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This Share Pledge Agreement (this “Agreement”) is entered into in Beijing as of _January

28,2014 by and among the following parties:
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)

JE B A (Pledgee) :
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Beijing Lianzhong Garden Network Technology Co., Litd. (the Lianzhong Garden™), a
wholly foreign-owned enterprise registered in Beijing, the People’s Republic of China
(“China” or “PRC™), under the laws of China;

& & A(Pledgor):
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Jiang Liu, Chinese, ID No. 36011119680203%%**, shareholder of Beijing Lianzhong Co., Lid.
(“Beijing Ourgame”);

%%%,?Eﬁ%,%%m%nm%MQMMH“,ﬁﬁﬁ&ﬁ%ﬁﬁ;
Rongming Zhang, Chinese, ID No. 110108196207 14***%, shareholder of Beijing Ourgame;
#ﬁa,?@ﬁ%,%ﬁﬁ%xﬁmwnmw““,ﬁﬁﬁﬁﬁ%ﬁﬁ;
Dongri Shen, Chinese, 1D No. 23230219721029****, shareholder of Beijing Ourgame;
EAs, PEBE, &HEF 330106196704047, AR RE;
Yueqiao Bao, Chinese, [D No. 330106 19670404%***, shareholder of Beijing Ourgame;
ﬁﬁ,#@ﬂ%,%ﬁm%mmmwwnwww,%ﬁﬁ%w%ﬁﬁ;

Qi Long, Chinese, ID No. 43010419771108***%, shareholder of Beijing Ourgame;
%i,?@@%,%ﬁﬂ%ﬂmnwwnnwﬂ,%&ﬁ&%%ﬁﬁ;

Lan Wu, Chinese, [D No. 210711 19691112%*** shareholder of Beijing Ourgame;
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each of the pledgors listed above (each, a «Shareholder” and collectively, the
“Shareholders”) ' :
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(B)

(Each of Lianzhong Garden, each of the Shareholders, a “Party”, and collectively the

o SParties”). ...
AE
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WHEREAS, the Shareholders hold 100% shares in Beijing Lianzhong Co., Ltd. (“Beijing
Ourgame’™); '

] 3L A B AR 4R 25,552,800 A%, L 805 A6 35.4856%;

Jiang Liu holds 25,552,800 shares in Beijing Ourgame, representing 35.4856% of the total
share capital;

7 2 R T AR AR 21,600,000 %, 5 Bk A 30%;

Rongming Zhahg holds 2],600,000 shares in Beijing Ourgame, representing 30% of the total
share capital;

& & B BA L 11,570,400 B, 5 SRk 8) 16.0706%;

Dongri Shen holds 1 1,570,400 shares in Beijing Ourgame, representing 16.0706% of the total
share capital;

GBS AR 5479200 B, 5% A& k89 7.6098%;

Yueqiao Bao holds 5,479,200 shares in Beijing Ourgame, representing 7.6098% of the total
share capital;

T He A AR A 3,859,200 B, & R ARLAE 5.3574%;

Qi Long holds 3,859,200 shares in Beijing Ourgame, representing 5.3574% of the total share
capital;

£ 2 HH AN 3,938,400 4, 5 BAE Ak 5.4761%;

Lan Wu holds 3,938,400 shares in Beijing Ourgame, representing 5.4761% of the total share
capital;
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WHEREAS, Lianzhong Garden and Beijing Ourgame entered into a Master Exclusive
Service agreement dated __January 28 , 2014 (the “Service Agreement”) ;
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WHEREAS, Lianzhong Garden, Beijing Ourgame and the Shareholders entered into a
business cooperation agreement dated __January 28__, 2014 (the “Business Cooperation
Agreement’™);
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WHERFEAS, Lianzhong Garden, Beijing Ourgame and the Shareholders entered into an
Exclusive Option Agreement dated __ January 28 _, 2014 (the “Exclusive Option
Agreement”, together with the Service Agreement and the Business Cooperation Agreement

and the agreements to be executed among the Shareholders, Beijing Ourgame and Lianzhong
Garden from time to time, the “Principal Agreements”);
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WHEREAS, Lianzhong Garden requests the Shareholders to pledge 100% shares of Beijing
Ourgame they own to Lianzhong Garden unconditionally and irrevocably, as security for the
performance of the obligations by the Shareholders and Beijing Ourgame under the Principal
Agreements, and the Shareholders agree to provide such security.
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NOW, THEREFORE, in consideration of the premises and the representations, warranties,
covenants and agreements herein contained, and intending to be legally bound hereby, the

