements of any stock exchange or other regulatory organisation with whose rules we are required to comply, as to any part of the Information, we shall, to the extent legally permissible, notify you in writing of the same prior to making such disclosure. We will exercise our best efforts to ensure that to the maximum extent possible in the circumstances confidential treatment will be accorded to the Information.

7. During the course of our evaluation, all inquiries and other communications regarding the Transactions are to be made directly to the representatives of the Company specified by the Company and/or the Underwriters.  Accordingly, we agree not to directly or indirectly contact or communicate with any directors, officers, employees, representatives, agents, attorneys, auditors and advisers of the Company, who are not the designated representatives, concerning the Transaction, or to seek any information in connection therewith from such person, without the prior written consent of the Company.  We also agree not to discuss with or offer to any third party an equity participation in the Transaction or any other form of cooperation by us and such third party without the Company's prior written consent.

8. [bookmark: _DV_C54]Subject to paragraph 13, we acknowledge and agree that the representations and undertakings set out in this Agreement will survive completion or termination of negotiations between the Company and us, whether or not we make a proposal for or become an investor in the Company and whether or not the Transaction is implemented, except in respect of any of the Information which comes into the public domain under the Global Offering otherwise than as a result of any breach by us or our Representatives of the terms of this Agreement. If we determine that we do not wish to proceed with the Transaction, we will promptly advise you of that decision.

9. No failure or delay by you in exercising any right hereunder shall operate as a waiver and no variation to this Agreement shall be effective unless made in writing and signed by the Company.

10. We acknowledge that remedies at law may be inadequate to protect against breach of this Agreement, and we hereby agree to, in addition to any and all other remedies, the Company may apply for injunctive relief, specific performance and other equitable relief without proof of actual damages. 

11. [bookmark: _DV_C57]If any provision of this Agreement is held to be invalid or unenforceable, that provision shall (so far as it is invalid or unenforceable) be given no effect and shall be deemed not to be included in this Agreement, but without invalidating any of the remaining provisions.

12. [bookmark: _DV_C58]Notices under this Agreement shall be given in writing to the relevant party at the address stated herein (or to such other address as it shall previously have notified in writing to the others). 

13. The obligations contained in this Agreement will remain in force for [one year] from the date of this Agreement or until a definitive agreement (if any) is entered into in connection with the Transaction, whichever the earlier.  If a definitive agreement is entered in connection with the Transaction, such definitive agreement shall supersede this Agreement.

14. This Agreement shall be governed by and construed in accordance with the laws of England and Wales and any claims or disputes arising out of or in connection with this letter shall be subject to the jurisdiction of courts in the Special Administrative Region of Hong Kong.




Yours faithfully,
[NAME OF INVESTOR]


By: ______________________________

Title: _____________________________

Date: _____________________________

Address: __________________________
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