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BEMEE LA RTRBFE.

(%) REFFHME, HEVAMELEEE WA RTBEHER S0 A E
IESRMEEAT, Ek, THEAREMENRS. - -

(b)) PHRMAZTEE, HEREGASTBERD. JIARERBETA
FRER, VR, TEURMALRE UM R LA BE LN

. HEREGEIHIRAFR

BB EE TN R 2, RANT 2021418 15 BilmRESEE T,
FRGZ A HER BB HEHE SRR, URIESR LA EE . EEWE
WF, 2B BRI SHERSE, ZFT 2021 41 A 30 BRAT H B HE
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1. BARYHZHTREEEE WA ATFRGELFSREDBEO T RS
By, HANSRBGELSRE, AT REGEESLARSHAMEREEAL
Bl .

2. RS RIS, S AV, Y

A RS R T AR R S E A AT, 7 HAR R AR = 0
RO EHRR R MEERRNASE, BBk, SEEETHRIA AT
AESET. RENEFEEALTRIHMAT R,

3. R AZHMEARARMELNET. 8. PakMt.

4. PHERFICEREANFONE W LT LN REAMEEH M. FrRwe
EFHEW S BREERTERN, FHRARROET RAEELS O R, #E
» BUE B AR TR B SR B B R 55 5%

() ZJ5 BRI 55

1. BSFARSREETR . ATBUEM, MG R RIE S E R B B 89T B ELET
AHRERIFH B ERE, REENMMELSEESLARMEE.

2. GHSFHRANLIEGE, STE AL IR o R i B O RO ARAR SR T SR LR AR

3. FFESRMAERGEERSIEAAOEET G ES RIBRKN, JITER
BHEREEREER. AFFERELFREELSHNE. #E, RNEDER
AU TAR RSO R I E E RS T ZH/E T 2T 27 R EERILE RAKIEE
“HRME.

4. FHFERERMARLENEF SBEUGERFEZR, ZTHEBITHESRT
&R, ZHTURTRRGEESEAR. BRTEBELTRMAELESHNE,
B, B BATAN TR MEERS . EHET O RTRRGES
FE& A ERBEEN T,

5. FFASAARG SE A MRIRER G E TSR MRS L % TR HL
FBAEW. MHeiHEEREHMERERN, SENMERELRITEHEERITER.
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N EEREERNEE., Pk fFR

(—) {EEBRRARZETE, FHE7 RIEREIMLEF A, HEETHE
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REFEANSERITAIEFREEREN, KEENEREHEARTEABRE.

= AEERENEBRAESEREE A SEBTE R RAE N ER
BEAAFERR, ITBUEMAE G ER S EAANMER; Btz sh, HAbEmmgy
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=\ AEENERR S EREEAAN S ERERAES L, HESRA%ER
FREEXN RATZIN, AESE SR LRI EXT RATSEIMNE A RIE.

M. fEEXREREB. A6EERREA BT AREMHER ST
RRIFAHKAEE . RRBERAVFIHMT BN BRAEERIEEANR
e SR = A MRIERT FAR BRI S . B, AT,

fiy AEENE S HERS P ROGENRREAFRE TR ERR: 5H
RAFNEFIFEETHNFERR, WHREFARFERL.

7N~ AAEE NN BB B E R & R AT AT 52 A (R o P R AR
HIZAF R IR ], (EER S A AR ST B IR S P E AR, FREIKM.
R U T A T H (B 5 TR AR

G BAVEREERRFRA B RART R EMRIT. BRFE, UK
575 AT REIB NS G E AR R M, BREEEREMEFHEREDR
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U R A SR A PR A R0 A 4541 45 S LW e Y Facishare Co.,Ltd. B 40 S 0RO AR 4%
# - GERE

SBREFRRGEAFRATAURFIMESREETES RN
Facishare Co.,Ltd.Jf{ & R 46 AR B B AL %
HERERE

47 &R 7 [2021] 55 16008 5
SEEFRGEAFTRAR:

HERE PR R AR (R FRFUEA A BEZHRAT (LTFRER “&8ER” )
MZRFE, RARER. ITEBUEMMME, REMS. FWAMAEMEL, RARE
AR A 3 0 -AF R HA Y (Black-Scholes Model) , #ZBRMAERIfHETRRE, M4t
WAtk g il A 454 15 5 B9 J% () Facishare Co.,Ltd. B 4t S6 A H AR ABCHR 7 2020 4 12
A 31 BB ARMERT THE. EHERSEZZENEREDT:

—BUFAT N SR E BRI I 55 4R 5, 405 E Fr 24T 4 A R X Facishare Co.,Ltd.
B AR S B B IR AR 8 T b (B I A S B AT k4

. HEBE®: BE Facishare Co.,Ltd. Pt Se AR 9 AR BUIR #8 T 245 A Y
ARME, AEREGRREIMFRERENESEERL.

=. fi{EXTR: Facishare Co.,Ltd. i 4 Se AR I AR AR %5

WU, fh{EyEE: Facishare Co. Ltd. B) 4= ¥ 55 /= R A fit . BLAA{h {8 7 F LA &gt bR 2
ABRBE TR RIRE AN, FLAINRIREAH G S E bR KA S FE A
HE= AAMENESRGEEERRN, SBERIAXSETUME A ZHHR
ot R AR A ELYE B A A

B, MERE: ARMME.

7S EEEER: 2020 45 12 A 31 B, —UEMRAE G EEEE B E R0
PR o

B, AT BN A 35 - A7 /R #AE AL (Black-Scholes Model) .

I\ fEES W BEEEERTE, TAEE®R, Zh Facishare Co.Ltd.[{H
PR FAFIH AR B AE LN RS2 E S NEIRATIR FMAES RN T

B 8% Eitid Bl | EESRUSD |, | fEESRRMB

5| BX i By B GB)

1 | 0S-Class A 329,274,221 0.0166 5467,02 | 6.5249 35,671,797.95

2 PSE 535,817,154 0.0826 33,522,304 |  6.5249 218,729,681.37
PEEFREE L) ARBFEAR 3|
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SR E PRS2 A PR 2 R 004 1 55 R & F B3 S Facishare Co.,Ltd. B 7 H12 A6 AR B AR A%
% - fE{ERSE

B 8% Extid B | WESRUSD | | fEEZIRMB

5| BX ik i Gr) GE)

3 PS-E+ 429,812,336 0.0791 33,990,941 |  6.5249 221,787,490.93
&it 1,294,903,711 0.0791 72980271 |  6.5249 476,188,970.25

Facishare Co.,Ltd. ff} 5 {12 4 AR A BRA #2 5 vF ik 411 47,618.90 T3 7T

Tus BRI (IR AR B RO T4 B S I [ 45 R RO

AT I AEA L 8l EA ALK T REE B e G 8, (R
FIRESE M E S e, SR A R P 3 X e B AR 5 56 0 -

(=) FHEREREZXAEFRIFAAN . HREBMARERLFTIRES
FRAELAR R BB EERE B A0 o SR L0 B 0 BRI ARE ATAR BE A0 BT RHIO STk . Arik
. EBMRERTAMRAETNIE: SEARNFTERNEEN REMSEE
#ERE BT RMERRT O BEFRRTLER. HEAN R R Rk
AT BB ALK, PR ERPR R sSetE, Skttt eBEERG
AEFTERAE, Ao i Pk R SR IR A A B R R B B A R Pl .

(=) RWRfEEF, BAISHEMRMAT Facishare Co.,Ltd.Fi 52 R AGERHE A gt
%R, LARIRAIFE Wind BEifl. Capital 1Q H48 FE 4R A4 3T BLA B RO 25 45
M GHAE. RATHMEHE TAEERRRRE LR LR S MERLIRZ HEE, &
MR E LRI 55 1R R BHE AR AL B BRI L T 8 . AV BARBUZ S 53R E
B I LI AR IAVRIBAE A FAIRT Z 55 52 R0 IEH M A0 52 B 0 (T AT R
iE, BARERAMMEZSFENEE HMOERSHAMEF 250G R,

(=) &WREBREN Facishare Co. Ltd.f9/NI 2R, 3¢ Facishare Co.,Ltd. 387 4% il 5%
HAZEHIKR, MERAEERYEW. ERRMELFES, Facishare Co. Ltd. R FHZMEE
ANZERG#E TR EHEE T, MAERLELSIBERR. 4 E briaHER e
AFFRELE M.

(M) AR AEAE A 2R % PR 2 AU A R A (B R0

T EEREH: AMEEREERRE BN 202143 A 20 A, AEELE BT
FRE .

AR EAEREIEX, KT RAMGELSHEAERMEREREES
W, BB EREIEL.
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B - fHERE

SEEGFRGEDAERATREHMSWEEEB LN
Facishare Co.,Ltd. fff5 {1 Se B0 B B AL %
fEER & IESC

8 IR F7[2021) 5 16008 5

SR E R AR FRRA R :

REREFRR PR (LR FRIVEATEZ AR (LLURHEHR “ &BER” )
MZFE, BIEFMST. ZWAMALEMEN, 5% E M85 -7 3 50- £F /R T A

(Black-Scholes Model) , %R L ERIHEFERF, X & BEE RmFIMFREFEE K

f#9 Facishare Co.,Ltd. {5 H 56 BURI B9 AR A B 7E 2020 4F 12 A 31 B A RMERT T
fifE. PR AEEFRRE DT

— ZHEAEFREEA. BEE SAMGERTE FYE N ERSE
PN

FRMEETEOERNEFRFTANEBRERR, BB TERLN Facishare
Co. Ltd., EZ LA [RL 5 19 FADATE R & (& AARIBAL S E R FH AR AN
FILA I [ SRR AU I (R (&

(=) ZFEANE=REEE AR

1. EREICER

FRCAATR: SERE R ERARA R

JEL 4 FR: KINGDEE INTERNATIONAL SOFTWARE GROUP COMPANY LIMITED

Bt AXES: 00268

Eiohik: Conyers Trust Company (Cayman) Limited Cricket Square, Hutchins Drive PO
Box 2681 Grand Cayman KY1-1111 Cayman Islands

SRATIE AL 3,466,598,571 it

(Z) BB SR

1. EMEIEER

4 %R: Facishare Co., Ltd.

VEAMHE: an Exempted Company incorporated in the Cayman Islands with Limited Liability
with effect from the 27th day of November Two Thousand Twelve

P EBREEE (LR AREARE HE5RN
Zhong Ming  (Bei jing) Assets Appraisal International ~ Co.,Ltd




S8R [E PR S A PR A R PG T 55 R 5 S B Je Y Facishare Co., Ltd. 75 112 56U O AR AR 4%

B fGERE
2. FRALZEN
Facishare Co.Ltd.F 2012 % 11 A 27 H& L, #ZEf4EEMEH, Facishare Co. Ltd.

IRA SN T -

[ £% BERK | REEE | SR
1 | FacishareHoldingCo., Ltd. 0S-ClassA | 37,223,678 0.89%
2 IDGTechnologyVenturelnvestmentV,L.P. 0S-ClassA | 623,117 0.01%
3 IDGChinaMediaFundlIL.P. 0S-ClassA 9,251,292 0.22%
4 | NorthernLightVentureCapitallll,Ltd. 08S-ClassA 51,035,132 1.22%
5 DCMVenturesChinaFund(DCMVII),L.P. 0S-ClassA 40,805,019 0.98%
8 | DCMVIILP. 0S-ClassA 3,931,371 0.09%
7 | PinelightsHoldingCo.,Ltd 0S-ClassA 131,306,277 3.14%
8 KingdeelnternationalSoftwareGroupCompanyLimited 0S-ClassA 329,274,221 7.87%
9 | ESOP 08S-ClassA 357,912,810 8.56%
10 | FacishareHoldingCo. Ltd. 08S-ClassB 227,854,142 5.45%
11 | IDGTechnologyVenturelnvestment!V,L.P. PS-A 215,004,197 5.14%
12 | IDGTechnologyVenturelnvestmentV,L.P. PS-B 59,723,381 1.43%
13 | ChinaSoftinvestmentLimited PS-B 60,493,394 1.45%
14 | NorthernLightVentureCapitallll,Ltd. PS-B 179,073,925 4.28%
15 | IDGTechnologyVenturelnvestmentV,L.P. PS-B1 24,529,264 0.59%
16 | NorthemLightVentureCapitallll,Ltd. PS-B1 73,548,211 1.76%
17 | IDGChinaMediaFundIIL.P. PS-C 75,065,383 1.79%
18 | NorthernLightVentureCapitallll,Ltd. PS-C 64,547,378 1.54%
19 | DCMVenturesChinaFund(DCMVII),L.P. PS-C 204,819,682 4.90%
20 | DCMVIIL.P. PS-C 19,733,466 0.47%
21 | IDGChinaMediaFundIIL.P. PS-D 56,948,210 1.36%
22 | NorthernLightVentureCapitallll,Ltd PS-D 56,948,210 1.36%
23 | DCMVenturesChinaTurboFund,L.P. PS-D 77,091,111 1.84%
24 | DCMVenturesChinaTurboAffiliatesFund,L.P. PS-D 4,534,684 0.11%
25 | HillhouseFCSHoldingsLimited PS-D 359,722,967 8.60%
26 | IDGChinaMediaFundIIL.P. PS-D1 7,670,951 0.18%
27 | NorthernLightVentureCapitallll,Ltd. PS-D1 7,670,951 0.18%
28 | DCMVenturesChinaTurboFund,L.P PS-D1 43,468,711 1.04%
29 | DCMVenturesChinaTurboAffiliatesFund,L.P. PS-D1 2,556,930 0.06%
30 | HillhouseFCSHoldingsLimited PS-D1 7,670,940 0.18%
31 | CFCRMInvestmentLimited PS-D1 299,166,609 7.15%
32 | HorizonThrivelnternationalLimited PS-D1 76,709,386 1.83%
33 | MetawitcapitalL.P. PS-D1 38,354,694 0.92%
34 | KingdeelnternationalSoftwareGroupCompanyLimited PS-E 535,817,154 12.81%
35 | FacishareHoldingCo.,Ltd. PS-E 6,055,720 0.14%
36 | PinelightsHoldingCo.,Ltd PS-E 4,757,985 0.11%
37 | IDGTechnologyVenturelnvestmentV,L.P. PS-E+ 813,375 0.02%
38 | IDGChinaMediaFundlIL.P. _ PS-E+ 396,824 0.01%

PR E PR IR (dER) ARIEAR E

( Zhong Ming  (Beijing) Assets Appraisal International  Co.,Ltd




S PR A S A PR R UL A 2541 o S B 2 9 Facishare Co., Ltd. B 42 S AR 9 A

7 - fhERE
iaca 4 BEBK FRER | BRUEA
39 | NorthernLightVentureCapitallll,Ltd. PS-E+ 605,100 0.01%
40 | KingdeelnternationalSoftwareGroupCompanyLimited PS-E+ 429,812,336 10.28%
At 4,182,528,188 | 100.00%

3. EENSHHMR

Facishare Co.,Ltd. fMViR4E% L EHZ CRM fBR T ER, ABh A EHK N
Biz, HEHEETRIEN PaaS F&, A UREAFHIIEE. #HE. E8. R
&M, LIUEP AP OREEGENEER. MM, B, RERF.