Parties hereby agree as follows:

X
AGREEMENT
B
Principal Agreements
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All Parties hereto acknowledge and confirm that the Principal Agreements for which the
security of pledge is provided hereunder include the Service Agreement, the Business
Cooperation Agreement, the Exclusive Option Agreement and the agreements to be executed
among the Shareholders, Beijing Ourgame and Lianzhong Garden from time to time.
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Each Shareholder agrees to pledge all of the shares of Beijing Ourgame that it owns,
including any interest or dividend paid for such shares (the "Pledged Shares") to Lianzhong
Garden unconditionally and irrevocably, as a security for the performance of any and all
obligations by the Shareholder and Beijing Ourgame under the Principal Agreements (the
“Pledge”). Parties agree to use RMBI1 billion (the “Initial Registration Amount™) as the
estimated value of the obligations by the Shareholder and Beijing Ourgame under the
Principal Agreements for initial registration purpose. The registered amount of the Secured
indebtedness of each Pledgors is as follows: Jiang Liu RMB 354,900,000; Rongming Zhang
RMB 300,000,000; Dongri Shen RMB 160,700,000; Yueqiao Bao RMB 76,100,000; Qi Long
RMB 53,600,000; Lan Wu RMB 54,700,000. During the term of the Principal Agreements or
this Agreement, Lianzhong Garden has the rights to request all of the Shareholders to amend
the Initial Registration Amount for any reasons, and all Shareholders shall promptly make

such adjustments as requested.

RAFREH
The Scope of Pledge
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The Pledge under this Agreement shall cover all indebtedness, obiigations and liabilities of
the Shareholders and Beijing Ourgame under the Principal Agreements, any fees for
exercising the creditor's rights and the Pledge, all the direct, indirect and derivative losses and
losses of anticipated profits, suffered by Lianzhong Garden, incurred as a result of any Event



4.1

4.2

4.3

5.1

of Default (as defined in Section 8.1) (the amount of such loss shall be calculated in

. accordance with the reasonable business plan and profit forecast of Lianzhong Garden and the
-consulting.-and . service..fees payable to Lianzhong Garden under the Service Agreement,  — — — — ~

among other factors) and any. other related expenses (the “Secured Indebtedness”),

For the avoidance of doubt, the amount of the Shareholders’ capital contribution or the Initial
Registration Amount is in no event related to the scope of the Pledge; the scope of the Pledge
or the Secured Indebtedness shall not in any way be limited by the amount of the
Shareholders’ capital contribution or the Initial Registration Amount; no Shareholder should
through any means, use any reasons or pursue any procedure to claim or attempt to claim that
scope of the Pledge or the Secured Indebtedness shall in any way be limited by the amount of
the Shareholders’ capital contribution or the Initial Registration Amount.

AR IR
The Term of Pledge
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The Pledge shall be continuously valid for 50 years after this Agreement take effective. unless
(i) the Parties all agree to terminate this Agreement; (i) the Principal Agreements have been
fulfilled o the satisfaction of the WFOE; or (iii) all of the Principal Agreements have expired

or been terminated, the Pledge shall be valid.
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During the term of the Pledge, in the event that either the Shareholders or Beijing Ourgame
fail to perform any of their respective obligations under the Principal Agreements, Lianzhong

Garden shall have the right to dispose of the Pledged Shares entirely or partially in
accordance with the provisions of this Agreement.

