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Ē(ŉŲŴƫũ  

EXCLUSIVE OPTION AGREEMENT 

ZĒ(ŉŲŴƫũǴǰZƫũǱǵ\ 20141 3� 13/ñ%�ÖK�ÔƿƶĦǷ 

This Exclusive Option Agreement (this “Agreement”) is entered into in Shenzhen as of 
March 13, 2014 by and among the following parties: 

(1) ǌŉk[#īĩǴÔƿǵ�ĴoĕǴ“�ęƘ® ”ǵǶ�(łŁ�ü�åĶ+&
Ǵ“�&”ǵ�Ƥ��&Ôƿ×Ƨ.Ħ��īĒęƘ®Ǹ 

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; 

(2) ÔƿÈ�ŉÝI�ţŏ�ĴoĕǴ“Ôƿ�ŉÝ”ǵǶ�(łŁ�&�Ƥ��&Ôƿ
×Ƨ.Ħ��ęoĕǸ+ 

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

(3) ǣǤǶ�&oåǴfßĸËǷ370202197410173027ǵǴ ǰŲ�Ǳǵ 

Yi Yao, a PRC resident (ID No.: 370202197410173027) (the “Shareholder”) 

Ǵ%��ęƘ®ǮÔƿ�ŉÝ+Ų�´ĒŒ�“�K”Ƕ�Œ�“ÖK”ǵǯ 

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

Ŭģ  

RECITALS 

(A) Ǉ\ǶŲ�Ê�Ôƿ�ŉÝ 100%�ŲßǸ 

WHEREAS, the Shareholder holds 100% shares in Shenzhen Cogobuy; 

(B) Ǉ\Ƕ�ęƘ®+Ôƿ�ŉÝ\ 20131 3� 13/ƶĦ��ßĒ(ªĩ�ƫũǸ 

WHEREAS, the WFOE and Shenzhen Cogobuy entered into a master exclusive service 
agreement dated on March 13, 2014;  

(C) Ǉ\Ƕ�ęƘ®ǮÔƿ�ŉÝ%ĥŲ�\ 2014 1 3 � 13 /ƶĦ��ß®ĩ�`ƫũ
Ǵǰ®ĩ�`ƫũǱǵǸ 

WHEREAS, the WFOE, Shenzhen Cogobuy and the Shareholder entered into a business 
cooperation agreement dated March 13, 2014 (the "Business Cooperation Agreement");  

(D) Ǉ\Ƕ�ęƘ®ǮÔƿ�ŉÝĥŲ�\ 2014 1 3 � 13 /ƶĦ��ßŲßâǨƫũ
ǴǰŲßâǨƫũǱǵǸ 
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WHEREAS, the WFOE, Shenzhen Cogobuy and the Shareholder entered into a share pledge 
agreement on March 13, 2014 (the "Share Pledge Agreement"); 

(E) Ǉ\Ƕ`��ęƘ®ĥ~{ĬK�Ôƿ�ŉÝ�®ĩOŘÊïÐƚªĩ�,ÏǶ�ę
Ƙ®�¹Ų���Zƫũ¦�ęƘ®ǂƽŉ�Ų�Ê��Ôƿ�ŉÝN§Ø§"Ųß
�Ē(ŴôǶñ�ęƘ®Ø�ęƘ®ødKRÌǶŗŲ�^Xǂƽ�ęƘ®Ē(ŉ�
Ôƿ�ŉÝN§Ø§"Ųß�Ŵôǯ 

WHEREAS, as the consideration for the WFOE and its affiliates to continuously provide 
Shenzhen Cogobuy with services necessary for their business operation, the WFOE has 
requested the Shareholder to grant the WFOE an exclusive option through this Agreement 
which can be exercised by the WFOE or the WFOE's designee, and the Shareholder has 
agreed to grant such exclusive option to purchase all or part of the shares held by the 
Shareholder in Shenzhen Cogobuy. 

(F) �Ǉ\°Ƕő\ZƫũÆƅ�aÐǮƥŪǮÅĸǮŷƬ+ňdǶZƫũÖKąX�~
�ƤňƂ¡ňdF�Ƿ 

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: 

 

ƫũ  

AGREEMENT  

1. ı�Ųß  

Target Shares 

1.1 ��Ū3Ɖ�Ƕ�ęƘ®�Ŵ�¹Ų�¦�ęƘ®Ø�ęƘ®ød�V7KǴǰMød
KǱǵN§Ø§"Ǵ%�ęƘ®�İ��¹�Ėǵ�6Ų�Ê��Ôƿ�ŉÝ�Ųß
Ǵǰı�ŲßǱǵǶŗŲ�¢Űº�ęƘ®��¹¦�ęƘ®+/ØMødK�6ı�Ų
ßǴǰŲß�6ĵŴǱǵǶŋ�ęƘ®+/ØMødK�ǶÜÄ~4V7KƋ��Q�
Ųß�6ĵŴǯ 

The WFOE shall have the right to require the Shareholder to transfer any and all of the shares 
of Shenzhen Cogobuy that the Shareholder holds (the “Target Shares”) to the WFOE and/or 
a third party designated by the WFOE (the “Designee”), in whole or in part, subject to the 
WFOE’s specific requirements (“Share Transfer Option”), and the Shareholder shall 
transfer the Target Shares to the WFOE and/or its Designee(s), who shall have exclusive 
rights over the Share Transfer Option, in accordance with the WFOE’s requirements under 
the following circumstances: 

1.1.1 �&�Ƥ+Rœ�ŵǖý�ęƘ®+/Ø~MødK��Ď�N§Ø§"ı�Ų
ßǸØ 

Where the WFOE and/or its Designee can legally own all or part of the Target Shares 
under the laws and administrative regulations of China; or 

1.1.2 �ęƘ®%~wN�PǄŇä�ěƕØì��ÜÄ~43Ľǯ 

LD43-3 (18)(b) 
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Any other circumstances deemed as appropriate or necessary by the WFOE in its sole 
discretion.  

