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SHARE PLEDGE AGREEMENT
KA R A7 (“AHBL”) §ATE 7T 2014 53 A 13 BAEFRIITL:

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

(1) BwmeFRHS (RI) ARAF (SPFbLL”) , —FREFTEARLEFE
(“d B”) FAALF BRI EM AL ST 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;

2) RINFTTHBERLEEARAABRLAS CRINTHE?) , —FREFEHAELT DR
EM R B A TR 8] A

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

(3) Bts, PENE (F4HES: 370202197410173027) (“BB &)
Yi Yao, a PRC resident (ID No.: 370202197410173027) (the “Shareholder™)
(AL T L. EITHEFREELERA—F", GHRAEF”)

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

FE
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A BT, RAFARINTHE 100%869 B ;
WHEREAS, the Shareholder holds 100% shares in Shenzhen Cogobuy;
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WHEREAS, the WFOE and Shenzhen Cogobuy entered into a Master Exclusive Service
agreement dated March 13, 2014 (the “Service Agreement”) ;

€ 5T, btk RITHERRAT 2014 £ 3 A 13 BEZT —HhLFEEHL
(“ﬂk%é"ﬁf‘lﬁ‘ii”) ’

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



(D)

(E)
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WHEREAS, the WFOE, Shenzhen Cogobuy and the Shareholder entered into an Exclusive
Option Agreement dated March 13, 2014 (the “Exclusive Option Agreement”, together with
the Service Agreement and the Business Cooperation Agreement and the agreements to be
executed among the Shareholder, Shenzhen Cogobuy and the WFOE from time to time, the
“Principal Agreements”);

5T, SRS LB REA LMo R THAN R L HA RN THE 100% 840k 47 4
IPFA L, AEAI A RINT UG BATE WO T L4091k, BRA R SREZ
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WHEREAS, the WFOE requests the Sharcholder to pledge 100% shares of Shenzhen
Cogobuy she owns to the WFOE unconditionally and irrevocably, as security for the
performance of the obligations by the Shareholder and Shenzhen Cogobuy under the Principal
Agreements, and the Shareholder agrees to provide such security.

HET I, ATADP S0 ERNR. AR RIE. KPR, EHRELL
AR, FERAe TR

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:

X
AGREEMENT
E WX
Principal Agreements
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All Parties hereto acknowledge and confirm that the Principal Agreements for which the
security of pledge is provided hereunder include the Service Agreement, the Business
Cooperation Agreement, the Exclusive Option Agreement and the agreements to be executed
among the Shareholder, Shenzhen Cogobuy and the WFOE from time to time.
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The Pledge

PR R & A Ao I T AR o L5 09 R T B 3ty (836 42 5 ity A4+
AEATH) & S E) RAPLshFhl (“RIFEL”) , EANKA. RINTHE BT
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4.1

4.2

4.3

The Shareholder agrees to pledge all of the shares of Shenzhen Cogobuy that she owns
including any interest or dividend paid for such shares (the "Pledged Shares") to the WFOE
unconditionally and irrevocably, as a security for the performance of the obligations by the
Shareholder and Shenzhen Cogobuy under the Principal Agreements (the “Pledge”).

Ji 473 B

The Scope of Pledge

AR TR AP 60 0B e A, I THEEI BN THLELE. L i
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The Pledge under this Agreement shall cover all indebtedness, obligations and liabilities of
the Shareholder and Shenzhen Cogobuy under the Principal Agreements, any fees for
exercising the creditor's rights and the Pledge, all the direct, indirect and derivative losses and
losses of anticipated profits, suffered by the WFOE, incurred as a result of any Event of
Default (as defined in Section 8.1) (the amount of such loss shall be calculated in accordance
with the reasonable business plan and profit forecast of the WFOE and the service fees
payable to the WFOE under the Service Agreement, among other factors) and any other
related expenses (the “Secured Indebtedness”). For the avoidance of doubt, the scope of the
Pledge shall not be limited by the amount of the Shareholder’s capital contribution.

it 47 3 IR

The Term of Pledge

RATHEA X, AEZTHBABAT R R LA T LHET, RAZHTA ZHh3UH 2N
2B HRTELIE, A AR ARG H k.

The Pledge shall be continuously valid until the Principal Agreements have been fulfilled to
the satisfaction of the WFOE or all of the Principal Agreements have expired or been
terminated, whichever is the latest.

