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Entry into Material Definitive Agreements
Private Placement

On August 9, 2021, Xiaobai Maimai Inc. (the “Company”) entered into certain securities purchase agreement (the “SPA”) with certain “non-U.S. Persons”
(the “Purchasers”) as defined in Regulation S of the Securities Act of 1933, as amended (the “Securities Act”) pursuant to which the Company agreed to
sell an aggregate of 6,340,000 units (the “Units”), each Unit consisting of one ordinary share of the Company, par value $0.0001 per share (“Share”) and a
warrant to purchase three Shares (“Warrant”) with an initial exercise price of $3.00 at a price of $1.58 per Unit, for an aggregate purchase price of
approximately $10.02 million (the “Offering”). The net proceeds to the Company from such Offering will be approximately $10.00 million and shall be
used by the Company for working capital and general corporate purposes.

The Warrants are exercisable immediately upon the date of issuance at an initial exercise price of $3.00, or for cash (the “Warrant Shares”). The Warrants
may also be exercised cashlessly if at any time after the six-month anniversary of the issuance date, there is no effective registration statement registering,
or no current prospectus available for, the resale of the Warrant Shares. The Warrants shall expire five years from its date of issuance. The Warrants are
subject to customary anti-dilution provisions reflecting stock dividends and splits or other similar transactions.

The parties to the SPA have each made customary representations, warranties and covenants, including, among other things, (a) the Purchasers are “non-
U.S. Persons” as defined in Regulation S and are acquiring the Shares for the purpose of investment, (d) the absence of any undisclosed material adverse
effects, and (e) the absence of legal proceedings that affect the completion of the transaction contemplated by the SPA.

The SPA is subject to various conditions to closing, including, among other things, (a) Nasdaq’s approval of the supplemental listing application for the
Units and (b) accuracy of the parties’ representations and warranties.

The forms of the SPA and the Warrant are filed as Exhibits 99.1 and 99.2, respectively, to this Current Report on Form 6-K and such document is
incorporated herein by reference. The foregoing is only a brief description of the material terms of the SPA and Warrant, and does not purport to be a
complete description of the rights and obligations of the parties thereunder and is qualified in its entirety by reference to such exhibits.

Exhibits.

Exhibits.

Exhibit No. Description

99.1 Form of Securities Purchase Agreement

99.2 Form of Warrant




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Xiaobai Maimai Inc.

By: /s/ Zhang Rui (Kerrie)
Name: Zhang Rui (Kerrie)

Date: August 12, 2021




Exhibit 99.1

SECURITIES PURCHASE AGREEMENT

UESFRSKHRY

This SECURITIES PURCHASE AGREEMENT (the “Agreement”) is dated as of August [ ], 2021 by and among Xiaobai Maimai Inc., a Cayman
Islands company, (the “Company”), and individuals listed in Exhibit B hereto and each affixes its signature on the signature page of this Agreement (each,
a “Purchaser”; collectively, the “Purchasers”).

ZNE 25 M SKEMN (AR =Y 7) F20214E 8 A 1H , Xiaobai Maimai Inc. , —FREBH/RABSIEMAT (“AF]") , FIHEB T A5
REANERZLT ELZ2HMA (“‘BEAN") ZAEEEIT.

RECITALS

BIS

WHEREAS, the Company and the Purchasers are executing and delivering this Agreement in accordance with and in reliance upon the exemption
from securities registration afforded by Section 4(a)(2) of the Securities Act of 1933 (the “Securities Act”) and/or Regulation S (“Regulation S”) as
promulgated under the Securities Act;

£F , RIBEENESAEBITNIOBEIESE (“IESRE) MR EHEAAIRIS (“HRIS”) , FVEIESHIERI4 (a) (2) TH#ESA
i, AR MR AEHEBMATMATNY ;

WHEREAS, the Company is offering up to an aggregate of 6,340,000 units (the “Units”), each unit consisting of one ordinary share, par value
US$0.0001 per share, (the “Share”) and Warrant (the “Warrant”) to purchase three Shares, in the form attached hereto as Exhibit A, at price of $1.58 per
Unit to the Purchasers listed in Exhibit B;