1.2 �ęƘ®�Ŵà�RÌ~N§Ø§"ŉ�ŴǶ��N§Ø§"ı�ŲßǶŗRŴAÍ
�Ĵǯ 

The WFOE shall have the right to exercise its purchase right in whole or in part and to 
acquire the Target Shares in whole or in part without any limit at any time and from time to 
time. 

1.3 �ęƘ®�ŴødÜÄV7K��N§Ø§"ı�ŲßǶŲ���ƾħǶ¡¢Űº�
ęƘ®��¹¦·SMødK�6N§Ø§"ı�Ųßǯ 

The WFOE may designate any third party to acquire the Target Shares in whole or in part and 
the Shareholder shall not refuse and shall transfer the Target Shares in whole or in part to 
such Designee as requested by the WFOE. 

1.4 ŰZƫũ¦�ęƘ®Ø~MødK�6ı�Ųß%aǶíO�ęƘ®8ùá]^XǶ
Ų���¦ÜÄV7K�6ı�Ųßǯ 

Prior to the transfer of the Target Shares to the WFOE or its Designee(s) according to this 
Agreement, the Shareholder shall not transfer the Target Shares to any third party without the 
WFOE’s prior written consent. 

2. ĭŬ  

Procedures 

2.1 �ŤǥZƫũ�ǶŲ�¢ŰºZƫũƴ��ŵd�õĂŤǥǲŲß�6ƫũǳǶ¡r
·W�ëƀ:�ęƘ®ǯ 

Concurrent with the execution of this Agreement, the Shareholder shall execute and deliver to 
the WFOE the Share Transfer Agreement in the format set forth in Schedule 1 attached hereto. 

2.2 Ÿ�ęƘ®łŁ�ŪV 1.1�ŵdđdRÌŲß�6ĵŴǶ¢¦Ôƿ�ŉÝ+Ų�*
'á]�BǶ~��TǓ�6ı�Ųß�vƺ+�6K�fßǴǰŲßŉ��BǱǵǯ
Ôƿ�ŉÝ+Ų�¢�Ųßŉ��BD/!�Ļ/�Ƕ�ėp�ŪŲß�6�Ī��
ĉÐƚì��N§ęĺ+W�ǯ 

If the WFOE decides to exercise the Share Transfer Option pursuant to Section 1.1 
hereinabove, it shall send written notice to Shenzhen Cogobuy and the Shareholder which 
specifies the proportion of the Target Shares to be acquired and identifies the transferee (the 
“Share Purchase Notice”). Shenzhen Cogobuy and the Shareholder shall furnish all 
materials and documents necessary for the registration of said share transfer within seven 
days after the date of Share Purchase Notice. 

2.3 �RÌŲß�6ĵŴ�ǶŸ�Ş��Ų�Ê�Ôƿ�ŉÝ�ŲßǶŌZƫũŃ��
Ų�+Ôƿ�ŉÝ¢ƯÌÔƿ�ŉÝ�~4Ų�>'á]�TǶ^X¦�ęƘ®+/Ø
MødK�6ı�ŲßǶ¡hŦmDs{�ÜÄēùŉ�ŴǸ 

If at the time of exercising the Share Transfer Option, more than one shareholder hold shares 
in Shenzhen Cogobuy, the Shareholder and Shenzhen Cogobuy shall cause such other 
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shareholders to provide their written consent to the transfer of the Target Shares to the WFOE 
and/or the Designee(s) and to waive any preemptive right related thereto; 

2.4 Ôƿ�ŉÝ+Ų�¢
ŰZƫũ+Ųßŉ��B�R�ÖAı�Ųß�6ǶƯÌŲ�
+�ęƘ®+/ØÖMødKǴļeŜ3ƉEdǵDYŤǥ�ßŲß�6ƫũǸ 

Shenzhen Cogobuy and the Shareholder shall cause a Share Transfer Agreement to be duly 
executed with respect to each transfer to the WFOE and/or each Designee (whichever is 
applicable), in accordance with the provisions of this Agreement and the Share Purchase 
Notice regarding the Target Shares; 

2.5 �{ÖK¢ŤǥN§ì���^ǮƫũØW�Ƕ��N§ì��œƒĸº+ƠWǶ¡
ƣ�N§ì��R?ǶzE¦�ęƘ®+/ØMødK�6ı�Ųß�c�ŴǴ��Ü
ÄƍÅŴƨ�ĴÀǵǶ¡ƯÌ�ęƘ®+/ØMødK.�ı�Ųß�Ī�c��ǯ

Z�+ZƫũEģǶǰƍÅŴƨǱÆǅƍÅǮƓǨǮV7KŴôØŴƨǮŲā ŴǮŉ
�ŴǮēù�6ŴǮƓöŴǮc�ŴĞşØ~4ƍÅyÎǶq�ÆǅZƫũ+Ųßâ
ǨƫũĘĦ�ÜÄƍÅŴƨǯ 

The relevant Parties shall execute all necessary contracts, agreements or documents, obtain all 
necessary government licenses and permits and take all necessary actions to transfer valid 
ownership of the Target Shares to the WFOE and/or the Designee(s), unencumbered by any 
security interests, and cause the WFOE and/or the Designee(s) to become the registered 
owner(s) of the Target Shares. For the purpose of this Section and this Agreement, “security 
interests” shall include securities, 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 and the Share Pledge Agreement.  