BRATH BN, do RBLAR KR T B R AT EWH AT &8 6 L5, Shdlk
HAXARE AV AL AL E AR R0 AF A

During the term of the Pledge, in the event that either the Shareholder or Shenzhen Cogobuy
fails to perform any of their respective obligations under the Principal Agreements, the
WFOE shall have the right to dispose of the Pledged Shares entirely or partially in accordance
with the provisions of this Agreement.

I T Ak A AOMCIR A7 R A AR R AR 1) ) A R IR

The WFOE shall have the right to collect dividends generated by the Pledged Shares during
the term of the Pledge.



5.1

5.2
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6.1

6.2

TS
Registration

RINTHERL(DERADREEZD, £RINTHERALHF BRI, 5F&shFa
LR IZEA LM, BQAEAMNAEZER TR REWER AR, GREITTHLEE
BE (“THRER”) RIFIPEILYE, BRIIFAEGIER . RARFEYTHY
BRI RT EFE. FARREATHRERHERGHA LS, AHES
TP WKE BRI G A R A8 £ BT o

Shenzhen Cogobuy shall (1) on the date of execution of this Agreement, record the Pledge in
the shareholders’ register of Shenzhen Cogobuy and provide the shareholders’ register to the
WFOE, and (2) submit an application to the Market Supervision Administration Bureau of
Shenzhen Municipality (the “MSB”) for the registration of the Pledge as soon as practicable
following the execution of this Agreement and obtain evidencing documents of such
registration. The Shareholder and Shenzhen Cogobuy shall submit all necessary documents
and complete all necessary procedures, as required by PRC laws and regulations and the MSB,
to ensure that the Pledge shall be registered with the MSB as soon as possible after filing.

R F AW GG AEAT LR, R AHRa), R T W7 69 Bk AR % WHE 4E R o o 4k
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Without limitation to any provision of this Agreement, during the term of the Pledge, the
original shareholders’ register of Shenzhen Cogobuy shall be in the custody of the WFOE or
its designated person.
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With the prior consent of the WFOE, the Shareholder may increase her capital contribution to
Shenzhen Cogobuy, provided that any capital contribution by the Shareholder to Shenzhen
Cogobuy shall be subject to this Agreement. Shenzhen Cogobuy shall immediately amend the

shareholders’ register and register the change to the Pledge with the MSB pursuant to the
provisions in this Section 5 within five working days.

B AR 89 7 9 Fe AR E

The Shareholder’s Representations and Warranties

JE 7R 4 3L 8 S 3 4 ok R 3R e AR E

The Shareholder hereby represents and warrants to the WFOE that:

JE AR SR AT RAR B P — & TR BT Ao

The Shareholder is the sole legal owner of the Pledged Shares.

TR AV BOR T 890 A7 A9, R AR B A2 R AT Ay X B AR AT 2 R AL S R A AU B 2

Except for the Pledge, the Shareholder has not placed any security interest or other
encumbrance on the Pledged Shares.



6.3

6.4

7.1

BRAEARINTHECEREFEZFRERFITORERMNAE (FF) AEE, i
JBAT Ao

The Shareholder and Shenzhen Cogobuy have obtained any and all approvals and consents
from applicable government authorities and third parties (if required) for the execution,
delivery and performance of this Agreement.

AWM EE. TR BTN R A 1) FHEFAETA 6P B 2) HEY| T
W H AR SRR AR AR 3) F B R R — 7 ST R 4 R ) AT 4 R K,
S, BM BRI —F R DRGNS R R A T 524, 4) F8E A
K AT — T AR A BT T R Ao 0 45 T o () 4 A A AT 240 R 5) $H®
AEAT — o7 0 25 60 A AT 34 T S ofe o ok AL HEAE 5 e St

The execution, delivery and performance of this Agreement will not: i) violate any relevant
PRC laws; ii) conflict with Shenzhen Cogobuy’s articles of association or other constitutional
documents; iii) result in any breach of or constitute any default under any contract or
instrument to which it is a party or by which it is otherwise bound; iv) result in any violation
of any condition for the grant and/or 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.