R 55 RS AEAMETT R

4. Facishare Co.,Ltd. T AF 4V 914 55 R IR FNZR BRI

T 5 IR

SR ARTAT

HiH 01912 A31H 2020412 431 H

TN 14,454.83 2899956

E (3 k211 T 1,34165 96225

7 St 15,7948 29961.82

biiEign i 2092824 25,347.36
eI Eh f fif

ilask 2092824 25,347.36

b3 v 5,131.77 461446

ZERRE
BN ARFATT
T 2019 4R 2020 4EfE

= Bl 13.225.91 16,183.71

W ERA 3494.14 475119

Bide R 4819 11080

wERH 1338195 11,654.00

EERA 1,547.30 1,61868

WA 1192225 8,12355

it 35 B F -342.00 7667

B BERAEIRE 036 3825

In: HAbkas 4755 20069

= BLAE 1677873 -9,983.74

ENZ N 5805 7.89

oy FHEPREE CLR) ARFELR ER
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EURE PR R TR A R 400 55 4 5 B EL % L HY Facishare Co.,Ltd. Fii & 56 AUF] B AR AR
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Execution

SERIES E+ PREFERRED SHARE PURCHASE AGREEMENT

THIS SERIES E+ PREFERRED SHARE PURCHASE AGREEMENT (the
“Agreement”) is made and entered into as of November 26, 2020 by and among;:

L. Facishare Co., Ltd., an exempted company with limited liability
incorporated and existing under the Laws of the Cayman Islands (the “Company™);

2: Facishare Holding Co., Ltd., a business company incorporated and existing
under the Laws of the British Virgin Islands (the “BVI Company™);

3. Facishare Co., Limited (F¥#4EHRAF]), a company organized and
existing under the Laws of Hong Kong (the “HK Co.”);

4. Beijing Fenyang Technology Co., Ltd. (It R4 ZREH R FIEAT), a
limited liability company organized and existing under the Laws of the PRC, as the wholly-
owned subsidiary of the HK Co. (the “WFOE”);

5 Beijing Facishare Technology Co., Ltd. (tIR Z 314 E R A FRFTEL
#]), a limited liability company organized and existing under the Laws of the PRC (“Beijing
Facishare”);

6. Shenzhen FaciShare Interconnection Technology Co., Ltd. (R4 5
HIFRHE A IR 5TE A ), a limited liability company organized and existing under the Laws
of the PRC (“Shenzhen Facishare™);

7. Each of the persons as set forth in Schedule A attached hereto (collectively,
the “Founders”, and each an “Founder”); and

8. Each of the persons as set forth in Schedule B attached hereto (collectively,
the “Investors”, and each an “Investor”).
RECITALS
A. The Company desires to issue and sell to the Investors, and the Investors

desire to purchase from the Company certain number of Class A Ordinary Shares and Series
E+ Preferred Shares on the terms and conditions set forth in this Agreement; and

B. The Group Companies are engaged in the business of social network working
platform for precise interactive marketing and enterprise collaborative management (the
“Business”).

AGREEMENT
NOW, THEREFORE, in consideration of the foregoing recitals, the mutual promises
hereinafter set forth, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree as follows:

SECTION I
DEFINITIONS

Section 1.01 Definitions.



Unless otherwise defined in this Agreement, capitalized terms used in this
Agreement shall have the meanings set forth in Exhibit A hereto.

Section 1.02 Interpretation.

(a) Directly or Indirectly. The phrase “directly or indirectly” means directly or
indirectly through one or more intermediate Persons or through contractual or other
arrangements, and “direct or indirect” has the correlative meaning.

(b) Gender and Number. Unless the context otherwise requires, all words
(whether gender-specific or gender neutral) shall be deemed to include each of the masculine,
feminine and neuter genders, and words importing the singular include the plural and vice versa.

(c) Heading. Headings and subheadings are included for convenience only and
shall not affect the construction or interpretation of any provision of this Agreement.

LIRS » &,

(d) Include not Limiting. “Include”, “including”, “are inclusive of” and similar
expressions are not expressions of limitation and shall be construed as if followed by the words
“without limitation™.

(e) Reference to Documents.  References to this Agreement include the
schedules and exhibits, which form an integral part hereof. A reference to any section, schedule
or exhibit is, unless otherwise specified, to such section of, or schedule or exhibit to this
Agreement. The words “hereof”, “hereunder” and “hereto”, and words of like import, unless
the context requires otherwise, refer to this Agreement as a whole and not to any particular
section hereof or schedule or exhibit hereto. A reference to any document (including this
Agreement) is to that document as amended, consolidated, supplemented, novated or replaced
from time to time.

€3] Time. If a period of time is specified, such period shall be calculated
exclusive of the starting date but inclusive of the ending date.

(2) Writing.  References to writing and written include any mode of
reproducing words in a legible and non-transitory form including emails and faxes.

(h) Language. This Agreement is drawn up in the English language. If this
Agreement is translated into any language other than English, the English language text shall
prevail.

SECTION II
AGREEMENT TO PURCHASE AND SELL SHARES

Subject to the terms and conditions hereof, each Investor agrees, severally but not
jointly, to purchase at the Closing, and the Company agrees to issue and sell to each Investor
that number of shares set forth opposite such Investor’s name under the column of “Purchased
Shares” in Schedule B attached hereto (the “Purchased Shares™) at the total purchase price as
set forth opposite such Investor’s name under the column of “Aggregate Purchase Price” in
Schedule B attached hereto (the “Purchase Price”) at a per price of US$0.0168 per Class A
Ordinary Share and a per price of US$0.0698 per Series E+ Preferred Share.

(¥



SECTION III
CLOSINGS; DELIVERY

Section 3.01 Closing.

The purchase, sale and issuance of the Purchased Shares shall take place remotely
via the exchange of documents and signatures as soon as practical, but in no event later than
seven (7) Business Days after the fulfillment or waiver of the conditions to closing as set forth
in 0 and SECTION VIII or at such other time and place as the Company and the Investors may
mutually agree upon (the “Closing”, and date of the Closing, the “Closing Date™). The
Company’s shareholding structure immediately prior and after the Closing shall be as set forth
in the Company’s capitalization table attached hereto as Schedule C.

Section 3.02 Delivery.

(a) At the Closing, against compliance by the Company with its obligations
under Section 3.02(b), each Investor shall deliver to the Company:

(1) executed counterparts of each Transaction Document to which such
Investor is a party; and

(if)  respective aggregate amount of the Purchase Price of such Investor in
accordance with SECTION II by wire transfer in immediately available funds of US dollars to
a bank account designated by the Company, provided that the Company shall have delivered
to such Investor wire transfer instructions ten (10) Business Days prior to the Closing Date.

Notwithstanding the foregoing, the Lead Investor shall pay to the Company
an amount in US$ equal to (A) its respective Purchase Price minus (B) the Investor Expenses
at the Closing, and such payment shall constitute full discharge by the Lead Investor of its
obligations to pay the Company the respective Purchase Price for the Purchased Shares
pursuant to SECTION 1I and Section 3.01, provided that the Lead Investor shall issue to the
Company the invoices for the Investor Expenses at the Closing.

(b) At the Closing, against compliance by the Investor with its obligations under
Section 3.02(a), the Company shall deliver to each Investor:

1) a copy of updated register of members of the Company showing such
Investor as the holder of the Purchased Shares purchased by such Investor hereunder, certified
as a true copy by the registered agent of the Company,

(ii)  acopy of updated register of directors of the Company reflecting the
appointment of the Kingdee Directors, certified as a true copy by the registered agent of the
Company,

(iii)  a copy of the duly issued share certificate or certificates representing
the Purchased Shares issued in the name of such Investor, duly signed and sealed for and on
behalf of the Company with the original (duly signed and sealed for and on behalf of the
Company) to be delivered to such Investor within ten (10) Business Days after the Closing;
and

(iv)  executed counterparts of each Transaction Document to which any



Seller Party is a party.

SECTION 1V
REPRESENTATIONS AND WARRANTIES OF THE SELLER PARTIES

The Seller Parties hereby jointly and severally represent and warrant (other than
for Section 4.12(b) for which each Founder severally and not jointly represents and warrants)
to the Investors, subject to the disclosures set forth in the Disclosure Schedule, as of the date
hereof and the date of the Closing Date hereunder (or, if such representations and warranties
are made with respect to a certain date, as of such date), each of the statements contained in
this SECTION 1V is true, accurate and not misleading on and as of the date hereof and shall be
true, accurate and not misleading on and as of the Closing Date.

Section 4.01 Organization, Standing and Qualification.

Each Group Company is duly organized, validly existing and in good standing (or
equivalent status in the relevant jurisdiction) under, and by virtue of, the Laws of the place of
its incorporation or establishment and has all requisite power and authority to own its properties
and assets and to carry on its business as now conducted and, to the Knowledge of the Seller
Parties, as proposed to be conducted, and to perform each of its obligations hereunder and
under any agreement contemplated hereunder to which it is a party. Each Group Company is
qualified to do business in each jurisdiction where failure to be so qualified would have a
Material Adverse Effect. The Constitutional Documents of each Group Company are valid,
have been duly approved by competent Governmental Authorities or other applicable parties
and are in full force and effect. There are no outstanding rights, or commitments made by
any Group Company or any Founder to sell any of its equity interest in the PRC Companies,
other than as contemplated by the Transaction Documents.

Section 4.02 Capitalization.

(a) Company. As of the date hereof, the authorized share capital of the Group
Companies consists of US$100,000 divided into:

@) Ordinary Shares. Immediately prior to the Closing, a total of (i)
6,778,834,729 authorized Class A Ordinary Shares, 150,963,998 of which have been issued
and outstanding; and (ii) 227,854,142 Class B Ordinary Shares, all of which have been issued
and outstanding.

(i)  Preferred Shares. Immediately prior to the Closing, a total of (1)
215,004,197 authorized Series A Preferred Shares, all of which have been issued and
outstanding; (2) 299,290,700 authorized Series B Preferred Shares, all of which have been
issued and outstanding; (3) 98,077,475 authorized Series B-1 Preferred Shares, all of which
have been issued and outstanding; (4) 364,165,909 authorized Series C Preferred Shares, all of
which have been issued and outstanding; (5) 555,245,182 authorized Series D Preferred Shares,
par value US$0.00001, 533,631,676 of which have been issued and outstanding, (6) a total of
483,269,172 authorized Series D-1 Preferred Shares, 457,749,568 of which have been issued
and outstanding; (7) a total of 546,630,859 authorized Series E Preferred Shares, 546,454,095
of which have been issued and outstanding; and (8) a total of 431,627,635 authorized Series
E+ Preferred Shares, none of which have been issued and outstanding.

(iii)  Option Shares. Immediately prior to the Closing, 357,912,810 Class



A Ordinary Shares have been reserved under the ESOP (the “ESOP Reserved Shares™). For
the avoidance of doubt, as of this Agreement, 304,186,268 Class A Ordinary Shares have been
reserved under the ESOP, and an additional 53,726,542 Class A Ordinary Shares shall have
been reserved under the ESOP prior to the Closing.

(iv)  Options, Reserved Shares. The Company has reserved enough
Class A Ordinary Shares for issuance upon the conversion of the Preferred Shares (collectively,
the “Conversion Shares™). Except for (x) the conversion privileges of the Preferred Shares
issued and outstanding or to be purchased, (y) the preemptive rights provided in the
Shareholders Agreement, or (z) the ESOP, there are no options, warrants, conversion privileges
agreements or rights of any kind with respect to the issnance or purchase of the Equity
Securities of the Company. Apart from the exceptions noted in this Section 4.02(a)iv) and
the Transaction Documents, no shares (including the Purchased Shares and Conversion Shares)
of the Company’s outstanding share capital, or shares issuable upon exercise or exchange of
any outstanding options or other shares issuable by the Company, are subject to any preemptive
rights, rights of first refusal or other rights of any kind to purchase such shares (whether in
favor of the Company or any other Person).

)

W) Outstanding Security Holders. A list of all outstanding or reserved
Equity Securities, the record and beneficiary holders thereof of the Company and the BVI
Company as of the date hereof and as of the Closing Date is set forth in Section 4.02(a)(v) of
the Disclosure Schedule.

(vi)  Other than as contemplated by the Transaction Documents, there is
no share plan, share purchase, share option or other agreement or understanding under any
Person purchases, or otherwise acquires, or has the right to purchase or otherwise acquires, any
interest in the share capital of the Company.

(b) HK Co. The authorized share capital of HK Co. is HK$10,000.00 divided
into 10,000 shares of HK$1.00 each, one share of which is issued and outstanding and held by
the Company.

(c) WFOE. The WFOE is established by HK Co. as a wholly foreign-owned
subsidiary with limited liability under the Laws of the PRC. Unless otherwise disclosed in
Section 4.02(c) of the Disclosure Schedule, the registered capital of the WFOE has been fully
paid up in accordance with the schedule of payment stipulated in its articles of association,
approval document, certificate of approval and legal person business license and in compliance
with PRC Laws, and there is no outstanding capital contribution commitment.

(d)  Beijing Facishare. The registered capital of Beijing Facishare is set forth
opposite its holders” names in Section 4.02(d) of the Disclosure Schedule. The registered
capital of Beijing Facishare has been fully paid up in accordance with the schedule of payment
stipulated in its articles of association and legal person business license and in compliance with
PRC Laws, and there is no outstanding capital contribution commitment. There is no dispute
in respect of the ownership of the equity interest held by the existing shareholders in Beijing
Facishare.