3. �6Ïþ  

Transfer Price 

3.1 ı�Ųß�N§�6Ïþ�aŪŲß�6��&�Ƥ+Rœ�ŵǖý�$ĨÏõǴǰ�
6ÏõǱǵ ǯFHı�Ųß"Ơ�6ǶŌ¢Űº�6ı�Ųß�vƺŨds¢��6
Ïþ»ƸǯŲ�j�6ı�ŲßEn��N§�6Ïþ%ĥÜÄ~4s{�ƨ¢��
�5ĦÇ9ǜǆ¿:�ęƘ®Ø�ęƘ®ød�e�ǯ 

The total transfer price for the Target Shares shall be the lowest price allowable under PRC 
laws and administrative regulations at the time of said transfer (“Transfer Price”). If the 
Target Shares are transferred in installments, the due transfer price for each installment shall 
be determined in accordance with the proportion of Target Shares under said transfer. The 
Shareholder shall transfer the Transfer Price and affiliated benefits to the WFOE or the entity 
designated by the WFOE at nil consideration immediately after receiving the Transfer Price 
and affiliated benefits for the transfer of Target Shares. 

3.2 �6ı�ŲßČ��N§ǍÒǮÒ2+žÒ¢ñÖKŰº�&�ƤÖ�ŷƍǯ 

All the taxes, fees and expenses arising from the transfer of the Target Shares shall be borne 
by each Party respectively in accordance with the Laws of China. 

LD43-3 (18)(b) 
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4. ŷƬ  

Covenants 

4.1 Ôƿ�ŉÝ+Ų��ŷƬ 

 Covenants of Shenzhen Cogobuy and the Shareholder 

 Ų�Ǵ`�Ôƿ�ŉÝ�Ų�ǵ+Ôƿ�ŉÝÁ°ŷƬF�Ƿ 

The Shareholder (as the shareholder of Shenzhen Cogobuy) and Shenzhen Cogobuy hereby 
covenant as follows: 

4.1.1 íO�ęƘ®8ùá]^XǶ~����ÜÄĽĂŭŀǮ�<ØķòÔƿ�ŉ
Ý�oĕ£ĭ+�§ĹŌǶ��UņÔƿ�ŉÝ�×ƧęZǶ�����~4
KĂ�<Ôƿ�ŉÝ�×ƧęZ�ƵǸ 

Without the prior written consent of the WFOE, they shall not in any manner 
supplement, change or amend the articles of association and bylaws of Shenzhen 
Cogobuy, increase or decrease its registered capital, or change the structure of its 
registered capital in other manners; 

4.1.2 ~¢ǚǘǮ�ć)OŘÔƿ�ŉÝoĕ®ĩ+¾poĕ8ĩǶŰºź	�űĩ
+ī®ıĖĥeĩèÊÔƿ�ŉÝ�įïǸ 

They shall 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; 

4.1.3 íO�ęƘ®8ùá]^XǶ~���ZƫũŤǥ5��ÜÄKĂ'ƄǮ�6Ǯ
ƓǨØ¾şÔƿ�ŉÝ�ÜÄęČ�ŋ�/±OŘ�ĭ�Č��ęČ¾ş�Ø
Ôƿ�ŉÝ®ĩØ�����dØ�ƨŴƨǶ���ǖýĘşÜÄs{�ƍÅ
ŴƨǸ 

Without the prior written consent of the WFOE, they shall not at any time following 
the date hereof, sell, transfer, mortgage or dispose of in any manner any assets of 
Shenzhen Cogobuy (except in the ordinary course of business), or legal or beneficial 
interest in the business or revenues of Shenzhen Cogobuy, or allow the encumbrance 
thereon of any security interest; 

4.1.4 íO�ęƘ®8ùá]^XǶ~��*�ǮĠŷǮƍÅØŷ�ÜÄǛĩǶq�
Æǅ�u±®ĩ�ĭ�*��ǛĩǸ 

Without the prior written consent of the WFOE, they shall not incur, inherit, 
guarantee or assume any debt, except for debts incurred in the ordinary course of 
business; 

4.1.5 ~¢�OŘÔƿ�ŉÝN§®ĩ�u±ÉŘ�ĭ�Ƕ�¯ÅÊÔƿ�ŉÝ�ę
ČÏġǶ��ƣ���,Ôƿ�ŉÝ®ĩſƉ+ęČÏġČ��ô¼ť�ÜÄ
R�/�`�Ǹ 

They shall always operate all of Shenzhen Cogobuy’s businesses during the ordinary 
course of business to maintain the asset value of Shenzhen Cogobuy and refrain from 
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any action/omission that may adversely affect Shenzhen Cogobuy’s operating status 
and asset value; 

4.1.6 íO�ęƘ®8ùá]^XǶ~��ƯÌÔƿ�ŉÝŤǥÜÄ|��^Ƕq�
u±®ĩ�ĭ�Ťǥ�ŋ�Ǵ
ZďEģǶ|��^�ıĖñ�ęƘ®�RǄ
ŇǵǸ 

Without the prior written consent of the WFOE, they shall not cause Shenzhen 
Cogobuy to execute any material contract, except the contracts executed in the 
ordinary course of business (for purpose of this subsection, the WFOE may define a 
material contract at its sole discretion); 