B AR ARERE—FRIE
The Shareholder’s Covenants and Further Assurance
FE AR S m S A kR, B ARTGE AN, KA

The Shareholder hereby covenants to the WFOE, that during the term of this Agreement, the
Shareholder shall:

711 de AR FLLFEPERAE, RRHERWEL, RAERIWRSERE
FAA R BT RRAR S R HAAA fid2, FOA AT 7 K4k B R A7 %
W, A2 JBAT B R T AR 8 T 91

without the WFOE's prior written consent, not transfer the Pledged Shares,
establish or permit the existence of any security interest or other encumbrance on
the Pledged Shares, or dispose of the Pledged Shares by any other means, except
by the performance of the Exclusive Option Agreement;

712  HiE T RATE A AR AR EIG I T, KB A8 X 0 E PUH R AT
R R A BGEATiE4r . HARBRYAZGO)ANTHEB R, IR
Zilidm, HAREN, FEFHREL. §45REN, B FoHLLHE
ZRRFESFLLREE, hERF T T RMA RITA P,

comply with the provisions of all laws and regulations applicable to the Pledge,
and within five (5) working days of receipt of any notice, order or
recommendation issued or prepared by relevant competent authorities regarding
the Pledge, shall present the aforementioned notice, order or recommendation to
the WFOE, and shall comply with the aforementioned notice, order or
recommendation or submit claims and appeals with respect to the aforementioned
matters upon the WFOE’s reasonable request or upon consent of the WFOE;



7.2

713 Foug BOK B A8 X F AR KB ke L F AR K8 ke T A 2 AT A 2T A7 AR
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promptly notify the WFOE of any event or notice received by the Shareholder
that may have an impact on the WFOE’s rights to the Pledged Shares or any
portion thereof or other obligations of the Shareholder arising out of this
Agreement.

AR &

The Shareholder agrees that:

7.2.1

7.2.2

7.2.3

7.2.4

IR F A ARIE AW X EAF O S R A9AR £ R A, REFHEINTHE. KA. K
RO REARK K BEMEA (4, BEART) BIETELELFF
wr X475 F;

The rights acquired by the WFOE in accordance with this Agreement with respect to
the Pledge shall not be interrupted or harmed by Shenzhen Cogobuy, the Shareholder
or any heirs or representatives of the Shareholder or any other persons (collectively,
the “Relevant Persons”) through any legal proceedings;

A8 FLLFLEP@EE, EARRLBIETH XA T ERBEE
Y THE NS FRFANF@EN, RAOBBEINTHGGEMTR, L4
R F XE R TG G M T ARLEH;

Without the prior written consent of the WFOE, the Relevant Persons 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;

RESMFELFLPBRE, MXARTALADNEZ G BIETH Xt E.
ik AT KA BRI T B AT 7 KR T B Ak 5 B0 69k R
ZHERME, LRRAFREETEXG2ERE; R

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

ARG FALLFLEPBRAEZ, HXARBAREINTHEG R8T 5 X @
RSB E AER M= 58 R RAR B FHFALRS KA X4F
h 5B, EMHER (AFEERRTFIERGEZRFLFTHREAM =) B FAA
JR AT — 35

Without the prior written consent of the WFOE, the Relevant Persons shall ensure
that Shenzhen Cogobuy shall not in any manner distribute dividends to its
shareholder, make asset distributions or reduce its capital or initiate liquidation
procedures or make any other distributions. Any distributions, including without
limitation, the distributed assets or the residual assets in liquidation shall be deemed
as part of the Pledge.



7.3

7.4

8.1

AR BT E AW BT VR AT P e R AR S, A LR IRE A
FAUAE 5 R APA Kb Fpe T B BN F o b2 R 69 ARER . il RYFe/RARE. K
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To protect or perfect the security interest granted by this Agreement for payments under the
Principal Agreements, the Shareholder hereby undertakes to execute in good faith and to
cause other parties who have interests in the Pledge to execute all certificates, agreements,
deeds and/or covenants required by the WFOE. The Shareholder also undertakes to perform
and to cause other parties who have interests in the Pledge to perform actions required by the
WFOE, to facilitate the exercise by the WFOE of its rights and authority granted thereto by
this Agreement, and to execute all relevant documents regarding ownership of the Pledged
Shares with the WFOE or its designee(s). The Shareholder undertakes to provide the WFOE
within a reasonable time with all notices, orders and decisions regarding the Pledge that are
required by the WFOE.

BE R A LR GE W T BAT AWML T 8 A ARIE. Kk AR, G feitt, R AR
AT RS BAT LR ARAE R AR kA &b, BA R G R A L
F B AR K

The Shareholder hereby undertakes to comply with and perform all guarantees, promises,
agreements, representations and conditions under this Agreement. In the event of failure to
perform all or part of such guarantees, promises, agreements, representations and conditions,
the Shareholder shall indemnify the WFOE for all losses resulting therefrom.

