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pabter 1 YUETING JIA

(Spouse, i firg) Yueting Jia (B10)

ok 19-24804 (VPZ) :
Untied States Bankrupicy Court for he: Central District of Californla . |
Case nimber 2. 19-bk-24B04-V7 I' YT1
L ‘ 6000000043 |

Official Form 410 —/
Proof of Claim 04119

Read the instructions before filling out this form. This form is for making a cidim far payment In a bankruptey case. Do not use this form to
make a request for payment of an administrative experise. Make such a request according to 11 U.S.C. §"503.

Filers must leave out or redact information that (s entitied to privacy on this form or on any attached documents, Attach redacted copies of.any
docurmenis that support the ctaim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, confracts, judgments,

morgages, and securlty agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A persan who files a fraudulent claim Couitd be fined up tb $500,000, imprisoned for up to 5 years, or both, 18 J.S.C. §§ 152, 157, and 3571.

etz 1 Filed: USBC - Central District of Calfornia )

Fill in all the infofmation about the claim as of the dato the case was filed. That date Is on the notice of hankruptcy (Form 309} that you received.

Identify the Claim

1. Wihe & e current Tianjin Jiarui Huixin Corporate Management Co., Lid.

Name of the currant cradftor {the poarson or entity to be pakd for this cisim)

Other names the creditor used with the debtor

2: Has this claim been
acquired from g No ,
someons dlse? Yes, From whom?
3. Where shoild notltes  Where should notices to the creditor be sent? Where should payments fo the creditor be sent? (if
and payménts tothe differant) ’
creditor be sent? . .
See attached Addendum. _ See attached Adderidum.
Federal Rule of . Name  Name ‘
Bankmuptey Procadure’
(FRBP) 2002(g} .
Mumber Street ) Number’ Street
iy - Sate P Code CWy Siate ZiP Cote
Contact phone Contact phone
Contact émall Contact emalt

UnMform claim tdentifier {or efectronic payments in chapter 13 (it yOU use one):

4, Does this claim amend ﬂ No

one sready filed? 1 Yes. Claim number on court claims registry {if known} Fited on

[~ B o 407

5. Do you know ifanyone B No

¢lse has filed a proof Yes. Wh de ihe earBer filing?
of ctaim for this claim? Q Yes. 0 made the earfer filing?

Official Form 410 Praof of Claim page 1



{f U

Give Information About the Claim as of tha Date the Case Was Flled

debtor?

6. Do'you have any number ﬂ' No
you useto ldentifythe [ ves, Last 4 digils of the deblor's accoiint or any number yau use 1o dentify the debtor:

Y

7. How mugh Is the claim? $

No less than $74,886,253 . Does this-amount include interest or other charges?

See attached Addendum.

dNo

0 ves. Attach statement {temizing interest, fees, expanses, or other
charges required by Bankruptcy Rute 3004 ()(2)(A).

claim?

8. What is the basis ofthe  Examples: Goods sold, money loaned, lease, services performed. personal infury or wrongful death, or ¢redil card.
Aflach redacled copies of any documents supporting the ¢laim required by Bankruptcy Rufe 30¢1{c).
Limit disclosing information that is entitied to privacy. such as heéalth care information.

Liquidated damages; see also attached Addendum.

9. s ali or part of the claim ﬁ No

secured? O Yes. The claim i secured by a lien on property.

Nature of property:

) Real estate. If the ciaim is secured by the deblor's principal residence, file a Martgage Proof of Clalm
Attachment {Officlal Form 4 10-A) with this Proof of Glain.

O Motor vehicle

3 .Other. Describe:

Basis for perfection:

Atiach redacted copies of documents, if any, that show evidence of perfectidn of a security interest {for
example, a morigage, (ien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: 5
Amount of the claim that is secured: §

Amount of the claim that is unsocured: -§ {The'sum of the secured and unsecured
amounts should maich the amount in ling 7.)

Amount necessary to cure any defauit as of the date of the petition;: §

Annuat interest Rate (when case was filed) %

O Fixed
O variable

0. s this clalm basedona & no
lease?

O yves. Amount necessary to cure any default as of the date of the petition. $

11. Is this clalm subfectto e Bf No
right of sotoff?

] ves. identity the property:

QOfficial Form 410

Proof of Claim page 2




l12. is alt or partofthe claim B No
' entitled to priority under

11 U.8.C. § 507{a)? X Yes. Check one: Amouitt entitled té priority
Aclaim may be party L2 Domestic suppon obiigations (ineluding alimony and child support) under
priority and parliy 11 U.5.C. § 507{@){1}(A) or (a){1}(E). )
nonpriotity, Far example,
j .in some categories, the L) upto $3,025" of deposits toward purchase, lease, ar rental of property of services for
' law limiits the amcunt’ personal, family, or household use, 11 U.5.C. § 507(@a)7).
. entilled to priority.