4.1.7 íO�ęƘ®8ùá]^XǶ~��ƯÌÔƿ�ŉÝ¦ÜÄ�ÐƚÜÄǡþØ
IǡǶqu±®ĩ�ĭ�Ðƚ�ŋ�Ǹ 

Without the prior written consent of the WFOE, they shall not cause Shenzhen 
Cogobuy to provide any person with any loan or credit other than in the course of 
ordinary business; 

4.1.8 ~¢��ęƘ®Ð'�¹�Ðƚ�{Ôƿ�ŉÝ®ĩOŘ+űĩſƉ�s{ę
ĺǸ 

They shall provide the WFOE with information on Shenzhen Cogobuy’s business 
operations and financial condition at WFOE’s request; 

4.1.9 F�ęƘ®�¹Ƕ~¢�Ôƿ�ŉÝ�ęČ+®ĩzǒ��ęƘ®�¹�Åŝ
oĕ¾ŉ�¡Ê�ÅŝǶÅŝ»Ƹ+ŝ@¢ǒ�^ōoĕŉ��»Ƹ+@ōǸ 

If requested by the WFOE, they shall 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; 

4.1.10 íO�ęƘ®8ùá]^XǶ~��ƯÌØǖýÔƿ�ŉÝmÜÄ��R�¡
ØĐ�Ø¦ÜÄ��R�ŉØçęǸ 

Without the prior written consent of the WFOE, they shall not cause or permit 
Shenzhen Cogobuy to merge, consolidate with, acquire or invest in any person; 

4.1.11 F*�Ø��*�mÔƿ�ŉÝ�ęČǮ®ĩØ��s{�ÜÄŎǫǮǝǉØ
RœĭŬǶ~¢ĦÇ�B�ęƘ®Ǹ 

They shall 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; 

4.1.12 �ÅÊÔƿ�ŉÝ,~N§ęČ�c�ŴǶ~¢ŤǥN§ì�Øěl�W�Ƕ
ƣ�N§ì�Øěl�R�ǶÐëN§ì�Øěl�ƈĈǶØƛ,N§ƢǙÐ
'ì�+ěl�ƃǟǸ 

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

4.1.13 íO�ęƘ®8ùá]^XǶ~¢ŨÅÔƿ�ŉÝ����ÜÄKĂ¦Ų�"
ĮŲ�Ƕq��ęƘ®á]�¹�ǶÔƿ�ŉÝ¢ĦÇ¦Ų�"ĮN§Ø§"
�"ĮôƱǶ=5_ñŲ�ĦÇ¡9��)r�Ū"ĮĊƀØ�Ǝð�ęƘ®Ǹ  

Without the prior written consent of the WFOE, they shall ensure that Shenzhen 
Cogobuy shall not in any manner distribute dividends to its shareholder, 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;  

4.1.14 Ôƿ�ŉÝ�Ǟ8+/ØƔRǞ8�yÎ+ĆÜ¢łŁ®ĩ�`ƫũV 2 ��ŵ
dƔRǸ 

The engagement and replacement of directors and/or executive director of Shenzhen 
Cogobuy shall be carried out in accordance with Section 2 of the Business 
Cooperation Agreement; 

4.1.15 ŋî�&�Ƥ©À�¹ǶíO�ęƘ®8ùá]^XǶÔƿ�ŉÝ��ÃŽØ
�ãǯ 

Unless otherwise mandatorily required by PRC laws, Shenzhen Cogobuy shall not be 
dissolved or liquated without the prior written consent by the WFOE. 

4.2 �{Ôƿ�ŉÝDŲß�ŷƬ 

Covenants regarding Shares in Shenzhen Cogobuy 

Ų�Á°ŷƬF�Ƿ 

The Shareholder hereby covenants as follows: 

4.2.1 íO�ęƘ®8ùá]^XǶŲ�����ÜÄKĂ'ƄǮ�6ǮƓǨØ¾ş
ı�Ųß�ÜÄ�dØ�ƨŴƨǶ���ǖý�~�ĘşÜÄ~4ƍÅŴƨǶ
qŰºŲßâǨƫũ,ı�Ųß�R�âǨŋ�Ǹ 

Without the prior written consent of the WFOE, the Shareholder shall not sell, 
transfer, mortgage or dispose of in any manner any legal or beneficial interest in the 
Target Shares or allow the encumbrance thereon of any security interest, except for 
the pledge placed on the Target Shares in accordance with the Share Pledge 
Agreement; 

4.2.2 Ų�¢ƯÌÔƿ�ŉÝ�Ǟ8�+/ØƔRǞ8�íO�ęƘ®8ùá]^X3
Ɖ�, ,%ÜÄKĂ'ƄǮ�6ǮƓǨØ¾şı�Ųß�ÜÄ�dØ�ƨŴƨ
�ƽƠĖǶ��ǖý�~�ĘşÜÄ~4ƍÅŴƨǶqŰºŲßâǨƫũ,ı
�Ųß�R�âǨŋ�Ǹ 

The Shareholder shall cause the board of directors and/or the executive director of 
Shenzhen Cogobuy not to approve the sale, transfer, mortgage or disposition in any 
manner of any legal or beneficial interest in the Target Shares or allow the 
encumbrance thereon of any security interest, without the prior written consent of the 
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WFOE, except for the pledge placed on the Target Shares in accordance with the 
Share Pledge Agreement; 

4.2.3 Ų�¢Ƕ¡¢ƯÌÔƿ�ŉÝ�Ǟ8�+/ØƔRǞ8Ƕ�íO�ęƘ®8ùá
]^X3Ɖ�, ,Ôƿ�ŉÝmÜÄ���¡ØĐ�ǶØ,ÜÄ��R�ŉØ
çę�ƽƠĖǸ 

