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BUSINESS COOPERATION AGREEMENT

A S AL (“AWHIL) A TEHF 2014 53 A 13 84K T 5

This Business Cooperation Agreement (the “Agreement”) is entered into in Shenzhen as of

March 13, 2014 by and among the following parties:
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)
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BwmeFRHS (KI) ARAF (ShFdLL”) , —FREFTEAREFE
(“d B”) HALF BRI EM RS F IR
Cogobuy.com E-Commerce Services (Shenzhen) Limited (the “WFOE”), a wholly

foreign-owned enterprise registered in Shenzhen, the People’s Republic of China (“China” or
“PRC”), under the laws of China;

RINTITHMEREERARAARAS RINTHE”?) , —FRET B EELF BRI
EM R E N F NG Fe

Shenzhen Cogobuy Information Technologies Limited (“Shenzhen Cogobuy”), a
domestic company registered in Shenzhen, China, under the laws of China; and

Bts, FPENE (F4HiES: 370202197410173027) (“BEAR”)
Yi Yao, a PRC resident (ID No.: 370202197410173027) (the “Shareholder™)
(AL T L. EITHEREELERA—F", GHRAEF”)

(Each of the WFOE, Shenzhen Cogobuy and the Shareholder, a “Party”, and collectively the

“Parties™).
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2)

€)
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WHEREAS, the WFOE engages in the business of e-commerce software development and
related technical services, and has the relevant expertise and practical experience in the
development of e-commerce software and the provision of related technical services;

£F, RITHEAFERNFLTH LS
WHEREAS, Shenzhen Cogobuy engages in the business of e-commerce in China;

5T, b LERINTHE AL 2014 F A BET — 4y ORRREE DD
(“BREH L) , BIBZHDURINTHE B &G I Fe L AR ESE: &

WHEREAS, the WFOE has entered into a Master Exclusive Service Agreement (the

“Service Agreement”) dated , 2014 with Shenzhen Cogobuy, pursuant to
which the WFOE is entitled to receive service fees from Shenzhen Cogobuy; and
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WHEREAS, the Shareholder holds 100% shares in Shenzhen Cogobuy.
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NOW, THEREFORE, in consideration of the premises and the representations, warranties,
covenants and agreements herein contained, and intending to be legally bound hereby, the Parties
hereby agree as follows:
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AGREEMENT
1. R A AR iE
Negative Covenants

A BRI T W F JBAT 3o 5 9F 7 Ak BT 2 IR S5t 33U/ SR AL R T 89 U, B AR Ao
RIN T E AR B SRS, RSN HEFE, KINTHE RAFRAT.
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To ensure that Shenzhen Cogobuy perform its obligations under the Service Agreement
and/or other agreements executed with the WFOE, the Shareholder and Shenzhen Cogobuy
jointly and severally, agree and covenant that, without obtaining the WFOE’s written consent,
Shenzhen Cogobuy shall not, and the Shareholder shall cause Shenzhen Cogobuy not to,
engage in any transaction which may materially affect its asset, obligation, right or operation,
including but not limited to:

(a) AEAEFLEEAABLENGESN, INESAIHELZER—KYLS5EH;

any activities not within its normal business scope, or operating its business in a way
that is inconsistent with its past practice;

(b) SOty A ROF. kW, REZLERFT SO ETARRAEME XTI
R

merger, reorganization, acquisition or restructuring of its principal business or assets,
or acquisition or investment in any other form;

() B TR B FE AT R R RARRETG S, EFETIE
¥R A E RIS

offering any loan to any third party, incurring any debt from any third party, or
assuming any debt other than in the ordinary course of business;

(d B EERBREMEFRSEAR;

engaging, changing or dismissing any director or any senior management officer;



(e) MEZFTHEE. IMNEZFTHEF W R, FTE 545 XL
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selling to or acquiring from any third party, mortgaging/pledging, licensing or
disposing of in other ways any tangible or intangible assets, other than in the ordinary
course of business;

