Bated 15 November 2923

CHINA PARENTING NETWORK HOLDINGS LIMITED
TEN SRR RAR

THE INVESTORS
(named in Schedule 1}

AMENDED AND RESTATEDR SUBSCRIPTION AGREEMENT
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THIS AGREEMENT (ihis “Agreement™) is made on the 15 day of November 2023
amongst:

(1 CHINA PARENTING NETWORK HOLDINGS LIMITED $HEJ& W ABagisaea
(R4, an exempted company with limited liability duly incorporated under the laws af
the Cayman IsTands, whose registered office is at Cricket Square, Hutchins Drive, P.O.
Box 2631, Grand Cayman EY 1-1111, Cayman Islands, whose principa! place of business
in Hong Kong is at Room 1905, China Resources Building 26 Harbour Road Wanchai,
Hong Konp, and whose shares are listed on the Main Board of The Stock Exchange of
Hong Kong Limited (stock eode: 17356) (the “Company™); and

(2) THE INVESTORS whose names and addresses are el out in Schedule 1 (lhe
“Investors™); and

All the parties referred to above shall collectively be referred 1o as “Parties” and each 2 “Parky™.

WHEREAS:

£A) As at the date of this Agreement, the Company has an aggregate authotised share capital
of HEE 100,000,060, consisting of 2,000,000,000 Shates (as defined below), of which
288,051,953 Shares (as defined below) have been issued and fully paid. All the Shares
(a5 defined below) are, as at the date bereof, listed on the Main Board {as defined below)
of the Hong Kong Stock Exchange (as defined below). Particulars of the Company are
set out In Schedule 2,

{B) Lpen the terms and conditions set forth in this Agreement {including the terms and
conditions as set out in the Schedules), the Company intends to issue to the Invesions)
{as defined below), and the Tnveston(s) imends o subscribe from the Company, the
Convertible Notes (as dafined below) at the Closing (as defined below). The principal
ameount of the Convertible Notes (as defined below) shall be HKE28, 288,270,

Mow, therefore, in consideration of the mutual promiszes, representations, warrgnities, covenants

and conditions in this Agreement, the Parlies, intending to be legally bound, hereby agree as
follows:

L. DEFINITIONS

1.1 In this Agreement {including the Recitals), unless the contest otherwise requires, the
following words and expressions shall have the following meaning:

“Accounting the International Financial Reporting Standards which

Standards” comprise standards and interpretations approved by the
irternational  Accounting  Standards  Board  and
lnternational Accounting Standards  and  Stending,
Interpretations Committee interpretations approved by
the International Accounting Standards Committes that
remain in effect from time to time, applied on a consistent
basis;

“Affiliate™ with respect to any Person, any of such Person’s
Connected Petson(s), any other Person directly or
indirectly conttolling, conttolled by or onder common
control with sueh Person (including any Subsidiary) or
any investmient funds managed or advised by such Person
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or any of its other Afflliates and, for any Person wheo 15 an
Individual, includes such individval’s spouse, children or
any Personfs) cohabiling as 2 spouse of such Persen,
Motwithstanding the forageing, in the case of a Person
that is & pooled investment vehicle or an entity wholly
owned by a pooled investment vehicie, “Affiliates™ shail
include any of its general partners and fund managers and
pooled investment vehicles managed by its fund
managers, and any officers, general pariners and fund
managets thereof. *Affiliates” and “Affiliated” shall
have correlative meanings. For the purpose of this
definition, the term “control” {including with correlative
nieanings, the temms “controlling”, “contralled by™ and
“under common control with™), as used with respect o
any Person, shall mesn the possession, directly or
indirectly, of the power to direct or cause the direction of
the management and policies of such Person, whether
through the ownership of vetinp securities or by contract
or otherwise;

“Applicable Laws™ with respect to any Person, any laws, regulations, rules,
notices, puidelines, treaties, orders and other legislative
decisions,  executive,  judicial  decisions  or
pronouncements of any Govemmental Authority that is
applicable to such Person,

“Appravals” any consent, permit, approval, authorisation, waiver,
grant, concession, licence, exemption, order, registration
or certificate granted by any Governmenlal Authority in
respect of the filings, documents, reports or notices
submilted ko such Governmental Authority;

“Board” the board of directors of the Company as constituted from
lime to time;
“Business Day™ a day {other than a Saturday, Sunday or public holiday or

days on which a tropical cyclone warning No. 8 or above
or a “black rainstorm warning signal™ is hoisted in Hong
Kong at any time between 9:00 am. and 5:00 p.m.} on
which commercial banks are generally opened for
banking business in Hong Kong and the Cayman [slands;

“CCARS" the Ceniral Cleating and Settlement System of Hong
Kong;
“Closing” the closing of the subscription for the Convertible Motes

as set out in Clause §;

*“Clozing Date” the date on which the Closing takes place;

“Closing Price” any Trading Day, the closing market price of each of the
Shares published in the daily quotation sheet or any other
media published by the Hong Kong Stock Exchange
andfor any other Qualified Stock Exchange for such day;
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“Company Early
Redemption Price”

as defined in Condition 1 1.2{bY;

“Company Early
Redemption Rights™

as defined in Condition 11.2{a];

“Company Designated
Bank Account™

The bank account desipnated by the Company to receive
the Subscription Price as follows:

Account name: China Parenfing MNetwork Holdings
Limited

Account number (HEID: 012-531-1-027023-8

Bank name: Bank of China {Honp Kong) Limited

Bank Address: Unit 701-706, the Gateway Towaer 3
(Prudential Tower), 21 Canton Road, Tsim Sha Tsui,
Kowloon

SWIFT code: BRCHHKHHEX X3

*Company Transfer
Notice™

as defined in Clause 9.1{a})

“Cooditions
Precedent™

the conditions precedent for the subscription of the
Converlible Notes as referred to in Clauses 3.5 and 2.6;

“Connected Person™

has the meaning ascribed to it under the Listing Rules;

“Constitutional
Documents™

the constitutional documents of the Company andfor the
Group Company {as the case may be) {as modified,
supplemented or amended from time to time);

“Conversion Shares™

the Shares issuable upon conversion of the Convertible
Motes;

“Convertible Nodes”

the eight percent (8.0%) redeemable fixed coupon
unsecured and unsubordinated convertible notes to be
issued by the Company to the Investor{s) at the Closing
putzuant to this Agreement and the Convertible Nole
Instrument, and in an aggregate principal amount of
HEK$28,288,270 with a maturity date of six months from
ifie date of the Convertible Notes, subject to an extension
for a further six months in the absolute discretion of the
Moteholders;

“Convertible
Noteholder(s)”

the Person(s) in whose names the Converiible Mote is
registered;

“Coovertible Note
Instrument™

an instrument by way of deed poll to be executed by the
Company thereto in the fonn set forth in Schedule 5,

“Creditors”

I (Deng Jingjing), an individual with PRC identity
card number of 440102198200266528 and EH7F (Gong

Yanping), an imdividual with PRC ideutity card number
of 310230197812171467,
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“Diligent™

Driligent Ally Privale Limited, a company incorperated in
Singapote with imited Jability;

“Drischarge Dnte’™ as datfimed in Clagse 4.1;
“Discloser™ as defined in Clause 6.1
HEGM” the extraordinary general meeting of the Company to be

convensd For the purpose of considering and, if thought
fit, approve, among others, this Agreement and the
transactians contemplated thereunder;

“Encumbrance(sy"

any mortgage, charge (whether fixed or floating), pledge,
Lien (other than Lien created by aperation of law), option,
restriction, hypothecation, assighment, dead of trust, title
retention, security interest or other encumbrance of any
kind sacuring, or conferming any pricrity of payment in
respect of, any obligation of any Person, including any
right granted by a transaction which, in lepgal terms, is not
the granting of security but which has an economic or
financial effect similar 1o the granting of security under
Applicable Laws; or any lease, sob-lease, occupancy
gpreement, easement or covenant granting a right of use
ol occupancy to any Person; or any proxy, power of
gitorney, voting frust agreement, interest, option, right of
first offer, nepotiation or refusal or transfer restriction in
favowr of any Person, or any adverse claim as to titls,
possession or use:

“Extension Fee™

as defined in Clause 2;

"FATCAT

means (a) sections 1471 ta 1474 of the U.S. Internal
Eevenue Code of 1986 or any associated regulations or
oiher official guidance; (b} any treaty, law, regulation or
other official guidance enacted in any other jurisdicton,
or relating 1o an interpovermental agreament between
the U.5. and any other jurisdiction, which {in either case)
facilitates the implementation of paragraph (a) above; or
{c) auy agreement pursuant to the implementation of
paragraphs {a] or (b) above with the U5 Internal
Revenue Service, the U3, governmemt or any
povernmental or taxation authority in any other
jurisdiction;

“FATCA Deduoctlon”

a deduction or withhelding from a paymeni under a
Transaction Document required by FATCA;

“Financial Debt™

means as to any Persom:

(i3 ‘any indebtedness of such Person for borrowed
MONEY;

{t} the owstanding principal amount of any bonds,
debentures, notes, lean stock, commercial paper,
acceptance credits, bills or promissory notes drawn,
accepted, endorsed or issued by such Petsom,




{1if}

(iv}

{v)

{v)

{vii)

amounts raised by such Perzon under any othet
tranzaction having the financial effect of a
borrowing and which would be classified as a
borrowing under the Accounting Standards
(excluding the portion of derivative financial
instruments in relation to convertible notel;

the amount of the payment cobligations of such
Person under derivative transactions enfered into in
connection with the pretection against or benefit
from fluctuation in any rate or price {but only the
net amount owing by such Person afier marking the
reievant derivative transactions (o maricet);

all indebtedness of the types described in the
foregoing items secured by Lien on any property
ownad by such Person, whether or oot such
indebtedness has been assumed by such Person;
any indebtedness of such Person for the deferred
purchase price of assets or services (except trade
accounts incurmed and payable in the ordinary
course of business to trade creditors within 180
days of the date when they are incurred and which
are nol overdue),

non-coniingent obligations of such Persan to
reimburse any other Person for amopunts paid by
that Person under a letter of credit or similar
instrument {excluding any letter of evedit or similar
instrument issued for the account of such Person
with respect to trade accounts incurred and payable
in the ordinary course of business to trade creditors
of such Person within 180 days of the date when
they are incurred and which are not overdue);

{viii) the amount of any payment obligation of such

(ix)

{x)

{xi)

(xif)

Person in respect of any Financial Lease;

all obligations of such Person to pay a specified
purchase price for goods and services, whether or
ol delivered or aceepted (i.e., take or pay ot similar
oblizationsy;

any repurchase obligation or liatkbity of such Person
with respect to accounts or nples receivable sold by
such Person, any liability of such Persom under any
sale and leaseback transaclions that do nol creals 3
liability on the balance shaet of such Persen, any
abligation under a “synthetic lease™ or any
obligation  arising with respect to any oOther
transaction which is the functional equivalent of or
takes the place of borrowing but which does not
constitute & liability on the balance sheet of such
Person;

any premium payable by such Person on &
mandatory redemption or replacement of any of the
foregping itetns; and

the amourt of any obligation in respect of any
guarantee or indemnity for any of the foregoing
jtems ineurred by any other Person;

“Financial Leasg™

any lease or hire purchase contract which would, under
the Accounting Standards, be treated as a finance or
capital lzase;
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“{zovernm¢htal
Anthority™

any naticnal, provincial, municipal or local government,
administrative or regulatory body or department,
commission, agency, court, tribunal, arbitrator or any
body that exercises the function of & regulator, including,
but not limited to, the Hong Kong Stock Exchange, the
Securities and Futures Commission of Hong Kong, the
B¥iQ Registry of Corperate Ajffairs, the Repistry of
Companies in the Cayman Islands and the Companies
Registry in Hong Kong,

“Group”

the Company and its Subsidiaries, and a “Group
Company” means any of them;

MHKEH

Heng Kong dollars, the lawful corrency of Hong Kong;

"Hong Kong”

the Hong Kong Special Administrative Region of the
PRC;

“Heng Kong Stock
Exchange™

The Stock Exchange of Hong Kong Limited;

“Indemnified Pariy™

as defined in Clause 10.1;

“Intetlectusk
Property”

any and all (i) patents, s8Il patent rights and all applications
therefor and all reissues, re-examinations, contiuations,
continuations-in-part,  divisions and patent tem
extensions thereof; (i1} inventions (whether patentable or
not), discoveries, improvements, concepts, innovations
gnd industrial models; (iii} repistered and unregistered
copyrights, copyright registrations and applications,
apther’s rights and works of asthorship (including
artwark of any kind and saftware of all types in whatever
medium, inclusive of computer programs, source code,
object code and executable code; and  related
documentation); {iv) URLs, web sites, web pages and any
part thereof; (¥) technical information, know- how, trade
secrets,  drawings,  designs,  destgn  protocols,
specifications for parts and devices, quality assurance and
contrel procedures, design tools, manuals, research data
concerning historic and current research and development
efforts, including the results of saccessful and
unsuccessiul desipns, databases and proprietary data; (vi) -
proprietary processes, technology, engingering, formulae,
algotithmsand operational procedures; (vii} trade names,
trade dress, Trade Marks, domain names and service
matks, and registrations and applications therefor; and
{viii) the goodwill of the business of the Group
symbolized or represented by the Foregoing, customer
listz and other proprietary information and comman-law

righls;

“Lje“'l‘.'

any preferential right, trust amangement, right of set off,
counterclaim or banker’s Hen, privilege or prionty of any
kind having the effect of security, any designation of loss




payvees or beneficiaries or any similar arrangement under
or with respect t0 any insurance policy or any preference
of one creditor over another arising by operation of law;

“Ligting Rules” The Rules Governing the Listing of Securities on The
Stock Exchanpe of Hong Kong Limited (as maodified,
supplemented or amended from time to time);

*“Long Stop Date™ 31 Diecember 2023 or any other dates as agreed in writing
betwaen the relevant Investor and the Company;

“Losses” as defined in Clause 10.1;

“Wain Board"” the main board of the Hong Kong Stock Exchange

{excluding the option market) sperated by the Hong Kong
Stock Exchange, which iz independent from and operated
in paralle] with the GEM of the Heng Kong Stock
Exchange:

“Material Adverse
Effect™

{i) a material adverse effect, in the opinion of the
investors, on (g} the assets, liabiltties, condition { {inancial
or otherwise), business, prospects, peneral affairs, results
of operations or properties of the Group taken as a whole,
{b) the ability of the Coempany, any Greup Company or
any relevant Party {other than the Investor) {if applicable}
to perform itsthisther oblipations uwnder any of the
Transaction Decuments, or {¢) the validity or
enforceability of any of the Travsaction Documents; or
{i1) an effect, in the opinion of the Investors, which is
otherwise material in the context of the transactions
contemplated under the Transaction Documenis;

“Maturity Date” in respect of any Convertible Mote, the maturity date of
that Convertible Mote a5 delermined in the Convertible
Note Instrumant;
“Moteholder Transfer a3 defired in Clausa 2.1{¢c);
Notige™
“Nottes™ as defined in Clause 12.1;

“Ordinary Course of
Business”

in the conduct of the Principal Business by the Group;

“OFALC"

as defined in paragraph 13 in Schedule 3;

“Perann”

any individual, Ffirm, comporation.  joint  venture,
enterprise, partnership, trust, vnincorporated association,
limited liability company, Govemmental Authority or
other entity of any kind, whether or not having separate
legal personality;

“PRC”

the People's Republic of China (which, for the purpose of
this Agreement, excludes Hong Kong, the Macau Special




Administrative Region and Taiwan);

“Previouz Loan
Agreements™

the loan agresments entered into between the Group and
each of the Creditors dated 18 Aupnst 2023 pursuant to
which each of the Creditors has agreed to make available
to the Group a loan of a principal amount of
RMB2,256 (K},

“Previous
Subscription
Transaction
Dacuments™

the Subseription Agreement dated 9 February 2021 as
amended by the Supplemental Subscription Agreement
dated 15 February 2021; and the Amended Convertible
Note Instrument dated 29 March 2022 constituting an
apprepate  principal  amount of nod more  than
HK$20.800,000 redeemable fixed coupon convertible
note;

“Principal Busioess”

the principal business carmied out by any Group Company
as at the date of this Agreement, which involves (i) the
provision of marketing and promotional ssrvices through
the Group's platform, including Cl1 Wek, mobile Cl Web,
Mobile Application Software ("APPs") and 1IPTV AFPs;
and (i) g-commerce business in the PRC;

“Properties”

the properties owned andfor used by the Group
Companies in the world,

“Fublic Official”

as defined in paragraph 2 in Schedule 3;

“QOualified Stock
Exchange™

any stock exchange, including the Hong Kong Stock
Exchange, as may be determined by the investors in their
abselute discretion;

“Redemption Period”

as defined in Clause 9.1(b);

“Relevant
Jurisdiction™

int relation ta a Party that is not a patural Person:

(i) its jurisdiction of incarporation;

{iiy any jursdiction where any of its asset is situated;
and

(i) any jurisdiction where it conducts its business;

it relation to a Party that is a natural Persom:

(i) the jurisdiction of ms/her nationality;

(1) any jurisdiction where hefshe conducts his'her
business; and

(iii} any jurisdiction where his/her assets are sitoated,

“Relicl

includes any relief, allowance, concession, sel off or
deduction in computing profits or credit granted by or
pursuant to any legislation or otherwise relating to all
forms of Taxation. In the event of any deprivation of any
Relief or of & right to repayment of any form of Taxation
there shallbe treated as an ammount of Taxation for which
g ligbility has arisen the amount of such Relief or
repayment (if smaller) the amount by which the liability




to any such Taxation of a member of the Group would
have been reduced by such Rel{ef if there had been no such
deprivation as aforesaid, applying the relevant rates of
Taxation in force in the period or periods in respect of
which such Relief would have applied or{where the rate
has at the relavant time not been fixed) the last known rate
and assuming that such member of the Circup had
sufficient profits, tumover or other assessable income or
expenditure against which such Relief might be set off or
given,

“Right of Refusal
Period™

as defined in Clause 9.1(d);

"RMB" Renminbi, the lawful currency of the PRC;

“SFO" the Securities and Futures Ordinance (Cap. 571 of the
Laws of Honpg Kong) (a3 modified, supplemented or
amended from time to time);

“Shares” the Ordinary Shares of HK3(.03 each in the share capital

of the Company as the case may be;

“Share Option

any scheme approved im a general mesting by the

Scheme™ shareholders of the Company for the issue or grant of
Shares or options to subscribe for Shares to eligible
directors and employees of the Group;

“Specific Mandate™ the specilic mandate to allot and issug the Conversion

Shares to e sought from the Shareholdets at an EGM of
the Company;

“Subscription Price”

as defined in Clause 3.2;

“Subsidiary”

has the meaning ascribed to it under the Listing Rules.
Unless otherwise qualified or the comtext otherwise
requires, all references to a “Subsidiary™ or to
“Smbsidiaries” in this Apreement shall refer to a
Subsidiary or Subsidiaries of the Group Compatiy;

“Tax™ or “Taxatioo™

{iy any liability to any form of taxation whenever
created ot imposed and whether of Hong Kong, the
PRC, Cayman Islands or of any other applicable
Jurisdiction and without prejudice to the generality
of the foregoing includes profits tax, provisional
profits tax, business tax on gross inNcome, NCome
tax, value- added tax, salaries tax, propeny tax,
deed tax, estate duty, death duty, capital duty, siamp
duty. payroll tax, withholding tax, rates, customs
and exncise duties and generslly any tax dutly,
impost, lewy or rate or any amount payable o the
tevenue, customs or fiscal authorities of local,
municipal, povermmental, state, provincial or
federal level whether of Hong Kong, the PRC,




Cayman I[slands or of any other applicablew

Jurisdiction;

fii)  such an amount or amounts as is or are referred to
in the Eelief; and

(iiiy all costs, interest, penaliies, charges and expenses
incidental o relating to the lability to Taxation or
the deprivation of Ealiaf or of a right to repayment
of Taxation to the extent that the same isfare
payable or suffered by any members of the Groups;

“Takeovers Codes”

the Codes on Takeovers and Mergers and Share Buy-
backs issued by the Hong Keng Securities and Futures
Commission;

“Trade Marks"

the registered trademarks and the trademarks pending
tepistration owned andfor used by any of the Group
Companies from time to time;

“Trading Day"

a day when the Hong Kong Steck Exchange or any other
Qualified S1ock Exchange is open for business of dealing
in securities, provided that, if no Closing Price is reported
for one or more consecutive dealing days, such day or
days will be disregarded in any relevant calculation and
shall be deemed not 1o have existed when ascertaining any
period of dealing days;

“Trapgaction
Documents”

this Agreement, the Convertible Note Instrament, and any
other documents relating to the transactions contemplated
therein which may be entered into from time to time;

“USS“

US dollars, the lawful currency of the United State of
America;

“Company
Warranties”

the representations, warranties and covenants given or
procured to be given by the Company as set out in Clause
4 and Schedule 3, and each a “Company Warranty”; and

“MNotcholder
Warrantles™

the representations, warranties and covenants given oI
procured 1o be given by the Company as set out in Clause
5, and Schedule 4 ¢ach an “Invester Warranty™;, and

uuﬁu

PETr CEnt Or percentape.

Inthis Agreement, uniess the context requires otherwise,

{a) referenices o provisions of any law or regulation shall be construed as references
to those provisions as replaced, amended, modified or re-enacted from time to

time;

(b} words importing the sinpular inclode the ploral and viee versa, and words
importing a gender include every gender;

ic) raferences to this Agreement, any agreement or document shall be construed ag



2.1

22

3l

3.2

33

34

35

references fo this Agreement, such agreement or document as the same may be
novated, assigned, amended, restated or supplemented from time to time, unless
otherwise stated;

{d) references Lo Clauses and Schedules are to clauses of and schedules to this
Agreement,

{e) the Schedules form part of this Agreement;

() clause headings are inserted for reference only and shall be ignored in construing
this Agreement; and

{=) any reference to & document in the “agreed form™ is to a document substantially
in the form and substance as the draft which has been imtiatled by or on behalf
af the Company and the Investars for identification purposes.

EXTENSION FEE

In consideration 10 enter into this Agregment, the Company shall pay Diligent an
extension fee in the amount of 3% of the outstanding balance of the loan and interests
under the Previcus Subscription Transactien Documents.

In consideration to enter inlo this Agreement, the Company shall pay each of the
Creditors an extension fee in the amount of 5% of the outstanding balance of the loan
and interests under the terms of the Previous Loan Agreements.

SUBSCRIPTION OF THE CONVERTIBLE NOTES

Subject 10 the satisfaction of tha Conditions Pracedent and other terms and conditions set
forth herein, the Company shall issue the Convertible Notes 1o the lnvestors, and the
[nwvestors agree to subscribe for the Convertible Motes from the Company free from
Encumbrances at the Closing, the terms and conditions of which are sel forth in the
Convertible MNote Instrument. The principal amount of the Convertible Notes 1o be issued
to the Invesiors shall be set aul in Schedule 1.

The principal amount of the Convertible Wotes to be issued to the lvestors shall be
HK 528,288,270 (the “Subscription Price™).

Subject to the satisfaction of the Conditions Precedent and other terms and conditions set
forth bierein, the Previous Subscription Transaction Documents and the Previous Loan
Agreements shall cease to have any effect from the Closing Date.

For the avoidance of deubt, the Investar(s) shall have no obligation to subscribe for any
part of the Convertibla Notes if any of the Conditions Precedent are not fulfilled or waived
in accordance with this Agreement. The parties hereby agree: (a) that the oblipations of
each Investor shall be several but not jeint and for avoidance of doubt, no Invesior shall
be Hable for obligations or liabilities of any other Investor or for any breach by any other
Investor under this Agreement or any other Transaction Document; and (b) the
subscription by the Investors for the Convertible INotes is not inter-conditional.

Conditions Precedent to the Lnvestors® Oblization
The eobligations of each Investor to subscribe for the Couvertible MNotes from the

Company are subject to the fulfilment {or waiver} of all of the following Conditions
Precedent on or hefore the Clasing Date:

11



(2}
(b}

(c}

(d)

(e)

()

(g)

(h)

(i)

(3

(k)

the execution and delivery of this Agreement by the Company.

all the Company Warranties being true, complete and accurate in all respects and
not misleading in any respect,

a copy, certified as a true copy by a director or secretary of the Company or by
the Company’s legal counsel, of the resolutions of the Board which are in full
force and effect, approving the Transaction Documents (to the extent it is a party)
and the transactions contemplated thereunder (Ineluding but not limited to the
issue of the Convertible Notes to the Investor(s)),;

the delivery of a copy, of the listing approval issued by the Hong Kong Stock
Exchange in connection with the new Shares issuable upon the exercise of the
conversion right under the Convertible MNote;

the announcenient to be issued by the Company in relation to the issuance of the
Convertible Motes (on the terms set out in this Agreement) shall have been made
in accordance with the Applicable Laws, if applicable;

there shall not have been any suspension of the trading of the Shares on the Hong
Kong Stock Exchange for any reason or cessation of trading of the Shares on the
Hong Kong Stock Exchange for any reason during the pericd between the date
of this Apreement and the Closing Date {save for the purposes of clearing an
announcement in respect of the issue of the Convertible Notes pursuant to this
A graement);

from the date of thiz Agreement to the Closing Date, save as disclosed in the
announcements and the financial reports of the Compary, there being no maierial
advetse change or any development Likely to result in a material adverse change,
or material change in the Principal Business, operations, Properties, conditions
{financial or otherwise), personnel or prospects of the Group;

from the date of this Agreement to the Closing Date, save as disclosed in the
annpuncements and the finaneial reports of the Company, the Company or any
Group Company is not in breach of or in default under any agreement 10 which
the Company is a party or by which the Company may be bound which, has or
could have a Material Adverse Effect on the Company or any Group Company;

there shall not have occurred (i) any chanpe, or any development involving a
prospeclive change, in national ¢r international monetary, financial, political or
economic conditions or currency exchange rates or foreign exchange controls;
{it} a general moratorfum on conmercial banking activities in Cayman lslands,
Hong Kong or the PRC by any Governmental Authority; {iii) an outbreak-or
escalation of hostilities or act of terrorism, and which, with respect to any of (i)
o {{ii)} above, individually or in apgregate, is or is likely 1o have a Material
Adverse Effect; or {iv) a suspension ar limitation of frading in securities generally
on the Hang Kong Stock Exchange;

the Sharehelders passing the necessary resolution(s) at the EGM to approve this
Agreement and {he transactions contemplated bereunder, incleding the issue of

the Convertible Notes and the allotment and issue of the Conversion Shares: and

there being no Governumental Authorily or ether Person that has:
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fi} requested any infermation in connection with or instituted or, threatened
any action or investigation to restrain, prohibit or otherwise challenge
the subscription for the Convertibie Motes by the [nvestor andfor its
nominees, or the ather transactions contemplated by the Transaction
Documents to which the Investor is a party;

(ii} threatened %o take any action as a result of or in anticipation of the
subscription for the Convertible MNotes by the Investor andfor their
nominees, or the other transactions contemplated by the Transaction
Documents to which the Investor is & party, or

{ii1) proposed or enacied any Applicable Laws which would prohibit,
materially restrict or materially delay the subscription for the
Convertible Notes by the Investor andfor its respective nominees, or the
other transactions contemplated by the Transaction Documents 0 which
the Investor is a party and/or the operation of any Group Company after
the Closing.

