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Read the Instructions before filting out this form. This form is for making a clalm for payment in a bankruptey case: Do not uge this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.8.C. § 503.

Fllers must leave out or redact information that is enlitied to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the'claim, such as promissory notes, purchase orders, invoices, demized statements of runaing accounts, contracts, judgments,
mortgages, and security agreemerits, Do not gend original documonte; thoy may be destroyed after scanning. if the documonits are not avallable,

explain.n an attachment,

A person ‘who files a fraudulent claim could be fined up to §500.000, Imprisoned for.up to 5 years, of both. 18 U.S.C. §§ 152, 157, and 3571,

Fill In all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 308} that you recelved,

n Identify the Claim

' mglz‘;‘;‘-" current Tianjin Jiarui. Huixin Corperate Management Co., Ltd.
Nama of the turtent rédhar (ihe person.ar entity t9 be pald fer this claim)
Other names the creditor used with the debior
2. Has thls claim been & no
acquired from
someone alse? D Yes, From whom?
3. Where should notices  Where should notices to the creditor be sent? Where should payments to the creditor be sent? {if
and paymants to the different)
craditor be sent? )
crediior At See attached Addendum. See attached Addendum.
Federat Rule of Name Name
Bankruptcy Procedure :
(FRBP) 2002(g) .
Number Srest ) Number Street
Cily State 2\P Code. Clty State ZiP Code
Cantact phone . Contact phone
Contact email Contact email
Linifarer elaim Identifier for elecironic payments in chapter 13 (£ you use one).
4. [ioes this claim amend H Na
one alraady filed? [ ves. Ciaim numbér on cour claims registry {if known) Ftedon ___
MM /DD f YYYY
5. Do you know if-anyone ﬂ No
elsehas filed aproof ) vor  \who made the earier Rling?
of claim for this claim?
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m Give information About the Claim as of the Date the Case Was Filed

!.6. Do you have any number ﬁ No

:‘;gt:’:g toidentify the [ vas, Last 4 digits of the debtor's account or any numbsr you use to identify the deblor:

7. How much is the claim? $__No less than $65,088,580 . Does this amount include Interest or other charges?

Ne
S .
ee attached Addendum 00 ves. artach statement itemizing Interest, fees, expenses. or other

charges required by Bankripicy Rile 3004(c)(2)(A)

8. What Is the basis ofthe  Examples: Goods sold, money toaned, lease, services performed, parsonal injury or wrongful death, or credit card.
claim? .
Attach redacted coples of any documents supparting the claim raquired by Bankrupley Rule 3001(c).

Limf disclpsing information that is entilled o privacy, such as health care Information.

Liquidated damages; see also attached Addendurn,

8. Is all or part of the claim ﬂ No
secured? [ Yes. The claim is sacured by a llen on properly.

Nature of property:

{3 Reat estale. if the claim is secured by the debtor's principal residence, file a Morigage Proof of Claim
.Alfachment (Qfficial Form 410-A) with this Proof of Claim.

) Motor vehicte

[ Other. Describe:

Basls for perfection:

Attach redacted coples of documents, if any, that show evidence of perfection of a security inferest (for
example, a mortgags, llen, cerlificate of title, financing statement, or other document that shows the ilen has
heaen filed or recorded.)

Value of property: $
Amuoiint of the claim that s secured:  §

Amount of the claim that Is unsecured: § (The sum of the secured and unsecured
. amounts shoutd match the amount infine 7.)

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

Annual Interest Rate (when case was filed) %
O Fixed
[ varable

10: Is this claimbasedona & no
lease?
J yes. Amount necessary to cure any default as of the date of the petition. $

11, Is this claim subject toa & no
right of setoff?
L1 ves. identity ihe propesty:

Official Form 410 Proof of Claim page 2



12. Is all or part of the claim
entitled to pilority under
11 US.C. § 607(a)?

A claim may be partly
priority and partly
nenpriority, For example,
Jin-gome categories, the
law limits the amaunt
enfitled to priority.