(H KA AR, EXREEMES(ERGFELLET L STL P LA GEK SR
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incurring, inheriting, assuming or guaranteeing any debt that are not incurred during
the ordinary course of business, using its assets to provide security or other forms of
guarantees to any third party, or setting up any other encumbrances over its assets;

(@)  AELFAAA RN BT RS, BAE MR AR S X
T B A

making any supplement, amendment or alternation to its articles of association and
bylaws, increasing or decreasing its registered capital or changing the structure of its
registered capital in other manners;

(h) VAEAT 75 KATIL & BB A REPARZG S0, 12 FdbbbmER
B, RINTHE R LB QRALSEREIFRIFLToRANE, REFHRAR LY
F T S tE W bk o B I AT KA AP K Ak

making distribution of dividend or share interest or sponsorship interest in whatever
ways, provided that upon the WFOE’s written request, Shenzhen Cogobuy shall
immediately distribute part or all distributable profits to its shareholder who shall in
turn immediately and unconditionally pay or transfer to the WFOE any such
distribution;

(1) EZEMEXER GEAEMT, EXEFGHREG TS L ATHY) ;

executing any material contract (for purpose of this subsection, the WFOE may
define a material contract at its sole discretion);

0)) BT KB E. ik, KIFRLE B L L EFREKAFELTRTBERE, R
AR BAEATAE # 6G RAR S

Selling, transferring, mortgaging or disposing of in any manner any legal or beneficial

interest in its business or revenues, or allowing the encumbrance thereon of any
security interest;

) M FAARSRMNAEMF; XK
dissolution, conducting liquidation and distributing the residual assets; or
) AL AT 5 I A R F 8] A LT Ao

Causing any of its branches or subsidiaries to engage in any of the foregoing.



2.1

2.2

2.3
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Business Operation and Personnel Arrangement
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Shenzhen Cogobuy agrees and covenants to the WFOE that Shenzhen Cogobuy shall, and the
Shareholder shall cause Shenzhen Cogobuy to, i) accept suggestions raised by the WFOE
over the employee engagement and replacement, daily operation, dividend distribution and
financial management systems of Shenzhen Cogobuy, and Shenzhen Cogobuy shall strictly
abide by and perform accordingly; ii) maintain Shenzhen Cogobuy’s corporate existence in
accordance with good financial and business standards and practices by prudently and
effectively operating its business and handling its affairs; iii) operate all of Shenzhen
Cogobuy’s businesses during the ordinary course of business to maintain the asset value of
Shenzhen Cogobuy and refrain from any action/omission that may adversely affect Shenzhen
Cogobuy’s operating status and asset value; iv) provide the WFOE with information on
Shenzhen Cogobuy’s business operations and financial condition at WFOE’s request; v) if
requested by the WFOE, procure and maintain insurance in respect of Shenzhen Cogobuy’s
assets and business from an insurance carrier acceptable to the WFOE, at an amount and type
of coverage typical for companies that operate similar businesses; vi) immediately notify the
WFOE of the occurrence or possible occurrence of any litigation, arbitration or administrative
proceedings relating to Shenzhen Cogobuy’s assets, business or revenue; and vii) execute all
necessary or appropriate documents, take all necessary or appropriate actions and file all
necessary or appropriate complaints or raise necessary and appropriate defenses against all
claims so as to maintain the ownership by Shenzhen Cogobuy of all of its assets.

RINTHENEF. L2, ARMFERLRSREEARGRAER B H LI TN
sl 8 TR R, FMEINFT o8 AR Fo

The election and appointment of directors, general manager, chief financial officer and other
senior management members of Shenzhen Cogobuy shall be subject to satisfaction of the
qualification requirements put forward by the WFOE and shall require the explicit consent of
the WFOE.

EINFALR FEM LR FFRSEARFIR, IIMFLLRE X T AR BAMERF
B EEGEN, BRAR RN THE EARYE I T4 ok 69 22 OB E X EF R A X AR SR 45
T A ISP FA db B KRG F A A YR A% BRA

If any of the above directors or senior management members as approved by the WFOE
resigns from the relevant position, or if the WFOE raises any suggestions over the
replacement or dismissal of any of said persons, the Shareholder or Shenzhen Cogobuy, as the
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case may be, shall replace or dismiss such person upon the WFOE’s suggestions, and shall
appoint any other person who satisfies the WFOE’s requirements to hold such position.