(e) Shenzhen Facishare. Beijing Facishare holds one hundred percent (100%)
of the equity interest of Shenzhen Facishare. The registered capital of Shenzhen Facishare
has been fully paid up in accordance with the schedule of payment stipulated in its articles of



association, approval document, certificate of approval and legal person business license and
in compliance with PRC Laws, and there is no outstanding capital contribution commitment.

Section 4.03 Subsidiaries: Group Structure.

(a) Except for (i) the HK Co., one hundred percent (100%) of the outstanding
capital shares of which are owned by the Company, (ii) the WFOE, one hundred percent (100%)
of the equity interest of which are owned by the HK Co., (iii) Beijing Facishare, one hundred
percent (100%) beneficial ownership of the equity interests and one hundred percent (100%)
voting control of which are beneficially owned by the Company through the VIE Documents
and/or the Amended VIE Documents, and (iv) Shenzhen Facishare, one hundred percent (100%)
of the equity interest of which are owned by Beijing Facishare, unless otherwise disclosed in
Section 4.03(a) of the Disclosure Schedule, no Group Company presently owns or Controls,
directly or indirectly, any interest or share in any other Person or is a participant in any joint
venture, partnership or similar arrangement.

(b) Except for the Group Companies and the BVI Company, unless otherwise
disclosed in Section 4.03(b) of the Disclosure Schedule, the Founders do not presently own or
Control, directly or indirectly, any interest in any Person or is a participant in any joint venture,
partnership or similar arrangement, which is in competition with the business carried on by any
Group Company.

(c) Except as contemplated by the VIE Documents and/or the Amended VIE
Documents, there is no agreement between any shareholder of the Company with respect to the
ownership or Control of any Group Company.

Section 4.04 Due Authorization.

The Group Companies has all requisite power and authority to execute and deliver
of the Transaction Documents, to which it is a party, and to carry out and perform its obligations
hereunder and thereunder. ~All action on the part of the Seller Parties (and, as applicable, its
officers, directors and shareholders) necessary for the authorization, issuance, reservation for
issuance, sale, transfer and delivery of all of the Purchased Shares and the Conversion Shares
under this Agreement has been taken or will be taken prior to the Closing. Each of the
Transaction Documents and the Constitutional Documents is or will, upon its execution be a
valid and binding obligation of each Seller Party enforceable in accordance with its terms,
subject, as to enforcement of remedies, to (i) applicable bankruptcy, insolvency, moratorium,
reorganization and similar Laws affecting creditors’ rights generally, and (ii) limits of Laws
relating to the availability of specific performance, injunctive relief, or other equitable remedies.

Section 4.05 Valid Issuance of Purchased Shares.

(a) The Purchased Shares are, and Conversion Shares when issued, sold and
delivered in accordance with the terms hereof for the consideration expressed herein, are duly
and validly issued, fully paid and nonassessable, in compliance with all applicable securities
Laws,and free of restrictions on transfer other than restrictions on transfer under the Transaction
Documents and applicable Laws. Upon consummation of the Closing and registration of the
Purchased Shares in the name of the relevant Investor in the register of members of the
Company, such Investor will own the relevant Purchased Shares free and clear of all
encumbrances.



(b)  The issuance of any Purchased Shares is not subject to any consent,
preemptive rights or rights of first refusal, or if any such consent, preemptive rights or rights
of first refusal exist, such consent has been obtained and waiver of such rights has been
obtained from the holders thereof.

(c)  All currently outstanding capital shares of the Company are duly and validly
issued, fully paid and nonassessable, and all outstanding shares, options, warrants and other
securities of the Company and each other Group Company have been issued in full compliance
with the requirements of all applicable securities Laws, including, to the extent applicable, the
registration and prospectus delivery requirements of the United States Securities Act of 1933,
as amended (the “Act”), or in compliance with applicable exemptions therefrom, and all other
provisions of applicable securities Laws, including, without limitation, anti-fraud provisions.
The Company holds no treasury shares.

Section 4.06 Liabilities and Financial Conditions.

Except as reflected in the Financial Statements or otherwise disclosed in
Section 4.06_of the Disclosure Schedule, no Group Company has any indebtedness for
borrowed money or other liabilities of any nature, whether accrued, absolute, contingent or
otherwise and whether due or to become due, that it has directly or indirectly created, incurred,
assumed, or guaranteed, or with respect to which the Group Company has otherwise become
directly or indirectly liable. Immediately before and immediately after the Closing: (a) the
aggregate assets, at a fair valuation, of the Group Companies will exceed the aggregate
Liabilities of the Group Companies, as the debt becomes absolute and matures, and (b) the
Group Companies will not have incurred, and will not believe that it will incur, debt beyond
its ability to pay its debt as such debt becomes absolute and matures.

Section 4.07 Title to Properties and Assets.

(a) Each Group Company has good and marketable title to its properties and
assets held in each case free of any Lien (other than Permitted Liens).

(b)  No Group Company owns any real property. With respect to the property
and assets it leases, each Group Company is in compliance with such leases in all material
aspects, unless otherwise disclosed in 0(b) of the Disclosure Schedule. All such leasehold
properties are held under valid, binding and enforceable lease of a Group Company, and to the
Knowledge of the Seller Parties, are free of any Liens of any party other than the lessors of
such property and assets.

Section 4.08 Status of Proprietary Assets.

(a)  Each Group Company (a) has independently developed and owns free and
clear of all Lien, or (b) has a valid right or license to use, all Proprietary Assets, including
without limitation, all Registered Intellectual Property, necessary and appropriate for the
Business and without any infringement of the rights of others.

(b)  Section 4.08 of the Disclosure Schedule contains a complete and accurate list
of all Proprietary Assets, including all Registered Intellectual Property, owned, licensed to or
used by each Group Company. There are no outstanding options, licenses, agreements or rights
of any kind granted by any Group Company or any othcr Party in connection with the
Proprietary Assets owned by the Group Companies, nor is any Group Company bound by or




as a party to any options, licenses, agreements or rights of any kind with respect to the
Proprietary Assets of any other Person. To the Knowledge of the Seller Parties, no Group
Company has received any written communications alleging that it has violated or, by
conducting its business as proposed, would violate any Proprietary Assets of any other person
or entity, nor is there any reasonable basis therefor. To the Knowledge of the Seller Parties,
none of the current or former officers, Key Employees or consultants of any Group Company
(at the time of their employment or engagement by a Group Company) has been or is obligated
under any Contract, or subject to any Governmental Order, that would interfere him, her or it
to promote the interests of such Group Company or that would conflict with the business of
such Group Company as proposed to be conducted or that would prevent such officers,
employees or consultants from assigning to such Group Company inventions conceived in
connection with services rendered to such Group Company. To the Knowledge of the Seller
Parties, neither the execution nor delivery of the Transaction Documents, nor the carrying on
of the Business of any Group Company by its employees, nor the conduct of the business of
any Group Company as proposed, will conflict with or result in a breach of the terms,
conditions or provisions of, or constitute a default under, any material contract, covenant or
instrument under which any of such employees is now obligated. To the Knowledge of the
Seller Parties, it is unnecessary to utilize any inventions of any employee of the Group
Companies (or people the Group Companies currently intend to hire) made prior to or outside
the scope of their employment for the Business. Each Key Employee of the Group
Companies is obliged to assign to the Group Companies all intellectual property rights he or
she owns that are related to the Business. No government funding, facilities of any
educational institution or research center, or funding from third parties has been used in the
development of any Proprietary Assets of any Group Company. To the Knowledge of the Seller
Parties, there has been no dispute on the Proprietary Assets or confidentiality, non-competition
between the Founders and Key Employees of the Group Companies and their prior employers.

(c) The Group Companies have taken reasonable steps in accordance with
normal industry practice to maintain the confidentiality of the trade secrets and other
confidential Proprietary Assets used in connection with the Business. To the Knowledge of the
Group Companies, no Key Employee, independent contractor or agent of any Group Company
is in default or breach of any term of any nondisclosure agreement, employment agreement,
assignment of invention agreement or similar agreement or contract relating in any way to the
protection, ownership, development, use or transfer of Proprietary Assets.

(d)  No Action has been asserted or is pending or currently threatened against any
Group Company (i) based upon or challenging or secking to deny or restrict the use by any
Group Company of any of the Registered Intellectual Property, (ii) alleging that any services
provided by, processes used by, or products manufactured or sold by any Group Company
infringe or misappropriate any Proprietary Asset right of any third party. No Action in which
any Group Company alleges that any person is infringing upon, or otherwise violating, its
Registered Intellectual Property rights are pending, and none has been served, instituted or
asserted by any Group Company.

Section 4.09 Material Contracts and Obligations.

All Material Contracts are listed in Section 4.09 of the Disclosure Schedule and have
been made available for inspection by the Investors and their counsels. Unless otherwise
disclosed in the Section 4.09 of the Disclosure Schedule, all of the Material Contracts are valid,
binding and enforceable against the parties thereto and the terms thereof have been complied




with by the relevant Group Company and, to the Knowledge of the Seller Parties, all the other
parties thereto to the extent such obligations to perform have accrued. To the Knowledge of
the Seller Parties, there are no circumstances likely to give rise to any breach of such terms, no
grounds for rescission, avoidance or repudiation of any of the Material Contracts and no notice
of termination or of intention to terminate has been received by any Group Company in respect
of any Material Contracts.

Section 4.10 Litigation.

There is no Action pending or, to the Knowledge of the Seller Parties, currently
threatened against any of the Group Companies, any Group Company’s activities, properties
or assets or against any officer, director or Key Employee of each Group Company in
connection with such officer’s, director’s or Key Employee’s relationship with, or actions taken
on behalf of any Group Company, or otherwise. To the Knowledge of the Seller Parties, there
is no factual or legal basis for any such Action that is likely to result, individually or in the
aggregate, in a Material Adverse Effect. By way of example, but not by way of limitation,
there are no Actions pending against any of the Group Companies or, to the Knowledge of the
Seller Parties, currently threatened against any of the Group Companies, relating to the use by
any Key Employee of any Group Company of any Proprietary Assets to any of their former
employers, clients or other relevant parties. None of the Group Companies is subject to any
Governmental Order and there is no Action by any Group Company currently pending or which
it intends to initiate.

Section 4.11 Compliance with Laws and Governmental Orders.

(a) Except as disclosed in Section 4.11 of the Disclosure Schedule, each of the
Founders and other holders or beneficiary holders of any Equity Securities of the Company
(other than the Preferred Shares), who is a “Domestic Resident” and subject to the registration
or reporting requirements of Circular 37 or any other applicable SAFE rules and regulations
(the “SAFE Rules and Regulations”), has complied with such reporting and/or registration
requirements under the SAFE Rules and Regulations.

(b)  Except as disclosed in Section 4.11 of the Disclosure Schedule, the Seller
Parties have obtained or will obtain all Approvals from applicable Governmental Authorities
and have fulfilled any and all filings and registration requirements with applicable
Governmental Authorities in accordance with the applicable Laws necessary with respect to
the consummation of the transactions contemplated hereunder as of the Closing (if it occurs)
and the conduct of the Business as currently conducted and, to the Knowledge of the Seller
Parties, proposed to be conducted , and to the Knowledge of the Seller Parties, the business
proposed to conducted by the Group Companies (as for the PRC Companies, including but not
limited to the registrations with the Ministry of Commerce, the State Administration of Industry
and Commerce, the SAFE, or their respective local counterparts, tax bureau, customs). The
Approval shall be fully effective prior to or as of the Closing (if it occurs). None of the Group
Companies is in material default under any of such Approval.

(c) To the Knowledge of the Seller Parties, none of the PRC Companies has
received any letter or notice from any Governmental Authority in the PRC notifying revocation
of any Approvals issued to it for noncompliance or the need for compliance or remedial actions
in respect of the activities carried out directly or indirectly by it. In respect of any Approvals
requisite for the conduct of any part of the Business by the PRC Companies which are subject



to periodic renewal, the Seller Parties reasonably believe that such requisite renewals will be
timely granted by the relevant Governmental Authorities in the PRC.

(d) Except as disclosed in Section 4.11 of the Disclosure Schedule, each of the
PRC Companies has been conducting and will conduct its business activities within the
permitted scope of business or is otherwise operating its business in full compliance with all
relevant legal requirements and with all requisite licenses, permits and Approvals granted by
competent Governmental Authorities in the PRC in all material aspects.

Section 4.12 Compliance with Other Instruments and Agreements.

(a)  None of the Group Companies is or has been in, nor shall the conduct of its
business as currently or, to the Knowledge of the Seller Parties, proposed to be conducted result
in, violation, breach or default of any term of its Constitutional Documents of the respective
Group Company, or in any material respect of any term or provision of Material Contract or of
any Governmental Order applicable to or binding upon the Group Company. None of the
activities, agreements, commitments or rights of any Group Company is ultra vires or invalid,
or unauthorized unless otherwise disclosed in Section 4.12 of the Disclosure Schedule. The
execution, delivery and performance of and compliance with the Transaction Documents and
the consummation of the transactions contemplated hereby and thereby, will not result in any
such violation, breach or default, or be in conflict with or constitute, with or without the passage
of time or the giving of notice or both, either a default under any Group Company’s
Constitutional Documents or any Material Contract, or a violation of any Laws, or an event
which results in the creation of any Lien upon any asset of any Group Company.

(b)  Except as disclosed in Section 4.12 of the Disclosure Schedule, no Founders
is in violation (i) of any Governmental Order or (iii) under any Contract to which he or she is
a party or by which he or she is bound or, of any provision of statute, rule or regulation
applicable to such Founder the violation of, in each case, which would either individually or in
the aggregate, reasonably be expected to lead to a Material Adverse Effect in respect of his or
her duty and position in the Group Companies. The execution, delivery and performance of the
Transaction Documents and the consummation of the transactions contemplated by the
Transaction Document will not result in any such violation or be in conflict with or constitute,
with or without the passage of time and giving of notice, either (i) a default under any
Governmental Order or Contract or (ii) an event which results in the creation of any Lien upon
any assets of any Founder, which would either individually or in the aggregate, reasonably be
expected to lead to a Material Adverse Effect.

Section 4.13 Registration Rights.

Except as provided in the Transaction Documents, no Seller Party has granted or
agreed to grant any person or entity any registration rights (including piggyback registration
rights) with respect to, nor is the Company obliged to list, any of the Company’s shares (or the
shares of the PRC Companies) on any securities exchange. Except as under the VIE
Documents and/or the Amended VIE Documents, or as contemplated the Transaction
Documents, there are no voting or similar agreements which relate to the share capital of the
Company or any of the equity interests of the PRC Companies.