# o
3 ves. Check one: Amount éntitied to priarity

{3 Domestic suppon obligalions (inctuding atimony and child suppor) under
11 US.C. § 507(){1)(A) or (2){1)(B). S

O up 1o $3,025% of deposils toward purchase, lease, or rental of property or services for
persanal, family, or household use. 11 US.C. § 507(a)(7).

] Wages, salaries, or commissions {up {o $13,650%) earned within 180 days before the
bankruptcy petition is filed or ihe debtor's business ends, whichever is earlier.
1 US.C.§507(a)}4).

& Taxes or penalties owed to govemmental units. 11 U.S.C. § 507(a)(8). $
L] Contributions to an employee benefit plan. 11 U.8.C. § 507{a)(5). s
L Otner. Specify subsection of 11 U.S.C. § 507(a}{__) that applies. §

Amaunts are subject 1o adjustment on 4/01/22 and avery 3 yoars after that for cases begun on or after the date of adjusiment.

The person completing
this proof of ctaim must
sign and date it

FRBP 8011(b).

If you file this claim
elecironically, FRBP
5005(a)(2) authorizes courts
to establish kocal rules
specifying what & signature
i,

A person whe files a
fraudulent clalm couid be
fined up to $500,000,
Imprisoned forup to 5
years, or both.

18 U.8.C. §§ 152, 157, .and
sn.

Check the appropriate box:

O 12m the creditor.

tam the creditor's attomey or authorized agent.
O 12m the trustee, or the deblor, or Ihelr authorized agent. Bankruptey Rula 3004,
O 1am a guarantor, surety, endorser, or other codebtor. Bankruptcy Ruile 3005,

| understand that an authorized signature on this Proof of Claim serves as an acknowledgmant (hal when calculating the
amount of the ctaim, the crediter gave the deblor credit for any payments received loward the detit.

1 have examined the Information in this Proof of Claim and have a reasonable beliet that the information is true
and comrect.

| declare under penalty of perjury that the foregoing is tnie and comect,

Executed on date 4 “‘5 tz 010
TR0 Y

\‘
% it
Slgnamr\' Vv \J

Print the name of the person who is completing and signing this claim:

Name Mengde WANG
First name Middle name Last name

THie Executive Director

compay . Tlanjin Jiarui Huixin Corporate Management Co., Ltd.

Identily the corporate servicer as the company if the authorized agent Is a servicer,

Adress bidg 4, No,1 Embassy, No.8, Dongzhimen North St.
Nursher Sireet
Beijing, Chin. 100007
City . State 2iP Code

Contact phong 0086-13752770634 x;aochehhﬂ‘a@smac.gcm.cn R |
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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
$65,088,580 (¥ 460,352,000 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 simtlar 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; (ii) 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 JARUI 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

10™ 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



1.

Summary Information about the Claim

The Equity Transfer Agreement on 10.3964% Equity of Lerong Zhixin Electronic
Technology (Tianjin) Co., Ltd. (Contract No.: JRHX-LSW-ZX-17001, hereinafter
referred to as the “Agreement”) was duly signed and came into force by and
between YUETING JIA, LeTV Information Technology (Beijing) Co., Ltd.
(hereinafter referred to as “LeTV/Listed Company™) and Tianjin Jiarui Huixin
Corporate Management Co., Ltd. (hereinafter referred to as “Jiarui Huixin”) on
January 13, 2017, under which YUETING JIA and LeTV transferred 10.3964%
Equity of Lerong Zhixin Electronic Technology (Tianjin) Co., Ltd. (Rl BUHT &
TR (Kidt) AR, 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
¥2,301,760,000 as consideration (hereinafter referred to as the “Transaction
Consideration™).