H 42 HE

Other Arrangements

BEFOI AL LB AFEFCBLIRED USRI THETELT LS5% 7, AG)REY
THEHT R F LS ES, EEINTHE &I F ALK XK T IARSE R
A FEETRY M, RARZ, hiEsSToLER:

Given (i) that the business relationship between the WFOE (together with its affiliates) and
Shenzhen Cogobuy has been established through the Service Agreement and (ii) that the daily
business activities of Shenzhen Cogobuy will have a material impact on Shenzhen Cogobuy’s
ability to pay the payables to the WFOE or its affiliates, the Shareholder agrees that, unless
required by the WFOE:

(a) FAFBIEAT AR 2 RAFA T X2 LR T W E & IR 5 BALAT A
Ta KM Y; &

She shall not make any shareholder’s decision to, or otherwise request Shenzhen
Cogobuy to, distribute any profits, funds, assets or property to the Shareholder; and

(b) TAFB AT R AR R 2 A A 7 X2 KR 7T W & 3R A B8 69 iy o Tk
ALAT IE 8 R BEAT H A 7 X890 B 425K 7T W F &) I AR 3H47 i 8 o B 3 A H
Py KATH B, AN T B A AT 30 B & & oh F 4 W 344 3454k 2
VB A FEIN T B 69 B AR R T W G 3K AT 69447 B 8 2 e 5 B o

She shall not make any shareholder’s decision to, or otherwise request Shenzhen
Cogobuy to, issue any dividends or other distributions with respect to the shares of
Shenzhen Cogobuy held by the Shareholder; provided, however, if any dividends or
other distributions are distributed to the Shareholder by Shenzhen Cogobuy, the
Shareholder shall immediately and unconditionally pay or transfer to the WFOE any
and all dividends or other distributions in whatsoever form obtained from Shenzhen
Cogobuy as shareholder of Shenzhen Cogobuy at the time such distributions arise.

34k
Assignments

AR LLGFLA@RAE, RAFPRINTHEG AROEME =74 L&A K
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The Shareholder and Shenzhen Cogobuy shall not assign their respective rights and
obligations under this Agreement to any third party without the prior written consent of the
WFOE. The Shareholder and Shenzhen Cogobuy hereby jointly agree that the WFOE may
assign its rights and obligations under this Agreement as the WFOE may decide at its sole
discretion and such transfer shall only be subject to a written notice sent to Shenzhen
Cogobuy and the Shareholder.

K HL 26 A A Fo U3t & T 69 2 b AL BEARAL BudB. WA AL FRAARE AT
EAEPATEINTHEZ RN TR AREA SO ABLAEZH RS, AALBZ
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5.2

FRA Ao XG0 L R T EA. SR, ik, T REXFARS. BT B
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Rights and obligations under this Agreement shall be legally binding upon any assignees,
successors, spouse, guardians and creditors of the Parties hereof or any other person that may
be entitled to assume rights and interests in the shares of Shenzhen Cogobuy, no matter such
assignment of obligations and rights is caused by takeover, restructuring, succession,
assignment, death, incapacity, bankruptcy, divorce or any other reason.

7 B WA P S I
Entire Agreement and Amendment to Agreement
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This Agreement and all agreements and/or documents mentioned or included explicitly by
this Agreement constitute the complete agreement with respect to the subject matter of this
Agreement and shall supersede any and all prior oral agreements, contracts, understandings
and communications made by the Parties with respect to the subject matter of this Agreement.

KA B EAT I B A ¥ d 77 XA, ARG NEFTEFE T EM. W& FE
KA F 6915 BB T A AT A L3R 4, 5 A LA B SR ER D -

Any modification of this Agreement shall be made in a written form and shall only become
effective upon execution by all Parties of this Agreement. Modifications and supplements to
this Agreement duly executed by the Parties shall be parts of this Agreement and shall have
the same legal effect as this Agreement.