L wages, salaries, or commissions (up to $13,850*) eamed within 180 days before the
tankruptéy petition is filed or the debtor's business ends, whichever is earlier.
11 U.8.C. § 507(a}{4).

3 Taxes or penatties owed lo govemmental units. 11.1.5:C. § 507(a}(8). S
O Contributions o an employee benefit plan. 11 U.SC. § 507(a)5). s
&) Other. Speclty subsaclion of 11 U.S.C. § 507(a)_) that applies. $

* Asiounts are subject to adjustment on 4701/22 aind every 3 years sfler that for cases begun on or after ha date of atjustrnant,

Tha person completing Check.ihe appropriate box:
this proof of claim must

algn and date it. O 1am the creditor.

FREP 8011{h). H l-am the creditor's attomey or authorlzed agent.

It you Hle this ¢laim L3 1am the trustee, or the deblor, or their authorized agent. Bankruptcy Rule 3004.
a

electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
spacifying what a signaiure
5.

lam a guarantor, surety, endarser, or other codebtor. Bankrpicy Rule 3005.

i understand that an authorized signature on this Proof df Claim serves .as an acknowledgment thal when calculating the
amaunt of thé claim, the creditor gave the debtor credit for any paymeénts received toward the debt.
A person who fites a '

fraudulent cliiim couid be | pave examined the infoimation In thls Procf of Glaim and have a reasonable befief that the ififormation Is true

fined up to $500,000, and correct,
Imprisoned forupto 5
¥g“fég_ ';‘5’12'52‘ 157, and I declare under penalty uf ‘perjury that the foregoing is trie and torrect,
a571. :
Executed on date ! 2 02 0

MM Do T YYYY

Print the name of the person who ls comgpleting and signing this claim:

Name Mengde . WANG
Firstname Middla name Last nama

T Executive Director

Campany Tianjin Jiarui Huixin Corporate Management Co., Ltd.

Identify the corporate servicer as the company if the autharized agent is a servicer.

Address bldg 4, No.1 Embassy, No.8, Dongzhimen North St.
Number Stresi

Beijing, China 100007
City
Conlaci phone 0086-13752770634

Official Form 410 Proof of Claim page 3



ADDENDUM TO PROOF OF CLAIM OF TIANJIN JIARUI HUIXIN CORPORATE
MANAGEMENT CO., LTD. (“CREDITOR”)

EXHIBIT A

Creditor hereby asserts, reserves, and preserves, any and all claims, causes of
action, other rights or remedies or the like under contract, applicable law, and equity that
Creditor has against the Debtor, his affiliates, successors, representatives, agents, assigns or any
other related individual or entity, including, without limitation, an amount not less than
$74,886,253 (¥ 529,648,000 converted as of October 14, 2019), as detailed on the attached
“Summary Information about the Claim” which is incorporated herein and made a part hereof.
Creditor hereby asserts, reserves, and preserves all rights of setoff and recoupment available to it.
Creditor hereby asserts, reserves, and preserves all claims for additional interest, liquidated
damages, attorneys’ fees, and other amounts.

Creditor’s claims are general unsecured claims, except as provided herein or
under applicable law or equity, or as determined by a court or another adjudicative body of
competent jurisdiction to constitute administrative, secured, trust, or priority claims. To the
extent that this proof of claim is or includes secured, administrative, trust, or priority claims,
including claims based on Creditor’s right to setoff or recoupment, or similar rights, it shall be
and is a secured, administrative, trust, or priority claim. '

In addition to the Summary Information about the Claim, the documents upon
which these claims are based, include, without limitation, those attached to this addendum to
proof of claim (along with English translations which are attached).

This proof of claim is filed with (a) full reservation of rights, remedies, privileges
and the like, including, without limitation, (i) the right to amend, modify or supplement the proof
of claim, (ii) the right to assert additional, modified, supplementary and/or amended proofs of
claim and (iii) the right to make requests for administrative expenses based on, inter alia, events,
information and/or documents obtained from the Debtor or others through discovery or otherwise
and with (b) full reservation of (i} Creditor’s rights, remedies, privileges, claims and/or the like
against any party other than the Debtor, and (ii) Creditor’s interests in any property, including,
without limitation, property of the estate. This proof of claim is filed without prejudice to any
cause of action against the Debtor not constituting a “claim” under 11 U.S.C. § 101(5) or
otherwise applicable law.