For the purpose of Lhis Clause 3.5, the delivery of documents by the Company or its legal
adviser elecironically by email to the lnvestors on the Closing Date shall fully discharge
the relevant Company cbiigation to the [nvestors in connection with the fulfilment of the
abovementioned Conditions Precedent.

tidit

The obligations of the Company to complete the issuance of the Convertible Motes ate
subject to the fulfilment {or waiver) of ali of the following Conditions Precedent on at
before the Closing Date:

fa) the execution and delivery of this Agreement by the Investor(s),

(b} the Convertible Moteholder Warranties given by each Convertible Noteholder
shall be true, comrect, accurate, complete and not misleading when made and on
and as of the Closing Date,

(c) Each Convertible Noteholder shall have performed and complied with all
covenants, agreenents, ohligations and conditions contained in the Transaction
Documents that are requited to be performed or complied with by it

(d) Each Convertible Moteholder shall hiave duly attended to and carried out all
corporate procedures that are required wnder the Laws of itz place of
incorporation or establishment to effect its execution, delivery and performance
of this Agreement and the other Transaction Documents to which it is as a party,
and the rransactions contemplated hereby and thereby,

For the purpose of this Clause 3.6, the delivery of documetts by the Investors or their
legal advisers electronically by email to the Company or its legal advisers on the Closing,
Date shall fully discharge the relevani investors obligation to the Company in connection
with the fulfilment of the abovementioned Conditions Precedent.

Waiwver

(a) Each Investor may, at its absolute discretion, waive compliance with any or all of
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4.1

4.2

4.3

4.4

the Conditions Precedent under Clause 3.5 {save and except Clauses 3.5{d) and
3.5()) which shall not be waivable ar all time} as such Investor may deem fil
provided always thal oo such waiver shall prejudice the Investors' rights
herzunder,

{b) The Compary may, at its abselute discretion, waive compliance with any or all of
the Conditiens Precedent under Clause 3.6 which shall not be waivable at all
time} as the Company may deem it provided always that no such waiver shali
prejudice the Company®s rights hereunder,

Fulfilment of the Conditions Precedent

The Company shall {i) use its best endeavours 1o ensure that the Conditions Precedent
under Clause 3.5 are fulfilled as soon as reasonably practicable and {ii) deliver the agreed
form of all documents refetred toin Clauzes 7.3 and 8.3 to each of the Investors (or their
respective legal advisers}) as soon as possible, and in any event no later than the Long Stop
Date.

The Company shall notify each of the Investors in writing that the Conditions Precedent
has been fulfillad.

REFRESENTATIONS, WARRANTIES ANDY COVENANTS OF THE COMPANY

The Company hereby represents, warratts to and covenanis fo the Lnvestor(s) that the
Company Warranties are and will be frue, compiete, accurate in all respects and not
misleading in any respect aind fully observed &t all times commencing from the date of
this Agreement op to and until all cutstanding liabilities and ¢bligations under the
Transaction Documents have been discharged in full te the satisfaction of each of the
Investors {the “Discharge Date™) with reference to the facts and circumstances subsisting
froin time to time,

Each of the Company Warranties shall {a) be separate and independent and save as
otherwise expressly provided shall not be limited by reference to anything in this
Agreement, and (b} be made on the date of this Agreement and be deemed to have
repeated on each day until the Discharge Date.

The Company hereby acknowledges that each of the Investors are entering inio the
Transaction Documents gnd the transactions contemplated wnder the Transaction
Documents {including the subseription of the Convertible Notes) in reliance o the
Company Warranties.

The Company shail immediately notify the Investors upon its becoming aware oft

{a) any event which could be expected to ceuse any of the Comparny Warranties to
become incorreet, misleading or breached on or prior to the Discharpe Date; or

{b} that any of the Company Warranties is untrue, inaccurste or misleading at any
timecommencing from the date of this Agreement up to and unti] the Discharge
Daate.

REPRERENTATIONS, WARRANTIES AND COVENANTS: OF EACH
CONVERTIBELE NOTEHOQLDER

Each Convertible Noteholder represents and warrants to the Company that each of the
representations and warranties (the “Noteholder Warranties™) zet out in Schedule 4 in
respect of itself is true, accurate and complete and not misleading as of the date of this

14
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7.2

Agreement atd as of the Closing Date.

Where any obligation, representation, warranty or undertaking in this Agreement is
expressed to be made, undertaken ot given by the Investor{s), they shall be severally but
ot jointly liable in respect of it.

CONFIDENTIALITY

Subject to Clauses 6.2 and 6.3 below, each Party will, and will cause its/histher Affiliates
to, subject to the Applicable Laws andfor any order issued by any Governmental
Authority, and the need to provide such information to any Governmental Authority,
officers, directors, emplayees, auditors or other professional advisers, maintain the
confidentiality of the terms of the Transaction Documents and any nou-public
information disclosed to it/him'her by or on behalf of any other Party {the “Discloser™)
regarding the Dizcloser or amy of itsthisshers Affiliates, in aceordance with such
procedures a3 they apply generally to information of this kind.

If any other Group Company is required by any Applicable Law or any Governmental
Authority to disclose any information or make any public announcement or filing with
any Governmental Authority in respect of any Transaction Decument andfor any
transaction contermnplated thereunder, such Group Company shall, 1g the exient permitied
by the Applicahle Law, promptly:

{a) netify each of the Investors in writing before such disclosure, announcement ot
filimg: and
(k) consult with each of the Investors regarding the propesed form, timing, nature

and purpose ot such disclosure, announcenient of iling.

The Company apree, to the extent permitted by the Applicable Law or this Clause, not to
make any such diselosure, announcement ar (ling ar take any other action in connection
with the disclosure, announcement or filing in respect of any Transaction Document
and/or any transaction contemplated thereunder without the relevant Tnvestor's prior
written approval.

Each of the Investors shal] be permitied to make any necessary disclosures te prospective
transferees and/or assignees of the Convertible Notes regarding the terms of the
transactions contemnplated by the Transaction Documents provided that the prospective
transferees andfor assignees to whom any such disclosure is made agree to keep any
information so disclosed confidential on terms substantially similar to a5 thoss st out in
this Clause,

UNDERTAKINGS

The Company hereby covenants that it shall perform and abserve the chligations on its
part contained i this Agreement to the extent that this Agreement shall inure to the
benefit of each of the Investors and the lnvestors may, in addition to any rights they may
have under this Apreement and any other remedies which may be awzilable to it
elsewhete enforee (ineluding suing) for the performance or ohservance of the terms and
conditions in this Azreement,

As soon as practicable afier the signing of this Agreement, the Company shall make an

announcement in accordance with the Listing Rules the proposed fssue of the Convertible
Mates.

15
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The Company shall deliver the original Convertible Note Instrument duly executed by
the Company and the certificate(s) of the Convertible Motes issued in the name of {he
relevant lvestor duly executed by the Company to the Investors as soon as practicable
{but in any event within 15 days after the Closing, unless otherwise agreed in writing by
the Company and the [nvesiors).

The Campany shall deliver electronically by email a copy, certified a3 a true copy by a
direcior or secretary of the Company or by the Company’s legal counsel, of the register
of Convertible Noteholders of the Company evidencing the entries in the register of
Convertible MNoteholders of the Compaty in respect of the subscription of the Convertible
Moates by the relevant [nvestors as soon as practicable after the Closing (but in sany event
within 15 days after the Closing, unless otherwize agreed in writing by the Company and
the Investors).

So long as any part of the Convertible Notes remains outstanding, without the prior
written consent of each of the Investors:

(a) no Group Company cease catrying on the Principal Business;

(b} the Company shall (it maintain a listing for al! the issued Shares on the Main
Board and (i1} obtain arnd maintain a list of al! the Conversion Shares upon the
exercise of the conversion right under the Convertible Notes by each of the
Investors;

{c) gach Group Company shall carry on its Principal Business as a going concerm in
the Ordinary Course of Busingss as carried on prier to the Closing Date and will
keep or cause to be kept all of its Properties and assets in a good state of repair
and condition (fair wear and tear excepted) and that there will not be any events
happening which may have a Material Adverse Effect,

{d) each Group Company shall take all reasonable steps to protect the assets and
goodwill assaciated with its business and its operations and comply with ali
Applicable Laws;

i(e) no Group Company will be dissolved, liguidated or recapitalised except for the
sole purpose of giving effect to the Transaction Bocuments;

i the Company shall not and the Cornpany shall procure that each Group Company
{other than the Company} shall not, without the prior written consent of the
Majoricy Noteholders {such consent should not be unreasonably withheld or
delayed) and subject to compliance with the Listing Rules, create any mortgage,
charge (whether fixed or fioating), pledge, Lien (other than Lien created by
operation of law), optign, restriction, hypothecation, assignment, deed of trust,
title retention, security interest or other Encumbrance of any kind as security for
the obligations of any party over any of the assets of any Group Company;

(o) other than pursuant te Appliceble Law {including but not limited to the Listing
Rules), the Company will not amend, modify or waive any provisions of its
Constitutional Documents;

{h) the Company shall or shall use its best endeavours to procure (he other Group
Companies to comply with all disclosure obligations, including reporting,
announcemment and disclosure of interests requirements, in respect of the
transactions contemplated under the Transaction Documents, parsuant to the
Applicable Laws:
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(i} the Campany shall prorpily notify the lavestor(s} of any event or change in the
conditien {financial or otherwise) of the Group Companies, and of any litization
or proceedings being threatened or initizted apainst any of them before any court
tribunal or administrative agency. which may have a Material Adverse Effect,
within five {5) Business Days afier it has knowledge of the said change or of the
said litigation or proceedings or threat thereof, and, to the extent as permitted by
laws and contractual cbligaticns, any information as required by the Tnvestor{s)
in respect thereof (Including, but not Hmited to, the amount of continpent lability
if ascertainable) shall be provided to the Investor{s} a5 soon as practicable after
becoming aware of such information;

) the Company shali promptly make all notifications, registrations and filings as
may from time to time be required by Applicable Laws in relation to the
transactions contemplated under the Transaction Documents, including, without
prejudice o the generality of the foregoing, the filings with the Hong Kong Stock
Exchange and the registrations with other Relevant Jurisdictions (if any); and

kY there shall be no (i) any suspension of the trading of the Shares on the Hong
Kong Stock Exchange for any reason for more than five {3) corsecutive Trading
Days, or {ii) cessation of trading of the Shares on the Hong Kong Stock Exehanga
for any reason; and

(1} save for the issue of Shares pursuant to the exercise of the options granted or to
be granted under the Share Option Scheme, other options andior Convertible
Motes already izsued, the Company shall nol undertake any equily or equity-
iinked financing {including without limitation the issue of Shares, Convertible
Motes, options or other derivative financial products) with an issue price or
conversion price lower than the Conversion Price andfor at more favourable
tertms than those provided to the Investor{s) in the transactions conternplated
under the Transastion Docueent, wunless the terms of the transactions
contemplated under the Transaction Documents shall be adjusted to reflect such
more favourable termns.

CLOSING

The Closing shall take place on the same Business Day as the fulfibment or waiver {as
the case may be) of all Conditions Precedent {or such other date as may be agreed in
writing between the Parties) {the “Closing Date™ at such piace as may be agreed by the
Parties,

Obligations of the Company on or Prior to the Closing Date

The Company shall notify each of the Investars in writing that the Conditions Precedant
has been fulfilled.

Obligation of the Investors on the Closing Date

On the Closing Date, each of the Investors shall, subject to the satisfaction of the
Conditions Precedent under Clause 3.5, upen receiving all documents mentioned in
Clause 8.1 above, fully discharge the obligation of the Company to the Investors in
connection with the Previous Subscription Transaction Documents, Previous Loan
Agreement and the Extension Fee.

Ohbligation of the Company after the Closing Date

17
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The Company shall deliver to each of the Investors such documents a5 set cut in Clause
7.3 afier the Closing Date {in accordance with the timeline as set out in Clause 7.3).

TRANSFERABILITY

The Convertible Mote is transfecable in accordance with the terms it this Clause 2.1 in
whole or in part provided such trapsfer is in an amount of not less than HE$300,000.

Al any time on and after the 1ssue Date up to the close of business on the Business Day
immediately preceding the Maturity Date (both days inciusive), no outstanding prineipal
amount of the Converiible Notes may be transferred by any Convertible Noteholder
unless in accordance with the provisions below:-

(a)

(k)

(c)

(d)

(e)

if a Convertible Noteholder wishes to transfer in full or in part of the cutstanding
principal amount of the Convertible Notes (the “Selling Noteholder"), the
Selling Moteholder shall forthwith provide the Company with a written notice
{the "Company Traosfer Notice");

upon receipl of a Company Transfer Motice delivered pursvant to sub-clause (a),
the Company shall have the right but not the obligation, exercisable within 10
Business Days of the receipt of the Company Transfer Notice from the Selling
Moteholder (the “Redemption Period™), to redeem in full or in part of the
outstanding principal amount of'the Convertible Notes proposed to be transferrad,
at the Company Eariy Redemption Price as defined in Condition 11.2{b}. Such
notice of acceptance shall be deemed 1o be irrevocable and may not be withdrawn.

if the Company does not serve 4 netice of acceplance on the Selling Noteholder
within the Redemption Periad, er {ii} the Company only wishes to redeem part
of the ouistanding principal amount of the Convertible Note proposed to be
transferred, the Selling Moteholder shall forthwith provide the other Canvertible
Moteholders with a written notice (the “Noteholder Transfer Naotice™) setting
forth the details of the proposed transfer and the offer made by any independent
third party {the “Prospective Subscriber™) for such Convertible Notes;

upon receipt of the Noteholder Transfer Notice delivered pursuant to sub-clanse
{c), other Convertible Noteholders shall have the right but not the obligation,
exercisable within 10 Business Days of the receipt of the natice from the Selling
Noteholder (the “Right of Refusal Period™), 1o ecquire from the Selling
Noteholder the remaining portion of the oustanding principal amount of the
Convertible Motes not redeemed in accordance with Clause 9. 1(b), at the same
price and upon the same terms and conditions as offered by the Prospective
Subscriber, provided always that if more than one Convertible Noteholder that is
not the Selling Noteholder (“Interested Note Buyer™) is interested to acquire
such Convertible Mote(s) from the Selling Motehelder, the Convertible Mote(s)
to be sold {rom the Selling Moteholder shall be transferred 10 the Interested Note
Buyer in proportion to the aggregate outstanding principal amounts of the
Convertible Note as held by such Interested Note Buyers. Such notice of
acceptance shall be deemed to be irevocable and may not be withdrawn,

(i} if no Convertible Noteholdets serve a notice of acesptance on the Selling
Noteholder within the Right of Refusal Pericd, the Selling Noteholder shall be
al liberty to transfer the outstanding principal amount of the relevant Convertible
Moles to the Prospective Subscriber upon the terms and conditions as originally
agreed between the Selling Moteholder and the Prospeciive Subscriber, provided
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10.

12.1

10.2

the Prospective Subseriber is not a Comnected Person; (i1} if morg than one
Interested Mate Buyer serves a notice of acceptance on the Selling Netehelder
within the Right of Refusal Period, the Interested Mote Buyers can elect either to
acquire in full or in part of the outstanding principal amount of the relevant
Convertible Note not redeemed in accordance with Condition 8.3{b), in
propartion to the apprepate outstanding principal amounts of the Converlible
Mote as held by such Interested Nete Buyers; (1ii) if there are outstanding
principal amounts of the relevant Convertible Nots that have not been soid
pursuant to Clause 2. 1{3(il) above, the Selling Moteholder shall be at liberty to
transfer the remaining portion of the cutstanding principal amount of the
Convertible Note to the Prospective Subscriber upon the terms and eonditions as
originally agreed between the Selling Noteholder and the Prospective Subseriber,
provided the Prospective Subscriber is not a Connected Person.

Any transfer of Convertible Motes not made in compliance with this Clause % shali be
null and void as against the Company, shali not be recorded on the Register and shall not
be recognized by the Company.,

INDEMNIFICATION
General Indemnity

Subject to Clause 10.2, the Company shall indemnify, defend and hold harmless each of
the lnvestors and the Investors’ Affiliates, or any of isttheir rezpactive directors, officers,
employees ot agents feach an “Indemnified Party™) from and against any and al! Josses,
damages, liabilities, elaims, procsedings, costs and expenses (including the fees,
disbursements and other charges of counsel incurred by the Indemnified Patty in any
action between the Company and the Indemnified Party or between the [ndemnified Party
and any third party, in connection with any investigation or evaluation of a claim or
otherwise) (collectively, “Losses™), tesulting from or ansing gut of any breach by (he
Company of any Company Warranty under Clause 4 and Schedule 3 or any undertaking
under Clause 7, or any breach of any covenant or agreement in the Transaction
Documents. In connection with the ebligation of the Company to indemnify for Losses
g3 set forth above, if an Indemnified Party believes that it has a claim that may give rise
to an indemnity obligation under this Clause, it shall notify the Company stating the basis
on which such claim is being nade, the material facts related thereto and (if ascertainable
or quantifiable) the amount of the claim asserted. The Company shall, upon presentation
of appropriate invoices or documents by the Indemnified Party {which shall be conclusive
of any amounts to be reimbuarsed save for manifest errors), reimburse each Indemnifiad
Party far ail such Losses as they are incurred by such Indemnified Party within three (3)
BusinessDays,

Losses and Damapes

{a) Any indemnity as referred to in Clause 10.1 for breach of 2 Company Warranty,
undertaking, covenant or agreement =hall be satisfied by a payment of Losses to
the Indemnified Party, 50 as to place the Indemnified Party in the same position
as it wiollld have been in had there not been sueh breach of the Company
Warranty, undertaking, covenant, or agreement under which the Indemnified
Party is to be indemnified.

() The Parties agree that, in assessing the amount of damages for a breach of a
Company Warranty, undertaking, covenant or agreement, there shall be laken
inlo account that the Losses suffered or foreseeable to he suffered by the relevant
Investor arising from such breach shall include the decrease in value, calculated
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as at the Closing Date, of the assets of the Group as a result of such breach,

Tax Indeninity

Withowt prejudice to the generality of Clauses 10.1 and 10.2, the Company hereby
covenants and undertakes to fully and effectually indemnify and at all times keep fully
and effectually indemnified the indemnified Parties from and against the amount of any
and all Taxation falling on the Indemnified Parties resutting from or by reference 1o any
income, prefits, gains for sums received in respect of any claims pursuant to Clauses 10.1
and 10.2 together with all costs {including al} legal costs), expenses or other ligbilities
which the [ndemnified Pariies may incur in connection with any legal proceedings in
which the Indemnified Parties may be involved in enforcing this Clausa.

TERMINATION

Motwithstanding anything herein contained, each of the Investors may, by hotice in
writing, to the other Parties, terminate the subscription of the Convertible Notes under
this Apgreement at any time before the Closing Date in any of the following
circumstances:

fa) if any of the Conditiens Precedent has not been fuifilled, or waived by the
relevant [nvestor on or before the Long Stop Date;

{b) [F there shall have come to the notice of the relevant Investor any material breach
of, or any evenl rendering uwntrue, incomplete, inaccurate or misleading in any
respect, any of the Company Warranties;

{c] if thers is any material breach of any ¢ovenant or agreement in the Transaction
Documents, including, without limitation, any undertakings under Clause 7;

{d) if thare is (i) any material change, or any development involving a prospective
change, in national ot international menetary, fimancial, political or economic
comditions of forzign exchange controls; {ii) a general moratorium on
commercial banking activities in Cayman Islands, Hong Kong orthe PRC by any
Governmental Authority; (Jii) an outhreak or escalation of hostilities or act of
terrorism, and which, with respect to any of (1) to {iii) above, individuatly or in
apprepate, is or is likely (0 have a Material Adverse Effect; or {iv) a suspension
ot limitation of trading in securities penerally on the Hong Kong Stock
Exchatige; or

(e} if there is a material change in the Principal Business, operations, Properties,
conditions {financial or otherwise) or prospects of the Group taken as a whole or
the happening of evenis which may have a Material Adverse Effectl.

Upon such written notice being given pursuant to Clausa 11.1 by the relevant Investor,
this Agreement shall terminate and be of no further effect between the relevant [nvestor
and the Company, and the relevant lovestor and the Company shall not be under any
fiability to any other in respect of this Apreement, and the relevant lnvestor and the
Company shell be released and discharged from their respective obligations hereunder,
ity each ease withoul prejudice to any rights or obligations which bave acerued on or
before the termination of this Agreement, provided always that, if the Closing shall then
have taken place, the subscription and issue of the Convertible Notes {and the relevant
rights, obligations and liabilities} shalt not thereby in any way be affected.

NOTICES
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Any natlce, claim or demand in connection with this Agreement shall be in writing, in
English language, and marked “IMPORTANT LEGAL NOTICE” {each a “Notice™), and
shall be delivered or sent ko the recipient at its/tus'her email address or address listed
below or address notified to the sender by the recipient for the purpeses of this
Apresment:

(a) in the case of a Nofice 1o the Investars, shall be sent to:
Such person, place and details as set out in Scheduie 1.

(b} in the case of a Notice to the Company, shall be sent to:

China Parenting Network Holdings Limited F Bl RS RBEER A
Address: Room 1304, 13/F, Building I, Cloud Security City,
Na. 19 Mingshuanp Road,
¥ Huatai Districl,
Nanjing, Jiangsu Province,
the People’s Republic of China
Etmail address: iffmcorp-ci.com
Faor the attention of the Ditectors of the Company

{c) The addresses and e-mail address for service of a notice in connection with this
Agreernent are, in respect of each Convertible Motehotder, the address and e-
mail address as specified in the Deed of Adherence to which the Couvertible
Moteholder s a party.

If any Party that is & natural Person dies, unti] the Party giving a Notice has recsived
notice in writing of the grant of probate of his will or letters of administration of his estate
(or equivalent}, any Motice so given shall be as effectual as if he was stil] living,

Any notice shall be deemed 1o have besn served: (2) if served by hand, when delivered
and proof of delivery is obtained by the delivery party, (b) if served by ovemight courier,
on the next Business Day, or {c) if sent by facsimile, when despatched subject to
confirmation of uninterrupted transmission by a transmission report, provided that any
notice despatched by facsimile after 5:00 p.m. on any day shall be deemed Lo have been
received af 900 am. on the next Business Day. Any nctice received on a Sunday or
public holiday shall be deemed to have been received on the next Business Day.

GENERAL

I the event that any Governmental Authority challenges the clauses or the terms of the
Transaction Documents andfor any transactions contemplated thereunder, the Parties
shall wotk promptly and diligently it pood faith 1o agree on the changes to the terms of
such Transaction Documents to the satizfaclion of the relevant Governmental Authority
so as to effect the original imtent and business objectives of the Parties to the Transaction
Documents as closely as possible in an accepiable manner such that the return to the
Investarfs) following the consummation of the transactions contemplated hereunder shall
be the same (or as closely as possible) as il would have been if the Trangaction Documents
had duly been implermented.

This Agreement and the documents referred to in this Aprecment constitute the whole
agreement between the Parties in relation to the subject matter covered and supersede
any previous agreement between the Parties in relation to such matters, which shal] cease
1o have any further effeci.
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No waiver of any provision of this Agreement shall be effective unless set forth in &
written imstrument signed by the Parly waiving such provision. No failure er delay by a
Party in exerciging any righl, power or privilege hereunder shall operate as a waiver
thereof, nor shal! any single or partial exercise of the same preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. Without limiting
the foregoing, no waiver by a Party of any breach by any other Party of any provision
hereof shall be deemed to be a waiver of any subsequent breach of that or any other
provizion hereof, The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

This Agreement may not be amended, modified or supplemented except by a writen
instrument executed by each of the Parties; provided that upon the execution of a Dead
of Adherence by any holder of the Convertible Mote or other alternative instruments and
the Company, sueh holder shall becotme a party to this Agreement and have all the rights
and obligations of 4 Party and a Convertible Noteholder under this Agreement and each
other Party shall be bound by the provisioms of such deed of adherence without the
consent of any cther Party and without requirement of a written instrument executed by
another Party.