Section 4.14 Financial Advisor Fees.



There exists no agreement or understanding between any Group Company and any
investment bank or other financial advisor under which such Group Company may owe any
brokerage, placement or other fees relating to the offer or sale of the Purchased Shares.

Section 4.15 Financial Statements.

(a)  The financial statements of each Group Company consists of (i) the
unaudited accounts and the final settlements and payments of income tax report (1) 7571
JLH %18 %) of the WFOE, Beijing Facishare and Shenzhen Facishare ended as of
December 31, 2019, (ii) the unaudited accounts of the Company and the HK Co. ended as of
August 31, 2020, and (iii) the management accounts of the Group Companies ended as of
August 31, 2020, (the audited and unaudited accounts, management accounts and any notes
thereto are hereinafter referred to as the “Financial Statements” and August 31, 2020, the
“Financial Statements Date™).

(b)  The Financial Statements (a) are in accordance with the books and records of
the applicable Group Company, (b) present a true and fair view of the financial condition of
such Group Company at the date or dates therein indicated and the results of operations for the
period or periods therein specified, and (c) have been provided to the Investors and prepared
in accordance with the applicable GAAP applied on a consistent basis, except as to the
unaudited consolidated financial statements, for the omission of notes thereto and normal
year-end audit adjustments. ~ Specifically, but not by way of limitation, the respective balance
sheets of the Financial Statements disclose all of the Group Companies’ respective debts,
liabilities and obligations of any nature, whether due or to become due, as of their respective
dates (including, without limitation, absolute liabilities, accrued liabilities, and contingent
liabilities) to the extent such debts, liabilities and obligations are required to be disclosed in
accordance with the PRC GAAP. The Group Companies have good and marketable title to
all assets set forth on the balance sheets of the respective Financial Statements, except for such
assets as have been spent, sold or transferred in the ordinary course of business since their
respective dates. Except as disclosed in the Disclosure Schedule, none of the Group Companies
is a guarantor or indemnitor of any indebtedness of any other person or entity. There is no
contingent or asserted claims, refusals to pay, or other rights of set-off with respect to any
accounts receivable of any PRC Domestic Company. Each Group Company maintains and
will continue to maintain a standard system of accounting established and administered in
accordance with the applicable GAAP as required in the jurisdiction where it is incorporated.

Section 4.16 Activities since Financial Statements Date.

Since the Financial Statements Date, except for any transactions, activities and/or
arrangements as contemplated, permitted by or in connection with the Transaction Documents,
or otherwise disclosed in Section 4.16 of the Disclosure Schedule, with respect to each Group
Company, without the prior written consent of the Lead Investor, there has not been:

(a) any change in the assets, liabilities, financial condition or operating results of
the Group Company from that reflected in the Financial Statements, except changes in the
ordinary course of business that have not been, in the aggregate, materially adverse;

(b)  any material change in the contingent obligations of the Group Company by
way of guarantee, endorsement, indemnity, warranty or otherwise;



(c) any damage, destruction or loss, whether or not covered by insurance,
materially and adversely affecting the assets, properties, financial condition, operating results,
prospects or business of the Group Company (as presently conducted and as presently proposed
to be conducted);

(d)  any waiver by the Group Company of a valuable right or of a material debt;

(e) any satisfaction or discharge of any lien, claim or encumbrance or payment
of any obligation by the Group Company, except such satisfaction, discharge or payment made
in the ordinary course of business that would not have a Material Adverse Effect;

® any material change or amendment to a material contract or arrangement by
which the Group Company or any of its assets or properties is bound or subject, except for
changes or amendments which are expressly provided for or disclosed in this Agreement;

(2) any material change in any compensation arrangement or agreement with any
present or prospective employee, contractor or director;

(h) any sale, assignment or transfer of any Proprietary Assets or other material
intangible assets of the Group Company;

(i) any resignation or termination of any key officer or employee of the Group
Company;

G4) any mortgage, pledge, transfer of a security interest in, or lien created by the
Group Company, with respect to any of the Group Company’s properties or assets, except liens
for taxes not yet due or payable;

(k) any debt, obligation, or liability incurred, assumed or guaranteed by the
Group Company other than in ordinary course of business operation in excess of RMB20,000
per annum or in excess of RMB20,000 in the aggregate;

o) any declaration, setting aside or payment or other distribution in respect of
any of the Group Company’s share capital, or any direct or indirect redemption, purchase or
other acquisition of any of such share capital by the Group Company;

(m)  any failure to conduct business in the ordinary course, consistent with the
Group Company’s past practices;

(n)  any transactions of any kind with any of its officers, directors or Key
Employees, or any members of their immediate families, or any Person Controlled by any of
such individuals;

(o)  any other event or condition of any character which could reasonably be
expected to have a Material Adverse Effect; or

(p) any agreement or commitment by the Group Company or any Seller Party to
do any of the things described in this Section 4.16.

Section 4.17 Tax Matters.



The provisions for taxes in the respective Financial Statements are sufficient for the
payment of all accrued and unpaid applicable taxes of the covered Group Company, whether
or not asscssed or disputed as of the date of cach such balance sheet. There have been no
examinations or audits of any tax returns or reports by any applicable governmental agency.
Except as disclosed in Section 4.17 of the Disclosure Schedule, each Group Company has duly
filed all tax returns required to have been filed by it and paid all taxes shown to be due on such
returns. Each Group Company is not subject to any waivers of applicable statutes of
limitations with respect to taxes for any year. Since the Financial Statements Date, none of
the Group Companies has incurred any taxes, assessments or governmental charges other than
in the ordinary course of business and each Group Company has made adequate provisions on
its books of account for all taxes, assessments and governmental charges with respect to its
business, properties and operations for such period. None of the Group Companies is or has
ever been a “Controlled Foreign Corporation (“CFC”) or a “Passive Foreign Investment
Company (“PFIC”)”, as such terms are defined in the United States Internal Revenue Code of
1986, as amended (the “Code™).

The Group Companies have deducted and withheld sufficient amounts from any
payment for the transfer of any shares of any of the Group Companies or the BVI Company by
any current and/or former shareholder of the Company to pay all taxes in connection with such
transfer under any applicable Laws.

Section 4.18 Interested Party Transactions.

Except for the employment agreement, confidentiality agreement, non-compete
agreement and other Contract in similar nature with any Group Company, no Founder, or any
shareholder, officer, director or employee of any Seller Party, or any Affiliate of them (each, a
“Interested Party”) has, directly or indirectly, signed any Contract with any Group Company.
No Interested Party, either directly or indirectly, has an interest in: (a) any person or entity
which purchases from or sells, licenses or furnishes to a Group Company any goods, property,
intellectual or other property rights or services; or (b) any contract or agreement to which a
Group Company is a party or by which it may be bound or affected.

Section 4.19 Environmental and Safety Laws.

None of the Group Companies is in violation of any applicable Laws relating to the
environment or occupational health and safety and no material expenditures are or will be
required in order to comply with any such existing Laws.

Section 4.20 Employee Matters.

(a)  Except as otherwise disclosed in Section 4.20(a) of the Disclosure Schedule,
the Group Companies have complied in all material aspects with all applicable employment
and labor Laws, including those in relation to equal opportunity, minimum wages, insurance,
social security, social insurance, housing funds, national insurance, state funds or equivalent,
working hours, overtime payment, holidays and leave.

(b)  Except as otherwise disclosed in Section 4.20(b) of the Disclosure Schedule,
the Group Companies have entered into employment agreements and confidentiality, no-
competition and intellectual property rights agreements with their respective current employees
to the satisfaction of the Lead Investor. The Group Companies are not aware that any officer




or Key Employee intends to terminate their employment with any Group Company, nor does
any Group Company have a present intention to terminate the employment of any officer or
Key Employee. Except for statutory social insurance schemes and housing fund schemes and
except as disclosed in Section 4.20 of the Disclosure Schedule, the Group Companies have not
adopted or implemented any Benefit Plan.

(c) Except as otherwise disclosed in Section 4.20(c) of the Disclosure Schedule,
no Group Company is delinquent in payments to any of its employees, consultants, or
independent contractors for any wages, salaries, commissions, bonuses, or other direct
compensation for any service performed for it to the date hereof or amounts required to be
reimbursed to such employees, consultants, or independent contractors. Each Group
Company has withheld and paid to the appropriate Governmental Authorities or is holding for
payment not yet due to such Governmental Authorities all amounts required to be withheld
from employees of such Group Company and is not liable for any arrears of wages, taxes,
penalties, or other sums for failure to comply with any of the foregoing.

Section 4.21 Exempt Offering.

The offer and sale of the Purchased Shares under this Agreement, and the issuance
of the Conversion Shares upon conversion of the Purchased Shares are or shall be exempt from
the registration requirements and prospectus delivery requirements of the Act, and from the
registration or qualification requirements of any other applicable securities Laws.

Section 4.22 No Other Business.

The Company was formed solely to acquire and hold an equity interest in the HK
Co., and since its formation has not engaged in any business and has not incurred any liability
in the course of its business of acquiring and holding its equity interest in the HK Co.. The HK
Co. was formed solely to acquire and hold an equity interest in the WFOE, and since its
formation has not engaged in any business and has not incurred any liability in the course of
its business of acquiring and holding its equity interest in the WFOE. The PRC Companies
are engaged solely in the Business and have no other activities.

Section 4.23 Minute Books.

The minute books of each Group Company with regard to the material matters or
material transactions since its time of formation have been made available to the Lead Investor
and each such minute books contains a complete summary of all meetings and actions taken
by directors and shareholders or owners of such Group Company, and reflects all transactions
referred to in such minutes accurately in all material respects.

Section 4.24 Obligations of Management.

To the Knowledge of the Seller Parties, each of the Key Employees identified in
Section 4.24 of the Disclosure Schedule is currently devoting his or her full working time to
the conduct of the Business of a Group Company or the Group Companies. No Seller Party is
aware that any employee is planning to work less than full time at a Group Company in the
future. None of such employees is currently working for a competitive enterprise, whether or
not such person is or will be compensated by such enterprise. No Founder is currently
working for a competitive enterprise, whether or not such person is or will be compensated by
such enterprise




Section 4.25 Disclosure.

Each Seller Party has fully provided the Investors with all the information that the
Investors have requested for deciding whether to purchase the Purchased Shares and all
information that each Seller Party reasonably believes is necessary or relevant to enable the
Investors to make an informed investment decision. No representation or warranty by any
Seller Party in this Agreement and no information or materials provided by any Seller Party to
the Investors in connection with the negotiation or execution of this Agreement or any
agreement contemplated hereby contains or will contain any untrue statement of a material fact,
or omits or will contain to state any material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances in which they are made, not
misleading.  No financial forecasts or forward-looking statements in any business plans or
other materials provided by any Seller Party to the Investors have been prepared based on
unreasonable assumptions.

Section 4.26 Insurance.

Each Group Company has in full force and effect automobile insurance policies and
employee casualty insurance policies, with extended coverage, sufficient in amount (subject to
reasonable deductibles) to allow it to receive adequate compensation for any of the losses that
it may incur within the two categories cited above.

Section 4.27 Anti-Corruption.

No Group Company, nor to the Knowledge of the Group Companies, any director,
agent, employee or any other person acting for or on behalf of any Group Company, has directly
or indirectly (i) made any contribution, gift, bribe, payoff, influence payment, kickback, or any
other fraudulent payment in any form, whether in money, property, or services to any Public
Official (as defined below) or otherwise (A) to obtain favorable treatment in securing business
for a Group Company, (B) to pay for favorable treatment for business secured, or (C) to obtain
special concessions or for special concessions already obtained, for or in respect of any Group
Company, in each case which would have been in violation of any applicable Taw or (ii)
established or maintained any fund or assets in which any Group Company shall have
proprietary rights that have not been recorded in the books and records of a Group Company
or (iii) violated any applicable Laws relating to anti-bribery, anti-corruption, anti-money
laundering, record keeping and internal controls.

SECTION V
REPRESENTATIONS AND WARRANTIES OF THE INVESTORS

Each Investor hereby, severally but not jointly, represents and warrants to the
Company as follows:

Section 5.01 Authorization.

The Investors have all requisite power, authority and capacity to enter into this
Agreement and each other Transaction Document to which it is a party and to carry out and
perform its obligations hereunder and thereunder. This Agreement has been duly authorized,
executed and delivered by the Investors. This Agreement and each Transaction Document to
which it is a party, when executed and delivered by any Investor, will constitute valid and
legally binding obligations of such Investor, subject, as to enforcement of remedies, to



applicable bankruptcy, insolvency, moratorium, reorganization and similar laws affecting
creditors’ rights generally and to general equitable principles.

Section 5.02 Purchase for Own Account.

The Purchased Shares will be acquired for such Investor’s own or its Affiliate’s
account, not with a view to or in connection with the sale or distribution of any part thereof.

SECTION VI
COVENANTS OF THE SELLER PARTIES

Each of the Seller Parties covenants to the Investors as follows:

Section 6.01 Use of Proceeds from the Sale of Purchased Shares.

The Company shall use the proceeds from the issuance and sale of the Purchased
Shares for general corporate and operation purposes of the Company and its subsidiaries.
Unless otherwise agreed to in writing by the Board of Directors (including the affirmative
vote of Kingdee Directors), or for the Redemption of Ordinary Shares under Section 7.19
hereof, no proceeds from the sale of the Purchased Shares shall be used (i) in the purchase of
any securities, (ii) in the investment of any other entities, (iii) in the payment of any debt of
the Company or its subsidiaries, or (iv) in the repurchase or cancellation of securities held by
any shareholders of the Company.

Section 6.02 Availability of Class A Ordinary Shares.

The Company hereby covenants that at all times there shall be made available, free
of any Liens and encumbrances, for issuance and delivery upon conversion of the Purchased
Shares such number of Class A Ordinary Shares or other shares in the share capital of the
Company as are from time to time, and will take all steps necessary to increase its authorized
share capital to provide for sufficient number of Class A Ordinary Shares issuable upon
conversion of the Purchased Shares.

Section 6.03 Business of the Company and the HK Co.

The business of the Company shall be restricted to the holding of shares or equity
interest in the HK Co. and the business of the HK Co. shall be restricted to the holding of shares
or equity interest in the WFOE.  As of the Closing Date, neither the Company nor the HK Co.
has conducted any business.

Section 6.04 Business of the PRC Companies.