The Shareholder shall not to, and shall cause the board of directors and/or the 
executive director of Shenzhen Cogobuy not to, approve the merger or consolidation 
with any person, or the acquisition of or investment in any person, without the prior 
written consent of the WFOE; 

4.2.4 F*�Ø��*�mı�Ųßs{�ÜÄŎǫǮǝǉØRœĭŬǶŲ�¢ĦÇ
�B�ęƘ®Ǹ 

The Shareholder shall immediately notify the WFOE of the occurrence or possible 
occurrence of any litigation, arbitration or administrative proceedings relating to the 
Target Shares; 

4.2.5 ��ęƘ®à��¹�ǶŲ�¢ĥ�+9��)ƯÌı�Ųß��6ŰZƫũ
ŵd�ƠĖ+w.Ǹ 

At the request of the WFOE at any time, the Shareholder shall promptly and 
unconditionally cause the transfer of the Target Shares to be approved and 
consummated as set forth in  this Agreement; 

4.2.6 �ÅÊŲ�,Ôƿ�ŉÝ�c�ŴǶŲ�¢ŤǥN§ì�Øěl�W�Ƕƣ�
N§ì�Øěl�R�ǶÐëN§ì�Øěl�ƈĈǶØƛ,N§ƢǙÐ'ì
�+ěl�ƃǟǸ 

To the extent necessary to maintain the Shareholder's ownership in Shenzhen 
Cogobuy, the Shareholder shall 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; 

 

4.2.7 FŲ�zÔƿ�ŉÝn�ÜÄôƱǮ"êǮŲôǮŲ�Ø�ãc�ǶŲ�¢�
Ǡz�&�Ƥ�aÐ�r~ĥ�ǆƽ�ęƘ®Ø�ęƘ®ød�ÜÄe�Ǹ+ 

The Shareholder shall promptly donate any profit, interest, dividend or proceeds of 
liquidation received from Shenzhen Cogobuy to the WFOE or any other entity 
designated by the WFOE to the extent permitted under applicable PRC laws; and 

4.2.8 Ų�¢ƆõǠƑZƫũ%ĥŲ�Ǯ�ęƘ®+Ôƿ�ŉÝDYĶ^Ø´ĒŤǥ
�~4�^ŵdǶǧR~��ŖĩǶ���RÜÄ��¼ť�Ūƫũ+�^�
�ćt+�ƔRt�`�/�`�ǯŸŲ��ZƫũǮØŲßâǨƫũǮØ,�
ęƘ®ǂŴ�ƙƷƫũĥǂŴƙƷáŃ��Ųß�Ğį�ÜÄŴôǶŲ���
RÌ·SŴôǶŋîŰº�ęƘ®�á]øĄR8ǯ 

The Shareholder shall strictly abide by the provisions of this Agreement and other 
contracts jointly or separately executed by and among the Shareholder, the WFOE 
and Shenzhen Cogobuy, perform the obligations hereunder and thereunder, and 
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refrain from any action/omission that may affect the effectiveness and enforceability 
hereof and thereof. To the extent that the Shareholder has any remaining rights with 
respect to the shares subject to this Agreement hereunder or under the Share Pledge 
Agreement or under the proxy agreement and power of attorney granted in favor of 
the WFOE, the Shareholder shall not exercise such rights except in accordance with 
the written instructions of the WFOE.  

 

5. ƥŪ+Åĸ  

Representations and Warranties 

Ų�+Ôƿ�ŉÝÁ°æ�)¦�ęƘ®ƥŪ+ÅĸǶǃðZƫũŤǥ/+Öı�Ų
ß�6/Ƿ 

The Shareholder and Shenzhen Cogobuy hereby represent and warrant to the WFOE, jointly 
and severally, as of the date of this Agreement and each date of transfer of the Target Shares, 
that: 

5.1 ~�ŴŤǥZƫũ+ǎĥı�Ųß�6�s{Ųß�6ƫũǶŗİ�ǧRZƫũ+Ü
ÄŲß�6ƫũŃ�Ŗĩ��LǸ 

The Shareholder and Shenzhen Cogobuy have the authority to execute and deliver this 
Agreement and any relevant Share Transfer Agreement(s) concerning the Target Shares to be 
transferred thereunder, and to perform their obligations under this Agreement and any Share 
Transfer Agreement(s);  

5.2 Ťǥ+ëƀZƫũØÜÄŲß�6ƫũ%ĥǧR~Ń��ÜÄŖĩǶ��Ƿ(i) Ŀřǈ
ĔÜÄs{��&�ƤǸ(ii) mÔƿ�ŉÝ�oĕ£ĭǮ�§ĹŌØ~4ŕƗW�ƓưǸ
(iii) ĿřǈĔ~ƶĦØ,~İ�ňƂL�ÜÄ�^ØW�ǶØƵ.·S�^ØW�Ń�
�ǈňǸ(iv) ĿřǈĔ¦~*h�ÜÄĸºØý��ÜÄ*h��+/ØÊï�ć��
�Ǹĥ (v) Ŀř¦~*h�ÜÄĸºØý�MǋŹǮ �ØƴiƸ���Ǹ 

The execution and delivery of this Agreement or any Share Transfer Agreement(s) and the 
performance of any obligations under this Agreement or any Share Transfer Agreement(s): (i) 
do not cause any violation of any applicable laws of China; (ii) are not inconsistent with the 
articles of association, bylaws or other organizational documents of Shenzhen Cogobuy; (iii) 
do not 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) do not cause any violation of any 
condition for the grant and/or continued effectiveness of any licenses or permits issued to 
any of them; and (v) do not cause the suspension or revocation of or imposition of additional 
conditions to any licenses or permits issued to any of them; 