Bk R E A AR AP A R AT 8 B A AR G

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

L
Registration
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6.1

6.2

6.3

Beijing Ourgame shall (1) on the date of execution of this Agreement, record the Pledge in

__the shareholders’ register of Beijing Ourgame and provide the shareholders’ register to
_ Lianzhong Garden, and (2) submit an application to the relevant administration for industry

and commerce (the “AIC”) for the registration of the Pledge as soon as practicable following
the execution of this Agreement (no later than 30 business days after the execution of this
Agreement) and obtain evidencing documents of such registration no fater than 60 business
days after the execution of this Agreement. The Shareholders and Betjing Ourgame shall
submit all necessary documents and complete all necessary procedures, as required by PRC
laws and regulations and the AIC, to ensure that the Pledge shall be duly established and fully

enforceable.
R T AW P e AR, AR A, ARG AR A SLMR R AR B R
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Without limitation to any provision of this Agreement, during the term of the Pledge, the
original shareholders’ register of Beijing Ourgame shall be in the custody of Lianzhong

Garden or its designated person.

WHEFEATBAFLRE, BAETRH ot BARG6 B R, 2ATRAR AR
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With the prior consent of Lianzhong Garden, the Shareholders may increase their capital
contribution to Beijing Ourgame, provided that any capital contribution by the Shareholders
to Beijing Ourgame shall be subject to this Agreement. Beijing Ourgame shall immediately

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

AR 69 7 B e Rl

The Shareholders’ Representations and Warranties

BB F A S B AR K E PR A iR

Each Shareholder hereby represents and warrants to Lianzhong Garden that:

R R AR 60— A T Ao

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

B AU T R AR RSk, R R UK A Ay Lk B AR T R RAR B SRR A 4
o

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

BAEFBABNCERBEZFPHAFIARAZRANE (FE) AEE, HFR
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The Shareholder and Beijing Ourgame have obtained any and all approvals and consents from
applicable government authorities and third parties (if required) for the execution, delivery

and performance of this Agreement.
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7.1
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The execution, delivery and performance of this Agreement will not: i) violate any relevant
PRC laws; i) conflict with Beijing Ourgame’s articles of association or other constitutional
documents; iii) result in any breach of or constitute any defauit under any contract or
instrument to which it is a party or by which it is otherwise bound; iv) result in any violation
of any condition for the grant and/or maintenance of any permit or approval granted to any
Party; or v) cause any permit or approval granted 1o any Party to be suspended, cancelled or

attached with additional conditions.

A 8 RiE e it — B ARIE

The Shareholders’ Coyenants and Further Assurance
1B AL G R R B R, A AWMU EMA, AR

The Shareholders heréby joiﬁtly and severally covenant to Lianzhong Garden, that during the
term of this Agreement, the Shareholders shall:

7.1.1 ﬁ*ﬁﬁﬁ%@?i%ﬁﬂ%,zﬁ#&ﬁWﬁw,ﬁﬁﬁWﬁwiﬁi
iﬁ%i&‘.ﬁﬁ:ﬁiﬂ%ﬂﬁéﬂﬂé&ﬂﬂ fide, A A AT FRAEBRATR
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without Lianzhong Garden's prior written consent, not transfer the Pledged
Shares, establish or permit the existence of any security interest or other
encumbrance on the Pledged Shares, or dispose of the Pledged Shares by any
other means, except by the performance of the Exclusive Option Agreement;
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comply with the provisions of all laws and regulations applicable to the Pledge,
and within five (5) working days of receipt of any notice, order or
recommendation issued or prepared by relevant competent authorities regarding
the Pledge, shall present the aforementioned notice, order or recommendation to
Lianzhong Garden, and shall comply with the aforementioned notice, order or
recommendation or submit claims and appeals with respect to the aforementioned
matters upon Lianzhong Garden’s reasonable request or upon consent of

Lianzhong Garden;
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promptly notify Lianzhong Garden of any event or notice received by the
Shareholders that may have an impact on Lianzhong Garden’s rights to the

_Pledged Shares or any portion thereof or other obligations of the Shareholders = = © " " -

~~arising out of this Agreement.

A RS, BARRREADREFH S A 7H LHRH, AIGHBEARS KA.
B R A SR A BALTRAA (6%, “WMAART ) BITEFAERS T
R

The Shareholders agree that the rights acquired by Lianzhong Garden in accordance with this
Agreement with respect to the Pledge shall not be interrupted or harmed by Beijing Ourgame,

the Shareholders or any heirs or representatives of the Shareholders or any other persons
(collectively, the “Relevant Persons™) through any iegal proceedings.