AT 4 TR A

Exercise of Pledge

AT FHHMBRAN T R FH CRYFH) (EHFHHFRAARL, K
FEHARRBL)

Each of the following shall constitute an event of default (“Event of Default”) hereunder
(and an Event of Default is “continuing” if it has not been remedied or waived):

(i) PE R R T W B A AP DUSRAEAT W30 F AR 494 AT R & . ARIE R F 9
HEEMHITBTRELE RZERTEHA; X, BRA. RINTHEERXKAE
JEAT AT B SAEAT Z V0T 49T LG KR AL 5 A BURAEAT 29030
T OGAET ARGE; 3R,

any statement, warranty or representation made by the Shareholder or Shenzhen
Cogobuy under this Agreement or any of the Principal Agreements are not true,
complete or accurate in any aspect; or the Shareholder or Shenzhen Cogobuy
breaches or fails to fulfill any obligation or abide by any covenants and
undertakings under this Agreement or any of the Principal Agreements; or

() A EITHEE R IAET ZHILTH—FAKXEZALERNA RS
R T



8.2

8.3

9.1

any or more of the obligations of the Shareholder or Shenzhen Cogobuy under
this Agreement or any of the Principal Agreements are deemed as unlawful or
void.

—BRAFHFMHUARLTAFHFEN IR Y, TS LARBRRAR LB AR
I 3T W B AR S BOR T XA AAEFR A2 TAEFT A BB AT BT A A AT 207
B A e BARIEAR XA A B R AAT AR S BT A A (B4 ARG
FaEB ARk y Fo KFRLAREFREDREY FHIE) , TEAFH @62 RRT:

Upon the occurrence and during the continuance of an Event of Default, the WFOE shall have
the right to require the Shareholder to immediately pay any amount payable by Shenzhen
Cogobuy under the Service Agreement, repay any loans and pay any other due payments, and
the WFOE shall have the right to exercise all such rights as a secured party under any
applicable PRC laws, including the Guarantee Law of the People's Republic of China and the
Property Law of the People's Republic of China, as in effect from time to time, including
without limitations:

() BHARIWARTEZQ) AL B @ilid, E—ARSANTFIBHE LS B o8
By R, LizFEETUREANSL. FAXHIARIMAHFH
RHFAT; K

to sell all or any part of the Pledged Shares at one or more public or private sales
upon three (3) days’ prior written notice to the pledgor, and any such sale or sales
may be made for cash, upon credit, or for future delivery; or

(i) A8 i A5 7 A7 4y 69 T 5 A& BT AR B B TR, 5 IR 2 P Ul KR AT IR
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to execute an agreement with the Shareholder to acquire the Pledged Shares based on
its monetary value which shall be determined by referencing the market price of the
pledged property.

do S Fd b TR, AR T E L RIPTA Ak AeiE K6 4T5h, HRIESF A LAT
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The Shareholder and Shenzhen Cogobuy, at the request of the WFOE, shall take all lawful
and appropriate actions to secure the WFOE’s exercise of the Pledge right. For the purpose of
the foregoing, the Shareholder and Shenzhen Cogobuy shall sign all the documents and
materials and carry out all measures and take all actions reasonably required by the WFOE.

34k
Assignment
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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.
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10.1

10.2

11.

12.
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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 transfer shall only be subject to a written notice sent to Shenzhen Cogobuy and the
Shareholder.

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 Al 77 XA, HARAEABNEFTEFE LR 285 F EX
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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
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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
applying for such arbitration and the place of arbitration shall be in Shenzhen. The arbitral



13.

13.1

13.2

14.

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.
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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.

&2 B Ao R

Effective Date and Term
AP T XEHEOBEEZFTROAIFERTEINTHERA LM B ALK,

This Agreement shall be signed as of the date first set forth above and shall take effect as of
the date when the Pledge is registered in the shareholders’ register of Shenzhen Cogobuy.

AR B IR A7 A S 30 1) B A A

This Agreement shall remain effective as long as the Pledge exists.
i# %n

Notices
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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

10
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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.

T4 E %
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 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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o

Languages
AN EL o XIXLREARFEELS . ZEIFP LR R—K, AP LA L
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.

[ 5 Hf %7 7 Signature Pages Follow]
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B, &FFLEHR BN E XS AN
IN WITNESS WHEREOF, the Parties have duly executed this Agreement on the date appearing at
the head hereof.

AURALTHS GEN) ARAE
Cogobuy.com E-Commerce Services (Shenzhen) Limited

IR A

- Authorized Representative:

% 4/Signature: :
A% (ad) ”/\
Seal: (Seal) @:90 .

e

RN T a4 S HAA R F
Shenzhen Cogobuy Information Technologies Limited

RABRA

# % /Signature;
A¥: (AF)
Seal: (Seal)

$ets
YiYao

% % /Signature:




