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Item 1.01 Entry Into a Material Definitive Agreement
Acquisition of Anivia Limited

On February 15, 2022, iPower Inc., a Nevada corporation (“iPower” or the “Company”), acquired 100% of the ordinary shares of Anivia Limited (the
“Target Company”), a corporation organized under the laws of the British Virgin Islands (“BVI”), in accordance with the terms of a share transfer
framework agreement (the “Transfer Agreement”), dated February 15, 2022, by and between the Company, White Cherry Limited, a BVI company (“White
Cherry”), White Cherry’s equity holders, Li Zanyu and Xie Jing (together with White Cherry, the “Sellers”), the Target Company, Fly Elephant Limited, a
Hong Kong company, Dayou Renzai (Shenzhen) Technology Company Limited, and Daheshou (Shenzhen) Information Technology Limited. The Target
Company owns 100% of the equity of Fly Elephant Limited, which in turn owns 100% of the equity of Dayou Renzai (Shenzhen) Technology Co., Ltd., a
corporation located in the People’s Republic of China (“PRC”) and which is a wholly foreign-owned enterprise (“WFOE”) of Fly Elephant Limited. The
WFOE controls, through contractual arrangements summarized below, the business, revenues and profits of Daheshou (Shenzhen) Information Technology
Co., Ltd., a company organized under the Laws of the PRC (the “Operating Company”) and located in Shenzhen, China.

The contractual arrangements between the WFOE and the Operating Company are established through a variable interest operating entity structure, which
is reflected in (i) an exclusive business cooperation agreement, dated December 15, 2021, between the WFOE and the Operating company, (ii) an exclusive
equity interest pledge agreement, dated December 15, 2021, between the WFOE and the Operating Company in which the equity of the Operating
Company was pledged to the WFOE, (iii) an exclusive option agreement, dated December 15, 2021, between the WFOE, the Operating Company and its
equity holders, Li Zanyu and Xie Jing (the “Equity Holders), pursuant to which the Equity Holders give the WFOE the irrevocable and exclusive right to
purchase the equity interests in the Operating Company, and (iii) a power of attorney, dated December 15, 2021, pursuant to which Li Zanyu and Xie Jing,
the holders of 100% of the equity interest of the Operating Company, granted the WFOE all voting and other rights to their equity interest in the Operating
Company.

The Operating Company is principally engaged in selling of a wide range of products and providing logistic services in the PRC. The Operating Company
has been iPower’s sole source of supplies and logistics support for products purchased from the PRC since iPower’s inception. In 2021, iPower purchased
more than 60% of its products and supplies from or through the Operating Company.

Total consideration for the transaction was $12,000,000, which was paid to White Cherry as follows: at closing, the Company (i) paid $3,500,000 in the
form of a two-year unsecured 6% subordinated promissory note, payable in equal semi-annual installments commencing August 15, 2022 (the “Purchase
Note”) and (ii) paid $7,000,000 in the form of 3,083,700 restricted shares of the Company’s Class A common stock, valued at $2.27 per share, which was
the closing price of the Company’s common stock as traded on Nasdaq on February 15, 2022. An additional $1,500,000 in cash will be paid within 30
working days of closing. In its due diligence of the financial statements of the Operating Company, iPower determined that the acquisition falls below the
20% threshold for deeming an acquisition significant under Rule 3-05 of Regulation S-X of the Securities Act of 1933, as amended.

The foregoing descriptions of each of the Purchase Agreement, the Purchase Note, the exclusive business cooperation agreement, the exclusive equity
interest pledge agreement, the exclusive option agreement and the power of attorney do not purport to describe all of the terms of such documents and are
qualified in their entirety by reference to such documents, which are filed as Exhibits 10.1, 10.2, 10.3, 10.4, 10.5 and 10.6 hereto and incorporated by
reference herein.

JP Morgan Chase Bank, the Company’s senior secured lender (“JPM”), consented to the transaction. In conjunction with obtaining JPM’s consent, the
Company delivered an amendment to the pledge and security agreement with JPM, pursuant to which the Company pledged to JPM 65% of the equity
interest of Anivia Limited, Fly Elephant Limited and the WFOE. A copy of each of the JPM consent and the amendment to the pledge and security
agreement is attached hereto as Exhibit 10.7 and 10.8, respectively, and incorporated by reference herein.

Employment Agreement

In conjunction with the closing of the transaction, the WFOE entered into an employment agreement with Li Zanyu, dated February 15, 2022 (the
“Employment Agreement”), pursuant to which Mr. Li has been appointed to serve as general manager of the WFOE for a term of 10 years (through
February 14, 2032), with annual base compensation of up to 500,000 RMB plus bonus as may be determined by the WFOE from time to time, in its sole
discretion, based on Mr. Li’s performance. During such employment, Mr. Li may not engage in other employment without the consent of the WFOE. A
copy of the Employment Agreement is attached hereto as Exhibit 10.9 and incorporated by reference herein.




Item 8.01 Other Events.
Press Release

On February 22, 2022, the Company issued a press release announcing the Company’s acquisition of Anivia Limited. A copy of the press release is
furnished herewith as Exhibit 99.1 and incorporated by reference herein.

Additional Risk Factor Disclosure

The information set forth in Item 1.01 to this Current Report on Form 8-K concerning the ownership structure of Anivia and its related entities is
incorporated by reference herein. As a result of its acquisition of Anivia and its subsidiaries, the Company now controls the above-referenced Operating
Company through what is known as a variable interest entity (or VIE) structure. Through this VIE structure, for accounting purposes the Company is able
to consolidate the revenues and profits (if any) of the Operating Company in its financial statements. This VIE structure exposes the Company and its
shareholders to certain risks related to its China-based Operating Company, as set forth below.

Risks Related to a Company’s Organizational Structure

Current regulations in China limit or prohibit foreign investment in Chinese companies operating in certain industries. To circumvent these restrictions, in
order to obtain effective ownership and control over the China-based Operating Company, Anivia created the above holding company structure (including
the above-defined WFOE) that entered into contractual arrangements, intended to mimic direct ownership, with the Operating Company. Under this
structure, the Chinese operating company, in which the overseas issuer cannot hold an equity interest, typically holds licenses and other assets that the
overseas issuer cannot hold directly.

These VIE structures pose certain risks to U.S. investors that are not present in other organizational structures. For example, exerting control through
contractual arrangements may be less effective than direct equity ownership, and a company may incur substantial costs to enforce the terms of the
arrangements, including those relating to the distribution of funds among the entities. Further, the Chinese government could determine that the agreements
establishing the VIE structure do not comply with Chinese law and regulations, including those related to restrictions on foreign ownership, which could
subject an overseas issuer to penalties, revocation of business and operating licenses, or forfeiture of the contractual interests. An overseas issuer’s control
over a VIE may also be jeopardized if a natural person (in this case, Li Zanyu and Xie Zang) who holds the equity interest in the Operating Company
breaches the terms of the VIE agreements, becomes subject to legal proceedings, or if any physical instruments, such as chops and seals, are used without
the overseas issuer’s authorization to enter into contractual arrangements in China.

Risks Related to the Regulatory Environment

China’s legal system is substantially different from the legal system in the United States and may raise risks and uncertainties concerning the intent, effect
and enforcement of its laws, rules and regulations, including those that restrict the inflow and outflow of foreign capital or provide the Chinese government
with significant authority to exert influence on a Company’s ability to conduct business through its China-based subsidiaries. This lack of certainty may
result in the inconsistent and unpredictable interpretation and enforcement of laws, rules and regulations, which may change quickly. For example, such
entities may face risks related to evolving laws and regulations, which could impede their ability to obtain or maintain permits or licenses required to
conduct business in China. In the absence of required permits or licenses, governmental authorities may impose material sanctions or penalties on the
Company. In addition, in recent years the Chinese government has not allowed U.S. Public Company Accounting Oversight Board (the “PCAOB”) access
to the books and records of China-based entities. We believe this is not an issue as all of our books and records remain in the United States and our auditors
are auditing the books and records of the Shenzhen-based WFOE and Operating Company.




Item 9.01 Exhibits.

(d) Exhibits

Exhibit No.  Description

10.1 Share Transfer Agreement, dated February 15, 2022, between iPower Inc., White Cherry Limited, Li Zanyu, Xie Jing, Anivia Limited, Fly
Elephant Limited, Dayou Renzai (Shenzhen) Technology Co., Ltd. and Daheshou (Shenzhen) Information Technology Co., Ltd.

10.2 $3,500,000 Promissory_ Note, dated February 15, 2022, from iPower, Inc. to White Cherry Limited.

10.3 Exclusive Business Cooperation Agreement, dated December 15, 2021, between Dayao Renzai (Shenzhen)_Technology Co., Ltd. and
Daheshou (Shenzhen)_Information Technology Co., Ltd.

10.4 Exclusive Equity Interest Pledge Agreement, dated December 15, 2021, between Dayao Renzai (Shenzhen) Technology Co., Ltd.,
Daheshou (Shenzhen) Information Technology Co., Ltd. and its equity holders.

10.5 Exclusive Option Agreement, dated December 15, 2021, between Dayao Renzai (Shenzhen)_Technology Co., Ltd., Daheshou (Shenzhen)
Information Technology Co., Litd. and its equity holders.

10.6 Power of Attorney of Li Zanyu, dated December 15, 2021.

10.7 JP Morgan Chase Consent Agreement, dated February 16, 2022.

10.8 Amendment to Pledge and Security Agreement, dated February 16, 2022.

10.9 Employment Contract, dated February 15, 2022, between Dayao Renzai (Shenzhen)_Technology Co., Ltd. and Li Zanyu.

99.1 Press Release dated February 21, 2022

104 Cover Page Interactive Data File (formatted in inline XBRL)




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: February 22, 2022
iPOWER INC.
By:  /s/Chenlong Tan

Name: Chenlong Tan
Title: Chief Executive Officer




Exhibit 10.1

SHARE TRANSFER FRAMEWORK AGREEMENT
By and among
iPOWER INC.
White Cherry Limited
Anivia Limited
Fly Elephant Limited

Dayou Renzai (Shenzhen) Technology Co., Ltd.

(KBANE (B BEARAT)

Daheshou (Shenzhen) Information Technology Co., Ltd.
CRE&F (W) EENBHRAT)

LI Zanyu

GHP)
And

XIE Jing

(B93%)
Regarding the transfer of 100% equity interests in

Anivia Limited

Dated as of February 15, 2022
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SHARE TRANSFER FRAMEWORK AGREEMENT

& (BAGAHERYNY  (“FPR) B TEAT022628158 (“€EB”) 7 [(B#] £%8:

This Share Transfer Framework Agreement (this “Agreement”) is entered into on February 15, 2022 (the “Execution Date”) in Hong Kong by and

among;:

0

)

3

)

®)

(©)

iPower Inc. , —FARIBREIRIEREAI/AT) | 7Bt 52399 Bateman Avenue, Duarte, CA 91010 (“WA>) ;
iPower Inc., a company duly established and validly existing under the Laws of Nevada, with its registered address at 2399 Bateman Avenue,
Duarte, CA 91010 (the “Buyer”);

White Cherry Limited , —ZR{KIBI B4 /R AR SR REBIINAT] , 7EME}2/F, Palm Grove House, P.O. Box 3340, Road Town, Tortola,
British Virgin Islands (“HE&F”) ;

White Cherry Limited, a company duly established and validly existing under the Laws of British Virgin Islands, with its registered address at
2/F, Palm Grove House, P.O. Box 3340, Road Town, Tortola, British Virgin Islands (the “Seller”);

Anivia Limited , —FRiFIEE B4 /RS AERSI/ANT) |, JEA A }52/F, Palm Grove House, P.O. Box 3340, Road Town, Tortola, British
Virgin Islands (“B#2AF)”) ;

Anivia Limited, a company duly established and validly existing under the Laws of British Virgin Islands, with its registered address at 2/F, Palm
Grove House, P.O. Box 3340, Road Town, Tortola, British Virgin Islands (the “Target Company”);

Fly Elephant Limited , —ZARIBEEIERMANAT] , EMIEATBZ FRERISEMPL4E (“BHEAT”)
Fly Elephant Limited, a company duly established and validly existing under the Laws of Hong Kong, with its registered address at 54/F,
Hopewell Centre, 183 Queen’s Road East, Hong Kong (the “HK Company”);

KEANE () BRARAT , —RIKIBEPEEERIIAAT , MBI AR T aE XEREE A B XA R - AT R tem s
Fu A BEEA4209A26 (“WFOE”)

Dayou Renzai (Shenzhen) Technology Co., Ltd., a company duly established and validly existing under the Laws of PRC, with its registered
address at A4209A26, Block A.B, Xintian Century Business Center, Shixia North Second Street West, Shixia Community, Fubao Street, Futian
District, Shenzhen (the “WFOE”);

KEF (B BEEMBBRAR , —REEFEEERILNAT |, R T e L X B g 4E Kt X 4B B KB CRE3604 8
T (“KEF)

Daheshou (Shenzhen) Information Technology Co., Ltd., a company duly established and validly existing under the Laws of PRC, with its
registered address at Unit 3604, Block C, China Resources Land Tower, Dachong Community, Yuehai Street, Nanshan District, Shenzhen (the
“Daheshou”);




)

@®)

@)

&)

FHF , PEEERA , FHESHEH442000199002165453 (“HEFT”)
LI Zanyu, a Chinese citizen, with his ID number: 442000199002165453;

WhE , TEHEAAN  SHNESLA43078119870329001X (SZFHFEHREEEER") |
XIE Jing, a Chinese citizen, with his ID number: 43078119870329001X (together with LI Zanyu, the “Management Shareholders”).

DE& TSI | BRI,
All parties hereto are referred to herein collectively as the “Parties” and each a “Party”.
T
WHEREAS

REFR—FRIEFEXERMBYFENAT , TANEEZ R , REFREMEARAARTEEATT (RMB1,000,000) , HAL
REEHINAIHR—FTR. REFIENERHRS , BAR. BYAR. FAFG., RUAERAGMEASHELS (k%
Daheshou is a company duly established and validly existing under the PRC Laws. As of the Execution Date of this Agreement, the registered
capital of Daheshou is one million yuan (RMB 1,000,000), and its shareholding structure is shown in Exhibits I of this Agreement. Daheshou is
mainly engaged in the business of online merchandising services, export and sales of daily necessities, pet supplies, home products and
agricultural growing supplies (the “Main Business”).

B AT B —RIRER BRI SIERRAERFRNAT) , TARNEEZ R , HEAFFEBEIMAT50,000lEX1THRE , K&EB
PRAT]100%HIBAR ; BAFVAR) BT IH5AFHEAT) 100%M AR B2 T35 WFOE100% MK A4 .

Target Company is a company duly established and validly existing under the Laws of British Virgin Islands. As of the Execution Date of this
Agreement, the Seller holds 50,000 issued and outstanding shares of the Target Company, representing 100% of the equity interests in the Target
Company; the Target Company indirectly holds 100% of the equity interests in the WFOE through the Target Company’s ownership of 100% of
the equity interests in the HK Company.




®3)

“

REFT2021412 5 15H SWFOELAR BIRERR AR T T —RIWRNEHE (BREERRTEZIMRUKRARN, IRV F SR, AR
FHRYRY. BREEDRARENNEIE , SF4EHIENG) . RIBEHIMUAR EEE B TAENKILE , BArABKIETWFOERR
BREFAENSE. UHFEAENBEES , KEFREEWSBHI A BT MM FIRE.

Daheshou, WFOE and Management Shareholders have executed a series of contractual agreements on December 15, 2021 (including but not
limited to the execution of Exclusive Option Agreement, the Exclusive Business Cooperation Agreement, the Equity Interest Pledge Agreement,
the Power of Attorney and other ancillary agreements or documents thereto, collectively, the “Control Agreements”). In accordance with the
Control Agreements and the US GAAP, the Target Company, through the WFOE, may acquire effective control of business, finance and other
aspects of Daheshou and the operating results of Daheshou shall be consolidated into the financial statements of Target Company.

WA RERRATNAE WA A B HEFLWMBENAT]) |, HEAIREERWIETT & B ARAT) 100% R BRAUAR a1,
The Buyer agrees to acquire the Target Company from the Seller and the Seller agrees to sell all rights to and 100% of the equity interests in the
Target Company to the Buyer in accordance with the terms and conditions of this Agreement.

FLETH , & HRKIFNE—SBOERAN &K
IN WITNESS HEREOF, through amicable negotiation, the Parties hereby agree as follows:

b sl
Article 1 Definitions and Rules of Interpretation
11EN
Definitions

BAIEAMXABENDE L TXFAEEK , AR ZBH , AR ERRITRE , MAAARELIFARMERE Y.
Unless otherwise defined herein or indicated by the context, for the purpose of this Agreement, the following terms used in the Agreement shall have the
meaning given in this Article 1.1.

RS HAATNE2 L RENE X,
“Transaction” Shall have the meaning set forth in Article 2.1.

ok

HAARPREAKHENE X,

“Closing” Shall have the meaning set forth in Article 3.1.

&R B EIZ B,

“Closing Date” means the date on which the Closing is completed.

R TEERAER, . AE. K60 £4 AN, 4. AT, FIEBE. BURNSIESFHNT X
“Laws” ISR AT

means applicable laws, statutes, regulations, ordinances, decrees, provisions, rules, orders, judicial
interpretations, binding or guiding judicial precedents and other normative documents.




AR

“Registrar of Companies”

“THeR

“Business Day”

“Affiliate”

TEEE R /R B S B AR 51 TR /A B MRS LAN AR B S A BT S BUTERI 7.
means the Governmental Authorities in the British Virgin Islands or any other jurisdiction in charge of the
incorporation and variation registration of companies.

TERRERN. EMBENTERETRAZIMIEMERR.

means a natural day other than a Saturday, Sunday or Chinese statutory holidays.

FEATRE KT, HEOUXERTREAANBIT | TEEESREESEIA TR , SRz
B, REREELRPIEHIREAM TR ; R L AEEBEAANBERT , FEEESREIREAEK
EHREMER  EEXERANEBNERRR | B XSRS E F R R E R hI A
R, AP, P BIEAFEENTERRIS0%MERITRE . RA, RN EMRES
A BEIHAEENEEBIS0%RANSEEEI A ENEEBITS0%RAMWFRRAIE , @
HERERREANTRREELTIMWERNMN S BAER , BT SERHSHMAR | BeBRE
FENFERNBEERBERIN ; ROTREDEERNEERRARRS., AR, BFRIEATHNS
B , AURUITIR Rt & AR AR R A N EIRE MU AR RE T , 201X
B B AU IR AT A REX A R EIE O EMEREAT] | AR (i) & A EHIEHIRISKIA |

An “Affiliate” of a Person means (i) with respect to any Person other than a natural Person, means any
entity that directly or indirectly, controls, is controlled by or is under common control with such Person;
and (ii) for a natural Person, means any entity directly or indirectly controlled by such Person, his or her
spouse and immediate family members, or any entity directly or undirectedly controlled by the foregoing.
The aforementioned “controls”, “control” or “controlled” shall mean (A) the possession of more than
50% of the issued shares, share capital, equity, registered capital or interest of a Person; (B) the power to
direct the management or policies of a Person by the ownership of more than 50% of its voting rights or by
voting proxy in the ownership of more than 50% of its voting rights or by the power to appoint a majority
of the members of the board of directors or similar governing body of a Person or through contractual
arrangements or otherwise; and (C) the power to appoint the legal representative of a Person. For the
avoidance of doubt, unless otherwise explicitly stated hereunder, references to Affiliates of the Seller or
any Group Companies in this Agreement shall exclude the Buyer or its Affiliates and references to
Affiliates of Buyer in this Agreement shall exclude (i) any Group Company and (ii) the Seller or its
controlled entities.




“BUFS R

“Buyer Shares”

SREAT

“Group Companies”

G

“Warrantor” or “Warrantors’

3

S

“Transaction Documents”

HAARYRIEE2 35K MEMNE X,

Shall have the meaning set forth in Article 2.3.

FERMRAT], BHBRE). WFOEMASF R AT TN Bk B H st Se (A,
means the Target Company, HK Company, WFOE, Daheshou and other entities directly or indirectly
controlled by such entities from time to time.

FEERANT], HEASERERRKEFHFREHR.

means the Group Companies, Seller and Management Shareholders, both individually and collectively.

EATNY AR ATTRAIR L AMEBRGRRIE AR ELRIRN . RIRSTEES , BREERART
BAFAB RS (Z0Instrument of TransferZ 22 14F) IURAEMEE AT EARIZ ZMETT
=%,

means this Agreement and other agreements, deeds or legal instruments executed for or related to this
Transaction, including but not limited to the Target Company’s share transfer documents (such as the
Instrument of Transfer and other similar documents) and the Memorandum and Articles of Association
amended by any Group Companies due to this Transaction.




“AFfH$8” “Encumbrance”

“ﬁ,ﬁ” “Taxes”

uﬁ%ﬂ “HOllg Kong”

«%JTG))“USD» “Dollal‘s”, “$”

TETERFE V™ ERERMEATHERANGS . . 8. BE (BFREERRTREPFIRAAR) | R, F7. FFR
18, SETHE ERA AFIBRSI. Eak. ZIE. KA. B 1AL, SREBIT. HLEREWRAGE. REMERE,
FUTAEATFLERRS] , FIFERRTIIEM, FRiR, L, WasakXSH A T ATA AR E AN RYEAATIR .

means any security interest, pledge, mortgage, lien (including but not limited to right of rescission and right of subrogation),
lease, license, debt, preferential arrangement, claim, restriction, argument, demand, freezing, sequestration, auction,
enforcement, transfer or purchase commitment, restrictive covenant, condition or restriction of any kind (including but not
limited to any restriction on the use, voting, transfer, proceeds or any other interest in the exercise of ownership) in respect of
particular asset.

TREMEEM BTSSR (BRERRTIANGH. BWAEH) . FHSBL. THEH. Sk, BEm.
KA. ENGEAL. ML, BrER , SREHSRIGHRTRMA , SUTIMNRES | SHMFEM REBRET X5
means any national or municipal income tax (including but not limited to individual income tax and enterprise income tax),
profits tax, consumption tax, business tax, value-added tax, customs duties, stamp duty, property tax, salary tax, social
security fees or administrative charge or other kind or nature of tax or payment obligations.

e EEBIFAITEX. means the Hong Kong Special Administrative Region of the People’s Republic of China.
or “USD”
HEXEMIAE ™. means the legal currency of USA.




BRI T

“Governmental Authorities”

SRR

“Intellectual Property”

EEAEAKISMSERN, BN, BN, MRsstARTR. 8iE. DEMURHEREHRR
ATEATIN. BASGLEFAIELK,
means national, federal, provincial, state or local executive, judicial, legislative, or other body empowered
to exercise executive, judicial, or legislative authority in any jurisdiction.

EFAETEHRT TREMAEH FSOENRTARY , T HEETHEIAECRHMINERIZIER
MRIF. BESTER : DK , TREATURTEIN. BEXKMMERRERHEFEN ; (i)
FH, EHERE, RIS ; (i)REdR. BREARC. AN, Ebr. BS. UER
HEE , TWEAEIC ; (VBRNEEEN, FERFICHEERRICHE ; WM ; (vi) L
w AEE (TRREBRE) . TBBATIRLTHEA ; (vi) Tkt , TBEFIC ; (vii)#uRE
FERBUERE 5 (084 5 (0 EIRAEA —IAEATFE R BIR ; <) IEATEFERER B SRR M AR
A FERFVREHAF] ; (xid) IR —TRRHEAN S A sk E 2. SRR BRAAH).
means all rights worldwide arising out of or in connection with the following, whether protected, created or
arising under the PRC Laws or the Laws of other foreign jurisdictions: (i) inventions, whether patentable,
actually used or patented; (ii) patents, patent applications, invention registrations or any improvement
thereof; (iii) trademarks, service marks, trade dress, icons, trade names, business names or goodwill,
whether registered or not; (iv) copyrights, copyright registrations or applications for copyright registration;
(v) software; (vi) trade secrets, business information (whether confidential or not), know-how or non-
patented technology; (vii) industrial design, whether registered or not; (viii) databases and data; (ix)
domain names; (x) any form of media of the above; (xi) any right to obtain or apply for patent rights or
registered trademark rights, copyrights and domain names; (xii) the right to claim damages, costs or
attorneys’ fees for infringement or abuse of any of the above.




“EARFR

“Material Adverse Effect”

“:Fu
“PRC” or “China”

§ PR RERAT EEWFHER AT REMIBEN. LR %FN. RSB0 ERL
AL, WS, B/ AR, At (BIEEARRTEAERE) . SRR, &5, 250
RBEVSRER, A RMERBRAIBEERTERFFNG , SBER/AT R/SERAT B Hh
KRB FFEFETLEXER10% ; (i) EARTEEBINLFHRR, EREKBEN 4.
AR B R AL AR EAFIRN ; B AETEREAT SN R A& B TAINI LS. #n
AUPRXRBE RN, SIEMERIBRSEITAIREMAIETE ; Bi(iv) PTREST W A3 TEAS RSO T AR T
MIRRSR IR .
means any of the following circumstances, changes or effect involving the Group Companies or their Main
Business: such circumstances, changes or effect (i) cause, or based on sufficient evidence, may cause
serious adverse effects on the existence, business, assets, Intellectual Property rights, liabilities (including
but not limited to contingent liabilities), financial condition, operating performance, business prospects or
financial condition of the Group Companies, resulting in the loss of the Group Companies and / or their
assets exceeding 10% of the absolute net assets in any financial year; (ii) cause, or based on sufficient
evidence, may cause serious adverse effects on the qualification, license or ability of the Group Companies
to operate the current business; (iii) prevent other Parties other than the Buyer from performing their
obligations under this Agreement, affect the validity and legality of this Agreement or hinder the
possibility of performance; or (iv) may constitute material obstacles for the exercise of the Buyer’s rights
under this Agreement.

TEPEARENE , AR Z BR , FEEEE, RITHMASL,
means the People’s Republic of China, which, for the purposes of this Agreement, shall exclude Hong
Kong, Macau and Taiwan.




“ARM”ZRMB” e ERIEE R

“Renminbi” or “RMB” means the legal currency of PRC.

« i{*»

BEMDA. &k, BRRELT., BROBIRAT., &b, he, 8 SFEER FRFARSRHE

“Person” S IRSRIE,

means any individual, partnership, limited liability company, company limited by shares, enterprise,
association, trust, cooperative organization, non-corporate organization or other legal entity.

“SMER” FEERINCEEA.

“SAFE” means State Administration of Foreign Exchange on Foreign Exchange Administration of the PRC.
“RERES® EXE (1933FIE3E) RHMBIT, (934FESFRSE) BHBITUREES MM IEESE
“U.S. Securities Laws” W KIEZR"EFR.

1.2

1.2.1

1.2.2

means the collective reference to the federal Securities Act of 1933, as amended, the federal Securities and
Exchange Act of 1934, as amended and the various securities or “blue sky” laws of the several states of the
United States.

iz 2SI

Rules of Interpretation

APRXPERR PR BRI, PR SRR AE | BATER AR 2 BB H A EAURX AR E 7K.

The terms “herein”, “hereof”, “hereunder” and similar references used in this Agreement shall refer to this Agreement as a whole and not to any
particular provision of this Agreement.

RBAMNEEIEAR YT ARE RN, TEHN. AR, BRAF/EER AR MR, AR AR
—MARENS . BRI ETXABAE , BT, Bk, KRR R AR AR F B EHE R . ANSRA YR
RS APRN A B RANOHAER D BAEANFR |, AP AER Y M ALSEER.

References to this Agreement shall include this Agreement and its Schedules and Exhibits as may be amended, varied, supplemented, replaced
and/or restated from time to time. The Schedules and Exhibits to this Agreement are an integral part of this Agreement. Unless the context
otherwise requires, references to sections, paragraphs, articles and Schedules or Exhibits are references to such parts of this Agreement. In the
event of any conflict between a Schedule or Exhibit to this Agreement and the other parts of this Agreement, the other parts of this Agreement
shall prevail.




1.2.3

2.1

2.2

AYRNFFHRQ RNMET, AT “NBI SRS T SRR EIEARL ; IR ARE”. “RUV . BT e R SRR,
FEARE,
Under this Agreement, the terms “no less than”, “no lower than”, “no more than”, “no higher than” or similar expressions shall include the number

» o«

concerned; and the terms “less than”, “lower than”, “more than”, “higher than” or similar expressions do not include the number concerned.

25k AU B

Article 2 THIS TRANSACTION
EARRRATEE

Transfer of Target Shares

IRIBATNXNAIRE | FEAYRI B4R R IR FAHFEH RSB TR SRR T, SW7R 13K & 7B B #7258 50,000
RERITRS (MHREFFAT) 100%HRAN , “BIREA) MUK BARBRAHHRETARF], MEUREE (“FBREH") . FXZHTH
&, BARATIR AN S BT FAT , WWARKETRA BRI BArATEFIHMAAREAAT) (AEEARAT MK EENR
HFRE) , BRI HEHIRRETF) .

In accordance with this Agreement and subject to the satisfaction or waiver by the Buyer of all the Conditions Precedent to Closing set forth in
Article 4 hereunder, the Buyer will purchase 50,000 outstanding shares of the Target Company, (representing 100% of the equity interests of the
Target Company, the “Target Shares”) from the Seller together with all rights, interests and capital contributions accompanied with the Target
Shares (this “Transaction”). Upon the consummation of this Transaction, the Target Company will become a wholly-owned subsidiary of Buyer,
and Buyer will control, through its ownership of the Target Shares and the Target Company, all other Group Companies including the Target
Company’s direct and indirect subsidiaries at various levels and Daheshou (controlled through the Control Agreements).

RIEAFRIFETHIFRIR, RIE, ABEIHMIA , HEARBIEARALKE AR LRI RAAF A,
The Warrantors jointly and severally represent, warrant, covenant and confirm that the Target Shares to be transferred by the Seller to the Buyer is
free from any Encumbrance.

Transaction Price

PEAR RIS R F O B AR A £ BB R A RBIX Y, T I ) A AT USD12,000,000 (“REBAESHA”) .
As the total and fair consideration for the Buyer’s acquisition of the Target Shares under this Transaction, the Buyer shall pay the Seller an amount
equivalent to Twelve Million Dollars (USD12,000,000) (the “Total Transaction Consideration®).

10




2.3

=<

=5
iy

<

Payment of Transaction Price

BRI 7T BITHEEES, , Sa71E & F AT SRR T A T3T
Unless otherwise agreed in writing by the Buyer, the Total Transaction Consideration payable by the Buyer to the Seller shall be paid by the
following manners:

(1)

e, THEINTHEAEEIRTTET (USD $1,500,000) MILEHAEBIEA AR B EFATEERIRITIKS ;
Payment in Cash. One Million Five Hundred Thousand Dollars (USD $1,500,000) of the Total Transaction Consideration shall be paid in
cash by the Buyer to the bank account designated by the Seller;

ME STt ETRWAKRFHE , XSSP RBIT19%HKERS M A BT NS MARA AR TAS T, ®
PHIZER A S MMV HEEAATTEITT (USD $3,500,000) , BXEHMANEMNPE Y BSEN BRI ETRE. A
HEEL , RAEREANE N SATHE—RIF 3 (BFRERRTETREEREH6%/FMEF], ROT2EREEERIR.
864 A —IRTBETHIAR T ESIRM HIBEESAF))

Combination of Cash and Promissory Note. At the sole discretion of the Buyer, up to 49% of the Total Transaction Consideration may be
paid by the Buyer through a combination of cash and a promissory note. The promissory note shall be in a principal amount of USD
Three Million Five Hundred Thousand Dollars ($3,500,000). The allocation of such payment as between cash and the promissory note
shall be determined solely by the Buyer. For the avoidance of doubt, the promissory note shall be in the form and content as set forth in
Schedule I hereto (including but not limited to the 6% annual simple interest rate on outstanding principal, the maturity of no less than 2
years, the repayment of outstanding principal and accrued interest every six months and the right to make early repayments without
penalties or premium);

WA IRIRST BAEAATA SR AT E RO S RS R 2.27 5T , RSEINKRIRTISAUSD?,000,000%
FE SRR 31 15 725 83,083, 700 BB T BT AT (BRI ) . LM MR A
ST -
R

P Lt e phee EHFEN-WRTRES (1) WUEE (2) WEAHHE

FEmIE SR B B T RT BRI ER G T i

11




3.1

3.2

Buyer Shares. Based on the closing price per share of Buyer’s Ordinary Shares as listed on the Nasdaq Capital Market on the Execution
Date of USD$2.27, the USD Seven Million Dollars (USD$7,000,000) , the balance of the Total Transaction Consideration shall be paid
by issuing 3,083,700 Buyer’s Ordinary Shares to the Seller (the “Buyer Shares”). The amount of issued Buyer Shares shall be calculated
based on the following formula:

Total Trensaction Corsideration minus price paid by Buyer bazed on (1)&(1)

At o fistied Buyer St clazing price par share of Buver's Ordinary Shares on the Execution Gate
3% E|
Article 3 CLOSING

EETAPNNE IS AZAMRHR T |, FXZ SN TAYNN B4 15Z TR RIS REAHE R FH ABEER T ez Bl
(“3EP) . WA BEREIHEREBRRARNE AR, ARk YR , AR ERRT BRI FTE RIS Z A XRMSIRTZATE

ANAFIFIFE.

Subject to the terms and conditions of this Agreement, the closing of this Transaction (the “Closing”) shall take place on the date of satisfaction or

written waiver by the Buyer of the Conditions Precedent to Closing set forth in Article 4.1 hereof. Upon the Closing Date, the Buyer acquires all

rights, interests and capital contributions to the Target Shares, including but not limited to the ownership of the Target Shares and any rights or

interests in connection therewith or deriving from such ownership.

WY
The Buyer shall:

M

@

TAEIHBE=1 (30) P TIERMRIESE23% (1) 5 (2) THLER HEASTIREM/E G BHIER ;
Pay in cash and/or issue promissory note to the Seller in accordance with Article 2.3 (1) and (2) within thirty (30) Business Days after the
Closing Date;

WMATAILERN/BHIRA R ST LA BEX NN, WA N EEREE, EHEE TR BT (e RIPRIES2.3
% (3) TURALE R HE A RATX NEERSIE AT 4. FETERA A A ZATIE | WA RCR & AT RS U 7 AR B e
AET  FHRE B ERHEACEL AN ENIET A ROIED. 720 & ARIEA PR EGA R 7 B AR AR
HHEBE1800 (“BRER”) N, HEATSEHXBEARGHE, #ik, M8, HitsHAA L BW WA R G. SERER
&, WEABRUREANXHE, s AL BRI RS | (BETERFEURIESRZ SN (BFEERR TR
SHRARAERAIALN)
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3.3

In the event that such cash and/or promissory notes do not fully cover the Total Transaction Consideration, the Buyer shall, to the extent
permitted by applicable Laws, regulatory requirements for listing and rules of the relevant stock exchange, issue the corresponding number
of Buyer Shares to the Seller in accordance with Article 2.3 (3). After completion of the issuance of the Buyer Shares, the Buyer shall
cooperate to register the Buyer Shares acquired by the Seller under the name of the Seller and deliver a share certificate to the Seller,
showing that the relevant number of Buyer Shares has been properly held by the Seller. Neither the Seller nor any Affiliate of the Seller
shall sell, transfer, hypothecate, assign or otherwise dispose of the Buyer Shares until 180 days after the Seller receives the share certificate
representing the Buyer Shares pursuant to this Agreement (the “Lock-Up Period”). After the expiration of the Lock-Up Period, the Seller
shall be entitled to sell, transfer or otherwise dispose of the Buyer Shares pursuant to this Agreement, subject to applicable Laws and stock
exchange rules (including but not limited to regulations and rules related to insider trading).

HEAN , BNAREEREAT TR A AR AR 3 AT XX 4

The Seller shall, and shall procure the Group Companies to deliver the following documents to the Buyer on or prior to the Closing Date:

M

@

3

“4)

257 (BEuAsSh) BUZEEBHFERNIBRXGM , AFEERRTAIRY, BAAVATZBITMERKEFRE (Memorandum and
Articles of Association) K fhft/EICH ;

All Transaction Documents duly executed and validated by the Parties (other than the Buyer), including but not limited to this Agreement,
the Amended and Restated Memorandum and Articles of Association of the Target Company and other ancillary documents;

SR AT RN A AR IR S EH AR AN E SU TSR ERNEIRE ;
The written resolutions or decisions made by the organs of authority of the Group Companies approving this Transaction in the form and
content satisfactory to Buyer;

BEAMAT AR BT AME— BORIIBR B (Register of Member) , X BIRA M 0 B ARAT) IR R SRA
TR ;

A copy of the Register of Member issued by the Target Company, certified by the registered agent of the Target Company as the true and
accurate copy of the original, demonstrating that the Buyer is the sole shareholder of the Target Company;

LWUTTIART KB AB AV SRHMER AT AIRWAER) EHERESELM (Register of Directors) , XERZMNABIRA
B A/ H At AT R E M ARIERIE A B SRAN AR RIS

A copy of the updated Register of Directors of the Target Company and/or other Group Companies (if required by the Buyer) to the
satisfaction of the Buyer, certified by the registered agent of the Target Company and/or other Group Companies as the true and accurate
copies of the originals.

13




(5) BAMAR R IEREEFH I SRENHUERR B ARRAAR A GMESS (Share Certificate), BIREMAERNFICHBARZHHBACETE2
EBEAREAR ; SIRGREBR A BAFAT RIEMHIEAGEA B SAERINEIA |, RENEPRRANTAZEIRET (10) M TERRITARBT ;

3.4

4.1

A copy of the share certificate evidencing the Target Shares duly executed and sealed by the Target Company, certified by the registered
agent of the Target Company as the true and accurate copy of the original, demonstrating that the Buyer is the record and beneficial owner
of all of the Target Shares and holds all of the Target Shares, with the original share certificate delivered to the Buyer within ten (10)
Business Days after the Closing Date.

(6)  RTERATEMN F & A AR A B) e BRI H SO (BUEEARIR T AR E2HE (Instrument of Transfer) ) .
Other documents required to be prepared and provided by the Seller and/or the Group Companies for the completion of the Closing
(including but not limited to the Instrument of Transfer).

BAPREZRREREIR , FANRRAG NRERRISIRBAPRNKFHA KA TTRITE .
From the Execution Date to the Closing Date, the Parties shall use best effort to procure the Closing of this Transaction in accordance with the
terms and conditions of this Agreement.

SBask RIS
Article 4 CONDITION PRECEDENT TO CLOSING
;%c; E[ ilﬁ‘z R\ﬁ

Condition Precedent to Closing

WO R IRAPRNE3 1 S MALE TEARTE IR S A TSI (“REIEREM) SENHE SRR BT RERL PR SEHI0E |
The consummation of the Closing by the Buyer in accordance with Article 3.1 hereof shall be conditional upon the satisfaction, or prior written
waiver by the Buyer at its sole discretion, of all of the following conditions (the “Condition Precedent to Closing”):

(1) REACEEZBFHEWBAIA T IBA .

The Warrantors have duly executed and delivered to the Buyer, all the Transaction Documents.

() WA EEWEIAYRNEES 3R TR AW eI S LTI .

The Buyer has received all of the closing deliveries as set forth in Article 3.3 hereof reasonably satisfactory to the Buyer.

14
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“)

®)

(6

™

FEEEACERWER, ITHEETR. XSIANSEMINY, SRSIEE G ESRERFIZTEIMTR.
The consummation of the Closing is not prohibited or restricted by any Laws in effect, regulatory requirements for listed companies, rules
of any stock exchange or any agreements, contracts or legal instruments.

REEEALNRBBSARZGETEM , BXERARNTNET". W, LESMRFESRAFEIOREAEY , SR ERRT
VR, (P8, TBETIEOS R X AR R E S NI | SFRIRBHERPSRETTREE MERNFIHINXSEE
.

No circumstances occurred, including but not limited to any litigation, arbitration, administrative penalty or investigation or other
proceedings to the knowledge of the relevant Parties, which would have Material Adverse Effect on the Closing or the legality of this
Transaction or the assets, finance, operation or condition of the Group Companies, and there is no evidence to indicate that any such events
may occur which could have Material Adverse Effect.

APRXEES KT T AHEH MR SRIEEATREER (BAEATRNEEH) EXEIH (BFEKEIR) HRIFAEX. #H. <88
ARSME.

The representations and warranties contained in Article 5.1 hereof are true, accurate, complete and not misleading when made on and as of
the Execution Date (inclusive) and are true, accurate, complete and not misleading on and as of the Closing Date (inclusive) with the same
force and effect as if they were made on and as of such date.

TRIER EARIRIAENE NEBRX S MTTHEA R ZIAT T AL RRIAT AN A B, iR BN XSESR S AT
#t. BICMBRFE (WF) HREE=ZANEEZHE WF) .

The Warrantors have, prior to the Closing and in accordance with the applicable Laws, obtained or fulfilled any and all approvals,
registrations or filings (if applicable) from any Governmental Authorities, regulatory bodies for listing or stock exchange, and the consents
and waivers from any third parties (if applicable) necessary in respect of the execution of the Transaction Documents and consummation of
the Transaction contemplated hereunder.

APNEF (R4 HELERAERAEBITEET T HEANUR N 4 T35 H Y4 RS2 81 F B TE& THAR .
MEFAE.

The Parties hereto (other than the Buyer) have duly performed or complied in all material respects with the covenants, obligations and
undertakings under this Agreement required to be performed or complied with on or prior to the Closing Date.
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4.2

®)

®

(10

11

WWABERBHRESES . BRs. RRERSTEMBRRRNK K THHTRRZSER, BICHHEIFTRARAE . &
SR =

BT (W) .

The Buyer has obtained the approval, registration and permits from its board of directors, shareholders’ meeting, investment committee or
other bodies of similar nature in connection with this Transaction and has completed the relevant announcement and disclosure procedures
(if applicable).

WA STERARI AR, WSEMUFSEAMMRIRRAECE T , FFARIAEERSWBASIBHE , RIAES RIS
BRI A ERIE LRATERTE T ERUWATTHRR AR,

The Buyer has completed the legal, financial and business due diligence on the Group Companies to the satisfaction of the Buyer and the
issues discovered under the due diligence have been properly settled in accordance with the requirements of the Buyer or a solution
acceptable to the Buyer has been determined.

EHERARURER AT M2EM 0 R T 2L SEHAT EERARRNESWHARENFHNER (BERE. MATRRFER
AVBRHINS) .

The Management Shareholders and all Key Employees of the Group Companies have entered into employment contracts (containing the
obligations of confidentiality, protection of Intellectual Properties and non-competition) in the form and content satisfactory to the Buyer.

RIEACHBWAZEZE R BE—HRAMABSUWAHER GCERER) |, #IARTRE4 15T FRARRISERFHELHE .
The Warrantors have executed and delivered to the Buyer a closing certificate stating that all Condition Precedents to Closing specified in
Article 4.1 of this Agreement have been satisfied.

RBU AR T BAREARAETI PR S T ETLEERSFM | AEREFRAEARREATRERGARI BITHINS , BERIEA
eI T ERE PR TV HABR N B A T S5 AR R TR0,

If the Buyer waives in writing any Condition Precedent to Closing in reliance upon the covenants of the Warrantors, such covenants shall be
promptly performed by the Warrantors after the Closing within the time period designated by the Buyer.

AFE|

S ST)

Non-satisfaction of the Condition Precedent to Closing

BRI TN AR B AR TSRS R A RIRBEIHRR | BAEEMER T AR TAYNEEFOTHEERN (“TEEIER") . A
AR BISER SRR BBIL A 2 AR R S AP EH 2 (MBEME) , MW ABREAERFATREGE RATEE L
AEWWARERE.
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5.1

5.1.1

The Parties (other than the Buyer) shall ensure that all Condition Precedents to Closing be satisfied as soon as possible but in no event later than
90 Business Days upon the execution of this Agreement (the “Long Stop Date”). If any of the Condition Precedents to Closing are not satisfied or
waived by the Buyer in writing (as the case may be) prior to the Long Stop Date, the Buyer shall be entitled to either terminate this Agreement or
extend the Long Stop Date to a date agreed to by the Buyer.