Prior to entering into any new business other than those in the scope of the Business,
each Seller Party shall use its/his/her best efforts and take all necessary actions to implement
and carry out the new business plan subject to the prior written approval of Board of Directors,
including, without limitation, hiring employees, renting office space, employing legal and
technical consultants and undertaking other customary business activities. From the Closing
and until the new business plan is duly amended in accordance with all necessary procedures,
the business of the Group Companies shall be limited to the Business. The value-added
telecommunication business shall be operated by the Group Company holding the value-added
telecommunication permit.



Section 6.05 Use of Lead Investor’s Name or Logo.

Without the prior written consent of the Lead Investor, and whether or not such
Investor is then the shareholder of the Company, none of the Seller Parties shall use, publish,
reproduce or refer to the names (in English, Chinese character or pinyin) of the Lead Investor,
its Affiliates and/or Controlling persons or any similar names, trademarks or logos in any
discussion, documents or materials for any marketing, advertising, promotional or other
purposes.

Section 6.06 Equity Compensation.

The Company shall not directly or indirectly issue Ordinary Shares, share options or
other forms of equity of the Company to employees, directors or consultants except with
respect to the ESOP approved in accordance with the Restated Articles.

Section 6.07 Tax Indemnity.

The Founders and the BVI Company hereby undertake to pay to the Investors
respectively an amount equal to the amount of any diminution in the value of the Series E+
Preferred Shares, and to indemnify the Company against any and all losses, liabilities, damages,
suits, obligations, judgments or settlements or any kind (including, without limitation, all
reasonable legal costs, costs of recovery and other expenses incurred thereby), in each case
resulting from any claim of taxation (including those resulting from cancellation or reclamation
of tax benefits of any kind relating to the Group Companies) arising from an event that occurred
or is deemed to have occurred prior to the Closing.

Section 6.08 Regulatory Compliance.

The Founders, the BVI Company and each Group Company shall comply with all
applicable Laws in the PRC in connection with the operations of the Group Companies. Each
Seller Party shall cause all shareholders who are “Domestic Residents” as defined in Circular
37 directly or indirectly holding any equity interest of each Group Company timely complete
all required registrations and other procedures with SAFE pursuant to Circular 37. Each Seller
Party shall use its best effort to cause each Group Company, all shareholders of each Group
Company, and any successor entity or Controlled Affiliate of any Group Company to, timely
complete all required registrations and other procedures with applicable Governmental
Authorities as and when required by applicable Laws. The Seller Parties shall ensure that,
each entity described above and its respective shareholders are in compliance with such
requirements and that there is no barrier to repatriation of profits, dividends and other
distributions from the WFOE (or any successor entity) to the Company.

Section 6.09 Lock up.

Subject to the terms and conditions hereof, following the Qualified Initial Public
Offering of the Company, the Founders and the BVI Company, as the principal and
management holder of Ordinary Shares shall be subject to any customary lock-up period to the
extent requested by the lead underwriter of securities of the Company in connection with the
registration relating to such initial public offering.

Section 6.10 Anti-Corruption




The Company agrees that it shall not, and shall not permit any of its Affiliates or any
of its or their respective directors, officers, managers, employees, independent contractors,
representatives or agents to promise, authorize or make any payment to, or otherwise contribute
any item of value to, directly or indirectly, any Public Official, in each case, in violation of any
applicable anti-bribery or anti-corruption Laws. The Company further agrees that it shall and
shall cause each of its Affiliates to cease all of its or their respective activities, as well as
remediate any actions taken by the Company, its Affiliates, or any of their respective directors,
officers, managers, employees, independent contractors, representatives or agents in violation
of any applicable anti-bribery or anti-corruption Laws. The Company further agrees that it shall
and shall cause each of its Affiliates to maintain systems of internal controls (including, but
not limited to, accounting systems, purchasing systems and billing systems) to ensure
compliance with any applicable anti-bribery or anti-corruption Laws.

Section 6.11 Additional Covenants.

Except as contemplated by this Agreement, no resolution of the directors, owners,
members, partners or shareholders of any of the Group Companies shall be passed, nor shall
any contract or commitment be entered into, in each case, prior to the Closing without the prior
written consent of the applicable Investor, except that the Group Companies may carry on its
respective business in the same manner as heretofore and may pass resolutions or enter into
contracts for so long as they are effected in the ordinary course of business.

If at any time before the Closing, any of the Seller Parties comes to know of any
material fact or event which:

(a) is in any way materially inconsistent with any of the representations and
warranties given by each Seller Party, and/or

(b) suggests that any material fact warranted may not be as warranted or may be
materially misleading, and/or

(c) might affect the willingness of a reasonable investor in making a prudent
decision to purchase the Purchased Shares or the amount of consideration which the Investors
would be prepared to pay for the Purchased Shares,

such Seller Party shall give immediate written notice thereof to the Investors in
which event the Investors may within five (5) Business Days of receiving such notice terminate
this Agreement by written notice without any penalty whatsoever and without prejudice to any
rights that the Investors may have under this Agreement or applicable law. If this Agreement
is terminated in the event of (a) or (b) above, or in the event of (c) above when such fact or
event is caused by the Company, each Seller Party shall jointly and severally indemnify the
Investors against all costs, charges and expenses incurred by it in connection with the
negotiation, preparation and termination of the Transaction Documents.

Section 6.12 Employee Matters.

The PRC Companies shall promptly rectify their non-compliance with all applicable
PRC labor Laws in all material respects when requested by the Board of Directors (including
the affirmative votes of all Investor Directors and Luo Xu, so long as Luo Xu serves on the
Board of Directors as a director), including without limitation, Laws pertaining to welfare funds,
social benefits, medical benefits, insurance, retirement benefits, and pensions.



Section 6.13 Tax Matters.

The PRC Companies shall comply with all applicable PRC tax Laws in all material
respects, including without limitation, Laws pertaining to income tax, value added tax and
business tax.

Section 6.14 Transfer of Property.

As soon as practicable following the Closing, if permitted by applicable Laws, the
Seller Parties shall cause Beijing Facishare to, and Beijing Facishare shall, duly enter into
property transfer agreement with the WFOE to transfer all intellectual property in relation with
the Business and all other relevant tangible assets to the WFOE to the satisfaction of the Lead
Investor.

Section 6.15 Filing of Leased Property.

As soon as practicable following the Closing, the Seller Parties shall cause each PRC
Company, as applicable, to and each PRC Company shall file its leased property with the
competent Governmental Authorities in accordance with applicable Laws.

Section 6.16 Tax Basis.

(a)  Other than an amount not in excess of US$500,000 to be used for general
operation and administrative purposes of the Company and/or the HK Co., the Company shall
inject the rest of the aggregate Purchase Price paid by the Investors into the registered capital
of the WFOE (the “Capital Injection Amount™) as soon as possible following the Closing.

(b) Irrespective of the Company’s compliance with the undertaking in the
preceding sentence, each of the Company, the BVI Company and the Founders, jointly and
severally, agrees that (i) in the event of a subsequent sale of shares in the Company by any
Investor, such Investor shall be entitled to apply pro rata share of the Capital Injection Amount
corresponding to such Investor’s Purchase Price to such Investor’s indirect basis in the equity
of the WFOE with respect to any tax filing, tax position and other communication with the
relevant PRC tax authorities for purposes of determining any income tax, capital gains tax or
any other tax calculated with reference to gains made through the purchase and sale of the
shares of the Company, and (ii) it shall not take any position that is inconsistent with (or would
otherwise adversely impact the credibility of) clause (i) above in its filings or other
communications with the relevant PRC tax authorities.

Section 6.17 Restructuring of Beijing Facishare.

As soon as practicable and in no event later than five (5) months after Closing,
Beijing Facishare shall, and the Seller Parties shall procure Beijing Facishare to, register a
Controlled Affiliate of the each Investor, as a nominee holder of record, holding the equity
interests in Beijing Facishare equal to the percentage the Investors hold in the Company on an
as-converted and fully diluted basis after the Closing (the “Restructuring”); and the Seller
Parties shall use their commercially best efforts to cause the existing shareholders of Beijing
Facishare to promptly execute an equity transfer agreement and other ancillary documents
thereto for the transfer by the existing shareholders to such nominee holders of the Investors of
the aforesaid shares at nil consideration or the lowest price to the extent as permitted by the
Laws, provided that, the Investors shall promptly execute such documents upon the execution



of such document by the existing shareholders of Beijing Facishare.

Section 6.18 Execution of Amended VIE Documents and Share Pledge
Registration of Beijing Facishare.

As soon as practicable and in no event later than three (3) months after the
consummation of the Restructuring, (i) the Seller Parties shall use their commercially best
efforts to cause all then existing shareholders (excluding the Investors) of Beijing Facishare to
terminate the VIE Documents and re-execute the Amended VIE Documents substantially in
form attached thereto as Exhibit G, provided that, the Investors shall promptly execute such
documents upon the execution of such documents by the then existing shareholders (excluding
the Investors) of Beijing Facishare; and (ii) Beijing Facishare shall complete the share pledge
registration under the Amended VIE Documents with the competent Governmental Authority.

Section 6.19 Settlement of Disposed Entities.

Within tweleve (12) months after the Closing, the Seller Parties shall accomplish the
settlement of the existing Disposed Entities pursuant to the settlement plan and list attached
thereto as Schedule E.

Section 6.20 Repayment

Within one (1) months after the Closing, Beijing Facishare shall negotiate with
Henan Huizhizhong Technology Co., Ltd. (7] 7 i 2 A Bl 2 & IR /A 7, the “Henan
Huizhizhon”) and enter into a written agreement with Henan Huizhizhong regarding the
repayment of the outstanding loans to the satisfaction of the Lead Investor.

Section 6.21 Termination of Payment Services

As soon as practicable but no later than six months following the Closing, the PRC
Companies shall terminate their payments services and cleared off relevant retained funds to
the satisfaction of the Lead Investor.

Section 6.22 Intellectual Property Rights

The Group Companies shall take all necessary measures to the satisfaction of the
Lead Investor to register and protect any existing, updated and future intellectual properties
owned by the Group Companies. The Group Company shall, and the Founders shall cause
the Group Company to fully comply with the Laws in all material respects in respect of the
protection of the intellectual property rights and refrain from infringing the intellectual property
rights of other parties.

Section 6.23 ESOP

Following the Closing, the Company shall reserve additional 121,821,209 Class A
Ordinary Shares (the “Additional ESOP Reserved Shares™) under the ESOP, provided that
the Lead Investor shall have approved a granting plan regarding such Additional ESOP
Reserved Shares provided by the Company (the “Lead Investor’s Specific Approval”).
Notwithstanding anything to the contrary, such reservation shall be approved by the Board of
the Company upon Closing and be effective upon the confirmation of the Lead Investor’s
Specific Approval. For the avoidance of any doubt, Kingdee’s approval in the Board



resolution and/or Shareholders’ resolution regarding the granting plan shall not be deemed as
the Lead Investor’s Specific Approval. The Company’s shareholding structure immediately
after the reservation of the Additional ESOP Reserved Shares shall be as set forth in the
Company’s capitalization table attached hereto as Schedule C.

SECTION VII
CONDITIONS OF INVESTORS’ OBLIGATIONS AT THE CLOSING
The obligation of each Investor to purchase the Purchased Shares at the Closing is
subject to the fulfillment, to the satisfaction of such Investors (or waiver thereof by such

Investors) on or prior to the Closing Date, of the following conditions:

Section 7.01 Representations and Warranties True and Correct.

The representations and warranties made by the Seller Parties in SECTION IV
hereof shall be true and correct and complete when made, and shall be true and correct and
complete as of the Closing Date with the same force and effect as if they had been made on
and as of such date, subject to changes contemplated by this Agreement.

Section 7.02 Performance of Obligations.

Each Seller Party shall have performed and complied with all agreements,
obligations and conditions contained in this Agreement that are required to be performed or
complied with by it on or before the Closing.

Section 7.03 Proceedings and Documents.

All corporate and other proceedings in connection with the transactions
contemplated hereby and all documents and instruments incident to such transactions shall be
satisfactory in substance and form to such Investor, and such Investor shall have received all
such counterpart originals or other copies of such documents as they may request.

Section 7.04 Approvals, Consents and Waivers.

Each Group Company shall have obtained any and all Approvals, consents and
waivers necessary for consummation of the transactions contemplated by this Agreement,
including, but not limited to, (i) all Approvals of any Governmental Authority, and (ii) the
waiver by the existing shareholders of the Company of any anti-dilution rights, rights of first
refusal, preemptive rights and all similar rights in connection with the issuance of the Purchased
Shares at the Closing.

Section 7.05 Compliance Certificate.
At the Closing, the Seller Parties shall deliver to the Investors certificates, dated the

date of the Closing, signed by the chairman or a director of the Board of Directors, certifying
that the conditions specified in this 0 have been fulfilled.

Section 7.06 Approval by Investment Committee.

Each Investor shall have received Approvals, if required, by its investment



committee for entering into the transactions contemplated hereunder.
Section 7.07 Amendment to Constitutional Documents

The Restated Articles shall have been duly adopted by the Company by all necessary
corporate actions of its Board of Directors and its shareholders.

Section 7.08 Register of Members

At the Closing, each Investor shall have received a copy of the Company’s register
of members, certified by the registered agent of the Company as true as of the date of the
Closing, updated to show each of such Investors as the holder of the Purchased Shares
purchased by such Investor hereunder as of the Closing.

Scction 7.09 Appointment of Directors

(a) The Company’s Restated Articles shall provide that the Board of Directors
shall consist of five (5) directors, among which (i) two (2) is appointed by the Lead Investor
(the “Kingdee Directors”); (ii) one (1) is collectively appointed by the holders of Series D-1
Preferred Shares and Series D Preferred Shares of the Company; (iii) one (1) is collectively
appointed by the holders of Series A Preferred Shares, Series B Preferred Shares and Series C
Preferred Shares of the Company (collectively, the “Investor Directors™); and (iv) one (1) is
Luo Xu, who hereby undertakes to act in concert with Kingdee Directors. At the Closing, the
Company shall have provided an updated register of directors, certified by its registered agent,
showing the appointment of the director nominated by the Lead Investor.

(b) The resolutions of the board of directors and the resolutions of shareholders
of the HK Co., the WOFE and Beijing Facishare shall have been adopted to approve that the
board of directors of the HK Co., the WOFE and Beijing Facishare shall have the same number
of directors as the Company, and the relevant holders of the Company’s shares shall be entitled
to appoint the same number of directors to the HK Co., the WOFE and Beijing Facishare as
they are entitled to appoint to the Company.