¥R

Governing Law

AV ¥ B R 5 LY L AT

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

F MR

Dispute Resolution

B AT £ B G AW AR K A AEAT F R K h & 8 AT 8 XAk
Yo R BT RAE MR, B SR BRI BT RLE, w iR Y| B R AP T R P
WA 3R B % A 3RS A ARG A SAL I AR AR o AR I AR AR B AP R A UK
BV R T ek A& A 09 b B R RS TAEATHG, Q4616 B 69 fo ik KM 09 2
AHF (fldo, TR RATA 0 R ARGR, SIRHHL AT O RAHR) « SR LHH
LR JBAT AT RN T W 8 Z My £ 3 F 5 09 BUF A A A 2T IR T W B 69 A
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Any dispute or claim arising out of or in connection with or relating to this Agreement shall
be resolved by the Parties in good faith through negotiations. In case no resolution can be
reached by the Parties, such dispute shall be submitted to the Shenzhen Court of International
Arbitration for arbitration in accordance with its rules of arbitration in effect at the time of
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8.2

9.1

applying for such arbitration and the place of arbitration shall be in Shenzhen. The arbitral
tribunal or the arbitrators shall have the authority to award any remedy or relief in accordance
with the terms of this Agreement and applicable PRC laws, including provisional and
permanent injunctive relief (such as injunctive relief with respect to the conduct of business
or to compel the transfer of assets), specific performance of any obligation created hereunder,
remedies over the shares or land assets of Shenzhen Cogobuy and winding up orders against
Shenzhen Cogobuy. The arbitral award shall be final and binding upon all Parties.

AERGF R FEAFGIRT, EFHFARFRERNNRAEESHFLT, &
B A B A AR T R 0E B AR R B 06 B R, R AR AP A AT
ok, EHFERERAERERERNFEGART, FBER. FTEZHELHER. PR
2 Fe iR 9 T W) B £ -F 38 /> BT AR R 89 7R T2 35 AL A B A & 35 A

To the extent permitted under applicable PRC laws, each of the Parties shall have the right to
seek interim injunctive relief or other interim relief from a court of competent jurisdiction in
support of the arbitration when formation of the arbitral tribunal is pending or under
appropriate circumstances. For this purpose, the Parties agree that, to the extent not against
applicable laws, the courts of Hong Kong, the courts of the Cayman Islands, the courts of
PRC and the courts of the places where the principal assets of Shenzhen Cogobuy are located,
shall all be deemed to have jurisdiction.

R E R A2

Indemnities and Remedies

do— 75 b BAW, W% 8wk BA MR AT R AR R K RE FAE
REBIRAF CRE) KBIEZFRFTHERLIY T AW, 1240 R o H ik
RORERGTRLRTIZLRTOEF. FEAR. ERAEREOH 0 & EAT
AT G, HERE. BUTA. ERERFREERY, WiEHHAESZ LT T

VAEAE

Any Party shall forthwith on demand indemnify any other Parties against any claim, loss,
liability or damage (“Loss”) incurred as a consequence of any breach by such Party of this
Agreement provided that no Party shall be liable to indemnify any other Party for any Loss to
the extent that such Loss arises from the willful misconduct, breach of applicable law,
regulation or contractual obligation or from the material negligence of such other Party or its
directors, officers, employees, or agents.

BT B & AV LR R KB, R ARA

The Parties agree that this section shall survive the termination or expiration of this
Agreement.

&2 B Ao R

Effective Date and Term

AT LERZIBEEF., KR AEME 2013 £ 2 A 1 B. kAL Total
Dynamic Limited F 2013 42 A 1| B & ZF THA AR A B HRFRINTHE KK
H CRBFBHBL) o BARBFHIURAEL SARILE T A AR LA X LT
MAZ, EXARFMNEFZIARE T F L ETRERD BRI ETE4E, &7
AFILiBIA 2013 £ 2 A 1 B £ KW IXEFE B 4 8 & 7 Z 08 69 SAE 4T A 2 KX 2 R



9.2

10.