5% FRAMMRIE
Article 5 REPRESENTATIONS AND WARRANTIES

WE 7T BB AR RO
Representations and Warranties of the Warrantors

BAYNYZEER (BFEANXEER) ZEXHH (RIEEAFEFRRTRERBST FER RIEL) | RIEAS A EEdHha Y 71
EATHRRFRE | FERABIA A XS AR HANRZ S SHIEB BRI TR T AEFR SREEB ARKNESK, HERMTE , RE
RTAHT—IFRARSERIE , BRUEF X I 7T S BUHEA BB R A RE T =TT

From the Execution Date (inclusive) to the Closing Date (unless a particular representation or warranty is expressly made with respect to a specific
date), the Warrantors jointly and severally represent and warrant to the Buyer and confirm that the Buyer has entered into and performed this
Agreement and other Transaction Documents in reliance upon such representations and warranties being true, accurate and complete in all
respects. In the event of any breach of any of the representations and warranties, the Warrantors shall bear joint and several liability for any direct
or indirect losses suffered by the Buyer as a result thereof.

HE K & S H AR ARSI SRS IMNARFEN AT , BREAAT NN EARERITROELRRAZEBARE
FRIOHLE LN B 31T

Each of the Seller and the Group Company is a company duly incorporated and validly existing under the Laws of the jurisdiction of its
incorporation, and the registered capital or issued shares of the Group Companies have been fully paid and contributed in accordance with the
respective Memorandum and Articles of Association.

TAURNEER , KHRT) (MBEARETF) WERGSEIREER_SE—8a R —3 ; TEIB , KEAT (FMERETF) KR
REEA S AN BBtk —3K,

As of the Execution Date of this Agreement, the shareholding structures of the Group Companies (other than Daheshou) are consistent with the
descriptions in Part (1) of Exhibit 2 hereto; as of the Closing Date, the shareholding structures of the Group Companies (other than Daheshou) are
consistent with the descriptions in Part (2) of Exhibit 2 hereto.
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FREARIBEAREEA S RENFBENMREIT AN EZB RN ARFHAEN—ARHEANAE S SHFBI TR 53U TS
Each Warrantor has full capacity for civil rights and civil conducts in accordance with applicable Laws to enter into this Agreement and other
Transaction Documents to which it is a party, and perform its obligations thereunder.

FRIEAE TR BB REER NN AR HAEA—ARHEAN THEXZ R HREENZ S M. SRIEADEMAREE. TAMETLE
RS BB ATEIR T AN LSS ERIG AT — VIRIRAR . AT A (BFEEARRT AR NEME) . BIREAREB SIEITALAEN,
HE— AR SR B THAR SR TN . SREAEAINXEHEARZ SN TR ERREEE. BRERHES
AT,

Each Warrantor has validly executed this Agreement and other Transaction Documents to which it is a Party that are required to be executed prior
to the Closing Date. Each Warrantor has obtained all authorizations, permits and approvals (including but not limited to internal corporate
authorizations) necessary for its execution, delivery and performance of the foregoing and its performance of rights and obligations hereunder and
thereunder. Each Warrantor is capable to enter into this Agreement and other Transaction Documents to which it is a Party, and perform its
obligations hereunder and thereunder. The obligations and liabilities of each Warrantor under this Agreement and other Transaction Documents to
which it is a Party are legitimate, valid and enforceable.

BRIERZEE, IMBITAMNY. HIEA—AREMR AR AT TRIRFINE , FaERSHERNER | FaERRIES
RERRSHAALI M | FRERIHBARNBERARERAIR, FE. MRERR, THRE. ©4 ; FaERAEFTAZEA—AK
s, SRSINY , ZTHBHR=ABLRNIEMMG. SRS ; FEFEERETRIEFBRSMARAMY SRR (EX
RTX) BUEARA ; AaSEERIEAFTRGHREML S R B L. BOREEM NSt

The execution, delivery and performance by each Warrantor of this Agreement and other Transaction Documents to which it is a Party and their
respective rights and obligations thereunder will not violate the applicable Laws or the Memorandum and Articles of Association or other
constitutional documents of the Warrantors or any judgments, rulings, arbitration awards, administrative decisions or orders binding upon or
applicable to it or any documents, contracts or agreements to which it is a Party, or binding upon it or its assets, or result in any violation of any
condition for obtaining and maintenance of relevant Business Qualifications (as defined below) by any of the Warrantors, or result in the
termination, cancellation or imposition of additional conditions on any Business Qualification obtained by it.
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5.1.7

EANRMRIEERNAERAENERTEWS TR EMNSEBBUFER IMBE=A1] . &R, #E. B, #E R FRNEKC (B8
BRRTIIRELEERRTIC. FEETIMLERRE R UFER) . ZHUSRABMABTENBNFLERS , G1E1E
TTHAFEWSRETERITHRER, BH. 800, FRERMEF , NMEEEATRESRRFU S RERMEY. H®me. BWRN. X
FEHIR RSB, EHAR —EETRHRWSREWAE , IRBIEEMAEFES RV FRRAETR , AARBEHEABUFER IR+
ESHKER , EMEER TEMAFW SRR FEHEAAE. AT NARNEEMITEL ISR RREETEDN,

The Group Companies have obtained all permits, qualifications, official consent, certificates, approvals, licenses, filings and registrations
(including but not limited to the Record Filing and Registration of Foreign Trade Business Operators and Filing of Operation of Category II
Medical Devices, collectively, the “Business Qualifications”) from Governmental Authorities and any third party necessary for the operation of
the Main Business in accordance with applicable Laws. Such Business Qualifications are fully valid and binding and have duly passed the required
annual inspection, renewal, annual review and other procedures with respect to such Business Qualifications without any circumstances which
may cause such Business Qualifications to be cancelled, revoked, restricted, non-renewal or invalid have occurred. The Group Companies have
been in compliance with the rules regarding such Business Qualifications and have not breached any rules regarding such Business Qualifications
in any respect, and have not received any written or oral notice from any Governmental Authorities that it has breached any rules regarding such
Business Qualifications. The Group Companies have never engaged in any business activity without obtaining the appropriate Business
Qualifications.

BB AT R A RAUR R Z 4b , SEEAR MR EREE(EAHR, SURsHAARIsdE. TAcRIAT , SHAR & BRERHR
BN A AA TEMAMK AL , REEEARFGIE, TR, EEFREHEHMEMEHE. EERA T KT
It EARTFAEARATIRATARIAL, AT TS RAUMAN, AR BERE MR TR, A BA UK | IR B RARRIRaR] sE&iE
HE SRR AT MR RASERAR LS. KRR RNBRBRANFEEANATRERERUS TSN, ERANTRIERARZE
BHSHE= ATV TR AT X T 5B /A B BRAE B AR AR S

Except for the equity pledge under the Control Agreements, there is no mortgage, pledge or other Encumbrance over the shares of the Group
Companies. Prior to the Closing, the respective shareholders of the Group Companies have complete and exclusive ownership of, and right to
dispose of their shares, and there is no Encumbrance, shareholding entrustment, trust or other similar arrangement on their shares. There are no
pre-emptive rights, convertible securities, equity incentives, equity awards or other outstanding rights or commitments to issue shares over any
shares of the Group Companies, whereby the respective shareholders are or may be obligated to sell or increase any registered capital or equity
shares of the relevant Group Company. The shares of the Group Companies are not subject to any existing or potential legal controversies or
disputes. The existing shareholders of Group Companies have not entered into or concluded any legal instruments with each other or with any
third party in respect of the equity shares or shareholder rights of any Group Company.
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5.1.10

SRANTARREMEKLWHRR (FFRESEASKEVAEVFSHIEMERS) | KEAABIRERS SEASROWESEMEH , SIEE
AXFIMERPAIBTIRT(E. ERANTREEART . v, Sikdlk, &ROWSH MRS IEIEMA E SRR H AR T
. BREMRAETEANSH AR EFAF) , BEEICEMBASSRERENRNE., BRI TH3AAM , BIREHB/AT], WFOEM
th‘%% BArATE A BRI EHESRAEASA (BRI, BT, AF. BRTERT. GKER. FF. Ak, a&ek. 4
4 BUSHIRERHEAEAFIRASR) iy, BRAERER MG  SREBEMEMRRSIREAE, BRREFS , EHERREEEH
BEHRA TS REFFAERMLEFRE FEmelk, @17, A8, ARTEAT. R@m\F% Htk, a&Edlk. AR,
BUSHURERFEABEAIFPSERISKR) Ry, BANSEH AN , RE BRI RS R AR

The Group Companies are not members of any partnership (or engage in any part of the business through any partnership), nor are the Group
Companies engage in any joint venture or similar arrangement or commit to unlimited liability in any outbound investment. The Group Companies
do not directly or indirectly own any shares or other investment interests or any rights to acquire any shares or other investment interests, either the
registered equity interests or beneficially-owned interests, in any companies, corporations, partnerships, joint ventures or other entities. The Target
Company has no branches and except for the HK Company, the WFOE and Daheshou, the Target Company does not directly or indirectly hold
shares or other interests in any entities (including any enterprises, firms, corporations, limited liability companies, partnerships, trusts,
associations, joint ventures, organizations, governmental departments or any other kind of entities) or conduct any other investments or investment
commitments in the foregoing. Except for Daheshou, the Management Shareholders do not directly or indirectly hold any shares, equity interests
or other rights and interests in any other entities (including any enterprises, firms, corporations, limited liability companies, partnerships, trusts,
associations, joint ventures, organizations, governmental departments or any other kind of entities) that competes with Daheshou or conduct any
other investments or investment commitments in the foregoing.

5.19 £HARIMKEFT 2, IERTE. HEANERAARELERWBAREXESTFEZE [2021] £ [12] A [31] B (“M$RREL
B”) RARSEITHUSIRE (‘BHEREK) | WSREXATEERATTANKRSES , B KEFHEHANIEmNMUSEE. MEHRE
EHZANBUMEENKE TV EEESAEE RS, EHHITEN , AMEEEARBRAREFURR , FEAFETEBERS
AR, REFRBEAMNEMSRABEALBNRICRKAERNEE., TERRES(EAKIIRASZE |, FEAERARE THAF
K2R/ E BEMEZM SR ERPEE T TL2MEUMN R, UHRERTFAESNETRER (“RfR) @?ETXTEJEEM FRFEIEH
LFHXEFRAELREMGIEMMEELRENTR. @5, AR BRNEMSBERSNTEEABNER, AfAREKRRTEERS
IHAENYRSIH R T KEFHRERERFEN. KEFAEEEAKEFEBASTHENN T i’%{HﬁﬂE&HH&E‘]Wﬁﬁfm FBEE
HEFSEMHMBE= AR ARSI ERIBEA . BEA . FREATFHENLE A, NUSIREELEBESEIR , K&FHREEEMA
B[R RS, ffk. BRSEASERS. RIEAT R AEITHITEREIH 2 FRIEEERERS VI'rENH%%/HTM%TEi%
1Tt

The accounting books and records of the Group Companies are complete. The Seller and the Group Companies have provided the Buyer with the
unaudited financial statements as of [31 December 2021] (the “Cut-off Date”) (the “Financial Statements”). The Financial Statements have been
prepared in accordance with the PRC Generally Accepted Accounting Principles (the “PRC GAAP”) and contain all relevant and material
financial information of Daheshou. The financial information of Daheshou disclosed in the Financial Statements as of their respective dates is true,
accurate and complete in all respects, does not contain any false or misleading statements, and is in conformity with the PRC GAAP. Daheshou
does not have any unrecorded funds, assets or liabilities or any off-balance-sheet costs or expenses which have a material effect on its financial
condition, and the accumulation and/or use of all shareholder contributions and reserve funds have been fully and properly reflected in the
Financial Statements. The balance sheet included in the Financial Statements (the “Balance Sheet”) includes a complete and accurate description
of all loans, debts, liabilities, guarantees and other contingent obligations of Daheshou which have incurred, or are reasonably expected to occur as
of the Cut-off Date. The Balance Sheet has been prepared in accordance with the PRC GAAP and reflects the true liabilities of Daheshou.
Daheshou does not have any contingent liabilities which should be reflected on the Balance Sheet in accordance with the PRC GAAP but have not
been so reflected, nor is a guarantor, indemnitor, guarantor or other obligor for any debt or liability of the Seller or any other third party. From the
Cut-off Date to the Closing Date, Daheshou is not subject to any loans, debts, liabilities, guarantees or other contingent liabilities. The Warrantors
have no reason to believe that the Financial Statements cannot be audited by the Buyer’s auditor following the Closing Date in accordance with
USA GAAP.

BRAPRTALE KA RS , EEAT B RFHARRENTEEN :

Other than this Transaction hereunder, since the establishment of the Group Companies, none of the following circumstances has occurred:

(1) EEAEFEEEWIERET L, BASIEERRFRIBNGET, R, MERMISESERNEL ;
Any change in their assets, liabilities, financial conditions or results of operations which may cause Material Adverse Effect other than
those in the ordinary course of business;
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(10)

EASMHSEERRFFIRIRE, Kk, FRERETHRR ;

Any damage or loss, whether covered by insurance or not, that may cause Material Adverse Effect on them;

TR HAANE AR H EZ RN E ARG ;

Any waiver or exemption of any valuable rights or material debts;

ETSIARR A, AFIESK, SRR AR S HIEE. #if  BEEEEWERF ™, BEARSSIREARRFFI
HIERSD ;

Any discharge or release of any Encumbrance, claim or restriction or payment obligations, except for those arising out of the ordinary
course of business and may not cause Material Adverse Effect;

EMHE, TRFURAMATLEEREMEEWRT , BARIEERRFIDHERS ;

Any sale, exchange or otherwise disposal of any of their operating assets, except for those may not cause Material Adverse Effect;

ARSSTTHBESSIHEWERSEIXMAEE , BEESEWVERDE, BARSSIREBRARFZIERERS ;
Any change in a contract or agreement by which they or any of their assets are bound, except for those arising out of the ordinary course of
business and may not cause Material Adverse Effect;

HABXRAT, SN, TE., UESIRANSHESINNEKRETE ;
Any material change in the compensation arrangement of or agreement with employees, management team, directors, supervisors or
shareholders;

AR = FREIAR O R TR I S HESTE IR

Any resignation or termination of employment of any Key Employees set forth in Exhibit 3;

A EAEAERED . R, R, ISR BREAR. BESE=ANRN , EEESEWEfRST=4F, BAR450E
BERRHIFEFRS ;

Any mortgage, pledge or transfer of, or creation of hypothecation, lien or third party right on any of their material properties or assets,
except for those arising out of the ordinary course of business and may not cause Material Adverse Effect;

EMEERT, EEHEN, EFE HEEIERA RIS HEAISR, REFHSIAR | EERBUARAMMIERLET
FERBRARRSL

Any advance payment, loan or guarantee to any of their employees, management team, directors, supervisors or Affiliates thereof, except
for the payment of travel expenses and other expenses arising in the ordinary course of business;
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5.1.12

(1) AEAXHEREASERANAL. B, HESHEHE , SERAFR R, WK, Wi, s R /B ;
Any dividend, reservation, contribution or other distribution in respect of their registered capital or share capital, or any direct or indirect
redemption, purchase, acquisition, increase or reduction of their share capital/equity interest;

(12)  AHIURIESEMAR S IEERRFIRRIN B Rk

Any sale or transfer of any of their assets that may reasonably be expected to cause Material Adverse Effect;

(13) fHTHAARIESIEIUPE ATREX KSR E AR AN A AR EAFIE ; AR

Any other event or circumstance of whatsoever nature that would reasonably be expected to have a Material Adverse Effect on them; and

(14) (T INASSR TSI BRHE A R HF R

Any arrangement or commitment to conduct any of the foregoing.

SHATAABEAARNT. EHAATMAEERNAHHELSZETHRER , HERWMARMERX, TENEARSREEN.
MBGFHREIREE. BN, BUARNEAIPITH , KHATHENERSRN—ARFEEANEI.

The Group Companies do not own any real properties. The Group Companies have duly entered into lease agreements with respect to all the real
properties used by them, true and complete copies of which have been furnished to Buyer. All such leases are legal, valid, binding and enforceable,
and there is no breach of such lease agreements to which any Group Company is a Party.

SRANBSEMENEEEVSBERFAERLHNT (“FRI™)  SREUSFRERTRRMESEHER N , FaEEMI A s
B, ERAARAERLN MBI , AR EAZEARMEIRRREIF AL T I BBERN RIFPRE. REFEEM
ARERIREE/AR &%, TEMIAESEAABEIANTWERE. Y. &, XHSUEE. BUFAIE., BUFESK, #iE. VWWasHEMER
2Fr. SRANAMERSFABEEIHTEERSERNEE AR RIUETE = RAFIFIAE.,

The Group Companies lawfully own all the tangible personal property (the “Tangible Personal Property”) necessary for the operation of the
Main Business, including all the Tangible Personal Property reflected in the Financial Statements, and are able to independently operate their
Tangible Personal Property. The Group Companies have ownership of such Tangible Personal Property, all of which are free from any
Encumbrances and in good condition for effective use. There are no contracts, agreements, undertakings, documents or Laws, governmental
regulations, governmental requirements, measures, litigations or other legal proceedings that may affect the legal and complete ownership or use
of the Tangible Personal Property by the Group Companies. The use or utilization of the Tangible Personal Property by the Group Companies for
their operations comply with applicable Laws and do not infringe upon the rights or interests of any third party.
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)

Intellectual Property

AYRMHRIGESK, ARSI T /AR EERET AR EEREH/ESIEEIRME AN, SAQRSEAENETE
WS FrABRTA SR A TAR, ASHAF] , BFEERRT I FIAAUR L RAVTARARN , REFIEXHEAHM A
WA AAR NP RERA , RRATARFIRIBRIRS]. EEATIEEL R RAMEATRERSIZE , B ARSI EM
E=FHENAT AR ABAF,

Schedule 4 hereto sets forth a true, accurate and complete list of all the Intellectual Property under application or obtained and/or controlled
by the Group Companies. The Group Companies lawfully own the ownership, interests and rights in and to all the Intellectual Property
necessary for the operation of the Main Business, including but not limited to the right to sue for infringement thereof, without any conflict
with or infringement upon the Intellectual Property or other rights of any other party, free and clear of any Encumbrance. No product or
service provided by the Group Companies in the course of business infringes or may infringe upon the Intellectual Property or other rights
of any third party.

RIEAFARBENEMEHRERAATRIC , ZRETHEENWFELEICEAE I A RARARSFHAMEARFIRERN. EEAR
BIHARATHNEEREMRTAERETEARTZBIMNEALY. F—URATHESERAATEBRXRTAEER AT TIEHET
BHUETEMRARALARRAAT) |, FHIRDHKERERAABREE AR ; RIS X9 B B H R HS MR N 4A
AR MABRTHER. EE/ATNRA TR FE S E X FIERATA.

No Warrantor has received any notice alleging that the Group Companies infringe upon, or based on their operation of the business, will
infringe upon, the Intellectual Property or any other rights of any other party. The Group Companies have not used, and do not need to use,
any inventions of any employee created prior to his or her employment by the Group Companies. Each employee has signed relevant
agreement with the Group Companies to transfer to the Group Companies any Intellectual Property developed by such employee during his
or her employment with the Group Companies and restricting the disclosure of confidential information of the Group Companies; Such
employees do not excluded and has not excluded the inventions or production from the inventions transferred to the Group Companies.
None of the employees of the Group Companies is in violation of such agreement.
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“)

©)

(6

REFEERAR EHRKEAE=AEIRIC , SRR AT NI RINR R EER AR , KRRAARIRBITHR XS EE
RFedEE, WAFEEMEZAERKRIEAERRIL , SPFXBE=ANEMAT KR RNTEETOEERIEST | IR I
RIEASHIAERN R MR KA ST s AR AL T

There are no pending proceedings or charges alleging that any third party is infringing, or otherwise impeding, the Intellectual Property of
the Group Companies, and the Group Companies do not intend to initiate such proceedings or charges. There are no pending charges or
proceedings alleging that any third party claims that the Warrantors are infringing, or otherwise impeding, the Intellectual Property rights of
such third party, and there are no such charges or proceedings threatened against any of the Warrantors or assets owned by any of the
Warrantors.

ERANTRAMEME AR TAEATANEE AL RS THEKRTE FRERR). R AR AV A S AbALF
The Group Companies have not granted to any third parties any license or other rights to use any of their Intellectual Property that is in
force as of the Execution Date of this Agreement or will become effective after the Execution Date of this Agreement.

S RE=FHRRRN S EEENERF R ENENTF] , EE/ARRFIERREERRHZALF 7] B A EIR A
15, EEARREEIE=AMER QBB T AT RE=A5MATAUR B O EZF R T AT AL SREUHER |, 31 FEX
SR T RS SE KB,

Necessary authorizations or licenses have been obtained for any operation of the business involving the Intellectual Property of any third
party. The Group Companies never use the Intellectual Property of any other parties without obtaining the valid authorizations or licenses
therefrom. The Group Companies have not received from any third party (i) any notice of termination or cancellation, or (ii) any notice of
breach or default from any third party in respect of the Intellectual Property licensed to the Group Companies from such third party.

ERAT) ERIFER ERBEENRLIEE , URIPEIMARNHE.
The Group Companies have adopted the precautionary measures that are commercially prudent to the extent sufficient to protect the value
of their Intellectual Property.

EHATXAAEEMBERNRE. ERFIRERBEREMMERE , FEARSIERFEENEURE SEBRIBR, FTrERFIR
M. EARNA—RETERNERZE. MERTERNABIERIPEAXIEEEIMNBEEER , SIAREHERRXYNE , £REF. £/
AMERAR REIRIE 2 RER A R E RARIFIEIE , RRAESEMEIER, BERACEE. REAE AR RS S ROERixE
EAEINER .

The collection, use and storage of user information and data by the Group Companies does not violate any applicable Laws. The Group
Companies have legal and valid right, ownership and interest in and to such user information and data. The Group Companies have consistently
complied with the relevant Laws, regulations and regulatory requirements relating to national security, cyber security and personal data protection,
lawfully collected and used relevant data, taken adequate confidentiality and protection measures in the process of storage, use and transmission of
relevant data, and there has been no events of data leakage, unauthorized use of relevant data or exceeding the scope of authorization or other
violation of applicable Laws and regulations.
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5.1.15

5.1.16

5.1.17

BREEWHS , FRANSA NN EAHMSREETES), FEEERAT ARG BEMEEAARIELSHERNE™ (BFEAF
7= BT, MRTREERME) . 8, URBRMEANEER QT EEWFMA L.

Apart from the Main Business, the Group Companies do not engage in any other business or operation activities. Neither of the Management
Shareholders holds or possesses any assets (including Real Property, Tangible Personal Property, Intellectual Property or other assets) or contracts
related to the Main Business of the Group Companies, nor have they employed any persons to engage in the Main Business of the Group
Companies.

ERANRH—EHETAEAARETEERTRWSATAREE . BRIV RAE, EEAMERRTEERNEESREE AN
HAREAURAATEENE ; KGR ERIESIRNTUA ] A8 SRS B A S ATRM AR EE NS RS, BIEIEE.

The Group Companies have consistently complied with, in all material respects, all applicable Laws or Laws of other jurisdictions that are
applicable to the conduct or operation of their business and the ownership, management and use of any of their assets and properties; no event or
circumstance has occurred that may reasonably be expected to constitute or directly or indirectly result in a material violation of any
aforementioned Laws.

SHATIFRIR, 477 XM, . SHESREENTRANRSIOTEEMEERENNE., FAFERSREE, A, &£ Eings
(M FRAEFRAR, FRRELNY. FREREMSTEATHMUPR. NFEEMAER AR TR AR REANFRIBNEIE
BRATA , RZEHEATBUTER IX /AR L E R R~ B R FRIBRH AT R S a4 T,

The products and services which are researched and developed, manufactured, purchased, registered, sold or operated by the Group Companies all
comply with applicable Laws and regulations. There have been no product recall, product quality disputes, product liability disputes or any other
claims resulting from the product quality, research and development, manufacturing, registration or business operation. There is no violation of
Laws and regulations that has or may cause Material Adverse Effect on the Group Companies, and the Group Companies have not been warned or
punished by any Governmental Authorities in any form that may cause Material Adverse Effect on the operation of the Group Companies.
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5.1.18

5.1.19

REIEAEAH RN ERIES . SRIEARMF. AF], Fal SESVSMEMGKFRE , SRERERIEAFTA , TJaEREAF
W, PR TBORE., SEAAESITERRFE T E AR S AN ARESATRAEF IS | B R ERINE4, tB0StE
¥, REEEMEREMIEAMBR. B=, b, BESSHUERNGS. FK, 89F5, RE. #BE. RN IHET3) , WARFEEM
SRS BAREF BRI, FIRPITE S, BAREARNFERNMERRINERES RHEATELL

There is no pending or, to the knowledge of the Warrantors, threatened litigation, arbitration, administrative investigation or other legal or
administrative proceedings against or affecting the Warrantors, or the properties, rights, license rights, operation or business of the Warrantors, or
events, circumstances or circumstances that may directly or indirectly lead to the commencement of, or provide the basis for, any such legal or
administrative proceedings. There is no order, request, application, decision, award, resolution or other action requiring the dissolution,
bankruptcy, winding-up or liquidation or other similar circumstances of the Warrantors, and there is no mortgage, execution of judgment or
summons against the assets of the Warrantors. The Warrantors are not insolvent or unable to pay their debts.

SHRNBRCEMEERARMETERHHUE , CHOERNERIER. TE. REBRIRT AN , M805 T HTAZIRINV A
& , NEFEEMREAMREANEREER , FTEAEEMERAATEREXBFIER. FARMEMRLTINEGLE. £RALFE
RHEIE AR A THENIZEN SRR EIHR TEMNB MM RN AR S ; EVFIRKRELLR , ERfER TR0 I BmES
RO 2 R A X SR AT A A RARTHHE . SEATRBEHEMEE TSRS HAEAED A& A AN
FEEREESERTHEANHERRRMIER , REERFY RS A ERER VT sEm TR AT E KRB EIE.

The Group Companies have complied with all regulations related to Taxes in all material respects, have correctly, completely and timely declared
all taxable incomes in accordance with applicable Laws and paid all due and payable Taxes, and no additional declaration or payment of Taxes is
required to be made, and no event in which any Group Company has been penalized due to its violation of the relevant tax Laws, regulations and
rules has occurred. The Group Companies have made reserves in the Financial Statements in accordance with the GAAP of the place of
incorporation in respect of the payment of Taxes; the amounts shown on the Balance Sheet as reserved for Taxes have been fully paid as of the
Cut-off Date for the payment of all accrued and unpaid Taxes of the Group Companies. The Group Companies have not received any reminder
notice from the tax authorities or any other competent authorities or notice requesting inspection or audit of any tax returns, and there is no
circumstance under which the tax authorities or other competent authorities may assert any claim for Taxes against any Group Company.
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ERWVES
Material Business Contracts

ERARTHE—EXNUEFERAMEFTEAMSEEE. B, BUARNEAIRITH , KEATUEERWFERNHMAERALTEPA
FEFANEY. SRR ARELBITHAERLSERMNEEN  BESITTURAFETREERENLSSRMEE. IEERLEE
RIFARFIEAEAIRRME, RS, EHERAESHMREMESRK , RESMMEMAEERER AT SEME=ARRERA LT FLENE
AHEFMFHLEZBEANN. FTARERWFERENSRARZZMBRAFEABAIR. PM, BRENANRESH AT RERIFHE
FEMEERSE. AR EXWSER BEERRTHEUTERWEEEE, N EHMARRNSERTH . (1) SRLMRY
ARM500,0005C ; (i) SERFEFHMMESRK. ARFFHSHARFIEANTW=MEE, WHLESVSRREME ; (i) 5%
AL EIRESEIEES. SREEAR. BR. BR. KHPRRZH MR Z RS TREMMERK SRR (STasURMiaxmmg
BRsh) 5 (v) KTEERRERR™ HESMRMEAERE. HEEH (RESWSEEMALERNRSN) ; (v) SERAAFREX
BYEA. HYARERFEZBNELEE ; (vi) SREMFGEE T ERAATRWERVFLETENTORE ; R (vi) HAbARIRE SR
BB A B RN EE.

Each of the Material Business Contracts of the Group Companies is legal, valid, binding and enforceable against the Parties thereto, and neither
the Group Companies nor the other Parties to the Material Business Contracts have committed any breach thereof in the course of performance
thereof. The Group Companies have the capacity to duly perform all of the Material Business Contracts, and there have been no circumstances
which may reasonably be expected to be in breach of the Material Business Contracts. There are no exclusivity, non-compete, change of control or
other restrictive provisions in any Material Business Contracts which may restrict or preclude in any way the Group Companies from entering into
any agreement with any third party on any terms and conditions that the Group Companies may desire. No Material Business Contracts require the
consent or approval of any Governmental Authority, agency, organization or individual in order to maintain their continued legal validity as a
result of this Transaction. For the purpose of this Article, “Material Business Contracts” include but are not limited to, all contracts, agreements
or other documents or arrangements that meet the requirements as follows: (i) any contract with the amount thereof exceeds RMB 500,000; (ii)
any contract containing exclusivity provisions, non-competition provisions or other provisions restricting products sale, business operation or
business development of the Group Companies; (iii) any contracts and agreements of any nature with current or former directors, senior officers,
shareholders, employees, long-term consultants or other Affiliates of the Group Companies (other than labor or employment-related agreements);
(iv) any contracts, agreements or arrangements relating to the sale or purchase of material assets of the Group Companies (other than in the
ordinary course of business); (v) commercial contracts entered with top five partners, suppliers or customers of the Group Companies; (vi) any
contract that, by its nature, is beyond the scope of the ordinary course of business; and (vii) other contracts which may cause material effect on the
assets and business of the Group Companies.
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&)

FE

Labor

M

EHAT) SO AT Z AR FAEE AP NEUHZEERNFTHAMKERERFEEM AR, RERFIARMPINER. %
ORTES&ERNRELT §IAFMNFTHRRA.

There are no labor disputes or controversies between the Group Companies and any Key Employees or any liabilities, contingent liabilities
or unpaid expenses pursuant to applicable Laws in respect of labor matters. The Key Employees have established legal and valid
employment relationship with the Group Companies.

FAE RO R TR HRFSRAE HSERA AT RFTARR , SFEHMAREREIEARRAAT R TIER. SHAT BRItTER
RERERA L SRR DR THFTEh R R, [RERNEEEFIERZS , B RTFTHRAMSRTA LG , REEEAMAERRAT
AIAME S B R

None of Key Employees has proposed to rescind or terminate his/her employment relationship with the Group Companies, or is unable to
continue to act as an employee of the Group Companies for any reasons. The Group Companies have no intention to rescind or terminate
the employment relationship with any of the Key Employees at present. Except as mandatorily required by applicable Laws, upon the
rescission or termination of the employment relationship with any Key Employees, there shall be no compensation or any other amounts
payable or owing.

RERNIEEIMERMHSREIMEF AREZS  KRERTIIRSS , WEARRTAEMRAMKTFE. Bk, FENZE, BEME X
€. EWEHMRTENTR, ZH hiEEg , IAFEEMRTISESINAIRT (BHZHEA , 108) RS SSEZBNETH
3. Bk, FIENE, BIEAME, & KRSHEMIRTREATR. ZH. MNEER , RFERAOR TSR RMARAL SRR
B SRIRIERATALE IEEAMEZ SN A TR, SREIAR] EARMRERIFRINEHARRANEFAREFIC , BRIEEAREALE R TS
PHSRRAMEFARE | FEARAFAEEMERERNTHAERER (BFEERRTFER. Tr. TENE, HSRRMER
RIREHENERTE) MIBERERERRSTHARMERNERFEETRME,. RERFIARMANER. SEAATCEHARBUFIRE
FR A R TRAINARGABIR | SCOXEBUFIRAIN. RERZINERAT) R TVAEARFR , KEASAMFEETRIRIR.
Bk, TIEBHRERATAE X FMISBREARNE. KEAATAEANATARTHE KRHRTRLTHRANLTAIMEE . RS
HASEAXARE ROSMAMES AT X5

Except for the social insurance and housing fund as prescribed by applicable Laws, none of the Group Companies is a participant in or
subject to any other pension, retirement, profit sharing, deferred compensation, bonus, incentive or other employee benefit plan,
arrangement, agreement or understanding, or is under any other pension, retirement, profit sharing, deferred compensation, bonus, incentive
or other employee benefit plan, arrangement, agreement or understanding in which any employee or former employee (or his/her
beneficiary, if any) is entitled to participate in or enjoy. No burden other than the statutory compensation required by Laws shall be imposed
on the Group Companies due to the adjustment of the employment relationship of any Key Employees. The Group Companies have
completed the registration of social insurance and housing fund in accordance with applicable Laws and paid social insurance and housing
fund for all of their employees to the extent in accordance with statutory standards; the Group Companies have not violated any applicable
Laws regarding employment (including but not limited to labor contracts, wages, working hours, contribution to social insurance and
housing fund, etc.) or have any liabilities, contingent liabilities or unpaid expenses due to the requirement of applicable Laws regarding
employment. The Group Companies have fully and timely paid their withheld and remit tax to the relevant Governmental Authorities, or
withheld and retained any unmatured amounts payable by the Group Companies’ employees for such Governmental Authorities. There has
been no outstanding wages, taxes, penalties or any amounts resulting from the breach of the aforementioned obligations. The Group
Companies have not accrued any outstanding payment obligation of any severance, damages or other similar indemnification or
compensation in connection with the termination or termination of employment.

(4) B ORI AT HAHE R ESE A HAAMEARABEMAARFI NS . O RTAZRHSEEAT Z REZENERZIMUEAHAD
R (BIEAR]. FESRHEXS) SR, RERRR, FIR, GS8RSE) , MERImX R T &R SR8 RS rIsE

h,

FREETEVFERENE,

The Key Employees are not subject to any non-compete obligations to their former employers or any other Persons. The Key Employees
are not subject to any other contracts (including licenses, commitments or other obligations) or rulings, judgments or orders of
Governmental Authorities or courts other than the contracts entered into between such Key Employees and the Group Companies, which
may materially affect such Key Employees’ ability to serve for the interests of the Group Companies or may conflict with the Main
Business.
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®)

TFeAE iz R T B HER A AT A A B ML AR BE N RAER Y (BRFE LT AT RBRIT 1% MR ER T T5
€. SEFTRSRNEEEARX AT AR 1%HMAREANERRSS) |, BIREEIORTIEERAT SMOEA AR
A%, TTEAROCRTAETEN= (3) £ : OWHRABFREENESITBOAERFF (NEFEZESEM) ; IREEAH
BIEEERNERSEEBNRREM G S, FIRDHEE REHEEE) | BKARE NS FR A HM AT MIEEAE
A SREEAR. EFSEF ; (R EENNERSHMEENRBEERIEMESFE. ROEFSANFRGTAIER , UF
FRBEEER BRI E LK.
None of the Key Employees directly or indirectly holds any proportion or amount of equity interest or shares in any other entities (except
for holding no more than 1% of the shares of a listed company or indirectly holding no more than 1% of the equity of such company
through the investment in funds, trusts and other products), and none of the Key Employees holds any position in any entities other than the
Group Companies. None of the Key Employees has been, within the past three (3) years: (i) convicted as guilty or is subject to any criminal
or administrative investigation procedures (excluding traffic violations); (ii) permanently or temporarily prohibited from acting as legal
representative, senior officer, director or supervisor of any other company pursuant to any order, judgment or ruling (which has not been
revoked or deferred) of any competent court or authorities; (iii) held by a competent court or other authorities to have violated any laws in
respect of securities, trading or unfair trade practices, for which the judgment or ruling has not been revoked or deferred.

KHAT BRSIECR SRR (FERMP EEERRTERERAR. REARRXER) . MISEHEIRAL, £F. KE. MRAIK
ERMEMARREET (AFRKEBRAN) BT TRTARS (20F) HRARM , RFIETARE AR AH R A -5 5% /A B AT T
AMEAIEA RRBEABTEN RIS . BIERZEIR , EHAR SETXRBKANRB A ERSIINSE KB TENER. PRlEH
35 , RIFAEARATHAURES . R AT R AT R BRI

Any transactions (if any) between the Group Companies and their Affiliates (for the purpose of this Agreement, including but not limited to the
Management Shareholders, Seller and their Affiliates), current and former employees, directors, supervisors, consultants or other Affiliates of the
foregoing persons (collectively, the “Affiliated Persons™) are fair since the incorporation of the Group Companies. There has been no unfair or
illegal related-party-transactions conducted by any Affiliated Persons with the Group Companies by taking advantage of its status as Affiliated
Persons. As of the Closing Date, there has been no contract, agreement or other transaction that is still within the validity period or has not been
completely performed, and there has been no financial claims, debts, liabilities or any other payables and receivables.
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5.1.24

EHERARRIKH A BRI EEEE, 258B SEEAREEWSHRE. MEMSHEEAMHMTESXANLSE ; EEERR
EHXBEAIRA ERSEAEFAER AR EERTEWV S IHRNEMBETR A, B ERRIRIE KA BRI
ABTEFRANHAMSKEF B AL AISIERIAN. RATAARNE (BIFFLHATRERIE1%HRBRARS) .

The Management Shareholders and their Affiliates do not, directly or indirectly, operate, participate in or own businesses that are the same, similar
to or have any other competitive relationship with the Main Business of the Group Companies. Management Shareholders and their Affiliates do
not directly or indirectly hold any tangible or intangible assets that the Group Companies need to operate the Main Business. The Management
Shareholders and their Affiliate do not directly or indirectly hold any proportion or amount of equity interest, shares, or related interests in any
other competing entities (except for holding no more than 1% of the equity of the listed company).

ERARNBARFESREAEERTE. £E. BBSHMERRLTHREE D ERREMITR , BRERRTHIINKATREAESINER
ZFHE. HOEHIREEZE8 21 GSAHEEERMPEEFPASISHE)  (Specially Designated Nationals and Blocked Person List , “SDNJ&
) | (IR A SUEH)  (Denied Persons List, “DPL”) | (SHAJEH)  (Entity List) % , SIRIHAARMM (BIFERRTEEHN
FE8. EFFED. MBENS) BKAR. AR, KE. FE. &7 REVEASRR , SERRTEMEMSHOES), REERE. SERATME
IRREANITENEREAR. BR. EF RBEA XEFBIAL FUREARSHERAR) HRE BTN T BRI ZABR
MALFHAESIEHRARAR , SEEEEVEESNE R EENMA TR XEE SR EEVBEANEE | ShxE (AiEREEES
%BI(EC)5E194/2008) | BXEERLIBESBUTMAHMARRXBUTER ITSKIEREMEIE , & QOI0FEXFRILEBIR. FITMRIZTAF)
) (2EIT) B (BRFERIER)  (EEIT) T FAHEMREIRIES).

The Group Companies have not committed any act that violates or is likely to violate the applicable economic sanctions or export controls of PRC,
US, European Union or otherwise, including but not limited to being listed or likely to be listed in any economic sanctions or export control
restrictions list, such as the Specially Designated Nationals and Blocked Person List (“SDN List”), the Denied Persons List (“DPL”), the Entity
List (“Entity List”), nor have they been contacted, inquired, inspected, investigated, punished or filed litigation or arbitration by any competent
authority (including but not limited to the Department of Commerce, the Department of Defense and the Department of Finance of the United
States), or subject to any other import and export control and restriction measures. Neither the Group Companies nor any officers, employees,
directors, agents, Affiliate or persons acting on behalf of the Group Companies (collectively, the “Related Persons”) are owned or controlled by
any of the persons targeted or subject to any of the following sanctions, including any sanctions implemented by the Office of Foreign Assets
Control of the Department of the Treasury of the United States or the United States Department of State or the United Kingdom Treasury from
time to time, or by the European Union (including pursuant to Council Regulation (EC) No. 194/2008), the United Nations Security Council or
any other relevant Government Authorities, and any sanctioned activities under the Comprehensive Iran Sanctions, Accountability and Divestment
Act of 2010 (as amended) or the Iran Sanctions Act (as amended).
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5.1.25

5.1.26

5.1.27

EHAB EATRATAERFEERNBSEIC , EEMLENAB , AEXFMHEMTEBRE RNTIR. Wtk TiezFIE.
EHLARIRBEABSEE. BARITH, IRBISRALTSHERE ROMUSIVFL . ERAT CEE TR HERWBIEE R T E
SKEWER. | AMFESHFEN 12 M RS R A ER S R ESB S UENLL.

The Group Companies have completed all tax registration in accordance with applicable Laws and have paid all Taxes payable and are not
required to pay any penalties, surcharges, fines or interest related to such Taxes. The Group Companies have not committed any tax violations or
breaches, nor have they been involved in any disputes or litigations related to Taxes. The Group Companies have submitted all information
required by any tax authority, and there is no dispute between the Group Companies and the tax authority involving any tax liability or potential
tax liability or favorable tax treatment of the Group Companies.

ELENR (5) &, BERERARIER | OBBEABFHEEFRERES (NEFEZESM) ; (IREEAARIEEENA M
FENKAMEM G S, FIRBIE GRRGHREER) |, SKASEIAHREEAARKEEARA. SREEAR. EFRUE;
(i) EA EERARERSHMEEN BT RATAIESE, BAESIAAFRESMTHIER  REFIRBEEER L.

Over the past five (5) years, Management Shareholders have not been:(i) convicted as guilty or in the course of the interrogation (excluding traffic
violations); (ii) permanently or temporarily prohibited from acting as legal representative, senior officer, director or supervisor of any other
company pursuant to any order, judgment or ruling (which has not been revoked or deferred) of any competent court or authorities; (iii) held by a
competent court or other authorities to have violated any laws in respect of securities, trading or unfair trade practices, for which the judgment or
ruling has not been revoked or deferred.

EHIPMNEBRWFOE, REFURERERAREREEMZAT , IMXNBCHMAMAXAEREABARNMNE |, %5 L E AT IRIEMAEN K
FFEHATIRGIPAT , BARSINE DURSIAAEF TSI, IERIEHIEMT , KEFITSBEFATRIEEERE AT AN TU S
REEIF. RIEFRGUEIR B EABUFER ) REHEH PRI S TEME SR BT AE M O KB R, B MEAERNE H1E
eRl.

The Control Agreements have been duly executed and delivered by the WFOE, Daheshou and Management Shareholders, constituting valid and
binding obligations of the relevant parties thereto and enforceable in accordance with their respective terms. The Control Agreements are
sufficient to establish and maintain the expected captive structure, under which the financial statements of Daheshou may be consolidated onto
those of the Target Company in accordance with the U.S. GAAP. None of the Warrantors has received any oral or written inquiries, notifications or
any other form of official correspondence from any Government Authorities challenging or questioning the legality or enforceability of the
Control Agreements.
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5.1.28

5.1.29

5.1.30

5.1.31

BANXEEZ AEREIR , AMFERRBRENEAERARTNE. k. BARMNESLEC~ERESEMN TS EER
FHIBIELE, FX, &M TUEHHERBNR.

From the Execution Date to the Closing Date, no events, facts, conditions, changes or other circumstances shall occur that may cause or, may be
reasonably expected to cause Material Adverse Effect on the assets, liabilities, profit prospects and normal operations of any Group Company.

TRIEA R KRB AMFRSETIRERIT. 58, USMasSE=AE MO K PEAIENY , SBUTMEA AT TRERAR T AN AL
A XFEXERERIT. WS =3 HEATER AR R,

Neither the Warrantors nor their Affiliates have entered into any oral or written agreement with any investment bank, broker, financial advisor or
third party, which may cause the Group Companies to be obliged to pay the remuneration or reward in any form to the foregoing due to this
Transaction.