Nothing in this Agreement shall constitute or be deemed 1o conslitute a partnership
between the Parties or any of them,

Each of the lnvestors may assign or fransfer any or all of its rights and delegate any or
all of its obligaticns under the Transaction Docuwments in accordance with Clause 9. The
Company may assign or transfer any of its rights or delegate any of its obligations under
the Transaction Documents with the express prior wiitten consent of zach of the
Investors. Any purperted transfer by the Company in contravention of this Clause 13.5
shall bz null and void ab initio.

Upon any liquidation, dissolution, or winding up of the Company, whether volantary or
involuntary, the paymemt oblipations of the Company to the holders of the Convertibie
Mote shall rank equally with a1l other unsecured debt oblipations of the Company. If,
upon any such Nguidation, distribution, or winding up, the assets of the Company shall
be insufficient to make payment of the foregoing amounts in full on all of the Convertible
Note, then such assets shall be distributed among the Convertible Moteholders and all
other unsecured debt obligations of the Company as provided by Applicable Laws.

Any of the rights, powers, discretions or consents of the Investor(s) under the Tratsaction
Documents may be exercised by its/their authorised represeniative appeinted from time
to time to act on their behall” or by some other party or parties nominated by the
Investor(s) for the time being and such authorised representative or Persons may enforce
such rights directly as if itfthey were a Party to this Agreement.

This Agreement may be executed in several counterparts (whether ariginal ar facsimile
counterparis) and, upon due execution of all sueh eounterparts by one or more Parties,
each counterpart shall be deemed to be an original hereof, and ali such counterpars shall
together constitute one and the same instrument.

If a1 any time any provision of this Agresment is or becomes invalid, illegal or
unenforceable, such provision will be fully severable, (b} this Agreement will be
construed and enforced as if such illegal, invalid or wnenforesable provision were severed
from this Agreement and (c) the remaining provisions of this Agreement will remain in
fult force and effect and will not be affected by the illegal, invalid or unenforceable
provision or by its severance herefrom, it being intended that the rights of the Parties
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13.10

13.11

13.12

13.13

14.

14.1

14.2

14.3

14.4

14.3

hereunder shall be enforceable to the fullest extent permitted by the Applicable Laws and
the economic or legal substance of the transactions contemplated hereby shall be
preserved to the fullest extent permitted by the Applicable Laws. Upon such
determination that any term ar other provision is invalid, illegal or incapable of being
enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the Parties as closely as possible in an acceptable manner in order
for the transactions contemplated herehy to be consummated as originally contemplated
to the greatest extent possible.

This Agreement shall inure to the benefit of and be binding upon the Parties and their
respective heirs, successors, legal representatives and permitted assigns, Nothing in this
Agreement, expressed or implied, i intended to confer on any Person other than the
Parties, and their respective heirs, successors, legal representatives and permitted assipns,
any rights, remedies, obligations or abilities under or by reason of this Agreement.

The Company shall give such further assurance, provide such further information, take
such further actions and execute and deliver such further documents and instruments as
are, in each case, within its power to pive, provide and take so as to give full effect (o the
provisions of this Agreement.

Unless expressly provided to the contrary in this Agreement, a Person who is not a Party
has no right under the Contracts (Rights of Third Parties) Ordinance (Cap 623 of the laws
of Hong K.ong} to enforce or to enjoy the benefit of any term of this Apreement.

Motwithstanding any term of this Agreement, the consent of any Person who is not a
Party is not required to reseind or vary this Agreement at any time.

GOVERNING LAW AND JURISDICTION

This Agreament is governed by and is to be construed in accordance with the laws of
Hong kong.

With respect to any dispute, cottroversy or claim arising out of or relating to this
Apreement, including the existence, validily, perfermance, interpretation, construclion,
breach or termination thersef or the consequences of its nullity, the Parties hereby
irrevocably submit to the non-exclusive jurisdiction of the Hong Kong courts.

The Company aprees that any such legal process shall be sufficiently served on it if
delivered to the address of its principal place of business in Hong Kong as set qut in
Clause 12.1.

Each of the lnvestors irrevocably appoinis Titan Capital Asia (HK) Limited of Room
1801, 1&/F, Malaysia Building, Mo, 50 Glouwcester Road, Wanchai, Hong Kong as a
process agent # receive, for it and on its behalf, service of process i any question,
dispute, suit, action or proceedings arising out of or in connection with this Agreement.

TF Tor any reason Lthe lnvestors” process agent is unable to act as such, the Investorfs) shall
prompily notify the Company and forthwith appoint a substitute process agent acceptable
to the Company. Without affecting the rights of the Parties or the Cotnpany to serve
process in any other way permitted by law, each of the Investors irrevocebly consents to
service of process given in the manner provided for notices in this Clause,
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IN WITNESS WHEREGQGF ihis Aprecmnent has been duly txecuted by the parties or its
guthorised reprasentatives on the date first above written,

The Companry

SIGNED for and on behalf of
China Parenting Network Holdings Limited

FERH RARRRA R

W Rh

in the presetcs of

b

[P ")

Wilness signaturc:

Witness natme:

Witness occupa mn
Wﬂt::gs addrussst "% ﬁl%fﬁﬁ.ﬁ&“j?ﬂ w114 j%lgﬁ«.




The Investoys
DEligead Ally Private Limfted

SIGNED for and oh behalf of
Diligent Ally Private Limited

V[ EE VeNG Soon

in tha presence of:

Witnass signemre /QJ .

Witness name: /!'1("3'1"“-" ££@Jﬂﬂdﬁ5

Witness goeopaiion: ﬂﬁ%g Ff?'S'EJ g

Witness address: '?”f" 7. ﬁ;ﬂ« 2y e ;’Jm:'
i Geipo il

ol

YSLee



The Investars

SIGNED by )
VA ]
in the presence of: i
W ilRess SLgnalre: L o ‘!ﬁ

Wilness name: Lt v JILr :&I_ll b g

Witness occupation: f rafe gl ﬂ..ohll TA"[ i o
Witness address: |42 Loy 1[ 2 1|f{{f‘ f 47

|
l:z

Fa sawe

To ey e
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The lvvestors

SIGNED by
EH

i the presence of

At e e et

Wilness signuluie: “f-g,@ev : f
Wilnzss nane. -

-1
i JeL
Witness Qeelpaiian ! ";»~ j&}{,ﬂ%f _ 2}%}'?1? L’ix*e.-,--.
Witness nddroses: F_{_{_{(—@J’ ’A'% é.f l@&g;m{ C _,;:Ej- ;_:__,'}-.--



SCHEDULE 1

THE INVESTORS
No, Investors Principal amount Address / Contact
of the Convertible
Notes (HKF)
I Diligent Ally Private 24,510,445 531 UPPER. CROSS STREET
Limited, a company #adu52
incorporated in HONG LIM COMFLEX
Singapore with limited SINGAPORE (050531)
liakility
Attention: Lee Yong Soon
Email:
diligentcoy?8@gmail.com
2. SR, an individual 1,166,545 FEH iR E R 2SIk
with PRC passport FiEmwE 1401 F
nurmber of Attention: YREFEF
4407102 198209266528 Email:
fatpanda®383(@qq.com
3. EATE, an individual 2,611,280 P AR 883 7 25
with PRC passport S2305 2
number of Attention: 2E35E
310230197812171467 Ernail:
191718 1¥K@ag.com

2%




Motes:

i

2}

SCHEDULE 2

PARTICULARS OF THE COMPANY

Mame of company
Limited

Date of incorperation
Incorporation number
Ptace of incorporation

Registered Office

Frincipal place of business in Hong Kong

Directars

Share capital
Autherized
Mominal value of Issued and paid up

Sobstantial sharsholders:

China Parenting Metwork Holdings
THEABEERERAR

13 October 2014

262877

The Cayman 1slands

Cricket Square, Hutchins Drive, PO,
Box 2681, Grand Cayman KY]-
1711, Cayman Islands

Room 1905, China Resournces
Building 26 Harbour Read Wanchai,
Honp Kong,

Mr. Zhang Lake Mozi, Mr. Cheng Li,
Mr. Lin Luofeng, Ms. Ng Kwok Ying
lsabella, Ms. Li Juan, Mr. Zhang
Halhua, Mr. Zhae Zhen, Mr. Ge Ning,
and Mr. Manley Poen

HXE100, 000,000
HEKE14,402,597

Substantial shareholder Existing Shares Shareholding
Maria Rachel Mai Decolongon Tatoy (MNote 1) 50,562,270 17.55%
Wictory Olory Holdings Limited {Mote 2 24,000 () 3.33%%

Tan Chiu Lan Francine 22670720 TET%
Diligent Ally Private Limited 18,346,750 6378

M. Maria Raciel Mai Decolongon Tatey holds 23,920,322 Shares and 7,291, 666 Shaves,
respectively througl her wholly-owned companies, Prime Wish Limited and Banns Shaves
Pie. Ltd and has personal interest of 19,350,282 Shares.

Fictory Glory Holdings Limited is divectly and whofly owned by My, Cheng Li,
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SCHEDULE 3

COMPANY WARRANTIES

The Company represents, warrants and undertakes to the Investor(s):

Save as disclosed in the announcemeni and financial reports of the Company, the matters stated in
the Recitals in this Agreement, the Company Warranties and the information in relation o the
Grpup Companies as set out in Schedule 2 to this Agreement are true, complete and accurate in
al] respects and not misleading in any respect, and:

|
{a}

{b)

(2)

(b}

Status

gach Group Company has been duly incorporated, is validly existing and (whers
applicable) in good standing under the laws of its place of incorporation or establishment,
has the requisite power, right and authority to own, use, lease and operate its respective
assets atd to conduct its respective business and is duly qualified to transact business in
each jurisdiction in which the conduct of its business ot its ownership, use or leasing of
Property requires such qualification, save that the Company canoot trade in the Cayman
Islands with ary persen, firm or corporation except in furtherance of the business of the
Company carried on outside the Cayman [sland,

no Grovp Company is insolvent; no notice of appointment of a liquidator, receiver,
administrative receiver or administrator has been served on it; no order has been made,
petition filed or resolution passed for its or any af the Group Companies’ winding-up or
liguidation; no cases or proceedings under any applicable insolvency, reorganisation, or
similar laws in any jurisdiction concerning it or any of the Group Companies; ne step or
legal proceedings threatened against any of them for bardruptey, insolvency, liquidation,
winding-up, administration, dissolution or reorpanization or for the appointment of a
receiver, administrative receiver, irustee or similar officer of theiror any or all of their assets
or revenues; no scheme of arrangement has been proposed by it or any of the Group
Companies with its creditors or sharsholders; and it or any of the Group Companies has
never been involved In any consensual workout or another debt restructuring arrangemernt
of similar nature (however described) nor has taken advantapge of any insolvency act for
the benefil of creditors;

Share capiial and ownership of shares of the Gronp Companies

a4 at the date of this Apreement, the Company has an agpregate authorized share capital
of HE$100,000,000 divided into 2,000,000, HH ordinary Shares, of which 288,051,953
Shares have been propetly and validly issued, allotted and fully paid up as at the date of
this Agreement. All of the issued Shares are (i} listed on the Hong Kong Stock Exchangs,
and {if} freely transferable and not subject te any restriction on transfer or dispesal by any
law, comtract or otherwise. The beneficial ownership of the issued Shares can be
transfetred in accordance with the General Rules and Operational Procedures of CCASS
and other Applicable Law;

as at the daie of this Agreement and the Closing Date, save for the options granted under
the Share Option Scheme, no Person has {(except pursuant 1o the Convertible Notes) the
right {whether exercisable now or in the future and whether contingent or not) to call for
the conversian, issue, registration, sale or ransfer, amortization or payment of any share
capital or shares any ather security giving rise to a right over, or an interest in, the capital
or the shares of any Group Company under any option, agresnent or ofher arrangemeni
{including conversion righits and rights of pre-emption);
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{c)

3.

{a)

(b}

(c)

4,

{a)

as &l the date of this Agreement and the Closing Dale, save for the options granied under
the Share Option Scheme, no unissued share capital or shares of any Group Company is
under any option or agreed conditionally or unconditionally to be put under any option
and, as of the date of this Agreement, no Person has an cutstanding warrant, pre-emptive
right or any other right of any description to require shares to be allotted or issued by any
Group Company (other than as contemnplated under the Transaction Dociments);

Fower and Authority

the Company has all requisite legal and corporate power, and has taken all corporale
actions on the part of such Person, its officers, directors and shareholders as may be
necessary, for the authorization, execution and delivery of this Agreement and each of the
Transaction Documents to which i is & party and the performance of gl obligations of
such Person hereunder and thersunder; the execution, delivery and performance by it of
the Transaction Documenis do not contravene or conflict with the Listing Rules, its
Constitutional Documents {where applicable), any provision of any Applicable Laws, any
agreement or other instrument binding upen any Group Company, or any judgment, order
or decree of any Governmental Authority having jurisdiction over any Group Company
ot any of their agsets: and no consent from any Governmental Authority is required for
the performance by it of its obligations uader the Transaction Documents, exeept such as
have already been obtained and are in full force and effect;

each of the Transaction Documents has been, or will be by 1he Closing Date, duly
authorised, execuled and delivered by the Company and is or will be by the Closing Date
4 valid and binding agreement of the Company enforceable in accordance with its terms
when exgcuted;

all authorizations required from any creditors of the Company for or in connection with
the execution, validity and performance of this Agreement and the other Transaction
Docaments have been obiained and are in full force and effect;

Mo Legal Proceedings

there is no claim, litigation, arbitration, prosecution or other lepal proceedings or
investigation or inquiry in progress, pending, or threatened apginst any Group Company
or any of its directors or officers or employees or agents or the assets of the Group that
relates 1o the business of a Group Company, nor is there any claim or any facts or
circumstances of a nature which would give rise to a claim against any Group Company
which may have a Material Adverse Effect;

Accounts

(i) the audited consolidated financial stafements of the Company and its Subsidiaries for
the financial pericd from 1 January to 3] December 2020, the financial period from 1
January to 31 December 2021 and the financial period from 1 January to 51 December
2022 give a troe and fTair view of the state of affairs of the Cotnpany and its Subsidiaries
as at, and of the profits, 10sses and cashflows of the Group for the perind ended on, the
date of such financial statements; (i1} the unaudited conselidated management accounts of
the Company and its Subsidianes for the financial peried from | January vo 30 June 2023
was prepared on a recognised and consistent basis and it accordance with the International
Financial Reporting Siandards (“IFRSs™) issued by the International Accounting
Standards Board {“IASB™Y}; and (iii} all announcements, reports, circutars and financial
accounts to shareholders issued by or on behalf of the Company were, true, compleie and
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(b)

(<)

(2)

(b)

{a)

B e T PRI Ay

accurate in all respects and not misleading in any respect in the context in which they were
made and all expressions of opinion or intention contained therein were honestly made on
reasonable prounds and were fairly based and there were no other facts omitied 50 as to
make any such statement or expression in any of the announcements misleading in any
respect;

each Group Company maintains systems of internal accounting controls sufficient to
provide assurance that {i) transactions are executed in accordance with management's
peneral or specitic authorisations, (i} wansactions are recorded a5 necessary to permit
preparation of financial statements in eonformity with the Accounting Standards and {o
maintain assel accountability, (117} access to assels is petmitted only in accordance with
management’s general or specific authorisation, and (iv) the recorded aceountability for
assets is compared with the existing assets at reasonable intervals and appropriate action
is taken with respect to any differences;

all requisite books of account {reflecting in accordance with the relevant Accounting
Standards all the financial transactions of the relevant Group Company). minute books,
registers, records and these and all other deeds and documents (properly stamped whers
necessary) belonging to or which ought to be in the possession of a Group Company and
its seal (if applicable). {i) are in the possession of the relevant Group Compary or the
lender(s) to the Group Company concerned (where such documents form part of the loan
or security documents for loans made to the Group or documents required to be delivered
under such 1oan or security documents); and (i) comain full and accurate records of the
matters which oughi to appear therein and no notice or allegation that any of the same is
incorTect has been received;

Properties

each Group Company has geod and valid title to or right 1o use all Properties and all assets
necessary for its conduct of the business now operated by it or otherwise held by it as
investment properties in each case free from title defects that would affect the value
thereof or interfere with the use made or to be made thereof by them and ali leases
of any real property and buildings cccupied by any Group Company entered into by any
Group Company are valid, existing and enforceable leases,

each Group Company {i) possesses or has obtained all licences, permits, concessions,
certificates, consents, orders, Approvals and other authorisations from, and has made all
declarations and filings with, all national, state, local and other Governmental Authorities,
domestic or foreign, necessary to own or lease, as the case may be, and to operate its
Froperties and to carry on its Principal Business on these Properties; and ({ii) has not
received any notice of proceedings relating to the revocation or modification of any such
licence, permit, certificate, eonsent, order, Approval or other authorisation, and there is not
threatenad proceading relating to the revocation or modification of any such licence,
permit, certificate, congent, order, approval or other authorisation which may have a
hiaterial Adverse Eftect;

Guarantee, contingent payment ohligations apd ofi-balance sheet entitics

save as disclosed in the announcements andfor financial reports published by ihe
{Company, there are no outstanding guarantees or contingent payment obligations of any
Group Compary in respect of Financial Debt of third parties; each Group Company is in
compliance in all respects with all of its oblipations under any outstanding guarantees or
contingent payment obligations as deseribed in such financial statements;
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{b)

{c

{a)

{b)

()

{d)

except as permitted under the Transaction Documents, no Group Company has created,
or has any relationships with any off-balance sheet entities that are contractually limited
to narrow activities that facilitate the transfer of or access to assels or liabilities by any
Group Company, such as structured finznce entities and special purpose entities, thal are
likely 10 have a Matenial Adverse Effect an the hiquidity of any Group Company or the
availabhty thereof or the requirements of any Group Company for capital resources;

na Group Company has ereated any morigage, charge {whether fixed or floating), pledge,
Lien {other than Lien created by operation of law), option, restriction, hypothecation,
assignment, deed of trust, Gitle retention, security inlerest or other Encumbrance of any
kind as security for the obligations of ary party;

Issne of Convertible Note and Conversion Shares

the Converible Note(s), upon issue to the Investor{s), will constitute divect, general,
uncenditional, unsuberdinated and unsecurved obligations of the Company and shall at all
times rank pari passy without any preference among themselves;

the Conversion Shares when issuad:

N will be duly authorized, validly issued and allotted in accordance with the
Constitutional Documents, fully paid, rank pearf passy in all respects with the other
Shares in their respective capital {as applicable) in issue and not subfect ta any
oplion ta purchase or similar right;

{ii} will hawve not been issued in violation of any Applicable Laws and the
Constitational Documents:

{iil)  are free from any Encumnbrance and any interests or claims of third parties other
than interests or claims arising by operation of Jaw affecting companies generally
or created by or permitted under the Transaction Documents;

(iv)  are freely transferable and not subject to any resiriction on transfer or disposal by
any laww, contract or otherwise in relation {o the Conversion Shares themselwes
{except for any restriction contained in any of the Transaction Documents ar tha
Applicable Laws);

{¥) are duly listed, and adnutted to trading, on the Main Board of the Hong Kong
Stock Exchange;

{v1} their beneficiai ownership can be transiemred in accordance with the General Rules
and Operational Procedures of CCASS and other Applicable Laws;

the Company shall at all times reserve and keep awailable out of its authorised, bui
unissued Shares solely for the purpose of effecting the exercise of the conversion right
under the Convertible Notes from time to time a sufficient number of Cotnversion Shares
and if at any Lime the number of authorised, but unissued Shares shall not be suificient to
effect the exercise of the conversion right under the Convertible Notes and the Company
will take such action as may be necessary to increase its authorised, but unissued Shares
to such number of Conversion Shares as shall be sufficient for such purposes,

The Moteholder shall have the right at any time from the date of izsue of the Convertibile

Motes up to the maturity date to convert the whole or part of the outstanding principal
amount of the Convertibles MNotes registered in its names into Shares pravided that the
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10,

(a)

{b)

11,

public float of the Shares shail not be less than 25% (or any given perceniage as required
by the Listing Rules) of the issued Shares st any time and any conversion of the
Convertible Mote triggering a mandatory offer obligation under the Takeovers Code on
the part of the Noteholder which exercises the conversion rights shall comply with the
Applicable lzws and Takeovers Code.

No Illegal Activities

none of the Group Companies and their respective directors, officers or emplovees, nor
any agent of any of the Group Companies, has, directly or indirectly, made or authorised
(i} any money laundering activides in breach of any Applicable Laws; (i) any
contribution, payment or gift of funds or property to any Fublic Official (as defined below)
in any jurisdietion, where either the payment or the purpose of such contribution, payment
or gith was, is, or would be prohibited under any Applicable Laws of such jurisdiction; or
{iii) any bribe, rebate, payoff, influence payment, kickback or other unlawful payment in
connection with the business activities of the Group; without prejudice to the forepoing,
none of the Group Companies and their directors, officers or employees, nor any agent af
any of the Group Companies, is aware of or has taken any action, directly or indirectly,
that would result in a viclation by Anti-Money Laundering and Counter-Terrorist
Finanzing Ctdinance {Cap. 815 of the Laws of Hong Kong); aud the Group Companies
have instituted and maintaired policies and procedures designed to ensure, and which are
expected to continue to ensure, continued compliance therewith (as used herein, “Public
Official” includes any officer or employee of a povernment or government-owned or
controlled entity or of'a public international organisation, or any Person acting it an offiial
capacity for or on behalf of any of the foregoing, or any political party or party official or
candidate for public office);

Taxatico

each Group Company has filed all 1ax returns that are required o be filed in all Relevant
Jurisdictions or has duly requested extensions thereof and has paid all Taxation required
o be paid by any of them in all Relevant Jurisdictions and any related assessments, fines or
penaities. Adequate charges, aceruals and reserves have been provided for in the financial
staternents refemred to in paragraph 6(a) above in respect of ali Taxation for all periods &s
to which the Taxation liabilify of the Group Company has not been finally determined or
remains open to examination by applicable taxing autherity. There is no dispute or
disapreement outstanding nor is any dispute or disagreemnent contemplated with any
revenue authority in any jurisdiction regarding liability for oy Taxation or duty {including
in each case, penalties or interest) recoverable from any Group Company or regarding the
availalrility of any Relief from Taxation or duty to any Group Company; there are no
circumstances which make it likely that any such dispute or disagreement will commence
ot that any claims are being or likely to be asserted against any Group Company, All
amounts payable by the Company under the Transgetion Documents may be made without
any tax deduction;

no stamp or registration duty or similar Taxation or charge is payable in its jurisdiction of
incorporation in respect of the entering into of any Transaction Dacument;

Mo Suspension of Trading
there has not been () any suspension of the trading of the Shares on the Hong Kong Stock

Exchange for any reason for more than five (3) consecutive Trading Days, or (i) cessation
of trading of the Shares on the Hong Kong Stock Exchange for any reason;
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12.

13.

14,

15,

(a)

(1)

16.

FATCA Deduction

{1y if any Group Compartty is requived to make a FATCA Deduction, such Group Company
shall make that FATCA Deduction and any payment required in conneclion wilh that
FATCA Deduction within the time allowed and in the minimum amount required by
FATCA; {i} if 8 FATCA Deduction is required to be made by any Group Company, the
amount of the payment due from any Group Company shall be increased to an amount
which (aftermakingany FATCA Deduction) leaves an amount equal to the payment which
would have been due if no FATCA Deduction had been reguired: (iii) any Group
Company will promptly upon becoming aware that it must make a FATCA Deduction (or
that there {s any change in the rate ot the basis of a FATCA Deduction) notify the Investors
accordingly; (iv) within ten (10) calendar days of making either a FATCA Deduction or
any payment required in connection with that FATCA Deduction, any Group Company
making that FATCA Deduction shall deliver to the Investors entitled to the payment
evidence satisfactary to the Investors that the FATCA Deduction has been made or (as
applicable) any appropriate payment paid to the relevant Governmental Authority;

No Sancticns

Mone of the Group Companies and their respective directors, officers or employees, nor
any apent of any of the Group Companies, is currently subject to any U.5. sanctions
administered by the Office of Forzign Assets Control of the UL.S. Department of the
Treasury (“OFAC™), the European Unign or the United Nations; and none of the Group
Company will directly or indirectly use the proceeds of the Subscription Price hereunder,
or lend, coniribute or otherwise make available such proceeds {o any Subsidiary, joint
venture partner or other Person or entity, for the purpose of financing the activities of any
Person currently subject to eny sanctions administered by OFAC, the European Unicn or
the United Nations;

Iniellectual Froperty

(i) Each Group Company owns, possesses, or has the right to use pursuant to licence, sub-
licence, agreement, permission or otherwise to use Intellectual Property necessary o
conduct its Principal Business; (ii} each Group Company has used its best endeavours,
and will use its best endeavours, to meintain measures 10 prevent the unauthorised
dissemination or publication of 115 confidemial information; and (jii) no litigation or
proceeding is pending or threatenad that challenges (aa) the registration of such Intellectual
Property that is owned by such Group Company, is capable of repistration and for which
& registration application has been made, if applicable, or (bh) the Company’s ot atty of
the Group Companies® rights 1o use any such Intellectual Property;

Employment

there is no outstanding contract of service between any Group Company and aay of its
directors, officers, or employees which iz not terminable by that Group Company with
compensation by six (6) months’ notice piven at any time, and there are no ¢laims pending
or threatened against any Group Cormpany, by any employes or third party, in respect of
any accident or injury not fully covered by imsurance or payment obligations for which if
niade would have a Material Adverse Effect;

no labour dispute with the employees of any Group Company exists or is imminent, which.
in egither case, would reasonably be expected to result in a Material Adverse Effect;

Supply of Information
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(a)

(k)

(c)

17.