The Agreement stipulates as follows:

a) According to Article 5.2 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
the Listed Company in the Target Company into the Listed Company
(hereinafier 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 8.2.1(2) hereof, should YUETING JIA violate his
post-closing commitments under Article 5.2 (including the Commitment A
and Commitment B) hereof, YUETING J1A shall be considered as material
defaulter under the Agreement and shall pay 20% of the total amount of the
Transaction_ Consideration (¥2.301,760,000} paid by Jiarui Huixin as
liquidated damages, which is equal to ¥ 460,352.000.

YUETING JIA failed to fulfil] 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 5.2 by September
30, 2020. Therefore, YUETING JIA shall pay Jiarui Huixin liquidated damages
of ¥460,352,000.

Above all, the claim of the creditor (Tianjin Jiarui Huixin Corporate Management
Co., Ltd.) against YUETING JIA is ¥460.352.000 as liquidated damages, which




is equal to $65.088.580 converted based on the foreign exchange rate effective on
October 14, 2019 published by People’s Bank of China.
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Equity Transfer Agreement

A CRBUELEY BB EA T 201748 1 A 13 BEER EILFEAT .
The Equity Transfer Agreement was signed by and between the following Parties on January 13,
2017 in Beijing, China:

Bh LERREEEAR b)) BEERAF (<RUEM™

fEBT: EEMIHEX LR 68 45 19 SHAE 6184 T 5T

EERRA: HERE

Party A 1: LeTV Network Information Technology (Beijing) Co., Lid. (“LeTV Network”)
Domicile: Room 6184, F6, Building No.19, No.68 Xueyuan South Road, Haidian District, Beijing
Legal Representative: Jia Yueting

B LHEE (BRI AREEFEHAD

BRI ORI X g E 105 SREMAE 16 B

HAHESEY: 14262319731215081X

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

Contact Address: F16, LeTV Building, No.105 Yaojiayuan Road, Chaoyang District, Beijing
1D Card No.: 14262319731215081X

Z%: REERILESWEHARAR

VEM . REERTREY R S TR X TR 168 SRIBILAE B X5 E 510 18
ErfRA EEE

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

EfFAE: FMBHRFRE (KE) BRAF (RUBUN

HHbE . REERIRSIB T 126 5318 X B1 X ZF 201-427

EERRAN: WKE

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



11 @Y

1.1 Definition

AP, BRIFELFTXAEME, UWFRBERABRPRATFHE L

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

following meanings:

A WEFHFMA CREFEAEDIO RITHR. B, BiTRA7.

This Agreement  refers to the Equity Transfer Agreement signed by parties and its appendices,
annexes, amendments and supplements.

&I5i—T7 BHRAMREEIT S, RSB 8IEE . AR —
Triad T R —4 .

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

them.

B B A1 (RURM) ERRF2 (FHEPEAL) MER, BB LTICR
475 OL AR PTHRAR I P REAT — Ao

Party A refers to the collective name of Party A1 (LeTV Network) and Party A2 (Mr.

Jia Yueting), or either of them depending on the context and specific
circumstances.

R VSR ETART HREREREESEAR (EFD RUERATE, J—x g+ EER
BILIFRAFEMN AT UREARR. SN, REAE: 300104);
TURE 0 SRR N B8R A B S BRag il Ao

Party A1/LeTV Network/Listed Company refers to LeTV Network Information Technology
(Beijing) Co., Ltd., a Listed Company cstablished and validly existing under
the laws of China (Stock Name: LeTV Network, Stock Code: 300104); Jia
Yueting is the founder and actual controller of LeTV Network.

R 2BIEEA  TRTIERE a4, HJyEAF A B A AR A R AN A K EHEH A .

Party A2/Founder refers to Mr. Jia Yueting, the founder and actval controller of the Target
Company and other LeTV Companies.

4yl BRAFRLELVEEGRABRIARET.
Party B refers to Tianjin Jiarui Huixin Enterprise Management Co., Ltd. or its
designated party.