BREACEMBWAINR, TEWERUATRKNOSEMEE., SXHENAR, SREABITAMMXEAREMXEKKER. XM
MBS TAMMNEREB KIS E., UMK, REARWWAKENER. XHMRIEEMERAEER. #
WATEE , BAFEEAERAN KR SHRE ., REAERINIEEREMIHME T BENEAREREATRN PR RFRA | AEaiiRiE
EREMERAELFARR, FEHSRATENER , CEBHMWWT , FHRBWAKEEER , R EREET AT LA,
The Warrantors has truthfully and completely disclosed to the Buyer all the information, documents and materials required by the Buyer, the
information, documents and materials that are substantially related to the performance of this Agreement by the Warrantors and those substantially
affect Buyer’s intent to execute this Agreement. Information, documents and materials that the Warrantors disclosed to the Buyer are true, accurate
and complete in any material respect and do not include any material misrepresentation or misleading representations. The Warrantors have
notified the Buyer at any time after the execution of this Agreement of any circumstance that would render any representations, undertakings or
warranties made in this Agreement untrue, incorrect or incomplete in any material respect and has taken necessary steps to remedy or disclose
such circumstances, at the reasonable request of the Buyer.

HEARNRR , M HEERE 2 BB RS . REARIA , WWARGAKIEREEF A TRERC , BRAARSM
. HEAMHEMREARE , AREUARGARENRNER LR SHE N TR
“KIEBHTRRNBAIRARE (1933FE30E) RHEBIT (< GESRE) 7) #THRERIC. MKRIRE GESRE) INERERICERZER

SR EA R FTEEBIRS T HXEAESAIRIE GE3RE) BICERIERREBEMETHERARKEEEN , NETRRHA
FHRE, BUR. fR, dsAE AL, 7

32




5.2

The Seller is acquiring the Buyer Shares for investment purposes and not with a view toward the distribution or resale of such Buyer Shares. The
Warrantors acknowledge that the Buyer Shares have not been registered for resale under the U.S. Securities Laws and are deemed to be restricted
securities. The Seller and other Warrantors agree that the following legend shall be placed on the share certificate evidencing the Buyer Shares:
“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED FOR RESALE UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) AND MAY NOT BE SOLD, PLEDGED, HYPOTHECATED, ASSIGNED OR
OTHERWISE TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT
OR AN OPINION OF LEGAL COUNSEL ACCEPTABLE TO THE BUYER THAT SUCH SECURITIES MAY BE SOLD PURSUANT TO AN
APPLICABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.”

BT TERME AR S RS B AR R ARE A TEA S5 M MPRA A RE AR BIZ AR
The investigation conducted by the Buyer or any information made known to the Buyer shall not constitute any limitation or defense for or against
the representations and warranties made by the Warrantors under this Article 5.

ek TEMRHE

Article 6 ARRANGEMENTS FOR INTERIM PERIOD

BAMYEERREELEIRSAINALR (WRRENE) | BRABWANELPERE , AU BERMMEZS
From the Execution Date of this Agreement to the earlier of (i) Closing Date; or (ii) the termination date of this Agreement, unless otherwise explicitly
specified in this Agreement, without the prior written consent of the Buyer:

6.1

FEANGNE, AFSRBETLMARRSBHAEAINITHELRRE . RESFAEIEERAE AR, NEHEBIERAENRERE
A FHZ , REWMAELEBERE , BRSRRTGERNERS , RIEANHRED AT A NFSIFF RN TEM :

Each Party shall not engage in, permit or procure to any action or omission which may constitute or cause the representations, warranties or
undertakings hereunder to be, in materially aspects, untrue, inaccurate or violated. In particular, without the prior written consent of the Buyer, in
addition to matters related to this Transaction, the Warrantor shall ensure that the Group Companies will not engage in or conduct the following
actions:

(1) EEIEMRASIAIR (BTG, AT A AT B R A HANES) ; ARSI EEAAATIMAT
BRACR AT RSB ;
Any increase in registered capital or issuance of new shares (or convertible debts, options or other rights and interests convertible into
equity or shares of such Group Company); Approval of the establishment or modification of the Target Company’s employee stock
ownership plan or similar plan;
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@

AR R BB A ARANER ALY

Any reduction in registered capital or repurchase of equity or shares;

) AT FHERA AT AIBARMSOATEHRU LS (AR LSTERNAGRRSS) HER , SEERRTIFERERLEIREP R
MRS (BHESERS) RSESEETRIRNE AR AR ;

4

©

(6)

™)

C)

Any matters that may cause the Group Companies to assume debts of RMB 500,000 or more (except for the debts incurred in the ordinary
course of business), including but not limited to the debts (including contingent liabilities) caused out of the ordinary course of business and
guarantees provided to any other entity other than in the ordinary course of business;

R, BH, SROWSREKEWERH, BIFAF). FEARMSOATHU LT HE, HIRITIMEREER ;
Any merger, reorganization, joint venture or partnership arrangement, incorporation of subsidiaries, sale of assets, mortgage or external
guarantee, etc. with an amount equivalent to RMB 500,000 or more;

HASHER. AREE. §F RkBEARSIRRZ AIRKKXARGY, #FF BF SABEEAARRRZERRKS ;
Any transaction with their shareholders, directors, supervisors, senior managers or employees, or transactions with the directors,
supervisors, senior managers and employees of their affiliated companies;

BEFEWF A FLETLE ;

Change the Main Business or modify the scope of business;

EAEH. B R BE. WS ;

Any merger, division, dissolution, liquidation, bankruptcy or cessation of business;

HE, ik FERSHEAE ARG EEEAT EE S AHNREAR, TR EAEASHMERA ; 5
Sale, transfer, license or otherwise dispose of the trademarks, patents, copyrights or other Intellectual Property necessary for the operation
of Main Business of the Group Companies; or
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9) EESEEAEAARMNETES, BE. BR. SREEARTERTRAEK,. MSREAREMRSREHER, RIESHEMEM
TEARAFITIE,
Provide loans, advance payments or guarantees, or create other Encumbrances of any kind or nature, either directly or indirectly, for any
director, supervisor, shareholder, senior officer or employee of the Group Companies.

6.2 BARUE AN K — VI SRR FMRITEA AR R | HES SRR S ARG R EEBG — R AREE LA A A
REBWSHAF SHNVE, A, B/ RLZENRR , REERATIEREES , HFHREANTNHEFLEREEFTEXRTFZ
.

Warrantors shall take all reasonable measures to preserve and protect the assets of the Group Companies, operate the Main Business of the Group
Companies in a manner consistent with past and cautious business practices in the ordinary course of business, and maintain the relationship with
suppliers, partners and customers, ensure the normal operation of the Group Companies, and prevent any Material Adverse Effect on the goodwill
and operation of the Group Companies.

6.3 EANR—YBNERAFRIS , FHFARSKBUEAMPITRABERERZSHRHENSAEA., AT BITHREHEAILR (BFEE
RNRTFIHRBAFAERRBILRRENS) |, BAN LKAV TIIHEETH BB,

Parties shall use every effort to procure the Closing of this Transaction and shall not conduct any action or omission that may hinder or improperly
delays this Transaction. Parties shall take all necessary actions and execute all necessary documents and instruments to perform any provision
hereunder (including but not limited to the fulfillment of the Conditions Precedent to the Closing set forth in Article 4).

6.4 EAGRERAATERBWFLERNRHRT , MEANSTRWS (RHIEENB=APN1IA) EMERAARRRAN. TP, &1F
7. MR, SITMAEEREMAR , FR MMM ARGHERNEXEART NS, 32, SEMBIVFHEMARKES. 1
b, ARAIEF R R AN 75 B AR A R RT BER A K AT BESTRIE T E B AR AR STRIEASHE T, WHIBRABRNES. |
£, VR, hEEI TR,

Without prejudice to the normal business operation of the Group Companies, the Warrantors shall permit the Buyer (and its designated third-party
agencies) to contact the Group Company’s creditors, customers, partners, financial advisors, accountants and other advisors. The Warrantors shall
assist the Buyer in obtaining any information it requests related to the financial, legal, operational and/or business aspects of the Group
Companies. In addition, the Warrantors shall promptly notify the Buyer of any debt, liability, litigation, arbitration or administrative proceeding
that has occurred or may cause Material Adverse effect on the Warrantors in respect of the Warrantors or their assets, business and/or revenue.
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6.6

6.5 RIEANRHEGEE N | RRERMIE A EE TR BRNBGTERA RS ANMFRAEF . #k, FRIEIC. RIEA
RIER AP S RN B) WBUFER TR SIEALZEAR], ik, ERBECHXNPEZARNER BT | F R EYE AR #YER
HETRGHBEHE.

The Warrantors shall use reasonable efforts to obtain all the licenses, approvals, filings or registrations required to complete this Transaction as
soon as practically possible pursuant to applicable Laws. The Warrantors agree to promptly notify the Buyer of any written or oral information
received by the Group Companies from Government Authorities in relation to any such license, approval, filing or registration, and to promptly
provide the Buyer with any written information it receives.

BT AR BIETRZS , BRWASMAOE T CGHRRAEMXEA. SRR, EF. BF ARIEN) ARE20OBH. &
. EE, WMEEREMEAR SRR T TAFHHRRINEEL | (A)SEAUREs AR A KRG & F A B KWL B SUEE 2 8k
N, BWHSEAE A RFEERA AT R=A XN , BT TEAHRIT. SHFHMUSHKERXN , OSERALTNEAEHR, 454
BHFEMHAIFEER R ERZE RN , HAHMRTREESSEMITIS. 3K, RAIUZHMIIR , SEEAHMERRESHIAER
BRNMEAER , KMEARMARES. BEhEES. AESEMMEMHATAARMTHREEREAS OSSR, BREMTINIE
HESNEIRMEIE , MR ELIEFTAENAN, SEMEAERINZ ATMATMEMEEFRATNS, R, RAIUBZHMZR. R
B EISHREEAR RMEMAFHRN, B, SSEMEEMATREE TR AaRISHE M , BRI FTSNKE 75 247 RIE A
Wz,

Except for the discussions on this Transaction, any Party other than the Buyer shall not, and shall ensure any of its Affiliate, senior officers,
directors, supervisors, representatives or agents not to (i) solicit, initiate, consider, encourage or accept any proposal or offer from any entity that:
(A) relates to any takeover or other forms of acquisition of any or all the shares or assets of the Group Companies, (B) in connection with any
merger or other business combination, (C) in respect of the recapitalization, reorganization or any other unusual business transaction of the Group
Companies, or (ii) participate in any discussion, conversations, negotiation and other communication of the foregoing matters, or provide any
information to other Persons relating to the foregoing matters, or attempt to or try to cooperate with, assist or participate in, facilitate or encourage
any other Person to conduct the foregoing matters. The Parties other than the Buyer shall immediately cease, and shall procure to cease, all the
existing discussions, conversations, negotiations and other communications regarding any of the foregoing matters prior to this Agreement. Parties
other than the Buyer shall promptly notify the Buyer of any such proposal, offer, or any inquiry or other contact made or received regarding the
foregoing matters.
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7.1

7%k A
Article 7 COVENANTS

éﬂﬂ i‘ﬁiﬂiz\ :H‘ |;

Full-time Employment and Non-Competition

EHERFMAE F 95 Bt 7 A& -

Management Shareholders and Daheshou severally and jointly undertake to the Buyer that:

711 TREFZATEY R , FEEERR. ORI SWMATEENERAATZEEARLST [+ (10) 1 FHLIFEHHER. ELT5E)
BERBHHAN , FEHERREZ ORI ERSEESEAAT FERFRANRMSARR | SN ETHSRAATEEZNTNE
B, REPRXANTAER NN,

On or prior to the Closing Date, the Management Shareholders and Key Employees shall execute the full-time labor contracts with a term no less
than [ten (10)] years with the Group Company designated by the Buyer. During the term of the full-time labor contracts, all the Management
Shareholders and Key Employees shall not resign or take part-time jobs in other entities that compete with the Group Companies and shall observe
the employment contract, confidentiality agreement and non-compete agreement executed with the Group Companies.

712 BEFERTFABEESEESS (AFEESHEARH) WWAEAROGSUVFHMRRZ B+ (10) FRBzEMEEERREER
ANRIEERER (2) F£EiH (B) | BRI R TSMRENEEE VS TSN TUENS | X EIRERANSEFERES
NESE NSAESH. BIRESE=A6E EESEEED (BFRERRTELWEAT. 8%AT. afkdl, FARSHES
LZHE)

Within Ten (10) years from the date that LI Zanyu no longer hold, directly or indirectly (including though the Seller), any shares or equity interests
of the Buyer, or within two (2) years upon the resignation of any Management Shareholders from the Group Companies (whichever is later), apart
from continuing to engage in the operations involved in the Main Business as employees of the Buyer, the Management Shareholders shall not
directly or indirectly, by itself or cooperate with a third party, under its own name or agency capacity, in PRC or abroad (including but not limited
to through an affiliated company, joint venture, partnership, subsidiary or other contractual arrangement):

(1) AESEEWHHEE. KMURERTFHWSE. SESEUATER M EESEREEF IR ;
Engage in the same, similar or competing business with the Main Business, or have other direct or indirect competitive relationship with
the Buyer;

Q) XERZBTNESTWNESEEWSHR, FMEERTPHLS . HSWBHLTHRSSMMEE S, SESWMAH M
HHESEETPRAMIMAAT, ol KESHEAL (WUWATRSFE)  OFEFRTIEARBATSENES. BF SREE
AR AT, MERT. AR, MR, FARFRHEERSKA ;
Employed or hired by any company, enterprise, entity or Person engaged in or planning to engage in the same, similar or competing
business as the Main Business, or within the same or similar business scope as the Buyer, or directly or indirectly compete with the Buyer
(“Buyer Competitors”), including but not limited to act as the director, supervisor, senior officer, employee, independent contracting party,
representative, advisor, consulting service provider or partner of the Buyer Competitors;
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) FHHAKRM A TS E M TEMEANEER AR E (BEERRT , BAXKMAZSENFEA. BR. KBREHA. BGEA
SURMAXERREEREHENR) | FEEARNAEFE (BFFLTATNRRE1%HNEHSRRETES, FEF 0T
BRI R R AR NI 1 %NS LRSS

“)

®)

(6)

Invest in any Buyer Competitors by any means, either directly or indirectly (including but not limited to become the owner, shareholder,
actual controller, creditor or otherwise hold the interests of the Buyer Competitors, either directly or indirectly), or incorporate any Buyer
Competitors (except for holding no more than 1% of the shares of a listed company or indirectly holding no more than 1% of the equity of
such company through the investment in funds, trusts and other products);

AHBEEATFRT]. WHUAEFESHMANEILT (SHTFAT) BESRMAENFETHRANRTRREXFRTE

0.
N\

Recruit the employees who have a labor relationship with the Buyer or solicit the resignation of such employees from the Buyer (or its
subsidiaries) for the interests of itself and its subsidiaries or Buyer Competitors or other Persons;

SEMRWATTPEHTEMYSER (BRERRT , BARMATPENWFAIE, HNVHEENHEE)
Conduct any business with any Buyer Competitors (including but not limited to become the business agent, supplier or distributor of the
Buyer Competitors);

A TE P E IR MM A SRR R H AR S ;

Provide consultations, advice or any other services to the Buyer Competitors by any form;

(7) MHBSEAXEKT . WA eESH AN G7 EieE =, A8, SN R/SM A BRETAILS , Sk
W7 (FHFRAT) BaiwgE s, R, $VHREMORERLILE SRS (BHFAR) NEE;

Solicit any business from the Buyer’s customers, agents, suppliers and/or independent contractors, or entice the Buyer’s (or its
subsidiaries’) customers, agents, suppliers and/or independent contractors to terminate their cooperation with the Buyer (or its subsidiaries),
for the interests of itself and its Affiliate or Buyer Competitors or other Persons;
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7.2

(®) ZHBSERBOZET)MAEXMTAPNY, (ERIEAAERKREAMEARH , FRENY. ABRRETHREISIRETHE A TTRER S
BHAEW A NEHAS ; 3K
Execute any agreement, make any undertaking or enter into any other arrangement in relation to paragraph (1) to (7) above, provided that
such agreement, undertaking or arrangement restricts or impairs or is possible to restrict or impair the Buyer’s business operations; or

©)  MHEAMEAAXSREANESWERETS.

Compete with the Buyer’s Main Business in any other form.

WNETR R AR ARTE SO 7 & 3B R R MY R A E AR S Sk B AL R L KR S AN A —3 , MHEATRNE A Z (), AAHRY
BIZAIE A,

If the terms of service or non-compete provisions stipulated in the respective employment-related agreement executed by the Management
Shareholders and the Buyer are inconsistent with the terms of this Agreement, then the terms of this Agreement shall prevail among the Parties
hereto.

ailiEE

Compliance

RIEA S A BIEHHUAE | SRAT MRRBE AR AT A AETIZERSOFRAE |, BIFENRT « )ETEMEEEHAMERN™
et SNC. ABEIC, FHBLI. WH. BiF. MR REW. RAELRS. REKRBM. HMR. H. £77548E5, &
BMEERIPEAENERULERL LZEATRESTE (BIFERRTIEDE (Amazon) UKeBayrik) MALNEESK ; (i) BRIGHUERF
HAV S AT S S 55 5 (i) BISH ATV & TR AR A S AR R IRAANIA AT 5 MGv)IILFF SRR &AM MEBIR
ZORINEDIFE, BRILEIE. MSIRAE. MEHE, UERE. UHEREKR, AFRME. EENERREENEHIE.

The Warrantors severally and jointly undertake that, the Group Companies shall conduct the business operation in accordance with the standards
of corporate governance and operation norms of the Buyer, including but not limited to (i) comply with applicable Laws, regulations and
requirements in respect of import and export of products, foreign exchange, company registration, labor and employment , finance, taxation,
Intellectual Property, anti-monopoly, anti-unfair competition, anti-bribery and anti-corruption, environmental protection, fire protection,
production and operation, data and information protection laws and applicable online or offline trading platforms (including but not limited to
Amazon and eBay); (ii) obtain and maintain the Business Qualifications necessary for its business operations; (iii) obtain and maintain the
authorization and license of Intellectual Property or other rights required for its business operations; and (iv) establish and implement the internal
processes, approval systems, financial processes, financial bylaws, financial systems, financial management systems, personnel management
processes, operation and management processes and other internal systems in accordance with the Laws and the requirements of competent
authorities.
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7.3

7.4

7.5

7.6

8.1

Foreign Exchange Registration

RIEASHIEET AR | R G , SRAARNEEERANAETAEAARETHARRSRILER , SR RIERARINEELERA.
FISER. SMERBRARRINCRITIAIEAAE (AR ERRTIMIERRER) WEMIMENR AR R ICHITEERE.
The Warrantors severally and jointly undertake that, after the Closing Date, the Group Companies and the Management Shareholders shall comply
in all material respects with all reporting and registration requirements, including obtaining the relevant approvals, filings of amendments to
existing registrations under the rules and regulations promulgated by the National Development and Reform Commission, the Ministry of
Commerce, the SAFE and the related foreign exchange bank, including without limitation, any foreign direct investment filings.

B

Taxes

RIEAS A EET ks |, ARIBBIANESK , REANRERTARXAERLEIRIEN (6) MANMAE LNXEFRAELINENEL
BT,

The Warrantors severally and jointly undertake that, Warrantors shall procure that all relevant parties shall complete the tax declaration for the
historic share transfers of Daheshou upon the requirement of the Buyer.

\ =

Business Qualifications

REASHIEETHAR , BXEIFIEN (6) MARN , KEFNMIRIBEREENNE EFIRFEEERRFICRE_LETHIE
BEX,

The Warrantors severally and jointly undertake that, within six (6) months after the Closing Date, Daheshou shall update the Filing and
Registration of Foreign Trade Business Operators and Filing of Operation of Category IT Medical Devices pursuant to the applicable Laws.

ZEHE

Place of Operations

RIEAS A BETHAE , BACEIREN (6) MARN , KEFMARERUWARESR , ETETURMETRELEEN M.

The Warrantors severally and jointly undertake that, within six (6) months of the Closing Date, Daheshou shall establish operating branches in
Ningbo and Yantai upon the requirement of the Buyer.

ek SRR
Article 8 TERMINATION

Circumstaces of Termination
APMNET IS T A R

This Agreement may be terminated by the following means:
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YRR E FHREABE RN AEIR FAHE IR ;

The Parties hereto jointly terminate this Agreement in writing and determine the effective date of termination;

TREBIEAT , TINEERER , WA VS BEE 8 MM A RN AR A 5
Upon the occurrence of any of the following circumstances prior to the Closing Date, the Buyer may terminate this Agreement and this
Transaction by written notice to the other Parties:

M

@

3

“4)

RURNEEAIFAE RN AR RISERFAARELREUEBRTHE , BRBERSRIEABERSR ;
Any Conditions Precedent to Closing under Article 4.1 of this Agreement are not satisfied prior to the Long Stop Date and are not waived
in writing by the Buyer;

REFFRSREEM LN SER R FEEARAR, EXRIRSEXRMR ;

The representations or warranties of the Warrantors are materially untrue, omitted or misunderstood when made or on the Closing Date;

AR REIE SN A EMER AR ETLAITA , FEEAOAEREMIEAZSKBUERBMZ BiE=1 (30) HRRRIEXEH
TR

Any Party hereto other than the Buyer commits a breach of contract, and the breaching Party fails to cure the breach within thirty (30) days
from the date of receiving the notice requiring correction from the Buyer;

YRR FHMAE A A — A AT B ESGREIR 2T (RIRXERRFEIARIORNERCH) |, SHMEM—AHE
IR H BT R E S 20 S ; &

Any Party hereto other than the Buyer enters into any voluntary or compulsory bankruptcy proceeding (unless such proceeding is dismissed
within 90 days upon commencement) or any other Party is declared bankrupt or liquidated by a court or other Governmental Authorities; or

(5) BTEMERNIEERHMBBRNERE WL , B TEMBUTILR, IEFXSHMEREE. MNEHMBREIT. AT , BT
FRBIATRIR N ER B N TTESSHA TR FERFIE.

The principal purpose under this Agreement becomes frustrated or the Buyer may not achieve the primary benefits under this Agreement
due to material changes in any applicable Laws or its interpretations, or due to amendment, supplement or cancellation of any applicable
Laws, rules or its interpretations by any Governmental Authorities, stock exchange, etc.
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8.2

9.1

(D) BRIERIRNFEAE , AAEPRUR LR Z 81K — MRS , YNNI | (BAPRNES 2%, %, $B10%. Bk, F
1245, 1345, FHUFNABH.

Unless otherwise stated herein, upon the termination of this Agreement pursuant to any section of the Article 8.1 above, this Agreement
shall be null and void, provided that Article 8.2, 9, 10, 11, 12, 13 and 14 of this Agreement shall remain in force and effect.

) BIEAYRNBBLAE , ANRRG  AYEARAEAT, &8, BERNRENETRRE=1 (30) BRNZEXTHITHIA
RIEABIRN R A MR EATRNE TR | B ERR TR ELWEINE LSRG TR
Unless otherwise stated herein, upon the termination of this Agreement, the Parties hereto shall, based on the principles of fairness,
reasonableness and good faith, use best efforts to restore the parties, to the extent possible, to the position where they were before the
execution of this Agreement within thirty (30) days after the termination or other periods confirmed by the Parties, including but not limited
to the Seller’s refund of the transfer price received to the Buyer.

() AUFNRAERAR AR —AIEAR YRR T RIS BHETAMEIAF,

The termination of this Agreement shall not affect the right of either Party to obtain indemnification or compensation hereunder.

P& FAR
Article 9 LIABILITIES FOR BREACH

—ROFAE(E

General Indemnity

IMEMEB TR T HAEATRIR FRYEAMRIE, A, AESHMEMAE , SEA—AERPER MG REAFRERESR, R
B ANGE , NMEE RS AIBEAEA. TESIHRKR (AFRERERRTAHMAFMER KKK , kA SRR DEB AT
ARERBAEARIEIRE . SSTIRKAMEAFIE., (PR, @INBEURBEITH—VINGERE , S AERE") | MEAREES
73 ik £ BB AT AR R T .

In the event of (i) any breach of the warranties, undertakings, covenants or any other provisions hereunder by any Party; or (ii) any representations
made by any party hereunder being untrue, incomplete or misleading, the breaching Party shall indemnify and hold harmless the other Parties any
and all costs, liabilities or losses caused hereby (including but not limited to the actual losses and any loss of profits that could be reasonably
proved, payment or losses of any interests, arbitration costs, attorneys’ fees and any expectation interests deprived, collectively, the
“Indemnifiable Losses”).
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9.2

9.2.1

9.2.2

9.2.3

9.24

9.2.5

HEBARE

Special Indemnities

TIHER P RACAHER , REANAH EF S EEUA R RKAUREES, AR AT, RRSIMMEE (WUHZE
FK) B MEAETER ML IRUEAAERE |, FHAZZE A ERAMNRE |

The Warrantors shall, jointly and severally indemnify and hold harmless the Buyer and its Affiliates and their directors, managerial personnel,
employees, representatives or successors (collectively, the “Buyer Indemnitees”) from and against any and all Indemnifiable Losses incurred as a
result of or arising from the following:

BTARE S S B S 45T AR ANE RAEER T RIRBSEE S B ST F AR NS . "I (BFEERRT
T EE EBORM/EE MR A AT RIRARE RREER IR EARE)

Any payment of Taxes or Tax filings or any other obligations, liabilities or penalties in connection with Taxes (including but not limited to the
obligations, liabilities or penalties due to the failure of the Management Shareholders and/or any Group Company to file or pay any Taxes in
accordance with applicable Laws) assumed by the Buyer Indemnitees arising out of this Transaction;

AR ATHEM AT RIRT ZH R AT EAREM FREFTIRENRR. ®7F. A, IBRIHGSERS ;
Any loans, debts, Indebtedness, guarantees and other contingent obligations of any Group Company arising out of or caused on or prior to the
Closing Date that are not disclosed in the financial statements;

B (1) HAL=AREAOIMATBURAREK ; 3 (2) RIEABRIESIAN PSR BHE R KL SREURAETT B ;
Losses arising from (1) claims of Intellectual Property infringement made by any third party; or (2) breach of the representations, warranties and
undertakings regarding the Intellectual Property under the Transaction Documents by the Warrantors;

RIEAFAEE| R BIRITABE AT S R AVRL . ik, ITBORE A TEERIEREF ;
Litigations, arbitrations, administrative investigations or any other administrative or judicial proceedings arising from the actions or events of the
Warrantors on or prior to the Closing Date;

RIEAEREIBRZAIEE . INBEITEMERLVFER (TTLETESBASHMEEZ HEL)) Mr-ERER/AT M AR EEAME
=

=it ;

Any indemnification or damages of any Group Company arising out of the execution, delivery or performance of any Material Business Contract
(whether by itself or other parties thereto) on or prior to the Closing Date;
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9.2.6 RBATERIISHHEHIMNXABTRE. WE . IRBIBRIEA S RIZEIPNN T YT LS (ERIEHIEMBIATE ATTHER R L E R LM SRR
xK;
Losses caused by the invalidation or material change of the control structure under the Control Documents as a result of the challenge, regulation
or restriction of the Control Agreements by Governmental Authorities or breach by the Warrantors of any obligations under the Control
Agreements;

9.2.7 REARSRTHIRM, 84, HLRES: EEAREMINTHRBIBERMEMERTE (BFEERRTHY. AETRE) ; &
Any legal liabilities (including but not limited to the payment of overdue amounts and fines) of the Warrantors arising from the labor matters in
connection with the remuneration, welfare, social insurance and housing fund of the employees; or

9.2.8 EH AR LERT P SIRMEHAIMS REYTIA, IER. B 7], {FXFEE. REPHEETMERERERFNBERILE=AM
FIREm , SBEUFEN VSEME=ANERA AT SHTAN, ZEakEK , MRERHRRRENEER .
Any losses or depreciation as a result of the penalty or claims imposed by any Governmental Authorities or any third party due to the failure to
obtain approvals, licenses, permits or filings for the products or services operated or provided by any Group Company or any violation of the
applicable Laws or infringement upon the rights of third parties in the course of business operation.

9.3 BAREIFMIA , BRI FASNOA PRI E R FHARF0) BRI EE AT EAR YRR FAEL T AR XER AT EREFTE , R)ME
IRIEAPRNEME A — A B TR ESAMETHEM A EMERA A TGS (TR AAIEENF) | B BREMER AT IMERIEAT
VO R STASHRHEAT IR R E A ML
The Parties hereby agree and confirm that any Party hereto other than the Buyer shall not (i) claim any liabilities against any Group Company for
the breach of this Agreement; (ii) recourse to any Group Company for any indemnification or compensation to any Party pursuant to this
Agreement (whether it is entitled or not); or (iii) claim for any reimbursement from any Group Company for the damages or indemnifications
payable by such party under this Agreement.

F10% RHh
Article 10 FORCE MAJEURE

10.1 ARalItHHIENY
Definition of Force Majeure
RETNTEREETN,, NEER eI ARESRRMZNUBELL , HPEERTHE. AKX, KK, KK, SPFURHEREMN I B HAEM
JERABERA LB S AT N B LI ARE . EMAERAE, SRiEE, IEAAAERNIRNAG . BB TSR B
A PHY BT TEE N RERAE AR IETT.
“Force Majeure” means unforeseeable, unavoidable and insurmountable events and circumstances, including earthquakes, typhoons, floods,
fires, wars and other unforeseeable events whose occurrence and consequences are unpreventable or unavoidable, or the change of any Laws,
regulations and rules, or the promulgation of new Laws, regulations and rules, or any government action that directly affects the performance of
this Agreement or cause the failure to perform upon the agreed terms.
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10.2

10.2.1

10.2.2

10.2.3

o A

N\ A

Effect of Force Majeure

MEERTRN B —AERTRAMINEE TR TR XS, WIEZAR NS I BRERGHIEN | S FEEEIT , MHEITR
FANMARIEAE RIS AR AE K, BIC/RAGRIEMALT. EHRATRNN—ADIMERTRARER L (7) A TIERZN , SRAEFRETHT
B THEERMREZBEL (7) MY THEBZA , BRRAEMEMRER A , BARTIREEBMEAE T , FRAREARTHRN
RHEFFFEASRIAIERA.

If any obligation of a Party under this Agreement is affected as a result of Force Majeure, the performance of such obligation shall be suspended
during the period of delay caused by Force Majeure, and the term of the performance shall be extended accordingly without any penalty. The Party
claiming Force Majeure shall notify other Parties of the particulars of the Force Majeure by mail and express within seven (7) Business Days after
its occurrence or within seven (7) Business Days after the restoration of telecommunication conditions in the event of telecommunication
interruption, and shall provide evidences of the occurrence and duration of the Force Majeure.

BEKRARTRAN—FARBAREUL LS B bR A FHRIOE LI , AR LMRAREITAYOR T XFRRE. IARTMARIEK—
ANEHSIERE N , DEREATIRNERNER , FEARTRNA UL FRIREBITHEBRNSE. MRATRAZIBN—A7ERE
RARAANME RIET LSRR AR BRI IBITARNS |, UANHtE Hith & AR,

Any affected Party shall not be exempted from the responsibility of non-performance of its obligations under this Agreement provided that such
Party claiming Force Majeure fails to notify or provide appropriate evidence to other Parties in accordance with the above provisions. The affected
Party shall use reasonable efforts to minimize the impact caused by the Force Majeure and resume the performance of all relevant obligations as
soon as possible after the termination of the Force Majeure. If the affected Party fails to resume performance of relevant obligations when the
cause for the suspension ceases, such Party shall be liable to other Parties for breach of contract.

RN RER , FANSEIEARINE , PORESAFMAAR | FUMEL —VIGIEE N , REBKZATRNERMER.
In the event of Force Majeure, the Parties shall immediately consult with each other for a fair solution, and shall make all reasonable efforts to
minimize the impact caused by the Force Majeure.
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11.1

11.2

BN REER

Article 11 CONFIDENTIALITY

SR B
Scope of Confidentiality
EAREMUTEERE : RKBERBZ S HNFE. WAFMEE, | HERRREEFNEI 5 G SRR AN A% 77 AR LA
B, AR EURARHAER BTSSR AR O KB E TSR & ARENSER , IEREEHMAPIEER , AM3mE
=AEESHAT. BANSRIEREARLT, A, {ERAEENE=ATMMBITAIRC FRE LS. 8 , E—H7E FIHE—
B TIRRRBEEAMAERAYNY : (1) KEEERENDARRMME ; (2) KEEHRIBS—AELEPEEEMKE ; (3)
AHERXRZZ BN, —ARREETRELFHEER. FF. ©F. BEEMR. SHEHMEANAITINE S HEEINE S Ak ;

(4) —ARIEANERIERZ , ISHBEENENESZT ST, BENMSHEABUAR AL E KT | K52 AT—FH % H
KRR R AR M BUB St T, ZEE _ERRERRINSIENER |, KR AN SHMAMZIREHTHRE , HMEHMAE
SRR RER A B TR IR EALIE,
The Parties agree to keep the following information confidential: all matters that shall be kept confidential by the Parties, including the existence,
contents and execution of the term sheet or Transaction Documents, trade secrets and technical secrets of the other Parties obtained by the Parties
during the term of the key investment terms or Transaction Documents, any oral or written information exchanged between the Parties in
connection with the preparation and performance of the Transaction Documents. The Parties shall not disclose to any third Party such confidential
information except with the prior written consent of the other Party. The Parties shall ensure that their employees, consultants, agents and
designated third Party intermediaries perform the confidentiality obligation hereunder. However, any Party’s disclosure of the confidential
information shall not be deemed a breach of this Agreement if: (1) such information is already available to the public at the time of disclosure; or
(2) such information is disclosed in accordance with the prior written consent of the other Party; (3) for the purpose of evaluation of this
Transaction, a Party discloses to its shareholders, directors, supervisors, management members or the accounting firm or law firm engaged by it,
who agree to perform the confidentiality obligation; (4) a Party discloses according to the requirements of the applicable U.S. Securities Laws,
rules of any securities exchange, regulatory authority or other governmental authorities having jurisdiction, such Party notifies the other Parties in
writing of the exact nature of the trade secrets to be disclosed. Within a reasonable time prior to such disclosure, the disclosing Party shall consult
with the other Parties regarding such disclosure and seek confidential treatment for such disclosure to the extent reasonably requested by the other
Parties.

{REREARR
Term of Confidentiality
FARE , MEAYPRNBRAELE. BIREALL , AREEIREIFHEEN.

The Parties agree that Article 11 of this Agreement shall survive the alteration, rescission or termination of this Agreement.
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12.1

12.2

12.3

SB125% WA
Article 12 NOTICES

Bt
Methods of Notice

R SAYRNE RWB—AREAHEAMAMIBE ., (PESCBREAMMERNEE P HMBRER (BH) MAXBPEER (BFEE
RIRTHEER, FFHEME) . EREMZ BN, EANKREENAMI R,

Any notice, arbitration documents or other judicial instruments or other communication (the “Notice”) sent by a Party to the other Parties in
connection with this Agreement shall be in writing (including but not limited to letters and emails). For the purpose of service of the Notice, the
contact information of the Parties is set forth in Schedule 5 hereto.

JESTN
Service
SRHLE A FhREE A AT 51 A 2R e FL KT A)

The written Notice mentioned in the preceding paragraph shall be deemed to have been served by the following ways:

() FAESAEMEREMASREAZEE , FIBMAREWR AT RRIEE ;
when it is signed by the notified person for receipt if the Notice is sent by hand, it shall not be deemed to have been served if it is not signed
by the notified person for receipt;

(@ ARERE AR TRE AN R FHES AR TEN AT | HERTRL (7) BIACEREAEERMA ; 2K

on the seventh day after posting if the Notice is sent by registered mail or express mail service; or

() AT FEMF AR HIER , FEEMENAME RS- TER I AE AR A BERA.

on the first Business Day after the Notice reaches the notified person if the Notice is sent by email.

=

Change of Contact Information

BEA—ARBRAEERESTL (“BEF) | THANYSEZTERERNL (7) BRBHMHM. TIHARRAEREMN , &
BN 77N AR S AR

In case of any change in the contact information of any Party (the “Changing Party”), the Changing Party shall notify the other Parties within

seven (7) days after the change. If the Changing Party fails to notify in a timely manner as agreed, the Changing Party shall bear the losses caused
thereby.
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13.1

13.2

13.2.1

13.2.2

F135% VR

Article 13 DISPUTE RESOLUTION

E g
Governing Law

RYRNAITAL, BN, PITARR R ARRF N RN ERERER.

The formation, validity, execution, interpretation of this Agreement and the settlement of any disputes arising hereunder shall be governed by and
in accordance with the Laws of Hong Kong.

% Y Eg}g

Dispute Resolution

FURAPHY AT RSS2 AR BT RN 2445 DR | EREATRNETE. 80 B BT ERBALL | SRANLG| RKES
ZHRMEAIFE RSN , N IRATE S EFR PR O TR, FHRRIRSPRIBAMAERN (FBERM e DY RERLR) &
ZfRIR, AMPEREFFOERNERATREL. RN TS, (PR FN LS EERHT.

Any dispute, controversy, difference or claim arising out of or relating to this Agreement, including the existence, validity, interpretation,
performance, breach or termination thereof or any dispute regarding non-contractual obligations arising out of or relating to it shall be referred to
and finally resolved by arbitration administered by the Hong Kong International Arbitration Centre (HKIAC) under the HKIAC Administered
Arbitration Rules in force when the notice of arbitration is submitted. The governing law of this arbitration clause shall be the Laws of Hong
Kong. The seat of arbitration shall be Hong Kong. The arbitration shall be conducted in Mandarin.

PERBARLRN , HEARBARSN. EARERERNWARIARIBERITE, RIPERRABFAE , MR AMPRERKHITE
A (BIBEABRMENSE) BABUFAAE, RREETRRPFWUAFMBAEARRFREAELT , BT RRPVOSRF@SS , BN
IRIBAS XS TE & B AR IAFF BT TR B HARK NS,

The arbitration award shall be final and binding on the Parties. The Parties agree to be bound by the award and to act in accordance therewith.
Unless otherwise provided in the arbitral award, the costs of arbitration and the enforcement of the arbitral award (including witness fees and
attorney’s fees) shall be borne by the losing Party. In the event of any pending dispute and if any pending dispute is under arbitration, except for
the matters involved in such pending dispute, the Parties may continue to exercise their respective rights and perform their respective obligations
remained hereunder.
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14.1

14.1.1

14.1.2

14.2

145 HAFm

Article 14 MISCELLANEOUS

2] ﬁgltt’il:

Severability

WMRAPNR BT — RS FAERIEERERSEMAEEAAREREATH . FEESARTRIT , AHRMENEEM. ikt
A PITHAR N EAE A AEREFINSIRE ., &ANMESRERER , FIMEUEEFT R & AHERR KR EANGSIRERAIPL
T, RNEFEEATHITHIAE | THEEHMAIAE BT = ARV SR Y RATRE SAPLTTH . AE RS REE BB THINLE AT = A Ak
RN

If any one or more provisions of this Agreement are held invalid, illegal or unenforceable pursuant to any applicable Laws and regulations, the
remainder of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated. The Parties shall
negotiate in good faith to replace such invalid, illegal or unenforceable provisions with a valid substitute, permitted by Laws, in an acceptable
manner to the Parties, in order that the business results of such valid substitute shall be similar to those provisions held to be invalid, illegal or
unenforceable to the fullest extent possible.

APRNET FRMBHHEA RN A AAPRNE—EDSY | R APRNCE , MEE AR E IR,
The whereas clauses and the schedules and exhibits hereto shall be deemed as a part of this Agreement, and references to “this Agreement” shall
be construed to include the schedules and exhibits hereto.

vl

Effectiveness, Replacement and Modification

14.2.1 APNEEFEFHEEZ AREW. AR SAIERRZFEN. AR SAPIESLERHR , RILATHIE
SONE, ARGRREE , FABTHHBEETHRER , #TXERSEIRNEBREEESN.

14.2.2

This Agreement shall come into force upon the execution of the Parties hereto. The schedules and exhibits of this Agreement shall have the same
legal effect as this Agreement. In the event of any contradiction or discrepancy between the schedules and exhibits and this Agreement, this
Agreement shall prevail. With respect to the matters not explicitly stated herein, the Parties may enter into a supplementary agreement through
amicable negotiation. Such supplementary agreement shall have the same legal effect as this Agreement.

AN BEAES , AMXNERSEEREEANH—ER , UBEERHT , FHEAETFIEEZ BN,
Unless otherwise provided by this Agreement, any amendment to or modification of this Agreement shall be agreed upon by the Parties, conducted
in writing and come into force upon the execution date by the Parties hereto.
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14.2.3

14.3

14.4

14.5

ANERIEGEBRICZ BN, IRIBAT ML ERSARE] , WA BENERH M BITEZBRHMRAN RN, SZFHABRARIOAE
SRMIABBRREA—HH , M AATRICAHE,

For the purpose of change registration of this Transaction and pursuant to the requirements and usages of the Registrar of Companies, the Buyer
shall be entitled to instruct the other Parties to enter into other forms of written agreement. In the event of any contradiction or discrepancy
between the terms of such other agreement and this Agreement, this terms of this Agreement shall prevail.

BigAdR

Taxes and Expenses

BARNTRARRIZZMREEARANER , BEERRT (1) FARBERFEMARZINER, HHOBEK ; UR (2) FARH
PR (BIEERRTIFEMEMU SR FRRAE, "G, BEXGXM. SS5RAIFRENTWIRS FEAMHANERIlEX
%R B ABITAE, AR, BB AHMARZ SN ST ST Z o, WEFHE T AR 3 S AR A RIS .
Any fees and expenses incurred by the Parties to consummate this Transaction shall be borne by the Parties respectively, including but not limited
to (i) Taxes that shall be declared and paid by the Parties in connection with this Transaction in accordance with applicable Laws; (ii) the
professional service fees and other out-of-pocket expenses incurred by the Parties and their advisors (including but not limited to legal advisors
and financial advisors) for conducting due diligence, asset valuation, drafting of Transaction Documents and participation of negotiations. For the
avoidance of doubt, the Buyer shall not bear any additional Taxes in connection with this Transaction other than the payment of the Total
Transaction Consideration.

Rz

No waiver

FRAERIMNBBRE , —ARITESOREITREARTNOR N AR, RNBUFAFFAMERRGTXLAF], NI , BB T XL
AR, NS AHFATEARATEAMAF], NI, APRYPALE RAFIFIROT R BARE , AR RIEAENLE R AhAR)
R

Unless otherwise provided in this Agreement, no failure or delay by any Party in exercising any rights, powers or privileges hereunder shall
operation as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof. The rights and
remedies herein provided shall be cumulative and not exclusive of any other rights or remedies provided by the applicable Laws.

s
Entire Agreement

AR FEABIZ ZSHRE T & FTRA TR ETUE B LA RAAENY , FIAE ATEEE B Z AT AR T E TR AR AT
BHEE A KPRIFAR,

This Agreement and other Transaction Documents represent all the understandings and agreements among the Parties with respect to the subject
matter contemplated by this Agreement and supersede all prior agreements and covenants, either written or oral, among the Parties with respect to
the subject matter contemplated hereby.
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14.6

14.6.1

14.6.2

.‘Lﬁ_ﬁ_iuﬁ| ZE
Languages and Counterparts

APRNAF LTI F B, YREFIMMECFRARWNE R BB | AP XA A,

This Agreement is written in Chinese and English; in case of any inconsistency between the two versions, the Chinese version shall prevail.

AUYRNATEE LG , BHABRESNN. &ANBEFEMAF TR B UPDFM A TR 2 SE AR FRRVALARA | 755k
VERA YN AL AN AREDE .

This Agreement may be executed in multiple counterparts. Each counterpart shall have the same legal effect. The electronic version of any
executed counterpart of this Agreement exchanged by e-mail, confirmed by the Parties and stored in PDF format shall be regarded as an original
hereof and may be used as the evidence of the execution and effectiveness of this Agreement.

(AR THREET)
(The remainder of this page has been intentionally left blank)
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BETH , & (BAGOHERIND SHUTEZAETERERSEENIRKRTXEMBZABAREE. UREST.,
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by themselves or their respective authorized officers as of
the date first written above.

FHChenlong TanfE AT |, 5k ) )

By Chenlong Tan as an authorized representative , on behalf of’
(seal)

iPOWER INC. )

T3 RAEAER] )

In the presence of the following witness

U R HEE ) /s/ Chenlong Tan
Signed and sealed in the form of a deed Chenlong Tan

TAEAN :

witness

/s/ Kevin Vassily
4 (Name) :

N4 (Title) :
itk (Address) :
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BETH , & (RAGEAHERYRY EHUTEZFBITEEHGEEPREKTXEMBZBARLEE. UIEET.
IN WITNESS WHEREUOF, the Parties have caused this Agreement to be duly executed by themselves or their respective authorized officers as of
the date first written above.

