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独家购股权协议 

EXCLUSIVE OPTION AGREEMENT 

本独家购股权协议（“本协议”）于 2018年 5月 31日由以下各方在北京订立： 

This Exclusive Option Agreement (this “Agreement”) is entered into in Beijing as of 31 May 

2018 by and among the following parties: 

(1) 天津联众乐趣科技发展有限公司（“外资企业”），一家根据中华人民共和国（“中

国”）法律在中国北京注册成立的外商独资企业； 

Tianjin Lianzhong Lequ Technology Development Co., Ltd. (the “WFOE”), a wholly 

foreign-owned enterprise registered in Beijing, the People’s Republic of China (“China” or 

“PRC”), under the laws of China; 

(2) 北京光曜互动科技发展有限公司（“北京光曜”），一家根据中国法律在中国北京注册

成立的内资公司；和 

Beijing Guangyao Hudong Technology Development Co., Ltd. (“Beijing Guangyao”), a 

domestic company registered in Beijing, China,  under the laws of China; and 

(3) 梁杰，中国国籍，身份证号为：11010519531101****；和 

Jie Liang, Chinese, ID NO.11010519531101****; and 

(4) 平岩，中国国籍，身份证号为：11010219830130****（与梁杰合称为“股东”） 

Yan Ping, Chinese, ID NO.11010219830130**** (with Jie Liang collectively the 

“Shareholders”) 

（以上外资企业、北京光曜和每一位股东单独称为“一方”，合称为“各方”）。 

(Each of WFOE, Beijing Guangyao and the Shareholders, a “Party”, and collectively the 

“Parties”). 

序言 

RECITALS 

(A) 鉴于，梁杰持有北京光曜 99%的股份，平岩持有北京光曜 1%的股份； 

WHEREAS, Jie Liang hold 99% shares in Beijing Guangyao, Yan Ping hold 1% shares in 

Beijing Guangyao; 

(B) 鉴于，外资企业和北京光曜于 2017年 2月 9日订立了一份独家服务总协议； 

WHEREAS, the WFOE and Beijing Guangyao entered into a master exclusive service 

agreement dated on February 9, 2017;  

(C) 鉴于，外资企业、北京光曜以及股东于 2018年 5月 31日订立了一份业务合作协议； 
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WHEREAS, the WFOE, Beijing Guangyao and the Shareholders entered into a business 

cooperation agreement dated 31 May 2018;  

(D) 鉴于，外资企业、北京光曜及股东于 2018 年 5 月 31 日订立了一份股份质押协议

（“股份质押协议”）； 

WHEREAS, the WFOE, Beijing Guangyao and the Shareholders entered into a share pledge 

agreement on 31 May 2018 (the "Share Pledge Agreement"); 

(E) 鉴于，作为为北京光曜的正常经营持续提供服务的对价，外资企业要求股东通过本协

议向外资企业授予购买股东持有的北京光曜全部或部分股份的独家权利，由外资企业

或外资企业指定方行使，且股东同意授予外资企业独家购买北京光曜全部或部分股份

的权利。 

WHEREAS, as the consideration for the WFOE and its affiliates to provide Beijing 

Guangyao with services necessary for their business operation, the WFOE has requested the 

Shareholder to grant the WFOE an exclusive option through this Agreement which can be 

exercised by the WFOE or the WFOE's designee, and the Shareholders have agreed to grant 

such exclusive option to purchase all or part of the shares held by the Shareholders in Beijing 

Guangyao. 

(F) 有鉴于此，基于本协议包含的前提、陈述、保证、承诺和约定，本协议各方愿意受其

法律约束并约定如下： 

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: 

 

协议 

AGREEMENT  

1. 标的股份 

Target Shares 

1.1 在下述情况下，外资企业有权要求股东向外资企业或外资企业指定的第三方（“被指

定方”）全部或部分（以外资企业的具体要求为准）转让股东持有的北京光曜的股份

（“标的股份”），且股东应按照外资企业的要求向外资企业和/或被指定方转让标的

股份（“股份转让选择权”），除外资企业和/或被指定方外，任何其他第三方均不得

享有股份转让选择权。 

The WFOE shall have the right to require the Shareholders to transfer any and all of the 

shares of Beijing Guangyao the Shareholders holds (the “Target Shares”) to the WFOE 

and/or a third party designated by the WFOE (the “Designee”), in whole or in part, subject to 

the WFOE’s specific requirements (“Share Transfer Option”), and the Shareholders shall 

transfer the Target Shares to the WFOE and/or its Designee, who shall have exclusive rights 

over the Share Transfer Option, in accordance with the WFOE’s requirements under the 

following circumstances: 


