This proof of claim is not intended to be, and shall not be construed as: (i) an
election of remedies; (i) a waiver of any past, present or future defaults or events of default; (iii)
a waiver, release or limitation of any rights, remedies, privileges, claims, interests or the like of
Creditor, including, without limitation, the right to assert any claims against the Debtor or
against any other party or property other than the Debtor and his estate, inclusive of the right to
recover interest and attorneys’ fees and costs; (iv) a waiver of the right to seek to have the
reference withdrawn with respect to the subject matter of this claim, any objection or other
proceedings commenced with respect thereto, or any other proceedings commenced in this case
or involving Creditor; (v) a waiver of the right to mediation or arbitration; (vi) a consent to



jurisdiction in the United States, whether in the bankruptcy court or otherwise; (vii) a consent to
the jurisdiction or Constitutional power of the bankruptcy court with respect to the subject matter
of this proof of claim, any objection or other proceeding commenced with respect thereto, or any
other proceeding commenced in this case against or otherwise involving Creditor; (viii) a waiver
of the right to trial by jury in any proceedings so triable in this case, or any controversy or
proceedings related to this case; (ix) a waiver or release of any right against any affiliate of the
Debtor or other entity or person liable for all or part of any claim described herein; (x) a waiver
of any right of subordination of indebtedness or liens held by other creditors of the Debtor; (xi) a
waiver of any rights pursuant to section 506(b) of the Bankruptcy Code; or (xii) a waiver or
release of any liens or security interests that Creditor may have with respect to the property of
the Debtor or any affiliate of the Debtor.

Payments to Creditor should be sent to the following:

TIANJIN JIARUI HUIXIN CORPORATE MANAGEMENT CO., LTD.
Attn: Chen hua XIAO

bldg 4, No.1 Embassy, No.8, Dongzhimen North St.

Beijing 100007

China
Telephone:  0086-13752770634
Email: xiaochenhua@sunac.com.cn

All notices concerning this proof of claim should be sent to each of the following:

TIANJIN JIARUI HUIXIN CORPORATE MANAGEMENT CO., LTD.
Attn: Chen hua XIAO

bldg 4, No.1 Embassy, No.8, Dongzhimen North St., Dongcheng District
Beijing 100007

China

Telephone:  0086-13752770634

Email: xiaochenhua@sunac.com.cn
And

Jincheng Tongda & Neal Law Firm

Attn: Stephan Peng & Yue Wang

10t Floor, China World Tower

No. 1 Jianguo Menwai Avenue

Beijing, 100004, China

Email: pengjun@jtnfa.com
wangyue@jtnfa.com

And

Morris, Nichols, Arsht & Tunnell LLP
Attn: Eric D. Schwartz & Matthew B. Harvey



1201 North Market Street, 16th Floor

Wilmington, DE 19801

Telephone:  (302) 658-9200

Email: eschwartz@mnat.com
“mharvey@mnat.com



Summary Information about the Claim

The Equity Transfer Agreement on 15.7102% Equity of Lerong Zhixin Electronic
Technology (Tianjin) Co., Lid. (Contract No.: JRHX-XL-ZA-17001, hereinafter
referred to as the “Agreement”) was duly signed and came into force by and
between YUETING JIA, Xinle Asset Management (Tianjin) Partnership (Limited
Partnership) (hereinafter referred to as “Xinle Asset”) and Tianjin Jiarui Huixin
Corporate Management Co., Ltd. (hereinafter referred to as “Jiarui Huixin™) on
January 13, 2017, under which YUETING JiA and Xinle Asset transferred
15.7102% Equity of Lerong Zhixin Electronic Technology (Tianjin) Co., Ltd. (%
ROBCH B F R (KD HIRAF, former name: LeTV Zhixin Electronic
Technology (Tianjin) Co., Ltd., hereinafter referred to as the “Target Company”)
to Jiarui Huixin on March 9, 2017, and accordingly Jiarui Huixin has paid the
price of ¥2648.240,000 as consideration (hereinafter referred to as the
“Transaction Consideration”).