5.3 Ų�,ı�ŲßĎ��ć+�'Ƅ�c�ŴǯŋŲßâǨƫũ�ǶŲ�í,ı�Ųß
ĘşÜÄƍÅŴƨǸ 

The Shareholder has good and merchantable title to the Target Shares. Except for the Share 
Pledge Agreement, the Shareholder has not placed any security interest on the Target Shares; 

5.4 Ôƿ�ŉÝ,~N§ęČĎ��ć+�'Ƅ�c�ŴǶí,�ŪęČĘşÜÄƍÅŴ
ƨǶqb¦�ęƘ®Ǘůŗbn��ęƘ®á]^X�ƍÅŴƨŋ�Ǹ 
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Shenzhen Cogobuy has good and merchantable title to all of its assets, and has not placed any 
security interest on the aforementioned assets, except for encumbrance disclosed to the 
WFOE for which WFOE's written consent has been obtained; 

5.5 Ôƿ�ŉÝ9ÜÄľíǜ��ǛĩǶq�Æǅ (i) �u±®ĩ�ĭ�*��ǛĩǸ+ (ii) 
b¦�ęƘ®Ǘůŗbn��ęƘ®á]^X�ǛĩǸĥ 

Shenzhen Cogobuy does not have any outstanding debts, except for (i) debts incurred in the 
ordinary course of business; and (ii) debts disclosed to the WFOE for which WFOE’s written 
consent has been obtained; and 

5.6 Ôƿ�ŉÝbǠƑ�{ęČ�ŉ�N§�&�Ƥ�ŵǯ 

Shenzhen Cogobuy has complied with all laws and regulations of China applicable to asset 
acquisitions. 

6. Ǎĩ+Ò2  

Taxes and Fees 

�ƭÀ+ŤǥZƫũ+Ųß�6ƫũǶ%ĥw.Zƫũ+Ųß�6ƫũǓd�ëÙ�
ĭ�ǶÖK¢ĊƀļŁ�&�ƤƳ�Ø*��N§�6+Ī�ǍÒǮĊ'+Ò2ǯ 

Each Party shall pay any and all transfer and registration tax, expenses and fees incurred 
thereby or levied thereon in accordance with the laws of China in connection with the 
preparation and execution of this Agreement and the Share Transfer Agreement, as well as the 
consummation of the transactions contemplated under this Agreement and the Share Transfer 
Agreement. 

7. Åż  

Confidentiality  

ÖKŷäǶÖK
ZƫũëĜ�ÜÄ¨gØá]I�ƋÑ\ÅżI�ǯJ�K¢,�
ŪN§I�ÅżǶ�í��~4K�á]^XaǶ��¦ÜÄV7KǗůÜÄs{I
�Ƕq�Ū3Ɖŋ�Ƿ(a) ·I�bOØrMoŮcBǴq��j�¤��K�o-Ǘ
ůĿř�ǵǸ(b) Űºě2�ƤǮ�ŵØŲāëÙc��¹Ǘů�ǸØ (c) ÜÄ�K¸
�¦~�ƤŶ�ØűĩŶ�Ǘů��{ZƫũŃ�ǓdëÙ�I�Ƕŗ·�ƤŶ�Ø
űĩŶ��mZþŵdsōś�ÅżŖĩ�ÀňǯFÜÄ�Kǔ2�ÜÄųµØÚp
GƵǗůÅżI�ǶrM¶�·KǗů�·ÅżI�¡j°ŷƍǈňƁÜǯZþŵd
r�ZƫũjÜÄ�jÕŞ5Êï�ćǯ 

The Parties acknowledge that any oral or written information exchanged among them with 
respect to this Agreement is confidential information. Each Party shall maintain the 
confidentiality of all such information, and without obtaining the written consent of other 
Parties, it shall not disclose any relevant information to any third parties, except under the 
following circumstances: (a) such information is or will be in the public domain (provided 
that this is not the result of a public disclosure by the receiving party); (b) information 
disclosed as required by applicable laws or regulations or rules of any stock exchange; or (c) 
information required to be disclosed by any Party to its legal counsel or financial advisor 
regarding the transaction contemplated hereunder, provided that such legal counsel or 
financial advisor is also bound by confidentiality duties similar to the duties set out in this 
section. Disclosure of any confidential information by the staff members or agency hired by 
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any Party shall be deemed disclosure of such confidential information by such Party, which 
Party shall be held liable for breach of this Agreement. This Section shall survive the 
termination of this Agreement for any reason. 

8. �6  

Assignment  

8.1 íO�ęƘ®8ùá]^XǶÔƿ�ŉÝ+Ų���¦ÜÄV7K�6Ö��Zƫũ
Ń��ÜÄŴôØŖĩǯ 

Shenzhen Cogobuy and the Shareholder shall not assign any of their respective rights or 
obligations under this Agreement to any third party without the prior written consent of the 
WFOE. 

8.2 Ôƿ�ŉÝ+Ų�Á°^XǶ�ęƘ®�%~wN�PǄŇ�R�6~�ZƫũŃ�
�Ŵô+ŖĩǶŗŚ¸¦Ôƿ�ŉÝ+Ų�*'�6Zƫũ�ŴôŖĩ�á]�Bǯ 

Shenzhen Cogobuy and the Shareholder hereby agree that the WFOE may assign its rights 
and obligations under this Agreement as the WFOE may decide at its sole discretion, and 
such assignment shall only be subject to a written notice sent to Shenzhen Cogobuy and the 
Shareholder.  