5F , ARIEHERMRALEH AT 5116,340,000E5 84y (MUFEHRESRRN")  SIEFRUSLERBKRE , REHES0.0001
%50 (BB | URATWREREERAARAGE (“BOE") , SIESRAMMRNMIEHLE8ETT , BRA L BENRBYF ;

WHEREAS, the Purchaser is a “non-US person” as defined in Regulation S, acquiring the Units solely for its own account for the purpose of
investment;

£T , BRARFEMNS TE X AERE TR, MR ERESFA{CAMRAR N AR RERR ;

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the Company and the Purchaser hereby agree as follows:

LT, ARMBRNARRALFAESMRAEE. , EHHATABTRREE




ARTICLE I

%
Purchase and Sale of the Units
UESR A ATSRANGHE
Section 1.1  Purchase Price and Closing,
$117 BRMIETREE.
(a) Subject to the terms and conditions hereof, the Company agrees to issue and sell to each Purchaser and, in consideration of and in

express reliance upon the representations, warranties, covenants, terms and conditions of this Agreement, the Purchasers agree to purchase for $1.58 per
Unit, such number of Units for an aggregate price listed on the signature page hereto (the “Purchase Price”).

LT EFARHRT | ARIEAURIAGRE. RIE. LEMEFAE , ATREEWRARITHHEESRAA , WRAREUET
LS8 A MMNIE AR , WRBBBEHEMNTBEATNHBEREFT T (“HWEME) .

(b) Subject to all conditions to closing being satisfied or waived, the closing of the purchase and sale of the Units (the “Closing™) shall take
place at the offices of Hunter Taubman Fischer & Li LLC, the Company’s legal counsel, on the day when all closing conditions are satisfied or waived (the
“Closing Date”).

EXBIFTE KRB RSB RMNRER T |, IESF MR ME LGS HERENER NS AN (“XBIR”) EARME
PSRN S ATV AZ I TR (“XXB) .

(o) Subject to the terms and conditions of this Agreement, at the Closing the Company shall deliver or cause to be delivered to the
Purchaser (i) a shareholder statement for such number of Shares, (ii) a Warrant to purchase such number of Shares and (iii) any other documents required to
be delivered pursuant to this Agreement. At the time of the Closing, the Purchaser shall have delivered its Purchase Price by wire transfer pursuant to the
wire information contained in this Agreement or by check.

HRAFAYNYIITE , FEREIITAT) Refi SR A& R fth A ISR AR (i) ERMRA L FHEEREIRER |, (i) —Ha WK
FEREBE BB , AR i) HAEAARIBAS SR AR . FECEIR , RAMARIBAA N ICREER AT ICAR MR RS |, 5
MXERMAAIAT.

ARTICLE II
&

Representations and Warranties

PRAERRE

Section 2.1 Representations and Warranties of the Company and its Subsidiaries. The Company hereby represents and warrants to the Purchaser
on behalf of itself, its Subsidiaries (as hereinafter defined), as of the date hereof (except as set forth on the Schedule of Exceptions attached hereto with
each numbered Schedule corresponding to the section number herein), as follows:

8217 AEHEFATIMBRIGRIE, ASEUARKREASURHATAT , I TER (1854 NRAr S N ARHE R P AR TR
ob) 1EHBRRFMRIE -




(€)] Organization, Good Standing_and Power. The Company is a corporation or other entity duly incorporated or otherwise
organized, validly existing and in good standing under the laws of its jurisdiction of incorporation or organization (as applicable) and respectively, has the
requisite corporate power to own, lease and operate its properties and assets and to conduct its business as it is now being conducted. Except as set forth on
Schedule 2.1(a), the Company and each of its Subsidiaries is duly qualified to do business and is in good standing in every jurisdiction in which the nature
of the business conducted or property owned by it makes such qualification necessary except for any jurisdiction(s) (alone or in the aggregate) in which the
failure to be so qualified will not have a Material Adverse Effect (as defined in Section 2.1(g) hereof).