RZFEBFEARRARE  AF ) (&F)

By LI Zanyu] as an authorized representative , on behalf of (seal)

White Cherry Limited )

T3 RAEAER] )

In the presence of the following witness

U R HEE ) /s/ Li Zanyu
Signed and sealed in the form of a deed ZEPEFLI Zanyu

TAEAN :
‘Witness

/s/ Zhao Lei
4 (Name) :

A% (Title) :
Httik(Address) :
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BETH , & (BAGNHERIND SHUATEZAETHERSEENIRKRTXEMBZAEREE. URET.
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by themselves or their respective authorized officers as of
the date first written above.

RZFEBFEARRARE  AF ) (EE)

By LI Zanyu] as an authorized representative , on behalf of (seal)

Anivia Limited )

T3 RAEAER] )

In the presence of the following witness

R A& HEE ) /s/ Li Zanyu
Signed and sealed in the form of a deed ZPEFLI Zanyu

TAEAN :
‘Witness

/s/ Zhao Lei
4 (Name) :

A% (Title) :
Httik(Address) :
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BETH , & (BAGOHERIND SHUTEZAETERERSEENIRKRTXEMBZABAREE. UREST.,
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by themselves or their respective authorized officers as of
the date first written above.

RZFBFEARRARE  AF ) (EE)

By LI Zanyu] as an authorized representative , on behalf of (seal)

Fly Elephant Limited )

T3 RIEAER] )

In the presence of the following witness

R HEE ) /s/ Li Zanyu
Signed and sealed in the form of a deed ZPEFLI Zanyu

TAEAN :

Witness

/s/ Zhao Lei
4 (Name) :

A% (Title) :
Httik(Address) :
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BETH , & (BAGNHERIND SHUATEZAETHERSEENIRKRTXEMBZAEREE. URET.
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by themselves or their respective authorized officers as of
the date first written above.

RZFBTF LS.
By LI Zanyu

T T3 WAEAER] )

In the presence of the following witness

URIEFER SRS ) /s/ Li Zanyu
Signed and sealed in the form of a deed ZHEFLI Zanyu

TAEAN :

Witness

/s/ Zhao Lei
4 (Name) :
N4 (Title) :
itk (Address) :
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BETH , & (BAGOHERIND SHUTEZAETERERSEENIRKRTXEMBZABAREE. UREST.,
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by themselves or their respective authorized officers as of
the date first written above.

RZFBFEARRARE  AF ) (&E)

By LI Zanyu as an authorized representative , on behalf of (seal)

XEF W) FENEARAT )
F 5 WAEATER] )

In the presence of the following witness

MRS HEE ) /s/ Li Zanyu
Signed and sealed in the form of a deed ZHEFLI Zanyu

DAEN :

Witness

/s/ Zhao Lei
144 (Name) :
A% (Title) :
Hhtib(Address) :
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BETH , & (BAGNHERIND SHUATEZAETHERSEENIRKRTXEMBZAEREE. URET.
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by themselves or their respective authorized officers as of
the date first written above.

RZFBFEARRARE  AF ) (&E)

By LI Zanyu as an authorized representative , on behalf of (seal)

XEF W) FENEARAT )
F 5 HAEATER] )

In the presence of the following witness

MR A HEE ) /s/ Li Zanyu
Signed and sealed in the form of a deed ZHEFLI Zanyu

DAEN :

Witness

/s/ Zhao Lei
144 (Name) :
A% (Title) :
Hhtib(Address) :
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BETH , & (BAGNHERIND SHUATEZAETHERSEENIRKRTXEMBZAEREE. URET.
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by themselves or their respective authorized officers as of
the date first written above.

FghE L.S.
By XIE Jing

T T3 WAEATER] )

In the presence of the following witness

URERAE I HEE ) /s/ Xie Jing
Signed and sealed in the form of a deed Wi XIE Jing

TAEA :

Witness

/s/ Zhao Lei
4 (Name) :
N4 (Title) :
itk (Address) :
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fR— - KEFBIEER
Exhibit 1. Shareholding Structure of Daheshou
4 RS : SRS T BRI
Actual Amount of Registered Capital| Actual Percentage of Shares
Name ID Number . .
in Daheshou in Daheshou
(RMB: Million)
FoeF XXXXXXXXXXX 99 99%
LI Zanyu
VEbE
b XXXXXXXXXXX 1 1%
XIE Jing
&t 100 100%
Total
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Exhibit 2.

(1) EAARIZEADHYA s
Shareholding Structure of Target Company on the Execution Date of this Agreement

= £HNT) (FBIERETF) BRGH

Shareholding Structures of Group Companies (excluding Daheshou)

B BASRIEHE )iz 4]
Shareholder Class and Number of Shares Percentage
, . 50,0003 A%
White Ch Limited ? 100%
fte Lherty Lumite 50,000 Ordinary Shares °
ait 50,000 A% 100%
0
Total 50,000 Ordinary Shares
(2)
B BASRIE R Jilavi 2 4])
Shareholder Class and Number of Shares Percentage
BARAT] 10,000 18 % 100%
Target Company 10,000 Ordinary Shares °
&it 10,000 B 100%
Total 10,000 Ordinary Shares ?
(3) WEOE WE: 2R
Shareholding Structure of WFOE on the Execution Date of this Agreement
RS =T e
= BN TS sl
Shareholder Actual Amount of Registered Capital
(RMB: Million) Actual Percentage of Shares
SHINT
Rl 100 100%
HK Company
ait 100 100%
Total
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(1) = I \T] A AR AR B shA -

B BHKFIR R itz 4]
Shareholder Class and Number of Shares Percentage
L daps) 50,0003 38 % 100%
Buyer 50,000 Ordinary Shares
&it 50,000 B 100%
Total 50,000 Ordinary Shares °
(2) BEBENEEAERIE ASBATEITEZ U<t 2
Shareholding Structure of HK Company Immediately After the Closing Date
B BHZFIR SR %z 4]
Shareholder Class and Number of Shares Percentage
BArAE] 10,000 I8 A% 100%
Target Company 10,000 Ordinary Shares °
ait 10,0008 100%
Total 10,000 Ordinary Shares ?
(3) WEOEFAEIH B4 EITERY At
Shareholding Structure of WFOE Immediately After the Closing Date
SCPRRFR B B A K
BxR (AR : 7). iz 4]
Shareholder Actual Amount of Registered Capital
(RMB: Million) Actual Percentage of Shares
HINT
EALE 100 100%
HK Company
ait 100 100%
Total
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Exhibit 3. Key Employees
4 ERSHS R
Name ID Number Title
= 44
FoF XXXXXXXXXXX [EE)
LI Zanyu [General Manager]
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Exhibit 4.

SEAAT R

Intellectual Property of Group Company

BICEMERA
Registered Copyright
Owner

LN

Software Name

KA
Version NO.

®ics

Registration Number

FichH

Registration Date

=) Zid =k
Date of First
Release

REF W) R
BEARAT]

EBIREERS A

V1.0

2020SR0175098

2020-02-25

2019-10-18

REF W) R
BEARAT]

IR R EBIEARSE

V1.0

2020SR0175106

2020-02-25

2019-09-20

REF W) R
BEARAT]

IR e AL

V1.0

2020SR0168523

2020-02-24

2019-12-12

REF W) R
BEARAT]

IRFRB2BF &

V1.0

2020SR0168402

2020-02-24

2019-11-21

XEF (W) ER
BHEABIRAT]

REFRERAL

V1.0

2019SR0066642

2019-01-18

2018-10-25

XEF (W) ER
BHEABIRAT]

REFMELAEERL

V1.0

2019SR0066636

2019-01-18

2018-11-24

KEF (&) ER
BHEABIRAT]

REFREIREEFE

V1.0

2019SR0066613

2019-01-18

2018-11-20

KEF (&) ER
BHEABIRAT]

RETFERPHEREEARSE

V1.0

2019SR0066609

2019-01-18

2018-11-30

KEF (&) ER
BHABIRAT]

REFIEHETERMS

V1.0

2019SR0066594

2019-01-18

2018-11-25

10.

KEF (&) ER
BHABIRAT]

KEFEEO2055:

V1.0

2019SR0065946

2019-01-18

2018-10-30

11.

KEF (&) ER
BHAHIRAT]

REFIEEHAS

V1.0

2019SR0065162

2019-01-18

2018-10-27

12.

KEF (&) ER
BBEARAT]

REFUHE FimAL

V1.0

2019SR0064803

2019-01-18

2018-11-04
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fRE : FEHKRER
Exhibit 5. Contact Information of the Parties
£EH Bt RE . HBFE
E?&AAtt t
Signed Party Address Telephone ention Email
daps) 2399 Bateman Ave., Irwindale, .
Buyer CA 91010 6268637344 Lawrence Tan mna@meetipower.com
HEFEREERR RIS LLIX B KiPit .
. 18312562127 Z L l@dh .
Seller/Management Shareholders [X A5 [ B Hh KB C BE3604 anyu Lt sam.1@dhssys.com
BAR N B/ FBAB/WFOE/XEF (3XE)
f) YT EELLX B AIE Xt .
" 18312562127 Zanyu Li sam.l@dhssys.com
Target Company/HK Company/| XAEEMKECEE3604 y @dhssy
IWFOE/Daheshou (Before the Closing)
BB /BVIAT) /B H /AT /WFOE/ X&)
2 .
T (ER) 2399 Bateman Ave, Irwindale, 6268637344 Lawrence Tan mna@meetipower.com
Target Company/HK Company/ CA 91010

IWFOE/Daheshou(After the Closing)
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Schedule 1. Form and Content of the Promissory Note
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Schedule 2. Disclosure Schedule (if necessary)
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Exhibit 10.2

THIS UNSECURED PROMISSORY NOTE (THIS “NOTE”) HAS NOT BEEN REGISTERED UNDER ANY STATE SECURITIES LAWS OR UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), IN RELIANCE UPON VARIOUS EXEMPTIONS THEREFROM.
THIS NOTE HAS BEEN ACQUIRED FOR THE REGISTERED HOLDER’S OWN ACCOUNT AND NOT WITH A VIEW TO, OR IN CONNECTION
WITH, THE SALE, TRANSFER OR OTHER DISTRIBUTION HEREOF. NO SUCH SALE, TRANSFER OR OTHER DISPOSITION MAY BE
AFFECTED, NOR WILL ANY ASSIGNEE OR TRANSFEREE THEREOF BE RECOGNIZED BY THE PAYOR, WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR AN OPINION OF LEGAL COUNSEL ACCEPTABLE TO THE PAYOR THAT
SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT, OR UNDER ANY APPLICABLE STATE OR OTHER SECURITIES
LAWS OR OTHER APPLICABLE LAWS OF SIMILAR IMPORT.

PROMISSORY NOTE
Date: February 15, 2022
US$3,500,000

For vALUE RECEIVED, iPower Inc. (the “Payor”), a Nevada corporation, hereby promises to pay to White Cherry Limited, an exempted company
duly incorporated and validly existing under the Laws of the British Virgin Islands (the “Holder”, and together with the Payor, each a “Party” and
collectively, the “Parties”), the total principal sum of $3,500,000 the “Principal Amount”) together with interests from the date hereof on the unpaid
balance of Principal Amount as of the second anniversary of the date hereof (the “Maturity Date”), pursuant to the terms and conditions under this
promissory note (the “Note”). This Note is issued by the Payor to the Holder as part of the consideration for certain share transfers payable to the Holder
pursuant to the SHARE TRANSFER FRAMEWORK AGREEMENT entered into by and among the Payor, Holder, and certain other parties dated
February 15, 2022.

Upon payment in full of the Principal Amount hereof and accrued interest hereunder, this Note shall be surrendered to the Payor for cancellation.
1. BASIC TERMS
(a) Repayment and Interest. The Payor shall repay the Principal Amount of this Note in equal installments every six months
commencing from the date hereof until the Maturity Date together with the interest accrued on the outstanding Principal Amount, at the simple interest rate

of 6% per annum. The first repayment shall be made on the last Business Day of the sixth month as of the date hereof. The term “Business Day” means a
day of the year on which banks are not required or authorized to close in New York City.

(b) Payments and Computations. All payments shall be made in lawful money of the United States of America and shall be
credited to the bank account to be designated by the Holder. All computations of interest will be made on the basis of a year of 360 days for the number of
days occurring in the period for which such interest is payable. Whenever any payment hereunder is stated to be due on a day other than a Business Day,
such payment will be made the immediately preceding or next following Business Day, with the same legal force and effect as if made on the actual due
date.

(o) Security. This Note is a general unsecured obligation of the Payor.

(d) Liquidation Preference. This Note is subordinate to the existing asset based revolving loan from JPMorgan Chase Bank, N.A.
At the request of JPMorgan Chase Bank, N.A. (the “Senior Lender”), the Holder of this Note shall enter into an intercreditor and subordination agreement
with the Senior Lender which shall provide, among other things, that payments under this Note shall be suspended if an Event of Default under the existing
asset based revolving loan between the Payor and the Senior Lender shall occur and be continuing.

(e) Pre-payment. The Payor may, at its own discretion, prepay in whole or in part the outstanding Principal Amount and accrued
interests hereunder at any time without any penalties or premium accrued to such pre-payment upon written notice to the Holder.

2. Fees ano Expenses. The Holder shall pay all costs and expenses of collection when incurred by itself, including, without limitation,
reasonable attorneys’ fees, costs and other expenses in enforcing this Note, to the extent permitted by law.




3. MISCELLANEOUS

(a Governing Law; Consent to Jurisdiction. The terms of this Note shall be construed in accordance with the laws of Hong
Kong Special Administration Region of the People’s Republic of China (the “Hong Kong”). In the event the Parties are unable to settle a dispute between
them regarding this Note, such dispute shall be referred to and finally settled by arbitration at Hong Kong International Arbitration Centre (the “HKIAC”)
in accordance with the HKIAC Administered Arbitration Rules as in effect at the time of the arbitration. The arbitration tribunal shall consist of three
arbitrators to be appointed according to the HKIAC Administered Arbitration Rules. The language of the arbitration shall be Mandarin. The Parties
understand and agree that this provision regarding arbitration shall not prevent either Party from pursuing equitable or injunctive relief in a judicial forum
to compel the other Party to comply with this provision, to preserve the status quo prior to the invocation of arbitration under this provision, or to prevent or
halt actions that may result in irreparable harm. A request for such equitable or injunctive relief shall not waive this arbitration provision.

(b) Successors and Assigns; Assignment. The terms and conditions of this Note shall inure to the benefit of and be binding upon
the respective successors and assigns of the Parties. Neither the Holder nor the Payor may assign this Note or delegate any of their respective rights or
obligations hereunder without the written consent of each Party.

(o) Titles and Subtitles. The titles and subtitles used in this Note are used for convenience only and are not to be considered in
construing or interpreting the Note.

(d) Notices. All notices and other communications required or permitted to be given under this Note (the “Notice”) shall be in
writing. For the purpose of service of the Notice, Article 12 and Schedule 5 of the SHARE TRANSFER FRAMEWORK AGREEMENT shall also apply to
this Note.

(e) Severability. If one or more provisions of this Note are held to be illegal, invalid or unenforceable under applicable laws, such
provision shall be excluded from this Note and the balance of the Note shall be interpreted as if such provision were so excluded and shall be legal, valid
and enforceable in accordance with its terms.

63} Amendment; Modification; Waiver. No term of this Note may be amended, modified or waived without the written consent
of the Payor.

(® Counterparts. This Note may be executed in two or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.

(h) No Waiver. No failure or delay by a Party in exercising any right, power or remedy under this Note shall operate as a waiver
thereof, nor shall any single or partial exercise of the same preclude any further exercise thereof or the exercise of any other right, power or remedy. If at

any time any provision of this Note is or becomes illegal, invalid or unenforceable in any respect, the legality, validity and enforceability of the remaining
provisions of this Note shall not be affected or impaired thereby.

[Signature page follows]

Execution Page of Promissory Note




In WiTneEss WHEREOF, the undersigned has executed this Promissory Note as of the date first set forth above.

THE PAYOR:
iPower Inc.

Signature: /s/ Chenlong Tan

Address:

RECEIVED AND ACCEPTED BY:
HOLDER:
For and on behalf of

White Cherry Limited

SIGNED by _/s/Li Zanyu

Name: LI Zanyu
Authorized Signatory
Address:

Execution Page of Promissory Note




Exhibit 10.3

ol AR R

Exclusive Business Cooperation Agreement

FaF AN (P& “HHiL” ) MU TFRAF 2021128 155

Erhip \BRHEME (Fi “RE" ) FRIiEE.

This Exclusive Business Cooperation Agreement {this “Agreement™) is made and

entered into by and between the following parties on 15/12/2021, in [Shenzhen], the
People's Republic of China (*China”™ or the “PRC™).

HE:  KAAE GRID #MEAEka
bk IR AR SRS EA AL S E R R SO AB

HE A42004246

Party A: Dayourenzai (Shenzhen) Technology Co., Ltd.
Address; A4209A26 of Tower AB, Xintian Century Business Center, west of

Shixia North 2nd Street, Shixia Community, Fubao Street, Futian District,
Shenzhen

ZF: KEFE (D FEEETRAR

Hudk: RN T T L A T SR e B (A MOk T C R 3604 ST

Party B: Daheshou (Shenzhen) Information Technology Co., Lid.

Address: Unit 3604 of Tower C, China Resources Land Building, Dachong

Community, Yuehai Street, Nanshan District, Shenzhen

RAMZFCTERRA “—F" . High “0h" .
In this Agreement, each of Party A and Party B shall be hereinafter referred to as

a “Party” individually, and as the “Parties™ collectively.

BT
Whereas,

AR R—FEPEBAERESL, MERESEELS (BELRLT
I FEROEATR. BRIESTEARE M. SR,

Party A is a wholly foreign-owned enterprise established in China, and has
sufficient capacity, experience and resources for providing technical development,
technical services and consultation in relation to the Principal Business {as
defined below),

LHRE—FEPEMEMMELR, B ET BT L R ASE
BHEA. dHEAEARBERTRE. RN E. HEAEH. BRIk
%, MBETHE, EESEER, BafE, a7, fEeeE. £
MR, TS CFRASRESEE. SRl . BREERE
WO, B, S, EERSRESNIFE. it BREH,
EWRE, HEHEEMSE, CHEFERMEE. 2P BMRTEERDR
gﬂmﬁﬂ‘]ﬁﬁﬂ'ﬂtﬁﬂfﬂﬁ#ﬁﬂiﬂﬁﬁﬁ‘”ﬁ'%%ﬁfﬁﬁﬂ?ﬁ‘ﬂ “EEk
Party B is a company established in China with exclusive domestic capital and as
registered with the relevant PRC government authorities, is permitted to engage

|
8 O Strictly Confidential



in technology development, technalogy transfer, technical consultancy, technical
services in the field of information technalogy and computer technology, network
enginéering, computer system integration, ticket agency, sale of electronic
products,  communication  cquipment, security  eguipment, and  electronic
commerce (no value-added telecommunication and financial business may be
engaged), import and export of goods and technologics, cross-border e-commerce,
develepment and sales of computer software and information system software,
and sales of daily necessities, pet products, and kitchen and household poods,
sales of class I medical devices, The businesses conducted by Party B currently
and at any time during the term of this Agrcement are collectively referred 1o as
the “Principal Business™;

30 REEEMA A, ARAMBRYE, Eaihilme e iR
BAFMAMEHATIL. 8. SRR REEmE, ZhRaEERy
ERFL S S R A B AR
Pary A is willing to provide Party B with technical development, technical
support, manapement consultation and other related services on an exclusive
basis in rclation to the Principal Business during the term of this Agreement,
utilizing its advantages in technology. team, and resources, and Party B is willing
e accept such services provided by Party A or Parly A's designee(s), each on the
terms set forth herein,

e, PAEZHTEMI -, BT
Mow, therefore, through mutual discussion, the Parties have reached the
[ollowing agreements:

L REHH
Services Provided by Party A

L1 EMEERRREN, 27 BT B A i W R R 2
o SRS SE A 1 2 7 S A A T AR AR AR PR 5 R0 20 Ak A 2k
. EIFHETRT LT A,
Party B hereby appoints Pasty A as Party B's exclusive services provider to
provide Party B with comprehensive technical support, consulting services
and other related scrvices during the term of this Agreement, in accordance
with the terms and conditions of this Agreement, including but not limited
1o the following:

(1) ¥l Z o5 R A A i B R 0 S S A S AR gk
1F:
Licensing Party B to use the technology and sofllware legally owned
by Farty A in relation to the Principal Business;

(2) AZHFEBRFEFWEEARMET & TR, $IPS5TK, R
PRI A A A R
Design, development, maintenance and updating of technologies
necessary for Parly B's Principal Business, and provision of related
technical consultation and technical services;

2
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() WEHRSS R A RORE R, RS, .
O
Deesign, installation, daily management, maintenanes and updating of
network systems and related database;

) LHHFARPHAREM-FdEL
Technical support and training for employees of Party B:

(3y BN AT X EA R B SN O (P E R
4 T 2 B ol AR AT T AR TR R 0 4
Assisting Party B in collection and research of technology and market
information (excluding market research business that wholly foreign-
owned enterprises are restricted from condueting under PRC law):

6) A EIE A R,

Providing business and management consultation for Party B;

(7)Ao M IR,

Providing marketing and promotional services for Pany B;

(8)  FFREANR AR s

Development and testing of new products;

(% E&. HEFNE [
Leasing of equipments or preperties; and

{10y {EPEESRITFFRT, JCIRE 2 A B3R WA SR s
EIiE .
Oher related services requested by Party B from time to time to the
extent permitted under PRC law,

LHEERTIRAMNES. TARE, PATUEEEErREE
e FR S BT GEBIEREN S Z BB R 13 &1
M) AOFERANSENRS . A HEE, B
ARE RN E R, AR R, B e R e it
PR SO P e VA R = ST S A A =R
SRS FF A S5 4T 38 = 7 e SR T 0 AT o 41 B
Rl SER R

Party B agrees to accept all the services provided by Party A. The Parties
agree that Party A may appoint or designate its affiliates or other qualified
partics to provide Party B with the services under this Agreement (the
parties designated by Party A may enter inlo certain agreements deseribed
in Section 1.3 with Party BY, Party B further agrees that unless with Party
A's prior written consent, during the term of this Agreement, Parly 1 shall
not direstly or indireetly accept the same or any similar services provided
by any third party and shall not establish same or similar corporation
relationships with any third party regarding the matters contemplated by
this Agreement.

3
28 0 Strictly Confidential



1.3

B S e £ e 2
Service Providing Methodology

L3l R ZAAREEAARSUAT S A, MR E, 24T

FEP T EMIGE T A - BT ik, S IO S L
B, A AR, TR,

Party A and Party B agree that during the term of this Apreement,
where necessary, Party B may enter into further scrvice agreements
with Party A or any other party designated by Party A, which shall
provide the specific contents, methods, personnel, and fees for the
specific services,

1.3.2 FeE b RAT S b i, W Zmr g, WA, 2R

L)

AT S P A R O 0 o T R ol gk B T e
BFRWE EORRGL. hE S R, Rt
LR

To fulfill this Agreement, Party A and Party B agree that during the
term of this Agreement, where necessary, Party B may enter into
equipment or property lease agresments with Party A or any other
parly designated by Party A which shall permit Party B to use Parly
A's relevant equipment or property based on the business needs of
Party B.

L 1 B 4 T AR T A R O A, AR
L R EEBEAEN A E M. bR ATk,
1T AR S 5 sl A BB M, PR dovb BB foiay
AT . FRET TS BT EIT B Ek F LS R, xR
FeAL I ik RS R T

Party B hereby grants to Party A an irrevocable and exclusive opiion
to purchase from Party B, at Party A's sole discretion, any or all of
the assets and business of Party B, to the extent permitted under PRC
law, and at the lowest purchase price permitied by PRC law. The
Parties shall then enter into a separale assets or business transfor
agreement, specifying the terms and conditions of the transfer of the
assels.

L RFEbr R A

The Caleulation and Payment of the Service Fees

2.1

TER B RINA . 2.0 R P A f i 90 B S e F A e
The fees payable by Parny B to Party A during the term of this Agreement
shall be caleulated as follows:

L1 AT R GRS, ZLREER (EEY BT

EEARE )Y O RS . B (RE BTEE
SCARMARI N ) S o 0 4 9 th A R AR (L Sl AR, Bikg
B AR LU T R SRR . WO AT BLB Y 2 e A

4
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3

B Loy U UM AT B S 0 et o =K 3
FE S A0 b nT LT A0 B AT S W s S et i .

In consideration for the services provided by Party A hercunder, Party
B shall pay a service fee to Party A on annual basis (or at any time
agroed by the Parties). The service fees for each year (or for any
other period agreed by the Parties) shall consist of a management fee
and a fee for services provided, which shall be reasonably determined
by Party A based on the following factors. Party A may provide
separate confirmation letler andior invoice to Party B to indicate the
amount of service fees due for each service period; or the amount of
services foes may be as sel forth in the relevant contracts separately
execuled by the Parties.

(1) [R50 B AR R R e
Complexity and difficulty of the services provided by Party A;

(2)  FP A HE O O T B A S 5 AT % (e
Seniority of and time consumed by the employees of Pary A
providing the services;

(30 MEsrE) B M. T A e s
Specific contents, scope and value of the services provided by
Party A;

(4)  MEEIRN S 1 7 o O

Market price of the same type of services;

(5)  ZHMEE-
Operation conditions of Party 13,

2,12 MR ZHHAL . P HARNE 2 2 ST R eIt i

HEAFF g m Ly AR B, WEGRRALET. IFTTR.
B FETF e 3 P B 3 057 chy A A ) R Sl Bl o e £ X
FRTEENHFES DI,

If Party A transfers or licenses technology to Pary B, develops
software or other technology as entrusted by Party B, or leases
equipments or properties lo Party B, the technology transfer price,
license price, development fees or rent shall be determined by the
Parties separately based on the actual situations and/or set forth in the
relevant contracts separately exceuted by the Parties,

HARERAMR T AR
Intellectual Property Rights and Confidentiality Clanses

ER|

AT AT A UG A b ek | it sl 7 2 AT T R0 4 B R A
T (BAEEAETEER. SR, SR, S, 3R
Wi WL R IR o W e, Hedhe S (AT 4
o WAARTIEE (FEPEEEAR LA TAEA) o MRS

5
FYE CIF Strietly Confidential



B, 2 TR R AT IR & i R T B A minse i,
SHAEAEARE. AWHREEIF RS TORR, e, oF
B A AW, R E SiTEh, ERTE RS
o GROCPTTAE A EIEDN, BAR R AT SRR T e £ 4T e
RESERIT, TR S IR A LR R R, ®
FIFELEE TR 27, POVl 3 o P O R il P A AR R SR R R )
fRir (AEA AR R AR S R EP AR T .

Party A shall have sole, exclusive and complete ownership, rights and
interests in any and all intellectual propertics or intangible assets arising out
of or created or developed during the performance of this Agreement by
both Farties, including but not limited o copyrights, patents, patent
applications, software, technical secrets, trade secrets and others (to the
extent not prohibited by the PRC lawsh Unless expressly authorized by
Party A, Party B is not entitled to any rights or interests in any intellectual
property rights of Party A which are used by Party A in providing the
services pursuant to this Agreement. To ensure Party A's rights under this
Section, where necessary, Farty B shall execute all appropriate documents,
take all appropriate actions, submit all filings and/or applications, render all
appropriate assistance and olherwise conduct whatever is necessary as
deemed by Party A at its sole discretion, for the purposes of vesting the
ownership, right or interest of any such intellectual property rights and
intangible assels in Party A, and/or perfecting the protections of any such
intellectual property rights and intangible assets for Party A (including
repistering such intellectual property rights and intanpible assets under
Party A’s name).

T fcth B A s, AR B D P o L R o ol S R AT A
LT 2 B A 1 Sk S350 e MR AR TR 1S W, R e B AT i
FREGETFUMRY, MERBAR—FHERAZEN, A8HEETE
ZH AT TR B M F A B il TRl
B R (RE R R R — RO R A SR ¢ (b
TRAGE SR, FrEar B, shE 8GR i de S T AT
PELATHEE,: dd Tk il g B E R R,
AL, AT, M SRR B, TR, #. AT
R A ) TR e S A AN L 2 (R T . T — A
TR 3 L R DR o et a1 0 R Y 3
HihE B,

The Parties acknowledge that the existence and the terms of this Agreement
and any oral or written information exchanpged between the Parties in
conneclion with the preparation and performance of this Agreement are
regarded a5 confidential  information. Each  Party  shall maintain
confidentiality of all such confidential information, and without obtaining
the wrilten consent of the other Party, it shall not disclose any relevant
confidential information to any third party, except for the information that:
(2) is or will be in the public domain {other than through the receiving
Party's unauthorized disclosure); (b) is under the obligation o be disclosed
pursuant to the applicable laws or regulations, rules of any stock exchange,
or arders of the court or other government authorities; or () is required to

i3
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be disclosed by any Party {0 its sharcholders, directors, employees, legal
counsels or financial advisors regarding the transaction contemplated
hereunder, provided that such shareholders, directors, employees, legal
counsels or financial advisors shall be bound by the confidentiality
obligations similar to those set forth in this Section. Disclosure of any
confidential information by the sharcholders, director, employees of or
agencies engaged by any Party shall be deemed disclosure of such
confidential information by such Party and such Party shall be held lable
for breach of this Agreement,

4. ERMRAGLT

Representations and Warranties

4.1

4.2

HA . IRIERREINF

Party A hercby represents, warrants and covenants as follows:

411 B rp B B A A M S B ek, Wy

B4 5 (10 TR 28 4R (26 o AR AR o Bt (T o 5 A R R
AR AT SR el IR (D .
Party A is a wholly foreign-owned enterprise legally established and
validly existing in accordance with the laws of China; Party A or the
service providers designated by Party A will obtain all government
permits and licenses necessary for providing the service under this
Agreement {if required) before providing such services.

4.1.2 W AR S RAT A, A EmNEE. BRAE=
BURF R W e (5T BER, FaErES, §
AR A, TR T TSRS AR .
Parly A has taken all necessary corporate actions, obtained all
necessary authorizations as well as all consents and approvals from
third partics and government agencies (if reguired) for the execution,
delivery and performance of this Agreement,  Parly A's execution,
delivery and performance of this Agreement do not violate any
explicit requirements under any law or regulation.

413 Lt Ak, B AARH AR R R
AT I S5
This Agresmenl conslitutes Party A's legal, valid and binding
obligations, enloreenble against it in accordance with its terms,

LR (RIEFH BT

Party B hereby represents, warrants and covenants as follows:

421 LA AR e [ S R R AR A R 2 IR
8 N VI S B A et o o T ST o
Party B is a company legally established and validly existing in
accordance with the laws of China and has obtained and will maintain

T
B 2 Siriethy Confidential



all permits and licenses for engaging in the Principal Business in a
timely manner.

4.2.2. ZFERNUE B & RTR, AN ER, FRAE=440
B ER IR B (EW) UEE, ARETRba: 2
T AL RS, ST I S R R R R R 0 .
Party B has taken all necessary corporate actions, obdained all
necessary authorizations as well as all consents and approvals from
third parties and government agencies (if required) for the execution,
delivery and performance of this Agreement.  Parly B's execution,
delivery and performance of this Agreement do not violate any
explicit requirements under any law or regulation.

423 B R R R FHE IR L
W IT R
This Agreement constitutes Party B's legal, valid and binding
obligations, and shafl be enforceable against it in accordance with its
terms,

5.t s

Term of Agreement

il

3.3

A B 2 B . MR iR a Ay BTN R
i tdires b, AWICERMENE G0 . B4R IENIRE
A O S A B LR AL, R I R I R R Eh
Eﬂ:__'l’ fBUJ q—'—e

This Agreement shall become cffcetive upon exceution by the Parties.
Unless earlier terminated in accordance with the provisions of this
Agresment or other agreements separately executed between the Parties, the
term of this Agreement shall be thirty (30) years. Unless agreed by Party A
in writing before the expiration of the term that this Agreement shall
tlerminale upon expiration of its term, the term of this Apreement shall
automatically be extended for another thirty (30) years upon expiration date.

mAtE A WA RN, R e R AR A, R R
SRR, FERIE LIRS A R R
il BLE A B LR BT SR AT . I — R A IR 2 iy ok
FEEMAEER T, WA T Ry 2EMRER 2L,
Dring the term of this Agreement, each Parly shall renew its operation
term prior 1o the expiration thereol and endeavor 1o abtain the approval of,
and complete registration with, the competent autherities for such renewal,
5o as to enable this Agreement to remain effective, This Agrecement shatl
be terminated upon the expiration of the operation term of a Party if the
application for the renewal of its operation term is not approved by the
competent government authorities.

ERBRsIEZ S, WAEEI, 6. 7TRMAR 5.3 F F B0 L
FHHREL .
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The rights and obligations of the Parties under Sections 3, 6, 7 and this
Section 3.3 shall survive the termination of this Agreement.

AL A R

Governing Law and Resolution of Disputes

6.1

6.2

6.3

A EEIT I, HA. RE. BT, iEohAnds b bl R Sl R ot
FE I ER .

The execution, effectiveness, interpretation, performance, amendment and
termination of this Agreerment and the reselution of disputes hereunder shall
be governed by the laws of China.

e R e o e S R e R R e O TSV Ve A i
il Rinblgih. Rl el B A e, T — A BT
FE TN PHERSFH PSR S, hidsEn R
e e MM B ik A B O TP RE SR 5 AL Pk R R
(1. A FHFEEEIH A,

In the event of any dispute with respect to the interpretation and
performance of this Agreement, the Parties shall first resolve the dispute
through friendly negotiations. In the event the Parties fail to reach an
agreement on the dispute, either Party may submit the relevant dispute to
the South China Intemational Economic and Trade Arbitration Commission
for arbitration, in accordance with the arbitration rules of such arbitration
commission effective at that time. The place of the hearing of the
arbitration shall be Shenzhen. The arbitration award shall be final and
hinding on both Parties.

DT P2 5 P L A 000 262 AT e e AT (7 2 88 IR AR REAT e, [
SOl RITAL DU (N REARERAT A 5 B 4 A F B AR T
T8 B TE 4B LR Tl Hih 3 5% .

Upon the oceurrence of any disputes arising from the interpretation and
performance of this Agreement or during the pending arbitration of any
dispute, except for the matters under dispute, the Parties shall continue o
exercise their respective rights under this Agreement and perform their
respective obligations under this Agreement,

IBEPERFHE

Breach of Agreement and Indemnification

7.1

B LIRS R A T M — e, SART. Aaa
T HGR R A AT A A BT e — I 5, W2 e il T ey
ey, WHARERZFES TR NS, WERTRZ T RE
TOHERA IR 3 ERRE ST (10 R (SR A ER i
BAMLAY ) 2O PR S IS A IR R B, T VR A B AT e 52 (1) 8
EAHHR, HBUR LR T e BuiE: s (2) BR\AE T
SHERPWITT M L e, FERZ T AR, Fap
ST PR A B AR AR AL,
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7.2

7.3

If Party B materially breaches any provision under this Agreement, or fails
to perform, performs incompletely or delays to perform any oblipation
under this Agreement, it shall constitute a breach under this Agreement on
the part of Party B. Pany A is entitled 1o regquire Party B to rectify or take
remedial measures. If Party B fails 1o rectify or take remedial measures
within ten {10} days after Party A delivers a written notice to Party B and
requires for rectification (or within any other reasonable peried required by
Party A}, Party A is entitled to, at its sole discretion, (1) terminate this
Agreement and require Party B to compensate all the losses: or (2) require
specific performance of the obligations of Party B under this Agreement
and require Party B to compensate all the losses. This Section shall not
prejudice any other rights of Parly A under this Agreement.

RRARiE R A RUIE, 200 (E AT T A5 15 B A £ A R B
#lo

Unless otherwise required by the applicable laws, Party B shall not
unilaterally terminate this Agreement in any event,

S0 PR O B A B (] 2 R A E R 2 T A e e AR S = A R
BV SRNF AR R BT . IR . ST R AR
mZ e B, LU R iR, Mk, i, &
(668 R ER o g Ol 2R e S ol = e e Y ( 8

Party B shall indemnify Party A and hold Party A harmless from any losses,
damages, obligations or expenses caused by any lawsuit, claims or other
demands raised by any thied party against Party A arising from or caused by
the services provided by Party A to Parmy B pursuant this Agreement,
except where such losses, damages, obligations or expenses arise from the
gross negligence or willful misconduet of Party A.

5. AHHH
Foree Majeure
81 EoTHRAE. &R, Ak, k. SiTEE. 8. B, BTUEH

fib AR A S0 T8 I LA SR T O RR B 1R T e 8 R AT A A
CFH3E “AaHA" ) WEE R — AT, s
LR SRR o 1l B 1 B o -2 ) R s R R S 1
BiE. fEE SRS O — oy A0 B A AN IR EE b B9 A — O B
L JPEERNERERLE R (15 RHE BRI
AVPEE TR FOALRAE B S0, AR LR ARG . AR AT
L IR R R,
In the case of any force majeure events (“Force Majeure™) such as
carthquakes, typhoons, floods, fires, flu, wars, riots, strikes or any other
events that cannot be predicted and are unpreventable and unavoidable by
the affected Party, which causes the failure of either Party to perform or
completely perform this Agreement or perform this Apreement on time, the
Party affected by such Force Majeure shall not be liable for this. Howewver,
the Party affected by such Foree Majeure shall give the other Party written
notices without any delay, and shall provide details and related documents

10
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5.2

£3

evidencing such event within 15 days afier sending out such notice,
explaining the reasons for such failure of, partial or delay of performance.

H BT A I A R AR L 1 S 5 — O 3R i
B, ST HEASRET. ThETea My il T LERhil
WF S8 T, SR AR - F RS IR % . BRI
AT RR R AL R EEA RS R R T TR S
FH Hp o ISR G0 ) — O R E AR AT T E G RT S fyE
B RIE R ARSI R R %, BRI RS —FRE .

If such Party claiming Force Majeure fails to notify the other Party and
furnish it with proof pursuant to the ahove provision, such Party shall not be
excused from the non-performance, incomplete performance or delay of
performance of its obligations hereunder. The Party so affected by the
event of Force Majeurc shall use reasonable efforts to minimize the
consequences of such Foree Majeure and to prompily resume performance
hereunder whenever the causes of such excuse are cured, Should the Party
so affected by the event of Foree Majeure fail to resume performance
hereunder when the cavses of such excuse are cured, such Party shall be
liabie to the other Party.

ARG REN, TUARCEVE R, CoREHATEE R, #
SfE NSRS, Bt Aag i aamm e 8.

In the cvent of Force Majeure, the Parties shall immediately consult with
cach other to find an cquitable solution and shall wse all reasonable
endeavours to minimize the consequences of such Force Majeure,

Fliig=H
MNotices
9.1 aHR TR R el A e A S (AT I A0 AR S Rl i N

L. HBWpsF. ERVETG. WidbtRIBERS. A E ukdr R0
REFNEITEUT AT SIbRE . 8200 Ay ROk o B I I F sl
JE:

All notices and other communications required 1o be given pursuant to this
Agreement or otherwise given in connection with this Agreement shall be
delivered personally, or sent by registered mail, prepaid postage, a
cominercial courler service, facsimile transmission or email @ the address
of such Party set forth below. The dates on which notices shall be deemed
to have been effectively given shall be determined as follows:

0.1 EMIR R B AL Y, MIRLAE TR R,
FrobE B, SE RGN,
Notices given by personal delivery shall be deemed effectively given
on the date of receipt at the address set forth below, ar the date on
which such notices are placed at the address set forth below;

I
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9.1.2 RN A A LUARIBARS, . HESHDAF. ERARBETAS A, MLl
TR, BB M EER R H, S itk
H:

Muotices given by courier service, registered mail or prepaid posiage
shall be deemed effectively given on the date of receipt, refusal or
return for any reason at the address set forth below;

9.1.3 MMM in R LA ROy, RO LU T RS IS ATk 2 By

FRERIER (FELLAShE R R D E B 2IE) - B Ein g e
LLAG e F R R g, Bt — B R a5 R B R B BT
EREE 24 oo A AR R R T el T A A R R IR 1B 1 AR
BT, BTkt BREHNEL.
Motices given by facsimile transmission shall be deemed effectively
given on the date of suecessful transmission to the Fax no. sct forth
below (as evidenced by an automatically generated confirmation of
transmission). Motices given by e¢mail shall be deemed effectively
given on the date of successful transmission, provided that the
sending Party has recsived a system message indicaiing successful
transmission or has not received a system message within 24 hours
indicating failure of delivery or return of email.

92 JpERMMEHE, WFHLnT.
For the purpose of nolices, the addresses of the Parties are as follows:

B  KEAE (FH) BEHBAR

Farty A:  Dayourenzai (Shenzhen) Technology Co., Lid.

#abk:  IRBITE N EAEAEEE M Wi i s R e

s AB EE A4209A26

Address: A4209A36 of Tower A.B, Xintian Century Business Center,
west of Shixia North 2nd Street, Shixia Community, Fubao Street,
Futian District, Shenzhen

i A

Attne:

B R«

Email:

Zh: KET (R ERREARLR

Farty B: Daheshou (Shenzhen) Information Technology Co., Ltd,

Habb:  BRHITRE L X G X ﬂéaﬂiﬂhj«:ﬂ C B 3604
7o

Address:  Unit 3604 of Tower C, China Resources Land Building,

Dachong Community, Yuehai Street, Manshan District, Shengzhen

drik A s

Attn: 13703031550

BT HE:  sam l@dhssys.com

Email: sam.li@dhssys.com

12
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11,

11.

i2.

9.3 ALfal -5 Rl a0 00 T AR £ 3 — o A H 3 R st B
Enff k.
Any Party may at any time change its address for notices by a notice
delivered to the other Party in accordance with the terms of this Section.

BHE AL

Asgignment

0.0 ARG R LI T AR 5 LS =y, BRdkdieil
FRTM T,
Without Party A's prior writien consent, Party B shall not assign its rights
and obligations under this Agreement to any third party,

10.2 LRI, BRIEatiliki N i, B e el m s =ik
FAEL B T RORFIA L%, JEE SRSk e AW 2
B ANER, JF ECET GRS L 2 O
Party B agrees that unless expressly required by the applicable laws
otherwise, Party A may assign its oblipations and rights under this
Agreement o any thind party and in case of such assipnment, Party A is
only required o give writlen notice to Party B and does not need any
consent from Party I3 for such assignment.

B B S 1
Severability

IR A WA T ] — el R AR T S A R T W
AER . AEFREARTRAT, s REm . SistesaTiT
P i M TE A (T T BURGoR el iR . DUFRLE T e, S HiLAsk
FRVFAT LB AU B i e R AT A TR B, Tk
FTATHYHESE T S AT A P (i o B I RS T i S IR T
Ho G TREASGESR TN E I R AT AR AR R AL

In the event that one or several of the provisions of this Agreement are held o be
invalid, illegal or unenforceable in any aspect in accordance with any laws or
regulations, the validity, legality or enforceability of the remaining provisions of
this Agreement shall not be affeeted or compromised in any aspect. The Parties
shall negotiate in good faith to replace such invalid, illegal or unenforceable
provisions with effective provisions that accomplish to the greatest extent
permitted by law and the intentions of the Parties, and the cconomic effect of
such effective provisions shall be as close as possible to the economic effect of
those invalid, illegal or unenforceable provisions,

B R, b7

Amendments and Supplements

F AR A T IET . S, LASE—- U BT EE.
£ L0048 B O 5% A O 2 D AR FE LR A I R LR Y
HAT 5 Wil B S ik s b

13
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13.

14.

Any amendment, change and supplement to this Agreement shall be made in
writing by all of the Partics. Any amendment agreement and supplementary
agreement duly executed by the Partics hereto with regard 10 this Agreement shall
constitule an integral part of this Agreement, and shall have equal legal validity
as this Agreement.