9. wĐƫũ+ƫũķò  

Entire Agreement and Amendment to Agreement 

9.1 ZƫũĥZƫũ�TŨÐĥØÆƅ�N§ňd+/ØW�Ƶ.�{Zƫũı�8Ń�w
ĐňdǶ¡�Ú°aÖK
Zƫũı�8Ńă.�N§¨gňdǮ�^ǮƻÃ+ë}ǯ 

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 substitute any and all prior oral agreements, contracts, understandings 
and communications made by the Parties with respect to the subject matter of this Agreement. 

9.2 ,Zƫũ�ÜÄķò¢%á]KĂ`'Ƕ¡Ś�ZƫũÖKŤǥ5�ćǯOÖKuĂ
Ťǥ�ķòƫũ+ŭŀƫũƵ.Zƫũ�ŕ.§"Ƕ¡mZƫũİ�^S�ƤćLǯ 

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 Agreements duly executed by the Parties shall be parts of this Agreement and shall have 
the same legal effect as this Agreement. 

9.3 ı�Ųß�6�ǶŸłŁl��ć��&�Ƥ+Rœ�ŵ�ì�ķòZƫũƴ��
ǲŲß�6ƫũǳ�õĂǶÖK¢C	ƫīļº�&�Ƥ+Rœ�ŵķò�ŪõĂǯ 

In the event that at the time of the Target Shares transfer, it is necessary to modify the form of 
the “Share Transfer Agreement” set forth in Schedule 1 attached hereto pursuant to the then 
effective PRC laws and administrative regulations, the Parties shall make such modifications 
in good faith in compliance with PRC laws and administrative regulations. 

9.4 ƴ��Zƫũ�ì�ŕ.§"ǶmZƫũ�~4§"İ�^S�ƤćLǯ 
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The Schedules are an integral part of this Agreement and have the same legal effects as the 
other parts of the Agreement. 

10. ÷Ǫ�Ƥ  

Governing Law 

Zƫũļ�&�ƤÃơ¡�~÷Ǫǯ 

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

11. ŢũÃđ  

Dispute Resolution 

jZƫũČ�ØmZƫũs{�ÜÄŢũØP¬¢ñÖK��C	ƫī�KĂÃđǯ
FHÖKí�ÃđŢũǶ¢rŢũÐëÔƿ&ŜǝǉĳǶñÔƿ&ŜǝǉĳŰºƮ
�ǝǉ�·ǝǉĳ�ć�ǝǉŵŌǝǉÃđǯǝǉ)�ÔƿǯǝǉƦØǝǉµ�Ŵļ
ºZƫũŃ��þ+ě2��&�Ƥǉđ:ƽÜÄŻƖǶÆǅƏ�t�+ċÞt�ƹ
ūŻƖǴƺFǶ
ī®R��ƹūŻƖǶØ©À�6ęČ�ƹūŻƖǵǮ�^Ŗĩ�
eŜǧRǮƛ,Ôƿ�ŉÝDŲßØŊ)ęČ�ŻƖǐƲ+ƛ,Ôƿ�ŉÝ��ãūǯ
ǝǉǉđİÕštŗ,ÖK��ňƂLǯ 

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 
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. 

�ě2��&�Ƥǖý�aÐ�Ƕ�Séŕ.ǝǉƦ YØ�ěl3Ɖ�ǶƫũÖK
Ƌ�ŴŎǏ�÷ǪŴ�ĳƇ¹Ə�tƹūŻƖØ~½Ə�tŻƖǶ%ĊÊǝǉ��Rǯ

°ǶÖKă.ĶĲ��ǈĔě2�Ƥ�aÐ�Ƕÿƌ�ĳǮ-ǊŐĚ�ĳǮ�&�
ĳ+Ôƿ�ŉÝP�ęČc�)��ĳƋ¢M¶�İ�÷ǪŴǯ 

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. 

12. �ć/+ Ĵ  

Effective Date and Term  

12.1 Zƫũ\Wóc�D/ŤǥǯZƫũćLŧǬð 2013 1 2 � 1 /ǯŲ�m Total 
Dynamic Limited \ 2013 1 2 � 1 /Ťǥ��{Ų��5ÓÚÊÔƿ�ŉÝ�ÚÊƫ
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ũǴǰÚÊƫũǱǵǯŔ=ÚÊƫũí�Ǒl�;ÖK�Zƫũĥ~4s{ƫũ��ň
dǶq��ÚÊƫũŤûD/!Ų�8e�błŁZƫũ��Ōǂƽ�ęƘ®Ē(ŉ
ŲŴǶÖKÁ°ŧä 2013 1 2 � 1 /ðZƫũŤǥ/ YÖKă.�{Ē(ŉŲŴ�
ǂƽyÎ�ZƫũňƂǯ 

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 Shareholder has actually granted the exclusive 
option to WFOE in line with the principles set out in this Agreement. The Parties hereby 
ratify that the arrangement of exclusive option agreed upon by the Parties during the period 
from February 1, 2013 to the signing date of this Agreement was bound by this Agreement. 

12.2 Zƫũ�Ôƿ�ŉÝįï YrÊï�ćǶŋîłŁV 13�ÕŞǯ 

This Agreement shall remain effective as long as Shenzhen Cogobuy exists unless terminated 
as provided in Section 13.  