FUBH/EARLT  RAUSH R TR (RED ARAF.
LeTV Zhixin/Target Con{pany refers to LeTV Zhixin Electronic Technology (Tianjin) Co., Ltd.

FRATBER HAEPNE 2.0 WrEms L.
Target Equity has the meaning given in Article 2.1.1 of this Agreement.
A AR 2 SR BRSBTS 2 B AR AR A AR OAR 3

Attached Interests refer to all the sharcholder's rights and interests attached to andfor
corresponding to the Target Equity.

FMRAT WA A BB b i ) R M R A SR R N A R KGR, R LT
SRR DA TR AR o AR AT — 4.

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 HAARWBRETHRBE (4 BFrLERE Lo



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

ZE X 8 27 B R T AR A U 3.1 3K 1) SRR STAF IR B 3t

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

Agreement.
SERAEE T8 B 77 R H AR AR 9% 77 18 277 58 AR IR AL B B AR (K IR A S IR 28
#l.

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.

pill= TRARIATIBUR 4.1.1 SRE9TE B9 7028 50 B 00 ARG 7 1 B e 1), BA
LETEREENRZ LR & H .
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.

P E ' R NESUME, SMAMINE TS, AREFHEERTBIX Mg
SIATERX LA EWEE.
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 favbde N RLFI E AR ATX .
Hong Kong tefers to the Hohg Kong Special Administrative Region of the People's Republic
of China.

ARSI REBRESLLNERAT.

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

B B AR OBR K. RSN, MR, BRERRTEM
A, %/, mP. BE. RE. MREE. IrEURE. eI,
.S 7E S A BRI A (AT 1k R AT AN

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 security interests of any nature.

TAEH F8 2 R o [ DR R A Rk SRAT A RS E B B A A % BB B (R
FHEWN. EHRAMEEARBEEHYED,
‘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).
BURF AL 1576 BB E FTEUT BB AL, (E(TBUS SRBUFHUEREFER ). 5
AN, ARATEREPRIE, (EIERFE S AT E A
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.

RIKTT FE—J7 ] SR 5 —JrE 5 — TR E KR, LA K TR T



Related Parties

e CRERREH.

A LR —Jr 5] FEFRS BRI W, MK, AdENZ B
B, TR, A —pelmlFMEEEEE £S5 ER g, E
F& A BE I B 5 AT ~ LI R IR SR B R AT E

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.

PR RS2 15 H A B i S R — SR 2.
FMEEBR B S AT FIR 7, Rl iR AR
SR & EREA AT,

Control (including control, controlled and jointly controlled)  refers to having the direct or

A

Person

AR
RMB

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.

TREM AN HE, A8 BRI S AR SKRER. BEHER
HEXH® (LRETAIT I EAMAD.

refers to any natural person, organization, company, government authority, joint
venture, partnership, association or other entity (whether or not incorporated).
PP E AR R T . KR H AR DA 9T R,

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

WARAR GEmsRAEN) AR RE R4 & B0 ok £ BRESAT 7 T S G 14 30 B 58 AR

U oy BBAT I AT 45 R L e«

Significant Adverse (Impact or Change) refers to any change or impact that may prevent or is

FIRFAL

reasonably believed to prevent any party from substantially completing this
transaction or fulfilling its obligations under this Agreement.

15 (a) #F). FitR. BRSIEE. R B M5, ) AR, R
B FER (BN SRR AT AR T80 FRBLR. £
B BERAERR. LR EERAAR . TAHY. FHBORE. MlilEmR
F. At IR S SR AR T R M BE R AT SR AR, R D R
ARTEMHE, TR i B IR AL R Y B R AT AOBLR), (b) R4 i
WEE L BRI R I A A, Sid (a) MEEN
PR A 2 LR R Rt BT AR A BRI SR, LR (o) b BT
AR 32 . BULEBURER AR BUAT R AIBURL

Intellectual Property  refers to (a) patents, trademarks, service marks, logos, patterns, trade

names, design and invention rights, copyright (including computer software
copyright of objects and source codes) and moral rights, data rights, database
rights, scmiconductor mask rights, utifity models, praprietary 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.