721 ABEARAFABBHAE, MEARFR@SETY XK. LERE K
AR AdERAARMY, FABARARAGEMEL, LALEEL
o7 X E BB RAY 692 M T AL

Without the prior written consent of Lianzhong Garden, the Relevant Persons shall
not in any manner supplement, change or amend the articles of association and
bylaws of Beijing Ourgame, increase or decrease its registered capital, or change the
structure of its registered capital in other manners;

722 k%&ﬁ%@$£%@m%,H%Aﬁz%&$Mﬂ§%éﬁﬁ&ﬁﬁim
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Without the prior written consent of Lianzhong Garden, the Relevant Persons shall
not at any time following the date hereof, sell, transfer, mortgage or dispose of in any
manner any assets of Beijing Ourgame or legal or beneficial interest in the business
or revenues of Beijing Ourgame, or allow the encumbrance thereon of any security

interest; or

72.3 i%&ﬁ%@$%%@ﬂ%,ﬂ%Aﬁﬁ%ﬁ&ﬁ&%X%ﬁﬂ&ﬁﬁﬁ@&
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Without the prior written consent of Lianzhong Garden, the Relevant Persons shall
ensure that Beijing Ourgame shall not in any manner distribute dividends to its
shareholder(s), make asset distributions or reduce its capital or initiate liquidation
procedures or make any other distributions. Any distributions, including without
limitation, the distributed assets or the residual assets in liquidation shall be deemed

as part of the Pledge.
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To protect or perfect the security interest granted by this Agreement for payments under the
Principal Agreements, the Shareholders hereby undertake to execute in good faith and to
cause other parties who have interests in the Pledge to execute all certificates, agreements,
deeds and/or covenants required by Lianzhong Garden. The Shareholders also undertake to
perform and to cause other parties who have interesis in the Pledge to perform actions
required by Lianzhong Garden, to facilitate the exercise by Lianzhong Garden of its rights
and authority granted thereto by this Agreement, and to execute all relevant documents
regarding ownership of the Pledged Shares with Lianzhong Garden or its designee(s). The
Shareholders undertake to provide Lianzhong Garden within a reasonable time with all
nofices, orders and decisions regarding the Pledge that are required by Lianzhong Garden.

ﬁ%%%%ﬁﬁ?%ﬁﬁ$%ﬂT%%ﬁ%ﬁ\ﬁﬁ\%E\%ﬁ#%ﬁo%%i%
BT AL AT LR ARE. K, AR, Mk Ao A, AR GBEAREREERL
SRR Ko

The Shareholders hereby undertake to comply with and perform all guarantees, promises,
agreements, representations and conditions under this Agreement. In the event of failure to

perform all or part of such guarantees, promises, agreements, representations and conditions,
the Shareholders shall indemnify Lianzhong Garden for all losses resulting therefrom.

AR

Exercise of Pledge

AT E 4R AT 6 S F 4 (iR FH")  GEYHFHWRAA L, B
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Each of the following shall constitute an event of default (“Event of Default”) hereunder
(and an Event of Default is “continuing” if it has not been remedied or waived):

(i) N B £ B A 5 A AR SAE AT 2 LT 4R AT R RIER B AR
B A aRAT. FREXT LM X, B A BE AR iR BOBUARAE AT
KA SAEAT £ BT 9 44T L5 FAREF AR WL T
A1 A &R

any statement, warranty or representation made by the Shareholders or Beijing
Ourgame under this Agreement or any of the Principal Agreements are not true,
complete or accurate in any aspect; or the Shareholders or Beijing Ourgame
breach or fail to fulfill any obligation or abide by any covenants and undertakings

under this Agreement or any Principal Agreements; or

(ii) B A, AR AE AW S AR 2T 4 B 5 TN RAAREE
A K,

any or more of the obligations of the Shareholders or Beijing Ourgame under this
Agreement or any of the Principal Agreements are deemed as unlawful or void.
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9.1