The Agreement stipulates as follows:

a) According to Article 6.2 hereof, YUETING JIA undertakes (and procures the
Target Company and relevant parties) to complete the declaration to China
Securities Regulatory Commission for incorporating the equity not held by
LeTV Information Technology (Beijing) Co., Ltd. (hereinafter referred to as
the “Listed Company™) in the Target Company into the Listed Company
(hereinafter collectively referred to as the “Commitment A”) before
December 31, 2019, and complete the incorporation of the equity not held by
the Listed Company in the Target Company into the Listed Company
(hereinafter collectively referred to as the “Commitment B”) before
September 30, 2020; and

b) According to Article 9.2.1(2) hereof, should YUETING JIA violate his
post-closing commitments under Article 6.2 (including the Commitment A
and Commitment B) hereof, YUETING JA shall be considered as material
defaulter under the Agreement and shall pay 20% of the total amount of the
Transaction Consideration (¥2.648.240,000) paid by Jiarui Huixin as
liquidated damages, which is equal to ¥ 529,648.000.

YUETING JA failed to fulfill the Commitment A by December 31, 2019, and
basing on the objective fact and sound and reasonable judgement, YUETING JIA
shall be impossible to fulfill the Commitment B under Article 6.2 by September
30, 2020. Therefore, YUETING JIA shall pay Jiarut Huixin liquidated damages
of ¥ 529.648.600.

~ Above all, the claim of the creditor (Tianjin Jiarui Huixin Corporate Management
Co., Ltd.) against YUETING JIA is ¥529,648.000 as liquidated damages, which




is equal to $74,886.,253 converted based on the foreign exchange rate effective on
October 14, 2019 published by People’s Bank of China.
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A LY
Equity Transfer Agreement

A (BAHESEPLY AUTFEAF 201741 A 13 HEPBEILHEAT:

The Fquity Trarnsfer Agreement was signed by and between the following Parties on January 13,
2017 in Beijing, China:

B7 1 SRRTEE (RED Skl (FREH) CB/BRE™)

{EAT: REAAMBNE IR 482 BHIK/E 203 %-257

ITIHEKATIBRE: BYl

Party A 1: Xinle Asset Management (Tianjin) Partnership (Limited Partnership) (“Xinle
Asset™)

Domicile: Room 203-257, Chuangzhi Building, No.482 Dongman Middle Road, Tianjin Eco-City
Authorized Representative of Executive Partner: Zhao Kai

Bl 2T (FEREISHA RS A)

A AR WX S R 105 5 FAAK 16 2

BAHESTS: 14262319731215081X

Party A 2; Jia Yueting (the Founder and Actual Controller)

Contact Address: F16, LeTV Building, No.105 Yaojiayuan Road, Chaoyang District, Bejjing
ID Card No.: 14262319731215081X

2% RERRILELVEETRAR

FAt bk RETRER K KHEH TR KT % 168 SR B K5 E 510 17
HERARA ERE

Party B: Tianjin Jiarui Huixin Enterprise Management Co., Ltd.

Registered Address: Room 510, Zone B, Technology Incubator, No.168 Wanxiang Road, Dagang
Economic Development Zone, Binhai New Area, Tianjin

Legal Representative: Wang Mengde

Bram. FMBGHRFREE (GRED FRAE CRUBE)

Nl REA ARSI P B 126 BENIBAM Bl K ZJE 201-427

HEMARA: DR

Target Company: LeTV Zhixin Electronic Technology (Tianjin) Co., Ltd. (“LeTV Zhixin™)
Registered Address: Room 201-427, F2, Zone B1, Animation Building, No.126 Dongman Middle
Road, Tianjin Eco-City

Legal Representative: Jia Yueting
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1.1 Definition

EARPNP, B TXAFIE, UWTREERDFEETIEIN

In this Agreement, unless the context otherwise requires, the following terms shall have the

following meanings:
A

This Agreement
BHI=F

Parties/One Party

il

Party A
VSR>
Party Al/Xinle Asset
HZ7 281 A
Party A2/Founder

Ayl
Party B
A

Listed Company

REH/AGAT

LeTV Zhixin/Target Company

FRABAR
Target Equity
e AR A

Attached Interests

FUARLE

RETTRE A (BB U0 RIELKR. M. BT,
refers to the Equity Transfer Agreement signed by parties and its
appendices, annexes, amendments and supplements.

T IRAMBIIZIT I, LARMAI% 8 M H U AR,
— AT EFNEE—7.

Parties refer to the signatories of this Agreement and their respective
successors, assignees and authorized representatives. One Party refers to
either party of them.

fBxd Dy | (EBARBM™)Y BWH 2 (HEREEL) Mgk, Bk
TR R 1R RR R AT — A

refers to the collective name of Party A1 (Xinle Asset) and Party A2 (Mr.
Jia Yueting), or either of them depending on the context and specific
circumstances.