10.1

11.

This Agreement shall be signed as of the date first set forth above. This Agreement shall have
retrospective effect from February 1, 2013. On February 1, 2013, the Shareholder and Total
Dynamic Limited entered into a deed (“Deed”) in connection with Shareholder’s holding the
shares of Shenzhen Cogobuy for the benefit of the latter. Though the Deed has not properly
reflected the provisions of this Agreement and the related agreements between the Parties,
from the date when the Deed was entered, the Parties have actually commenced cooperation
in line with the principles set out in this Agreement. The Parties hereby ratify that the
cooperation between the Parties during the period from February 1, 2013 to the signing date
of this Agreement was bound by this Agreement.

AV AR T B AR, RIFRIER 10 FHTLIE,

This Agreement shall remain effective as long as Shenzhen Cogobuy exists unless terminated
as provided in Section 10.

%k
Termination

RE R AR Y| T M H 3 RAFL AR AW AW INAE VA TFAEMMHEIL T, 1) KA T
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Neither of the Shareholder and Shenzhen Cogobuy shall have the right to terminate this
Agreement. This Agreement shall be terminated i) by the WFOE at any time with thirty (30)
days advance written notice to Shenzhen Cogobuy and the Shareholder; or ii) upon the
transfer of all the shares held by the Shareholder to the WFOE and/or a third party designated
by the WFOE pursuant to the Exclusive Option Agreement.

i %o
Notices

AT — 7 e A E LB 98 e RARERE R ALILRT X B E, FTREAEE,
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Notices or other communications required to be given by any party pursuant to this
Agreement shall be written in English and Chinese and delivered personally or sent by
registered mail or postage prepaid mail or by a recognized courier service or by facsimile
transmission to the address of each relevant party as specified by such party from time to time.
The date when a notice is deemed to be duly served shall be determined as follows: (a) a
notice delivered personally is deemed duly served upon delivery; (b) a notice sent by mail is
deemed duly served on the tenth (10th) day after the date when the postage prepaid registered
airmail is posted (as evidenced by the postmark), or on the fourth (4th) day after the date
when the notice is delivered to an internationally-recognized courier service agency; and (c) a
notice sent by facsimile transmission is deemed duly served upon receipt as evidenced by the
time shown in the transmission confirmation for the relevant documents.
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13.

14.
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Severability
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If any provision of this Agreement is judged to be invalid or unenforceable because it is
inconsistent with applicable laws, such invalidity or unenforceability shall be only with
respect to such laws, and the validity, legality and enforceability of the other provisions
hereof shall not be affected.

XA
Counterparts
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This Agreement shall be executed in three originals by all Parties, with each of the WFOE,
the Shareholder, and Shenzhen Cogobuy holding one original. All originals shall have the
same legal effect. The Agreement may be executed in one or more counterparts.
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Languages
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Both English and Chinese language versions of this Agreement shall have equal validity. In
case of any discrepancy between the English version and the Chinese version, the Chinese
version shall prevail.

[ 5 Hf %7 7 Signature Pages Follow]



HETF R, EFFXHAEBHEEF AW
IN WITNESS WHEREOQF, the Parties have duly executed this Agreement on the date appearing at
the head hereof.

BB e-FR g GRID AR

Cogobuy.com E-Commerce Services (Shenzhen) Limited

BANRR: I
Authorized Representative: e %
P! X N%‘éﬁ %%
# 7 /Signature: ﬂo //Q,\f’/d
: 4
A% (2%) S 9 4
Seal: (Seal) Wt St

R T R E AR B AH PR ]
Shenzhen Cogobay Informatw’l‘eehnqlggnes Limited

FAR A /\b\\\lb‘f{/‘ ' h.% ‘

Authorized Representative ,)’

o 7 .
g"_ L‘-ﬂ‘zs
% 7~/Signature: % 2 ARt =73 i
A% (AF) T 3y

Seal: (Seal) RN

ETTEM

Bk
Yi Yao

# Z/Signature: W