9.2
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Upon the occurrence and during the continuance of an Event of Default, Lianzhong Garden
shall have the right to require the Shareholders to immediately pay any amount payable by
Beijing Ourgame under the Service Agreement, repay any loans and pay any other due
payments, and Lianzhong Garden shall have the right to exercise all such rights as a secured
party under any applicable PRC law, including the Guarantee Law of the People's Republic of
China and the Propetty Law of the People's Republic of China, as in effect from time to time,
including without limitations:

() BEEERARTZC)RLE B @i, E—AREANTIARA XD 4%
RS RAMAIEL, LEFHETURAAE, EALLARRAMHF
XitAT; &
to sell all or any part of the Pledged Shares at one or more public or private sales

upon three (3) days’ written notice to the pledgor, and any such sale or sales may be
made for cash, upon credit, or for future delivery; or

(i) Bt AR AP 69 TN AP 6 K AR B E 4 e, B
R EF I R AT
to execute an agreement with the Shareholders to acquire the Pledged Shares based

on its monetary value which shall be determined by referencing the market price of
the pledged property or another price as agreed between parties.

BEARAEE, REPKEARGERFMA 4ERIES BT, RIERXFETR
LA . RITEAT, BREFEARDEEEAREAZER, 2LHF P
PA R R H A AT E)

The Shareholders and Beijing Ourgame, at the request of Lianzhong Garden, shall take all
lawful and appropriate actions to secure Lianzhong Garden’s exercise of the Pledge right. For

the purpose of the foregoing, the Shareholders and Beijing Ourgame shall sign all the
documents and materials and carry out all measures and take all actions reasonably required

by Lianzhong Garden.

#ik

Assignment
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Beijing Ourgame and the Shareholders shall not assign any of their respective rights or
obligations under this Agreement to any third party without the prior written consent of

Lianzhong Garden.

BABHFRASLRE, BAKATALLS A ZHH AF4E A E AR TYH
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10.1

10.2

I1.

12,

Beijing Ourgame and the Shareholders hereby agree that Lianzhong Garden may assign its
rights and obligations under this Agreement as Lianzhong Garden may decide, at its sole

" discretion, and such transfer shall only be subject to a written notice sent to Beijing Qurgame

and the Shareholders.
8B WA P B
Entire Agreement and Amendment to Agreement

AR AT A AR B R 64 0 2 e KA, A AT AR R
FEBI, RREFETRASBRFGFRALERGHA T RHE. SR, IR M Ao 3
o

This Agreement and all agreements and/or documents mentioned or included explicitly by
this Agreement constitute the complete agreement with respect to the subject matter of this

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

ﬂi%ﬁ%&ﬁ%&ﬁﬂﬁﬁﬁiﬁ&,%&&$Mﬂ%ﬁ%$@iﬁc%%ﬁii
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Any modification of this Agreement shall be made in a written form and shall only become
effective upon execution by all Parties of this Agreement. Modifications and supplements to
this Agreement duly executed by the Parties shall be parts of this Agreements and shall have
the same legal effect as this Agreement.

TRER

Governing Law

Al B kAR 4 LR AT M.

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

Dispute Resolution
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Any dispute or claim arising out of or in connection with or relating to this Agreement shall
be resolved by the Parties in good faith through negotiations. In case no resolution can be
reached by the Parties, such dispute shall be submitted to the Beijing Arbitration Commission
for arbitration in accordance with its rules of arbitration in effect at the time of applying for
such arbitration and the place of arbitration shall be in Beijing. The arbitral tribunal or the
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13.

i3.1

13.2

14.

arbitrators shall have the authority to award any remedy or relief in accordance with the terms
of this Agreement and applicable PRC laws, including provisional and permanent injunctive

~ relief (such as injunctive relief with respect to the conduct of business or to compel the

transfer of assets), specific performance of any obligation created hereunder, remedies over
the shares or land assets of Beijing Ourgame and winding up orders against Beijing Ourgame.
The arbitral award shall be final and binding upon all Parties.