RS RPMEE CRED) Sikdk (FREK).

refers to Xinle Asset Management (Tianjin) Partnership (Limited
Partnership).

FEVIBRTE S5k JOM RAR A R R I SR AL ER 2 & B 800 A B Sk bRz il
A

refers to Mr. Jia Yueting, the founder and actual controller of the Target
Company and other LeTV Companies.
FRRAFFICRCVEHERA A NERER .

refers to Tianjin Jiarui Huixin Enterprise Management Co., Ltd. or its
designated party.
FRFEURESER 30D ROBEWAFE, J— W B EEERCL
RN EH AT RFEAFR. SN, BEAT: 300104):
TLBRGS Jg LT m) BRI EE A B S bR A

refers to LeTV Network Information Technology (Beijing) Co., Lid., a
Listed Company established and validly existing under the laws of China
(Stock Name: LeTV Network, Stock Code: 300104); Jia Yueting is the
founder and actual controller of the Listed Company.
RRMECH B R CRED HRAF.

refers to LeTV Zhixin Electronic Technology (Tianjin) Co., Ltd.
HATAEE 2.0 BBTL RS X

has the meaning given in Article 2.1.1 of this Agreement.

Fab 8 R AT R i B/ B 0d SR B4 A R BRI AL 3

refer to all the shareholder's rights and interests attached to and/or
corresponding to the Target Equity.

13 6 s A T R o B (R o) ) SR AR SRR M 2 RO BE R, ARAE



LR CRA R AT R P R T — A

LeTV Companies refer to the collective name of companies within the LeTV ecosystem that
are directly or indirectly controlled by the founder, or any one of such
companies depending on the context and specific circumstances.

AR5 BAADRETERE (4 TWHARME L.

This Transaction has the meaning given in clause (4) under the Whereas section.

Z 5%t RZH RS EHRERDE 3. BBAERFEIMANLELN
m.ﬂ

Transaction Consideration  refers to the transaction consideration that Party B or its designated
party is required to pay to Xinle Asset according to Article 3.1 of this

Agreement.
SERRBEH 16 T 05 B AR KT 10 277 T RAIKE B AR KB B P 45 R
iopE

Completion of Closing refers that Party A and other related parties have completed the transfer of
Target Equity in this transaction to Party B as well as other matters.

= FRAG AU 4.1.1 3RE 80 738 58 SRR A BB 1 B 1 S0 1],
PATRAT B L B Rt 2 B B otk
Closing Date refers to the date and time when the transfer registration of the Target

Equity as agreed in Article 4.1.1 of this Agreement is completed, which
shall be subject to the registration date of equity transfer registered by
relevant Administration for Industry and Commerce.

] farbsR N RSEAIE, AU ENTE, TEEEERERTEIX AR
IFAMTBIK UK G ER.
China ' refers to the People's Republic of China, excluding Hong Kong Special

Administrative Region, Macao Special Administrative Region and Taiwan
Province for the purposes of this Agreement.

ik fad e ARIEAMEFRRINTRE.

Hong Kong refers to the Hong Kong Special Administrative Region of the People's
Republic of China.

TR AT TS NARAH.

Hong Kong Stock Exchange refers to the Stock Exchange of Hong Kong Limited.

St AL TRAT AT IR AR 5k AT RERE . =05 8R), BREDRT

ALATHCHT, &8, BRI, BIFE. DRI, B4R, PR eE. Rk
VOSEAL . R SETE HAR sl H AT 1 AL G4 SRR

Encumbrance of Interest refers to claims, security interests and third party rights of any nature,
including but not limited to any charge, mortgage, pledge, lien, guarantee,
guaranteed transfer, retention of title, preemptive right, right of first refusal
or other sccurity interests of any nature.

JTARH A5 M e [ DR 0 79 L ARAT B W T b L M S R
(NUFEEIW. BHIRMEELRBURAOTED.
Working Day refers to the business days on which commercial banks in mainland China

and Hong Kong normally operate and conduct regular business (excluding
Saturdays, Sundays and public holidays).
BURFHLAY 595 W AR R AR AR BT BRIBURT LA o 451 IO BRIBURF U RO AT 981D



FIE ALK, AEFTARIRMRIE, EIESRA 5 E .