18,

19,

(a)

(b}

all information supplied or disclosed in writing to the Investor(s), its/their Afflliates or
its/their directors, officers, employees and agents is and was, when supplied or published,
true and accurate in all respects and not misleading in any respect and all forecasts and
estimates relating to each Group Company so supplizd or diselosed, if any, have been made
after reasonable consideration, and were based on reasonable assunptions and represent
reasonable and fair expectations honestly held;

all information supplied by the Company to the Investor(s) in commection with the
Transaction Documents 15 true and aceurate in all respecis and is not misleading in any
respect as the date it was given, and the Cempany has not omitted to supply any
information which, if disclosed, might make the information supplied untrue in any
respect or misleading in any respect;

the Company has disclosed to the Investor(s) upon reguest all infermation regarding the
financial or business condition of the Group, which is relevant and material in relation to
the Group, in the context of the subscription of the Convertible Motes. None of the
Tranzaction Documents (including the schedules thereto, if anyy or any statements or
certificates made or delivered in connection therewith contains any untrue statement of a
fact or omits a fact necessary to make the staterment therein not misleading in light of the
circumslances under which they were made;

Filings

The Company has made and will promptly make all notifications, registrations and filings
as may from time to time be required in relation to the Convertible Notes, the Conversion
Shares and the transactions contemplaied under the Transaction Documents including,
without prejudice to the generality of the foregoing, the filings with the Hong Kong Stock
Exchange and the registrations wilh other jurisdictions (ifany’;

Jurisdiction

The Company’s respective irrevocable submission under the Transaction Documents to
the jurisdiction of such courts specified therein, agreement thel each Transaction
Dacument is govertied by the poverning law of that Transaction Document, and agreement
not o elairm any mnmuity to which it or ite assets may be entitled, are lepal, valid and
binding under the Jaws of 118 Relevant Jurigdiction; and any judgment obtained in such
Jurisdiction referred to above will be recognised and be enferceable by the courts of
its/his'her Relevant Junisdiction;

{thers

there are no equtracts, agreements o wnderstandings between a Group Company and any
Person that would give rise to a claim against & Group Company for a brokerage,
commission, fmder’s fee or other like payment in connection with the transactions
contemplated under the Transaction Documents,

none of the Group Cormpany 15 a party to any agreement or instrument, subject to any
restriction, or aware of any fact, event, development or circumstance which could
reasonably be expected to affect it to perform its obligations under the Transaction
Documents {ie the extent it is a party) or isthisther business, Properties or assets, or
tondition {financial or otherwise). None of the Group Company s indefault in any respect
in the performance, observance or fulfilment of any of the obligations, covenants or
conditions contained in any other agreement o instrumeni to which it is 2 party or by
which it or any of its business, Properties or assets are bound;
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{c)

{d)

no event has occurred or circumstance arisen which, had the Convertible Nates already
been issued, would {whether or net with the giving of notice and/or the passage of time
and/or the fulfilment of any other requirement) constitute an event described under “Events
of Default” in the Convertible MNote Instrument; and

there is no olhier event or circumstance outstanding which constitutes a default under the
Transaction Documents, and Lhere is no other event or circumstance outstanding which
constitutes a default under any other document binding on any of the Group Company or
any of their assets.
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SCHEDULE 4

NOTEHOLDER WARRANTIES

Each Convertible Naoteholder represents, warrants and undertakes to the Company ot the date of
this Agreement and on the date of the Deed of Adherence to which it is 4 party:

The meatters stated in the Recitals in this Agreement and the Investor Warranties are tue, complete
and aceurate in all respects and not mislzading in any respect; and:

[n the case thal 8 Convertible Woteholder is a corporation

1.

Independence

It and ite ultimate beneficial owner{s) 15 nol & Connected Person or an associate of such
Connected Person:

Stawms

It is a company duly incorporated and organized (as applicable) and validly existing in
good standing (as applicable) under the Laws of its place of incorporation or in
accordance with 1t Arlicles of Association (as the case may be} and is in material
compliance with all material registrations and Approval requirements of its place of
incorporation;

Power and Authority

(a)

{b)

(c}

it has all requisite legal and corporate power, and has teken all corporate actions
an the part of such Person, its officers, divectors and shareholders as may be
necessary, for the authorization, execution and delivery of this Agreement (and
the Deed of Adherence to which it 1= a party (as the case may be)) and the
perfarmance of all obligations of such Person hersunder and thereunder; the
execution, delivery and performance by it of this Agreement {and the Deed of
Adherence to which it is a parly {as the case may be)} do not contravene or
conflict with the Listing Ruies, its Constitutional Documents (where applicable),
any provision of any Applicable Laws, any agresment or other instrument
binding upon any Group Company, or any judgment, order or decree of any
Governmental Authority having jurisdiction over any Group Company or any of
their assats;

all consents, Approvals, orders or authorizations of, or registrations,
qualifications, designations, declarations or filings with, any Governmental
Authority or any other competent corporate authority required in connaction with
the executian, delivery and performance by it of this Agreement (and the Deed
of Adherence to which it is a party {as the case may be}) and the consummation
of the transactions contemplated hereby have been obtained; and

this Agreement (and the Deed of Adherence to which it is a party {as5 the case
may be)) have been, or will be by the Closing Dxate, duly authorised, executed
and delivered by the Convertible Noteholder and is or will be by the Closing
Date a valid and binding agreement of the Convertible Noteholder enforceable
in accordance with {ts terms when executed,

In the case that a Convertible Notehglder is an individual
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Independence

Hefshe is not a Connected Person or an associate of such Connected Person,

Status

()

hefshe is not and never have been bankrupt under applicable laws and no
bankruptcy proceedings have been initiated apainst hefshe in Hong Kong or
elsgwhere;

Power and Auwthority

(2)

(b)

heishe has the requisite capacily, power and authority 10 enter inte and perform
this Agreement (and the Deed of Adherence to which it is a party {as the case
may bel) pursuant ko or in connection with this Agresment (and the Deed of
Adherence t¢ which il is a party (as (he case may be)) and, when execuled, this
Agreement (and the Deed of Adherence to which it is & party {as the case may
beld will constitute valid, binding and enforceable obligations of hefshe in
accordance with its terms: and

hefshe has the power to enter inte and to exercise hisfher rights and to perform
his/her obligations under this Agreement {and the Deed of Adherence 1o which
it is 8 party {as the case may be)) and hisfher compliance with terms of this
Agreement (and the Deed of Adherence to which it is a party (as the case may
be)) shall not infringe any laws by which hefshe may be bound or breach or
constitute a default under any agreement or other nstrument binding upon
him/her, or any judgment, order or dectee of any Governmental Authority having
jurisdiction over himvher or any of his‘her assels.
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SCHEDULE 5

THE CONVERTIBLE NOTE INSTRUMENT
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Agreed Form

Dated 2023

China Parentiog Network Holdings Limited

HRENAEREREFRAR

CONVERTIBLE NOTE INSTRUMENT

eomnstitoting
an aggregate principal amount of HK328,288,2T0 REDEEMABLE FIXED COUPON

CONVERTIBLE NOTE
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THIS INSTRUMENT by way of deed poll is executed on the day of 2023 by

China Parenting Network Holdings Limited PEH REERBRFRE LT, an exempted
company with limited ltability duly incorporated under the laws of the Cayman Islands, whose
registered office is at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman KY1-1111,
Cayman Islands, whose principal place of business in Hong Kong is at Reom 1905, China
Resources Building 26 Harbour Road Wanchai, Hong Kong, and whoss shares are listed on the
Main Beard of The Stock Exchange of Hong Kong Limited {stock code: 1736} (the “Company™).

IN FAVOR OF;

THE PEREONS for the time being and from time to time registered as Convertible Woteholder(s}
{as defined below).

WHEREAS:

(A)

(B)

(C

(>

On [«] 2023, the sharehoiders of the Company passed the necessary resolutions to
approve and prant a specific mandate to the directors of the Company to issue, allot and
otherwise deal with unissued Shares (as defined below) up 10 2 maximuom of Conversion
Shares (the *Specific Mandate™,

The Company has, by resolution of its directors exercising their powers conterred under
the Constitutional Documents (as defined below), authorised the issue of the Convertible
Mote {as defined below) on the terms and conditions set oot in this Instrument,

The Company has determined to execute this Instrument by way of deed poll in order to
provide for and to protect the rights and interest of the Convertible Noteholden(s) {as
defined balow) more effectivaly.

Approval for the listing of and the permission to deal in the Cottversion Shares (as defined
below? on the Hong Kong Stock Exchange {as defined below) has been obtained.

NOW THIS INSTRUMENT WITNESSED AS FOLLOWS:

1.

11

Definition and Interpretation

In this Instrument, the following expressions shall, unless the context requires otherwise,
have the following meanings:

Y Accounting Standards™

“Adjusted Issue Price™

“aAffiliate”

the International Financisl Reporting Standards which
comprise standards and interpretations approved by the
International Accounting Standards Board and International
Accounting  Standards  and  Standing Interpretations
Commitlee interpretations approved by the Intemational
Accounting Standards Committee that remain in effect from
time to titme, applied on a consistent basis;

as defined in Condition 8.3(]);

with respect to any Person, any of such Person’s Connected
Person(s), any other Person directly or indirectly controlling,
controlled by or under common control with such Person
{including any Subsidiary) or any investment funds managed
or advised by such Person ar any of its other Affiliates and,



“Applicable Laws"

“A pprovals”

¥ A nditors™

“Board”

“Business Day"

SOCARE!

“Closing Price™

“Commegn Stoeck
Equivalent™

“Conditions"

for any Person who 15 an Individual, includes such
individual's spouse, children or any Person{s) cohabiting as
a spowse of such Person. Notwithstanding the foregoing, in
the case of 4 Person that is 2 pooled investment vehiele ot an
entity wholly owned by a pooled investment vehicle,
“Affiliates” shall include any of its general parmers and fund
managers and pooled investmens wehicles managed by its
fund managers, and any officers, general parthers and fund
managers thereof, “Affiliates” and “Affiliated” shall have
correlative meanings. For the purpose of this definition, the
term *controf” (including with correlative meanings, the
terms “contrelling”, “controlled by™ and “under common
control with™), as used with respect to any Person, shall
tnean the possession, directly or indirectly, of the power to
direct or cauze the direction of the management and policies
of such Person, whethet through the cwnership of voting
securities or by contracl ot otherwise;

with respect to any Person, any laws, regulations, rules,
notices, puidelines, tveatics, orders, and other legislative
decisions, executive, judicial decisions or prorouncements of
any Jovernmental Authority that is applicable 1o such
Parson;

any consent, permit, approval, authotisation, waiver, grant,
concession, licence, exemption, order, registration or
certificate pranted by any Governmental Authority in respect
of the filings, documents, reports or notices submitted to such
Governmental Authetity;

the auditors of the Company for the fime being;

the beard of directors of the Company as constituted from
ime 1o time;

a dav (other than a Saturday, Sunday or public holiday ar
days on which a tropical cyclone warning No. 8 or above or
a “black rainstorm warning signal” is hoisted in Hong Kong
at any time between %:00 am. and 5:00 p.m.} on which
commercial banks are generally opened for banking business
in Hong Kong and the Cayman [slands;

the Centrai Clearing and Settlement System of Hong Kong;
any Trading Day, the closing markel price of each of the
Sharez published in the daily quotation cheet or any other
media published by the Hong Kong Stock Exchange and/or
any other Qualified Stock Exchange for such day;

as defined in Condition 8.3{}}:

terms and conditions contained in this Insloamenl and each g
*“Condition™;



“Cannected Person™

“Constitufional
Documents®

“Conversion Date™

“Conversion Notice®

“Conversion Perind”
“Conversion Price”

“Conversion Rights”

“Conversion Shares”

“Cpovertible Note™

“Convertible Note
Certificate{s)"

“Convertible
MNatebolder
Redemption Notice™

*“Convertible
Natebolder
Redemption Price”

“Convertible
Noteholder

Redemption Rights*

“Convertible
Notcholder(s)"

“onvertible
MNoteholder's Bank
Account™

“Encumbrance(s)”

has the meaning ascribed te it under the Listing Rules;

the censtitutional documents of the Company or other Group
Cowmpanies (as the case may be) {as modified, supplemented
or amended from time to time);

as defined in Condition 8.2{a);

as defined in Condition 8.2(a) and the form of which is set
out in Exhibkit 5;

as defined in Condition 8.1(a);
as defined in Condition 8.1(c);

has the meaning ascribed therelo in Condition 8.1{a) and the
term “Canversion Right” shall be construed accordingly;

the Shares issuable uwpon conversion of the Convertible Note,

the Convertible MNote ecreated and constituted by this
instrument and any deed poll supplemental hereto and issuad
with the benzfit of and subject to the provisions of this
Instrument In  an aggregate principal amount of
HE 528,288,270,

the cettificata(s) (in registered form} in respect of the
Convertible Note to be issued and executed in the form or
substantially in the form shown in Exhibit 1, &z from time to
time modified in accordance with the provisions of this
Inatrurment;

as defined in Condition 11.3;

as defined in Condition 11.4;

a5 defined in Condition 11.3;

the Person(s) entered in the Register maintained pursuant to
Condition 4.1 as the holder or joiut holders of the Convertible
Mote;

as defined in Condition 9.2;

any mortgape, charge (whether fized-or floating), pledze,
Lien (other than Lien created by operalion of law), optios,
restrietion, hypothecation, assignment, desd of trust, title



“Equivalent Amount”
“Event of Default”

“Experts™

“FATCA™

“FATCA Deduction™

“Financial Debf™

retention, security interest or other encumbrance of any kind
securing, or conferring any priority of payment in respect of,
any obligation of any Person, including any right granted by
a transaction which, in legal terms, i1s not the granting of
security but which has &n economic or financial effect similar
to the granting of security under Applicable Laws; or any
lease, sub-lease, occupancy agreement, easement or covenant
granting a right of use or occupsncy to any Person; or any
proxy, power of attorney, voting trust agreement, interest,
option, right of firet offer, negotiation or refusal or transfer
restriction in favour of any Person, or any adverse £laim as to
title, possession or use;

as defined in Condition 8.2(c);
as defined in Condition 11.3;

any firm of certified public accountanis or such investment
bank registered for type 6 tepulated activity under the SFO as
appointed by the Convertible Moteholder, which shall be
independent from the Convertible Noteholder;

means (&) sections 147] to 1474 of the U5, Internal Revenue
Code of 1986 or any associated regulations or other officiai
puidance; (b} any treaty, law, regulation or other official
guidance enacied in any other jurisdiction, or refating to an
intergovernmental agreement between the

U8, and any other jurisdiction, which (in cither case}
facilitates the implementation of paragraph (a) above; or

{c) any agresment pusuvant to the implementation of
paragraphs (a) or (b} above with the U.S. Internal Revenue
Service, the LS, government or any governmental or
taxation autherity in any other jurisdiction;

a deduction or withholding from a payment under a
Transaction Document required by FATCA;

means, as to any Person:

(iy  any indebiedness of such Person for borrowed maoney;

(ii} the outstanding principal amounr of any bonds,
debenturss, notes, loan stock, commercial paper,
acceptance credits, bills or promissory notes drawn,
accepted, endorsed or issued by such Peraon,

(iiiy amounts raised by such Person under any ofher
transaction having the financial effect of a borrowing
and which would be classified as a borrowing under
the Accounting Siandards {excluding the portion of
derivative financial Instruments in relalion 10
Convertible MNote};

(iv) the amount of the payment obligations of such Person
under detjvative transactions entered inte  in
connection with the protection against or benefit from
fluctuation inany rate or price (but only the nat amount
owing by such Person after marking the relevant
derivative transactions to market);

s A



“Financial Lease™

*rovernmental
Authority™

“Groop™

{v) all indebtedness of the types deseribed in the foregoing
items secured by a Lien on any property owned by such
Person, whether or not such indebtedness has been
assumed by such Person;

(vi} any indebtedness of such Persen for the deferred
purchase price of assels or services (except trade
accoumts incurred and payable in the ordinary course
of business 1o trade creditors within 180 days of the
date they are incurred and which are not overdug);

{vii] non-contingent oblipations of such Person 10
reimburse any other Person for amounts paid by that
Person under a letter of credit or similar instrument
fexcluding any letter of credit or similar instrument
issued for the account of such Person with respect 1o
trade accounts incurred and pavabde in the ordinary
course of business to trade creditors of such Person
within 180 days af the date they are incurred and which
are notoverdues);

{viii} the amount of any payment obligation of such Person
in respect of any Financial Lease;

{ix) all cbligations of such Person to pay & specified
purchase price for goods and services, whether or not
deliversd or accapted (i.e., take or pay or similar
obligations);

{x) any repurchase obliggtion or hiability of such Ferson
with respect (o accounts or notes receivable sold by
sueh Person, any liability of such Person under any sale
and leaseback transactions that do not create & liability
on the balance shest of such Person, any obligation
under a “synthetic leasa™ or any obligation arising with
respect 1o any olhet transaction which is the functional
equivalent of or takes the place of borrowing but which
does not constitute a linbility on the balance sheet of
such Person;

(xi) any premium payable by such Person on a mandatory
redemption or replacement of any of the feregoing
items; and

{xiiy the amount of any oblipation in respect of any
puarantee or indemnity for any of the foregping itemns
incurred by any other Person;

any lease or hire purchase contract which would, under the
Accounting Standards, be treated as a finance or capital
|ease;

any national, provincial. municipal or local goverament,
administeative  or  regulatory  body  or  depariment,
commtission, agency, court, tribunal, arbitrator or any body
that exercises the function of a regulator, including, but not
limited ta, the Hong Kong Stock Exchange, the Securities
and Futures Commission of Mong Kong, the Registry of
Companies n the Cayman lslands and the Companies
Registry in Honp Kong,

the Company and ils Subsidiaries from time to time and a



“HK§”
“Hong Kong”

“Hong Kong Stock
Exchange”

“lszae Price™

“Intellectual Properiy”

“Tasue Date™

"Lien™

“iListing Rules"

“Main Board”

“Groop Company” means any of them;
Hong Kong dollars, the lawful curency of Hong Kong;
the Hong Kong Special Administrative Region of the PRC;

The Stock Exchange of Hong Kong Limited;

as defined in Condition 8.3{3;

any and all (i) patents, all patent rights and all applications
therefor and all reissues, re-eXxaminations, continuations,
continuations-in-part, divisions and palent tertn extensions
thereof; (ii} inventions (whether patentable or not),
discoveries, improvements, concepts, innovations and
industrial modals; (ifi} registered and unregistered
copyrights, copyright registrations and applications, author’s
rights and works of authorship (including artwork of any kind
and software of all types in whatever mediom, inclusive of
computer programs, seurce code, object code and executable
code; and related documentation}; {Iv) URLs, web sites, web
pages and aoy part thereof; (v) technical information, know-
how, trade secrefs, drawings, designs, desipn protocols,
specifications for parts and devices, quality assurance and
control procedures, design tools, manuals, research data
coneerning historic and cumrent research and development
efforts, including the results of successful and unsuccessful
designs, databases and proprietary data; {¥i) proprietary
processes, technology, engineering, formulae, algorithms
and operational procedures; (vii) trede names, trade dress,
Trade Marks, domain names and serviee marks, and
registrations and applications therefor; and {viil) the
goodwill of the business of the Group symbolised or
represented by the foregoing, customer lists and other
proprietary information and common-law rights;

as defined in Condition 2.2(b},

any preferential right, trust arrangement, right of set off,
counterciaim or banker's lien, privilege or priority of any
kind having the effect of security, any designation of loss
pavees or beneficiaries or any similar arrangement under o
with respect to any insurance poliey or any preference of one
creditor over another arising by operation of law:

The Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited {as modified,
supplemented or amended from time to time);

the main board of the Hong Kong Stock Exchange (excluding
the optien market) opersted by the Hong kong Stock
Exchange, which is independent from and operated in
parallel with the {3EM of the Hong Kong Stock Exchange;



“Majority Motehobders™

“Material Adverse Effect™

“Matarity Date™

“Maturity Price™
M ptioe™

“Ordinary Course of
Business”

“OFAC”

“Original Convertible
Noteholder”

“gutstanding”

holder or holders of Convertible Note(s) colleetively hold
more than 66.67% of the total principal amount of all the
Convertible Notes cutstanding as at the relevant fime,
excluding any outstanding principal amount of Convertible
Motes held by any Convertible Moteholders who failed to
comply with Condition 17.5;

{1} a material adverse effect, in the opinion of the Convertible
Moteholder(s), on (a) the assets, Habilities, condition
{financial or otherwise}, business, prospects, peneral affairs,
results of operations or properties of the Group taken as a
whole, (b} the ability of the Company, any Group Company
or any relevant Party (if applicable) to perform its/his/her
chligations under any af the Transaction Documents, or ()
the wvalidity or enforceability of any of the Transaction
Doouments; er (1i) an effect, in the opinion of the Convertible
Moteholder(s), which is otherwise material in he context of
the transactions contermplated under the Transaction
Cocuments,

[*), subject to an extension Tor Murther six months by the
absolute discretion ol the Convertible Notehelder in writing;

a3 defined in Condition 11.1;
as defined in Condition 15.1;

in the conduct of the Principal Business by the Group;

as defined in Condition £.13;

the Investors;

in relation to the Convertible Note, all of the Converiibia

Maote issuad except:

(i) those which have been redeemed n accordance with
these Conditions;

{(ii) those in respect of which the date for redemption has
prewred and the redemption moneys (including any
interest or premium (if any) accrued on the Convertible
Mote o the date of redemption and any interest payeble
under these Conditions after such date) are heid by the
Company and remain available for payment following
surrender of Convertible Note Certificate(s) in respect
of the Convertible Mote;

{i1iy those which have been purchased and cancelled as
provided in these Conditions; and

{ivi those in respect of which the Conversion Rights have
been duly exercised and discharged (and, for the
avoidance of doubi, the Convertible Note in respect of
whicly a Conversion Date hag pecutred shall be deemed
to remain outstanding unti] the Conversion Rights have
been satisfied and discharged, even if the holder is



“Person”

*PRLC™

“Principal Business"

“Prapertics”
“Public Official”
“Dnalifted Stock

Exchange™

“Register”

“Registration Date”

“Relevant Jarisdiction™

removed from the Register during the conversion
Process);

provided that for the purposes of determining how many
Convertible Note is outstanding for the purposes of
Condition 11, any Convertible Mote which is directly or
indirectly held by or on behnlf of the Company or any other
member of the Group and not yet cancetled shall be deemed
not 1o remain outstanding;

any individual, firm, corporatien, joint venture, enterprise,
partnership, trust, unincorporated association, limited
liability company, Governmental Authority or other entity of
any kind, whather ot not having a separate legal personality,

the People's Republic of China {which, for the purpose of
this Instrument, excludes Hong Kong, the Macau Special
Administrative Region and Taiwan);

the principal businass carried out by any Group Company as
at the Issue Date, which involves {i) the provision of
marketing and promotional services through the Group's
platform, including CI Web, mobile C1 Web, Mobile
Application Software {(“APPs™) and IPTV APPs, and (il) e~
commerce business in the PRC;

the properties owned andfor used by the Group Cempanies
in the world;

as defined in Condition &.9;

any stock exchange, including the Honp Kong Stock
Exchangs, as may be determined by the Convertible
Moteholder(s) in its absolute discretion;

a register on which shall be entered the names and addresses
of the holders of the Convertibie Note issued by the
Company and the particulars of the Convertible Mote held by
thern and all transfers of the Convertible Note;

as defined in Coundition 3.2{c};

in relation to 2 Party that is not a natural Ferson:

its qurisdiction of Incorporation;

any jurisdiction where any of its asset is situated; and

any jurisdiction where it conducts its business; in relation to
a Party that is a natural Person:

the jurisdiction of hisfher nationality,

any jurisdiction where hafshe conducts his/her business; and

any jurisdiction where histher assets are situated



“Relief”

“'S-Fu“

“lharcs™

“Share Option Scheme™

“Specific Mandate”
“gpecifled office™

“Subscription Agreement™

“Sobsequent Time"

“Subsidiary™

includes any relief, aillowance, concession, set aff or
deduction in computing profits or credit granted by or
pursuant to any legislation or otherwise relating to all forms
of Taxation. In the event of any deprivation of any Relief or
of 8 right to repayment of any form of Taxation there shall be
trealed as an amount of Taxation for which a liability has
arizen the amounl of such Relief or repayment (if smaller),
the amount by which the liability to any such Taxation of a
member of the Group would have been reduced by such
Relief if there had been no such deprivation as aforezaid,
applying the ralavant rates of Taxation in fores in the perigd
or perinds in respect of which such Relief would have applied
or [where the rate has at the relevant tima not been fixed) the
last known rate and assuming that such member of the Group
had sufficient profits, turnover or other assessable income or
expenditure against which such Relief might be set off or
given;

the Securities and Futures Ovdinance (Cap. 571 of the Laws
of Hong Kong) (as modified, supplamented or amended from
lime o limea);

the ordinary shares of par value of HK30.05 each of the
Company;

any scheme approved in a general meetimg by the
sharehelders of the Company fior the issue or grant of Shares
or options to subscribe for Shares to eligible directors and
employees of the Group;

as defined in Recital {A);
as defined in Condition 2.3;

the subseription agreement enterad into by the Parties and the
Original Convertible Moteholder dated 12 Sepiember 2023
{as amended and restated on 15 November 2023) (as may be
amended from time to Lime) pursuanl 1o which, among other
matters, the Company agreed to issue the Converlible Note
to the Original Convertible Noteholder;

as defined in Conditian 8.3());

has the meaning ascribed to it under the Listing Rules. Unless
otherwise qualified, or the context otherwise requires, all
references 1o a “Bubsidiary™ or to “Subsidiaries” n this
lostrument shall refer to a Subsidiary or Subsidiaries of the
Group Company,



1.2

13

“Tax" or “Taxation™

“Takeovers Codes™

“Trade Marks"

“Trading Day™

“Trapsaction Documents™

“Tramnsfer Form™

L

-k %5!