EAER BEMAEARANERER. S0, 0. ME. BE. B, SR
IFHLRB LN R T SRR E, BUEMEIENCMIE . g BURR:.
AP B POITHE b35S0 B8 A P A RS B AT A R
. :

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 by the then current

. laws and regulations of the People's Republic of China.

AEXH EAHNEED.

Effective Date refers to the signing date of this Agreement.

SB=% LB RIS

Article 3 Transaction Consideration and Payment Arrangements

3.1 X B3

3.1 Transactien Consideration

# 7 —BFEE A 277 GO 0 BAR X A S 8 23.0176 420 A R HOEEFR I 3T,
Parties agree and acknowledge that the purchase price offered by Party B for the Target Equity is
RMB 2,301,760,000 (collectively referred to as the "Transaction Consideration").

3.2 AERAA
3.2 Conditions of Payment
321 XN AT M. ZITHEARYEE 3.1 BOWF 304 3038 LU R AT SR AR I B
A HAEHE MO (Z 54 B R iR 2 B g 2 STAT 2548
3.2.1 Conditions of Payment of Transaction Consideration. 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 foilowing
conditions of payment): ‘

(1) FREHAREEZH XM BEABUERMR. BERFIZRTXH) S8sFh
BARRTRIBERRRREER AEH: '
(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 parties and related parties or their authorized representatives;

(2> RALREE B AR SRR IRAR B B E S50 R AT BT R B T AR, AR EAR
R T IRAHAEAR K2 5 I (R B B A BAT 2 B3 5 S MR R R U T gr & il
(2) LeTV Network has completed all internal approval procedures necessary for the transfer of
Target Equity, including but not limited to resolution of shareholders and resolution of directors that
approve this transaction and agree to sign and execute all transaction documents;

(3) BHFAFCEMARESILARETE AT REF, S ERRTRGHMMERRK



R GHEREZREITELL A MR AL RYNTT SRR (HPRATEFRE), BiF
28 () T A AT AR ZR AR BSR4 TH O 1 A O S T S R BB R & e I
BENRERRFMRAEMIR NS, EERFRLS SR MBART T E LI
Sk

(3) 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, sharehol&ers who sign and agree to such resolution do not need to provide their
separate written consent);

(4) SR SIREAYE 4.1 38 AR MR L 32 B 50 e d, BRI 28
PRLEZL 4T,

(4) LeTV Network has completed the transfer of Target Equity in accordance with Article 4.1 of
this Agreement, so that the Target Equity has been transferred to and registered under the name of
Party B;

(5) WEMKE, ZI7CE5aHM EARA T RAHRTT . W% Rk &7 /SR,
HHESRERARBHFAANENERRFERER,

(5) 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
significantly different from the information disclosed by Party A and the Target Company;

(6) BRiRSHIE. MEATE, FHER M T G BRR 5 ORISR 77 TR
{6) 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 ail material
aspects;

(7 EIAAFZE. BEMKE, RFE. RRETIN AR S sk £ U8
iTils RAT AT R FIRE e R B4, L. ZBA6%

(7) No Material Adverse Changes. As of the date of payment, there were or are no events,
circumstances or changes that may have any significant adverse impact on the Target Equity of this
transaction or the performance of this Agreement;

(8) MKk, BEMKBD, RATFELTR R BT TR B 5 R () BE 1 PR
AT A PHOR T 3 5+ (b)SE LEBRRBMEFTA VML F I3 B HI5E G (IRIBEARMRE,
AT AHP I (52 55 0 5 p A 2,77 180 52 B K AE V) LRSI VE AR AT B RB 58 A
PR T T AT A R B R ANFIZE A

(8) 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) impose 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 or Target Company, thus constituting a significant
adverse change;

(9) KBIKFR FEETMAFR. M, TBEER, B EMEEHER. BUFHIHR
B2 A (o) ML SRR A AT A W IR F 938 85, BRBEAAZE 55 M52, B A B P Tk



TFVGI; GYRR R, (EAHDOR T 075 5 MRme i 27 2 T ALE T ekt
BIME: oMK 25 B AT NEE TR TIRRFIZEWL.