Government Authority refers to any government or political subdivision thereof; any department,
agency or instrumentality of any government or political subdivision
thereof; any court or arbitral tribunal; and the governing body of any
securities exchange, in each case, having competent jurisdiction.

KERTT B—JF . SRS R — AR AR R, LU
7T L RZ—Jihl. R HRE RN, BB . 9k
SEXZ B, BXREW, REEWN— MMM ENEERREGS5R
SRETALUS ), (B FH AN e 7 B0 5 JU Al 77 — R ()0 il i e i SR B el

Related Parties If a party has the power to, directly or indirectly, control, jointly control or
exercise significant influence over another party, or if two or more parties
are subject to control, joint control or significant influence from a same
party, the related party relationships are constituted. For the purpose of this
definition, significant influence refers to the power to participate in the
formulation of financial and operating policies of an enterprise, but not the
power to control or jointly control the formulation of these policies with
other parties.
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Control (including control, controlled and jointly controlled)  refers to having the direct or
indirect power to lead or decide the administrative, financial and operating
policies of an entity or the power to realize such leadership, whether by

owning securities having voting rights, contracts or any other means.
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.Person refers to any natural person, organization, company, government authority,
joint venture, partnership, association or other entity (whether or not
incorporated).

AR®D P EMEE . RRAEHUARTERTH 2.

RMB . refers to the official currency of China. This transaction uses RMB as the

settlement currency.
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Significant Adverse (Impact or Change) refers to any change or impact that may prevent or is
reasonably believed to prevent any party from substantially completing
this transaction or fulfilling its obligations under this Agreement.
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Intellectual Property  refers to (a) patents, trademarks, service marks, logos, patterns, trade
names, design and invention rights, copyright (including computer
software copyright of abjects and source codes) and moral rights, data
rights, database rights, semiconductor mask rights, utility models,
proprietary technology rights, trade secrets rights, proprietary information
and other proprietary data and proprietary intellectual property rights,
whether it is registered or unregistered, or whether it is an application for
registration or the right to apply for registration, (b} all rights or forms of
protection that may exist at the date of signing this Agreement or in future
anywhere in the world and have equivalent or similar effects or properties
to those listed in (a) above, and (c) the right to sue for past, present or
future infringement of any of the above rights.
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Applicable Law refers to any binding applicable laws, statutes, rules, regulations, circulars,
interpretations, any orders or decisions of government authority or
legislature, or any rulings, decisions or explanations of judicial authority.
This Agreement and all of its supplementary documents shall be governed

o by the then current laws and regulations of the People's Republic of China.
4% H TRAWKEF H .
Effective Date refers to the signing date of this Agtreement.
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Article 3 Transaction Consideration and Payment Arrangements

3.1 B

3.1 Transaction Consideration )

B — BRI R H A 75 BOEHR () BASOH 2 A 26,4824 1Z 70N R CGERR3E S 3447
Parties agree and acknowledge that the purchase price offered by Party B for the Target Equity is
RMB 2,648,240,000 {collectively referred to as the "Transaction Consideration™).

3.2 fhgk &4

3.2 Conditions of Payment
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3.2.1 Conditions of Payment of Transaction Censideration, Party B's payment obligation under the
paragraph 3.1 hereof shall be based on the premise that the following conditions of payment have
been met and remain valid (Party B has the right to exempt from all or part of the following
conditions of payment):

(D AREGFHREELEH L (BIEAHRAMR. WA ERITH) A%
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(1} The complete set of transaction documents required for this transaction (including this
Agreement, appendices, annexes and relevant implementation documents listed therein) have been
duly signed and executed by partics and related parties or their authorized representatives,
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(2) The Target Company has completed all internal approval procedures necessary for this
transaction, including but not limited to resolution of shareholders and resolution of directors (or
decision from executive directors) that approve this transaction and agree to sign and execute all
transaction documents, and consents from other shareholders of the Target Company that expressly
waives their preemptive rights in writing regarding the transfer of Target Equity (in case that the
resolution of shareholders has explicitly included the aforementioned consent to waive the

. preemptive rights, shareholders who sign and agree to such resolution do not need to provide their
separate writlen consent);
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(3) Xinle Asset has completed the transfer of Target Equity in accordance with Article 4.1 of this
Apgreement, so that the Target Equity has been transferred to and registered under the name of Party
B;
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{(4) As of the payment date, Party B has completed due diligence on the legal, financial and
business risks of the Target Company and related parties, and the due diligence findings are not