LSRN PEEEAFONRT, L5EFRRPRENERESSHLT, HLéEF
M A AR A B AEALE B F R 0 B A B AL MR, A e A i
Fo shth, SFERLRETELENFANGTRT, FBER. FEHLHER. F
B i [ Fo B AR MR Ay T B % BT AR M09 iR B 85 S AL S SLA B A

To the extent permitted under applicable PRC laws, each of the Parties shall have the right to
seek interim injunctive relief or other interim relief from a court of competent jurisdiction in
support of the arbitration when formation of the arbitral tribunal is pending -or under
appropriate circumstances. For this purpose, the Parties agree that, to the extent not against

applicable laws, the courts of Hong Kong, the courts of the Cayman Islands, the courts of
PRC and the courts of the places where the principal assets of Beijing Ourgame are located,

shall all be deemed to have jurisdiction.

4.3 B A R

Effective Date and Term

AWMU T E R BB EE TR AATIO R T R RS M L AR LA

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

AU A AT A S L4 4 R

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

Notices

AT —F AR L Wbl A RBE R UELR T LERF, FTARAEAL
. BEORE. AT RERAGERBSILEH LAY XKLHFXE
FRAHIE A G0N bk, e A RFREA S B, B TH XML (a) FAL
Eilse, FABE S ARSI EFRER; O)AEELSGEL, WARTILH
RERTEFH A GREBAE) BHET (10) £, RRASERER, AAEEX
FHBMEANDEHERR, PAACERER; RA(COAHARLNESL, EAXL
P84 H RN B AR BRI, BPALA CEIREA,

Notices or other communications required to be given by any party pursuant to this
Agreement shall be written in English and Chinese and delivered personally or sent by
registered mail or postage prepaid mail or by a recognized courier service or by facsimile
transmission to the address of each refevant party as specified by such party from time to time.
The date when a notice is deemed to be duly served shall be determined as follows: (a) a
notice delivered personally is deemed duly served upon delivery; (b) a notice sent by mail is
deemed duly served on the tenth (10th) day after the date when the postage prepaid registered
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15.

16.

17,

airmail is posted (as evidenced by the postmark), or on the fourth (4th) day after the date
when the notice is delivered to an internationally-recognized courier service agency; and (¢} a

" notice sent by facsimile transmission is deemed duly served upon receipt as evidenced by the

time shown in the transmission confirmation for the relevant documents.
T 45-F
Severability

o F A BT T AR & 2k ) 5 R AR R — B ARG T AT, MR RNRAER
H R A AR R S0 B 2N AL A AR CR T AT, AR A A A B8 A R, &R
Fa T BB MATH AT L F 0.

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

XA
Counterparts

AWML B E T E BN R, &F &R, FARELARFEREEA FWh
WT A~ R F a8 EAx NEF.

This Agreement shall be executed in three originals by all Parties, with each Party holding
one original. All originals shall have the same legal effect. The Agreement may be executed

in one or more counterparts.

#T

Languages

AWM EL T XXALE R ERERN, BELPPLLAAL-K, U T LA
Ho

Both Chinese and English versions of this Agreement shall have equal validity. In case of any
discrepancy between the English version and the Chinese version, the Chinese version shall

prevail.

[ & i 25 77 Signature Pages Follow}
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HETR, EFTXEMEDBEXEST AN .
IN WITNESS WHEREOF, the Parties have duly executed this Agreement on the date appearlng at

" the head hiereof.
 RTBAREBRSABAEEENT
Bexjmg Lianzhong Garden Negawn echnology Co., Ltd.
AR A % .

Authorized Representatd ; N

# % /Signature:
2% (%)
Seal: (Seal)

b D S
Jiang Liu

& = /Signature:

“

%

X L)
Rongming Zhang

& 7 /Signature: /I

YHE
Dongri Shen

% % /Signature: ' %7 YV\R

LA

Yuegiao Bao

% 5/Signature: ;%;W




Qi Long

7’)2‘ :

AN

& 7 /Signature:

5 2
Lan Wy

R~
\W

# 3 /Signature:




	VIE(5)-股份质押协议-工商局修改建议
	页面提取自－VIE(5)-股份质押协议