{9) 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.

3.3 AR R

3.3 Payment Schedule and Method

ZITRITE 2017 5E 4 [ 30 HERE A WICE 3.2.1 BATFIT R FAH DB EZ B (U= 83
W), ERREAIZES Y, B 23.0176 ZIE AR,

Party B shall pay the transaction consideration, i.e. RMB 2,301,760,000, to LeTV Network on April
30, 2017 or the date when the conditions of payment listed in Article 3.2.1 of this Agreement have
been met (whichever comes later).

BIK TWEREHMN

Article 5 Post-closing Commitments
5.1 AR
5.1 Preemptive Right
MPEFA—HKEMRLT (LTAFARSHMEBEEAN T ARSI, BHEE (HER
MXFRR) §TFZHUTRRAERRES: (1) mRH TR, WRFF. SRS I I
HERASEFAOERMRALE (Lha fREHFMREANKTATRIL MR, £
&M T ZHERATAL RBA AR () WREFUAL A (LHAE KEHH
RUEBRKF LTRSS BMNEMEASRTHR, EESRM T ZHHRAAEHR
Ho
For any member of LeTV Companies (excluding the Listed Company and its consolidated
subsidiaries), Party A shall agree (and procure its related parties to agree) to provide Party B with
the following preemptive rights: (1) if Party A disposes of its equity directly or indirectly held in a
member of LeTV Companies (excluding the Listed Company and its consolidated subsidiaries) in
the form of sales, reduction of equity, debt-to-equity swap, etc., Party B shall have preemptive rights
to acquire the aforesaid equity under the same condition; and (2} if a member of LeTV Companies
(excluding the Listed Company and its consolidated subsidiaries) intends to increase its registered
capital or issue new shares, Party B shall have preemptive rights to subscribe under the same
condition.
52 B ARBAEN EHAR .
5.2 Injection of the Target Company into the Listed Company as a Whole
RS GHEUREHRATRMRT) £ 2019412 B 31 B, STHUK SRR 4k i
TR AR B R BT 2] TG ) EE M AR, T 2020 42 9 H 30 BENUH
AT U R S T 5 RO A B AR S R B 3R LA T R AR R B2
8] ({BnE 4 BIE S &5 SE R E S BN EERN) .
Party A undertakes (and procures the Target Company and its related parties) to complete the
submission to China Securities Regulatory Commission on injection of equity of LeTV Zhixin not



held by the Listed Company into the Listed Company before December 31, 2019, and to complete
such injection by or on September 30, 2020 or other date as determined by the parties through
separate written negotiation (except for the delay caused by China Securities Regulatory
Commission or relevant regulatory authorities).

5.3 REFHEHE

5.3 Repayment of Borrowed Funds

FIEM, EEAREHTRREEATAN, Eﬁ)&‘,’kﬁ‘ﬁﬁ AL T ERA RGNS (0
) NSETRIERIRAT.

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.

54 AT RB S

5.4 Waive of Right of First Refusal

WA (AL AR AT RHARX S RED, R LEREHARN TN
BEH A ORI T BB 2 B AU TR AR I IR AR L 88 Z O SR S Bl A B M R
7 (ERMIEFERAKBETRI) CRUTSEARRMF O EHEAR MR AR
B MAMIAR, FHAErRg e FRRRS

Party A undertakes (and shall procure the Target Company and other related parties to agree) that,
if for the purpose of internal restructuring or reorganization of related parties 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.
5.5 IRERAr R

5.5 Strategic Cooperation Clause

550 RZNFREFRAFAFEORE, CORAFRTEMEEMS. BTER. B,
Rtz E. RSO RESEE, UE—FRENIT AR BT LM AL,
WIT T RIREE A1, BaXT AT RSV RA R, AT IR, 2 i)l 5
K, BT AR

5.5.1 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 bath parties and their subsidiaries to promote mutual and stable business growth and
achieve mutual benefits.