13. ÕŞ  

Termination  

Ôƿ�ŉÝ+Ų�Ƌ9ŴÕŞZƫũǯZƫũ�%�ÜÄ3Ɖ�ÕŞǶ1ǵ�ęƘ®�
à�\Ða7�(30)��á]�BÔƿ�ŉÝ+Ų�5ÕŞZƫũǸØ 2ǵłŁZƫũǶ
Ų�Ê��Ôƿ�ŉÝDŲßbN§�6:�ęƘ®+/Ø~MødKǯ 

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 its Designee(s) pursuant 
to this Agreement. 

14. ƪĢ+Ǚǜ  
Indemnities and Remedies 

14.1 F�KǈĔZƫũǶŌ·K¢
ǈĔZƫũE:ÜÄ~4Kĝ.�ƪ²ǮƪĢǮƁÜǮ
MƢǙƪ²SǴ“ƪ²”ǵļº·S~4K��¹ĦÇƽ%ǙǜǶqFHÜÄ~4KƼ
��ƪ²Ûñ\·~4KØ·~4K�Ǟ8Ǯ÷p�µǮǩµØÓÚp�f�čXR
��lǮǈĔ�ƤǮǈňR�Ǯ|��²S�jĝ.�ǶŌǈňK9¸,·~4Kƽ
%Ǚǜǯ 

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.   

14.2 ÖK^XZƫũÕŞØ²ć�ǶZ�Ʃ=�ćǯ 
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The Parties agree that this section shall survive the termination or expiration of this 
Agreement. 

15. �B  

Notices 

ÜÄ�KŰZƫũŵd*'��BØ~4�I¢%ĤWØ�WĀáúǶ¡�%��ǁ
¿ǮƊËƐǀǮƐęŠƀƐǀǮØ�ŷä��ǁªĩØ*¿Â0�ĽĂ*¿�{Ö
K��ød���)�ǯ�BM¶�eŜă�/ Ƕ¢ŰF�KĂŨdǷ(a) ��ǁ
¿��BǶ��ǁ¿l/Ç¶�beŜ¿ăǸ(b)2IǦ*'��BǶŌ�Ɛęƀǭ�
Ɯ³ƊËIǀ'/ǴļƐǢ�Ėǵ5�V�Ǵ10ǵ�ǶÇ¶�beŜ¿ăǶØ�¿ë
&Ŝä���ǁªĩoĕ5�V«Ǵ4ǵ�ǶÇ¶�beŜ¿ăǸ%ĥ(c)2Â0*¿�
�BǶ��{W��Â¿Ũä´�cńĄ�¤��YǶÇ¶�beŜ¿ăǯ 

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. 

16. �"Ǖt  

Severability 

FHZƫũŃ��ÜÄ�þjm�{�Ƥ��řE9ćØ��ƔRǶŌ·�þŚ��
{�Ƥ�÷ǪƟŅD�M¶�9ćØ��ƔRǶ¡ŗZƫũ~4�þ��ćtǮ��
t+�ƔRt��~¼ťǯ 

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.  

17. WZ  

Counterparts  

ZƫũñƫũÖKŤǥ7ß��ǶJKÖƔ�ßǶc���İ�^S�ƤćLǯZƫ
ũ�%�ßØ�ßƝZĽĂŤǥǯ 

This Agreement shall be executed in three originals by all Parties, with each Party 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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18. Āģ  

Languages 

ZƫũĤW+�WWZİ�^S�ƤćLǯĤW+�WŸ���řǶ%�WWZ�Ėǯ 

Both Chinese and English 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. 

[����� Signature Pages Follow] 

 

 





 
 

ƴ��  
Schedule 1 

 

Ųß�6ƫũ  
Share Transfer Agreement 

ZŲß�6ƫũǴǰZƫũǱǵñ%�¥K��&ÔƿƶĦǷ 

This Share Transfer Agreement (this “Agreement”) is entered into in Shenzhen, China by: 

�6KǷ 

Transferor:  

�6KǷ 

Transferee: 

¥K;
Ųß�6ňdF�Ƿ 

NOW, the Parties agree as follows concerning the share transfer: 

1. �6K^XrcÊ��ÔƿÈ�ŉÝI�ţŏ�Ĵoĕ  %Ųß�6:�6KǶ�6K
^X�6�ŪŲßǯ 

The Transferor agrees to transfer to the transferee        % of shares of Shenzhen Cogobuy 
Information Technologies Limited held by the Transferor, and the Transferee agrees to accept 
said shares. 

2. Ųß�6w.5Ƕ�6K�_
�6ŲßQ�s¢Ų�ŴôØŷƍs{Ŗĩǯ�6K
Q�ÔƿÈ�ŉÝI�ţŏ�ĴoĕŲ��Ŵô+ŷƍŲ��Ŗĩǯ 

After the closing of such share transfer, the Transferor shall not have any rights or obligations 
as a shareholder with regard to the transferred shares, and the Transferee shall have such 
rights and obligations as a shareholder of Shenzhen Cogobuy Information Technologies 
Limited. 

3. Z�^íğ8ƕǶ�ñ¥KŤǥŭŀƫũǯ 

Any matter not covered by this Agreement may be determined by the Parties by way of 
signing supplementary agreements. 

4. Zƫũ�¥KŤǥD/!�ćǯ 

This Agreement shall be effective from the signing day. 

5. Zƫũ�Ă«ßǶ¥KÖÊ�ßǶ~42\ėp�ī�<D2ǯ 

This Agreement is executed in four copies, with each party holding one copy. The other 
copies are made for the purpose of going through business registration of such change. 



 
 

�6K/Transferor:  

 
 
Ťû/Signature: ______________________________  

/ /Date: 

 

�6K/Transferee: 

 
 
Ťû/Signature: ______________________________  

/ /Date: 

 