{i7 any liability to any form of taxation whenever created
or imposed and whether of Hong Kong, the FRC,
Cayman Istands or of any sther applicable jurisdiction
and without prejudice to the generality of the foregoing
includes profits tax, provisional profits tax, business
tax on gross income, income tax, value added rax,
salaries tax, property tax, deed fax, estate duty, death
duty, capitat duty, stamp duty, payroli tax, withholding
tax, rates, cusloms and excise duties and generally any
tax duty, impost, levy or rate or any amount payable to
the revenue, custormns or fiscal awthorities of local,
municipal, governmental, state, provincial, or federal
level whether of Hong Kong, the PRC, Cayman lslands
or of any other applicable jurisdiction,

(ii} such an amount or amounts as is or are referred 10 in
the Relief; and

(1) all costs, interest, penalties, charges and expenses
incidental or relating to the liability to Taxation or the
deprivation of Relief or of a right to repayment of
Taxation to the extent that the same is/are payable or
suffered by any members of the Group;

the Codes on Takeovers and Mergers and Share Buy- backs
issued by the Hong Kong Securities and  Futures
Comnuission;

the registered trademarks and the trademarks pending
regigiration owned andfor used by any of the Group
Companies from time to time;

a day when the Hong Kong Stock Exchange is open for
business of dealing in securities, provided that, if no Closing
Price is reported for one or more consecutive dealing days,
such day or days will be distegarded in any relevant
caleulation and zhall be desmed not to have existed when
ascertaining any petiod of dealing days;

this Instrument, the Subscription Agresment and any other
documents relating to the transactions contemplated therein
which tmay be entered into from time to time;

as defined in Condition 4.2;

US dollars, the lawful currency of the United State of
America;

percent or percentage,

Refarences to persons include references to bodies corporate, references to the singuiar
include references to the plural and vice versa.

References tp “Recitals™ "Conditions™ and “Exhibits” are to recitals to, conditions of and
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1.5

1.5

2.1

22

(a)

(b)

2.3

exhibits to this Insttument,

References to any statute, statutory provision or Listing Rule include a reference to that
statute, statutory provision or Listing Rule as from titme to time amended, extended ot re-
enacted.

References o “include™ or “including™ are 1o be construed without limitations.

Headings are for convenience only and shall not affect the interpretation of this
Instrument.

Creation and Issuance of the Convertible Note
The Convertible Note

The issue of an aggregate principal amount of HK$23,288,270 ar eight percent {8.0%}
per annum redeemable fixed coupon Convertible Note of the Company with right of
conversion inlg Shares and the allotment and issugnce of Conversion Shares upon
conversion of the Convertible Mote were authorised hy a resclution of the Board passad
on [#] pursuant to the Specific Mandate and the Censtitutional Documents. The Company
hereby creates and issues the Convertible Mote subject to the Conditions. The Conditions
shall be binding on the Company and the Convertible Mateholder.

Status and Term

The Convertinle Note constitutes direct, unsubordinated, vnconditional and unsecursd
obligations of the Company and the Convertible Mote shall at afl times rank poni passy
in all respects and without any preference or priority among themselves. The payment
obligations of the Company under the Convertibile Naole shall al all times rank al least
equally with all of its other present and future direct, unsuberdinated, unconditional and
unsecured obligations, Mo application will be made for the listing of the Convertible Mote
on the Hong Kong Stock Exchange or any other siock exchanpe.

Subject to Condition 11, the Convertible Mote shall have a term of two (2} calendar vears
commencing from (and including) the date of this Instrument {the “Issue Date™), being

[=]
Form

The Convertible Note is issued in registered form in the denomination of an amount of
not less than HK3500,000 or other amount thereof as agreed to between the Company and
the Convertible Noteholder, The form eof Convertible MNote Certificate(s) is set out in
Exhibit 1. A Convertible Note Certificate will be issued to each Convertible Moteholder
in respect of its registered holding of the Convertible Note. The Convertible Nete
Certificata(s) will be executed by one director and the secretary of the Company or two
{2} duly authorised directon(s) of the Company and issued 1o the Convertible Notelolder.
The Convertible Note Certificate(s) will have an identifving number which shall be
recorded on the Conventible Note Certificate(s} and in the Repisier which shall be
tmaintained by the Company and kept at Room 1905, China Resources Building 26
Harbour Road Wanehai, Hong Kong as the Company may specify from time to ime (the
“specified office™). A copy, certified as a true copy by a director of the Company, of the
Register evidencing the entry in vespect of the Convertible Note shalt be delivered to the
Original Convertible Moteholder on the lssue Date. The Company shall ensure that the
contents of the Register are true, aceurate and not misleading al all limes,
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3.

4.1

4.2

Title

The registered helder of the Convertible Note will (except as plherwise required by
Applicable Laws) be treated as its absolute owner for all purposes {whether or not it is
overdue and repardless of any notice of crwnership, trust or any interest in it or any writing
on, or the theft or 1oss of, (he Convertible Mote Certificate(s) issued in respect of it) and
no persen wiil be fiable for so {reating the holder,

Transfers of the Cenvertible Note and Issue of Convertible Note Certificate(s)

Register

The Company will cause the Register 1o be kept at the specified office. The Convertible
Noteholdet(s) shall be entitled to receive the appropriate number of Convertible Note
Certificate(s) in respect of their respective entire holding of the Convertible Note.

Trausler

The Convertible Note is freely trangferable in accordance with the terms in this Condition
4 inan amount of not Jess than HK$500,000 by the Convertible Noteholders to third party
in accordance with this Condition 4.2,

At any time on and after the [ssue Drate up to the close of business on the Business Day
immediately preceding the Maturity Date (both days inclusive), no ouistanding principai
arnount of the Comvertible Note may be transferred by the Convertible Noteholder unless
in aceordance with the provisions below:-

{a} if the Convertible Moteholder wishes to transfer (n full or in part of the
outstanding principal amount of the Convert{ble Mote (the “Selling Noteholder™),
the Selling Maoteholder shall forthwith provide the Company with 2 written notice
{the “Company Transfer Notice™) in the form or substantially in the form shown
in Exhibit 2;

(b upon receipt of a Company Transfer Notice delivered pursuant o sub-clause (a),
the Company shall have the right but not the oblipation, exercisable within 10
Business Days of the receipt of the Company Transfer Motice from the Selling
Noteholder (the “Redemption Feried™), t¢ redeem in full or in part of the
ourstanding principal amount of the Convertibla Note proposad to be transferred,
al the Company Early Redemption Price as defined in Condition 11.2(b). Such
netice of acceptance shall be deemed to be irrevocable and may noi be withdrawn,

{c) if (i) the Company does not serve a notice of acceptance on the Selling
Noteholder within the Redemption Period; or (ii) the Company only wishes to
redeem part of the outstanding principal amount of the Convertible Note
proposed to be transfarred, the Selling Noteholder shall forthwith provide the
other Convertible Noteholders with a written notice (the “Noteholder Tranzfer
Notice™), in the form or substantially in the form shown in Exhibit 3, setting forth
the details of the propoesed transfer and the offer made by any Independent third
patty (the “Prospective Subscriber”} for such Convertible Note;

{d} upon receipt of a Moteholder Transfer Notice delivered pursuant o sub-clause
{c} other Convertible Noteholders shall have the right but not the obligation,
exercisable within 10 Business Days of the receipt of the notice from the Selling
Moteholder (the “Right of Refusal Period ™), to acquire from the Selling
Motehelder the remaining portien of the outsianding principal amount of the
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Convertible Mote not redeemed in accordance with Condition 4.2(b), at the same
price and upon the same tetms and conditions as offered by the Prospective
Subsenber, provided abways that if more than one Converlible Noteholder that is
not the Selling Noteholder {“Interested Note Buyer™ is interested to acquire
such Convertible MNotefs} from the Selling Noteholder, the Convertible Note(s}
to be sold from the Selling Noteholder shall be transizrred to the luterested Note
Buyer in proportion to the aggregste outstanding principal amounts of the
Convertible Note as held by such [nterested Note Buyers. Such notive of
acceptance shall be deemed to be irevocablz and may not be withdrawn;

fe) {i} if no Convertible MNoteholders serve a notice of acceptance on the Selling
Meoteholder within the Right of Refusal Period, the Selling Motehalder shall be at
liberty 1o transfer in full or in part of the cuistanding principal amount of the
relevant Convertible Note t0 the Prospective Subscriber upon the terms and
conditions as originally agreed between the Selling Woteholder and the
Prospective Subscriber, provided the Prospective Subscriber [s not 2 Connected
Persor; {ii) if more than one Interested Mote Buyer serves a notice of acceptance
on the Selling Moteholder within the Right of Refusal Pariod, the Tnterested Mol
Buyers can elect either to acquire in full orin part of the cutstanding principal
amount of the relevant Convertible Mote not redeemed in accordance with
Condition 4.2(b), in proportion to the aggregate outstanding principal amounts
of the relevant Convertible Note as held by such [nterested Note Buyers; (iii} if
there are balance amounts of the Converlible Note(s) thal have not been sold
pursuant to Clause 4.2(eXii} above, the Selling Noteholder shall be at liberty to
transfer the remaining portion of the outstanding principal amount of the
Convertible Note {o the Prospective Subscriber upon the terms and conditions as
otiginally apreed between the Selling Matehalder and the Prospective Subsctiber,
provided the Prospeetive Subscriber is not 2 Comecled Person.

Any transfer of Convertible Mote not made in compliance with this Agreement shall be
till and void as apainst the Company, shall not be recorded ot the Register and shall not
be racognized by the Company.

In relation to any transfer of any part of the Convertible Note, the relevant Convertible
Note Certificate must be delivered for registration to the specified office accompanied by
a duly executed transfer form {in the form attached to Exhibit 4) {the “Transfer Form™).
Wo transfer of the Converlible Note will be valid or effective unless and wntil entered oo
the Register. The Company shall procure the prompt registration of any transter of all or
any part of the cutstanding principal amount of the Convertible Mote which is mads in
compliance with this Condition 4.2 within ten {10} Business Days upoti the receipt of the
Convertible Mote Certificate and the Transfer Forem, and shall not refuse or delay such
registration process.

Delivery of WNew Convertible Note Certificate(s)

in respect of the whole of the Convertibla Note being transfarred in accordance with (he
Conditions, subject to the rteceipt by the registrar of the Transfer Form and the
Convertible Note Certificate(s) thersfor for cancellation. new Convertible Note
Certificate{s) shall within three (3) Business Days of receipt be made avaiiable for
collection at the specified office or, if 0 requested in the Transfer Form, the Convertible
Moie Certificatals) shall be mailed by uninsured mail at the risk of the holder entited 1o
such Convertible Note (but free of charge to the holder and at the Company’s expense)
to the address specified in the Transfer Form.

Whete only part of the principal amount of the Convertible Note is to be transferred,
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4.4

5.1

{a)

redeemed or converted, subject to the receipt by the Company of the Transfer Form, the
Convertible Moteholder Redemption Motice or the Conversion Notice and the
Convertible Note Certificate(s) therefor for cancellation, the Cormpany shall issue new
Convertible Motz Cerlificata(s) in respect of the part of the Convertible Nete not sa
transferred, redeemed or converted and new Convertible Note Certificate(s) in respect of
the part of the Convertible Note so transferred shall within three (3) Business Days of
receipt of the original Convertible Note Certificate(s) be made available for collection at
the specified office or, if so requested in the Transfer Form, the Convertible Noteholder
Redemption Notice or the Conversion Motice, the Convertible Note Certificate(s) shall
be mailed by uninsured mail at the risk of the holder of the part of the Convertible Note
not so transfemed, redeemed or converted (al the expense of the holder) and the hoider of
the part of the Convertitle Note so transferred (at the expense of the holder) to the address
of such holders appearing on the Register.

For the avoidance of doub, the failure of the Company to make available for cotlection
or, ac the case may be, 1o mail any Convertible Note Certificate{s) for the Convertible
Mote not trapsferrad, redeemed or converted within the prescribed time, shall in ne way
preclude that Convertible Noteholder from transferring, redeeming or converting the
Convertible Mote. Instead the Convertible Noteholder may request {prior to the Company
having mailed the relevant Convertible Note Certificate(s) for the Convertible Note at the
request of the Convertible Noteholder) that the Company hold the balancing Convertible
Mote Certificate(s) {at the risk of the Convertible Notghelder) pending receipt of a
Transfer Form, Convertible Noteholder Redemption Motice or Conversion Notice to be
delivered on that same day. Once a transfer is registered or upon exercise of Conversion
Rights, regardless of whether or not the Company has received andf/or cancelled the
Cotvertible Mote Certificate{s} for the relevamt Convertible Note, such Convertible Note
Certificate{s) for the trensferred or converted Convertible Mote shall forthwith cease to
be evidence of the existence of the Convertible Note.

Formalities Free of Charge

Issuance of new Convertible Note Certificate(s) will be effected without charpe by or on
behalf of the Company.

Interest

The Convertible Note shall bear interest on the pulstanding principal amount from and
inciuding the lssue Date up to (and including) (a) the Maturity Date, or if earlier, {b) the
Company Early Redemption Rights or the Convertible Noteholder Redemption Rights in
respect of the Convertible Note, at the interest rate of eight percent (8.0%) per annum,
payable on the Maturity Date. Interest on the Convertible Note acerues on a daily basis
and shall Ye caleulated on the basis of the actual number of days elapsed in a year of 365
days, including the first day of the period during which it accrues and including the last
day of the period. For the avoidance of doubt, no interest shall be payable on any
Convertible Motes if they are eventually converted into Conversion Shares.

Representations and Warranties

The representations and warranties set out below are mede by the Company to the
Convertible Woteholder on the date hereof, and are deemed 1o be repeated by the Parties
on each day so long as any part of the Convertible Mote remains outstanding:

Statns

gach Group Company has been duly incorperated, 15 validly existing and {whers
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)

6.2

{a)

{b)

(c)

6.3

(a)

applicable) in good standing under the laws of its place of incorporation or establishment,
has the requisite power, right and authority to own, use, lease and operate its respective
assets and to conduet its respective business and s duly qualified to transact business in
each jurisdiction in which the conduct of its business or its ownership, use or leasing
of Property requires such qualification, save that the Company cannot irade in the
Cayman Islands with any person, firm or corporation except in furtherance of the business
of the Company carried on cutside the Cayman Islands;

o Orouwp Company is insolvent; no notice of appointment of a liquidator, receiver,
administrative receiver or administrator has been served on ity no order has been made,
peiition filed or resolution passed for its or any of the Group Companies® winding-up or
liquidation; no cases or proceedings under any applicable insolvency, bankruptey,
reorganisation, of similar laws in any jurisdiction concerning it or any of the Group
Companies ; no step or legal proceedings threatened against any of them for bankrupicy,
insolvency, liquidation, winding-ip, administration, dissolution or reorganization or for
the appointment of a receiver, administrative receiver, trustee or similar officer of their
orany or all of their assets or revenes; no scheme of arangement has been proposed by
it or any of the Croup Companies with its creditors or shareholders; and it or any of the
Group Companies has never been involved in any consensual workout or another debt
restructuring arrangement of similar nature (however deseribed) nor hag laken advaniage
of any insolvency act for the henefit of creditors;

Share capital and ownerzhip of shares of the Group Companies

as at the [ssue Date, the Company has an agpregate authorized share capital of
HE$ 100,000,000 divided inte 2,000,000,000 ordinary Shares, of which 288,051,953
Shares have been praperly and vatidly issued, allotted and fully paid up as 21 the Issoe Date.
All of the issued Shares gre (i) listed on the Hong Kong Stock Exchange, and {11} freely
transferable and not subject to any restriction on transfer or disposal by any law, contract
or otherwise. The beneficial ownership of the issued Shares can be transferred in
accordance with the General Rules and Operational Procedures of CCASS and other
Applicable Law;

as at the 1ssue Date, save for the options granted undar the Share Option Scheme, na Person
has {except pursuant to the Convertible Note) the right (whether exercisable now or in the
future and whether contingent or not) to call for the conversiot, issue, registration, zale
or transfer, amortization or payment of any share capital, share or any other security
eiving rise 1o a right over, or an intarest in, the capital or the shares of any Group Company
under any option, agrezment or other anangement (ineluding conversion rights and rights
of pre- emption);

save for the options granted under the Share Option Scheme, no unissued share capital or
shares of any Group Company is under any option or apreed conditionally or
unconditionally 1o be put under any option and, as of the Issue Date, no Person has an
outstanding warrant, pre-emptive right or any other night of any deseriplion to require
shares to be allotied or issued by any Group Company {other than as contemplated under
the Transaction Documents);

Power aod Authaority
the Company has all requisite legal and corporate power, and has (aken all comorate
aclions on the part of such Person, its officers, directors and sharcholders as may be

necessary, for the authoerization, execution and delivery of this Instrument and each of the
Transaction Documents to which it is & party and the performance of all obligations of
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(b}

(c}

(d)

6.4

6.5

{a)

such Person hereunder and thereunder; the execution, delivery and performance by it of
the Transaction Documents do not contravene or conflict with the Listing Rules, its
Constitutional Documents, any provision of any Applicable Laws, any agreement or other
instrument binding upon any Group Company, or any judgment, order or decree of any
Governmental Authority having jurisdiction over any Group Company or any of their
assets; and o consent from any Governmental Authority 13 required for the performance
by it of its obligations under the Transaction Documents, except such as have aiready
been obtained and are in full force and effect;

each of the Transaction Documents has been duly authorised, executed and delivered by
the Company, and is a valid and binding agreement of the Company enforceabls in
accordance with its terms when executed;

the entry into and performance by the Company of this Instruthent and the other
Transaction Documents (to the extent it is a party) do not conflict with:

(i} the Listing Rules or any Applicable Law,
fii} its Constitutional Documents;
{(iii}  any agreement or document which is binding upon it or any of its assets; or

(iv}  anyjudgment, order or decree of any Governmental Awthority having jurisdietion
over it or any of its assets;

all authorizations required from any creditors of the Company for or in connection with
the execution, validity and performance of this Instrument and the other Transaction
Daocurments have been obtained and are in full force and effecy;

No Legal Proceedings

There is no claim, litigation, arbitration, prosecution or other legal proceedings or
investigation or inquiry in progress, pending, or threatened against any Group Company
ot any of its ditectors ot officers or employees or agents or the assets of the Group that
relates 1o the business of 2 Group Company, nor is there any claim or any facts or
circumslances of a nature which would give rise to a claim against any Group Company
which may have a Material Adverse Effect;

Accounts

{i}the audited consolidated financial statements of the Company and ils Subsidiaries for
the financial period from 1 January to 31 December 2020, the financial period fram 1
January to 31 December 2021 apd the financial period from 1 January to 31 December
2022 give atrug and fair view of the state of affairs of the Company and its Subsidiaries
as at, and of the profits, losses and cashflows of the Group for the period ended on, the
date of such financial statements; (ii) the unaudited management accounts of the Compary
and its Subsidiaries for the financial period from t January to 30 June 2023 was prepared
on & recognised and consistent basis and in accordance with the Tnfermational Financial
Reporting Standards (“IFRSs™) issusd by the International Accounting Standards Board
1ASBE™): and (i) all anoouncements, reponts, circulars and financial accounts to
shareholders issued by ar on behalf of the Company were, true, complete and accurate in
all respects and not misleading in any respect in the context in which they were inade and
all expressions of opinion or intention contgined therein were honestly made on
reasonable grounds and were fairly based and there were no other facts omitied so as to
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(b}

(c)

8.4

(2)

(b

8.7

{a)

{b)

make any such statemnent or expression in any of the announcements misleading in any
respect;

each Group Company maintains systems of internal accounting controls sufficient to
provide assurance that (i} transactions arg executed in accordance with management’s
general or specific authorisations, (i} transactions are recorded as necessary te permit
preparation of financial statemenis in conformity with the Accounting Standards and to
maintain asset accountability, {iil) access to assets (s permitted only in accordance with
management’s peneral or specific authorisation, and {iv) the recorded accountability for
assets s compared with the existing assets at reasonable intervals and appropriate action
i5 taken with respect to any differences;

all requisite books of account (reflecting in accordance with the relevant Accounting
Standards all the financial transactions of the relevant Group Company), minute books,
registers, records and these and all other deeds and documents (properly stamped where
necessary) belonging to or which ought to be in the possession of a Group Company and
its seal (if applicable): (i} are in (he possession of the relevant Group Company or the
lender(s) to the Group Company concerned {where such documents form part of the loan
or security documents for loans made to the Group or documents required to be delivered
under such loan ar security documents); and {iil) contain Tuli and accurate records of the
taniers which onght to appear therein and no notice or allegation that any of the same is
incorrect has been received:

Properties

each Group Company has good and valid title to ot right to use all Properiies and all asseis
necessary for its conduoet of the business now operated by it or otherwise held by it as
investmenlt properlies in each case {ree from liile defects that would affect the value thereof
or inlerfere with the use made or fo be made thereof by them and all leases of any real
property and buildings cccupied by any Group Company entered into by any Group
Compary are valid, existing and enforceable leases;

cach Group Company (I} possesses or has obtained all licences, permits, concessions,
certificates, consents, orders, Approvals and other anthorisations from, and has made all
declarations and filings with, all national, state, local and other Govemmental Authorities,
domestic or foreign, necessary to own or [ease, as the case may be, and to operate its
Properties and to carry on its Frincipal Business on these Properties; and (ii) has not
received any notice of proceedings relating to the revocation or modification of any such
licence, permit, cerlificate, consent, order, Approval or other authorisation, and thereis not
threatened proceading relating to the revocation or modification of any such licence,
permit, certificate, consent, order, approval or other authorisation which may have &8
Material Adverse Effect;

Guarantee, contingent pavment eobligations and off-balance sheet entities

save as disclosed in the announcements andfor financial reports published by the
Company, there are o cutstanding guarantees or contingent payment obligations of any
Group Company in respect of Financial Debt of third parties; each Group Company is it
compliance it all respects with all of its oblipations under any outstanding puarantees or
contingent payment oblizations as described in such financial statements;

except as permilied under the Transaction Documents. no Group Company has created,
or has any relationships with any off-halance sheet entities that are contractually limited
10 narrow activities that facilitate the transfer of or access to assets or labilities by any



(e)

6.8
(a)

{b)

{¢)

(d}

Group Company, such as structiored finance entities and special purpose entities, that are
likely to have a Material Adverse Effect on the liguidity of any Group Company or the
availability thereof or the requirements of any Group Company for capital resources;

ng Group Company has created any martgage, charge (whether fixed or floating), pledge,
Lien {other than Lien created by operation of law), option, restriction, hypothecation,
assignment, deed of trust, title retention, security interest or other Encumbrance of any
kind as security for the obligations of any pariy,

Isswe of Coovertible Note and Conversion Shares

the Convertible Mote constitutes direct, general, unconditional, unsubordinated and
unsecured obligations of the Company and shall at all times tank pari passu without any
preference among themselves;

the Specific Mandate has been properly oblained from the shareholders of the Company
in accordance with the requirements of the Applicable Laws and the Specific Mandate is
in full force and effect and the issue of the Convertible Note and the Conversion Shares
issuable upon exercise of the conversion right under the Convertible Note (in each case,
in the manner and in the number) as conteniplated under the Transaction Documents will
fall within the authority and the limit granted under the Specific Mandare and there are,
at all times, sufficiently available unissued Shares under the Specific Mandate to satisTy
the issus of the Convertible Note and the Conversion Shares issuable upon exercise of
the conversien right undar the Convertible Note;

the Conversicm Shares when issued:

{1 will be duly authonized, validly issued and allotted in accordance with the
Constitwtional Documents, fully paid, rank pori passi in all respects with the
other Shares in their respective capital (as applicable) in issue and not sulject 1o
any option to purchase or similar right;

{ii) will have not been issued in violation of any Applicable Laws &nd the
Constitutional Documents:

(ili}  are free from any Encumbrance and any interests or claims of third parties other
than interests or claims arising by operation of law affecting companies generally
or created by or permitted under the Transaction Doeuments,

(iv)  are freely transferable and not subject to any restriction on transfer or disposal by
any lew, conlract or otherwise in relation to the Conversion Shares themselves
{excapt for any restriction contained in any of the Transaction Documents or the
Applicable Laws);

(¥} areduly listed, and admitted 1o trading, on the Main Board of the Hong Kong Stack
Exchange;

(vi) their beneficial ownership can be transferred in accordance with the General
Rules and Operational Procedures of CCASS and other Applicable Laws;

the Company shall at all times reserve and keep available out of its authorised, but uniszued
Shares solely for the purpose of effecting the exercize of the conversion right under the
Convertible Note from time to time a sufficient number of Contversion Shares and if at any
time the number of authorised, but unissued Shares shall not be sufficient to effect the



6.9

(a)

(b

6.11

6.12

exercize of the cotversion right under the Convertibile Note and the Company will take
such action as may be necessary to increase its authorised, but unissued Shares to such
number of Conversion Shares as shall be sufficient for such purposes;

Ny Tlegal Activities

Mone of the {Group Companies and their respective directars, officers or emplovees, nor
any agent of any of the Group Companies, has, directly or indirectly, made or authorised
(i) any money laundering activities in breach of any Applicable Laws; (ii) any
contribution, payment or gift of funds or property to any Public Official (as defined
below) in any jurisdiction, where either the payment or the purpose of such comribution,
payment or gift was, is, or would be prohibited under any Applicable Laws of such
junsdiction; or (iii) any bribe, rebate, payoff, influence payment, kickback or other
unlawful payment in connection with the business activities of the Group; without
prejudice to the foregoing, none of the Group Companies and their directors, officers or
employees, nor any agent of any of the Group Companies, is aware of or has taken any
action, directly or indirectiy, that would result in a vielation by such Persons of any
applicable anti-bribery laws, rules and regulations, including, but not limited to, Anti-
bioney Laundering and Counter-Terrorist Financing Crrdinance {Cap. 615 of the Laws of
Hong Kong); and the Group Companies have instituled and maintained policies and
procedures designed to ensure, and which are cxpecied (0 continue Lo ensure, continued
compliance therewith {as used herein, “Public Official” includes any officer or employee
of a government or government-owned or contralled entity or of a public international
organisation, of any Person acting in an official capacity for or on behalf of sny of the
forepoing, or any political party or patty official or candidate for public office);