PR, SPFHEMNRN. AT REHERXNKIERIIN , BREFENETRE , £ EHALTNATRNRIFE.
HAEMBER VMR |, P TEENRILEE, BRIERER21() BRAERAE , ATAURES— AR EAS I AR T AN T NERE
XA EERBIHTEEIA RIFNEERFESMN | {7 —LE85% | RATFEEREXIENA SERBES AL ATIHEEARR 0.

(b) Corporate Power;_Authority and Enforcement. The Company has the requisite corporate power and authority to enter into and
perform its obligations under this Agreement, and to issue and sell the Units in accordance with the terms hereof. The execution, delivery and performance
of this Agreement by the Company and the consummation by it of the transactions contemplated hereby and thereby have been duly and validly authorized
by all necessary corporate action, and no further consent or authorization of the Company or its Board of Directors or stockholders is required. This
Agreement constitutes, or shall constitute when executed and delivered, a valid and binding obligation of the Company enforceable against the Company in
accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation,
conservator ship, receiver ship or similar laws relating to, or affecting generally the enforcement of, creditor’s rights and remedies or by other equitable
principles of general application.

LB FRIRIT, AR BN AT AN IR THBITAIX TR NS, N8B BN TR
PXEIALE RARATAIH BE SR By, ARNRSANEE . EXMBETMTRELHEFTANENATITASEEREN , A1 EEBHATSES
LBRARSHF—SHNRETEN. §—NXFHHELBMNEENAE BN BFEN TR FRMBLRNAPITIS | FAEERME™. . =
. MR, BH. TEEHEHME REESHME TR RNSERBIFAN AR,

(o) Capitalization. The authorized capital stock of the Company is 500,000,000 Ordinary Shares with a par value of US$0.0001
each. The number of Ordinary Shares issued and outstanding, as of July 28, 2021, was 48,850,574 and, except as set forth in the Schedule 2.1(c) hereto,
which is the authorized and issued and outstanding capital stock of the Company as at the date hereof. Except as set forth in the Schedule 2.1(c),

A, AF) A AITHIAE A E 500,000,000 B A% , 4 A%0.00013E5T. 2021457 F28 A8 , /A E] 24 1748,850,5743% 18
IR, BRATIEER2. 10245 , FFAERITRRBREERBEREZABIEN. RIEX SRR R2. 1B HARE




(i) except as set forth on Schedule 2.1(c) hereto, no Ordinary Shares are entitled to preemptive, conversion or other rights and
there are no outstanding options, warrants, scrip, rights to subscribe to, call or commitments of any character whatsoever relating to, or securities or rights
convertible into, any shares of capital stock of the Company;

REEBREERIN, FEASH AR ER ; A EEREARL, AW, AEMR, SFERAEAT RARE
AT AR YR ELAARR 5

(ii) there are no contracts, commitments, understandings, or arrangements by which the Company is or may become bound to
issue additional shares of capital stock of the Company or options, securities or rights convertible into shares of capital stock of the Company;

REELNRA—ALEEARZHARNER., Al EERRTH , AR HFERMAI TSN A RO AR TN, i
F AR IRTMARIT A B KIRAS IR

(iii) the Company is not a party to any agreement granting registration or anti-dilution rights to any person with respect to any of
its equity or debt securities;

NE)EA TR REXHEABAVES S GAUE S 44 T EC A R AR ;

(iv) the Company is not a party to, and it has no knowledge of, any agreement restricting the voting or transfer of any shares of
the capital stock of the Company except as set forth in the Company’s Memorandum and Articles of Associations, as amended and in effect on the date
hereof (the “M&A”).

NRIFHREBIEIX AT RARHEAT BRI ZAR AL RFIFIINN , AT XA PRGERAE | BRAER AT
ITEYEREX RPFALETT IRBISHLE ;

(v)The offer and sale of all capital stock, convertible securities, rights, warrants, or options of the Company issued prior to the
Closing complied with all applicable Federal and state securities laws, except where non-compliance would not have a Material Adverse Effect. The
Company has furnished or made available to the Purchaser true and correct copies of the M&A. Except as restricted under applicable federal, state, local or
foreign laws and regulations, the Articles, this Agreement, or as set forth on Schedule 2.1 (c), no written or oral contract, instrument, agreement,
commitment, obligation, plan or arrangement of the Company shall limit the payment of dividends on the Company’s Preferred Shares, or its Ordinary
Shares.