Section 7.10 Appointment of CFO

The Company shall have appointed a chief finance officer nominated by the Lead
Investor.

Section 7.11 Execution of Shareholders Agreement

The Company shall have delivered to each Investor the Shareholders Agreement,
duly executed by the Company and all other parties thereto (except for the Investors).

Section 7.12 Indemnification Agreement

The Company shall have entered into an Indemnification Agreement with Series E+
Directors.

Section 7.13 Good Standing

The Investors shall have received a certificated of good standing issued by the

IS
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Registrar of Companies of the Cayman Islands certifying that the Company was duly
constituted, paid all required fees and is in good legal standing.

Section 7.14The Lead Investor’s Due Diligence

The Lead Investor’s due diligence on legal, financial, tax and business process shall
have been completed and the results (including the disclosure made by the Company) are
satisfactory to the Lead Investor.

Section 7.15 No Material Adverse Effect.

There shall have not been any Material Adverse Effect on the condition (commercial,
technical, legal, financial, or otherwise), liabilities, property or assets (including intangible
assets) and technical employees relating to, or results of operation of or business (as presently
conducted and proposed to be conducted) of any Group Company between the completion of
due diligence and the date hereof.

Section 7.16 No Dividends are Declared or Paid

No dividends of any Group Company are declared or paid on or prior to the Closing
Date.

Section 7.17Execution of Business Cooperation Plan V1.0

The Company and/or its Affiliates shall have executed the business cooperation plan
V1.0 with the Lead Investor or its designated affiliate in the form and content to the satisfaction
of the Lead Investor as set forth in Exhibit IT attached hereto.

Section 7.18 Execution of Agreement of Concerted Activities

Pinelights Holding Co., Ltd, the BVI Company and Luo Xu shall have executed an
agreement of concerted activities with the Lead Investor substantially in the form attached
hereto as Exhibit J, undertaking to act in concert with the Lead Investor and the Kingdee
Directors.

Section 7.19 Redemption of Ordinary Shares

The Company shall have redeemed (i) an aggregate of 257,547,393 Class A Ordinary
Shares at the consideration of US$4,314,305 from the BVI Company; (ii) an aggregate of
14,402,619 Class A Ordinary Shares at the consideration of US$241,265 from GUO AI; and
(iii) an aggregate of 58,714,888 Class A Ordinary Shares at the consideration of US$983,562
from Ease Zone Ventures Limited (collectively, the “ Redemption of Ordinary Shares”).

Section 7.20 ESOP Reserved Shares

Simultaneously upon the Closing, the Company shall have reserved additional
53,726,542 Class A Ordinary Shares (equal to 1.5% of the total Shares prior to the Closing,
calculated on a fully-diluted and as-converted basis) under ESOP, subject to the Company’s
redemption of 53,726,542 Class B Ordinary Shares from the BVI Company. For the
avoidance of doubt, immediately after the aforesaid reservation, 357,912,810 Class A Ordinary
Shares shall have been reserved under the ESOP in aggregate.
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Section 7.21 Pinelights Investment

Simultaneously upon the Closing, the Company shall have issued to Pinelights
Holding Co., Ltd 121,821,209 Class A Ordinary Shares for the consideration of US$3,000,000,
which shall be satisfied by the conversion of loans of US$3,000,000 provided by Pinelights
Holding Co., Ltd prior to the date of this agreement.

SECTION VIII
CONDITIONS TO THE COMPANY’S OBLIGATIONS AT THE CLOSING

The obligations of the Company under this Agreement at the Closing with respect to
the Investors are subject to the fulfillment, on or prior to the Closing Date of the following
conditions:

Section 8.01 Representations and Warranties.

The representations and warranties of the Investors contained in SECTION V hereof
shall be true and correct as of the Closing Date.

Section 8.02 Execution of Transaction Documents.

Each of the Investors shall have executed and deliver to the Company the
Transaction Documents to which it is a party.

Section 8.03 Evidence of Investor Expense.

The Lead Investor shall have provided to the Company the evidences of the Investor
Expense to the reasonable satisfaction of the Company, including without limitation, the
engagement letter, timesheets, wire transfer record, etc. with the relevant advisors in
connection with the transactions contemplated hereunder.

SECTION IX
MISCELLANEOUS

Section 9.01 Indemnity.

(a) Each Seller Party shall, jointly and severally, indemnify and hold harmless
each Investor or its Affiliates, directors, officers, agents and assigns (each, an “Indemnified
Person”) against any reduction in value of the Company’s or the Group Companies’ assets,
any increase in their liabilities, any dilution of the Indemnified Persons’ interests in the
Company or any diminution in the value of the Indemnified Persons’ interests in the Company
and any other cost, damage, disbursement, expense, loss, obligation, penalty, settlement suit,
or tax of any kind or nature, together with all interest, penalties, legal, accounting and other
professional fees and expenses reasonably incurred in the investigation, collection, prosecution
and defense of claims and amounts paid in settlement, that may be imposed on or otherwise
incurred or suffered by any Indemnified Persons (collectively, the “Indemnifiable Loss™), as
a result of (i) any breach or violation of any representation or warranty made by any Seller
Party in the Transaction Documents; (ii) any breach by any Seller Party of any covenant or
agreement contained in the Transaction Documents; (iii) any undisclosed liabilities with
respect to any Group Company, regardless of whether such non-disclosure constitutes a breach
of representation or warranties of the Sell Parties hereunder; (iv) any dispute with or claim by



any employee of any Group Company in connection with any agreements or contracts, letters
that any Group Company has entered into for the purposes of option grants prior to the Closing;
and (v) any of the matters set forth in Schedule D which leads to a Material Adverse Effect.

(b)  Notwithstanding the foregoing sub-clauses (i) to (v) of Section 9.01(a), if the
Company can prove, to the Indemnified Persons’ satisfaction, within fourteen (14) days after
the occurrence of a breach of any covenant or agreement contained herein, that such breach is
the sole responsibility of the Founders, then only the Founders, not the Company, shall bear
the indemnification obligation. If any Indemnified Person believes that it has a claim that may
give rise to an indemnity obligation hereunder, it shall promptly notify the Seller Party stating
specifically the basis on which such claim is being made, the material facts related thereto, and
the amount of the claim asserted. For purposes hereof, notice delivered to the Founders at the
Company’s address pursuant to Section 9.07 shall constitute effective notice to all Seller
Parties. For the avoidance of doubt, actions taken by the Founders when performing his or
her duty and in capacity as a member of the management of the Company with good faith, or
as approved by the Lead Investor, or in accordance with the business plan approved by the
Board of Directors (including the affirmative votes of the directors designated by the holders
of Preferred Shares) shall not be deemed as out of the sole responsibility of the Founders.

(c) Each of Seller Party has agreed and acknowledged that the Indemnified
Person’s rights to indemnification for the representations and warranties, covenants and
agreements contained in the Transaction Documents are part of the basis of the bargain
contemplated by the Agreement; and Indemnified Person’s rights to indemnification shall not
be affected or waived by virtue of (and the Investors shall be deemed to have relied upon the
representations and warranties, covenants and agreements contained in the Transaction
Documents notwithstanding) any knowledge or deemed knowledge on the part of the Investors
(or their respective advisors, agents, consultants or representatives) of any untruth or
incompliance of any such representation, warranty, covenant or agreement of the Seller Parties
contained in the Transaction Documents, regardless of whether such knowledge was obtained
or deemed obtained through each Investor (or its respective advisors, agents, consultants or
representatives) own investigation or through disclosure by any Seller Party or another person,
and regardless of whether such knowledge was obtained before or after the execution and
delivery of the Agreement. Notwithstanding to forgoing, with regard to the Section 9.01(a)(v),
it shall not be a defense to any claim against the Seller Parties that an Indemnified Party knew
any information, no matter whether such information has been disclosed in the Disclosure
Schedule hereof or not.

(d)  The Founders shall, jointly and severally, indemnify the Company
against any cost, damage, disbursement, expense, loss (excluding any investment loss arising
from the registered capital amount actually paid by BEIJING FACISHARE of the Disposed
Entities as of January 18, 2018, and the loans (including the principal and interest accrued)
extended by other Group Companies to the Disposed Entities), obligation, penalty, settlement
suit, or tax of any kind or nature, together with all interest, penalties, legal, accounting and
other professional fees and expenses reasonably incurred in the investigation, collection,
prosecution and defense of claims and amounts paid in settlement, that may be imposed on or
otherwise incurred or suffered directly by any Group Company as a result of the settlement of
the Disposed Entities, for the amount exceeding RMB4,000,000. For the avoidance of doubt,
the above said losses shall not include any indirect or contingent expenses, the reduction in the
valuation of the Company, or other indircct losses of the same nature.



Section 9.02 Calculation of Losses.

Each of the Seller Party agrees that in assessing the amount of damages for a breach
of representations and warranties, covenants and agreements under the Transaction Documents,
the Indemnified Person shall be entitled to be compensated for, but not limited to, the decrease
in value (including loss of bargain) of all Purchased Shares or Ordinary Shares arising from
conversion thereof held by the Indemnified Persons as a result of any inaccuracy or breach of
representations and warranties, covenants and agreements or breach of any other provision of
this Agreement.  For the avoidance of doubt, any payment made by the Company to reimburse
the Indemnified Persons for their losses shall not be considered or calculated as loss or damage
suffered by the Indemnified Persons.

Section 9.03 Governing Law.

This Agreement shall be governed by and construed exclusively in accordance with
the Laws of Hong Kong, without regard to principles of conflicts of Law thereunder.

Section 9.04 Survival.

The representations, warranties, covenants and agreements made herein shall survive
any investigation made by any party hereto and the Closing of the transactions contemplated
hereby.

Section 9.05 Successors and Assigns.

Except as otherwise expressly provided herein, the provisions hereof shall inure to
the benefit of, and be binding upon, the successors, assigns, heirs, executors and administrators
of the parties hereto whose rights or obligations hereunder are affected by such amendments.
This Agreement and the rights and obligations therein may not be assigned by the Seller Parties
without the written consent of the Investors; provided, however, that each Investor may assign
this Agreement or any of its rights and obligations hereunder to one or more Affiliates of such
Investor without the consent of the Seller Parties.

Section 9.06 Entire Agreement.

This Agreement, the Shareholders Agreement, any Ancillary Agreements, and the
schedules and exhibits hereto and thereto, which are hereby expressly incorporated herein by
this reference constitute the entire understanding and agreement between the parties with
regard to the subjects hereof and thereof; provided. however, that nothing in this Agreement or
related agreements shall be deemed to terminate or supersede the provisions of any
confidentiality and nondisclosure agreements executed by the parties hereto prior to the date
hereof, which agreements shall continue in full force and effect until terminated in accordance
with their respective terms.

Section 9.07 Notices.

Except as may be otherwise provided herein, all notices, requests, waivers and other
communications made pursuant to this Agreement shall be in writing and shall be conclusively
deemed to have been duly given (a) when hand delivered to the other party, upon delivery; (b)
when sent by facsimile at the number set forth in Exhibit I hereto, upon receipt of confirmation
of error-free transmission; (c) seven (7) Business Days after deposit in the mail as air mail or



certified mail, receipt requested, postage prepaid and addressed to the other party as set forth
in Exhibit I; or (d) three (3) Business Days after deposit with an overnight delivery service,
postage prepaid, addressed to the parties as set forth in Exhibit I with next Business Day
delivery guaranteed, provided that the sending party receives a confirmation of delivery from
the delivery service provider.

Each person making a communication hereunder by facsimile shall promptly
confirm by telephone to the person to whom such communication was addressed each
communication made by it by facsimile pursuant hereto but the absence of such confirmation
shall not affect the validity of any such communication. A party may change or supplement
the addresses given above, or designate additional addresses, for purposes of this Section 9.07
by giving, the other parties written notice of the new address in the manner set forth above.

Section 9.08 Amendments and Waivers.

Any term of this Agreement may be amended only with the written consent of the
Seller Parties and the Investors.

Section 9.09 Delays or Omissions.

No delay or omission to exercise any right, power or remedy accruing to any Seller
Party or Investor, upon any breach or default of any party hereto under this Agreement, shall
impair any such right, power or remedy of such Seller Party or Investor, nor shall it be
construed to be a waiver of any such breach or default, or an acquiescence therein, or of any
similar breach of default thereafter occurring; nor shall any waiver of any other breach or
default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any
kind or character on the part of any Seller Party or Investor of any breach of default under this
Agreement or any waiver on the part of any Seller Party or Investor of any provisions or
conditions of this Agreement, must be in writing and shall be effective only to the extent
specifically set forth in such writing.  All remedies, either under this Agreement, or by law or
otherwise afforded to the Seller Parties and the Investors shall be cumulative and not alternative.

Section 9.10 Finder’s Fees.

The Seller Parties represent and warrant to the Investors hereto that they have
retained no finder or broker in connection with the transactions contemplated by this
Agreement and hereby agrees to indemnify and to hold harmless the Investors from and against
any liability for any commission or compensation in the nature of a finder’s fee of any broker
or other person or firm (and the costs and expenses of defending against such liability or
asserted liability) for which the indemnifying party or any of its employees or representatives
are responsible.

Section 9.11 Interpretation; Titles and Subtitles.

This Agreement shall be construed according to its fair language. The rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall not
be employed in interpreting this Agreement. The titles of the sections and subsections of this
Agreement are for convenience of reference only and are not to be considered in construing
this Agreement. Unless otherwise expressly provided herein, all references to Sections and
Exhibits herein are to Sections and Exhibits of this Agreement. As used in this Agreement,
the words “include” and “including”, and variations thereof, shall not be deemed to be terms
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of limitation, but rather shall be deemed to be followed by the words “without limitation™.

Section 9.12 Counterparts.

This Agreement may be executed (including facsimile signature or other electronic
signature) in any number of counterparts, each of which shall be an original, but all of which
together shall constitute one instrument.

Section 9.13 Severability.

If any provision of this Agreement is found to be invalid or unenforceable, then such
provision shall be construed, to the extent feasible, so as to render the provision enforceable
and to provide for the consummation of the transactions contemplated hereby on substantially
the same terms as originally set forth herein, and if no feasible interpretation would save such
provision, it shall be severed from the remainder of this Agreement, which shall remain in full
force and effect unless the severed provision is essential to the rights or benefits intended by
the parties. In such event, the parties shall use best efforts to negotiate, in good faith, a
substitute, valid and enforceable provision or agreement which most nearly effects the parties’
intent in entering into this Agreement.