Taxation

each Group Company has filed all tax returns that are required to be filed in afl Refevant
Jurisdictions or has duly requested extensions thereof and has paid afl Taxation required
to be paid by any of them in all Relevant Furisdictions and any related assessments, fines
or penalties. Adequate charges, accruals and reserves have been provided for in the
financial statements referred to in Condition 6.5 above in respect of all Taxation for all
perieds as to which the Taxation liability of the Group Company has not been finally
determined or remains open to examination by applicable taxing authovity. There is no
dispute or disagreement outstanding nor is any dispute or disapreement contemplated
with any revenue autherity in any jurisdiction regarding liability for any Taxation or duty
(including im each case, penalties or interest} recoverable from any Group Company or
reparding the availability of any Relief from Taxation or duty to any Group Company;
there are no circumstances which make it likely that any such dispute or disagreement
will commence or that any claims are being or likely to be asserled againgt any Group
Company. All amounts payable by the Company under the Transaction Diocuments may
be made without any tax deduction;

no stamp or registration duty or similar Taxation or charge is payvable in jts jurisdiction
of incorporation in respect of the entering inito of any Transaction Document;

Mo Suspension of Trading
There has not been (1) any suspension of the trading of the Shares on the Honp Konp Stock
Exchange for any reason for more than five {5} consecutive Trading Days, or (ii) cessalion

of trading of the Shares on the Honpg Kong Stock Exchanpge lor any reason:

FATCA Deduction
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6.13

a.14

(a)

()

B.15

5.14

(a3
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(i) ifany Group Company js reguired 10 make a FATTA Deduction, such Group Company
shalt make that FATCA Deduction and any payment required in ¢connection with that
FATCA Deduction within the time allowad and in the minimum ameunt required by
FATCA; (ii) if a FATCA Deduction is required to be made by any Group Company, the
amount of the payment due from any Group Company shall be increased to an amount
whiclh(after making any FATCA Deduction) leaves an amount equal to the payment which
would have been due ifno FATCA Deduction had been required; (iii} any Group Company
will promptly upen becoming awsare that it must make a FATCA Deduction {er that there
is any change in the rate or the basis of a FATCA Deduction) notify the Convertible
Notzholder accordingly; (iv) within ten (10) calendar days of making either a FATCA
Deduction or any payment required in connection with that FATCA Deduction, any Group
Company making that FATCA Deduction shall deliver to the Convertible Moieholder
entitled to the payment evidence satisfectory to the Convertible Noteholder that the
FATCA Deduction has been made or (as applicable) any appropriate payment paid to the
televant Governmenlal Authority;

Nt Sancticns

Mane of the Group Companies and their respective directors, officers or employees, nor
any agent of any of the Group Companies, is cuymrently subject to any U.S, sanctions
administered by the Office of Foreign Assets Contro! of the 1.5, Department of the
Treasury (“OFAC”™), the European Union or the United Mations; and none of the Group
Company will directly ot indirectly use the proceeds of the Subscription Price hereunder,
or lend, contribute or otherwise make available such proceeds to any Subsidiary, joint
venture partner or other Person or entity, for the purpose of financing the activities of any
Person currently subject to any sanctions administered by OFAC, the European Union or
the United Mations:

Operaiion

all documents that are necessary to the operations of the Principal Businessthat have fallen
due to be filed with or approved by the relevant Governmental Authorities by the Group
Companies have been properly made up, presented, filed, and approved;

the Groop Companies have complied in all respects with all Applicable Laws for the
operation or conduct of the Principal Business and employment related maiters;

Intellectun] Property

{1} Each Group Company owns, possesses, or has the right to use pursuant to licence, sub-
licence, agreement, permission or otherwise to use Intellectual Property necessary to
conduct its Principal Business, {ii) each Group Company has used its best endeavours, and
will wse its beat endeavowrs, to maintain measures to prevent the unauthorised
dissemination er publication of its confidential informalion; and (iii) no litigation or
proceading is pending or threatened that challenges (aa) the registration of such [ntellectual
Property that is owned by such Group Company, is capable of registration and for which
a registration application has been made, if applicable, or (bb} the Company’s or any of
the Group Companies’ rights to use any such Intellectual Property;

Employment
there is no outstanding contract of service between any Group Company and any of s
directors, officers, ar employees which is not terminable by that Group Company with

compensation by six{6) months’ notice given at any time, and there are no claims pending
or threatened against any Group Company, by any employee or third party, in respect of
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(b}

G517

(a)

(b}

{c)

6.18

6.19

6.20

any accident or injury not fully covered by insurance or payment oblipations for which if
made would have a Material Adverse Effect:

no labour dispute with the employees of any Group Company exists or is imminent, which,
in either case, would reasonably be expected to result in a Material Adverss Effect;

Supply of lnformation

all information supplied er disclosed in writing to the Convertible Noteholder(s), its
Affiliaies or its directors, officers, emplovees and agents is and was, when supplied or
published, true and accurate in all respects and nol misleading in any respect and all
Forecasts and estimates relating to each Group Company so supplied or disclosed, if any,
have been made after reasonable consideration, and were based on reasonable assumptions
and represent reascnable and fair expectations honestly held;

all information supplied by the Company to the Convertible Moteholder(s] in connection
with the Transection Documents is frue and accurate in all respects and is not misleading
in any respect a5 the date it was given, and the Company has not omitted to supply any
information which, if disclosed, might make the information supplied untrue in any
respect or misteading in any respect;

the Company has disclosed to the Convertible Noteholden|s) upen request all information
reparding the financial or business condition of the Parties and the Group, which is relevant
and material in relation to the Parties and the Group, inthe conlext of the subscription of
Converlible Note, Nong of the Transaction Documents (inchading the schedules thereta,
if any} or any statements or certificates made or delivered in connection therewith
contains any untrue statement of a fact or omits a fact necessary to make the statement
thersin not misleading in light of the circumstances under which they were made;

Tilings

The Company has made and will promptly make all notifications, registrations and filings
as may from time to time be required in relation to the Convertible Mote, the Conversion
Shares and the transactions contemplated under the Transaction Documents including,
without prejudice to the generality of the foregoing, the filings with the Hong Kong Stock
txchange and the regisirations with other jurisdictions (i any),

Jurisdiction

The Company’s respective irrevocable submission under the Transaction Documents to
the jurisdiction of such courts specified therein, agreement that each Transaction
Document is poverned by the governing law of that Transaction Document, and
agreemenl nol to claim any immunily 1o which it or s assets may be entitied, are legal,
valid 2nd binding under the Jaws of its Relevant Jurisdiction; and any judgment obtained
im such jurisdiction referred to above will be recognised and be enforceable by the courts
of iis Relevant Jurisdiction;

Mo Stabilisation or Manipulation of Share Price

Neither the Company or its Subsidiaries or Affiliates or any of their directors. nor any
Person acting on itsthis'ber or their behalf or under its/hisher or their control {other than
the Convertible Notcholder(s) and their respective Affiliates) has taken or will take,
directly or indirectly, any action designed or which was designed, or which constitutes or
has constituted or mighl reasonably be or have been expected to cause or result in,
stabilisation or manipulation of the price of the Shares or other securities of the Company:
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6.21

(a)

(b}

(c)

{d)

11

(a)

(b)

(c}

7.2

(a)

Orthers

there are no contracts, agrectments or understandings between a Group Company and any
Person that would give rise to a claim against a Group Company for a brokerage,
commission, finder's fee or other like payment in counection with the transactions
conternplated under the Transaction Documents;

none of the Group Company is a party to @y agreement or instrument, subject to any
restriction, or aware of any fact, event, development or circumstance which could
reasotiably be expected to affect it to perform its oblipations under the Transaction
Documents (to the extent ithefshe is & party} or its'his'her business, Properties or assets,
or condition (financial or otherwise}. none of the Group Company is in defanlt in any
respect in the performance, observance or fulfilment of any of the obligations, covenants
or conditions contained in any other agreament ot imstrument to which it i a party or by
which it or any of its business, Properties or assets are bound,

no event has occurred or circumstance arisen which would (whether or not with the giving
of notice and/or the passape of titme andfor the fulfilment of any other requirement)
cotstinae an event described under *Events of Default™ in this [nstrument; and

there is no other event or circumsiance outstanding which constitutes a default under the
Transaction Documents, and there is no other event or circumstance outstanding which
constitutes a default under any other document binding on any of the Group Company or
any of their assets.

Covenants and Undertakings

The Company covenants with the Convertible Woteholder that it shall, so long as any part
of the Convertible Mote remains owstanding:

perform and observe the obligations on its part contained in the Transaction Documents
to the intent that the Tranzaction Documems shall inure to the beneflt of the Convertible
Naotehetder and the Convartible Moteholder may, in addition to any rights it may have
unider the Transaction Documents and any ather remedies which may be zvailable to it
elsewhere, enforca (including by suing) for the perfortmance or observance of the terms
and conditions in the Transaction Documents;

if any event happens which, in the opinicn of the Convertible Noteholder, may have a
Material Adverse Effect and the Convertible Notehelder requires all relevant information
from the Group for the purpose of identifying whether such event has a Material Adverse
Effect, to the extent permitted by the Applicable Laws, provide the Convertible Noteholder
with such relevant information of the Group; and

not, without the prior written consent of the Majority Noteholders and subject to
compliance with the Listing Rules, permit or cause to be permitted any amendment to the
Transaction Documents.

Unless otherwise approved by the Convertible Noteholder(s) in advance in writing, the
Company agrees to procure the following 5o long as any part of the Convertible MNote is
outstanding:

na Group Company will cease carrying on the Principal Business;
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(b}

{c)

(d)

(e)

(f)

(2)

(h)

(i)

0

(k)

the Company shall (1} maintain a listing for all the issued Shares on the hMain Board, and
(ii) obtain and maintain a list of all the Conversion Shares upon the exercise of the
conversion right under the Convertible Note by the Convertible Noteholder{s);

each Group Company shall carry on its Principal Business as a going concern in the
Ordinary Course of Business as carried on prior to the Issue Date and will keep or cause
to be kept all of its Propertiss and assets in a good sizie of repair and condition (fair wear
and tear excepted) and that there will not be any events happening which may have a
haterial Adverse Effect;

each Group Company shall take all reasonable steps to protect the assets and goodwill
gssociated with its business and its operations and comply with all Appticable Laws;

the Company shall not and the Company shall procure that each Group Company {other
than the Company) shall not, without the prior written consent of the Majority
Moteholders (such consent should not be unreasonably withheld or defayed) and subject
to compliiance with the Listing Rules, create any mortgage, charge (whether fixed or
floating), pledge, Lien {other than Lien created by operation of law), option, restriction,
hypothecation, assignment, deed of trust, title retention, security interest or other
Encumbtance of any kitnd as secutity for the oblipations of any patty over any of the
assets of any Group Company;

other than putsuant to Applicable Law {including but not limited to the Listing Rules),
the Company witl not amend, modify or waive any provisions of its Constitational
Documents,

no Group Company will be dissolved, liquidated or recapitalised except for the sole
purpose of giving effect to the Transaction Documents;

the Company shall or shall pse its best endeavours to procure the other Group Companies
to comply with alt disclosure obligations, including reporting, announcement and
disclosure of interests requirements, in respect of the transactions contemplated under the
Trensaction Documents, pursuant to the Applicable Laws;,

the Company shall promptly notify the Convertible Noteholder of any event or change in
the condition (financial or otherwise) of the Group Companies, and of any litigation or
proceadings being threatened or initiated against any of them before any court tribunal or
administrative agency, which may have a Material Adverse Effect, within five {3)
Business Days after it has knowledge of the said change or of the said litipation or
proceadings or threat thereof, and, to the extent as permiited by laws and contractual
oblipations, any information as required by the Convertible Moteholder in respect thereof
(including, but not limited to, the amount of contingant Lability if ascertainable) shall be
provided to the Convertible Notehelder as soon as practicable after hecoming aware of
such information;

the Company shafl promptly make all notifications, registrations and filings as may from
time to time be required by Applicable Laws in relation to the transactions contemplated
under the Transaction Dacuments, including, without prejudice (o the generality of the
foregoing, the filings with the Hong Kong Stock Exchange, and the registrations with
other Relevant Jurisdictions {if any);

there shall be no (i) any suspension of the trading of the Shares on the Hong Kong Stock

Exchange for any reason for more than five (5} consecutive Trading Days. or (i) cessation
of trading of the Shares on the Hong Kong Stock Exchange for any reason;
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(m)

(n)

5.1

el LT P U P A

each Group Company shall provide all the evidence/documents as may be reasonably
reguired by each of the potential ransferees of the Convertible MNoeholden(s) o comply
with their respective “Know Your Client™ and customer due diligence requirements; and

save fur the issue of Shares pursiant to the exercise of the options granted or to be gramted
under the Share Option Scheme, other oplions and/or Convertible Motes already 1sgued,
tive Company shall not undertake any equity or equity-linked financing {including without
limitation the issue of Shares, Convertible Notes, options or other derivative financial
praducts} with an issue price or conversion price lower than the Conversion Price and/for
at more favourable terms than those provided to the Convertible Noteholder{s} in the
tranzactions contemplated onder the Transaction Document, unless the terms of the
transactions conternplated under the Transaction Documents shall be adjusted to reflect
such more favourable terms,

each Group Company shall provide all the evidence/documents as may be reasonably
required by each of the potential transferees of the Cenvertible Noteholder(s) to comply
with their respective “EKnow ¥our Client” and customer due diligence requirements,

Conversion
Conversion Rights

[a) Conversion Period. Subject as hereinafter provided, the Convertible Notehalder
shall have the right {the “Coeoversion Right™) to cotnvert the principal amount of
the Convertible Note into Shares in an amount of not less than HKE30G,000
during the Conversion Period referred to below,

Subject to and upon compliance with the provisions of this Condition and any
Applicable Law, the Conversion Rights attaching to the Convertible Note may
be exercised at any time before the Maturity Diale; provided that the public float
of the 3hares shall not be less than 25% (or any given percentage as required by
the Listing Rules) of the issued Shares at any time and in each case, if such final
date for the exercise of the Conversion Rights is not a Business Day in Hong
Konp and in the eity in which the specified office is located, then the period of
the Conversion Right by the Convertible Noteholder shall end on the
immediately preceding Business Ctay at the place aforesaid.

The number of Shares to be issued on conversion of the Convertible Note will be
determined by dividing the principal amount of the Convertible Mote to be
converted by the Conversion Price in effect on the Conversion Date.

Upon exercise of Conversion Rights in relation to the Convertible Nole in full
and the fulfilment by the Company of all its obligations in respect thereof, the
Convertible Noteholder shall have no further nights in respect of the Convertible
Mote and the obligations of the Company in respect thereof shall be extinguished.
For the aveidance of doubt, no interest shall be payable on any Convertible Motes
if they are eventually converted into Conversion Shares.

[f the allotment of any portion of the Conversion Shares through the conversion
of the Convertible Noie the {“Excess Shares”} together with any existing interest
it the Company ewned by the Convertible Moteholder (if any), will result in the
Convertible Noteholder directly holding 30% or more of the total issued cepital
of the Company {on a post-conversion basis} or result in & chanpe of control or
trgger mandatory general offer (defined under the Takeovers Code} of the
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(b)

(c)

(d)

(e)

(a)

Company, the Convertible Moteholder shall comply with the Applicable Laws
and Takeovers Code,

Fraclions of Sheres: Fractions of Shares will not be issued on conversion, All
Shares (ineluding fractions thereof) issuable upon conversion of more than the
Convertible Note held by the holder thereof shall be aggregated for purposes of
determining whether the conversion would result in the issuance of any fractional
share. If, after the aforementioned apgregation, the conversion would result in
the issuance of any fractional share, the Company shall, in lien of issuing any
fractional share, pay cash equal o the product of such fraction muliiplied by the
fair market value of one Share on the Conversion Date. Any such sum shali be
paid not later than five (3) Business Days after the relevant Conversion Date by
transfer to & HKF account maintained by the payee in accordance with
instructions given by the relevant Convertible Notehalderfs) in the Conversion
Notice,

Conversion Price: The price at which Shares will be issued upon converzion (the
“Conversion Price™) will, subject to adjustment in the manner provided in
Condition 8.2, initially be HK30.076.

Revival andior Survivagl gfier Defanir; Notwithstanding the provisions of
Condition 8.1(a), if:

{i) the Company shall default in making payment in full in respect of any
Convertible Mote which shall have been called for redemption on the
date fixed for redemption thereof,

(i} any Convertibie Mote has become due and payable prior 16 it Maturity
Date by reason of the oeeurrence of any of the events under Condition
11.3, or

fiiiy  any Convertible Note iz not redeemed on its Maturity Date in accordance
with Condition 11.1,

the Conversion Rights attached to the Convertible Mote will revive and/or will
continue to be exercisable until, and including, the close of business (at the place
where the Convertible Mote Certificate{s) evidencing the Convertible MNote is
deposited for conversion) on the date upon which the full amount of the moneys
payable in respect of the Convertibie Wote has been duly received by the
Convertible Moteholder, notwithstanding that the Conversion Period may have
expired before such relevant Conversion Drate.

No Cormversion Rights exercised during the Corversion Peried: If the
Convertible Notehelder has not exercised any of the Conversion Rights during
theConversion Period or any of the Conversion Rights remain outstanding on the
blaturity Date, the Company shall irrevecably and unconditionally pay the
batirity Price to the Convertible Motehalder or any of its designated Person in
aecordanee with Condition 11.1.

8.2 Conversion Procednre

Conversivn Natice: To exercise the Conversion Rights attached to the
Convertible Note, the Convertible Moteholder must compiate, execute and
deposit at its own expetise during normal business hours at the principal place of
business of the Compaty a notice of conversion (2 "Conversion Natice"), the
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(h)

{c)
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form of which is set out in Exhibit 5, together with the relevant Convertible Note
Certificate(s) for cancellation.

The conversion date in respect of the Convertible Note (the “Cooversion Date™)
must fall at a tisme whet the Conversion Rights attachad 1o the Convertible Note
is expressed in these Conditions to be exercisable (subject to the provisions of
Condition .1{e}) and will be desmed te be the Trading Day immediately following
the lzter of the date of the surrender of the Convertibie Note Certificate(s) in
respect of the Convertible Note (if they are not delivered on the same day) and
delivery of such Conversion Notice and, if applicable, any payment to be made
or any indemnity given under these Conditions in connection with the exercise
of such Conversion Rights. A Conwersiotn Motice once delivered shall be
irrevorable and may not be withdrawn unless the Company consents to such
withdrawal,

Stamp Duty and Tax, ete.: The Company shall be responsible for the payment of
and must pey directly to the relevant tax authority any taxes and capital, stamp,
issue and registration duties levied and payable in Hong Kong, the Cayman
Islands or other Relevant Jurisdiction and all other expenses arising on the issue
of the Conversion Shares upon conversion of the Conventible Note.

Regisiration: As soon as practicable, and in any event not later than two (2)
Business Days after the Conversion Date, the Company will, in the case of the
Convertible Note converted on exercise of the Conversion Rights and in respect
of which a duly completed Conversion Notice together with the relevant
Certificale(s) and such other information in relation to the Person or Persons
designated for the purpose in the Conversion Motice as holder(s) of the
{onversion Shares as may be required by the Company's share registrar in Hong
Kong having been delivered to and received by the Company and the relevant
Certificate(s), register the Person or Persons designated far the purpose in the
Conversion Wotice as holden(s) of the relevant number of Shares in the
Company™s shars register and will, if the Canvertible Notcholder has also
requested in the Conversion Notice and to the extant permitted under the rules
and procedures of the CCASS effective from time to time, take all necessary
actions to procure that Shares are delivered through the CCASS for as Jong as the
Shares are listed on the Main Board, and will, #f the Convertible Nateholder has
also requested in the Conversion Motice, make such certificate or certificates
available for collection at the office of the Company’s share registrar in Hong
Kong notified to the Convertible Noteholder in accordance with Condition 15 or,
if $0 requested in the relevant Conversion Notice, will cause its share registrar to
mail {at the risk, and, if sent at the request of such Person otherwise than by
ordinary mail, at the expense, of the Person to whom such certificate or
certificates are sent} such certificate or certificates to the Person and at the place
specified in the Conversion Notice, together (In either case) with any other
securities, property or cash required to be delivered upon conversion and such
assignments and other documents (if any) as may be required by law 1o effzet the
transfer thereof, in which case, a single certificate will be issued in respect of all
Shares issued on conversion of the Convertible Note subject to the same
Cotversion Motice and which are 19 be registered in the same name. For the
purpose of this Condition, “twa (2) Business Days” shali not include any day on
which the register of members of the Company is closed.

Ef the Conversion Date in relation to the Convertible Mote shall be on or after a

date with effect from which an adjustment to the Conversien Price takes
retroactive effect pursvant te any of the provisions referred to in Condition 8.3 and
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the relevant Begistration Drate {as defined beiow) falls on a date when the relevant
adjustment has not vet been reflected in the then current Conversion Price, the
provisions of this sub-paragraph (i1} shall be applied srutodis sstandis to such
number of Shares as is equal to the excass of the number of $hares which would
have been required to be issued on conversion of the Convertible Note if the
relevant retrcactive adjustment had been given effect as at the sald Repistration
Date over the number of Shares previously issued (or which the Company was
previously bound to issue) pursuant to such conversion.

The Person or Persons specified for that purpose will become the helder of record
of the number of Shares issuable vpen conversion with effect from the date he is
or they are registered as such in the Company’s register of members {the
“Registration Date™). The Shares issued upon conversion of the Convertible
Nete will be fully paid, with full legal title and beneficial ownership, free and clear
of all Encumbrances and will in all respacis rank pard passy with the Shares in
issue on the relevant Registration Date. Save as set cut in these Conditions, a
holder of Shares issued on conversion of the Convertible Mote shall not be
entitled to any tights on the record date which precedes the relevent Registration
Drate.

If the record date for the payment of any dividend or other distribution in respecs
of'the Shares is on or after the Conversion Date in respect of the Convertible Mote,
but before the Regisiration Date {disreparding any retroactive adjustment of the
Conversion Price refarred to in this sub-paragraph (iii) prior 10 the time such
retroactive adjusttnent shall have become effective}, the Company will pay to the
converting Convertible Moteholder or his designee an amount (the “Equivalent
Ameouoni™ equal to any such dividend or other distribution to which he weould
have been entitled had he on that record date been such a shareholder of record
and will make the payment at the sare (ime a3 it makes payment of the dividend
or other distribution, o1 as soon as practicable thereafter, but, in any eveni, not
later than seven (7) days thereafier. The Equivalent Amount shall be paid by
means of 3 HKCF cheque drawn on a bank in Hong Kong and sent to the address
specified it the relevant Conversion Notice,

8.3 Adjustments to Conversion Price

The Converstan Price will be subject to adjustment in the following events:

{a)

Conselidation or Subdivision: If and whenever there shall be an alteration 1o the
nominal valve of the Shares as a resuit of consclidation or subdivision, the
Conversion Price shall be adjusted by multiplying the Conversion Price in force
immediately before such alteration by the following fraction:

A
B
Where:
A is the nominal amount of one Share immediately after such
alteration; and
B is the nominal amount of one Share immediately bafore such

alteration.

Such adjustment shall become effective on the date the alteration takes effect.
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{b)

(c}

Capiralisation of Profits or Beserves:

1)

Whete:

If and whenever the Company shafl issue any Shares credited as fulty
paid to the shareholders of the Company by way of capitalisation of
profits or reserves (including any share premium account) including
Shares paid up out of distributable profits or reserves and/or share
premium account issued (except any Serip Dividend) and which would
not have constitnted a Distribution, the Conversion Price shall be
adjusted by multiplying the Conversion Price in force immediately
before such issue by the following fraction:

A
B

A is the aggregate nominal amcunt of the issued Shares
immediately bafore such issue; and

B is the aggregate nominal amount of the issusd Shares
immediately after such issue.

Such adjusiment shall become effective (if appropriate, retraspectively) from the
commencement of the day following the record date for such issue,

fii} In the case of an issue of Shares by way of a Scrip Dividend where the

Current Market Price of such Shares on the date of announcement of the

terms of the Scrip Dividend exceeds the amount of the Relevant Cash

Dividend or the relevami part thereof and which would not hawve

constituted a Distribution, the Conversion Price shal] be adjusied by

multiplying the Conversion Price in force immediately before the issua
of such Bhares by the following fraction:
A+ B
A+C
Where:

A 15 the aggregate nominal amount of the issued Shares
irnmediately before such issue,

B is the aggregate nominal amount of the Shares issuad by way of
such Scrip Dividend multiplied by a fraction of which (a) the
numetator is the amount of the whole, or the relevant part, of the
Ralevant Cach Dividend and (b) the denominator is the Current
Market Price of the Shares izsued by way of Setip Bividend in
respect of each existing Share in lieu of the whole, of Lhe relevant
part. of the Relevant Cash Dividend on the date of
announcement of the terms of the Scrip Dividend; and

C is the aggregate nominal amount of the Shares issued by way of
such Scrip Dividend: Such adjustment shall become effective on
the date of issue of such Shares.