5.5.2 FZIARATA, BT I8, IR R R/ R R R A E
Aol S GO ME— & 1R T . B LRI RIS, Rk (&
FEEARTFERS . AEML a7, ERMEREN RESE, RESENR
¥, SBILER.

5.5.2 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 any member of LeTV
Companies controlled by Party A in terms of real estate businesses. By utilizing industrial
advantages of Party A and its related parties, both parties shall 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.

BAKBFRSRIE

Article 6 Representations and Warranties
6.1 B75 & Bir A M MR S54RI
Representations and Warranties of Party A and the Target Company
6.1.1 5 R BARAT M ZAMUMR 2 PRAARR S . ZHHR S RIEEL TS
FZ A RAEH B (BrIEFBIPA S5 RIE TR LS M & H AR BTER R HRGE
. MWATRE. PHBR, L5 RET AR R MBS RN T R KIS 1.
Party A and the Target Company shall make all the representations and warranties in Appendix 2 to
Party B. Such representations and warranties shall be maintained true, accurate and complete in any
material respect on the date of this Agreement and the closing date (unless some representations and
warranties are clearly expressed to be only related to a specific date). Party A understands that, Party
B conducts this Transaction by relying on the representations and warranties of Party A and the
Target Company.
6.1.2 3 W5 /B BAR A SRR WU T Firfk MU RE SRIEEL B AL, AW
WARSER AARAIEEZ A R HHEAES BT 30 KA T UMY ERGHHE, FELSRZH
BMRAMRE, Bk, LMBGEBAFRERL, WA RERGATTRBEERE. EEF
AFHLAKFO T, BRI A SIS @ L ARBEN AT, FH, ARFYAE
I B AN S 2 75 R 0 A M IR AR R R T 2 22 A B AT S AL AR
If any representations and warranties made by Party A and/or the Target Company hereunder are
untrue, inaccurate or incomplete in any material respect, and are not corrected or effectively
remedied within thirty (30) days after Party B has given a written notice, and as a result, Party B
suffers from any damages, losses, expenditures or other adverse circumstances, Party B shall have
the right to require the breaching party to assume the compensation liability. In the event of the
breach of contract by the Target Company, Party A shall assume the several and joint compensation
liability to Party B for the breach of contract by the Target Company. In addition, the compensation
stipulated in this clause shall not affect any other rights and remedies that Party B shall have in
accordance with the other clauses hereof.
6.2 ZH Bk 5 RIE
Representations and Warranties of Party B
6.2.1 ZFTFP ISR 3 FRFERRSRIE. ZSHR SR IEADNEBZART
BIH R 5 (RO I a2 T (L 5 RS2 B s97n s B T RAF I 32 HERRAD
SeR. LB, BHRKBZI MR S RIETET R IR 5.
Party B shall make all the representations and warranties in Appendix 3 to Party A. Such
representations and warranties shall be maintained true, accurate and complete in any material
respect on the date of this Agreement and the closing date (unless some representations and
warranties are clearly expressed to be only related to a specific date). Party B understands that, Party
A conducts this Transaction by relying on the representations and warranties of Party B.
6.2.2 3 ZHTFERIR T AEMEABRR SRIEASE VA KL FAERIEA SR AR
fiefE F O R tH BT HE S B AE 30 KA T UL E s R, H BRI S 300 Il Z AR 858
HiR, MBI, WHTERIR Z7 LR BEF RS DT, IFH, AR
i€ 5 IRV B2 AN B 0 59 07 8 245 TR S 3 At 2 SR T B BE A AT 7 LA R RIS o