Section 9.14 Confidentiality and Non-Disclosure.

The parties hereto agree to be bound by the confidentiality and non-disclosure
provisions of Section 9 of the Shareholders Agreement, which shall mutatis mutandis apply.

Section 9.15 Further Assurances.

Each party shall from time to time and at all times hereafter make, do, execute, or
cause or procure to be made, done and executed such further acts, deeds, conveyances, consents
and assurances without further consideration, which may reasonably be required to effect the
transactions contemplated by this Agreement.

Section 9.16 Dispute Resolution.

(a)  Negotiation Between Parties. The parties agree to negotiate in good faith
to resolve any dispute between them regarding this Agreement. If the negotiations do not
resolve the dispute to the reasonable satisfaction of all parties within thirty (30) days,

Section 9.16(b) shall apply.

(b)  Arbitration. In the event the parties are unable to settle a dispute between
them regarding this Agreement in accordance with subsection (a) above, such dispute shall he
referred to and finally settled by arbitration at the Hong Kong International Arbitration Centre
(the “HKIAC”) for arbitration in Hong Kong. The arbitration shall be conducted in
accordance with the HKIAC Administered Arbitration Rules in force at the time of the
initiation of the arbitration, which rules are deemed to be incorporated by reference into this
subsection (b).

Section 9.17 Expenses.

In the event that the Closing occurs, the Company shall reimburse the Lead
Investor’s costs and expenses for legal, financial and other due diligence activities and
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negotiation and documentations incurred by the Lead Investors in connection with the
transactions contemplated hereunder up to a maximum of two hundred thousand US dollars
(US$200,000) (the “Investor Expense”). In the event that the transactions contemplated
hereunder are not consummated, the Lead Investor shall bear the costs and expenses incurred
thereof.

Section 9.18 Termination.

This Agreement may be terminated prior to the Closing (a) by mutual written consent
signed by each of the Company and the Investors; (b) by the Investors in the event of any
breach or violation of any representation or warranty, covenant or agreement contained herein
or in any of the other Transaction Documents by any Seller Party that is not cured or curable
within ten (10) Business Days of the Investors” written notice; (c) by the Investors if any event,
circumstance or change shall have occurred that, individually or in the aggregate, have had or
reasonably could be expected to have a Material Adverse Effect on the Company or any other
Group Company; (d) by the Investors in accordance with Section 6.11; or (d) by the Company
if the Investors fail to close the transaction within twenty (20) Business Days after the
fulfillment of all conditions to closing as set forth in 0 provided that such failure to close is not
due to any breach of any Transaction Documents by any of the Seller Parties. Such
termination under this Section 9.18 shall be without prejudice to any claims for damages or
other remedies that the parties may have under this Agreement or applicable Law.

Section 9.19 Exclusivity.

From the date hereof until the earlier of the date of the termination of this Agreement
pursuant to Section 9.18 or the Closing Date, unless otherwise approved by the Investor, the
Seller Parties shall not, and they shall not permit any of their representatives or any Group
Company to, directly or indirectly (a) except for the transactions contemplated hereby under
the Transaction Documents, discuss the sale of any Equity Securities or any other instruments
convertible into the Equity Securities of any Group Company with any party other than the
Investors, or (b) provide any information with respect to any Group Company to any party
other than the Investors in connection with a potential investment by such third party in any
Equity Securities or any other instruments convertible into the Equity Securities of such Group
Company, or (c) close any financing transaction of any Equity Securities or any other
instruments convertible into the Equity Securities of any Group Company with any party other
than the Investors. This Section 9.19 shall terminate and be of no further force and effect
immediately following the Closing.

[SIGNATURES ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties hereto have caused their respective duly
authorized representatives to execute this Agreement as of the date and year first above written.

COMPANY:

Facishare Co., Ltd.

N

Name: Luo X (Fi&)
Title: Director

HK Co.:

Facishare Co., Limited
(6 RG FH A F)

By: M)

Name: Luo{)¢1 (]? Aa)
Title: Director

Signature Page to Series E+ Share Purchase Agreement



IN WITNESS WHEREOF, the parties hereto have caused their respective duly
authorized representatives to execute this Agreement as of the date and year first above written.

WFOE:
Beijing Fenyang Technology &y Lt éj
(R G A A IR A4 2§ tSeal) b=

N 1

Name: Luo Xu (B AL)
Title: Legal Representative

BEIJING FACISHARE:

Beijing Facishare Technology
(AT B 4 FAEA R E

e (0

Name: Luo Xu (’3’7@)
Title: Legal Representative

SHENZHEN FACISHARE:

Shenzhen Facishare Intel
Ltd.

(RINTH FEBRAEA TR

Name: Luo/Xu (¥ )
Title: Legal Representative

Signature Page to Series E+ Share Purchase Agreement



IN WITNESS WHEREOF, the parties hereto have caused their respective duly
authorized representatives to execute this Agreement as of the date and year first above written.
BVI COMPANY / INVESTOR:

Facishare Holding Co., Ltd.

By: \?769 "

Name: [40 )lu‘(/? fa)
Title: Director

FOUNDERS:

£,

Name: Lud Xu/ (F )

AR

Name: Li Quanliang (£ 4 &)

Name: Liu Chen (3] &)

Signature Page to Series E+ Share Purchase Agreement



IN WITNESS WHEREOF, the party hereto has caused their respective duly
authorized representatives to execute this Agreement as of the date and year first above written.

INVESTOR:

KINGDEE INTERNATIONAL SOFTWARE GROUP

COMPANY LIMITED
. ’I//F\w!
Name: !

Position: Authorized Signatory

Signature Page to Series E+ Share Purchase Agreement



IN WITNESS WHEREOF, the party hereto has caused their respective duly
authorized representatives to execute this Agreement as of the date and year first above written.

INVESTOR:

IDG Technology Venture Investment V, L.P.

b Ay

Name: Chi Sing fio
Position: Authorfzed Signatory

Signature Page to Series E+ Share Purchase Agreement



IN WITNESS WHEREOF, the party hereto has caused their respective duly
authorized representatives to execute this Agreement as of the date and year first above written.

INVESTOR:

IDG China Media Fund II L.P.

%}”—9{;{?

By:
Name: Hugo Shong
Position: Authorized Signatory

Signature Page to Series E+ Share Purchase Agreement



IN WITNESS WHEREOF, the party hereto has caused their respective duly
authorized representatives to execute this Agreement as of the date and year first above written.

INVESTOR:

Northerp Light Venture Capital IIL Ltd.

By:
Nante:
Position: Authorized Signatory

Signature Page to Series E+ Share Purchase Agreement



SCHEDULES AND EXHIBITS
Schedule

Schedule A Founders

Schedule B Investors and Purchased Shares

Schedule C Capitalization Table

Schedule D Specific Indemnity Matters

Schedule E  Settlement Plan and List of Disposed Entities
Schedule F  List of Key Employees

Exhibit

Exhibit A  Definitions

Exhibit B Form of Restated Articles

Exhibit C  Disclosure Schedule

Exhibit D Form of Shareholders Agreement
ExhibitE  Form of Compliance Certificate
Exhibit F Form of Indemnification Agreement
Exhibit G Form of Amended VIE Documents
Exhibit H  Business Cooperation Plan V1.0
ExhibitI ~ Notices

Exhibit]  Agreement of Concerted Activities



SCHEDULE A

Founders
NAME PRC ID NO.
Luo Xu (F fB) 522522197310317814
Li Quanliang (Z4 R) 620103198105223013
Liu Chen (X&) 110101198303043010
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SCHEDULE D
Specific Indemnity Matters

(a) Any underpayment or under-contribution by the PRC Companies to any
social insurance funds or housing fund for any of their respective employees as required by
applicable PRC labor and employment Laws or any other breach or violation of applicable
PRC labor and employment Laws by any of the Group Company (including without limitation,
laws and regulations pertaining to welfare funds, social benefits, medical benefits, insurance,
retirement benefits, and pensions), including but not limited to the matters disclosed in
Section 4.20 (Employee Matters) of the Disclosure Schedule.

(b) Any incompliance or violation by the Group Companies and/or the
shareholders thereof with respect to the SAFE rules and regulations;

(c) Any breach or default by the Group Companies with respect to the VIE
Documents;

(d)  Any incompliance or violation of the Group Companies with respect to the
internet and telecommunication Laws;

(e) Any incompliance or violation of the Group Companies with respect to the
Laws regarding payment services;

(f)  Any incompliance or violation of the Group Companies with respect to the
Laws regarding data protection and data privacy.



SCHEDULE E

Settlement Plan and List of Disposed Entities
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SCHEDULE F

List of Key Employees
Name Employed by Position

Luo Xu (/i) WFOE CEO

Li Quanliang (4 R) WFOE COo0
Liu Chen (X /%) WFOE CIO

Lin Song (#ff2) Shenzhen Facishare CTO
Li Jie (E7R) WFOE VP
Li Rui (ZF41) WFOE VP
Xiao Dehui (¥ &%) Shenzhen Facishare VP
Zhang Rui (7K%) WFOE VP
Jiang Shui (YT.7K) Shenzhen Facishare VP
Guo Rui (ZR%) Beijing Facishare VP




EXHIBIT A
Definitions
“Act” has the meaning set forth in Section 4.05(c).

“Action” means any action, charge, suit, claim, arbitration, investigation, complaint,
petition, investigation, appeal, litigation, grievance, inquiry or other proceeding, whether
administrative, civil, regulatory or criminal, whether at law or in equity, or otherwise under any
applicable Law, and whether or not before any mediator, arbitrator or Governmental Authority.

“Affiliates” means (a) with respect to a Person, any other Person that, directly or
indirectly, Controls, is Controlled by or is under common Control with such Person; and (b) in
the case of an individual, shall include, without limitation, his spouse, child, brother, sister,
parent, trustee of any trust in which such individual or any of his immediate family members
is a beneficiary or a discretionary object, or any entity or company Controlled by any of the
aforesaid persons. In the case of the Lead Investor, an “Affiliate” shall also include (i) any
Controlling shareholder of the Lead Investor; (ii) any entity which has a direct or indirect
controlling interest in such controlling shareholder referred to in (i) above (including, any
general partner or limited partner, or any fund manager thereof, if any) or any fund manager
thereof; (iii) any entity that directly or indirectly controls, is controlled by, under common
control with, or is managed by the Lead Investor, any controlling shareholder or any fund
manager referred to in (i) and (ii) above and (iv) any trust controlled by or held for the benefit
of such persons referred to in (i) to (iii) above.

“Amended VIE Documents” means the amended and restated VIE Documents to
be entered into after the Closing substantially in the form attached hereto as Exhibit G.

“Approval” means any approval, license, authorization, release, order, or consent
required to be obtained from, or any registration, qualification, designation, declaration, filing,
notice, statement or other communication required to be filed with or delivered to, any
Govemmental Authority or any other Person, or any waiver of any of the foregoing.

“Benefit Plan” means any deferred compensation agreement, bonus plan, ESOP, or
other incentive plan, profit sharing plan, retirement agreement other employment compensation
agreement or any other plan established or maintained by any Group Company (or any
predecessor of a Group Company) which provides or provided benefits for any employee of
the Group Company or with respect to which contributions are or have been made by any
Group Company on account of an employee of any Group company, except for those contained
in the employment contracts in ordinary forms used by the Group Companies.

“Beijing Facishare” has the meaning set forth in the Preamble.
“Board of Directors” means the board of directors of the Company.
“Business” has the meaning set forth in the Recital.

“Business Days” means any day other than a Saturday or Sunday on which banks
are ordinarily open for business in the PRC, New York City and in Hong Kong.



“BVI Company” has the meaning set forth in the Preamble.
“CFC” has the meaning set forth in Section 4.17.
“Capital Injection Amount” has the meaning set forth in Section 6.16(a).

“Class A Ordinary Shares” means the class A ordinary shares, par value of
US$0.00001 per share, of the Company.

“Class B Ordinary Shares” means the class B ordinary shares, par value of
US$0.00001 per share, of the Company.

“Closing” has the meaning set forth in Section 3.01.
“Closing Date” has the meaning set forth in Section 3.01.

“Circular 37" means the State Administration of Foreign Exchange on Relevant
Issues concerning Foreign Exchange Administration for Domestic Residents to Engage in
Overseas Investment or Financing and in Return Investment via Special Purpose Vehicles ( (5%
FHEPE BB Rk B B0 A R AN R SRR B R AN E H A 55 17 RE A8 40D ) issued
by the SAFE on July 4, 2014 and any successor rule or regulation under PRC Laws.

“Code” has the meaning set forth in Section 4.17.
“Company” has the meaning set forth in the Preamble.

“Constitutional Documents” means, as to a Person, such Person’s certificate of
incorporation, formation or registration (including, if relevant, certificates of change of name),
memorandum of association, articles of association or incorporation, charter, by-laws, trust
deed, trust instrument, joint venture or shareholders’ agreement or equivalent documents, and
business license, in each case as amended; and means, as to PRC limited liability companies,
the business license, articles of association, shareholders’ agreement or equivalent documents.

“Contract” means as to any Person, any contract, agreement, undertaking,
understanding, indenture, note, bond, loan, instrument, lease, mortgage, deed of trust, franchise,
or license to which such Person is a party or by which such Person or any of its property is
bound, whether oral or written.

“Control” means of a given Person means the power or authority, whether exercised
or not, to direct the business, management and policies of such Person, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise, which power or
authority shall conclusively be presumed to exist upon possession of beneficial ownership or
power to direct the vote of more than fifty percent (50%) of the votes entitled to be cast at a
meeting of the members or shareholders of such Person or power to control the composition of
a majority of the board of directors of such Person; the term “Controlled” has the meaning
correlative to the foregoing.

“Conversion Shares” has the meaning set forth in Section 4.02(a)(iv).

“Disclosure Schedule” attached hereto as Exhibit C.



“Disposed Entities” means each of the Persons listed in Schedule E.

“Equity Securities” means, with respect to a Person, any shares, share capital,
registered capital, ownership interest, equity interest, or other securities of such Person, and
any option, warrant, or right to subscribe for, acquire or purchase any of the foregoing, or any
other security or instrument convertible into or exercisable or exchangeable for any of the
foregoing, or any equity appreciation, phantom equity, equity plans or similar rights with
respect to such Person, or any Contract of any kind for the purchase or acquisition from such
Person of any of the foregoing, either directly or indirectly.