- sgignificantly different from the information disclosed by Party A and the Target Company;
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(5) Representations and Warranties. As of the date of payment, Party A's representations and
warranties under this Agreement and its appendices are true, accurate and complete in all material
aspects;
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(6) No Material Adverse Chanpges. As of the date of payment, there were or are no evenis,
circumstances or changes that may have any significant adverse impact on the Target Equity of this
transaction or the performance of this Agreement;
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(7} No Significant Ruling. As of the date of payment, there are no court ruling, government
decisions or legal provisions that may (a) prevent or restrict any transaction under this Agreement;
(b) prevent or restrict the completion of any transaction under this Agreement; (c) impos'e severe



punishment or legal liability on Party B due to its completion of any transaction under this
Agreement; or (d) restrict the operation of Party B, thus constituting a significant adverse change;
(8) TEXIFR. NEETMIFL, k. TBUEER, HRAEAERFG. BOFHI1R R
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(8) No Significant Litigation. There are no litigation, arbitration or administrative procedures,
court ruling, government decisions or legal provisions that may (a) prevent or restrict any transaction
under this Agreement, affect the completion of such transaction, or have a significant adverse impact
on such transaction; (b} impose severe punishment or legal liability on Party B due to its completion
of any transaction under this Agreement; or (c) restrict the operation of Party B or the Target
Company, thus constituting a significant adverse change.

33 EMHERTR

3.3 Payment Schedule and Method
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Party B shall pay the transaction consideration, i.e. RMB 2,648,240,000, to Xinle Asset on March
10, 2017 or the date when the conditions of payment listed in Article 3.2.1 of this Agreement have
been met (whichever comes later).
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Article 6 Post-closing Commitments
6.1 fRAEHTEI
Preemptive Right
MFEA—FFREAT CEHATRKEHFEHAGT LR, FHRE GHERHM
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For any member company of LeTV (excluding the Listed Company and the subsidiaries included
in its consolidated statement), Party A shall agree (and procure relevant parties to agree) to provide
Party B with the following pre-emptive rights: (1) if Party A disposes of its equity directly or
indirectly held in a member company of LeTV (excluding the Listed Company and the subsidiaries
included in its consolidated statement) in the form of sales, reduction of equity, debt-to-equity swap,
etc., Party B shall have pre-emptive rights to acquire the aforesaid equity under the same condition;
and (2} if a member company of LeTV (excluding the Listed Company and the subsidiaries included
in its consolidated statement) intends to increase its registered capital or issue new shares, Party B
shall have pre-emptive rights to subscribe under the same condition.
6.2 BIRATBAENLETAR
Injection of the Target Company into the Listed Company
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Party A undertakes (and procures the Target Company and relevant parties} to complete the
declaration to China Securities Regulatory Commission for injecting the equity not held by the
Listed Company in LeTV Zhixin into the Listed Company before December 31, 2019, and complete
the injection of the equity not held by the Listed Company in LeTV Zhixin into the Listed Company
before September 30, 2020 or other date agreed by the parties in writing (except for the delay caused
by China Securities Regulatory Commission or relevant regulatory authorities).

6.3 BRIFERE

Repayment of Borrowed Funds
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Party A undertakes to, within three (3) months after the completion of this Transaction, fully repay
the funds (if any) borrowed from the Target Company by Party A or other LeTV companies to the
Target Company.

6.4 AR ERERR

Waive of Right of First Refusal
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Party A undertakes (and shall procure the Target Company and other relevant parties to agree) that, '
if for purpose of internal restructuring or reorganization in the future, Party B or its actual controller
intends to transfer the target equity held by them to another party specified by Party B or its actual
controller (except for LeTV’s competitors and their related parties) (refer to Appendix 4 for the list
of “LeTV’s Competitors™), the other shareholders of the Target Company will agree to waive their
rights of first refusal and actively cooperate with the aforesaid transfer.

6.5 (RER A PER K

Strategic Cooperation Clause
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Party A and Party B hereby undertake to make full use of their respective resources to conduct all-
round cooperation in areas including, but not limited to, smart hardware, Internet, real estate, smart
home, and smart community, etc., to further strengthen their leading position in their respective
industries. Both parties shall carry out in-depth cooperation and integrate high-quality resources of
both parties and their subsidiaries to promote mutual and stable business growth and achieve mutual
benefits.
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Party A and Party B hereby specifically acknowledge that, unless otherwise agreed by both parties,
Party B will be the exclusive and sole partner of Party A and/or member companies of LeTV
controlled by Party A in terms of real estate businesses. By utilizing industrial advantages of Party
A and its subsidiaries, both parties shal! cooperate deeply in industrial real estate (including, but not
limited to, film and television industry, automobile industry, sports industry, Internet ecology, etc.)
to give full play to their respective advantages and achieve mutual benefits.
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Article 9 Liability for Breach of Contract