Dztributions:
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{d)

(i) Subject to Condition 8.4{e)fii), if and whenever the Company shall pay
or make aty Distribution 10 the sharebolders of 1he Company (except (o
the extent that the Conversion Price falls to be adjusted under Condition
8.4(b}) above}, the Conversion Price shall be adjusted by multiplving the
Conversion Price in force immediately before such Distribution by the
following, fraction:

A—-B

A
Where:

A is the Current Market Price of one Share on Lhe fagl Tradiog Day
preceding the date on which the Distribution s publicly
amnounced; and

B is the Fair Markel Value of the portion of the Distribution
atiributable to one Share on the date of such announcement.

Such adjustment shall become effective on the date that such Distribution is
actually made.

{ii) If and whenever the Company shall pay or make any Distribution in cash
only to the sharehelders of the Company, the Conversion Price shall be
adjusted by multiplying the Conversion Price in force immediately
before such Distribution by the following fraction:

A—B

A
Where:

A is the Current Market Price of one Share on the record date for
the determination of shareholders of the Company entitled to
teceive such Distribution in cash; and

B is the amount of cash so distributed attributable 1o one Share.,

Such adjustment shall become effective on the record date for the determination
of shareholders of the Company entitled to receive sueh Distribution in cash.

Righis fssues of Shaves or Options over Shares: If and whenever the Company
shall issue Shaves to all or substantially all of the shareholders of the Company
as a class by way of rights, ot (b) izsue or grant to all or substantially all of the
shareholdets of the Company as a clags by way of rights, options, warrants or
cther rights to subscribe for or purchase any Shares, in each case at less than the
Current Market Price per Share on the last Trading Day preceding the date of the
announcement of the terms of the issue or grant, the Conversion Price shall be
adjusted by multiplying the Conversion Price in force immediately before such
issue ot grant by the following fraction:

A+E
A+c

Whete:

A is 1he number of Shares In issue immediately before such



(e)
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ANNaUNCEmMSnt;

B is the number of Shares which the aggrepate amount (if any)
payable for the Shares issued by way of rights or for the options
ot warrants or other rights issued by way of rights and for the
total number of Shares comprised therein would purchase at
such Current Market Price per Shate, and

C is the aggregate number of Shares issued or, 8s the case may be,
comprised in the grant.

Such adjustment shall beegme effective on (x) with respect to the situation
envisaped in sub-paragraph {a} above, the date of issue of such Shares or () with
respect to the situation envisaged in sub-paragraph (b} above, on the date when
the said issue or grant of such options, warrants or other rights occurs.

Rights Issues of Other Securities: 1f and whenever the Company shall issue any
securities {other than Shares or options, warrants or other rights to subscribe or
purchase Shares} to all or substantiafly all of the shareholders of the Company as
a class by way of rights or grant to all or substantially all of the shareholders of
the Company as a class by way of rights, of options, warrants or other rights to
sibscribe for or purchase any securities {other than Shares or options, wamants
or other rights to subscribe or purchase Shares), the Conversion Price shall be
adjusted by multiplying 1the Conversion Price in force immediately before such
issue or grant by the following fraction:

A-B
&
Where:

A is the Current Market Price of one Share on the last Trading Day
preceding the date on which such issue or grant is publicly
announced; and

B i5 the Fair Market Value of the portion of the rights attributable

to ooe Share on the date of such announcement.
Such adjustinent shall become effective on the date of issue of the securities,

fssues at Less thon the Current Market Price: If and whenever the Company shall
issue {otherwise than as menticonad in Condition 8.3(d} above) wholly for cash any
Shares (other than Shares issued on the exercise of a Conversion Right or on the
exercise of any other rights of conversion Imo, or exchange or subscription for,
Shares) or the issue or grant {otherwise than as mentioned in Condition 8.3(d)
abowe) any options, wareants or other rights 10 subscribe for or purchase Shares
in each ¢ase at a price per Share which is less than the Current Market Price on
the last Trading Day preceding the date of announcerment of the terms of such
issua, the Conversion Price shall be adjusted by multiplying the Conversion Price
in foree immediately befiore such issue by the following fraction:

A+D
C

Where:
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{g)

A is the number of Shares in issue immediately before the issue of
such additional Shares or the grant of such options, watrants or
other rights to subscribe for or purchase aty Shares:

B is the number of Shares which the aggrepate consideration
receivable by the Company for the issue of such additional
Shares or the Shares to be issued upon the exercise of rights of
subscription attached to such options, warrants or other rights
would purchase at such Current Market Price per Share; and

C i5 the number of Shares in issue immediately after the issue of
gueh additional Shares.

Beferences to additional Shares in the above formula shall, in the case of an issue
by the Company of options, watrants or other rights to subscribe or purchase
Ehares, mean such Shares to be issued, or otherwise made available, assuming
that such options, warranis or olher tights are exercised in full at the initial
exegrcise price {if applicable) on the date of issue of such options, warrants or other

rights.

Suech adjustment shall become effective om the date of issue of such additional
Shares or, as (he case may be, the issue of such options, warrants or other rights,

Cther Issues ar Less than the Current Mavket Price: Except in the case of at issue
of securitics arising from B conversion or exchange of other securities in
aceordance with the lerms applicable 10 such securities themselves falling within
this Condition 8.3{g). if and whenever any Group Company (etherwise than as
mentionzd in Condition 8.2(d). 8.3(e) or 8.3{)}, or {at the direction or request of
or pursuant to any arrangements with the Company or any of its Subsidiaries) any
other company, Person or entity shall (ssue any securities {other than the
Canvertible Note) which by their terms of issue carry rights of conversion inte,
or exchange or subscription for, Shares to be issued by the Company oo
conversion, exchange or subscription at a consideration per Share which is less
thann the Current Market Price on the last Trading Day preceding the date of
announcement of the terms of issue of such securities, the Conversion Price shall
be adjusted by multiplying the Conversion Price in force immediately before
such 1ssue by the following fraction:

A+ B

[T,

A+C
Where:

A is the number of Shares in issue immediately before such issue;

B is the number of Shares which the aggregale consideration
receivable by the Company for the Shares to be issued on
conversion of exchange or on exercise of the right of
subscription attached to such securities would purchase at such
Current Market Price per Share; and

C is the maximum number of Shares to be issued on cotversion or
exchange of such securities or on the exercise of such rights of
subscription attached thereto at the initial conversion, exchange
ot subseripticn price or rate.
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Such adjustment shall become effective on the date of issue of such securities.

Mbodification of Rights of Conversion, eze.: If and whenever there shatl be any
maodification of the righis of conversion, exchange or subscription attaching to
any such securities as are mentioned in Conditicn 8.3(g) (other than in
aceordance with the terms of such segurifies) so that the consideration per Share
{for the number of Bhares available on conversion, exchange or subscription
fellowing the modification) is less than the Current Market Price on the lasi
Trading Day preceding the date of announcement of the proposals for such
modification, the Conversion Price shall be adjusted by multiplying the
Conversion Price in force immediately before such modification by the following
fraction:

A+ B
A+C
Where:
A is the number of Shares in issue immediately before such
modificaticn;
B is the number of Shares which the aggregate considerstion

receivable by the Company for the Shares to be issued on
conversion or exchange or on exercise of the right of
subscription attached to the securities, in each case so modified,
would purchase at such Currenl Market Frice per Share or, if
lower, the existing conversien, exehange or subseription price of
such securities; and

C is the maximum number of Shares to be igsued, or otherwise
made available, on conversion or exchange of such securities or
on the exercise of such rights of subseription attached thereto at
the modified conversion, exchange or subscription price or rate
but giving credit in such manner as the Experts consider
appropriate (if at all) for any previous adjustment under this
Condition 8.3(h) or Condition 8.3(g} abova.

Such adjustment shall become efiective on the date of modification of the rights
of conversion, exchange or subscription attaching to such securities.

Orher Offers to Shareholders of the Compony: If and whenever the Company or
any of its Subsidiaries or {at the direction or request of or pursuant 1o any
arrangements with the Company or any of iis Subsidiaries) any other company,
Person or entity issues, sells or distributes any securities in connection with an
offer pursuant to which the shareholders of the Company are generally entitled
te parlicipate in arangements whereby such securities may be acquired by them
{except where the Conversion Price falls to be adjusted under Condition 3.3¢d),
Condition 8.3{e}, Condition 3.3(f) or Condition §.3(g)), the Conversion Price
shall be adjusted by multiplying the Conversion Price in force immediately
before such issue by the following fraction:

A—E

A
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Where:

A 1% the Current Marked Price of one Share on the last Trading Day
preceding the date on which such issue is publicly announced,
and

B i$ the Fair Market Value of the portion of the rights attributable

to one Share on the date of such announcement.

Such adjustent shall become effective on the date of issue, sale or delivery of the
seclrilies.

Issues ai fess thar Comversion Price; If and whenever the Company or any of its
Subsidiary or {af the direction or request of or pursuant to any arrangements with
the Company or any of its Subsidiaries) any other company, Person or entity
issues any Shares, or issues or granis any oplions, warrants, convertible noles or
other rights to subsceribe or purchase Shares, in each case at a price per Share, or
issues other securities which by their terms of issue carry rights of conversion
inte, or exchange or subscription for, Shares to be issued by the Company on
conversion, exchange or subscription at 8 consideration per Share, (such price
per Share and consideration per Share are collectively referred to as the “[ssoe
Price”) which is 1ess than the Conversion Price then in force {if the holder of such
Shares or options, warrants, convertible notes, rights or other securities (together,
the “Common Stock Equivalent™) 50 issued shall at any time (the “Subsequent
Time"), whethet by operation of purchase price adjustments, reset provisions,
floating conversion, exercise of exchange prices, modifications, amendments or
otherwise, or dug to warrants, oplions or rights issued in connection with such
issnance, be entitled to receive Shares at a price less than the Issue Price (such
price per Share and consideration per Share are collectively referred to as the
“Adjusted Issue Price’™), such issvance of Shares or Common Stock Equivalent
shall be deemed to have oecurred at the relevant Subsequent Time price at a price
per Share or consideration per Share for the Adjusted Issue Price) and if the
Conversion Price in force is greater than the Lssue Price or the Adjusted lssue
Price {as the case may be}, the Conversion Price shall be adjusted to such lower
[szue Price or Adjusted [ssue Price (as the case may be), provided that in the
event the adjusted Conversion Price resulting from the other provisions of
Condition 8.3 shall be less than the 1ssue Price or Adjusted Issue Price (as the
case may be), the provisions in this Condition §.3{j) shall be inapplicable. The
Company shall notify the Converntible Noteholder{s} in writing no later than the
Trading Dey following the issuance of any Shares or Common Stock Equivalent
or the cecurrence of any Adjusted Tssue Price that is subject to this Condilion
8.3()}, indicating therein the applicable issuance price, or if applicable reset price,
exchanpe price, conversion price and ather pricing terms.

Fot the purposes of caloulating the Issue Price and the Adjusted lssue Price, the
Common Stock Equivalents are assumed to be exercised in fufl at the then
applicable 1ssue Price ar Adjusted Issue Price {as the case may be).

Such adjustment shall become effective on the dale of issue of such Shares or, as
the case may be. the issue of such Common Steck Equivalent.

For the purposes of this Condition 8.3

“Business Day” means a day other than a Saturday ot Sunday on which
commercial banks are open for business in Hong Kong,
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“Current Markel Price” means, in respect of a Share at a particular date, the
average closing price as stated on the Hong Kong Sieck Exchange’s daily
guotation sheets for one Share {being a Share carrying full entitlement to
dividend) for the five {3} consecutive Trading Days ending on the Trading Day
itnmediately preceding such date, provided that if at any time during the said five
(5) Trading Day peried, the Shares shall have been quoted ex-dividend and, during
some other pant of that period, the Shates shall have been quoied cum-dividend
then:

{a} if the Shares to be issved in such circumstances do ool rank for the
dividend in questien, the quotations on the dates on which the 3hares
shall have been guoted cum-dividend shall for the purpose of this
definition be deemed to be the amount thereof reduced by an amount
aqual to the amount of that dividend per Share; or

{B if the Shares to be issued in such circumstances rank for the dividend in
question, the quotations on the dates on which the Shares shall have been
quoted ex-dividend shall for the purpose of this definition be deemed to
ba the amaeunt thereofinereased by such similar amount,

and provided further that, if the Shares on sach of the smd five {5} Trading Days
have been quoted cum-dividend in respect of a dividend which has been declared
or anncunced but the Shares ta be issued do not rank for that dividend, the
quotations on each of such dates shall for the purpose of this definition be deemed
to be the amount thereof reduced by an amount equal te the emount of that
dividend per Share.

“Distribution” means any dividend or distribution (whether of cash or assets in
specie) by the Company for any financial period {whenever paid or made and
however described) (and for these purposes a distribution of assets in specie
ineludes, without limitation, an {ssue of Shares ot other securities credited as fully
or partly paid,

“Fair Market Value” means, with respect to any assets, securilies, options,
warrants or other rights on any date, the fair market value of that individual asset,
security, option, warrant or other right as determined by the Experts, provided
that {i} the fair market value of a cash dividend paid or to be paid per Share shall
be the amount of such cash dividend per Share determined as at the date of
announcement of such dividend; (i} where oplions, warrants or other rights are
publicly traded in 2 market of adequate liguidity {as determined by the Experts)
the fair market value of such options, warrants or other tights shall equal to the
arithmetic mean of the daily closing prices of such options, warrants or other
rights during the period of five (5) Trading Days on the relevant market
commencing on the first such Trading Day such options, warrants or other rights
are publicly traded.

“Relevant Cash Dividend” means the aggrepgate cash dividend or distribution
declared by the Campany, including any cash dividend in respect of which there
iz any Serip Dividend.

“Serip Dividend” means any Shares issuad in lieu of the whole or any part of any
Relevant Cash Dividend, being a dividend which the shareholders of the Company
concerned would or couald otherwise have received and which would nat have
constitated a Distribution {and for the aveidance of douht, no adjustment is to be
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8.5

made under Condition B4{c) in respect of the amounl by whieh the Cumrent
Market Price of the Shares exceeds the Relevant Cash Dividend or the relevant
part thereai).

Other Provisions Relating to Adjustment to the Conversion Price

(2)

{

(c)

{d)

(e)

(f)

On any adjustment, the relevant Conversion Price, if nel an integral multiple of
one Heong Kong cent, shall be rounded down to the nearest Hong Kong cent. No
adjustment shall be made {0 the Conversion Price where such adjustment
{rounded down if applicable) would be less than 1% of the Conversion Price then
in effect. Aty adjustment not required to be made, and any amount by which the
Conversion Price has not been rounded down, shall be camed forward and taken
into account in any subseguent adjustment. Notice of any adjustment shall be
given to the Convertible Moteholder in accordance with Condition 15 as soon as
practicable after the determination thereof.

The Conversion Price may not be reduced so that, on conversion of any
Convertible Note, Shares would fall to be issued at a discount to their par value.
If, but forthis Condition 8.4(b}, an adjustment to the Conversion Price pursuant
to Condition &.4 will result in an issue of Shares at a discount to their par value, the
Cotversion Price shall instead be reduced to an amount equal to the nominal
value of a Share.

Where more than one event which gives or may give rise to an adjustment to the
Conversion Price occurs within such a shon period of time that in the gpinion of
the Expents, (he forepoing provisions would need te be operated subject to some
modification in order to give the intended result, such modification shall be made
to the operation of the foregoing provisions as may be advised by the Experts to
be in their opinion appropriate In order to give such intended result,

No adjustment shall be made in respect of (a) any issue or grant of Share or option
pursuant to any Share Option Scheme of the Company prior to the Issue Date or
(b) any issue of Shares pursuant to any exercise of any option granted (whether
prior te. on or after the 1ssue Date) under any existing Share Option Scheme of
the Company.

Wo adjustment [nvolving an increase in the Cenversion Price will be made,
except in the case of a consolidation of the Shates as referred 10 in Condition
8.3{a) above or to correct an error in the calculation of the Conversion Price,

If any doubt shall arise as to the appropriate adjustment to the Conversion Price,
a certificate of the Expert shall be conclusive and binding on all concerned except
in the case of manifest or proven error,

Notice of Change in Conversion Price

The Company shall give notice to the Convertible Moteholder of any change in the
Conversion Price. Any such notice relating, to a change in the Conversion Price shall be
sigried by a direetar of the Company and set forth the event giving rise 1o the adjusiment,

the Conversion Price prior to such adjustment, the adjusted Conversion Price and the
effective date of such adjustment.

The Convertible Noteholder may also give notice 1o the Company of any event likely
giving rise 1o an adjustment of the Conversion Price pursuant to Condition 8.3 seeking

35



8.6

BT

o.1

9.2

the Company’s confirmation to such adjustment of Conversion Prce (which shal] not be
unreasonably withheld). Such notice may set forth the event giving rise to the adjustment,
the Conversion Price prior to such adjustment, the adjusted Conversion Price and the
effective date of such adjustment,

Expenses

The Compary will pay the expenses { for the avoidance of doubt, other than those tax and
duties et out in Condition #.2(b)} incurred in conmection with the allotment and issue of
Shares and listing of Shares upon conversion of the Convertible Mote pursuant 1o
Condition B and (unless otherwise stated hergin} the appointment of the Experts (if
required).

Payment of Conversion Shortiall

Without prejudice to any other provision in this Insttument and the Subscription
Agreement, if the Company fails or is unable to deliver Shares upon the exercise of a
Conversion Right due to any resiriction on the allotment or issuance of Shares imposed
by the Specific Mandate, the Company shall, on or before the Conversion Dale, satisfy
the Conversion Right in accordance with these Conditions by (1) delivery of the Shortfall
Bhares to the Convertible Motehaldar, and {ii) payment o the Convertible Noteholder of
an amount, in ¢ash, equal to the Shortfall Equity Value,

For the purpeses of this Condition §.7:

“Shorifall Shares” means the maximum number of Shares permitted to be issued or
allotted by the Company.

“Shortfall Equity Value” means the preduct of (x) {i} the number of Shares that are
required to be delivered by the Company to satisfy the Conversion Right minus (i} the
Shortfall Shares, and (¥} the then Current Market Price as of the date of the Couversion
Motice {if on such date, any event shall cceur which gives rise (including any event
announced by the Company which may give rise, or would but for the other previsions
of these Conditions, give rise) to an adjustment to the Conversion Price under the
provisions of these Conditions, then the Current Market Price described above shall be
adjusted in such manner and to the extent as the Experts shalf in their absolute discretion
deem appropriate and fair to compensate for the effect thereof, provided that no
adjustment involves a decrease in the then Current Market Price, except in the case of 2
subdivision of the Shares).

Payomenls

Frincipal and Intercst

Paymetit of principal and interests paysble on a redemption of the Converible Note will
be made by transfer of immediately available funds to the registered aceount of the
Convertible Noteholder or by HKS$ cheque drawn on a bank in HongKong mailed 1o the
address of the Convertible Nateholder in aceordance with Condition 15 if it does not have
a registered account,

References in these Conditions to principal and/or interests in respect of the Convertible
Maote shall, where the context 5o permits, be deemed to include a reference 1o Aoy premium

payable therzon.

Registered Accounts
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For the purposes of this Condition, the Convertible Notebolder's registered account {the
“Convertible Noteholder’s Bank Actount™) means the HKE account maintained by or
on behalf of it, details of which appear on the Register at the close of business an the
second Business Day before the due date for payment, and the Convertible Noteholder’s
repistered address means its address appearing on the Register at that time.

Fiscal Laws

All payments to be made to the Convertible Notsholder by or on behalf of the Company
are subject in all cases to any Applicable Law and repulation in the place of payment, but
without prejudice to the provisions of Condition 10, No commissions or expenses shall
be charged to the Convertible Noteholder in respeet of such payments,

Payment Initiation

Where payment is to be made by transfer to a registered account, payment instructions (for
value on the due dale or, if that iz not 2 Business Day, for value on ke first following day
which i3 a Business Day) will be initiated and, where payment is to be made by cheque,
the cheque will be mailed (at the risk and, if mailed at the request of the Convertible
Woiteholder otherwise than by ordinary mail, expense of the Converiible Moteholder) en
the due date for payment for, if it is not a Business Day, the immediately following
Business Day) or, in the case of a payment of principal, if Tater, on the Businass Day on
which the relevant Convertible Note Certificata(s) is surrendered at the specified office.
Upon the full payment by the Company of the outstanding principal, all acerued and unpaid
interests and all other outstanding amounts payable by the Company to the Convertible
MNoteholder under the Transaction Docurments, the relevant Cotverlible Note
Certificate(s) will become null and void notwithstanding the relevant Convertible Note
Certificate(s) have not been received by the Company.

Default lnterests

Lipon the gceurrence of an Event of Default, an additional interest shall acerue on the
outstanding principal amount of the Convertible Note at the rate of eighteen percent
{18%) per annum from the dafe of ocowrrence ofthe Event of Default up to (and including)
the date such Event of Default has been fully remedied by the Company to the satisfaction
of the Converlible Noteholder. Such default interest shall acorue on the basis of the actual
number of days elapsed and a 365-day year, Such default interest shall be payable by the
Company within five () days following the due date or the date of occurrence of the
Event of Default {as the case may be).

Taxation

All payments in respect of the Convertible Note shall be made without deduction or
wiihholding for or on account of any present or futwre taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of Cayman
Islands or Hong Kong or any pelitical subdivision thergol or by any awthority thereof o
therein having power 10 impose or lewy such taxes, duties, assessments or governmental
charges, unless such dedustion or withholding is required by Taw. In the event that any
such deduction or withholding in respect of principal or premium on interest is required
by law, the Company will pay such additional amounts by way of principal, premium (if
any) and interest as will result it the receipt by the Convertible Notgholder of the amounts
whieh would have baen receivable in the absence of any such deduction or withhodding,

Beferences in these Conditions to principal and/or interests shall be deemed also to refer
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to any additional amounts which may be payable under thiz Condition or any undertaking
or covenart given in addition thereto of in substitution therefor.

Redemption
Maturity

Unless previously redeemed, converted, purchased or cancelled as provided herein, the
Company =shall pay to the Convertible Noieholder on the Maturity Date an agpgregate price
(the “Maturity Price™) of (i) the outstanding principal amount of the Convertible Note on
the Matority Date, (ii} all accrued and unpaid interest from the lssue Date up to {and
including) the Maturity Date and unpaid default interests (if any) acerued pursuant 1o
Condition 2.5, and {iii} aii other outstanding amounts (if any) payabls by the Company
to the Convertible Noteholder under the Transaction Documents.

Company’s Early Redemption Rights

{a) Ln accordance with Condition 4.2, the Company shall have the right to redeem in
full or in part of the outstanding principal amount form the Convertible
Noteholders upon receipt of the Company Transfer Notice (the “Company Early
Redemption Rights”) at the Company Early Redemption Price.

{n The redemption price payable by the Company for the Company's early
redemption (the “Company Early Redemption Price’) for the Convertible Note
shall be the amount equivalent to the sum of (i) the outstanding principal amount
of the Convertible Mote to be redeemed, (ii) all accrued and unpaid interest from
the Issue Date up to (and including) the date of full payment of the Company
Early Redemption Price by the Company into such Convertible Noteholders
Bank Account and unpaid default interests (if any) accrued pursuant to Condition
9.5, and (i) all other outstanding amounts payable by the Company to the
Convertible Noteholder under the Transaction Documents.

{c) The Company Early Redemption Price shall be payable on the date of
redemption. The Convertible Noteholden(s) shall retwn the Convertible Note
Certificate(s) to the Company after the full payment by the Company of the
Company Early Redemption Price. Uponthe full payment of the Company Eatly
Redemption Price, the relevant Convertible Note Certificaters) will beeome null
and void notwithstanding the relevant Convertible Note Certificate(s) have not
been received by the Company.