HEH

Successors

FH UL A AR B BT B R R VR R A R s,
R IR

The terms of this Agreement shall be binding on the Parties hereto and their
respective suceessors and permitted assigns, and shall be valid with respect to the
Partics and each of their successors and permitted assigns.

EEEE

Language and Counterparts

ALl R, —AFR, PLOAHEF . mPp L
MG SRR MR B, Bl ok,

This Agreement s writien in both Chinese and English language in two copies,
each Party having one copy. In case of any conflicts between the Chinese version
and the English Version, the Chinese version shall prevail.

L4
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FETH, RHSEMSKBEAAET IHFEEBES T A%
FiP b DR, BIBT{ESF.

N WITMNESS WHEREOF, the Patics have ceused their authorized
representatives o exeoute this Exglusive Business Cooperation Agrecmemt 28 of the
date first gbove written.

B  KEALZ GRUD BEAELF
Party A: Deyeureazsi (Shenzhen) Teshoology Co., Led,

LA, XETF (R BREEmESY
Farty B: Daheshou (Shenshen) Information Technokgy Co., Ltd.

Ft I A
By A
I
Name:

L1 Zanvu
Rz sEEftEA
Ttle: Lepnl Representative






Exhibit 10.4

AR 4
Equity Interest Pledge Agreement

ERERTH CFH A" ) U FESF 2021 412 A 15 BEPEAN
EHME CFRR “PE" ) ElHET.

This Exclusive Interest Pledge Agreement (this “Agreement™) is executed by and
among the following Parties as of 15/12/2021, in Shenzhen, the People’s Republic of
China (“China™ or the “PRC"):

BT RATATE G BHEARAR CFH CHERAY ), —SEmEE
ERERR ST AAE AL ) TR BE A R0, FE Ak Ao BRI T AR R AR i
L B A TR — 7 7 3 R S £ e ALB B A4209A26;

Party A: Dayourenzai (Shenzhen) Technology Co., Ltd. (hereinafter the “Pledgee™),
a wholly foreign-owned enterprise, organized and existing under the laws
of the PRC, with its registered address at A4209A26 of Tower A.B, Xintian
Century Business Center, west of Shixia Morth 2nd Street, Shixia
Community, Fubao Street, Futian District, Shenzhen:

ZH 1. FEME ChELR, HAHIESHE. 442000199002165453)
Party Bl: LI Zanyu(a Chinese citizen with Identification No.442000199002165453)

ZH2: Wy CPELE, HAMIETE. [ 4307811987032900X) (5271
BHRAAR CHEMN" D

Party B2:XIE Jing(a Chinese citizen with Identification No. 430781 198703250012C)
{together with Party Bl, collectively as the “Pledgors™, and each a
“Pledgor™).

W KET (FHD B LR RAR

Hhdhk: AN 7T 7 L T A o R e S C B 3604 BT

Party C:  Daheshou (Shenzhen) Information Technology Co., Ltd.

Address: Unit 3604 of Tower C, China Resources Land Building, Dachong
Community, Yuehai Street, Nanshan District, Shenzhen

FERWER, HEA, BEAMEFUTFRE “—Hk", oh“BF" .
In this Agreement, Pledgee, each of the Pledgors and Party C shall be hereinafter
referred to as a “Parly™ individually, and as the “Parties™ collectively.

BT
Whereas:

1. A B o 2 Rl b AT e ML M IRtk deole,  ZE BN

HH, GHHFERT 100%ARN, REAFEREEART 100 A

(RMB1,000,0000 . PI45R—HEPERNAENRCHHFRIT LA H

J7 A7 REAE LR A e B A FO TR AAE A W, F B0 30 5 688 0 0 T (1 BB
BiR AL

The Pledgors are cither citizens of China or limited partnerships validly registered

in China, who as of the date hereof collectively hold 100% of the equity interests

of Party C, representing RMB 1,000,000 in the registered capital of Party C. Party

|
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C is a limited liability company registered in Shenzhen, China. Party C
acknowledges the respective rights and obligations of the Pledgors and the
Pledgee under this Agreement, and intends to provide any necessary assistance in
registering the PMledge;

2. BSAR— s EEA A AR B k. B A SR SIT T R s

fEEH CGEXINTFY « BEASEHEN. WHESITT RS il e
Wy s HMENER TR AN EREEE (EXT)
The Pledgee is a wholly foreign-owned enterprise registered in China. The
Pledgee and Party C have executed an Exelusive Business Cooperation
Agreement (as defined below); Party C, the Pledgee and the Pledgors have
executed an Exclusive Option Agreement (as defined below), each of the Pledgors
has executed a Power of Attorney (as defined below) in favor of the Pledgee;

3. ATREFTAHEATRE LS SEDL. BFETHENURS NS

POT i L3, oA ELICEE P 7 v I 1 A 70 M (5 1 A 8% 5 57 0 f
MRAT A0k S AR S0 I SR B R R A TR I T B 2
faE.
To ensure that Party C and the Pledgors fully perform their obligations under the
Exclusive Business Cooperation Agreement, the Exclusive Option Agreement and
the Power of Attorney, each of the Pledgors hereby pledges to the Pledgee all of
the equity interest that such Pledgor holds in Party C as security for Party C's and
such Pledgor’s obligations under the Exclusive Business Cooperation Agreement,
the Exclusive Option Agreement and the Power of Attorney,

AT AT BRI, A e M O T R i R il
Ta perform the provisions of the Transaction Documents {as defined below), the
Parties have mutually agreed to execute this Agreement upon the following terms.

1. =X
Definitions

ErdeE i BESE, T RlEE L,
Unless otherwise provided herein, the terms below shall have the following
MEeanings:

L1 BT HHEE AR AR B 2 et T MR A1 IRk, BPSRIEAA,
FRECH . BLIN R A DR 25 AR A (0 R AT B 4 i el e, 8 e i
P b 4 2R R 58 52 f oA
Pledge: shall refer to the security interest granted by the Pledgors to the
Pledgee pursuant to Section 2 of this Agreement, ie., the right of the
Pledgee to be paid in priority with the Equity Interest based on the
monetary valuation that such Equity Interest is converted into or from the
proceeds from the auction or sale of the Equity Interest,

1.2 B B A B RS THFE T 10000, fLRHEHER
BEARNRT 100 A7, LLEILHR& 00 0 4 R T AR 4 1 28
Equity Interest: shall refer to 100% equity interests in Party C currently

2
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1.3

1.4

held by the Pledgors collectively, representing RMB 1,000,000 in the
registered capital of Party C, and all of the equity interest hereafter legally
acquired by the Pledgors in Party C.

REFHAERR: J5 4 Bl 3 SR R e
Term of the Pledge: shall refer to the term set forth in Section 3 of this
Agreement,

EHXM: MAFSHEAAT 2012 F 12 H 15 BETHMFLESE
Wil ¢ “mFlkF-AERWT ) o HEM. P SERAT 2021 €12
H 15 BT 000 ST S0 Bl ¢ IR SR TEAL B ) A AT 2021
12 B 15 HERMEHELS (C“BERSERR" ) . UEMiRRTY
BofEmT e . iRyt dk,

Transaction Documents: shall refer to the Exclusive Business Cooperation
Agreement executed by and between Party C and the Pledgee on
15/12/2021, (the “Exclusive Business Cooperation Agreement™), the
Exclusive Option Agreement executed by and among Party C, the Pledgee
and the Pledgors on 15/12/2021, (the “Exclusive Option Agreement™),
Power of Allomey executed on 15/12/2021, by the Pledgor (the “Power of
Attorney™) and any modification, amendment and restatement to the
aforementioned documents.

SR FUMAERF TR . SRELRANED ST
PR E LS RS SR, BT,
FA T T AT ARTH L.

Contract Obligations: shall refer to all the abligations of the Pledgors under
the Exclusive Option Agreement, the Power of Attorney and this
Agreement; all the oblipations of Parly C under the Exclusive Business
Cooperation  Agreement, the Exclusive Option Agreement and this
Agrecment.

E LR PR IR N e N S P Tl = el o S (R RS
ST EE AW, EE. SRRk R R,
T AR 2K Y o W A 0 00 B 4R T PR T A S ol e A
FE. AAHEREdHEERUTA TR T0ES R, £
BT A S0 W R RS B P, R R R ) A R
FriATH & E L TR LA .

Secured Indebtedness; shall refer to all the direct, indireet and derivative
losses and losses of anticipated profits, suffered by the Pledgee, incurred as
a result of any Event of Default on the part of the Pledgors and/or Party C
under the Transaction Documents. The amount of such losses shall be
caleulated based on such factors as the reasonable business plan and profit
forecast of the Pledgee, the consulting and service fees payable to the
Pledgee under the Exclusive Business Cooperation Agreement, damages
and relevant fees under the Transaction Documents, all expenses occurred
by the Pledgee in connection with enforcement of any Pledgor’s andior
Party C's Contract Obligations and etc.

3
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1.8

RE

HEIYAE: MAELE 7 R ATRNE AR .
Event of Default; shall refer to any of the circumstances set forth in Section
7 of this Agreement.

ERE: R AL R A Bl e (0 B A I 0 T frnai
Motice of Default: shall refer to the notice issued by the Pledgee in
accordance with this Agreement declaring an Event of Default.

Pledge

2.1

22

2.3

B I A T T I R A o B 29 s o S R LA TR R AT
[ 355 A0 4 40 (5 10 55 000 £ 12 5 2 () 788 1 A 3 R i (n 0 o
v A e RN

The Pledgors agree to pledge all the Equity Inferest as security for
performance of the Contract Obligations and payment of the Secured
Indebledness under this Agreement. Party C hereby assents that the
Pledgors pledge the Equity Interest to the Pledgee pursuant to this
Agreement,

TEFAPIAN . BRI RIS, AR A7 L i R PR AR AT =2k
WA RIBRA . RSN BEHTEE, HEAFHES AR L
SR AR R B A4 U A B PR A T 460 ) AR sl 4 £ 2 4 B 1
MEEM A AR RS RRE R AR ER (1) FABBRAR Sk
P, SERTELACE, HF THRE FOLA R il R o R
(2) fEp EIEHCR SR T A, B AR fo PR 047 SR 2 40 F)
T 0 At 0 5 AR A B B A A i LA
During the term of the Pledge, unless prohibited by the applicable laws and
regulations, the Pledgee is entitled to receive dividends distributed on the
Equity Interest, Without the prior written consent of the Pledgee, no
Fledgor shall receive dividends distributed on the Equity Interest,
Dividends received by any Pledgor(s) on Equity Interest after the deduction
of individual income tax paid by such Pledgor(s) shall be, as required by the
Pledgee, (1) deposited into an account designated and supervised by the
Pledgee and wsed to secure the Contract Obligations and pay the Secured
Indebtedness prior and in preference to making any other payment; or (2) to
the extent not prohibited by the applicable PRC laws, unconditionally
donated to the Fledgee or any other person designated by the Pledgee in the
manner permitted by the PRC laws.

TE B0 151 F B IR T MM T R P A . LM A RS
2 ) Y B 2 e o S v e R T AL, 5 A
BESEITRE— B AR B, A B B

The Pledgor may subscribe for a capital inerease in Party C only with prioe
wrilten consent of the Pledgee.  Any additional equity interest obtained by
any Pledgor as a result of such Pledgor's subscription of the increased
registered capital of the Company shall also be deemed as Equity Interest,
and the Parties shall enter into further equity pledge agreement for this

4
B#EF Stricly Confidential



24

purpose and complete registration of the pledge of such additional equity
interest.

Y P AR e [ e R e S 1 AR e s L, FE P R e
PRI SRR I, AT et S A ST U 2, REARAB AL
MER (1) FAEEANSEEWRS N, SHEEANE. FRTFaES
L FE e R R il 9, i (20 EpEEHR SRR RN,
L [ LR AV A9 S0 PR T AL SRR A A

In the event that Party C is required by PRC law to be liquidated or
dissolved, any interest distributed to the Pledgors upon Party C's
dissolution or liquidation shall, upon the request of the Pledgee, be (1)
deposited into an account designated and supervised by the Pledgee and
used to secure the Contract Obligations and pay the Secured Indebtedness
prior and in preference to make any other payment; or (2) to the exient not
prohibited by PRC laws, unconditionally donated to the Pledgee or any
other person designated by the Pledgee in the manner permitted by the
applicable PRC laws,

3. HEHIER
Term of the Pledge

ER |

S 1 A Bt L T O 4 AR o R TE MR T AT R R R B
2 AR R R RO S BIATAT A ) 4 45 LT 52 Re R AT A i dE SR 4
FrifEs b, WEAREFE (—) A&z Bk 3 1+ TE
HA, Rl ma S m R L. 3 (o) BEiinsEs
ZHE= (300 H /4 m4 5L TR 7B E R e e i Bl s F
WL F3EEEA, AR R TR ST, EARAFR
A R A Bl 0 — - A T A B AT IR AR ) BE R
Fie o 80 ) 3050 o I BT R LA L R 44 1) € L P B
“LRSFICEFERE" ) RS TR TERE RN THECRTER
choR g R, SR B e, T AT SR 2 e o [ e
FEALRIAT 22 T AT ECE BN e 0 B 0, 4248 B A 0 B S e
AT B, GRIE R B il S R ik Bil.
The Pledge shall become effective on such date when the pledge of the
Equity Interest comtemplated herein is registered with the relevant
administration for industry and commeree (the “AIC*).  The Pledge shall
remain effective until all Contract Obligations have been fully performed
and all Secured Indebtedness has been fully paid.  The Pledgors and Party
C shall (1) register the Pledge in the sharcholders’ register of Party C within
3 business days following the execution of this Agreement, and (2) submit
an application to the AIC for the registration of the Pledge of the Equity
Interest contemplated herein within thirty (30) days following the execution
of this Agreement. The parties covemant that for the purpose of
registration of the Pledge, the parties hereto and all other shareholders of
Party C shall submit to the AIC this Agreement or an equity interest pledge
contract in the form required by the AIC at the location of Party C which
shall truly refleet the information of the Pledge hereunder (the “AIC Pledge
Contract”). For matters not specified in the AIC Pledge Contract, the

5
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Parties shall be bound by the provisions of this Agreement. The Pledgors
and Party C shall submit all necessary documents and complete all
necessary procedures, as required by the relevant PRC laws and regulations
and the competent AIC, to ensure that the Pledge of the Equity Interest shall
be registered with the AIC as soon as possible after submission for filing,

KRR Y, S R A SR T R AT & Y S AR RS, R
BLAH R0 35 B sl i A 70 AL

During the Term of the Pledge, in the event any Pledgor andfor Party C
fails to perform the Contract Obligations or pay Secured Indebledness, the
Pledgee shall have the right, but not the obligation, to exercise the Pledge in
accordance with the provisions of this Agreement,

PR FE IR R
Custody of Records for Equity Interest subject to the Pledge

4.1

TEA P U 1 W PRI P, N R 2 BT 2 B e — P s 3t
FEFTT I AR ) B 5 i L A 0 M 2 52 0 = LA TR
ACRETE AR Bl R (1 F0 08 9 1) — AR T .

During the Term of the Pledge set forth in this Agreement, the Pledgors
shall deliver to the Pledgee’s custody the capital contribution certificate for
the Equity Interest and the shareholders™ register containing the Pledge
within one week from the execution of this Agreement. The Pledgee shall
have custody of such documents during the entire Term of the Pledge set
forth in this Agreement.

AP (9 BRE A RAE
Representations and Warranties of the Pledgor and Party C

i R AP A A 0 2 ) PR s 0 4 T Bt M f
As of the execution date of this Agreement, each of the Pledgors and Party C
herehy jointly and severally represent and warrant to the Pledgee that:

3.l

3.2

53

b AR AT R U — BB BR AT AR A B L R B A o,
by IR AR AT AL

The Pledgor is the sole legal and beneficial owner of the Equity Interest.
The Pledgee shall have the right to dispose of and transfer the Equity
Interest in accordance with the provisions set forth in this Agreement,

AR RA S REAUD R LB AT Roge ok Evil, 3
RAT RAE AT 9 S 5. Al — LA B0 R T A RO 7 23
FRERANRN LS, TR T H BT,

Each of the Pledgor and Party C has the power, capacity and authority to
exceute and deliver this Agreement, and to perform ivhis obligations under
this Agreement. This Agreement constitutes the Pledgor's and Party s
legal, valid and binding obligations and shall be enforceable against them in
accordance with the provisions thereof.

RRA LA S, HA A ACTE A B B L 80 8 L b A 2 A
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F 4.
Except for the Pledge, the Pledgor has not placed any security interest or
other encumbrance on the Equity Interest.

54 AP SRR AT T FR T A - B B A TR B = 0
FIE Bt (FW) .
The Pledgor and Party C have obtained any and all approvals and consents
from the applicable government authorities and third parties (if required)
for the execution, delivery and performance of this Agreement.

55 AR, EARBTESAS: ()SEEE RS M R,
(i) P TR At £ R A (i) B B R R — Rk
YA TEME (T & R B S0, R G R — R A B A [
BESCAIR FRIEEE: (iv) P B R TR — 7 AL O AT T T st i
ETREDHE EH AT TR R PR SR
BI T e 1 o Y o B
The execution, delivery and performance of this Agreement will not: (i)
violate any relevant PRC laws; (i) conflict with Pariy C’s articles of
association or other constitutional documents; (iii) result in any breach of or
constitute any default under any contract or document to which it is a party
or by which it is otherwise bound; (iv) result in any violation of any
condition for the grant andfor maintenance of any permit or approval
granted to any Party; or (v) cause any permit or approval granted to any
Party to be suspended, cancelled or attached with additional conditions.

6. RN R T i AR
Covenants of the Pledgor and Party C

6.1 FEAHHLAFERIAN, H AR FE R B e A AR
During the term of this Agreement, each of the Pledgors and Party C hereby
jointly and severally covenant to the Pledgee:

6.1.1  ERIATIE B SCiFSh, SRERBAPRHmEEE, BEAFEEL
S AL B AT A A5, AR MR PR R AT b3 oy s SV PR AR
TEOR AR % P48 R SR Hh Ak 1T
The Pledgor shall not transfer the Equity Interest, place or permit the
existence of any security imterest or other encumbrance on the
Equity Interest or any portion thercof, without the prior writien
consent of the Pledgee, except for the performance of the
Transaction Documents; Party C shall not assent to or assist in the
aloresaid behaviors;

6.1.2  HH I A A iy o < B AT 9 S B 49 4 5 D o e R A 4
R U B % B LSRR At s (T 154
BIRUE, TH (5) HARBEAHT ERER. B,
[l bt RS aail, sEERA RS BB RS
FBUA P i B 48 o o L AR ik«
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6.2

6.3

The Pledgor and Party C shall comply with and carry out all
requirements under applicable laws and regulations relating to
pledge, and within five (5) days of receipt of any notice, arder or
recommendation issued or made by the competent authorities
regarding the Pledge (if any), shall present the aforementioned
notice, order or recommendation to the Pledgee, and shall comply
with the aforementioned notice, order or recommendation or submit
ohjections and representations with respect to the aforementioned
matters upon the Pledgee’s reasonable request or upon consent of
the Pledgee;

6.0.3 L O 7 LA AT o fi B AT IR ke C AR T AR 43 ) B 3F
R s, LR AT R R A A b T R, %
9 BEAT A R AT FCAE R b F 55 AT Ak R i A5 4 3
g 28 e e e B et e R AR A
Each of the Pledgors and Party C shall promptly notify the Pledgee
of any event or notice received by it that may have an impact on the
Equity Interest (or any portion thercof)) as well as any event or
notice received by it that may have an impact on any guarantees and
obligations of the Pledgor under this Agreement or the performance
of obligations of the Pledgor under this Agreement;

6.1.4 FHEEHEFMHBRETZ (3 A AR sRE i
WA D T4, LU A B I 0 7 LA &
Party C shall complete the registration procedures for the extension
of the operation term within three (3) months prior to the expiration
of such term to maintain the validity of this Agreement.

RN RIS, R A A A B B it R S AR, TR
NG s YN A R NG ) N5 R = T B
R P .

The Pledgors agree that the rights acquired by the Pledgee in accordance
with this Agreement with respect to the Pledge shall not be interrupted or
harmed by the Pledgors or any, successors, heirs or representatives of the
Pledgor or any other persons through any legal proceedings.

i A 16 B AGRAIE , 9 (4 i A Bl Ut 0 50 26 B 0 8 5 48
B KRR IR AE A5 B AL T 3 R 290 A B TR
A FTEREATH (BFGES . AT e R E Rl X A
9N AT AL BT BRI 47 9, JE AR T A Z 800, 12
BT 4R BB R, 5 A A SO 5 M A (B AR B B 199
2 AR BT LS S 3 < R 00 g 1) L AR (B30 o T I g
Rrf A7 R B R . dr 4 BksE.

To protect or perfect the security interest granied by this Agreement for the
Contract Obligations and Sccured Indebtedness, each of the Pledgors
hereby undertakes to exceute in good faith and to cause other parties who
have an interest in the Pledge to execule all certificates, agreements, deeds
andfor covenants required by the Pledgee. The Pledgors also undertakes

3
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6.4

to perform and to cause other partics who have an interest in the Pledge to
perform actions required by the Pledgee, to facilitate the exercise by the
Pledgee of its rights and authority granted thereto by this Agreement, and to
enter into all relevant documents regarding ownership of Equity Interest
with the Pledgee or designee(s) of the Pledgee (natural persons/legal
persons). The Pledgors undertakes to provide the Pledgee within a
reasonable time with all notices, the orders and decisions regarding the
Fledge that are required by the Pledgee.

A PR BLARAE, R AR . BT A BT TR I RIE . &
B, B BRERERMR. W H EACTRT T R A AT HARAE . AR
Bl BRIEESEfE. DUOE OGRS — T

The Pledgors hereby undertakes to comply with and perform all guarantees,
promises, agreements, representations and conditions under this Agreement,
In the event of failure or partial performance of its guarantees, promises,
agreements, representations and conditions, the Pledgors shall indemnify
the Pledgee for all losses resulting therefrom,

WA

Event of Breach

.1

1.2

1.3

R R A A
The following circumstances shall be deemed an Event of Default:

T HUEE A AR 7 B O B A b GO A 4 S (i
Any Pledgor’s any breach o any obligations under the Transaction
Documents andfor this Agreement,

702 W IR 32 B 00 B A R T i E T 345 13 R .
Parly C's any breach to any obligations under the Transaction
Documents and/or this Agreement.

I U B A 7.1 SR TR 4T T 0 5 s T i B R R A i
S8, A FIFE 75 R B L e = s A .

Upon notice or discovery of the occurrence of any circumstances or event
that may lead to the aforementioned circumstances described in Section 7.1,
such Pledgor(s) and Party C shall immediately notify the Pledgee in writing
accordingly.

FRAES 7.0 4T Rl TE R 16 H I AR P R e R 3
IESEE AT RMEF R =+ (20) K2 SR R E B3,
B AAE SIS (AT (], T 16 b A 2 e R T s 23 e s 4t
B AT AL

Unless an Event of Default set forth in Section 7.1 has been successfully
resolved to the Pledgee's satisfaction within twenty (20) days after the
Pledgee andfar Party C delivers a notiee 1o such Pledgor(s) requesting
ratification of such Event of Default, the Pledgee may issue a Notice of
Default to such Pledgor(s) in writing at any time thereafier, demanding the
Pledgor to immediately exercise the Pledge in accordance with the

9
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8.

provisions of Section 8 of this Agresment.

[ A ff 47 o
Exercise of the Pledge

8.1

8.2

3.3

54

CERR AN AT O R SR I, AR A JSE () M A A ) f5 TR 3 .
The Pledgee shall issuc a written Notice of Default to the Pledgors when it
exercises the Pledge,

FIRTH 7.3 F 00, FEATERS 8.0 F A S0 2 5 1T
AWTEF (6] B ot i AL AT ek A B )

Subject to the provisions of Section 7.3, the Pledgee may exercisc the right
to enforce the Pledge at any time after the issuance of the Notice of Default
in accordance with Seetion 8.1,

TEELA AT RTE LRSS 8.1 SRRl E, AT JURE P i, =
& 304 B AR R T AT A A O R SRR R T LR
PPRE AT 4 o B SR o 30 30 9 M TR A LR 5620 42 . BB 3
FeAr BT W SRR R 1 R £ T B e A £ B4

After the Pledgee issues a Notice of Default to the Pledgor(s) in accordance
with Section 8.1, the Pledgee may exercise any remedy measure under the
applicable PRC laws, the Transaction Documents and this Agreement,
including but not limited to being paid in priority with the Equity Interest
based on the monetary valuation that such Equity Interest is converted into
or from the proceeds from the avction or sale of the Equity Interest.  The
Pledgee shall not be liable for any loss incurred by its duly exercise of such
rights and powers.

R A A5 B A 90 0 AL £ i1 A 30 T T 4 8
0 Bl PR RAJR ) W LM LT A (B 3 5 B AR AR 4 6 FIBR: L R0 08 15 A
HAveR, LA B S TE I e A AR AT S5k e i
FAUF AR A S P A T TE AT AR T, T 2 AT 1o %
MR EARE, £ PRERASEATEEA, AR @
PR 2 R I A R R T A S AL B A

The proceeds from the exercise of the Pledge by the Pledgee shall be used
to pay for the taxes and expenses incurred as a result of disposing the
Equity Interest and to perform the Contract Obligations and pay the
Secured Indebtedness to the Pledgee prior and in preference to any other
payment,  After the payment of the aforementioned amounts, the
remaining balance shall be returned to the Pledgor(s) or any other person
wha have rights to such balance under applicable laws or be deposited to
the lecal notary public office where such Pledgon(s) resideis), with all
expenses incurred being borne by the Pledgons). To the extent not
prohibited by the applicable PRC laws, the Pledgor(s) shall unconditionally
donate the aforementioned proceeds to the Pledgee or any other person
designated by the Pledgee in the manner permitted by the PRC laws.

8.5 WAL LR HE I 20 I A7 6 L AT (T T S R A AT
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8.6

8.7

A HMULTI T () AT 460 A AT sl sl 20 S R 9 A A 04 S
AL FITT, AT (At R T

The Pledgee may exercise any remedy measure available to it
simultaneously or in any order. The Pledges may exercise the priority
right in compensation based on the monetary valuation that such Equity
Interest is converted into or with the proceeds from the auction or sale of
the Equity Interest under this Agreement, without being required to exercise
any other remedy measure first.

BRAUAATAL LAHT 5 2058 5 ST IR s L R AV AT SC AL, o A
P77 AR A A4 .

The Pledgee is entitled to designate an attorney or other representatives to
exercise the Pledge on its behalf, and the Pledgors or Party C shall not raise
any objection to such exercise,

FEAT A A W 4 AR B, o AR 7 R L6 35 () B B, LA
e N i

When the Pledgee disposes of the Pledge in accordance with this
Agreement, the Pledgors and Party C shall provide the necessary assistance
to cnable the Pledgee to enforce the Pledge in accordance with this
Agreement.

9. EsE
Breach of Agreement

2.1

5 A P A o R i R A B U F R — e, AT R
FEA KT AR B R T A BT MR AT — 0 %5, Bl A B P
CHLAWIR T 52 ) € A HMU T Aidi . FRAL A A5 SR i B A P 7 #h IE
BIEATHU N4 T 0 7 LA (5] L B A BT i S S T 30 e R o 30 T
BREMT Qo) R (RN BEREEAR S EEHR A ) HE AR
7 CRLARFL T 5 A7) o JE s b it IR AR A AT 4R B 47 el (1)
el A M, FREER A TR CRLOY IR T2 ) 85 T2 a2,
S (2) ERMBUEITHEARFEG URHRITE) £ A HMLm i
S, HERMEANRFET GUIRTE) 8T8 amEE. k%
A BEA A TE A2 il T A T AR AT R
If any of the Pledgors or Party C materially breaches any provision under
this Agreement, or fails to perform, performs incompletely or delays to
perform any obligation under this Agreement, it shall constitute a breach
under this Agreement on the part of such Pledgor(s) or Party C (as the case
may be).  The Pledgee is entitled to require such Pledgor(s) or Party C to
tectify or take remedial measures,  If within ten (10) days after the Pledgee
delivers a written notice to such Pledgor(s) or Party C and requires for
rectification (or within any other reasonable period required by the Pledgee),
such Pledgor(s) or Party C (as the case may be) fails to rectify or take
remedial measures, the Pledgee is entitled to, at its sele discretion, (1
terminate this Agreement and require such Pledgor(s) or Party C (as the
case may be) to compensate all the losses; or (2) require specific
performance of the obligations of such Pledgor(s) or Party C (as the case

1
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10.

may be) under this Agreement and require such Pledgon(s) or Party C (as
the case may be) to compensate all the losses. This Section shall not
prejudice any other rights of the Pledgee under this Agreement.

9.2 BRAEEER A A, A SR R T AR i Ay A B B
A bpid -
The Pledgors or Party C shall not have any right to terminate this
Agreement unilaterally in any event unless otherwise required by the
applicable laws. i

ik

Assignment

10.1 PRAREBEALA MRS AR o R A RO P 7 b s 5 L o 0 3 2 o B 06
T 3%,
Without the Pledgee’s prior written consent, neither the Pledgors nor Party
C shall assign or delegate itshis rights and obligations under this
Agreement.

10.2 A EE0 AR ICEEE S . RN CRIBAERT IR AL FS iy
WS F Y BFERS, FEHEA.
This Agreement shall be binding on the Pledgors and his/her successors,
heirs (including who inherited the Equity Interest) and permitted assigns,
and shall be valid with respect to the Pledgee and each of his'her successors,
heirs and permitted assigns.

10,3 FEALART LA ZEAE R e FUAE 70 B R R0 e il b A BT AR T 1)

A GHARS IR A, ERFHNLT, SRS RAES
0 P R AR A T R R LR R L 5 A R S R
B AT ROARAE A — %
At any time, the Pledgee may assign any and all of its rights and obligations
under the Transaction Documents and this Agreement to its designee(s), in
which case the assignees shall have the rights and obligations of the
Pledgee under the Transaction Documents and this Agreement, as if it were
the original party to the Transaction Documents and this Agreement.

104 BEFILFAFHMARAEER, BERTNER, WHANRANES

37 0 0 AT — 1 P o 5 A S — R 9 0 3 I, A ) T
TTECE BT B L.
In the event of change of the Pledgee due 10 assignment, the Pledgors
andfor Party C shall, at the request of the Pledgee, exccute a new pledge
agreement with the new pledgee on the same terms and conditions as this
Agreement, and register the same with the competent AIC,

10.5 B AR 7 7 < A 5090 5 07 LA a3 ) 8 B L f T ety
WHRE, SRS, BTES TG T LS, FAETEAR
LARER Bl i A7 R A T AR AT R M AT, BRAR R AR B RLA
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12.

13,

B ST, R A AT O e R R R TR A

The Pledgors and Party C shall strictly abide by the provisions of this
Agreement and other contracts jointly or separately executed by the Parties
hereto or any of them, including the Transaction Diocuments, perform the
abligations hereunder and thereunder, and refrain from any action/omission
that may affect the effectiveness and enforceability thereof  Any
remaining rights of the Pledgors with respect to the Equity Interest pledged
hereunder shall not be exercised by the Pledgors except in accordance with
the writlen instructions of the Pledgee.

=3 1n

Termination

VL1 2 YR AR 3 53 Se A= M RELT T BT 09045 () 30 98 Fii £ T e

tRIESTIE. BEANREH A ANER, £RDSHTTHMMA, &
i BV T A AP AT A D4, SRR & el R A BRI TR
Mt P BT O 0 R AT P 57 T B oL A S PR AT I B B ) 4
EHEEIC.
Upon the fulfillment of all Contract Obligations and the full payment of all
Secured Indebtedness by the Pledgors and Party C, the Pledgee shall release
the Pledge under this Agreement upon the Pledgors’ request as soon as
reasonably practicable and shall assist the Pledgor in de-registering the
Pledge from the shareholders’ register of Party C and with the competent
PRC local administration for industry and commerce.

112 HHMEHE 9. 13, 14 RFAGKE 11.2 R e A bt 8 - iRk Ay 2.
The provisions under Sections 9, 13, 14 and 11.2 herein of this Agreement
shall survive the expiration or termination of this Agreement,

F 2 B At 2
Handling Fees and Other Expenses

— U] 54 W AT R S R SLERI O, JOh B R AR R TR A . T,
EPFERE LA AR T B i B PR A 0 ek 7 A i,

All fees and out of pocket expenses relating to this Agreement, ineluding but not
limited to legal costs, costs of production, stamp tax and any other taxes and fees,
shall be borne by Party C.

{fREE
Confidentiality

TR RTRER AL R PEE, BB o 2 R 7 4 b TG
AL O kBRI SR R RS B SRS A RS R
BT EURE, TIERAE S —H BEEEN, FEAETSE =S EREaE
HEE, WTAGERERS: @O0 TRBRELNBIHTMEL (i
HEZEEERZ - FHAMAAHEE) « OGREERHEREN, REY
SyHL . SRR S B A S AT R IR 2 AT B s EfT—
MR B ULATAR 22 BT 5 R SEIL R L I AT B RS R AR,
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14.

mEATAR . W W . G eI o L A L L O L R
. MMEMT—FRRAR. MW, BRI R W e, W
e SR S BT .

The Parties acknowledge that the existence and the terms of this Agreement and
any oral or written information exchanged between the Parties in connection with
the preparation and performance this Agreement are regarded as confidential
information.  Each Party shall maintain the confidentiality of all such
confidential information, and without obtaining the written consent of the other
Party, it shall not disclose any relevant confidential information to any third
parties, except for the information that: (a) is or will be in the public domain
(other than through the receiving Party’s unauthorized disclosure); (b) is under
the obligation to be disclosed pursuant to the applicable laws or regulations, rules
of any stock exchange, or orders of the court or other government authorities; or
{€) is required to be disclosed by any Party to its shareholders, directors,
employees, legal counsels or financial advisors regarding the transaction
contemplated hereunder, provided that such sharcholders, directors, employees,
legal counsels or financial advisors shall be bound by the confidentiality
obligations similar to those set forth in this Section, Disclosure of any
confidential information by the sharcholders, director, emplovees of or agencies
engaged by any Party shall be deemed disclosure of such confidential
information by such Party and such Party shall be held liable for breach of this
Agreement.

IERIEHR S A R
Governing Law and Resolution of Disputes

10 REMEMAT . S, RREEE. RRAT. ESE0 sk LU S U AR v B
rh [
The execution, effectiveness, interpretation, performance, amendment and
termination of this Agreement and the resolution of disputes hereunder shall
be governed by the laws of China.

14.2 [ RRFEF0 LT A0 B AL T A 2 M A Ao R, R 38 7 A eI A AT B

O T LR R . R R AT B, MIE T — AT g
TR e A R B 468 B 0 D BB T 5, e BT L F O A R A o
MM IEAR B fdl ) IFBEME A TR fhaR ik th RS Rk, AE A
WEFHE .
In the event of any dispule with respect to the interpretation and
performance of this Agreement, the Parties shall first resolve the dispute
through friendly negotiations, In the event the Parties fail to reach an
agreement on the dispute, either Party may submit the relevant dispute to
the South China International Economic and Trade Arbitration Commission
for arbitration, in accordance with the arbitration rules of such arbitration
commission effective at that time. The place of the hearing of the
arbifration shall be Shenzhen, The arbitration award shall be final and
binding on both Parties.

14,3 [E] QR0 ML AT 4 I 400 T 260 20 AT A B AT 4] i IEPEREAT SR 20, B %
BLHURI SR, A B O (TR S S A7 (0 3 B 7E 2R B0 F B 3 R A 3
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Upon the oceurrence of any disputes arising from the interpretation and
performance of this Agreement or during the pending arbitration of any
dispute, except for the matlers under dispute, the Parties to this Agreement
shall continue to exercise their respective rights under this Agreement and
perform their respective obligations under this Agreement.

15, il

Motices

150 S Ep i3 o T R I 5 e b0 SR T A o R Al £ el o e
Ik, HTEIE. BRI PR AR . R TR R
BlZ T LT AT R AL 330 S R e 4 RS 1) 9 MRty s
All notices and other communications required to be given pursuant to this
Agreement or otherwise given in connection with this Agreement shall be
delivered personally, or sent by registered mail, prepaid postage, a
commercial courier service, facsimile transmission or email to the address
of such Party set forth below.  The dates on which notices shall be deemed
to have been effectively given shall be determined as follows:

15,11 #An AR LG BIE R B, W LLAE T Hhht S, sl
FTrolabte 1, R HEER,
MNotices given by personal delivery shall be deemed effectively
given on the date of receipt at the address set forth below, or the
date on which such notices are placed at the address set forth below

15.1.2 ilFnhn AR LUt i 4 . 43 S hESF ., EMTET AR A i, WILLEE
T AR R T R MR 2 R Rk R,
Motices given by courier service, registered mail or prepaid postage
shall be deemed effectively given on the date of receipt, refusal or
retum for any reason at the address set forth below:;

15,13 3 ot S5 2 LA SR BOAT HA B, T BA i) T4 T B 83k ahikiz 2 AR

FRGLIE A (BIEL A E R e TRIAGY BORIE) « @i 2
LA FL T A A e, RIZE S — APl B R B B R R BT
ENAE 24 /nief A R e 0 o T B P A A R AR B 1 R A
BEfFSL T, Cld T bt mihilid s B v HikikA.
Motices given by facsimile transmission shall be deemed effectively
given on the date of successful transmission to the Fax no. set forth
below (as evidenced by an automatically generated confirmation of
transmission),  Motices given by email shall be deemed effectively
given on the date of successful tramsmission, provided that the
sending Party has received a system message indicating successful
transmission or has not received a system message within 24 hours
indicating failure of delivery or return of email,

152 Jplmnr ey, &FhtknT.
For the purpose of notices, the addresses of the Parties are as follows:

15
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IR KAME GEHD BHEHERBAF
Pledgee: Dayourenzai (Shenzhen) Technology Co., Lid,
shbk: RN E EAR A A E S A s R sy
e AB B A4209A26
Address:  A4209A26 of Tower A.B, Xintian Century Business Center,
west of Shixia North 2nd Street, Shixia Community, Fubao Street,

Futian District, Shenzhen
ek A
Attn:
LERR
Email:;
ZH 1 EMTF

Party B1: LI Zanyu

dihk: PRI o G A b X i K T C B 3604 BATT

Address:  Unit 3604 of Tower C, China Resources Land Building,
Dachong Community, Yuehai Street, Nanshan District, Shenzhen

TR | sam.@dhssys.com

Email:

ZH2: g

Party B2: XIE Jing

Michk: SR T T L S K e B A b K R C B 3604 BT

Address:  Unit 3604 of Tower C, China Resources Land Building,
Dachong Community, Yuehai Street, Manshan District, Shenzhen

HF R | charles.x@dhssys.com

Email:

7 AT RN ERFEGER AR

Party C: Daheshou (Shenzhen) Information Technology Co., Ltd,

Badb:  SRII0TIR L G S A vk A T M A C B 3604 AT

Address:  Unit 3604 of Tower C, China Resources Land Building,
Dachong Community, Yuehai Street, Nanshan District, Shenzhen

Wtk A . ERESE

Attn:
EPER: | sam.l@dhssys.com
Email: .

15.3 AEAT — o A s M2 (97 BN 0 Atk 8 22 Sl S e B e B il
0 i sk

Any Party may at any time change its address for notices by a notice
delivered to the other Parties in accordance with the terms of this Section.

16, 4yt
Severability

1]
Bl U Strictly Coafidential



17

18.

19,

) BH R B L A — el o 2 0 S R 4R AT ) e o B A R T
RER AT, AR AT . Skt T
A B MR AE AE T T T R B e R . & 7 BOE e W R, Ll
FRVFRT LB 2 07 FE 09 o P AE PO SR 3 BRI R S0 2. ket
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B AEREEUTUERRM AT (R 5 BT R ) S B A R

In the event that one or several of the provisions of this Contract are held to be
invalid, illegal or unenforceable in any aspect in accordance with any laws or
regulations, the validity, legality or enforceability of the remaining provisions of
this Contract shall not be affected or compromised in any respect.  The Parties
shall strive in good faith to replace such invalid, illegal or unenforceable
provisions with effective provisions that accomplish to the preatest extent
permitted by law and the intentions of the Parties, and the economic effect of
such effective provisions shall be as close as possible to the economic effect of
those invalid, illegal or unenforceable provisions.

B

Attachments

e T 1 P N e N B T v
The attachments set forth herein shall be an integral part of this Agreement,

R

Effectiveness and Amendments

181 bt §&A ERER 2 HRAN, HESF S S s Efam
{0 A= AR 5 e 45 1
This Agreement shall become effective upon execution by the Parties, until
the Contract Obligations have been fully performed and the Secured
Indebtedness have been fully paid.

182 AFAPMILIEH BHEMEIT BB S3 FE, B AU — LB AR
e % 7 B 0 S I UL B R R 7S B U A B A L e
5 R SA ML E MR .
Any amendment, change and supplement to this Agreement shall be made
in writing by all of the Parties. Any amendmenmt agreement and
supplementary agreement duly executed by the Parties hereto with regard to
this Agreement shall constitute an integral part of this Agreement, and shall
have equal legal validity as this Agreement.

i IR A
Language and Counterparts

ARBULAPLRBI R, — G, BN HEARAE 6, #
AT R, MR R RE A2 AR Rk
ik,

This Agreement is written in Chinese and English in five copies. Each of the
Pledgors, the Pledgee and Party C shall hold ane copy respectively and the other

17
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copy shall be used for registration.  In case of any conflicts between the Chinese
version and the English Version, the Chinese version shall prevail.

E s
The Remainder of this page is intentionally lefi blank
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WHEE S, LUEBET.

N WITNESS WHEREOQF, the Parties have caused their authorized
representatives to execute this Equity Interest Pledge Agreement as of the date first
above wiillen,

BALA: AAAE (D BETRAT
Pledgee: Davourenzai {Shenzhen)

FF,

By: m é
ME:  FmEg o ]
Name: LI Zanyu

il EEMARA
Title: Legal Representative




HETH, SHoEMSREMNNET Iy MR MeET T ERmein
DR, LB F.

IN WITNESS WHEREOF, the Parties have caused their authorized
reprezentatives to execute this Equity Interest Pledpe Agreement as of the date first
alave written,

B
Fledgor:

ZHE 1 ERF
Party B1: LI Zanyu
x=, i
By:

il T
Party B2: XIE Jing
F5F it
By: k)




FaTile, &S MBS ERNART RS A WSS T R
WIEET SR, LARR{E .

N WITNESS WHEREOF, the Partics have caused their authorized
representatives to execute this Equity Interest Pledge Agreement as of the date first
above written.

T FAEF GRYD 15 SR EAE
Party C: Daheshou (Shenzhen) Information Technology Co., Lid.

o g E
By:
g, ZF

Name: LI Zanyu
WA EeEfiERA
Title:  Legal Representative



B
Attachments:

1. AHIRREMR:
Shareholders” Register of Party C;

2. FHEHEEAE,
The Capital Contribution Certificate for Party C;

3. PRE AR

Exclusive Business Cooperation Agreement;

4, TREW AT HE.

Exclusive Option Agreement;

5. BRI
Power of Attorncy.






Exhibit 10.5

FhEt TR i
Exclusive Option Agreement

K F M TAL (TR “AL” ) dUTFEHF 2021 £ 12 A 15 HE
i L ERAEFE CFE BT ) s,

This Exclusive Option Agreement (this “Agreement”) is executed by and among
the following Parties as of 15/12/2021, in SHENZHEN, the People’s Republic of
China (“China™ or the “PRC™):

Liip FAATE (D BMEEMAR

i TR TR R A O TR AR I [ e — B g R e S bl AR
EE A4209A26

Party A: Dayourenzai (Shenzhen) Technology Co., Ltd,

Address:  A4209A26 of Tower AB, Xintian Century Business Center, west of
Shixia Morth 2nd Street, Shixia Community, Fubao Street, Futian District,
Shenzhen

L1 FMF CREKR, HAMHETH: 442000199002165453)
Party Bl: LI Zanyu(a Chinese citizen with Identification No.442000199002165453)

ZH 2 WH CRELE, HSHESE: | 45078119870329001%) (52,4 1.
WA “ZH" ) .-

Party B2: XIE Jing(a Chinese citizen with Identification No.43078119870320001X)
(together with Party B1, collectively or respectively, the “Party B™)

Ah: KEF GFHD BEHEERAS

Mk AT XS iR A e b X e KT CBE 3604 BT

Party C: Daheshou (Shenzhen) Information Technology Co., Ltd, :

Address: Unit 3604 of Tower C, China Resources Land Building, Dachong
Community, Yuchai Strect, Nanshan District, Shenzhen

fEAHMLE, B, ZHMEFULTFEH Y —F" , 58 “54" .

In this Agreement, each of Party A, Party B and Party C shall be hereinafter
referred to as a “Party™ individually, and as the “Parties™ collectively.
T
Whereas:

I ZHERWTERE,; EXMUERH, ZH&HREE 100%0 8, 1
FEAERSEENET 100 B (RMB1,000,000) .
Party B are the shareholders of Party C and as of the date hereof collectively hald
100% of the equity interests of Party C, representing RMB 1,000,000 in the
registered eapital of Party C.

B2 e — 3, ikl B b

Mow therefore, upon mutual discussion and negotiation, the Parties have reached
the following agreement:

1. Bk

1
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Sale and Purchase of Equi rest

1.2

1.3

#YHH
Option Granted

Z TR AR M T 3 M F R O — A4 IR AU AL ™)
VR FEPEIERAFNUET, ERPFATREMNTEES,
FHERR L 13 AT, BN S S e 2 A T
—AEEA C CHREEANT ) A2 AR AT R A
SRR, PR ORI E N A AT A A A A R
LA 5 2,05 B e AR . AR 2 1 B BT e
MR KR ARBUATEER ‘A" WA A8, SELL. &
k. dedk. fEHEsR{EA R HA,

Party B herchy irrevocably and uwnconditionally grants Pary A an
irrevocable and exclusive right to purchase, or designate one or more
persons {each, a “Designee”) to purchase the equity interests in Party C
then held by Party B once or at multiple times at any time in part or in
whole at Parly A's sole and absolute discretion to the extent permitted by
Chinese laws and at the price described in Section 1.3 herein (such right
being the “Equity Interest Purchase Option™).  Exeept for Party A and the
Designee(s), no other person shall be entitled 1o the Equity Interest
Purchase Option or other rights with respect 1o the equity interests of Party
B. Party C hereby agrees to the grant by Party B of the Equity Interest
Purchase Option to Party A.  The term “person” as used herein shall refer
to individuals, corporations, partnerships, pariners, enterprises, trusts or
non-corporate organizations,

= -ﬁ _&E
Steps for Exercise of the Equity Interest Purchase Option

W A7 7B P P 2 A LA T o o [ R A S AR . R AT
[T, RIS EHBEER  CREEEEnT ) . R
B SEIE S AR LTI ()W TR S e, B
WHEAMSER VA o ()P 7 e @ MM 20 0 300 I L 4
OISR ) AeBM TR ML AR .

Subject to the provisions of the laws and regulations of China, Party A may
exercise the Equity Interest Purchase Option by issuing a written notice to
Party B (the “Equity Interest Purchase Option Notice™), specifying:(a) Party
A’s decision to exercise the Equity Interest Purchase Option, and the name
of the Designee(s) if any; (b) the portion of equity interests to be purchased
by Party A or the Designee from Party B (the “Optioned Interests™); and ()
the date for purchasing the Optioned Interests or the date for the transfer of
the Optioned Interests,

Ao
Equity Interest Purchase Price
Optioned Interests M8 TR

2
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R A D MR e S T 2 7 3 I e B SR A g s A A 10
CERELRR S (HiRAR e A 520 BT 8AT P S Lk 45 18] o B ity
FE, ARG R A R B M B R AT (o
AEICAT™D o WP AT (R T M 32 2 3 T P O R R e S
B, R f B L. A T A R e,
AL R TR AL S AL o T IRR PR, SRR SOV
(A B 0 T Al AT, ML A e B2 A e T 4 002 A 6
o CHERRCMRELIEAT)  EHERF, 25 FeL s B i s
FURF IR0 T 77 040 2 e T B O 300 2 B8 T 9y ol A
RS A
The total price for the purchase by Party A of all Optioned Interests held by
Party B upon exercise of the Equity Interest Purchase Option by Party A
shall be RMB 10 (or the price as set forth in the equity transfer agreement
to be executed between Party A (or the Designee) and Party B separately,
provided that such price does not violate PRC laws and regulations and is
acceptable 1o Party A) (the “Base Price™; if Party A exercises the Equity
Interest Purchase Option to purchase part of the Optioned Interests held by
Party B in Party C, then the purchase price shall be calculated on a pro rata
basis. If at the time when Party A exercises the Equity Interest Purchase
Option, the PRC laws impose mandatory requirements on the purchase
price of such Optioned Interests, such that the minimum price permitted
under PRC law exceeds the Base Price, then the purchase price shall be
such minimum price permitted by PRC law (collectively, the “Equity
Interest Purchase Price™), in which case the Party B shall promptly donate
all of the amount exceeding the Base Price reccived by it to Party A or any
other person designated by Party A in the manmer permitted by the
applicable PRC laws,

Transfi Opticned Interests

P A AT (R A
For each exercise of the Equity Interest Purchase Option;

Ll SRS B B R RS &1, fEiE S b, REEid
£ ) B A 2 R L S B B i
Parly B shall cause Party C to promptly convene a sharcholders®
meeting, at which a resolution shall be adopted approving Party B's
transfer of the Optioned Interests to Party A andfor the Designee(s);

142 582070 B TR E R e A Rk B R, 7 REERIR P
At R 75 [ i L PR R 4 0 5 B ) 5 o
Parly B shall obtain written statements from the other shareholders
of Party C giving consent to the transfer of the Optioned Interests by
Party B to Party A andfor the Designee(s) and waiving any right of
first refusal with respect thereto;

3
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2.

1.4.3

1.4.4

it
Covenants

L7 i WA A (MRS ) A i MR
MBI HLE, o T AR RS R

Party B shall execute an equity interest transfer contract with respect
to each transfer with Party A and/or cach Designee (whichever is
applicable), in accordance with the provisions of this Agreement
and the Equity Interest Purchase Option Notice regarding the
Optioned Interests;

L AR BB K E =4 (30 B, SEXRTERN
HARMSFE, PReek, BT e,
I L E D, & RTE, EF MR R
T AR D T T A AT L R P O o o A R4
R A e A B SRR ST R AT . e
BRI B, IO T AT, 3. =R
PR, EMTRIARAL. Wil RseMSeR. LK. FrE R
R GRS, BT HIEL, FaSEEiL. 28R
B I B RN 2 A FE0 7 A I A 4E f B 2 « b
Rl Y “ Z AR BUmAT hil " SR . 2Ry TR
B2 BT AR I i B SL AT TSR AT R A,
PR - AR B TR EE 2 HER
BRSPS PSRN R AR TS . 18iTa R,
Party B shall, within thirty (30) days after receipt of the Equity
Interest Purchase Option Notice, execute all necessary contracts,
agreements or documents with relevant parties, obtain all necessary
government approvals and permits, and complete all necessary
registrations and filings, so as to transfer valid ownership of the
Optioned Interests to Party A and/or the Designee(s), unencumbered
by any security interests, and cause Party A and/or the Designee(s)
to become the registered ownen(s) of the Optioned Interests.  For
the purpose of this Section and this Agreement, “security interests”
shall include securitics, mortgages, third party’s rights or interests,
any stock options, acquisition right, right of first refusal, right to
offset, ownership retention or other security arrangements, but shall
be deemed to exclude any security interest created by this
Agreement, Parly B's Equity Interest Pledge Agreement and Party
B’s Power of Attorney; “Party B's Equity Interest Pledge
Agreement” as used in this Agreement shall refer to the Interest
Pledge Agreement executed by and among Party A, Party B and
Party C on the date hereof and any modification, amendment and
restatement thereto.; “Party B's Power of Attorney™ as used in this
Agreement shall refer to the Power of Attomey exccuted by Party B
on the date hercof granting Party A with a power of attorney and
any modification, amendment and restatement thereto.

4
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2.1 HXMAHRE
Covenant ing Party C

S (fERR AR R ) R0 A TEIRR .
Party B (as a sharcholder of Party C) and Party C herchy covenant as

follows:

21.1

212

213

2.14

2.1.5

AL EISE T E R, AT E RIS, H o
i ey O kL e i S A Ll v R
A B A

Without the prior written consent of Party A, they shall not in any
manner supplement, change or amend the articles of association of
Party C, increase or decrease its registered capital, or change its
structure of registered capital in other manners;

Fe B A (0 5 RO AR AE Bt 0, RIFI0LY ] TR, MR A
HERE T DAL 3 A T O A BRIBURF VR RT L LR, O M 2 AT
EH A SRR FL Y5

They shall maintain Party C's corporate existence in accordance
with good financial and business standards and practices, obtain and
maintain all necessary governmenl licenses and permits by
prudently and cffectively operating its business and handling its
affairs;

AET R A e PR, AT A i e 38 2 D £ fT e ()
. Bk HEAPEE LI A AL B P AT Bk ket
P B A B, B R B R T I R 28
Without the prioe written consent of Party A, they shall not at any
time following the date hereof, sell, transfer, mortgage or dispose of
in any manner any material assets of Party C or legal or beneficial
interest in the material business or revenues of Party C, or allow the
encumbrance thereon of any security interest;

AREPHMPEENTER, SR, SR, R FEaa
{5 o 150 TE A RE H 3 b et R o P A A R e i e e
BE{ Wk ba st

Without the prior written consent of Party A, they shall not incur,
inhesil, guarantee or suffer the existence of any debt, except for
payables incurred in the ordinary course of business other than
through loans;

—HEERUFLEPLENA LY, CURFNIT%E1,
A RETT LT 2t LA A P 7 AR S 0 B 7 {7 o R B i i
B A EA;

They shall always operate all of Party C's busincsses within the
ordinary course of business 1o maintain the asset value of Parly C
and refrain from any action/omission that may adversely affect Party
s operating status and asset value;

£]
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2.1.7

2.1.8

2.1.9

2.1.10

2111

2112

FERFIREFEEE, AL S ITEE TR, 81
IEH kS it B AT i) S RIBE Ak (AR, M — S R
B ART 0 AT, PELATRAER)

Without the prior writien consent of Party A, they shall not cause
Party C to execute any major contract, except the contracts in the
ordinary course of business (for the purpose of this subsection, a
contract with a price exceeding RMB 500,000 shall be deemed a
major contract);

ARE IR R, P A AR S a (% 5%,
Without the prior written consent of Party A, they shall not cause
Party C to provide any person with any loan or credit;

RiR R, mHR T X T W TS SRR .
They shall provide Party A with information on Party C's business
operations and financial condition at Party A's request:

MR R, PRI PO R R A B AR
S BRIl g 0 IREL R CRR R S MRS R S S A %
Ity 51—,

If requested by Party A, they shall procure and maintain insurance
in respect of Party s assets and business from an insurance carrier
acceptable to Party A, at an amount and type of coverage typical for
companies that operate similar businesses;

AL e BENE, AAARSEA SRS, 5
AT A AT B Bl 7

Without the prior written consent of Party A, they shall not cause or
permil Party C to merge, consolidate with, acquire or invest in any
person;

FARENWOTRERE MM S A, k% dA g%
BIUFL . MR ATECRR R L B R

They shall immediately notify Party A of the occurrence or possible
occurrence  of any  litigation, arbitration or administrative
proceedings relating 1o Party C's assets, business, revenue ar equity
interest;

PRI A IR TR, SR S E e
1 R S EaE ST, B AT B E G
H AR BT B R X

To maintain the ownership by Party C of all of its assets, they shall
execute all necessary or appropriste documents, take all necessary
of appropriate actions, file all necessary or appropriate complaints,
and raise necessary or appropriate defenses against all claims;

6
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2113

2.1.14

2115

2.L.16

2.1.17

FEPHP TS, AHUETRRERETERE, B8
— 3 B SR A A AT e P T AL e B S B
HAE:

Without the prior written consent of Party A, they shall ensure that
Farty C shall not in any manner distribute dividends to its
sharcholders, provided that upon Party A’s written request, Party €
shall immedistely distribute  all distributable profits to its
sharcholders;

AR B 0 3R, AT oy O SE I ARG A Lt P A S R A,
T,

AL the request of Party A, they shall appoint any person designated
by Party A as the director or executive director of Party C.

L2 T L I ] 5 e s e M
il 5,

Without Party A's prior written consent, they shall not engage in
any business in competition with Party A or its affiliates; and

BieR b ERE PRI IR R O 15 IR, P9 AR et

Unless otherwise required by PRC law, Party C shall not be
dissolved or liquated without prior written consent by Party A;

— B o [ B i U 7 16 T LLE oo (] i 0B B 4 R 2 AT
i Bl H Hop EH S E SR L, S
AT GERL AR 3EAR, 277 1 24 S B LR I R ik e
HreEEE M.

Once PRC laws permits foreign investors to invest in the principal
business of Party C in China, with a controlling stake and/or in the
form of wholly foreign-owned enterprises, and the competent
government authorities of China begin 1o approve such investmenis,
upon Parly’s exercise of the Equity Interest Purchase Option, Party
B shall immediately transfer to Party A or the Designee(s) the equity
interest in Party C held by Party 13

22 L7 kil
Covenants of Party B
LT
Party B hereby covenants as follows:

221

AREFH MWL IR, R, ik, el bi Ity Lt
A (AT O R £ i LA 2 A 2 SR A P S L i AT
PUCAAR IR A, (EHE 2T UG S L. Z BB A
Pt A AR B A

Without the prior written consent of Party A, Party B shall not sell,
transfer, mortgage or dispose of in any other manner any legal or

T
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222

223

224

225

2.2.6

beneficial interest in the equity interests in Party C held by Party B,
or allow the encumbrance thereon, except for the interest placed in
accordance with Party B's Equity Interest Pledge Agreement, Party
B's Power of Attorney and this Agreement;

R P AR RS 2 (BT MR ERB R AR
T 1) R (L SR 2 TR O 780 TS L P 4T i
PLEEAAZ AR R Y tH Al Sk, SEFPR LG AL B, A
FEHEFE I I (T E (R A, (4R 207 AL B
LI BB T A L L AR A

Without the prior written consent of Party A, Party B shall ensure
the shareholders” meeting andfor the directors (or the executive
director) of Party C not to approve any sale, transfer, mortgage or
disposition in any other manner of any legal or beneficial interest in
the equity interests in Parly C held by Party B, or allow the
encumbrance thereon of any sccurity interest, except for the interest
placed in accordance with Party B’s Equity Interest Pledge
Agreement, Party B's Power of Attorney and this Agreement;

AREER N M B IR &R T 3 F R S A Sk
o BURHEALAT W A BT, 2O (R i AR R e A
FY CERBITIRIE) Tk

Without the prior written consent of Party A, Party B shall cause the
sharcholders® meeting or the directors {or the executive director) of
Party C not to approve the merger or consolidation with any person,
or the acquisition of or investment in any person;

o A ST 8 A A Y A7 56 T B RTHRAT i AR R b
AT EFE R S B S AR o

Party B shall immediately notify Party A of the occurrence or
possible oceurrence of any litigation, arbitration or administrative
proceedings relating to the equity interests in Party C held by Party
B

Rt P A £ A F (RRERATHESE) iR W Rl i MR (e
D ST PR A ) L e 5 B T e LR SR B e 497 78D

Party B shall ensure the shareholders’ meeting or the directors (or
the executive director) of Party C to vole in favor of the transfer of
the Optioned Interests as set forth in this Agreement and to take any
and all other actions that may be requested by Party A;

ORI AT B AT I, BB ITH OB oE S T, R
B REGE Y TR, 48 0B EE N A, AT
ST OO T X (A

To the extent necessary to maintain Party B's ownership in Party C,
Farty B shall execute all necessary or appropriate documents, take
all necessary or appropriate actions, file all necessary or appropriate

8
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2ET

228

229

2210

complaints, and raise necessary or appropriate defenses against all
claims;

SR T h e R A R T A A e 4T
W

Party B shall appoint any designee of Pary A as the director or the
executive director of Party C, at the request of Party A;

LAREWNTAHAREER dng) 595, HFESESEHNL,
Z 77 AL R 2 R T 2l P A M T B B
B AR A B BT, S REA 2RI %8 ik e R
AR A 5385 S0 REAE i 2 (T g 0 7 P 07 T4 B B 7R C )
AT 7 1 SR ) Bt A b8 ) Y O R B v AL
LEPIAT IR, 20 6 B 7 L BT AT ) B LS M T (i
A .

Party B gives consent to the execution by each of the other
sharcholders of Party C (if any) with Party A and Party C of the
exclusive option agreement, the equily intercst pledge agreement
and the power of attorney similar to this Agreement, Party B's
Equity Interest Pledge Agreement and Party B's Power of Attorney,
and undertakes not to take any action in conflict with such
documents exceuted by such other shareholders; with respect to the
transfer of equity interest of Party C by any of the other
sharcholders (if any) of Party C to Party A and/or the Designee(s)
pursuant to such shareholder’s exclusive option agreement, Party B
hereby waives all of its right of first refusal (if any).

A WA EFMER AR, BE. 240, SN EAE, 2
7 B L Fp R i A P SR R AL, SRR
BT R AR e e A f

If Party received any profit distribution, interest, dividend or
proceeds of liquidation from Party C, Party B shall promptly donate
all such profit distribution, interest, dividend or proceeds of
liquidation to Party A or any other person designated by Party A in
the manner permitted by the applicable PRC laws; and

FERGIH R A P B 2. P S TR O S I A BT A A
e BHLSE , URS AT S BT T R B0 S & SR 4T AR
FE LB O L S B A A P A AT AT R TR B e, i
JAF F AR AT 2 REAURIR P 0 2 AT S R P Y
Mkl W TFREAEHE, BRIt s, FMNz A58
iz A,

Party B shall stricily abide by the provisions of this Agreement and
ather contracts jointly or separately executed by and among Party B,
Party C and Party A, perform the obligations hereunder and
thereunder, and refrain from any action‘omission that may affect the
effectiveness and enforceability thereof, To the extent that Party B
has any remaining rights with respeet to the equity interests subject

9
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to this Agreement hereunder or under the Party B's Equity Interest
Pledge Agreement or under the Party B's Power of Attorney, Party
B shall not exercise such rights except in accordance with the
written instructions of Party A.

3 ERERR R
Representations and Warranties

ARSI S B 2 B fE — ik B m A R ek
Fo{#iEm F .

Party B and Party C hereby represent and warrant to Party A, jointly and
severally, as of the date of this Agreement and each date of the transfer of the
Optioned Interests, that;

il

3z

3.3

ICAH AR, B FERELLLAEIT RS i A% Bl L B ARSE A bl
Jot— PO B SERERL th 30— AT M R A
CHRFRA CRAEEFET O, BT I B R ] L A B R
M. ZITHIPTT R O AT AR A e, R St
BURBUR — Sk A L R R AR A LS
16, — B33 ok Ak, W MR B HHh 3 %,
FF 7 $32 e A LA T

They have the power, capacity and authority to execute and deliver this
Agreement and any equity interest transfer contracts to which they are
parties concerning each transfer of the Optioned Interests as deseribed
thereunder (each, a “Transfer Contract”), and to perform their obligations
under this Agreement and any Transfer Contracts, Party B and Party C
agree to enter into Transfer Contracts substantially consistent with the
terms of this Agreement upon Parly A's exercise of the Equity Interest
Purchase Option. This Agreement and the Transfer Contracts to which
they are parties constitute or will eonstitute their legal, valid and binding
obligations and shall be enforceable against them in accordance with the
provisions thereof:

LIRS BN S = REHFT IR RS R HE (%) LR,
AT A

Party B and Party C have obtained any and all approvals and consents from
the competent government authorities and third parties (if required) for the
execution, delivery and performance of this Agreement.

FAE R AP AT A & R A B T R R R i e T s

il R R ) % MRAT A £ ()P E0E BT A 20 b L G
SRR U A i) S BRI R — A
AT RS0, B — o S A A T A

BRICHFIUT BT (iv) 5 BUE R R T — 37 85 00 4F f T it
ERELT A (BN BREEATROBME T SR 0t m(v) S B AT 0 — 4 AT 4
AR o B HE P L S A R SRR b R 1

The execution and delivery of this Agreement or any Transfer Contracts
and the obligations under this Agreement or any Transfer Contracts shall

1o
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34

35

36

3.7

3.8

not: {i) cause any violation of any applicable laws of Ching; (ii) be
inconsistent with the articles of association, bylaws or other organizational
documents of Party C; (iii) cause the violation of any contracts or
instruments to which they are a party or which are binding on them, or
constitute any breach under any contracts or instruments to which they are a
party or which are binding on them; (iv) cause any violation of any
condition for the grant and/or continued effectiveness of any licenses or
permits issued to either of them; or (v} cause the suspension or revocation
of or imposition of additional conditions to any licenses or permits issued to
cither of them:

SHMBARTIRG MBS SERREEOIER. B2 IR
R Z R B S, 2 5 A b S @ R e
T BAL A 46

Party B has the legal and complete title to the equity interests held by it in
Party C.  Except for Party B's Equity Interest Pledge Agreement and Parly
B's Power of Attorney, Party B has not placed any security interest or
encumbrances on such equity interests;

WA REE P EER SRR A RS R AT, HAE
Tk S S T P AR B A AR R T AL, P ERE
8 B AL A

Parly C is a limited liability company duly organized and validly existing
under the laws of the PRC.  Party C has the legal and complete title to all
of the assets used in connection with its business operation, and has not
placed any security interest on the aforementioned assets;

PO AT R T % BRGER IR N St b R s, &
(i 2 6 PP 77 40 R 22 T 7 AR T ) 20 B

Party C does not have any outstanding debts, except for (i) debt incurred
during the ordinary course of business; and (ii) debis disclosed to Party A
for which Party A's written consent has been obtained,

PR AE K T R A oh R A Ao
Party C has complied with all PRC laws and regulations in material aspects;
and

H 87 B s A O S5 . A A B R S
FRMF. R ERR .

There are no pending or threatened litigation, arbitration or administrative
proceedings relating to the equity interests in Party C, assets of Party C or
Party C,

- A

Effective Date and Term

A EAER L ARER, AW EZ TR IRE A SRR R
A DL Al R L T P O RV M A 4 P 1k

11
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This Agreement shall become effective upon execution by the Partics, and remain
effective until all equity interests held by Party B in Party C have been transferred
or assigned to Party A andior any other person designated by Party A in
accordance with this Agreement,

IR RS SRR
Governing Law and Resolution of Disputes

EPEIT . Mok, BB, BT, RNl LB SR E R
PR .

The execution, effectiveness, interpretation, performance, amendment and
termination of this Agreement and the resolution of disputes hereunder
shall be governed by the laws of the PRC.

52 : ;
Methods of Resolution of Disputes

B R B AT A W T 2 e AT R, S bl R el e A
Bl 5 AN AR S . AR Rl e, M — A
KPR EMERSFARMRER &, diZs % RILRE M R
AR SRR . DRI TT BRSSO ERN, FhAIR R B,
& A,

In the evemt of any dispute with respect to the interpretation and
performance of this Agreement, the Parties shall first resolve the dispute
through friendly negotiations. In the event the Parties fail to reach an
agreement on the dispute, either Party may submit the relevant dispute to
the South China International Economic and Trade Arbitration Commission
for arbitration, in accordance with the arbitration rules of such arbitration
commission effective at that time. The place of the hearing of the
arbitration shall be Shenzhen. The arbitration award shall be final and
binding on both Parties.

6. Hak. %A

Taxes and Fees

B R R E R AR A i R SR L B SRR
BN L 5 A A [P0 (032 B 7 o % 2 e A e B 4 4T s
SR, JENARA.

Each Party shall pay any and all transler and registration taxes, expenses and fecs
incurred thereby or levied thercon in accordance with the laws of China in
connection with the preparation and exceution of this Agreement and the Transfer
Contracts, as well as the consummation of the transactions contemplated under
this Agreement and the Transfer Contracts,

T B

12
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Notices

A Hp T R A B A b U R BT A A (A el I A

7.1

Bk,
i

FESENAR. MRETTIS . REbPUSIRS . R T AR

BERETT LU Fralshil, 2 S5IE A A RsR I i B I F A R

All notices and other communications required to be given pursuant to this
Agreement or otherwise given in connection with this Agreement shall be
delivered personally, or sent by registered mail, prepaid postage, a
commercial courier service, facsimile transmission or email to the address
of such Parly set forth below.  The dates on which notices shall be deemed
to have been effectively given shall be determined as follows:

L1

T.1.3

T2

A e BLRL LA A R e, WL T s hE A B, R
Traht> B, AHRSER,

Motices piven by personal delivery shall be deemed effectively
given on the date of receipt at the address set forth below, or the
date on which such notices are placed at the address set forth below:

JEFn BRI AR S . S Aney . sl AT A A, BBl
T Fl bt el SR E T R E REF 2 H ARk e,
Motices given by courier service, registered mail or prepaid postage
shall be deemed effectively given on the date of receipt, refusal or
return for any reason at the address set forth below;

0 i S R AR UL Y, RILA T F BIE SOS AR T 2 )
FRGEIE R (FELLE ) A B NE) - B
ELIEELF RO LR S0, WIE R — W R G 8 kR
BETE 24 /1B Py A Wi 00 B e T o e oA o R R R I 0 R 0
BT, LT RRRE RGN 2 E e BRI R .

Motices given by facsimile transmission shall be deemed effectively
given on the date of successful transmission 1o the Fax no. set forth
below (as evidenced by an automatically generated confirmation of
transmission), MNotices given by email shall be deemed effectively
given on the date of successful transmission, provided that the
sending Party has received a system message indicating successful
transmission or has not received a system message within 24 hours
indicating failure of delivery or retumn of email.

SRR HE, FHiENF: For the purpose of notices, the

addresses of the Partics are as follows:

BT

KA MNE G FHEERAT

Party A: Dayourenzai (Shenzhen) Technology Co., Ltd,

Hlhk

PRI R A T X [ — B R e e
s AB BB A4200426
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]

Address:  A4200A26 of Tawer A.B, Xintian. Century Business: Cenuer,
west of Shixia North 2nd Sl:eel, Shixia Community, Fubao
Street, Futian District, Shenzhen

A A

Alin:

5 B

Email:

ZH1: #HEMF

Party Bl: LI Zanyu

Bhke  SREEIT R 0L O 3 A e A LA B C 6 3604 BT

Address: _Unit 3604 of Tower C, China Resources Land Building,
Dnch::ng Community, Yuehai Steeet, Nanshan District,

FE.“_.I{'MH- sam.l(@dhssys.com

Email:

2772 it

Party B2: XIE Jing

ik ii:ﬂliﬂ!rh Ly [ A e [ 38 B b T C e 3604 FLTT

Address: _Unit 3604 of Tower C, China Resources Land Building,
Dachong Community, Yuchai Street, Nanshan District,
Shenzhen

HLTHERF: | charles x@dhssys.com

Email:

M RAF GRUD & SRESETmAR

Party C: Daheshou (Shenzhen) Information Technology Co., Ltd,

Huhk: 0 T 0 T T A [ A Hia I C B 3604 LT

Address: Unil 3604 of Tower C, China Resources Land Building,
Dmhohg Cmnmuml}', Yuehai Street, Nanshan District,
Shenzhen

PriE A Ems

Attn: =

BT EE: | sam.)@dhssys.com

Email:

AEAFT 7 T b A S 3 RO 5 o 8 A ke A R i
AL .

Any Party may al any time change its address for notices by a notice
delivered 1o the other Parties in accordance with the terms of this Section.

. REWE

Confidentiality

FHRNRBER XA, AR, LI & T AT A B T
ZEARMAERT L S ST B A MM A (R M (5 0 7 2 0 T W SR £
BT CAGRE, TUZEARM BT P RN, AE = E B
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10.

EER, HETAHE RS (&AL nEmE S mBIHEAER
BERREERE A E AANE) . (REISEEREE. BETS
RURI . BEECHT A8 EE RE S T W B AT R olio) b R T i
AT B AR, W, AT, SR,
TR, TEAF. P, iR 5 O T S A R L R
T WHERT— AR AR M. R TR EL e e L e s,
AR E R A,

The Parties acknowledge that the existence and the terms of this Agreement, and
any oral or written information exchanged between the Parties in connection with
the preparation and performance of this Agreement are regarded as confidential
information.  Each Party shall maintain confidentiality of all such confidential
information, and without obtaining the written consent of other Parties, it shall
not disclose any relevant confidential information to any third partics, except for
the information that: (a) is or will be in the public domain (other than through the
receiving Party’s unauthorized disclosure); (b) is under the obligation to be
disclosed pursuant 1o the applicable laws or regulations, rules of any stock
exchange, or orders of the cowrt or other government authorities; or (¢) is required
to be disclosed by any Party to its sharcholders, directors, employees, legal
counsels or financial advisors regarding the transaction contemplated hereunder,
provided that such sharcholders, directors, employees, legal counsels, or financial
advisors shall be bound by the confidentinlity obligations similar to those set
forth in this Section. Disclosure of any confidential information by the
shareholders, director, employees of, or agencies engaged by any Party shall be
deemed disclosure of such confidential information by such Party and such Party
shall be held liable for breach of this Agreement.

B PHE
Further Warrantics

25 77 1) T ARV R S A AT A Bl 2l (045 TR 3 0 B o R S A R
FEIICHE, BLE A PTT A S TAR A0 B TS B T e e
Flni — 4T Eh.

The Parties agree to promptly execute documents that are reasonably required for
or are condueive o the implementation of the provisions and purposes of this
Agreement and fake further actions that are reasonably required for or are
conducive o the implementation of the provisions and purposes of this
Agreement,

HHWHE

Breach of Agreement

101 35 2780 PT 7 S IRt A U 0 F R — T s, SURAT. A
FEERAITRUE R AT R B T AR — T %, EIMRZ iy
CIRIILISE ) EARTML FHIESL. FHATRERZFHNA N ES
ARG HE . 00E 5 170 2 7 B P 7 e A B A IE B
B (100 KA (S FERBRESEBRN ZhWNT oL
MESLISE ) fhRAh ERCRECH S, W AR ETRE (1) &1k
AW, FERZARNS RRTTE) & TR,
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11, 4k

& (2) BREM AT Z kA (AR TR ) FE A b ey L,
HERZ NN WRTE) ST HRERE. S5 HR
5 TE A U P AR AR k)

If Party B or Party C materially breaches any provision under this
Agreement, or fails to perform, performs incompletely or delays to perform
any obligation under this Agreement, it shall constitute a breach under this
Agreement on the part of Party B or Party C (as the case may be). Parly A
is entitled to require Party B or Party C to rectify or take remedial measures,
If within ten (10) days after Party A delivers a writien notice to Party B or
Party C and requires for rectification (or within any other reasonable period
required by Party A), Party B or Party C (as the case may be) fails to reetify
or take remedial measures, Party A is entitled to, at its sole discretion, (1)
terminate this Agreement and require Party B or Party C (as the case may
be) to compensate all the losses; or (2) require specific performance of the
obligations of Party B or Party C (as the case may be) under this Agreement
and require Party B or Party C (as the case may be) to compensate all the
losses.  This Section shall not prejudice any other rights of Party A under
this Agreement.

MR A A HE, 27 e A TR T R 2 A0 i T i e b s
Abrid,

Party B or Party C shall not terminate this Agreement unilaterally in any
event unless otherwise required by the applicable laws.

Miscellaneous

11.1

11.2

T, #2547
Amendments, changes and supplements

AR T T IEIT . s, SHigE— A LHE A RE
Mo R3O 3 O AR W LA BB A0 R 7 LR A L 4R
HEiar, R SR BURS MR,

Any amendment, change and supplement to this Agreement shall be made
in writing by all of the Parties. Any amendmen! agreement and
supplementary agreement duly executed by the Parties hereto with regard to
this Agreement shall constitute an integral part of this Agreement, and shall
have equal legal validity as this Agreement.

Gl e O
Entire agreement

BR T LEA W UL RS BT (R S TEAAT Ah TR L R
F AT AU R TR MRS R, WAEL2 A
DRI AT IA M BT O e ma Ay, PR AL,

Except for the amendments, supplements or changes in writing executed
after the execution of this Agreement, this Agreement shall constitute the
entire agrecment reached by and ameng the Parties hereto with respect to

lix
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1.3

11.4

11.5

11.6

the subject matter hercof, and shall supersede all prior oral and written
consultations, representations and contracts reached with respect to the
subject matter of this Agreement.

Rl
Headings

b SR S AT ¥, A D TR 5 e
Bl A B TOUA 5 0 S

The headings of this Agreement are for convenience only, and shall not be
used to interpret, explain or otherwise affect the meanings of the provisions
of this Agreement.

a] sk

Severability

b SR A B A T ] — e e e R AR ) e 0 (e 7 T
WENLH. PEEUFTNT, SRR RREE R, Skt
AT PAT P A R B A AT O T A2 B i A e, oy AL T D
T P EDL A A T Lo e g 0 R M 2 A 2 A
LM FEERERa AT, TS R BT A R
ARR ARG . A e A T A T A
HOHL L,

In the event that one or several of the provisions of this Agreement are held
to be invalid, illegal or unenforceable in any aspect in accordance with any
laws or regulations, the validity, legality or enforceability of the remaining
provisions of this Agreement shall not be affected or compromised in any
respect.  The Parties shall strive in good faith to replace such invalid,
illegal or unenforceable provisions with effective provisions that
accomplish 1o the greatest extent permitted by law and the intentions of the
Parties, and the cconomic effect of such effective provisions shall he as
close as possible to the economic effect of those invalid, illegal or
unenforeeable provisions.

HEAESE

Successors

AR RS S EMGES . SR COIEREIETLR

ELID TS Sk B B, JEad B,

The terms of this Agreement shall be binding on the Parties hereto and their
respective successors, heirs (including who inherited the Optioned Interests)
and permitted assigns, and shall be valid with respect 1o the Parties and

each of their suceessors, heirs and permitted assigns,

HELH A

Survival

7
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1.8

16,1 2 blp i3 I G e 400 iy 2 o A L T A e O B B 4 S 5
AE A B U el B i 2 b R R
Any obligations that eccurred or that are due in connection with this
Agreement before the expiration or early termination of this
Agreement shall survive the expiration or early termination thereof.

11.6.2 AL 5. 8. 10 SFHAAKRE 116 HHREER - L Ft s
A5
The provisions of Sections 5, 8, 10 and this Section 11.6 shall
survive the termination of this Agreement.

FL

Waivers

A — 5 T AR A Bl D R RO P, (EL 0 AT 1 th 4
HHEF. —HEERR TR A8 B SRR
R TR T a2 i i 2 TS 30 Ay f 3L,

Any Party may waive the terms and conditions of this Agreement, provided
that such a waiver must be provided in writing and shall require the
signatures of the Partics.  No waiver by any Parly in certain circumstances
with respect to a breach by other Parties shall operate as a waiver by such a
Party with respect to any similar breach in other circumstances,

BE
Language

A P SIS K, — R, BHEF—6. R AR
E e ol R R T e T ON S G a8

This Agreement is written in both Chinese and English language in
quadruplicate, each Party having one copy. In case of any conflicts
between the Chinese version and the English Version, the Chinese version
shall prevail.

(]
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HEFIE, &HOEMLABNNRETIOREANEET FRFMER
BRI ERE, BIMRAT.

N WITNESS WHEREQF, the Parties have caused their authorized
represeniatives 10 exccute this Exclusive Option Agreement as of the date first above
wrnten.

T, EHALE () BEHMLE
Party A: Dayourenzei (Shenzhen) Technology Co ., Ltd.

.
By:
.
Mame:
izt v
Title;




FETL, FHEEHSEERAMNAEFIEREONRES T Fx it
eI, BRI,

IN WITWNESS WHEREOF, the Parties have caused their authorized
representatives to execute this Exclusive Option Agreement as of the date first above

written.

ZhH1: =T
Party Bl: LI Zanyu
T i
By:

o T

Party B2: XIE Jing

w0k




8 T, & O e R B e T oo vy B ik 1 AR T Ao Bt S 4
Wi HENE S, LM,

N WITNESS WHEREQF, the Parties have cauwsed their authorized
representatives 1o execute this Exclusive Option Agreement as of the date first above
written.

i je XEF (R BEREARAE
Party C: Daheshou (Shenzhen) Information Technology Co., Ltd.

T :
By: Egﬁ%
i 4 My
MName: L1 Zanyvu

BRfr.  ikEAEA
Title: Legal Representative






Exhibit 10.6

BREHA

Power of Attorney

H¥E: 20215125150
Date: 1571272021

A, FBF, PEHAR, SEHESEH 442000199002165453, TEARB
EEBEF L BMAFREGT (RID EEREGRAE RS F" 99
SN BN FLEE AR RS TR MR G ARRFLTY, e AL e M iR
PRNZERH AE (RID BERMAE CWFOE™) fEABEBHERNE B
P AR A AT Bl AR o st L i R

I, LI Zanyu, a citizen of the People’s Republic of China (*China™ or the “PRC™)
whose [dentification Card Mo. is 442000199002165453, and a holder of 99% of the
registered capital of Daheshou (Shenzhen) Information” Technology Co., Ltd.
(“Diaheshou™) as of the date of this Power of Attomey, hereby imrevocably authorize
and entrust Dayourenzai (Shenzhen) Technology Co., Ltd, (the “WFOE™) to exercise
the following rights and handle the following matters on my behalf relating to all
equity interests held by me now and in the future in Daheshou (*My Sharcholding™),
during the term of this Power of Altorney:

#H WFOE fEXA AE—fy. HhpRERA, s A AR i Rl 5
B SHAREE AT ERRETRR T F AR TR, 1) HdEfE
NFEEFRRRE 2) (THEPEEEANLSFREFEHEANEENLE
HEARAL NG e ekl 30 AbFRA AR CEdulfef—8ar) M. Bk,
MRt o, AAEEARRFRE N EEHTE GEMRR L. RibdBE
AR SRR GE TR, 4) AR, REEAURS R
IRFRAT HCLTI B 4025 BHE AT Bl il 03, 5) MRBEARL. 2, .
il A FanEe s W, Y, S50, WAl kb
BEEAR; VLR 6 ik A3, K5 WOFE BEFE, & AGHUEE.
FEEE. Hil. FOUER. SRR AL Rk R

The WFOE is hereby authorized, as my sole and exclusive agent and attorney, to
acl on behalf of myself with respect to all rights and matters concerning My
Sharcholding, including without limitation to: 1) convening and attending
sharcholders® meetings of Daheshou; 2) exercising all of the sharcholder’s rights and
sharcholder’s voting rights that I am entitled 1o under the laws of China and the
articles of association of Daheshou; 3) handling the sale, transfer, pledge or
disposition of My Shareholding (in part or in whole), including without limitation
executing all necessary equity transfer documents and other documents for disposal of
My Shareholding and fulfilling all necessary procedures; 4) representing myself in
executing any reselutions and minutes as a sharcholder (and the executive director) of
Daheshou on my hehalf; 5) nominating, electing, designating, appointing or removing
on behalf of mysclf the legal representative, directors, supervisors, general managers,
chief executive officer and other senior management members of Daheshou; and §)
approving the amendments to the company s articles of association.  Without written
consent by WFOE, I have no right to increase, decrease, transfer, pledge, or by any
other manner to dispose or change My Shareholding,

I
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LACE L. AR i sl A AR, WFOE RN RENER it
BRIt b T . B . 4T A (ED st AEIRRE. BUE S
FPEY RE AT o A A 2 AT E A B R S (LR AR IR T S e SR AT
i Al MR TR SR Erika ), R AT R B R
SO TF M BRI AT G AR AR EA R AR T O S B R AT T )

Without limiting the generality of the powers granted hereunder, the WFOE
shall have the power and authority to, on behalf of myself, execute all and any
supplementary agreements, ancillary documents, modifications, and/or amended and
restated versions in relation to the Exclusive Option Agreement, Equity Interest
Pledge Agreement and Exclusive Business Cooperation Agreement dated 15/12/2021,
by and ameng WFOE, Daheshou andfor myself, and any documents and agreements |
shall sign as required in the aforesaid agreements (including without limitation the
“Transfer Contract” for the transfer of the “Optioned Interests™ as described under the
Execlusive Option Agreement), and perform the obligations under the aforesaid
documents and agreements.

WFOE 3t 4« A BT — DT Rk il moirh, S B — Wb 4
MR . FIAT WEOE i ARHCRIUMAT A B M F LR

All the actions associated with My Shareholding conducted by the WFOE shall
be deemed as my own actions, and all the documents related 1o My Sharcholding
executed by the WFOE shall be deemed to be executed by me. [ hereby
acknowledge and ratify the actions taken by the WFOE and the documents executed
by the WFOE in relation to My Sharcholding.

I AEREE, WFOE LB ERBIBER T — Pl £~ SHE 3 i
HISHLF] 4T BEFTHA AW RO iT AL F ARG ANEE. DRhEE
B TR, WFOE FEfiR-& 8% 70 B 4 RoAb B A BB H 1 v it SRR T (i A
WEEF AR

I hereby apree that the WFOE has the right to re-authorize or assign one or
multiple matters and its rights related to such matters under this Power of Altomey o
any other person or entity at its own discretion and without obtaining my prior
consent,  If required by PRC laws, the WFOE shall designate a qualified PRC citizen
to handle such matters and exercise such rights as set forth in this Power of Attormey.

FEHABENAEEL HeM. AENSEEERZ0E. EF L NEF
BRI, AR B R T A AT A S B A

This Power of Attorney takes effect as of the date hereof.  During the period
that I am a shareholder of Daheshou, this Power of Attorney shall be irrevocable and
continuously effective and valid from the date of execution of this Power of Attorney.

RSB EAERNE, R FM CEE  E E EE WFOE B
xR AERGRAAERHE, THETTERERR.

During the term of this Power of Attorney, | hereby waive all the rights
associated with My Shareholding, which have been authorized 10 the WFOE through
this Power of Attomey, and shall not exercise such rights by myself.

AT 5 LA P SRS R i e R AR R (A AT —
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This Power of Attorney is written in Chinese and English. In case of any
conflicts between the Chinese version and the English Version, the Chinese version
shall prevail.

i
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. EMFE O
Mame: LI Zanyu

TiEM

Witness: é:( ‘*

s, B

MName: ZHAC Lei

EE:

Accepted by

RHMNE (RH0D BEAEREH

Dayourenzai (Shenzhen) Technology Co., Ltd.
s, : '
By:

e ¥

Mame: LI Zanyu

Wir:  EEAEA

Title: Lepal Reprasentativa

Aihs

Acknowledged by:

FEF (D FRREHReE
Daheshou (Shenzhen) Informatien Technology Co., Ltd,

£,
By:
W& EEmw

Name: LI Zanyu
IRfir. e
Title: Legal Representative
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JPMorgan Chase Bank, N.A.
3 Park Plaza, Suite 900
Irvine, CA 92614
Attention: Client Relationship Manager
Facsimile No: (949) 471-9872
February 15, 2022

iPower Inc.

2399 Bateman Ave.

Duarte, CA 91010

Attention: Chenlong Tan, CEO
Email: : law.t@meetipower.com

Cc: Michelman & Robinson, LLP

10880 Wilshire Blvd., 197 Floor

Los Angeles, CA 90024

Attn: Stephen Weiss and Mark Frimmel

Email: sweiss@mrllp.com and mfrimmel@mrllp.com

Re: Consent to Acquisition

Ladies and Gentlemen:

Reference is hereby made to that certain Credit Agreement dated as of November 12, 2021, by and among the lenders identified on the signature
pages of the Credit Agreement (each of such lenders, together with its successors and permitted assigns, is referred to hereinafter as a “Lender”),
JPMorgan Chase Bank, N.A., in its capacity as administrative agent for the Lenders (“Agent”), iPower Inc., a Nevada corporation (the “Company” and
together with any other Person that joins the Credit Agreement as a Borrower in accordance with the terms thereof, are referred to hereinafter each
individually as a “Borrower”, and individually and collectively, jointly and severally, as the “Borrowers™), the other Loan Parties party thereto from time to
time (as may be amended from time to time, the “Credit Agreement”). All initially capitalized terms used but not defined herein shall have the meaning
ascribed thereto in the Credit Agreement.