9.1 —REIE

General Provision
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No matter whether as a result of act or omission, cither party’s failure to perform, fully perform or
properly perform any of its obligations, representations, warranties or undertakings under this
Agreement and/or related transaction documents shall constitute an event of default. The breaching
party shall assume the economic losses suffered by the non-breaching party as a result of such
default,

9.2 R BAHE

Party A’s Liability for Breach of Contract
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Unless otherwise specified herein, Party B and/or its related parties shall have the right to require
Party A and/or its related parties to pay 20% of the total amount already paid by Party B as liquidated
damages under any one or several of the following circumstances, which shall be deemed as material
breach of contract by Party A. In the event that the Target Company breaches the contract, Party A
shall bear joint and several liability for compensation to Party B for the breach of contract by the
Target Company.

(1) A5 R/EH R R A AN 4.1 KA E 1 205 583

Party A and/or its related parties refuse to complete the closing with Party B in accordance with the
provisions of Article 4.1 hereof;

(2) 7 Bo/BUR SR ™ ik R A SUR AR T M AR WL B2 207 5
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Party A and/or its related parties materially violate their post-closing commitments under Article 6
hereof, and refuse to make corrections within thirty (30) days after Party B’s written notice;
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Party A and/or its related parties refuse to perform or deliberately delay the performance of their



obligations hereunder, and as a result, this Transaction is not closed within thirty (30) days after the
signing of this Agreement, except for the circumstances where Party B agrees to extend the closing
period;

(4 BAEHYUEHEBIGS, BEKEHTHEZAMEFEENEE. B0, WEFRIIEMH
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Except for the matters disclosed herein, any responsibilities or consequences arising from facts,
situations or problems existing before the closing date of this Transaction lead to the inability of the
Target Company to continue its operation, thus causing Party B to fail to realize its commercial
purposes in this Transaction.

9.2.2 WK R/EHXKFRE ERT 9.2 MM TAEA—HHFI T KEL, LHHENER
BIFRRATIN . EZHEERBARDIORRT, ¥R SERREME N2 HiE s L
TEE W, #2705 B/al R R BT R AE A UM B/ B AR 3L 5 Ui B2 ST I &3R8 5 3
BHEMATRIURIES 2.7 Rysi e o, R ER 7 R/l R B % M R 3 9.2.1 3K
P ATAE ET 207 B30T AR 20% K IBHE i &

In the event of any material breach of contract under the aforesaid Article 9.2.1 by Party A and/or
its related parties, Party B shall have the right to unilaterally terminate this Agreement. If Party B
chooses to terminate this Agreement, Party A shall return all fransaction consideration and any other
amounts already paid by Party B and/or its related parties in accordance with this Agreement and/or
other relevant transaction documents to Party B and/or its related parties within five (5) working
days from the date of the Termination Notice, and Party B shall have the right to require Party A
and/or its related parties to pay 20% of the total amount already paid by Party B as liquidated
damages in accordance with the aforesaid provisions of Article 9.2.1.
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If Party A and/or its related parties delay the performance of the liquidated damages payment
obligation and refund obligation stipulated herein, Party A shall pay Party B the overdue interest
with a daily interest rate of 0.02% on the basis of amount payable or refundable for each overdue
day.
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If Party B does not choose to terminate the Agl:eement in accordance with the provisions of Article
9.2.2, and Party B is willing to continue to perform the Agreement, Party A shall continue to fulfill
its obligations hereunder, and such continuation of performance shall not exempt Party A from the
liability for breach of contract and the compensation to Party B and/or its designated party.

9.3 ZHEHRE

Party B’s Liability for Breach of Contract
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Provided that the Agreement is signed and the conditions for payment of the transaction
‘consideration are fully met, if Party B delays the payment of the transaction consideration, Party B
shall pay Party A the liquidated damages for late payment with a daily interest rate of 0.02% for



each overdue day. If the payment is overdue for more than 30 days, from the 31st day, Party B shall
pay Party A the liquidated damages for late payment with a daily interest rate of 0.05% for each
overdue day.
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If Party B delays the performance of the liquidated damages payment obligation stipulated herein,
Party B shall pay Party A the overdue interest with a daily interest rate of 0.02% for each overdue
day.



C Murray

CASE MANAGER

1/23/2020

DATE