Convertible Notehalder’s Redemption Rights for Events of Default

A Convertible Noteholder may give a notice of redemplion (the “Convertible
Noteholder Redemption Notice™), the form of which i set out in Exhibil 7, to the
Company that the Convertitle Note held by the Cotvertible Notehelder 13, and it shall
accordingly thereby become, immediately due and repayable at the redemption price in
accordance with Condition 11.3 (subject as provided below and without prejudice to the
right of the Convertible MNoteholder to exercise the Conversion Rights in respect of the
Convertible MNote in accordance with Condition 8) (the “Convertible Moteholder
Redemption Rights™, {f any of the follpwing events (each an “Event of Default™} pccurs
and is continuing;

(a) the Company fails to deliver the required number of Conversion Shares as and

when the Conversion Shares are required to be detivered following conversion
of any Convertibile Note;
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(b)

(e

(d)

{e)

(5

(g}

th)

)

(k}

(1)

(m)

the Company fails to pay any amount which becomes due in accordance with this
Instrument {including, but not limited to, the interest payment);

any representation o warratity given by the Company in any of the Transaction
Documents is inaceurate, misleading or untruz in any respect;

the Company fails to perform or complies with any provision under any
Transaction Document {which non-compliance does not relate to an event set out
in any other provizions of this Condition 11.3};

a distress, attachment, execution, seizure before judgment ot other legal process
is levied, enforced or sued out on or against any part of the property, assets or
turnover of the Group;

an order is made, petition is filed or an effective resolution passed for the
winding-up or dissolution or administration of any Group Company (except for
a members’ voluntary solvent winding-up), except for the purpose of, and
followed by, & reconstruction, amalpamation, reorpanization, merger or
consolidation (i) on terms approved by the Convertible Notehelder, or (i1} in the
case of such Group Company, whereby the undertaking and assets of such Group
Company are transferred to or otherwise vested in any of the Group Company;

an encumbrancer takes possession of, or a receiver, manapger, adminisirator,
tiquidator or ather similar officer is appointed for, the whole or any material part
af the Property, assets or turnover of the Company or any of its Subsidiaries (as
the case may bel;

any step is taken by any Governmental Authotity which is likely to result in the
seizure, compulsory acquisition, expropriation or nationalisation of all or a
material part of the assets of any Group Company; or any Group Company is
prevented from exercising normal contrel over all or any substantial part of its
property, assets and turnover;

any action, condition or thing {including the obtaiming or effecting of any
necessary consent, Approval, auihorisation, exemption, filing. licence, order,
recording or registration) at any time required to be taken, fulfitled or done in
order {i) to enable the Company lawfully to enter into, exercise its rights and
perform and comply with its obligations under, the Convertible Mote, (i) o
ensure that those obligations are legally binding and enforceable and (iil} to make
the Convertible Note admissibie in evidence in the courts of Cayman lslands or
Hong Keong is not taken, fulfilled or done;

it is unlawful for the Company to perform or comply with any one or more of
its/hisfher obligations under the Transaction Docunients;

the Group fails to comply with or pay any sum due from il under any final
judement or any final order made or given by any court or arbitration institute of
competent jurisdiction;

any occurrence of events which may have a Material Adverse Effect in the
opinion of the Noteholders;

if tha trading of the Shares on the Main Board is suspended as a result of any
reascm, (ncluding, without limitation, material adverse market disclosure by the
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Cotnpany or any disciplingry sctions taken by a repulatory body ageinst the
Company, and such suspension continues for five {53 consecutive Trading Days
OT 0TS,

() the Sharss cease to be listed or admitted to trading on the Main Board;

{s)] there is, or is agreed to be, any transfer of all or substantially &l1 of the assets of
the Group as a whole;

{p) the Auditors are unable to prepare the audited accounts of the Company or issue
an opinicn other than an ungualified opinion in respect of such audited accounts
which will affectthe operation of the Group as a whole,

Cu)] save and except with the prior written consent of the Convertible Naoteholder(s),
any Qrolp Company ceases to carry on the Prineipal Business; and

(r any event occurs which under the laws of any Relevant Jurisdiction has an
anglogous effect to any of the events referred to in any of the foregoing

paragraphs.
Convertible Notehelder Redemption Price for Event of Default

In the event that a Convertible Moteholder exertises the Convertible MNotehelder
Redemption Rights, it is entitled to serve the Convertible Moteholder Redemption Netice
on the Company and demand the Convertible Mote held by the Convertible Moteholder to
become due and payable immediately in whole or in part. The redemplion price (the
“Canvertible Noteholder Redemption Price™) payable by the Company upon the
Convertible Noteholder’s exercise of its Convertible Notehglder Redemption Rights shall
be the amount equivalent to the sum of (i) the outstanding principal amount of its
Convertible Mote, and {ii) al! accrued and unpaid interest from the lssue Date up to (and
including) the date of full payment of the Convertible Noteholder Redemption Price by
the Company to the Convertible Noteholder™s Bank Account caleulated inaccordance with
Condition 3 and unpaid default interests {if any) accrued pursuant 1o Condition #.5; and
(iii} all other outstanding amounts (if any) payable by the Company 1o the Convertible
Noteholder under the Transaction Documents, The Convertible Noteholder Redemption
Price shall be payable within five (5) Business Days after the date of delivery of the
Convertible Moteholder Redemption Motice. The Company may collect the Convertible
Mote Certificate(s) from the Convertible Woteholder afier the full payment by the
Company of the Convertible MNoteholder Redemption Price.

Rinding Effect

A notice of redemption once served by the Convertible Moteholder shail not be
revocable and shall constitote binding obligations on the Company and the Convertible
Moteholder to complete such redemption in accordance with the terms of this
Instrument,

Proportional Entitlemenis

Where there is more than one Convertible Moietiolder, all amounts payable to the
Convertible NMoteholders pursuant to any redemption shall be paid to the Convertible
Noteholders in propottion to their registered holdings in principal amount of Ihe
Convertible Note outstanding in the Register as 21 the date on which such amounts ars paid
by the Company.
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13.

13.]

13.2

13.3

14.

15.

15.1

Cancellation

The Convertible Note which is redeemead or repurchased by the Company shall forthwith
be cancelled by the Company and accordingly may not be re-issued or re-sold.

Enforcement

At aty time after the Convertible Note has become due and repayable, the Convertible
Moteholder may, at its sole discretion, severally and without further notice, teke such
proceedings against the Company as it may think fit to enforce repayment of the
Convertible Note and to enforce the provisions of these Conditions.

Moadification

Any modification to this Instrument may be effected only by deed poll, executed by the
Company and the Convertible Noteholder, and expressed o be supplemental hereto, and
only if it shall first have been sanctioned by a resolution of the Convertible Noteholder,

A memorandum of every such supplemental deed poll shall be endorsed on this
Instruraent.

Motice of every modification o this Instrumnent shall promptly be given to the Convertible
Moteholder.

Replacement of Convertible Note Certificate(s)

If any Convertible Note Certificate(s) is mutilated, defaced, destroyed, stolen ot bost, it
may be replaced at the specified office upon payment by the claimant of such costs as
may be incurred in connection therewith and on such ferms as to evidence and indemnity
as the Company and Company's share registrar in Hong Kong may require. Mutilated or
defaced Convertible Note Certificates must be surrendered before reptacements will be
issued.

Notices

Any notice, claim or demand in connection with this Instrument shall be in writing, in
English language, and marked “IMPORTANT LEGAL MOTICE" {each a “Motice™), and
shall be delivered or sent to the recipient at ils/hisdher email or address listed below, or
address notified to the sender by the recipient for the purposes of this [nstrument;

{a) in the ¢ase of a Notice to the Company, shall be sent to:

China Parenting Network Heldings Limited B9 ARSI S RH R L H
Address: Room 1304, 13/F, Building J, Cloud Security City,
Mo, 19 Ningshuang Road.
Yu Huatai District,
Manjing, Jiangsu Province,
the People’s Republic of China
Email: ir@corp-ci.com
Far the attention of Directors of the Company

() in the case of & Notice to the Convertible Moteholder, shall be sent to its address.
email address and facsimile number as recorded in the Register,

4]



15.2

153

16.

16.1

16,2
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17,

I7.1

17.2

If any Party that is a natura] Person dies, until the Party giving a Notice has received
notice in writing of the grant of probate of hisfher will or letiers of administration of his
estate (or equivalent}, any Notice 50 given shall be effectual as if hefshe was still living.

Any notice shall be deemed to have besn served: (a} if served by hand, when delivered
and proof of delivery is obtained by the delivery party, (b} if served by overnight courier,
on the nexi Businesz Day, or (c) if sent by facsimile, when despatched subject to
confirmation of uninterrupted transmission by a transmission report, provided that any
notice despatched by facsimile after 3:00 p.m. on any day shall be deemed to have been
received at .00 a.m. on the next Business Day. Any notice received on & Sunday or
public holiday shall be deemed to be received on the next Business Day.

Governing Law and Jurisdiction

This Instrutnent is poverned by and is 1o be construed in aceerdance with the laws of
Hong Kong,

With respect to any dispute, controversy or claim arising oot of or relating to this
Instrument, including the existence, validity, performance, interpretation, construclion,
breach or termination thereof or the consequences of {ts mullity, the Parties hereby
irrevocably submit to the non- exclusive jurisdiction of the Hong Kong courts.

The Company agrees that any such legal process shall be sufficiently served on it if
delivered to the address of its principal place of business in Hong Kong as set out in
Condition 13.1.

The Convertible Moteholder irrevocably appoints Titan Capital Asia (HK) Limited of
Room 1861, 18/F, Malaysia Building, Wo. 50 Gloucester Road, Wanchai, Hong Kong as
a process agent to receive, for it and on its behalf, service of process in any question,
dispute, suit, action or proceedings arising out of or in connection with this Instrument.

If for any reason the Convertible Noteholder's process agent is unalile to act as such, the
Caonvertible Notehoider shall promptly notify the Company and forthwith appoint a
substitute process agent acceptable to the Company. Without affecting the rights of the
Parties or the Company (o serve process in any other way permitted by law, the
Convertible Noteholder irevocably consents to service of process given in the manner
provided for notices in this Condirtion.

General

In the event that any Goverrmental Authority chatlenges the Conditions or the terms of
the Transaction Documents and/or any transactions contemplated thereunder, the Parties
and the Convertible Noteholder shall work promptly and diligently in good faith to agree
on the changes to the terms of such Transaction Decuments to the satisfaction of the
relevant Governmental Authority so as to effect the original intent and business objectives
of the Parties and the Convertible Moteholder to the Transaction Documents as closely as
possible in an aceeptable manner such that the retum o the Convertible Noteholder
foliowing the consummation of the transactions contemplated hereunder shall be the
same (or as close as possible) as it would have been if the Transaction Documents had
been duly implemented.

Each Party shalt be responsible for itsthis’her respective fees, costs and expenses
{including Tax) incutred by ivhimvher in connection with the negotiation, execution,
delivery and petformance of this Instrument angd ¢lher Transaction Documents and the
transactions contemplated hereby and thereby, including its/his/her respective counsel’s
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17.7

17.8

fees.

This Instrutent and the documents referred to in this Instrument constitute the whole
instriement between the Company and the Cenvertible Noteholder in relation to the
subject matier covered and supersede any previous agreement between the Company and
the Investor in relation to such matters, which shall cease to have any further effect.

Where under this Instrument any matter is expressed to require the consent, decision,
direction, determination, resolution, approval, notice or waiver of the Majority
Miieholders, the Company shall serve a written nolice 1o all Convertible Notshelders to
request for such consent, decision, direction, determination, resolution, approval, notice
or waiver in accordance with the provisions of Condition 13, Such consent, decision,
direction, determination, resolution, approval, notice or waiver shall be deemed to be
given when a written instrument slating such consent, decision, ditection, determination,
resolution, approval, netice or waiver and signed by Convertible Noteholders constituting
the Majority MNoteholders has been submitted to the Company in accordance with the
provisions of Condition 15 and such consent, decision, direction, determination,
resolution, approval, notice ot waiver shatl be binding on all Converntible Noteholders,

If any Convertible Moteholder fails to accept or reject a request for a consent, waiver or
amendment of or in relation to any of the terms of any Transaction Documents or other
vote of the Convertible Moteholder under the terms of this Instroment within ten (10}
Business Days {unless the Company apgrees to a longer time period in relation to any
request) of thal requegt baing made (such the Converdibile Noteholder being a “Non-
Respooding Neteholder™), the Non-Responding Noteholder's outstanding principal
amount of its Convertible Mote shall not be included for the purpose of calculating the
total cutstending principal amaount under the Convertible Notes, and the Non-Responding
Noteholder will not be treated as a Convertible Notehalder when ascertaining whether
any relevanl percentage (including, {or the avoidance of doubt, unanimity) of the wial
outstanding principal amount under the Convertible Motes has been obtained to approve
that request.

Na waiver of any provision of thiz Insttument shall be effective unless set forth in a
writlen instrument signed by the party waiving such pravision, No failure or delay by a
party in exercising any right, power or privilege hereunder shall operate as a walver
thereof, nor shall any single or partial exercize of the same preclude any other or further
exercise thereof or the exercize of any othet right, power or privilepe. Without limiting
the foregoing no watver by a parly of any breach by any other parly of any provision
herenf shall be deemed to be a waiver of any subsequent breach of that or any other
provision hereof. A waiver, express or implied, by any party under this Instrwent or any
failute to perform or breach by any party shall not constitute or be deemed a waiver of
any other rights ander this Instrument. The rights and remedies herein provided shall be
cumaiative and not exclusive of any rights or remedies provided by Taw.

No amendment, chanpge or addition hereto shall be effective or binding on the Company
or the Convertible Noteholder unless reduced to writing and executed by the Company
and the Convertible Noteholder for the time being,

Subject to Condition 4.2, any Convertible Noteholder may assign the righis or obligations
under this Tnstrument and other Transaction Documents to any third party with the
consent of the Company. The Company may assign or transfer any of its rights or delegaie
any of its obligations under this Instrument with the express prior written cansent of the
Convertible Moteholder. Any purporied transfer by any of the Parties in contravention of
this Condition shall be null and void ab initio.
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Any of the rights, powers, discretions and consents of the Convertible Noteholder under
this Instrument may be exercised by its authorised representative appeinted from time to
time to act on its behalf or by some other party or parties nominaied by the Convertible
Moteholder for the time being and such authorised representative or Person may enforce
such rights directly as if' it were a party 1o this Insttument.

This Lnstrument may be executad inl several counterparts (whether eriginal or facsimile
counterparts) and, upon due execuiion of all such counterparts by one or more Parties,
each counterpari shall be deemed to be an onginal hereof, and all such counterparts shall
together constitute one and the same instrument.

If at any time any provision of this Instrument is or becomes invalid, illepal or
unenforceable, (a) such provision will be fully severable, (b} this Instrument will be
construed and enforced as if such illegal, invalid or unenforceable provision will be
severed from this [nstrument, and {c} the remaining provisions of this [nstrument will
remain in full force and effect and will not be affected by the (llegal, invalid and
unenfarceable provision or by itz severance herefrom, it being intended that the rights of
the Parties and the Convertible Noteholder hereunder shall be enforceable to the fullest
extent permitted by Applicable Laws and the economic or legal substance of the
{ransactions contemplated hereby shall be preserved to the fullest extent permitted by
Applicable Laws. Upon such determination that any term or other provision is invalid,
llegal or incapable of beinp enforced. the Parties and the Convertible Moteholder shall
negoliate in good faith to modify this Instrument so as to effect the original intent of the
Parties and Lhe Convertible Nateholder as closely as possilile in an acceptable manner in
order that the transactions contemplated hereby are consummated as originafly
contemnplated to the greatest extent possible.

This Instrument shall inure to the benefit of and be binding upon the Company and the
Convertible Moteholder and their respective heirs, successors, legal represematives and
permitted assigns. Nothing in this Instrument, expressed or implied, is intended to confer
on any Person other than the Company and the Convertible Noteholder, and their
respective heirs, successors, legal representatives and permitted assigns, any rights,
remedies, obligations or liabilities under or by reason of this lnstrument.

The Company shall give such further assurance, provide such further information, iake
such further actions and execute and deliver such further documents and instruments as
are, in each case, within its power to give, provide and take so as to give full effec to the
provisions of this Instrument.

Unless expressly provided to the contrary in this Instrument, oiher than Convertible
Moteholder(s), a Persot who 1s not a Party has no right under the Contracts (Rights of
Third Parties) Ordinance {Cap 623 of the laws of Hong Kong) to enforce or to enjoy the
benafit ol any term of this Ingtrument.

Motwithstanding any term of this [nstrument, the consernt of any person who is not a Party
is not required to rescind or vary this Instrument at any time.

All payments payable by the Company under this Instrument shall be made inclusive of
any Taxation. If any deduction or withholding for or on account of Taxation is required
to be made from any payment to the Convertible Notehalder(s), then the Company shall
deduct such withholding, deduction, assessment or levy so that sach Cenvertible
Noteholder receives the amount of the payments net of such withholding, deduction,
assessment or levy.

The Company declares that it is impossible 1o measure i monetary lerms the damages
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that would be suffered by the Convertible Noteholdar(s} by reason of the failure by it to
perform any of the obligations hereunder. Therefore, it the Convertible Noteholder{s)
shall institute any action or proceeding to enforce the provisions hereof, the Company
heteby weives any claim or defense therein that the Convertible Noteholder{s) hasthave
an adequate remedy at law. The existence of this right will not preclude the Convertible
Maoteholder(s} from pursuing any other rights or remedies that they may have at [aw or in

quity.

45



EXHIBIT 1
Convertible Note Certificate

sorial no.;

China Parenting Network Holdings Limited PR RAEE A E R 2
fincorporated in Cayman fslands with lmited Hability)

HK3[#) at 8.0 % Redeemable Fixed Conpon Convertible Note forming part of an issue of
Convertible Note in the aggregate amount of HKS]#]
constitnded by an instrument dated 2023

ISSUED pursuant and subject to and with the benefit of an instrument by way of deed poll (the
“Instrument”™) dated 2023 and executed by Ching Parenting MNetwork

Holdings Limited [l F 285 E8F B2 8 (the “Company™).

THIS IS TG CERTIFY that [#] is the registered holder(s) of this Convertible Note {this
“Convertible Note"} represented by this Converible MNote certificate (this “Convertible Note
Certificate™) and i3, at the date hereof, entered tn the register of Convertible Noteholders of the
Cormpany kept at [#] a3 the holder of this Convertible Note in the principal amount of HICE[ #]

For value received, the Company promises to pay to the person who appears at the relevant time
on the register of Convertible Noicholders of the Company as the holder of this Convertilrle Note
(the “Converéible Noteholder™) in respect of which this Convertible Note Cettificate is 1ssued,
such amount as shall become due in respect of this Convertible Note Certificate and otherwiss to
comply with the terms under the Instrument.

This Convertible Note Cettificate is evidence of entitlement anly. Title (o this Convertible Note
passes only on due registration in the register of Convertible Noteholders and only the duly
registered holder i3 entitled to payments on this Convertible Notwe in respect of which this
Convertibie Note Certificate is issued.

No transfer of the whele or part of this Convertible Mete shall be registered unless accompanied
by this Conventible Mote Certificate.

This Convertible Note Certificate and this Convertible Note are poverned by and shall be
construed in accordance with the laws of Hong Kong without giving effect to any conflict of the
rules governing the substantive laws of any other jurisdictions.

Executed and delivered as a deed poll and given under the commaon seal of China Parenting

Network Holdings Limited P & RaB4HERFER 4 5],

Diated this day of 2023,

Director Secrerary

46



Mote: This Convertible Note commat be transfereed to bearer on delivery and is ondy transferable
to e extert peraitted by the terms and conditions theveof, This Certificate must be delivered to

the secretary of the Company for cancellovion and reissuance af an appropriate certificate in the
evenrt of any suckh transfer.
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EXHIBIT 2
Company Transfer Notice

The undersigned hersby irrevocably notify the Company that it wishes to transfer a principal
amount of HK B[ #] of the Convertible Note, and all rights and obligations in respect theraaf to in
accordance with Conditien 4.2 of the Instrument and the terns below,

Outstanding Principal Amount of the Convertible Mote: HK B[ »]

Cutstanding Principal Amount of the Converlitle Note to be transferred: HKS[#]

Proposed Transfer Price: [#]

Mame of the Proposed Transferze; [#]

Address of the Proposed Transferee: [#]

Dated;

Certifying Signature Name:
Title:
For and on behalf of

[Matme of Convertible Noteholder]

Motes:

] Defined terms vsed in this notice have the same meanings given fo them in the Canvertible
Nore insfrument dafed 2023 by Ching Parewiing Nerwork Holdings Limited /8%
gk F i g )

(2 The Compary shall have the right but not the abligation to redeem the principal amount
proposed o be transferred which is exercisable within 10 Business Davs from the date of
the Company Transfer Notice.
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EXHIBIT 3
Moteholder Transfer Notice

The undersigned hereby irrevocably notify the Convertible Moteholders that it wishes to transfer a
principat amount of HKE[#] of the Convertible Mote, and all rights and obligations in respect
thereof to in accordance with Condition 4.2 of the Instrument and the terms below,

Dutstanding Principal Amaunt of the Convertible Note to be transferred: HK${»]
Proposed Transier Price: [#]
Name of the Proposed Transferee: [#]

Address of the Proposed Transferee: [o]

Diated:

Certifying Signature Name:

Title:

For and on behalf of

[{Mame of Convertible Noteholder]
Noves:

{3 Defined terms used in 1his rotice fave the sawme meanings given to them in the Comvertible
Nore fnstrument dated 2023 by China  Porenting Metwork
Holdings Limited P T 285 REEREL G,

{4 The Convertible Noreholders shall have the right but nor ihe obligation to redeem e
principal amounr proposed fo be fropsferred on o pro vara bosis By proporfion o their respeciive
outstanding principal amount whick is exercisable within 10} Business Days from the date of the
Norcholder Transfer Notice,
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EXHIBIT 4
Transfer Form

(Being the Convertible Note of an aggregate principal amount of not more than HK$(#] (the
“Convertible Note™) issued pursuant to the Censtitutional Documents of China Parenting
Network Holdings Limited B & 43484 HH R4 5 (the “Company™ as authorised by a
resolution of the board of directors of the Company passed on [e] 2023).

FOR VALUE RECEIVED the indersigned hereby transfers a principal amount of HK$[ ] of the

Convertible Note in respect of which this Convertible Note Certificate is issued, and all rights and
obligations in respect thereof to

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE}

All payments in respect of the Convertible Note hereby transferred are to be made {unless
otherwise instructed by the transferor) to the following account:

Name of banlk:

[HK.$] account aumber:

For the account of

The Transferee hereby requesis the Company to despatch the new certificate(s) for the
outstanding principal amount of the Couvertible Note transferred pursuant to this Transter Form

by uninsured mail (at rmyfour risk) to the following person and address:

Mamne:

Address:

The Transferee hereby acknowledges having notice of all the provisions contained in the Terms
and Conditions of the Convertible MNote (and any instrements supplemental thereto).

Doated:
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Certifying Signature

Tranzferor's Name: Transferee's Name:

Transferor's authorized sipnature: Transferee's authorized signature:
Witness to Transferor's signature: Witness to Transferse's signature:
Nores:

feal A represemarive of the holder af this Convertible Note should state the capacity in which
fre signis, e g execuior,

fh) Jin the case of joint hotdevs, ofl foint holders must sign this Transfer Form.

fc} The sigrature of the person effecting a travnsfer shall conform fo any st of dufy authorised
Specimen signatures suppfied by the regictered older or be cartified by a notary public or
i such atfier mavner as the Company may require,

{d) Fhis Transfer Form showld be dated ns of the date it iz deposited with tite Campany,
&) By the cose where the Transferee i5 an individual, the Transferee consents to the nse of
any personal data thereof fas the same is defined under the Personal Data {Privacy}

Cridinance, Chaprer 486 of the Laws of Hong Eong fthe “Ohrdinanrce ") coflected by the
Company o the extent such nse fs compliant wirh the Ordinance,
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EXHIBIT 5
Conversicn Notice

{Being the Convertible Mote of agpregate principal amount of not more than HKE[#] (the
“Convertible Note™) issued pursuant to the Constitwtional Documents of China Parenting

Network Holdings Limited & [ 5 MR TR 2 7 (the “Company™) as authorised by a
resolution of the board of directors of the Company passed on [#] 2023)

This is & Conversion MNotice.

The undersigned hereby irrevocably requires the Company to convert the entire outsiending
principal amount of the Convertible Note specified below into the Shares in accordance with the
Conditions and the terms below.

Qutstanding principal amount of the Convertitla Note o be converted:
Conversion Price in Effect;

Number of Conversion Shares:

Wame in which Shares to be ragistered:

Address of registered shareholder:

[Delivery instructicns: Name:
Address:
{hher:

1/'We hereby request the Company to:

despatch the new certificate(s} of the new Shares required to be delivered upon conversion, be
despatched by uninsured mail (at myfour risk) to the following person and address:

MWame:
Address:

1'We irrevocably and unconditionally apree to accept all the fully paid ordinary Shares in the
capital of the Company to be issued pursuam hereto subject o the Constitutional Documents of
the Company.,

Dated;
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Cerlifying Signature Name:

ar

[Delivery instructions:

1/We hereby request that Company effectuate book entry settlement of the Conversion Shares in
accordance with Condition 8.2 of the Instrument 1o the credit of the following CCASS stock
account:

Acgount Bank:
Accounl Number:
Account Holder:

Modes:
{1
{2}

3}

(4)

(2}

The Conversion Date sholl be cny day durfag the Conversion Period

Defined terms wsed in this Notice have the same memsings given to them in the instriment
consiituring the Convertible Note exectied by the Comparvdated 2023,

To exercise the Conversion Righis oiiached to ory Convertible Note, the comverting
Comvertible Noreholder musi complere, execwie and deposit of his own axpense during
rormal busingss howrs o the prinvipal place of business of the Company the Conversion
Notice, together with fa) the relevamt Certificate, and (b) a cashier's order drawn on a
ficensed bank i Hong Kamg ov wire fransfer. Upon the giving of this notice fo e
Company. vou are deemed (o represent and warrant hat you have or will prompify pay aff
of the faxes on fermy vel ouf i Condition 8.2(B).

Where applicable, despaich of share certificates will be made at the risk and expense of
the converring Convertible Noteholder and the comverting Comvertible Noteholder will be
reguired (o submit any necessary documents requived in order fo effect despaich i the
manner specifred.

in the case wiere the converting Convertible Noteholder is an individual, the comverting
Corvertible Noreholder consents to the use of any personal dara thereaf (as the same is
defined under the Personal Data {Privacy) Ordinance, Chapter 486 of the Lows of Hong
Kong (the “Ordingnee ) colfected by the Company ar specified in the data collection
policy on its website and to the extent such use is complianf with the Ordingnce.
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EXHIBIT &
Converiible Noteholder Redemption Notice

The undersigned hereby irrevocably requires the Company to redeem the entire outstanding
principal amount of the Convertible Mote specified below in accordance with Condition 11.3 of
the [pstrument and the terms below.

Outstanding Principal Amount of the Convertible Note: HK3[»]

Outstanding Principal Amount of the Convertible Mote to be radeemed: HKE [#] Convartible
Noteholder Redemption Price: [}

Wame of Convertible Motebolder:
Addrass of Convertible Notsholder
Payment instructions:

Dated:

Certifving Signature Name:
Title:
For and on behalf of

[Mame of Convertible Moteholder]

Mofes!

{1} Defined tevms vsed in this notice have The sarte seanings given to them in the Comvertible
Note instrument dated 023 by China Parenting Network

Holdings Limited FE E ZEHSERERL 8

2 The Convertible Noteholder Redemprion Price speciffed abave i calerdated based on the
asstanpiion tar pavirent of the Corvertible Notehaolder Redewmption Price will be made
on the date of the Convertible Noteholder Redemption Notice,