Borrowers have informed Agent and Lenders that (i) it intends to acquire all of the equity interests of Anivia Limited, a company duly established
and validly existing under the laws of the British Virgin Islands, with its registered address at 2/F, Palm Grove House, P.O. Box 3340, Road Town, Tortola,
British Virgin Islands (“Target”) for a purchase price of $12,000,000, which consists of (a) a promissory note in the aggregate principal amount of
$3,500,000 in favor of the White Cherry Limited, an exempted company duly incorporated and validly existing under the laws of the British Virgin Islands
(“Seller”), (b) a one-time payment of cash to Seller in the amount of $1,500,000 and (c) the issuance of the Company’s common stock to Seller in an
amount equal to $7,000,000 (the “Acquisition”), and (ii) but for the Borrowers’ failure to (A) satisfy the Excess Availability required during the 30-day
period immediately prior to the Acquisition set forth in clause (c)(i) of the definition of Payment Conditions and the related failure to deliver the financial
calculations as required therein, (B) satisfy the conditions set forth in clauses (d), (1), (m) and (n) of the definition of Permitted Acquisition, (C) pledge 65%
of its Equity Interests of the Target pursuant to Section 4.15 of the Credit Agreement, and (D) deliver a Subordination Agreement to Agent in respect of the
Seller’s promissory note described in clause (i)(a) above (the “Seller Note”), the Acquisition would otherwise constitute a Permitted Acquisition under the
Loan Agreement. Borrower has therefore requested Agent’s and Lenders’ prior written consent to the Acquisition.

Further, Events of Defaults have occurred under Section 5.01(d) of the Credit Agreement (“Existing Events of Defaults”), and are continuing as a
result of Borrowers failure to deliver to Agent Compliance Certificates within thirty (30) days after the end of each fiscal month of the Company for the
months ended on October 31, 2021, November, 30, 2021 and December, 31, 2021 (“Subject Compliance Certificates”). Borrowers have requested that
the Lenders waive the Existing Events of Default.
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Notwithstanding anything to the contrary contained in the Credit Agreement, Agent and Lenders hereby (i) consent to the Acquisition and (ii)
waive the Existing Events of Defaults; provided, that, unless otherwise agreed to by Agent in writing:

@) each of the conditions for a Permitted Acquisition shall be satisfied in connection with the Acquisition, except for clause (d), (1),
(m) and (n) of the definition thereof,

(i)  each of the Payment Conditions applicable to a Permitted Acquisition shall be satisfied in connection with the Acquisition, except
for clause (c)(i) of the definition thereof,

(iii)  within ten (10) Business Days of the consummation of the Acquisition, Borrowers shall (A) deliver an amendment to the Security
Agreement, in the form of Exhibit I of the Security Agreement, whereby the Loan Parties shall pledge sixty-five percent (65%) of its Equity Interests in the
Target, (B) deliver such certificates, powers, registrations and additional Loan Documents as are necessary to perfect Agent’s security interest in the Equity
Interests of the Target, and to carry out fully the terms and conditions of Section 5.14 of the Credit Agreement and the Security Agreement, (C) deliver a
fully executed Subordination Agreement by and among Agent, Borrowers and Seller, in form and substance satisfactory to the Agent, which agreement
shall include restrictions on the payment of the Seller Note on terms satisfactory to Agent in its sole discretion, (D) an opinion letter delivered by counsel in
the British Virgin Islands with respect to the enforceability of the Subordination Agreement against the Seller in such jurisdiction, in form and substance
satisfactory to Agent, and (E) deliver updated schedules to the Credit Agreement and the Security Agreement reflecting, inter alia, the Acquisition, duly
certified by an Authorized Person and in form and substance reasonably satisfactory to Agent,

(iv)  within ten (10) Business Days, Borrowers shall deliver the Subject Compliance Certificates duly executed and all business and
financial information reasonably requested by Agent,

(v) concurrently with the execution of this consent, receipt by Agent of a non-refundable $50,000 fee; and

(vi) Borrowers shall maintain Excess Availability of at least $5,000,000, at all times, until each of the conditions set forth above are
satisfied.

The obligation of Agent and Lenders to continue to make Loans (or otherwise extend credit under the Credit Agreement) is subject to the
fulfillment, on or before the date applicable thereto, of each of the conditions set forth above and the failure by Borrowers to perform or cause to be
performed any of the aforementioned conditions within the prescribed time period shall constitute an immediate Event of Default under the Credit
Agreement.

By the execution of this consent, Borrowers represent and warrant to Agent and Lenders as follows after giving effect to this consent and the
transactions contemplated hereby, each of the representations and warranties contained in the Credit Agreement and the other Loan Documents is true and
correct in all material respects on and as of the date hereof as if made on the date hereof (except for representations and warranties that speak as of a
specific date, which shall be true and correct as of such specific date); and

This consent is limited precisely as written and shall not be deemed to be a consent to any other matter, or waiver or modification of any other
term or condition of the Credit Agreement, or prejudice any right or remedy, except as set forth herein, which Agent and Lenders may now have or may
have in the future under or in connection with the Credit Agreement.

The waiver set forth herein is a one-time waiver, is limited precisely as written and shall not be deemed to (i) be an amendment, waiver, consent,
release or modification of any other term or condition of the Credit Agreement or any other Loan Document, or (ii) prejudice any right or remedy which
any Lender may now or in the future have at law or in connection with the Credit Agreement or any other Loan Document.




Page 3

This consent may be executed in any number of counterparts and by different parties on separate counterparts, each of which when so executed
and delivered shall be deemed to be an original. All such counterparts, taken together, shall constitute but one and the same agreement.

Please acknowledge your consent to and agreement to be bound by the foregoing terms and provisions by executing a counterpart where indicated
below and forwarding the same to the undersigned as soon as possible. By its signature below, Borrower hereby certifies that each of the conditions for a
Permitted Acquisition and each of Payment Conditions applicable to a Permitted Acquisition are satisfied in connection with the Acquisition, except for
those conditions described in clause (i) and (ii) above.

Very truly yours,
JPMORGAN CHASE BANK, N.A,,
By: /s/ Philip Bosma

Name: Philip Bosma
Title: Vice President
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IPOWER INC,,
a Nevada corporation

By: /s/ Kevin Vassily
Name: Kevin Vassily
Title: Chief Financial Officer

CONSENTS TO ACQUISITION

CONSENTS TO ACQUISITION
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AMENDMENT

This Amendment, dated February 16, 2022 is delivered pursuant to Section 4.4 of the Security Agreement referred to below. All defined terms herein shall
have the meanings ascribed thereto or incorporated by reference in the Security Agreement. The undersigned hereby certifies that the representations and
warranties in Article III of the Security Agreement are and continue to be true and correct. The undersigned further agrees that this Amendment may be
attached to that certain Pledge and Security Agreement, dated November 12, 2021, between the undersigned and the other Loan Parties, as the Grantors,
and JPMorgan Chase Bank, N.A., as the Administrative Agent (as amended, restated, supplemented or otherwise modified from time to time prior to the
date hereof, the “Security Agreement”) and that the Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred
to in said Security Agreement and shall secure all Secured Obligations referred to in the Security Agreement.

IPOWER INC.,
a Nevada corporation

By _/s/ Kevin Vassily
Name: Kevin Vassily
Title: Chief Financial Officer




SCHEDULE I TO AMENDMENT

STOCKS

Name of Grantor

Percentage of Outstanding

Ltd.

Issuer Number of Shares Class of Stock Shares
iPower Inc. |Anivia Limited 32,500 Ordinary Shares 65%
|Aravia Limited Fly Elephant Limited 6.500 Ordinary Shares 65%
Fly Elephant Limited Dayou Renzai (Shenzhen) Technology Co., 65 Ordinary Shares 65%




Exhibit 10.9

AR

Employment Contract

FEHER (“AER”) HUTRAT20222 A 155AEFEARKME (“hPE”) RIITEE.
This Employment Contract (this “Contract”) is entered into by and between the following parties on February 15, 2022, in the city of Shenzhen, the
People’s Republic of China (the “PRC”).

B KBEANE (B) BEARAF
Employer: Dayou Renzai (Shenzhen) Technology Co., Ltd.

Hitik YT RS X B RO X 42 BB K B CAE3604 88 TT,

Address: Unit 3604, Block C, China Resources Land Tower, Dachong Community, Yuehai Street, Nanshan District, Shenzhen
FEFHP%S : SAM.L@dhssys.com

Email: SAM.L@dhssys.com

Z7: FHF
Employee: LI Zanyu

Bt « 2RI g LU B T E AR X 42 B3 K B CE3604 55T

Contact Address: Unit 3604, Block C, China Resources Land Tower, Dachong Community, Yuehai Street, Nanshan District, Shenzhen
FYPREAFIRSHE : FE XXXXXXXXXXXX

ID/Passport Number: China XXXXXXXXXXX

ARBANRIKAAR | JIF +XXXXXXXXX
Emergency Contact Details: XIE Jing +XXXXXXXXX

FLAFBFHBEE 1 XXXXX@gmail.com
Private Email: XXXXX@gmail.com

FAMZANTEHA T, BHA R,

Each of the Employer and Employee shall be hereinafter referred to as a “Party” respectively, and as the “Parties” collectively.

%_ﬁ :Eﬂ']

Chapter 1 General Provisions

L iRE (PEARKMEFZNE) | (FPERARKMNEFHERZE) REMAXNE  SHETHCHE , (FAZBHENAETH , F. 2N
L U Or. 7 s
Pursuant to the PRC Labor Law (hereinafter the “Labor Law”), the PRC Employment Contract Law (hereinafter the “Employment Contract Law”),
and other relevant laws and regulations, and in consideration of the mutual promises and covenants made herein, and for other good and valuable
consideration, the receipt and sufficiency of which is acknowledged, the Employer and Employee hereby agree as follows:

FE AR
Chapter 2 Term

2. RZWMA—EEAE , A25EABEEHRFIER , FRA104 , B2022422 31588 (UTHEFR9EIRE) 20324025145 A1k,
The Employer and Employee agree that this Contract is an Employment Contract with a fixed term of ten years, from February 15, 2022 (“Starting
Date”) to February 14, 2032.




3. HZWMA—ERE , A5RETTAR.
The Parties agree that there shall be no probation period under this Contract:
#=% T{FEE

Chapter 3 Scope of Work

4. IRIEFANIAERE  ZARSHEEELSERN. ZAMRMIR. THEES. TEER. R[LENAXEEHES , ZRP AR
FR TR TG AR H At RAEDIT |
AGREESL , BFREARRTARIER AT/ RN IR 77 REX A ST E TR EA AR B ETEA TR0,
ZANERT AR, 2 RS T IR | RS Rt SNt Z AT
ZARBERBMAR AN TR, SFERRTHMAET () EERRBERATMEXTHE
The Employee agrees to assume the position of General Manager pursuant to the working requirements of the Employer. The position’s
responsibilities, work tasks, objectives, disciplines, relevant administrative policies, etc., shall be implemented according to the work standards and
other relevant administrative rules prescribed by the Employer, for the avoidance of any doubts, including but not limited to any other specific and
administrative work tasks in relation to the Employer’s affiliates and other entities designated by the Employer. The main work location of the
Employee shall be in Shenzhen. However, the Employee understands that the position may require her/him to make business trips to other locations
from time to time, and the Employee agrees with this policy and shall be subject to the relevant arrangements made by the Employer, including but
not limited to relevant arrangements regarding Daheshou (Shenzhen) Information Technology Co., Ltd.

5. WARE , RABMRIELSFE. Z2AM8eN. TERMSHKIMER , BT WESEERN , ABRZANTERR. %, R (B
TEROAEHEIR) |
THEERSRA TR, TR ARG EE LM BATRE , ZANTFRUESTRN.
The Parties agree that the Employer is entitled to reasonably and in good faith adjust the work duties, job title, position (including the salaries related
to the position), duties and work location of the Employee according to the its business needs, the Employee’s competence, the Employee’s
performance and the actual situation. The Employee shall be subject to any such unilateral changes as deemed necessary and appropriate by the
Employer.

SBNE ZFHAEFRHRE

Chapter 4 Employee’s Representations and Warranties

6.

ZFTE R AR a0 FRRR AR -

The Employee makes the following representations and warranties to the Employer:

1) BASEMENLFESREZS  ZHESFEREREA :

Other than the obligations and duties stipulated in this Contract, during the term of this Contract, the Employee:

a)  1EALERTAERSERN , WHLEE, BOFEEE , WATETASENEZ NS L, FHESMITERIRE , REABNHRT
BT ARIRTAE ;
During the specified working hours, shall devote her/his full time, attention and skills to performing the obligations stipulated in this
Contract; perform her/his duties effectively and use her/his best endeavors to accomplish the assignments given to her/him by the
Employer;

b) RERAFBEARBIARSFALEITARINN , MEEHSRHBENEE RN , THEBERGHT ARG E SR T £

B A TR,
ZEBETRWARERNRT : RETEAEATAERAEARUTS , MAFEARB ST AL, LERFERIR
HREZERS

MARRZAELFB=BEEKA. TR, 5. BF SFEBEAR AT, K%, REASPRRFRS ;

Shall not directly or indirectly undertake any secondary career without written permission from, or entry into a related contract with, the
Employer, whether or not the Employee is paid for the secondary career or makes use of her/her work time for such endeavor. Such
secondary careers include but are not limited to: being employed by or providing service to any third party, whether or not the third
party produces or deals with the same kind of products, or provides the same kinds of service as the Employer, or the Employee acting
as a partner, shareholder, director, supervisor, senior manager, employee, representative, agent, advisor or in any other role with a third

party;




0 ETASENER. RANNEAEDNERAXEREN , SRAERKIRT , RNEEMBRFEZE. ZRKES)
RANERER AFZEMIES , AR AEAER RS SHE R A AN A LEUFLF),
Shall abide by the provisions of this Contract, the Employer’s internal rules, policies, as well as relevant laws and regulations; shall be
loyal and diligent to the Employer; shall not engage in any activity that violates PRC laws or regulations; shall not engage in any
activity that undermines the Employer’s interests; shall not seek personal gain, directly or indirectly, by utilizing her/his position or
power within the Employer.

()  EXEEREZH , ZAREIHEATEENELT ;

As of the date of execution of this Contract, the Employee has not been subject to any administrative or penal punishments;

®)  ZAEBFSRAEREMHSHIAARSRMATEZNERZRE ;

The Employee warrants that this Contract does not contradict any contract with or promise to her/his previous employer or any other entity;

@)  EAGEEEZR , ZHEEAHMHINAS EEERPI TSNS HETA ;
As of the date of execution of this Contract, there is no breach or wrongdoing by the Employee that will affect her/his execution of this
Contract;

Q) ZAEARGEFRFRRREEZERN. EHRATER. ZANFRSRIERAR, R, AEBEIETEERF ANE
HE
RABPCLENMESRASE , BZ 7N 4 REHIMAAR A E KL K.
The Employee’s representations and warranties in this Contract are real, accurate and complete. Any false, inaccurate or incomplete
representation or warranty shall be a material violation of the Employer’s rules and policies, in which case the Employer is entitled to
terminate this Agreement immediately and recover all losses incurred by the Employer due to such violation from the Employee.

SEIE THERHE, STEhiRPFIT{ERAG:

Chapter 5 Work Schedule, L.abor Protection and Working Conditions

7.

10.

11.

RARIEZABRARDT1LSRNKERE. BRTER EHRARE 7k,
The Employer shall ensure that the Employee has no less than 1.5 days to take a rest every week. The actual working schedule is subject to the
arrangement of the Employer.

RANEIEREERZ AMIE , BMPIN YikGH ARELBEtHE , K2R APEMEREWMIT , BARSTMIILE. I FHFAE
RN TR R A N e TEES |

SECAREETAEREZ AT TEES , NATAMIE, B A NREENSEEIRG R RARIEEEME Z A ST InEsE.

The Employer shall be entitled to require the Employee to work overtime with the Employer’s prior written permission based on the workload,
without which the Employer will not pay any overtime compensation to the Employee. Provided that the Employee fails to complete the workload
that should has been completed within reasonable working hours, then it shall not be deemed as overtime work if the Employee needs to complete the
workload after the working hours. The Employer shall pay the Employee overtime compensation pursuant to its overtime management policies and
related laws and regulations.

WMZ T2 BEECREMMILCRA RN , MAEXASHRT , MR AREBEFN , BN AAR AREERIIPHCR.
If the Employee has any objection on the attendance record and overtime record of that month, the Employee shall submit a written objection to the

Employer before the 5t of the following month, nevertheless, it shall be deemed as the Employee confirms the attendance record and overtime
record.

R ANEZFREHGE LR TIERAEMEGE , RUFEERNENTTNMRIF ; ZANETR AR hEL DA,
The Employer shall provide the Employee with appropriate work conditions, facilities and labor protections that conform to national standards; the
Employee shall abide by the Employer’s safety and health rules.

RARTAZARHNEER, TR LDAGE RSB EE,
The Employer shall arrange staff trainings about business, techniques, labor safety and health rules, as well as Employee Handbook and other internal
rules for the Employee.




SENE R

Chapter 6 Remuneration

12.

13.

14.

15.

16.

17.

18.

RIBZ FTASRNA SR FRENYS , P TEA10BRAZAZMNYATR , inxBEEAEAZIEETEA |
WRANTARERREETREZAMNRE—AN TR ZAZTE. ZANEEETENETARMAERAT,

R ARIEZ AR TR BT RERN AT —ENEERE (Shrh1Rm) .

Based on the responsibilities and obligations undertaken by the Employee under this Contract, the Employer shall pay the Employee with her/his
monthly salary on the 10th date of each month. If such date happens to be on a weekend or on a public holiday, the Employer shall deliver monthly
salary on the last working day before such weekend or public holiday. The annual salary of the Employee in total is no more than 500,000 RMB, and
the Employer at its sole discretion may pay certain annual bonus to the Employee based on his performance (collectively, “Remunerations™).

ZATEFIREE RS | N SARAZE AR, WEREHRMz Bt AR R AR EPEFIN , BUAAZ FHHAER.

The Employee shall calculate precisely when he receives the Remunerations. The Employee shall submit a written objection to the Employer within 5
days from the date of receipt of Remunerations if the Employee has any objection, nevertheless, it shall be deemed as the Employee’s confirmation of
acceptance.

ERERMISAIIN , B ARIRIERIT T RS EAMRCORARBURREZ AR . TREHEP ATEEEE NN ARITK S
INEL N EAB ST

During the term of this Contract, the Employer shall adjust the Employee’s pre-tax income according to its current salary systems and policies.
Salaries will be paid by the Employer to the Employee’s designated personal bank account or in any other manner the Employer deems appropriate.

Z AN ARIR A E AR A RIE R A ALE AT EE MR FTREU TR A AR ABTS . REREEALE , B AEAIMNS A , MEXNZ
FREMRTARINARGEA NS B R H A TR

The Employee shall bear her/his own income taxes on the salaries and other Remunerations paid by the Employer according to applicable laws and
regulations of the PRC. As the withholding agent required under law, the Employer shall withhold and remit the Employee’s individual income taxes
and other payable taxes prior to paying the Employee’s Remunerations to the Employee.

RABMURIEZ AN IIEREN. 4%, BE. RN, TERG. TRAIRSE , FHKIER AN TEMRCOABBER KA EKINE LIHRZ M
TRAAERFE,

The Employer is entitled to timely adjust the Employee’s salaries and benefits based on the Employee’s competence, experience, attitude,
performance, accomplishments, seniority and position, as well as based on its salaries and human resources policies and its business operations.

RIEREAREEEN , BANNSHAZ AR /E L a0 T HRREdnis
In accordance with applicable laws and regulations, the Employer shall withhold or deduct the following items from the Remunerations paid to the
Employee:

M Z AN NFTSHL ;

The Employee’s individual income taxes;

@  HaRKR. EERATREMEMENETZ AN ARAIERES ;

Portions from social insurance premiums, housing funds and other benefits that shall be borne by the Employee;

B)  FEEKREARINAERFIRFMAHEIR T Z FT N AFIHETTIRK ;
All the Employee’s payable damages or penalties from court verdicts or arbitration awards required to be withheld and remitted by the
Employer;

@) FEARIEAREA S P RER N A SATAR ARSI,

All the damages or penalties based on court verdicts or arbitration awards required to be paid by the Employee to the Employer.

AR DMRIER WS s EBANNAENE , BITRERBMIARERKE , HFENREREMBMIE , 205 MER. BT
ATRAMATALE | RIEKEFHER AN,

The Employer may, at its sole discretion, and based on its operational needs and in accordance with the Employee Handbook and other internal rules,
decide whether or not to issue a bonus to the Employee, determine the amount of any such bonus, and determine the conditions and manner of
issuance of such bonus. Despite the aforesaid provision, the issuance of bonus shall not be the Employer’s obligation.




FEERR. BFFAER

Chapter 7 Insurance, Welfare and IL.eave

19. RZRANLIRRERMMAE XMSREHZER, ZANBRAESMEATFE, E4AET. Kb, THNEBRE , RESHETHE
RETRAEFATRE.
The Parties shall pay premiums for social insurance and housing funds that are required by national and local laws, regulations and policies on social
insurance, such as basic pension insurance, basic medical insurance, unemployment insurance and maternity insurance.

20. RANKEREZ ARRERR., ZAREZREETRAULIEE. THAEBRERBAF]. ZANRTHFEBRLNELSET ARt
e, REESRARAAERAE.
The Employer shall guarantee the Employee’s rights to rest and leisure according to law. The Employee is entitled to enjoy leave for public holidays,
marriage leave, funeral leave, annual paid leave, etc. The Employee shall receive written permission from the Employer before taking annual paid
leave, the specific requirements shall refer to the relevant policies of the Employer.

2. ZAEEREN , KEAR. BRsfat. BRWRSETIAG. £8. SACSEHE , DEETH. 28, &8, BFUPRRERE | i
HRER, FMRAERIT.
During the term of this Contract, treatment for the Employee for leave, sickness, being wounded, occupational diseases, work injuries, giving birth,
and for being deceased, medical treatment, and treatment for pregnancy, maternity, and breastfeeding shall be carried out in accordance with law.

BI\E ST

Chapter 8 Labor Discipline

22.

23.

24,

25.

26.

ZANETRAKESIERFTHCEMNTAE |, TARIRNR ARTESHIRTE , REITFFR ARLER™ , FHETIRIELRE,
The Employee shall abide by the Employee Handbook and other internal rules stipulated by the Employer pursuant to law. The Employee shall also
strictly adhere to the Employer’s instructions and decisions, take care of its assets, and shall abide by professional ethics.

BLABER TR ANTTNCESNEE , BATUMKRALESZ T4,
In the event the Employee violates the Employee Handbook or other internal rules, the Employer may impose punishment on the Employee in
accordance with the such internal rules and/or the Employee Handbook.

MNFZABEREKRER. FEMNEEMAR TERESTHIKN , BAARERZ ATEERK.
The Employer shall be entitled to claim damages against the Employee for the losses caused by her/his violation of relevant laws, the Employee
Handbook and other internal rules of the Employer.

R AERIREL ETEMN SIS BTN EMNENE |, ER ANMIEOANELNAREMNZF , XEARBEARRTEM. A%,
R FHMFFIE TSR

ZANHIGE, HRIETR ARNE TS E.

The Employer shall be entitled to reasonably amend its Employee Handbook and other internal rules based on its operational needs at any time, and
shall notify the Employee of such amendment in any way the Employer deems proper, including but not limited to notice, announcement, e-mail and
memorandum of any such changes. The Employee shall read, understand, and abide by the revised and newly stipulated rules and Employee
Handbook of the Employer.

ZHER AR, AATRIRT HAE A afy, ZAERMRKEAS R, 45, FFR. &it. MR, £-RREMEBETHRA
HEMARIGHYEATEIRTAY

BIFERRTEF, N, FFEFRATFLEEETHF 7.

The Employee shall not take a position in any other enterprise or company during her/his term of employment. Any invention, creation, development,
design, improvement, production made by the Employee during the term of the employment shall belong to the Employer, and any intellectual
property rights arising therefrom, including but not limited to patent rights, copyrights, know-how, shall belong to the Employer.




BNE RETE

Chapter 9 Confidentiality

27.

28.

ZAHNIR A RERKARMEEESRE , ETRAMEKREBBER., RERAFLPHRE , 2ARERREEAE =AM EREMR 7
TRAERE.

ZHNMRAEREERGE—K (RE. MRFREAZFIR |, HRET (RE. MRTREAZFIN AE. BLAER (R
B, MRS ARTEUR) PAERMERNS |

2RI (RE. SRS ARESFIR LDEEF A TENE.

The Employee shall keep the Employer’s and its affiliate’s confidential information confidential and shall abide by any confidentiality rules set forth
by the Employer. The Employee shall not take, use or disclose any of the Employer’s material or information to any third party unless she/he obtains
the Employer’s prior written consent. The Employee shall, at the request of the Employer, execute and strictly adhere to the Confidentiality,
Intellectual Property and Non-competition Agreement in the form attached hereto as Appendix I. If the Employee breaches the relevant obligations
stipulated in such Confidentiality, Intellectual Property and Non-competition Agreement, she/he shall pay liquidated damages to the Employer
pursuant to such agreement.

ZARE , RAARIREHSIBZERE , HEZANDAGR , BFERARTZAMNMS . ik, EfE. Bz, TR |I7KF. 286
RHEBLAMEEELR,

The Employee agrees that the Employer may disclose her/his personal information, including but not limited to the Employee's name, address,
nationality, position, payment, bank account, or this Contract, its renewal and amendment, as required by the Employer based on its reasonable
operational needs.

FHEFHEFRNWERE., LIETGER

29.

30.

31.

FEATAERNKEENBET , A RN D SN AARFTEIT. WRITILAE RN AKIENENE A EERTHTRE
FERSFERNE REERENRHER

BUEASRTTEEIT , WA MRIEFER XEEEN , B ZFNEINEE S RKAEKES .

In the event that the laws and regulations governing this Contract are amended, the corresponding parts of this Contract and its appendixes so affected
shall be automatically modified accordingly. In the event the circumstances under which this Contract was concluded materially changes or any
conflict exists between this Contract and relevant laws and regulations that renders the Contract unenforceable, the relevant parts of this Contract may
be modified in accordance with the such relevant laws and regulations, upon mutual agreement between the Parties through amicable negotiation.

WARUETET GFahEREEMNY RERESRNEINE , HELMH—RETHNFTNEE. BRAERZHRHIEESS
—AHERFEASE , MRsI=+HUBEEREMNX T,

The Parties may modify any part of this Contract by executing an Agreement to Modify the Employment Contract, or by executing a new
employment contract upon mutual agreement. Unless otherwise expressly stipulated in this Contract, a Party shall notify the other in writing 30 days
in advance if modification of the Contract is required.

RATIWEDET , an—ABKASRMIANBATEHELE , F—ANEE

A Party shall agree to the reasonable modification of the Contract required by the other Party under the following circumstances:

) ITAERFRIERIER. ENELEY ;

The laws and regulations that the Contract is concluded on has been revised;

@) FAREER, TRUSHTREMREBREN , TTERRBITAERN ;

The operation condition, main business scope or industry structure has changed materially, and the Contract could not be performed;

G BETAREARRNENRREEASRTTAER BITH ; &

The Contract could not be performed appropriately due to objective reasons which cannot be overcome by a Party; or

@) FEEAENEARER.

Other circumstances stipulated by the laws and regulations.




32. RAETIHEM—FMEN , B ARG RAESZ ARERED ], B, KA. TRET/ERNBHTRE

The Employer is entitled to adjust the department, position, level, salary and work tasks of the Employee unilaterally at any time under the following

33.

34.

circumstances:
M Z AR KRBT S BN RERHT AR TAE ;
The Employee fails to perform the duties or to be proved to be incompetent for the position;
@ ZARBNE R HRFRCTREN SRR ;
The Employee fails to follow the reasonable instructions within the authority of the supervisors in the same department;
3 ZHITARY , SIEL RSB TIRRMERENAAET ;
The Employee fails to behave appropriately, which is inconsistent with the principle of performing responsibilities appropriately and
faithfully;
4) Z T FHEERAERT TER ATEAE A AR R AR
The department or position of the Employee has been revoked by the Employer;
) ZHRAKR. ZGEESNNIUEBITHIRFMNEZiHRE — N ASET AN AR FHET =+41TEH.

The Employee fails to perform its duties due to illness, injury or accident for more than 1 month or more than 30 business days within 12
months.

RARIBAKZISZ AR, KA. TRETENSHTEEN , NYUBEARNENZ . MR AHMEEE , TR AEM
Z BETANTEBREFMHIA , NASRELREEAN.

The Employer shall notify the Employee in writing when adjusting the Employee’s position, level, salary and work tasks pursuant to this Article. The
Employee shall confirm by signature in 1 business days from the notification of the Employer, under which circumstance the Contract continues to
take effect.

XWF7 A B o — B AN B EA LA EE.

This Contract may be terminated upon mutual agreement between the Parties in writing.

HIFINER , AERLILE

This Contract terminates under the following circumstances:

©)

@

©)

“4)

®)

FrENE FHRN ;

This Contract has expired;

ZATHARIEZRERFTERBIFIBN ;

The Employee has started exercising the basic pension insurance entitlements;

ZART , FEBRAREREEFCRETEREGN ;
The Employee is dead or declared dead by a People's Court or declared missing;

RARKIEEER W ;

The Employee is declared bankrupt pursuant to the laws;

FARBHEWHIR, TSR, BHEET FRER AR ;
The Employer's business licence is revoked, the Employer is ordered to close down or revoked or the Employer has decided to dissolve
prematurely; or




35.

36.

37.

(6)

ER. ATBURAALE AR,

Any other circumstances stipulated by the laws and regulations.

HIFINSIE , RATIRESCBEERN , ARAFLIEREGE, BFRANEXEIEREENDTT , HLTAER
The Employer shall be entitled to unilaterally terminate this Contract with immediate effect without any prior written notice to the Employee under
the following circumstances, provided that the Employer shall notify the Employee of such termination:

M

@

3

“4)

®)

ZATESRPAFHLE. MEGEN (BIFERRTHLE. ATFRNHMANTAE)
The Employee seriously violates the Employer’s Employee Handbook or other internal rules (including but not limited to work rules,
Employee Handbook and other internal rules);

ZATERPSEENTHAR A RERERIREN ;

The Employee causes substantial damage to the interests of the Employer;

ZAENSHMAARMBEIFTHHRER , TRF AN TIHEFERTERR , SRERARE  ERSUEX ;
The Employee established an employment relationship with another employer while this Contract is effective, which materially affects the
completion of her/his tasks with the Employer, or the Employee refuses to rectify such issue after being requested to do so by the Employer;

RZ AU, HEMTFREBERAZE , FRAESTEAXRSENEN MTISXEEEMSRERTTHN ;
This Contract was concluded or modified due to the Employee’s fraud, coercion or as a result of the Employee taking advantage of the
Employer’s perilous situation against the Employer’s will, rendering this Contract invalid; or

ZABKEBERTERE.
The Employee is held to be criminally liable.

BATINERZ— , BARTRURRIBOR PHBEMZ ARE IS 2 A— A TREL LR ER.
The Employer may terminate this Contract by providing 30 days prior written notice to the Employee or paying the Employee an extra month’s salary
in lieu of notice under the following circumstances:

M

@

3

ZAERSIER T , EEETHARERHE , TRENERTFHARREIHMER A A BITTH TR ;
After undergoing a legally prescribed period of medical treatment and recuperation for an illness or a non-work-related injury, the Employee
remains unable to carry out her/his duties and is unfit for the duties otherwise assigned to the Employee by the Employer;

ZANREPHERRE R ST FHERARENER | S HISE AR TR AN ARBEIER
The Employee is unable to meet the requirements provided for in this Contract or by the Employer, and remains unable to meet such
requirements after staff training or a transfer of position;

TAERFRIENEVE AR EEREN , BEASRTUEET , WATENASRRKN R BB X RN,
This Contract cannot be performed because the objective circumstances under which the Contract was concluded have materially changed,
and the Parties cannot reach an agreement to modify this Contract.

$836.Q)FTHBEMBRNERZ W BIEERRT :

A material change under Article 35.(3) includes but is not limited to:

M

A bV BRI | B AR S A H V=TT

The Employer merges or is acquired by another entity, or its key assets have been sold or transferred to another entity or any third party;




38.

39.

40.

@) FAZLERBNEXNAEREEINENEREN ;

The Employer’s business strategy materially changes or the business environment materially changes;

3 RARERETERM ;

There is major difficulty in the Employer’s operations;

4) AN AR A P E A T 2 F A MBI ;

The Employer enters the period of rectification, or its business operations have been entirely or partially suspended;

(5) BB ARIE & K RS I IR E A L 52 A TR R XN RN R ; 3
The Employer has decided to cease the research and development directly related to the Employee’s work due to its business needs or the
actual market situation; or

6)  IRIBEFMARIEREN | EM—ABRATEETAER.

Either Party or both Parties are unable to perform this Contract due to newly promulgated laws and regulations.

BRI , ZABEREFHFALAER , ENRFBIRBEENT . RZARRLR AERNETHRE , B AT TAZ FRHEK
TRSAETHARIN TR , IKSHK

RREBS R AERERZ AW,

The Employee is entitled to resign and terminate this Contract during the term of this Contract by providing 30 days written notice to the Employer.
Any economic loss incurred by the Employer due to the Employee may be deducted by the Employer from the salary or any other Remunerations
payable to the Employee in order to offset such losses, and in addition, the Employer is also entitled to claim damages against the Employee for the
losses incurred beyond the amounts so deducted.

BRI, @EFEREERARETEREN , MERTRER , MR TR |, 2 F5MTREENI HRERE , R AT
LEAER.

If the Employer is on the verge of bankruptcy, or incurs serious difficulty in its management or operations, it shall explain such situation to its
employees. After seeking the employees’ opinions and reporting to the Administrative Department of Labor, the Employer may terminate this
Contract.

ZHBTINERZ—H , RARGIRIEASEEISR, FEIFKMELLEAREHE

The Employer shall not terminate this Contract pursuant to Article 35 or Article 39 herein if the Employee is under the following circumstances:

1) AEEMRNREEEVASTTHERHTERIBNMERIGE | SERMWIRRRATESMaE RN ;
The Employee has been engaged in activity that expose her/him to occupational disease hazards, and has not undergone a pre-departure
occupational health examination, or is suspected to have occupational disease and is undergoing diagnosis or medical observation;

@ ERRCERNRSER TRAIHEATERSE TR TTHRENK ;
There is proof that the Employee lost or partially lost her/his capacity to work due to an occupational disease or a work-related injury that
occurred during the employment;

@) ERERFELRG , EENETHIN

The Employee is within the prescribed period for medical treatment due to disease or non-work-related injuries;

@) TRTAEZEH. 7. WIRK

A female Employee who is pregnant, in maternity leave or is breastfeeding;




41.

42.

43.

(G)  EARMESTERLFE , BIREERKFRNEREFN ;

The Employee has been continuously working for the Employer for more than 15 years and is less than 5 years away from legal retirement;

6) . TBURAMERHEER.

Other circumstances provided by laws and regulations.

BETINERZ—H , ZATTUARLEAEH :

The Employee is entitled to terminate this Contract under the following circumstances:

M RARRIENZ FTHP RS ;

The Employer fails to pay social insurance premiums for the Employee in accordance with law;

() RANURN. Bl MESEFLREASBHNTFBEREZATHN , ZRAEEEE, BSERIFVERZIANGZLH ;
The Employer forces the Employee to work by using violence, intimidation, detention or illegal constraint of the Employee’s freedom, or the
Employer’s instructions violate legal rules or regulations or the Employer forcibly orders the Employee to work, in each case threatening the
Employee’s safety;

3 R ARBHRIBA G R R AT HRM , RS ML NTIRIFETTHEMN ;
The Employer fails to pay Remunerations in full amount, or fails to provide the labor protections or working conditions set forth in this
Contract;

@  ERAUYE. AR TFREEFRAZE  E2AESEAREENEN MTISAESRMSBEE BTN ;
This Contract was concluded or modified because of the Employer’s fraudulence, coercion or taking advantage of the Employee’s perilous
situation and was against the Employee’s will, rendering this Contract invalid;

() RAMMESEERIER, FAE , EZ AN ;

The work rules or Employee Handbook of Employer violate laws or regulations, thereby harming the Employee’s rights and interests;

6)  FR ATEURLEZ AR URSSTEhE RHMER.

Other circumstances under which laws or administrative regulations permit the Employee to terminate the employment contract.

AERAUR | ZF N BMSIEAR 758 NE— YRS T ANESRTTRAR T ES , LA KE.

ZANEAERZILZ ATEEHSBENF ARSIV =R AAXHEE (BRERRTHREXHREFIY)  RAWARAZH
HSHATFEL , H AEPUE.

ZARRETER ERTHETFEEN , BATRIELINEZ AWEIRTE: | H AT AHAZ AR BT AR 2Rk,

Upon termination of this Contract, the Employee shall cease conducting any activities on the Employer’s behalf, or complete unfinished matters
pursuant to the Employer's request, and settle all accounts with the Employer. The Employee shall, before the date of termination of this Contract,
return all properties and hand over all files and documents (including but not limited to written documents and electronic documents) in her/his
possession that belong to the Employer. The Employer shall carry out termination procedures after all of the aforesaid properties, files and documents
are returned, and shall issue a termination certificate. If the Employee fails to complete the above handover procedures, the Employer may refuse to
carry out the termination procedure and may offset any losses incurred by it due to such failure by amounts payable by it to the Employee.

ZAHERAFTNERNTHITEARLEE A2 AERE , BAREAZ A TRREE.
The Parties agree that the Employee’s work with the Employer does not involve occupational hazards; therefore no occupational hazard examination
is required upon the Employee’s dismissal.
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FH—E LM ERE

Chapter 11 Economic Compensation and Damages

44.

45.

RARZAERAXEE. RPARMESE. SZ2A5E=AETREMEARNKHMRIIESTHAKN , ZANMELA AR5 Z
BRE—ZME. /I

WEWGMIE (BIESEREINEANTAT) WEFT , FHEFARZHK.

If the Employer incurs any losses due to the Employee’s violation of any relevant law or the work rules and Employee Handbook of the Employer, or
due to any legally binding obligations between the Employee and a third party, the Employee shall compensate the Employer for any claims,
responsibilities, damages or costs (including reasonable attorney’s fees and trial fees) arising therefrom or in connection herewith, and shall hold the
Employer harmless against any losses.

AR ARBRANZ AT , EERNZFHZET , RABTRERZAEE GHIER SSHIREIERSH ; R 7SR RS
E

ZFINAEFFHRRRAAE AMER AR 3R AR A AE 4 TR AE

Before the Employee is trained at the Employer’s expense, the Employer may require the Employee to execute a training agreement or similar
agreement that specifies the service term. If the Employee violates such service term, she/he shall pay the training fees to the Employer and bear
liability for breach in accordance with the agreement upon her/his dismissal.

& FEh R IRR

Chapter 12 Settlement of Labor Disputes

46.

$Aﬂ%%ﬁEﬁL&¢FEWEﬂ%WFﬁ IMARIFHEMER, RREETRFHREMBRE , — AN A T UMRIEHFVERITA B EREN
RPN RERRFIETR.

ﬂﬁﬁﬁﬁm$WWﬁ§imeﬁﬁ&%ﬁﬁm DAPEERR AL BRER , SRAHBEARN ; FIRERFBNE , HE—FXHPEER
RARE , ATARIER B BRI AR VTA .

Any dispute arising out of the interpretation and performance of this Contract shall be settled through friendly consultation between the Parties. If the
Parties fail to reach an agreement through friendly consultation, one or both Parties may bring a dispute under this Contract to the competent Labor
Dispute Arbitration Commission in accordance with law. If the Parties agree on the arbitral award granted by such Labor Dispute Arbitration
Commission, such arbitral award shall be final and binding upon the Parties; if either Party rejects the arbitral award, such Party may bring suit in a
competent court, unless otherwise stipulated by law.

FH=F Hfth

Chapter 13 Miscellaneous Provisions

47.

48.

49.

[ Z g I AN B RS T el B R AR L ES E SA S RBRSEEESI.
The Employee has consented to and agreed with the Employer’s work rules and Employee Handbook, which have been provided to and are known by
the Employee. Such working rules and Employee Handbook have equal legal validity as this Contract.

RATRIEZ ARMURE , BITREERZAEZBRNBMERMHE—K (RE. RS AZF IR0 .
The Employer may, at its sole discretion and depending on the requirements of the Employee’s position, request the Employee to enter into a
Confidentiality, Intellectual Property and Non-competition Agreement in a form attached hereto as Appendix 1.

AERT FESRS A T 18 N B e =SR] ORI B F RS ETE SR ATNEE | REF B MBI E A ER S AE R E ) A H#A
FRINT ARKRE :

All notices and official documents required or permitted to be given pursuant to this Contract shall be delivered by Email or registered mail, and shall
be deemed to have been effectively delivered as follows:

1) WREIEFEMEARKER , WARIMERZ BARSREE (KBSERIHEXAMEREAE) ;
Notices and official documents delivered by Email shall be deemed to be effectively delivered on the date of its successful transmission (as
evidenced by a confirmation of transmission that is automatically generated);

2 mRBEIHESHHFARNELN , MPOEAER A, 2 AEREIERAE%E.
Notices and official documents delivered by registered mail shall be deemed to be effectively delivered when they are delivered to the
recipient’s address.

11




50.

ERA—A @R L, TR/ AN R FARF ALY, , M RIAPEEREMNFH—F. BNERNAKARER , RN —ARER.
If either party changes its address or Email, such Party shall immediately notify the other Party of such changes in writing; otherwise if any
communication issue occurs, the violating Party shall be responsible.

AT FFRTTANIAR AT I TER A RN A S R AR SRR

The invalidity and unenforceability of any provision shall not affect the validity of any of the other provisions herein.

51. AR —ARITESREATEAS R T RARIFE A RS ZARF RS
The failure or delay of either Party to exercise a right under this Contract shall not constitute a waiver of such right.

52. AERMMHHE—ENAZLZNMRAERRTREIN—ES , NSASE—KHER , P RAOENEREFEBAPHMAEN , LUEENE
The appendix and exhibit hereto, once executed by the Parties, shall be an integral part of this Contract, and shall be construed together with this
Contract. Items not covered in the appendices but are provided for by law shall be governed by such applicable law.

53. MABESHRWEERFNA—IR , MUERIFREENNOAENE. MASESNAETREMIRIA K, MUAEERLE AL,

If there is any conflict between this Contract and relevant laws and regulations, the latter shall prevail. If there is any conflict between this Contract
and other agreements executed by the Parties, the former shall prevail.

54. ABRUFIAEIER,. WFFRIRER—E , AP SRAAKE,

This Contract is written in Chinese and English. In the event there is any discrepancy between the Chinese and English versions, the Chinese version
shall prevail.

55. FAERBERARE. RAEEARRASERNRRREZAREEFTXE R BiRERER.

The Contract becomes effective upon being stamped by the Employer and being signed by the Legal Representative or Authorized Representative of
the Employer and Employee on the date specified at the beginning of this Contract.
(LFFRIEX)
(Remainder of this page is intentionally left blank)
B XEAE (3 BARAT 27 FHF
(%) Employee: LI Zanyu

Employer: Dayou Renzai (Shenzhen) Technology Co., Ltd. (seal)

EERRATRRAEK | FHF

Legal Representative or Authorized Representative: LI Zanyu TE

Signature: _/s/Li Zanyu

BE:

Signature: _/s/Li Zanyu

12




BetF—
Appendix I

RE. MRS RTESIHN
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FiitE— RE. FRARSREFPHY

Appendix I Confidentiality, Intellectual Property and Non-Competition Agreement

A (RE. MRAFREATEFIN0  (“FPH) HTFRAT202262815HEFEARKNE (“hE”) RYIMEE.
This Confidentiality, Intellectual Property and Non-Competition Agreement (this “Agreement”) is entered into by and between the following parties on
February 15, 2022 in the city of Shenzhen, the People’s Republic of China (the “PRC”).