“ESOP” means such share option plans, share incentive scheme or other schemes
and agreements of similar nature approved by Board of Directors (including the approval of
Kingdee Directors), for issuance and grant of up to 357,912,810 Class A Ordinary Shares (or
up to 479,734,019 Class A Ordinary Shares upon reservation of Additional ESOP Reserved
Shares), which could be reasonably further increased to satisfy the sustainable development of
the Group Company if approved by the Board (including the approval of Kingdee Directors),
to the directors, the officers, the employees, consultants or advisers of any of the Group
Companies.

“Financial Statements” has the meaning set forth in Section 4.15(a).
“Financial Statements Date” has the meaning set forth in Section 4.15(a).
“Founders” or “Founder” has the meaning set forth in the Preamble.

“GAAP” means the generally accepted accounting principles in the applicable
jurisdictions.

“Governmental Authorities” means any nation or government, or any federation,
province or state or any other political subdivision thereof; any entity, authority or body
exercising executive, legislative, judicial, regulatory or administrative functions of or
pertaining to government, including any government authority, agency, department, board,
commission or instrumentality of the PRC, the Cayman Islands, Hong Kong or any other
country, or any political subdivision thereof, any court, tribunal or arbitrator, and any self-
regulatory organization.

“Governmental Order” means any applicable order, ruling, decision, verdict,
decree, writ, subpoena, mandate, precept, command, directive, consent, approval, award,
judgment, injunction or other similar determination or finding by, before or under the
supervision of any Governmental Authority.

“Group Companies” means, collectively, the Company, the HK Co., and the PRC
Companies; “Group Company” means any of them.

“HK Co.” has the meaning set forth in the Preamble.

“HKIAC” has the meaning set forth in Section 9.16Section 9.16(b).

“Hong Kong” means the Hong Kong Administrative Region of the PRC.



“Indemnification Agreement” means the Indemnification Agreement among the
parties thereto in substantially the form and substance attached thereto as Exhibit F.

“Indemnified Person” has the meaning set forth in Section 9.01(a).
“Interested Party” has the meaning set forth in Section 4.18.
“Investors” or “Investor” has the meaning set forth in the Preamble.

“Investor Directors™ has the meaning set forth in Section 7.09Section 7.09(a).

“Investor Expense” has the meaning set forth in Section 9.17Section 9.17.

“Key Employee” means each of the Persons listed in Schedule F.

“Kingdee Director” has the meaning set forth in Section 7.09Section 7.09(a).

“Knowledge” including the phrase “to the Knowledge of the Seller Parties” means,
with respect to the Seller Parties, the actual knowledge of any of the Founders, and that
knowledge which should have been acquired by each such individual after making such due
inquiry and exercising such due diligence as a prudent business person would have made or
exercised in the management of his or her business affairs, and where any statement in the
representations and warranties hereunder is expressed to be given or made to a Person’s
Knowledge, or so far as a party is aware, or is qualified in some other manner having a similar
effect, the statement should be deemed to be supplemented by the additional statement that
such party has made such due inquiry and due diligence.

“Law” or “Laws” means any constitutional provision, statute or other law, rule,
regulation, official policy or interpretation of any Governmental Authority and any
Governmental Order.

“Lead Investor” means Kingdee International Software Group Company Limited.

“Liabilities” means with respect to any Person, all debts, obligations, liabilities
owed by such Person of any nature, whether accrued, absolute, contingent, subordinated,
unmatured, unliquidated or otherwise, and whether due or to become due.

“Lien” means any mortgage, pledge, claim, security interest, encumbrance, title
defect, lien, charge, easement, adverse claim, restrictive covenant, or other restriction or
limitation of any kind whatsoever, including any restriction on the use, voting, transfer, receipt
of income, or exercise of any attributes of ownership.

“Material Adverse Effect” means (a) any event, occurrence, fact, condition, change
or development that has had, has, or is reasonably expected to have a material adverse effect
on the business, intellectual property, operations, condition (financial or otherwise) or
liabilities of the Group Companies taken as a whole; (b) material impairment of the ability of
any Seller Party to perform the material obligations of such Person hereunder or under any
other Transaction Document, as applicable, or (c) material impairment of the validity or
enforceability of this Agreement or any other Transaction Document against any Seller Party.



“Material Contract” mean all Contract to which each Group Company is a party or
by which it or its assets is bound to (i) having an aggregate value, cost or amount, or imposing
liability or contingent liability on any Group Company, in excess of RMB500,000 in the
aggregate, or that extend for more than one year beyond the date of this Agreement, (ii) not
terminable upon thirty (30) days’ notice without incurring any penalty or obligation, (iii)
containing exclusivity, non-competition, or similar clauses that impair, restrict or impose
conditions on any Group Company’s right to offer or sell products or services in specified areas,
during specified periods, or otherwise, (iv) not in the ordinary course of business, (V)
transferring or licensing any Proprietary Assets to or from any Group Company, (vi) an
agreement the termination of which would be reasonably likely to have a Material Adverse
Effect, (vii) involve any of the officers, consultants, directors, Key Employees or shareholders
of the Group Company, or (viii) obligate such Group Company to share, license or develop any
Proprietary Assets. Despite of the foregoing, the Material Contracts shall not include any
business contracts with either suppliers or clients/agents of the Group Companies with a single
transaction amount less than RMB500,000, except for the cooperation contracts with respect
to the Disposed Entities listed in the Schedule II of the Disclosure Schedule.

“Ordinary Shares” means the Class A Ordinary Shares and Class B Ordinary
Shares, as the case may be.

“Permitted Lien” (i) Liens for taxes not yet delinquent or the validity of which are
being contested and (ii) Liens incurred in the ordinary course of business, which (a) do not
individually or in the aggregate materially detract from the value, use, or transferability of the
assets that are subject to such Liens and (b) were not incurred in connection with the borrowing
of money.

“Person” or “person” means any individual, sole proprietorship, partnership, firm,
joint venture, estate, trust, unincorporated organization, association, corporation, institution,
public benefit corporation, entity or governmental or regulatory authority or other entity of any
kind or nature.

“PFIC” has the meaning set forth in Section 4.17.

“PRC” means the People’s Republic of China, for the purpose of this Agreement
only, excluding Hong Kong, the Macao Special Administrative Region and Taiwan.

“PRC Companies” means, collectively, Beijing Facishare, the WFOE, the
Subsidiaries of Beijing Facishare and the WFOE, “PRC Company” means any of them.

“Preferred Shares” means, collectively and any of the Series A Preferred Shares,
the Series B Preferred Shares, the Series B-1 Preferred Shares, the Series C Preferred Shares,
the Series D Preferred Shares, the Series D-1 Preferred Shares, the Series E Preferred Shares
and the Series E+ Preferred Shares.

“Proprietary Assets” shall mean any and all (a) patents, patent applications, and
compulsory invention registration, including reissues, divisions, continuations, continuations-
in-part, extensions and reexaminations thereof, and all rights therein provided by international
treaties and conventions, (b) inventions (whether patentable or not), science discoveries and
technical improvements and innovations (c) trademarks, trade dress design, logos, corporate



names, service marks, trade names, domain names, (d) computer software, Internet web sites,
web content and links, database and all rights therein, (e) copyrights, copyright registrations
and applications and all other rights corresponding thereto, (f) object code, source code,
firmware, development tools, files, records and development data, including all media on
which any of the foregoing is stored, formulas, designs, business methods, trade secrets,
confidential and proprietary information, proprietary rights, know-how and processes, and all
documentation related to any of the foregoing.

“Public Official” means any executive, official, or employee of a Governmental
Authority, political party or member of a political party, political candidate; executive,
employee or officer of a public international organization; or director, officer or employee or
agent of a wholly owned or partially state-owned or controlled enterprise, including a PRC
state-owned or controlled enterprise.

“Purchase Price” has the meaning set forth in SECTION II.

“Purchased Shares” has the meaning set forth in SECTION II.

“Qualified Initial Public Offering” has the meaning set forth in the Restated
Articles.

“Registered Intellectual Property” means all Proprietary Assets of any Group
Company, wherever located, that is the subject of an application, certificate, filing, registration
or other document issued by, filed with or recorded by any Government Authorities.

“Restated Articles” means the Seventh Amended and Restated Memorandum and
Atrticles of Association of the Company to be adopted at the Closing substantially in form
attached hereto as Exhibit B.

“Restructuring” has the meaning set forth in Section 6.17.

“RMB” means, Renminbi, the lawful currency of the PRC.

“SAFE” means the State Administration of Foreign Exchange of the PRC.

“SAFE Rules and Regulations™ has the meaning set forth in Section 4.11(a).

“Seller Party” or “Seller Parties” means the Group Companies, the BVI Company
and the Founders.

“Series A Preferred Shares” means the series A redeemable convertible preferred
shares, par value of US$0.00001 per share, of the Company.

“Series B Preferred Shares” means the series B redeemable convertible preferred
shares, par value of US$0.00001 per share, of the Company.

“Series B-1 Preferred Shares” means the series B-1 redeemable convertible
preferred shares, par value of US$0.00001 per share, of the Company.

“Series C Preferred Shares” means the series C redeemable convertible preferred



shares, par value of US$0.00001 per share, of the Company.

“Series D Preferred Shares” means the series D redeemable convertible preferred
shares, par value of US$0.00001 per share, of the Company.

“Series D-1 Preferred Shares” means the series D-1 redeemable convertible
preferred shares, par value of US$0.00001 per share, of the Company.

“Series K Preferred Shares” means the series E redeemable convertible preferred
shares, par value of US$0.00001 per share, of the Company.

“Series E+ Preferred Shares” means the series E+ redeemable convertible
preferred shares, par value of US$0.00001 per share, of the Company.

“Shareholders Agreement” means the Sixth Amended and Restated Shareholders
Agreement to be entered into at the Closing substantially in form attached hereto as Exhibit D.

“Subsidiary” means, with respect to any Person, (i) any company, partnership or
other person (x) more than 50% of whose shares or other interests entitled to vote or (y) more
than a 50% interest in the profits or capital of such entity are owned or controlled directly or
indirectly by the subject entity or through one or more Subsidiaries of the subject entity, (ii)
any entity whose assets, or portions thereof, are consolidated with the net earnings of the
subject entity and are recorded on the books of the subject entity for financial reporting
purposes in accordance with international accounting standards or US generally accepted
accounting principles, or (iii) any entity with respect to which the subject entity has the power
to otherwise direct the business and policies of that entity directly or indirectly through another
subsidiary.

“Tax” or “tax” means (i) Liens for Taxes not yet delinquent or the validity of which
are being contested and (ii) Liens incurred in the ordinary course of business, which (a) do not
individually or in the aggregate materially detract from the value, use, or transferability of the
assets that are subject (o such Liens and (b) were not incurred in connection with the borrowing
of money.

“Transaction Documents” means this Agreement, the Shareholders Agreement, the
Restated Articles, the Indemnification Agreement, and each of the other agreements and
documents otherwise required in connection with the transactions contemplated by the
foregoing, and the exhibits, annexes and schedules attached to any of the foregoing.

“US$” or “US Dollar” means the lawful currency of the United States of America.

“VIE Documents” means, collectively, (w) the Exclusive Business Cooperation
Agreement dated February 6, 2018, by and between the WFOE and Beijing Facishare, (x) a
series of Share Pledge Contracts dated February 6, 2018, each by and between the WFOE, as
one party, and one shareholder of Beijing Facishare, as the other party, (y) the Amended
Exclusive Option Contract dated February 6, 2018 by and among the WFOE, as one party, and
each of the shareholders of Beijing Facishare, as the other party, and (z) a series of Power of
Attorney dated February 6, 2018, each by and between the WFOE, as one party, and one
shareholder of Beijing Facishare, as the other party.



“WFOE” has the meaning set forth in the Preamble.



EXHIBIT B

Form of Restated Articles



EXHIBIT C

Disclosure Schedule



EXHIBIT D

Form of Shareholders Agreement



EXHIBIT E

Form of Compliance Certificate



EXHIBIT F

Form of Indemnification Agreement



EXHIBIT G

Form of Amended VIE Documents



EXHIBIT H

Business Cooperation Plan V1.0



EXHIBIT I
Notices

If to the BVI Company, Group Companies. Luo Xu (#}), Li Quanliang (ZZ4 ) and Liu
Chen (XI/R):

Address: Room703, 7th floor, No.51 Beijing Satellite Factory (Satellite Building), No 63
Zhichun Road, Haidian District, Beijing (€ X &1 # 63 SALRDEHE 51 S# (2
EXE) 72703 $#5)

Attn: Luo Xu (¥ /8)

Email: luoxu@fxiaoke.com

Tel: 86-13910013333

If to Kingdee International Software Group Company Limited:

Address: No.2 Kejinan 12 Road, South District, High-Tech Industrial Park, Nanshan District,
Shenzhen, Guangdong Province, PRC (F E/~ RIFYIT R L X m#FH b AR E+ =%
TS IR )

Attn: Wen Ran (3C4)

Fax: 0755-26615016

Email: wr2001@kingdee.com

If to IDG Technology Venture Investment V, L.P.

c/o IDG Capital Management (HK) Ltd.
Unit 5505, 55/F, The Centre

99 Queen’s Road Central,

Hong Kong

Attention: Mr. Simon Ho

Fax: 852 - 2529 1619

With a copy to:

Floor 6, Tower A, COFCO Plaza,
8 Jianguomennei Dajie

Beijing, 100005, P.R. China
Attention: Ms. Yilan Xie

Fax: 8610-8512 0225

If to IDG China Media Fund I L.P.

c/o IDG Capital Management (HK) Ltd.
Unit 5505, 55/F., The Center

99 Queen's Road

Central, Hong Kong



Attn: Chi Sing HO
Fax: 852 - 2529 1619

With a copy to:

Floor 6, Tower A, COFCO Plaza,
8 Jianguomennei Dajie

Beijing, 100005, P.R. China
Attn: Ms. Yilan Xie

Fax: 8610-8512 0225

If to Northern Light Venture Capital III. Ltd.

Address: Suite 2210, Two Pacific Place,
88 Queensway, Admiralty, Hong Kong
Fax: (852) 2537 3299

Tel:  (852) 2281 6200

Email: jdl@nlve.com

Attn:  Jeffrey David Lee/Canny Chan



EXHIBIT J

Agreement of Concerted Activities
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