If any representations and warranties made by Party B hercunder are untrue, inaccurate or



incomplete in any material respect, and are not corrected or effectively remedied within thirty (30)
days after Party A has given a written notice, and as a result, Party A suffers from any damages,
losses, expenditures or other adverse circumstances, Party A shall have the right to require Party B
and the transferce to assume joint and several liability. In addition, the compensation stipulated in
this clause shall not affect any other rights and remedies that Party A shall have in accordance with
the other clauses hereof.
BENFBLHRE

Article 8 Liability for Breach of Contract
8.1 —fRLIE
General Provision
LRt FAERNREAMES, AR —J7 BA BT B A s S BT s E S BT A T Ry
ERAR R B ST T (R AT L5 BRiR S RESURWE, Mg dn . B R A8 T
2977 R T 2 R Fr iRk .
No matter whether as a result of act or omission, either 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.
8.2 HTBATAE
Party A’s Liability for Breach of Contract
8.2.1 BAMNAFAES WREALUTE-FRELIEE, AR HTHEREL, 2
7 B/ B SRR A AEE SR R 7 /B SR IB 7 ST AR 24T i 277 S 301 BRI T 20% 03K
Wik Fei . 1E BAR A SBL ML, BJ7 ARk B AR A 49 8 2,07 7RI 43 5
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Unless otherwisc 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) FOF /R FE R 4R A4 AP UUSE 4.1 3K40 52 191 277 5 AR 1
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) B R/RFERBT T EEREEABRG ARFMTRNERETH, L2 LA HE
455 30 B R IE:
Party A and/or its related parties materially violate their post-closing commitments under Article 5
hereof, and refuse to make corrections within thirty (30) days after Party B’s written notice;
(3) 1T 7 /sl I ST R 40 B R AT AT A AU T B S5 9 B B AR 3L
BAMEEA N EF 2 B 30 BN, HZIRBEROTIRERN
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) BRAPHXSHEBENS, FEA KSR E Zu B, k. WETE A HE



ARERT SR EFAFALERELE, R ELIHBATARE 5 8l E 8.
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.

822 WMEBNR/BREXETRAE LR 821 RETEEM—HEHRFIEXSEL, ZHHR
ERAT R AN HZ T EFBRRADLIHBRT, BN AERREMR B O8RS
MNTAER P, #2275 R/BHE KRR T R4 0 W BRI R 5 UM B2 & 33 B
X R HAE K TUR 25 2. 77 B/ R 77, HEAER P77 R/E R R LR R
8.2.1 SREVFE ST T 277 3 AT BRI 20% B E N4 & .

In the event of any material breach of contract under the aforesaid Article 8.2.1 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 transaction 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 8.2.1.

8.2.3 B35 Be/EN SR A T RLIR AT AU A2 SE M A0 4 34 45 LA B L 45 (), S —
H, B 5 RAER ST AR RS B A4 2 2 M 27 AT aR & .

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.

8.2.4 MRZTFEARERAN 822 IMAEMHBA VA, HZITBEHELBATAM
T PR 5 RE 4R SESE R AR IMSOR T I 5%, HE, M s BAT I ANEE 40 R 5 L ja) 205 B/
TRILHR & 77 AR B LU T .

If Party B does not choose to terminate the Agreement in accordance with the provisions of Article
8.2.2, 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.

8.3 ZH HARE

Party B’s Liability for Breach of Contract

8.3.1 AMBPBEE, ESRGSHEBEMRT, WML ENSTHE M, MR
BHAS A, RPFHADERATMELE. ME@HET 30 BT, KWEE 31
Hf, #BaEAL e, R R AR E.

Provided that thec 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.

8.3.2 ZAIERBAT A ITEAERRE AN XEN, TaM—0, Z7NRNZAEA
&M Q7752 R H T AR R



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.
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