B RKBANE (BY) BHLARRT]
Employer: Dayou Renzai (Shenzhen) Technology Co., Ltd.

ot ;- FYITT R X B S ATE At X 42 B B3t K 8 CHE3604 8 7T

Address: Unit 3604, Block C, China Resources Land Tower, Dachong Community, Yuehai Street, Nanshan District, Shenzhen
EBFHB48 : SAM.L@dhssys.com

Email: SAM.L@dhssys.com

Z7: FF
Employee: LI Zanyu

TETHIE : RYI TR LU X B HE Rt X4 B KB C 3604 8T,

Contact Address: Unit 3604, Block C, China Resources Land Tower, Dachong Community, Yuehai Street, Nanshan District,
Shenzhen

SNEAPIESED : FE XXXXXXXXXXX
ID/Passport Number: China XXXXXXXXXXX

ZRBAANRIKAT | B +XXXXXXXX
Emergency Contact Details: XIE Jing +XXXXXXXX

FLABFHBS : XXXX@gmail.com
Private Email: XXXX@gmail.com

RAMZHUTEIRA T, GHA R,

Each of the Employer and Employee shall be hereinafter referred to as a “Party” respectively, and as the “Parties” collectively.

®£T
Whereas:

RAMZAT202262815A%ET (53haRE)  ZARETRA , FINRARGLERM , 20AH 8B FENE—BRELEZBATNY.
The Parties have entered into an Employment Contract on February 15, 2022, pursuant to which, the Employee is employed and paid with salaries by the
Employer. The Parties hereby voluntarily agree to enter into this Agreement after negotiating at arm’s length.

;-] 1% EX

Definition

11 «lvg” , fERERMRS , BAM. BYAR. RASR, RUFMERRKEOSHE.

“Business” means online merchandising services, export and sales of daily necessities, pet supplies, home products and agricultural growing supplies

1.2 «XEKF5” , FEEL AR, FERFANBRSERMAR | EHECAEHEHE S ARSI SH SR, HAEXZ B
(), “EHPTE () BRI EESEIA SR EIE EABCRIIAE] , TR BT AEHREMNNEN , KBTI SR, FRTHEAE
ERRFEA. PUTA. AREEA , CRIBIHMAR ; (b) EHEEABARFT AN ZET (50%) MLERHERAL ; 3K (o) EEakEHEEmX
NEBKAMEE ST EIENADN L R R A TR H R A T SR E B LS ETENADIAN .
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1.3

2.1

“Affiliates” means any company or other entity that, through ownership, voting stock or otherwise, controls or is controlled by, or under common
control with, such Party. For the purposes of this definition, the term “control” shall mean (a) the power, direct or indirect, to direct or cause the
direction of the management and policies of such a company or entity whether through the ownership of voting securities, by contract, credit
arrangement or proxy, as trustee, executor, agent or otherwise; (b) the possession, directly or indirectly, of more than fifty percent (50%) of the voting
power of such company; or (c) the power, directly or indirectly, to appoint a majority of the members of, or otherwise control, the board of directors or
similar governing body of such a company or entity.

“HUF , AIEPEAM. BREURHMERMMX.

“Areas” includes Mainland China, Taiwan, Hong Kong, Macao and other countries and areas.

2% BRE

Confidentiality

WEER. AN RRREEEE

Confidential Information. Confidential Information in this Agreement includes:

211 BHER. PAGRAEIAEHER  BlME , BARNREERA , BREERRTEEMRR. X, 14, i, £5H56)

B, o AR Bt BB Ak BOR, TR, R TENREFREE JURRIRRRDSEARRAD) | BdEE. PRI 5
RIFKICFK. BARE. KIUMRE. SKRIUE. BEFMH. SR, k. BERLERER 78 REXE. BF. FrRa8iE
P (BIEERRFZ AEFHERIIRNENTIAORNE AR/ XBEAEMR RN ) | (EELE, 5FH. T35 €
#h. B, UWE. TR, FEEFURRZIABER. ZAERSEHEAT ASEKEKAHMR ARG PEMZOA KK, MR
SR EFEMAFRNN RS ERBE AHMEWEE. WEREEITUE—MTRENAR, =R  ATURE—AE. ™
P E A BRI N ER. WA — SIS EAEHE LR E 28N FFHZ AEE MR RE XS A8 1E 4 FE
BEIIRERESR.
Employer’s Information. Employer’s information means any proprietary information, trade secrets, technical data, or know-how, including,
but not limited to, research, patterns, plans, compilations, inventions and developments, products, formulas, designs, prototypes, methods,
techniques, processes, procedures, computer programs and software (whether as source code or object code), database, development plans,
records for research and development, technical report, inspection report, experimental data, operation manual, technical documentation,
technologies, hardware configuration information, yield data, equipment modifications, services, customer lists and customers (including, but
not limited to, customers of the Employer and/or any of its Affiliates), supplier lists, partners, markets, pricing, marketing, finances, salary,
legal business or other business information of the Employer and/or its Affiliates disclosed to the Employee or obtained by the Employee
from the Employer or any of its Affiliates, either directly or indirectly, in writing, orally or by drawings or observation of parts or equipment.
Confidential Information may be a complete set of plans, documentation or products, and may also be part of the information or elements
that are part of a complete set of plans, documentation or products. The Parties further understand that Confidential Information does not
include any of the foregoing items which has become publicly known and made generally available through no wrongful act of the Employee
or of others who were under confidentiality obligations as to the item or items involved.

212 H=AHER. ZHMER AKX ARMRRENSENEIER ARARKAENNBE=AREWEEEREEREE , B/

BB A HAM AL REA LS ERRE , HRAUATELREEN. BIEATRKE AM/EHXEAR MR R SE =K
WAENTIEZ BN | ZHRTTHE , REEADNA. SRSEATIRRSEREAAREEEMERER.
Third Party’s Information. The Employee recognizes that the Employer and/or its Affiliates have received and in the future will receive
from third parties, including the Employer and any of its Affiliates, their confidential or proprietary information, which subject the Employer
and/or its Affiliates to a duty of confidentiality and/or use limitations with respect to such information. The Employee agrees to hold all such
confidential or proprietary information in the strictest confidence and not to disclose it to any person, firm or corporation or to use it except
as necessary in carrying out her/his work for the Employer, consistent at all times with the agreement(s) the Employer and/or its Affiliates
have entered into with such third party.
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2.2

2.3

MERBIRK

Media of Confidential Information

221

2.2.2

223

ZARRE LNFRIFASREN—VNCRAER ARHRBEAMBEEMNME, 7 B, Bk, £ic. IRE. 504 ZR. W
WO, (R EAMEE BB S

Tove XA = BB TR LM E.

All documents, information, photographs, diagrams, notes, reports, letters, faxes, magnetic tapes, disks, prototypes, apparatus and any other
forms of media, which contain Confidential Information of the Employer and any of its Affiliates, and held or kept by the Employee for the
purposes of her/his work, shall be owned by the Employer, regardless of whether the Confidential Information has any business value.

ZANETER (FToefFRRE) B, ETRARLERN , REETRAREXBKANEHUHMRERNEEEM—TIEEK , |
FRXLEBER RS, RESSAHMEMA.

The Employee shall return to the Employer all the properties and media containing Confidential Information owned by the Employer and any
of its Affiliates upon its request or upon the Employee’s dismissal (for whatever reason), and shall not reproduce, hold or give the media
herein above to any other person without the written authorization of the Employer.

FHERCREWREENBARZABEN , FELFIREXLZIRES | B ANSATZ ALY TREESNERETT MR,

If the aforesaid media containing Confidential Information belongs to the Employee, the Employer shall compensate the Employee
equivalent of the value of the media itself to the Employee when she/he returns such media to the Employer based on the value of the media
at the time of return.

RELF

Obligation of Confidentiality

231

2.3.2

2.3.3

234

Z AR AHARA L Toit R RE SRR TR IR A LN AT R R BRUEARHE , 2AR T TRRER. | N EREA
BER  FRERANBEHRRAREEADA,. SKEAT (BIERRR ARRENE AR LN RS BHR AHMIRR) K
BB A AR ER. BHEAREER. ZARERILREEERE  HESUERBCHRESEBEE— I
AR EBIEIIE EME T SIRA B BRIP4 R EE BB B A, KER. RE. iR,

The Employee agrees that during the term of the employment contract and at all times after the dissolution/termination of the employment
relationship between the Employer and Employee for whatever reason, to hold in strictest confidence, and not to use, or to disclose,
publicize, release, impart, transfer, to any person, firm or corporation (including other employees who are not entitled to the Confidential
Information in accordance with the Employer's internal confidentiality rules) without prior written authorization of the Employer, any
Confidential Information. The Employee agrees that she/he shall secure and keep such Confidential Information confidential and shall protect
and safeguard the Confidential Information against any unauthorized use, disclosure, report, transfer or publication with at least the same
degree of care as she/he uses for her/his own confidential or proprietary information, but in no event with less than reasonable care.

FKERAREPERE | ZANIRATAREE BB EE BRI R ASE KA NG Z 5b.
The Employee shall not take any Confidential Information and media containing Confidential Information out of the Employer's office, or
the office of one of its Affiliates, without the Employer prior written consent.

ZANEREEPEREZ AR, ERNEEEN , AR AEREXHY , fiRER ACFLFPREEA SREHIIAUR.

If the Employee’s supervisor has approved in writing, the disclosure or use of Confidential Information, then the Employee may disclose or
use such Confidential Information in accordance with the terms set by her/his supervisor, provided that the Employer clearly states in
advance that such supervisor is authorized to grant these approvals.

ZHAMISEMAMEER (ZAMERERERSN R, HRZOTeHe. X&. 80, PINSEAEARRmMEE.
The Employee shall not inquire, disclose or discuss any salaries, bonuses, welfare, options or any other payments with any other person
except her/his direct relatives.
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2.4

3.1

3.2

235  ZAKE , YRUMEEEZEEHEAMERSOREFREN , ZANLIENEMF AFHHSIRMENER AL LR RS —SY K.
The Employee warrants that as soon as she/he notices that Confidential Information has been infringed, such as illegal usage or leaks, etc.,
the Employee shall immediately notify the Employer and provide reasonable assistance to prevent further damage.

RETEA

Compensation for Confidentiality

241  ZAEEFHA , RAEMTZ AR TR , 2287 Z AR SIEHEABNRENS , BILR ATTAEL FERE BIR
JRR 275 AT RETR R A KM B 2R .
The Employee agrees and acknowledges that the Employer has taken the Employee’s non-disclosure obligation during and after the
employment into consideration when calculating her/his remuneration. Therefore, no additional compensation is due to the Employee in
exchange for her/his non-disclosure obligations or similar obligations, both during and after her/his employment.

3% SRR

Intellectual Property

EXRAERIFBIAT. WTZAT (53haRE) EZZRFMRAEN. FEMAERBE. K. HE REAEREER. BARFL &R
., BARFE, EEEAMBUAE (SHRAERER) (W0F) , BASEAER ST AUREEIE S, a8 Xt R
AR AN, MY SRFHHAR AFERAWMAENEN. BZAEFTHNEFEHRN , B2 ARANSEFERANESAERATR AH/EH
KEAHME N0, T2, BFSYRRE , AR TIHAAIHMMN. R%EK. RAEEHN. KA FSTERNA®KIFT , 7]
LR TESEMEMR BT 00, RS REN—ASEH—EHTHIE. B, ERME , IRAMABIE, B3 ERZEHE.

Prior Works Retained and Licensed. For all inventions, discoveries, ideas, original works of authorship, developments, improvements, methods,
proprietary technology and trade secrets (collectively referred to as “Prior Works”)(if any) which were made by the Employee prior to her/his
employment with the Employer and related to the Employer’s current and proposed business, products, research or development, which are not
assigned to the Employer, shall be assigned at no cost to the Employer and belong to the Employer. If during the term of the employment, the
Employee incorporates into a product, technic, process or machine of the Employer and/or any of its Affiliates the Prior Works owned by the
Employee or in which she/he has an interest, the Employer is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, perpetual and
worldwide valid license to make, have made, modify, use and sell such Prior Works as of or in connection with such product, process or machine.

RHREAL. ZARIARTHER , R AMZ ARMEEERE, FFRRMPEREN , SRR, FFRRAPESMN—VIRE. &3, &
& B Bt TEAEERNER. REWER. TR, Bt R BORIER. BAAE, A%, THEAR. ZARES, B &
B, EANE. DRHMAASRARESEAMA RSN KR—EEERDAEE TSI ECAURMN () EZ ARIETH 7
8] : (i) SR AM/EBHRBEAEARZIRAAEY, TE, STRERRUMEMARE RN ; 3 (i) BZ A BT IR EF 75 LY Ea
FARE. YR, RERREEETARN ; 3 (i) BTFR AL ZAES , LA ERIT TESHPETTENM AR %K ERMEEN
B, B b)) BEZASFARMBRARGIL L RR— (1) FRSEASZ2AER A RMAEENRRINEL EREENRE (UTHHKX
B”) MEATEN. EX0. RHMBRRR, FraRRAE. MRIFIHEARAZHEARF], FEREFE  ZAREXERR, f
BEREFEHELAR . R AR ITXERAZERF, FENSFREHAT 7, NZFRR TR A —THH R, SelifE
A%, AL, RERsEN . Bttt FERKER (RS BRI EFTRAR) | IRIBWINFE , B ARTEXSEAR TR
. AERERE. WRZARAERLERPIDF, TAENSFEHLAT 7, USSR AR, NZ AR TRt =
GERAFALARATAFR AR, ATAREF R F AT A RIS TR RAR] | FREACE A SR BRI,
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3.3

3.4

Inventions Assignment. The Employee hereby acknowledges and agrees that the Employer shall have a complete, absolute and exclusive right, title,
and interest in and for any and all inventions, discoveries, ideas, designs, copyrightable works, original works of authorship, developments,
improvements, concepts, technical developments, technical methods, technical improvements, know-how, procedures, trademarks, trade secrets, and
other productions or items containing intellectual properties of any nature, whether or not patentable or otherwise registrable under the laws of any
country, and whether or not reduced to practice, made or conceived by the Employee, whether solely by the Employee or jointly with others, (a)
during the period of the Employee’s employment with the Employer, (i) that are related in any manner to the actual or demonstrably anticipated
business, work, or research and development of the Employer or any of its Affiliates or (ii) that are developed in whole or in part during the
Employee’s working hours with the Employer or that used any of the Employer’s equipment, supplies, facilities or Confidential Information, (iii) that
result from or are implied by any task assigned to the Employee or any work performed by the Employee for or on behalf of the Employer or within
the scope of Employee’s duties and responsibilities with the Employer, and (b) within one (1) year after the termination of employment, that are
related to any of the Employee’s activities during her/his employment with the Employer (collectively referred to as “Inventions”). The Employee
understands and agrees that the Employer is entitled to decide, using its sole discretion, whether or not to sell or commercialize any Invention. In the
event that the Employee has any right or title to or interest in any Invention, the Employee hereby assigns such right, title or interest to the Employer.
In the event that the Employee cannot assign any right or title to or interest in any Invention to the Employer, the Employee hereby grants the
Employer an exclusive, royalty-free, assignable, irrevocable and worldwide license (including the right to sublicense through multilayered
sublicensing) to exercise such right, title and interest that the Employee cannot assign to the Employer. If the Employee can neither assign nor license
to the Employer any right, title or interest the Employee may have to or in any Invention, the Employee hereby irrevocably waives her/his right to
assert such right, title or interest and agrees that the Employee will never assert any claims against the Employer or any successors of such entities
with respect to such right, title or interest that the Employee can neither assign nor license to the Employer.

RPRHEERANCR. SHHEAAS , 2ARE : () TRZARBANNFPO FNAPAZHEEFE, PEZEERERHEEEENMR
i,

AT RIPRAEAIN T AZBE—YIRF] , ZADILZE R F R EN AP K E LR RTINS ; R (i) R ARERT ,
Z AW ZVEZ— B BEMRBRALINY , S ESRAERNFTAERENLSTR 7, IR ALEREEER.

ZARBER ETRAREA—ARRERFERNNBECR , FEXFCRLET. TFCHEXALL. BE. BEFUERARN
e H s g

TEDRVFERHER AER , BkTER HEE.

Disclosure of Inventions and Records. The Employee agrees that in connection with any Invention, (i) the Employee shall promptly disclose such
Invention in writing to the Employer (which disclosure shall be received in confidence by the Employer), regardless of whether the Employee
believes the Invention is protected by the PRC Patent Law, the PRC Copyright Law or any other laws and regulations, in order to permit the Employer
to claim rights to which it may be entitled under this Agreement; and (ii) the Employee shall, at the Employer’s request, promptly execute a written
assignment of title in relation to any Invention to the Employer, and the Employee will preserve any such Invention as Confidential Information of the
Employer. The Employee agrees to keep and maintain adequate and current written records of all Inventions and sign her/his name thereon during the
term of her/his employment with the Employer. The records will be in the form of notes, sketches, drawings, and any other format or manner, which
may be specified by the Employer from time to time. The records will be available to and remain the exclusive and sole property of the Employer at
all times.

RFLFHRSAER. AN | ZHER HETIE , RETIRS . BITRUAIRMESSHETESH AR AMNMRAE. WHEEES
MR, ST REZ 7 NR ABIRESIRZ B i —F NN SHER ARENAR TAERHEESSLFERNEYR , RAZH
EIHFTAR. RFFFR , BRRARPEANEMELFENZERENE LB TIRS RBFIRFER., 2AERIFRER ABHAT
B A/ A KB T R A A BITRE R DR R AR &, ZAEETRTAMAR , 2AEKEFAZHHMATRN ,

R4 & B B AR, 2R AREHIA  IAAREIFIRSERN , B2 AZFEMRTN. ZARBHRHN , #HEH RS KASIRSE
fh. ANEEVERABTINRARS KASIRFER , BERAFEXBEAWSEX , 2 AP ARENIERZ BE=NAW , B ARHXE
FHABR AR R LB SEBAIF] (KFR ARIEEME) BREMRA.

Service Inventions and Works Made for Hire. The Parties agree that the Employer shall have absolute ownership, right and interest in any
invention that is created because of the employment or when performing an assignment or mainly by taking advantage of the Employer’s materials or
business information, etc., during the Employee’s term of employment, and in any invention that is created within one year after the Employee’s
dismissal (for whatever reason) from the Employer, which is in connection with the Employee’s duty or assignment with the Employer or with the
Employer’s business. Such inventions are defined as service inventions and works made for hire under the PRC Patent Law and the PRC Copyright
Law. The Employee understands and agrees that the Employer is entitled to decide, using its sole discretion, whether to commercialize or sell such
Inventions for the sole benefit of the Employer and/or any of its Affiliates. The Employee shall notify the Employer in writing of any
accomplishments made by the Employee during the term of the employment, for which the Employee claims to own intellectual property rights. If the
Employer confirms in writing that such accomplishments are not works made for hire, the Employee shall own the intellectual property rights of such
accomplishments. Without the Employee’s written authorization, such accomplishments are presumed to be service inventions or works made for hire.
If any accomplishment is not included as a service invention or work made for hire but is related to the business of the Employer or its Affiliates,
within three months after the Employee’s disclosure of such accomplishments to the Employer, the Employer and any of its Affiliates shall have the
pre-emptive right to buy any or all (determined by the Employer) such accomplishments.
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3.5

3.6

3.7

3.8

LR, REFEMARF. ZAREER AT MURIER AB X2 A RRREMBERN Z AN AL TR, Z27E8  ZEZ MUK TR AR
ERASZAZETH G5HER) iR AR ARMARRSN LR MR (BFERRT (PEARIMELFIE) %15
FPAMER LR SR . AR ARG EE AR BAM ZSK R A HAMEAR RERIMAARF , TR AR BsKitskir
TZERY , WARRARBNXFERPPREFE, FERBIAE. ZACRRARTRESNBGER AHE, s ARAIEX
SR Z AT REST A SR AZ A MHEARIRAF.

Reward, Remuneration and Other Rights. The Employee hereby agrees that the Employer will reward the Employee for her/his Inventions in
accordance with the policies of the Employer on rewards for inventions. The Employee understands that the reward and compensation the Employer
pays in accordance with her/his employment contract constitutes all the rewards and remuneration the Employee is entitled to receive for her/his
Inventions (including but not limited to the “reward” and “reasonable remuneration” set forth in Article 15 of the PRC Patent Law). The Employee
hereby irrevocably waives any claim against the Employer for any other reward or remuneration for any Invention, regardless of whether the
Employer implements or licenses such Inventions or whether the Employer makes any profit or receives any royalty payments or license fees from
such Inventions. The Employee hereby also irrevocably waives any residual rights to the Inventions that she/he may have produced when the
Employer sells, transfers or otherwise disposes of such Inventions.

FFMFARARIC. 2 AREMNENTR AREIEE AT TEERUMEMAEL ARG R XS RBIAF] , DRFEFER. S5
ERAEAERTRSEHESZBERNMATN , AFERRAKENESZHERNEETEE , EERERE. BB, BE. Hith
W, MAERFAADLERN, ATRENRGERBR, ATERA, HMAE, JLESFEE AL ERRBAREEIHHBORR], TH
BMFZ , UERSZERNFAZEER, TR, SERERARBTEHAMRA T BERI  EFE S B RXNTEAET A7AE,
ZHE—BRE , ZHEBSEENRAMAEZRTEENT R NS BEM DR LSRR ERNLLLF. RF FAAKELEX
AR AR A REHERR BT ESHME RN T HEEF DRI | AR TGS E FMERT 7 R HEXERN SRR AR
BAEAERIEASRRFRAREEZ HRICEM ERREH KRG REEEFINTE) , MRS ARSI RN MREREEERRICH
RIEMER , ERARNAIFTASZ AEET AR,

Patent and Copyright Registrations. The Employee agrees to assist the Employer, or its designee, at the Employer's expense, in every proper way to
secure the Employer's (or its designee's) rights in Inventions and any copyrights, patents, layout design of integrated circuits or other intellectual
property rights relating thereto in any and all countries, including the disclosure to the Employer of all pertinent information and data with respect
thereto, the execution of all applications, specifications, oaths, assignments and all other instruments which the Employer shall deem necessary in
order to apply for and obtain such rights and in order to assign and convey to the Employer, its successors, assigns, and nominees the sole and
exclusive rights, title and interest in and to such Inventions, and any copyrights, patents, layout design of integrated circuits or other intellectual
property rights relating thereto. The Employee further agrees that her/his obligation to execute or cause to be executed, when it is in her/his power to
do so, any such instruments or papers shall continue after the termination of this Agreement. If the Employer is pursuing any applications for any PRC
or foreign patents or copyright registrations covering Inventions or original works of authorship assigned to the Employer as above, then the
Employee hereby irrevocably designates and appoints the Employer and its duly authorized officers and agents as her/his agent and representative in
fact, to act for and on the Employee’s behalf to execute and file any such applications and to do all other lawfully permitted acts to further the
prosecution and issuance of patent or copyright registrations thereon with the same legal force and effect as if executed by the Employee.

XHRE. ZAREESHERIRAENCRIMREITRZ M St A SERBRATEERRBESAY, TR RICRER.

12, BERSEMEAEN. B ABRERHREUX LS AL HR A ST A AR,

Safekeeping of Documents. The Employee hereby agrees that, during the term of the employment, she/he shall duly keep records of and ensure the
safekeeping of written documents of all the works completed by the Employee alone or jointly with other parties. Such documents could be
catalogues, outlines, blueprints or any other forms. The Employer is entitled to obtain these documents at any time and acquire the exclusive
ownership of these documents.

£/, 274 , FEEANE, AR AR, FHRRAFERMOARERTR AR ; LR AELEBEBER , R EHAEEMEARL
SRE , BEEEETR ARMRTREMARRAEME=ATHEHLMTR. EEFARFTHRRMBRALE , 2N YRS H]
BRAMAF RN —YIERITA. W, RASZARNFNRAMRALRE , ZAREIBERET HER. HERAFAERR AR , BAR
MBI (TTwHESRIE,. Bk =Y. FRARFEEES). WERARAXEKAMEIMAAREALE. 78, BRIHEE
B AT,

Use. The Employee warrants that she/he shall only use the Employer’s intellectual property for the Employer’s benefit and in accordance with
instructions required by the Employer at any given time; without the Employer’s prior written authorization, she/he shall not dispose/manage such
intellectual property in any manner, including noticing/disclosing the Employer’s intellectual property to any third party or publicizing them. After the
dissolution/termination of the employment relationship with the Employer, the Employee shall immediately cease using any of the aforesaid
intellectual property in any manner. Further, after the dissolution/termination of the employment relationship with the Employer, the Employee
warrants that she/he shall not claim to be employed by the Employer or claim to be authorized by the Employer to, nor shall the Employee, embezzle,
use, copy or take away, any file or material of the Employer and any of its Affiliates without authorization, unless with the Employer’s prior written
consent.
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Non-Competition

)21 38

Non-Solicitation

411 ZAREIERRBARAUE TR R RE SRR/ A LR AFHR R BRI , AMFABT . HMEANAZSRIA , Hi
BR[RHEHB A
W&, 5. XERAMSBFHBEARMARRNERSIR , MFEFEITRER , A3 EEARTRITA,
The Employee agrees that during the term of her/his employment and at all times thereafter, irrespective of the reason or cause of termination,
the Employee shall not directly or indirectly solicit, induce, recruit or encourage any employee of the Employer and/or its Affiliates to resign,
or remove such employees, or attempt to solicit, induce, recruit, encourage or remove such employees, either for herself/himself or for any
other individual or entity.

412 ZAEEIFHA , ETIHEREINBRFHAR , BRATZMEZ AERRR R BIRZ AR 2 75 BIT3AHEMAME/ A,
The Employee agrees and acknowledges that she/he shall be bound by the se non-solicitation obligations without any obligation by the
Employer to pay her/him any compensation/fee during the term of the employment or after her/his dismissal.

ERHRERNTZE, EEEEHIRN , 2% AR LIRS E RS EHSREES . RIESNESF A R/ESERKANEZRE
b5 AR R AU EAT EL A SRS E

Ay, EERSEHMIFES , EARNESZ AR AR FHRIEMES). KEFAFLEPAERE , E53hERNIRN
ZANSHAHAMEMNE SR A R/SEXEAIMER R SRARAMEMEAMAAT KBRS | RIEZAEANMEEZ BRIEEF 7
WEHRAE ERRBRFFRIB .
Conflict of Interest during the Term of Employment. During the term of her/his employment, the Employee shall provide full-time service to the
Employer and shall not accept, provide or engage in, directly or indirectly, any other employment, occupation, consulting service or other business
activity of another entity related to the business in which the Employer and/or its Affiliates are now or will become involved in, nor shall the
Employee engage in any other activity that conflicts with her/his obligations to the Employer. Without the Employer’s prior written consent, during
the term of her/his employment, the Employee shall not hold any share or interest of any other company related to the business in which the Employer
and/or its Affiliates are now or will become involved in, except those that have been disclosed to the Employer before the execution of this
Agreement.

EHURIZELBR S

Non-Competition

431 RURBINF. ZAEEETCRETMERER. BESTTE. BESIEER. BIEMBHIMSH AL LFHIRZ L2441 B
W (TARTARBIE)
EXERERAFEPAREERT , 2HEAS « () IMERR AR/ESERBEAWF RS XASEEMNLEH , S50 HH/EK
HRBEAGERATEROEARRAR. &1KA. BR. B, BEAR, #F, S8 AIEA
BYEE. REES ; () EEEEERE . WX, SIARSERRIARAMRT A R/ESHXEAWSERZFTAMF KRR ;
(iii) AR AEFH KRB ARUEME . SV, HMERSARIEASFE=ALREITRRSEFFREMWS ; (iv) REEME=F T A8
HRBAAHYEME . SR
. SHRSAIEAFLARSTRSRSHIFRAMYS ; (v) KRBEERAFTHR AR AN ERMEITHEE R ; 3 (vi) RS
R ASHE KA NE B TEERBFREMN TR ERBRIEMBFK |
S fE ARTA AR R AR M A AR SR, BASIES . ERATEHEREAERRINZ T NFW FIEFRE ST,
Non-Competition Obligation. The Employee agrees that during the term of her/his employment and for a period of 24 months (the “Non-
Competition Term”) immediately following the dissolution/termination (for any reason, without cause or for cause, voluntarily or involuntarily,
with or without prior notice) of her/his employment relationship with the Employer, without the Employer’s written consent, the Employee
shall not: (i) act as the shareholder, partner, employee, consultant, management personnel, director, manager, agent, cooperator or investor, etc.,
of any entity that is engaged in a competing or similar business as that of the Employer and/or its Affiliates, or any entity that has a direct
economic relationship with the Employer and/or its Affiliates; (ii) directly or indirectly own, acquire or establish an entity to engage in a
business that competes with or is similar to the business of the Employer and/or its Affiliates; (iii) obtain orders from or conduct business with
any third party who is a customer, supplier, distributor or agent of the Employer or its Affiliates; (iv) procure any third party to obtain orders
from or conduct business with any customer, supplier, distributor or agent of the Employer or its Affiliates; (v) take any action or publish any
comments that is disadvantageous to the reputation of the Employer or its Affiliates; or (vi) use any name similar to the names or business
names of the Employer or its Affiliates that would create a likelihood of confusion, or use such names to organize or in any other manner
establish any enterprise, organization or domain name. The aforesaid covenants shall cover any territory where the Employee may conduct
business during the specified term.
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4.3.2

4.3.3

4.3.4

4.3.5

TEAVBREFER. _EiRH4.3. 1 5P HAETANBEETHISSEENMNE —RT . ME. BRE—FRIIMMIATHER. EPRATATREF
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, EPRBE TR IR PITEM AN HRLE (BHEF—BDSY) | ZTEPITRAERRHRR T AR , MRERMAE T HHMIT. R
43 KFHIRE R K T IR VAR A,
HUBATTEIRRS) , RAAAER A B ATEEAVFOTE), HugFTEEREIN LR,

Scope of Non-Competition. The covenants in Article 4.3.1 may be deemed as a series of separate covenants covering each city, province and
country within the territorial scope of the non-competition obligation contained therein. In any arbitration/litigation procedure, if the
tribunal/court refuses to enforce any individual covenant (or a part of it), the unenforceable covenant will be excluded from this Agreement to
ensure the enforceability of other covenants. If any covenant under Article 4.3.1 exceeds any time, territory and scope limits required by law,
such covenant shall be automatically amended to reflect the maximum time, territory and scope permitted by law.

TAVPREMES

Compensation for Non-Competition

(1) RZATEMRBS/ARILFTHRRBRITARINNEA3IZNAE , TWRFIFINZ NP ARG RWRBIEFAMEE (FAFRFM
&”) . AIMEESRHRR ATEREHIPIR B &M
FMEEFRAER B BITAE .
As consideration for performing the non-competition obligations under Article 4.3.1 following the dissolution/termination of the
employment relationship, the Employee shall be paid economic compensation by the Employer for the Non-Competition Term (the
“Compensation”). The Compensation will be paid by the Employer on a monthly basis during the Non-Competition Term. The standard
of the Compensation will be agreed upon by the Parties separately.

() FERREREANXAMEEITEARNERBAE , NBUEEIEFE MRRIRAE N,

If applicable laws and regulations otherwise provide the standard for Compensation, the legally allowed minimum standard shall apply.

() MRE ARG T2 ARTARBIESR S E R T BREIKIAR | AE M= Y LAV BUHSE R B,
If the Employer waives the Employee’s non-competition obligations or shortens the Non-Competition Term, the Compensation shall be
cancelled or proportionally reduced.

@) ZANEZWRTHINESZER R ABERERLERL (BEFEENER. THERMFER) | IERHAFEER TR
MEHIENL. M FRRHRIRATALOE AR |
R AENEEZFZWRFIMEE , EEZAREPBEMIMEIIRE. ZARE , RZARBERRATRAE HREFAE R
8, BMER T EESS R RBIAMEERIEIN AN,
ZATRTARE SRR L TV BRI S5
In order to prove there is no violation of non-competition obligations herein, the Employee shall notify the employment relationship with
the new employer (including the name of new employer, the position, etc.) to the Employer in written quarterly during the Non-
Competition Term. If the Employee fails to do so, the Employer shall be entitled to suspend the Compensation. The Employee further
agrees that, in the event that the Employer suspends the Compensation more than 3 months due to the Employee’s failure of completing
the aforesaid notification obligation, the Employee shall have no right to terminate such non-competition obligation.

BTSRRI, ERARGIN , FABNEE. BAEREAILSEEZ MRS , BFETAREIIR, TTE. i
*.

Unilateral Termination by the Employer. During the Non-Competition Term, the Employer is entitled to, unilaterally and at its sole
discretion, terminate or shorten the Employee’s non-competition obligations, with respect to the term, scope and territory, etc., of the non-
competition obligations.

ZFHRE

Warranties by the Employee

(1) ZAREHAENF FRANE ST A/ KA Rt R RN EE RPN PREIEK  AER AL A EIPE T H
AKERR. BN, 2AMAIRE
EREFRFRIXZ T N FHEGE), IR RSTERIREE SN , THE MR AR AR HMEEENERS.
The Employee agrees and confirms that she/he will receive a tangible benefit from any agreement provided by the Employer to her/him
that contains Confidential Information of the Employer and/or its Affiliates. Such information will assist the Employee to better perform
her/his duties for the Employer. The Employee agrees and confirms that the time, territory and scope limitations on the Employee’s
obligations are reasonable, especially with regard to the protection of the Confidential Information of the Employer and its Affiliates.
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() ZAEEIMA , HAIRE SEME=AZZTEMEETWR L FARBIFFSELEMETNER. MERZHER EAFRFHR
RAWE=ATERETEN
Z AN ARG WA RN LENEEREMEFHETIE.
The Employee agrees and confirms that she/he has never entered into any contract that contains a non-competition restrictions, a non-
competition clause, or similar restriction or clause. If the Employer is accused of jointly infringing any right of a third party due to the
Employee’s breach of any warranty to such third party, the Employee shall be responsible for all legal liabilities and all damages.

5% FAEE

Liabilities for Default

Z B RANKEAE R TN IREI LS BAR KRR AR |, 2R ARMAIATITT (RMB500,000.00) FIARAER R A3 (hi34€. R,
BT 2B R SRRk

, SHNIHER AL E R R AR K.
If the Employee breaches her/his non-competition obligations or relevant representations/warranties/statements, it shall pay the Employer RMB
500,000.00 as liquidated damages. If the Employer incurs damages due to such breach, the Employee shall also compensate to the Employer all of
Employer’s direct and indirect damages.

ZFE RAYRMEAE WHAR LS BAAXFR AL/ R | FEAR EMIRAN , MR AR BRI,
If the Employer incurs damages due to the Employee’s breach of other obligations in this Agreement or relevant
representations/warranties/statements, the Employee shall compensate to the Employer all of Employer’s direct and indirect damages.

MZFMBBARAUTA , RABRIEREAEHMEREEENZAE  NOARTERM, &, M2ESIHEBATERE R, 25
7, BABNEZ HHEEER.

If the Employee breaches/infringes the rights and interests of the Employer or any of its Affiliates, the Employer shall be entitled to directly deduct
liquidated damages or damages from the Employee’s salary, bonuses, compensation or other income after it notifies the Employee of the amount of
such liquidated damages or damages being deducted. The Employer shall also be entitled to claim against the Employee for the amount that exceeds
the aforesaid deductions.

6 % Hith

Miscellaneous Provisions

BEFEE. ZATERREIMA , BEZABR (TREMRE) , RABREZATEAYRIR FIAF LS BEZ FARHRE.
Notification to the New Employer. The Employee agrees and acknowledges that in the event the Employee leaves employment with the Employer
(for whatever reason), the Employer is entitled to inform the Employee’s new employer of its rights and obligations under this Agreement.

R, ABRITANEE 2B TERESARSI BN, ZHBITAINERN SR EE (F3hER) M2 HREMNITAR
REFERIPNEREENRELENER.

ZARB WA LRI SAYRIARF B E K.

Representations. The Employee agrees to execute any warranty or verify any proper document that is required to implement the terms of this
Agreement. The Employee represents that her/his performance of all the terms of this Agreement will not breach any confidentiality agreement on
proprietary information executed by the Employee prior to her/his employment with the Employer. The Employee represents and warrants that she/he
has not entered into and shall not enter into, any oral or written agreement that conflicts with this Agreement.

ERER. AXREYNENTIL. Bt MRMET R ENSE R EER.
Governing Law. The execution, validity, interpretation and performance of this Agreement and the disputes arising therefrom shall be governed by
PRC law.

SEEMN, ANGEXMR 52588 XARNERHTENE , BRI EX AN , FHRFLAARAEITE. FEENH
PEEE ,

RIS T AR EME BT XS TR PRI ETTH. ZARR. FkFAMEAEREAAE AR A PR N AR,
Entire Agreement. This Agreement sets forth the entire agreement and understanding between the Parties relating to the subject matter herein, and
supersedes any prior agreements between the Parties regarding the subject matter herein, and merges all prior discussions between the Parties. No
modification of or amendment to this Agreement, nor any waiver of any rights under this Agreement, shall be effective unless they are in writing and
signed by both Parties. Any subsequent change to the Employee's duties, salary or compensation will not affect the validity or scope of this
Agreement.
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BA. AP TFEREA B AT E ST A IER ST PUB I B FHM ek B SHRE ATEK |, AEB MY ER S AT BOEE
BRI T AREE

Notices. All notices and official documents required or permitted to be given pursuant to this Agreement shall be delivered by Email or registered
mail, and shall be deemed to have been effectively delivered as follows:

() REIEFEHARKER , NASINMEEZ BARSIEXE (KENERMMEEAMEERE)
Notices and official documents delivered by Email shall be deemed to be effectively delivered on the date of its successful transmission
(as evidenced by a confirmation of transmission that is automatically generated);

() MREISHESHFARKLHN , MPEKER Attt ZERERIIAERE.
Notices and official documents delivered by registered mail shall be deemed to be effectively delivered when they are delivered to the
recipient’s address.

FAHA— BRI BB FHRAE/FAA R FHRER AN, , M BB BM A7, BUERRAKARER , HEEN—A 7K.
If either Party changes its address or Email, such Party shall immediately notify the other Party of such changes in writing; otherwise if any
communication issue occurs, the violating Party shall be responsible.

MR, AMMIENRZWAZEEN (FHER) K, X5 (FhER) —kER , BB NARR GFahaR) MLLEmA
1k, APRNEKRAENES , IFEEHHALEN

BUEEEHLE A HE.

Ancillary Agreements. This Agreement is an appendix to and is an integral part of the employment contract signed by the Parties, and shall be
interpreted in accordance to such employment contract. This Agreement does not terminate upon the termination of the employment contract signed
by the Parties. Any issue not specified in this Agreement that is governed by law shall be determined by such applicable law.

M, NRAVNEHEARFBEEANNEERIER , ARSI AT RSN TIIBBUE.
Severability. If any provision in this Agreement is deemed to be unenforceable or to be in violation of law by any competent authority, the remaining
provisions of this Agreement shall continue to remain in full force and effect.

MEESZLE. AIZARBEAN, BIBERITA, BHEESEMEERREFARSN , WHLHFR AR HUMEE SRILERFIE.
Successors and Assigns. This Agreement shall bind the Employee’s heirs, executors, administrators and other legal representatives and shall protect
the benefits of the Employer, its successors and assigns.

AW, AMUAFEIBR , —XFH , RATZ AR, BARSEEN. WMPESUSAR—RM , UPSURFH#E. AMXER A=
ESN

RAEERRASERRERRZAEEBFTXE R BiRERER.

Execution. This Agreement is written in Chinese and English, and is in two counterparts with equal validity. Each Party shall have one counterpart. In
the event there is any discrepancy between the Chinese and English versions, the Chinese version shall prevail. This Agreement becomes effective
upon being stamped by the Employer and signed by Legal Representative or Authorized Representative of the Employer and the Employee on the
date specified at the beginning of this Agreement.

6.10 AN , EEBAMETEFAFEI AL , FH7TLTREFRHERE N , WAV FIITER MR,

The Parties confirm that they have reviewed this Agreement carefully before signing it, and there are no material misunderstandings about the
provisions herein.

(L FFIEX)

(Remainder of this page is intentionally left blank)
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Employer: Dayou Renzai (Shenzhen) Technology Co., Ltd. (seal) Employee: LI Zanyu

EERRATERAEK | FHF

Legal Representative or Authorized Representative: LI Zanyu

B2 - BE:

Signature: /s/ Li Zanyu Signature: /s/ Li Zanyu
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Exhibit 99.1

IPOWER

iPower Acquires a 100% Interest in its Global Hydroponic
Co-Engineering Partner, Daheshou Shenzhen Information Technology

Strategic Acquisition Expands Production Capacity and Deepens R&D Capabilities

DUARTE, CA, February 22, 2022 — On February 15, 2022, iPower Inc. (Nasdaq:IPW) (“iPower” or the “Company”), one of the leading online
hydroponic equipment suppliers and retailers, acquired Anivia Limited, a British Virgin Islands company, for US$12 million. Anivia Limited controls a
100% interest in iPower’s largest global co-engineering partner, Daheshou Shenzhen Information Technology Co. Ltd (“DHS”).

DHS is a service provider based in Shenzhen, China that is engaged in R&D, distribution, quality assurance, end-to-end supply chain management services,
and online merchandising services. DHS provides these services to markets throughout North America, Europe and Asia. DHS generated approximately
$9.0 million of gross sales in fiscal year 2021, with the majority of that revenue coming from iPower, DHS’s largest customer.

The acquisition of DHS will expand iPower’s current supply chain and e-commerce capabilities through in-house product sourcing, manufacturing network
management, quality assurance processes and R&D expertise.

“Since the onset of the global pandemic and throughout the past year’s volatile supply chain environment, we have relied extensively on DHS to source
consistent, high-quality products in a timely fashion,” said iPower CEO Lawrence Tan. “Their deep sourcing network and R&D expertise have been
invaluable assets to our company. Bringing our key supplier and logistics service provider in-house will strengthen our supply chain and reduce the risk of
potential supplier turnover. We also plan to utilize DHS for the benefit of our recently announced joint ventures, which will extend our new suite of
services to a broader set of customers and partners going forward.”

The $12.0 million in transaction consideration includes $1.5 million of cash and a $3.5 million unsecured promissory note, with the remaining $7.0 million
paid in the form of 3,083,700 shares of iPower common stock, valued at $2.27 per share, which was the closing price of our common stock traded on the
Nasdaq Capital Market on February 15, 2022. The promissory note bears interest at a rate of 6% per year and will mature in two years. All common stock
issued is subject to a 180-day lock-up period following the closing of the transaction.

Additional information can be found in our Current Report on Form 8-K filed with the Securities and Exchange Commission on February 22, 2022.




About iPower Inc.

iPower Inc. is one of the leading online retailers and suppliers of hydroponics equipment and accessories. iPower offers thousands of stock keeping units
from its in-house brands as well as hundreds of other brands through its website, www.zenhydro.com, and its online platform partners. iPower has a diverse
customer base that includes both commercial businesses and individuals. For more information, please visit iPower's website at https://ir. meetipower.com/.

Forward-Looking Statements

All statements other than statements of historical fact in this announcement are forward-looking statements. These forward-looking statements involve
known and unknown risks and uncertainties and are based on current expectations and projections about future events and financial trends that iPower
believes may affect its financial condition, results of operations, business strategy and financial needs. Investors can identify these forward-looking
statements by words or phrases such as "may," "will," "expect," "anticipate," "aim," "estimate," "intend," "plan," "believe," "potential," "continue," "is/are
likely to" or other similar expressions. iPower undertakes no obligation to update forward-looking statements to reflect subsequent occurring events or
circumstances, or changes in its expectations, except as may be required by law. Although iPower believes that the expectations expressed in these forward-
looking statements are reasonable, it cannot assure you that such expectations will turn out to be correct, and iPower cautions investors that actual results
may differ materially from the anticipated results and encourages investors to review other factors that may affect its future results in iPower's registration
statement and in its other filings with the SEC.
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Investor Relations Contact
Sean Mansouri, CFA
Elevate IR

(720) 330-2829

IPW @elevate-ir.com