NEEARZ G BIEERIZATRRARARR. THAES. Es. HINER AT &18 BB FFIMIESFIERRLE |
FRAEXEE R ASITAB BERAFFN, AREEARARME T AKIEWRAR ERREEM, BT ERREFD. M. it ESNZENFN , 28]
RALHNY , AR GHARIEFE R 2.1 (OF MRS , AEEEMREEROLNER. TR, Y. Al X5F. RS HRGIAR MERITH
BRI EBRATAE.




(d) Issuance of Units. The Units to be issued at the Closing have been duly authorized by all necessary corporate action and the
Shares underlying the Warrants, when paid for or issued in accordance with the terms hereof, shall be validly issued and outstanding, fully paid and non-
assessable.
UERRYKIARIT, AR PEE NN RITRIES BN ESNERATITARN, SRR R 8RS N FRAT
NNMHEARZSHNER , RNBERATITHIRN , BRRATHIIE.

(e) [intentionally omitted]

® Commission Documents,_Financial Statements. Except as set forth in Schedule 2.1 (f), the Company has filed all reports,
schedules, forms, statements and other documents required to be filed by it with the U.S. Securities and Exchange Commission (the “Commission” or
“SEC”) pursuant to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including the Form 20-F and
other material filings pursuant to Section 13(a) or 15(d) of the Exchange Act (all of the foregoing including filings incorporated by reference therein being
referred to herein as the “Commission Documents”). The Company has not provided to the Purchaser any material non-public information or other
information which, according to applicable law, rule or regulation, was required to have been disclosed publicly by the Company but which has not been so
disclosed, other than (i) with respect to the transactions contemplated by this Agreement, or (ii) pursuant to a non-disclosure or confidentiality agreement
signed by the Purchaser. At the time of the respective filings, the Form 20-F’s complied in all material respects with the requirements of the Exchange Act
and the rules and regulations of the Commission promulgated thereunder and other federal, state and local laws, rules and regulations applicable to such
documents. As of their respective filing dates, none of the Form 20-F’s contained any untrue statement of a material fact; and none omitted to state a
material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made,
not misleading. The financial statements of the Company included in the Commission Documents comply as to form in all material respects with applicable
accounting requirements and the published rules and regulations of the Commission or other applicable rules and regulations with respect thereto. Such
financial statements have been prepared in accordance with United States generally accepted accounting principles (“GAAP”) applied on a consistent basis
during the periods involved (except (i) as may be otherwise indicated in such financial statements or the notes thereto or (ii) in the case of unaudited interim
statements, to the extent they may not include footnotes or may be condensed or summary statements), and fairly present in all material respects the
consolidated financial position of the Company as of the dates thereof and the results of operations and cash flows for the periods then ended (subject, in
the case of unaudited statements, to normal year-end audit adjustments).
IEA . MERE. RIEBIVTEMNIBMRESFRESE (“KHE") BER , RTIRER21OFIHNIE , A8
IERAERIRT FIARIRE . HitERR. R, VEABMEAMSH , BFERIBR ZES13(a) Z15(d) THRIRAIMEL (B ERFIRAPRIFER TSR
AUERSXM) o IREMRERENIE , ARIIRBRMRAMEREAN 455 ARMEMAMERRNIMESR , BEREFEG) SERTHIFHEE
SHRIER. | 3 IRIBMRAZLZBR A ATFRNEMREBEINMHAERNEE. EEXPIRE , RIE20-FEF SR HEMESRINE T <RI
BAAERFD . MNANLHAERAERE. EAARN, S RHPIRE , RIE20-FEIRBEXNEARFERMNAXKFR , IRBERERFRBMNENE
B, #HTRS. BRSSP EENAT M ERREFTEURNSTTHNER | IER SRR ASEHNAEAE RAENARN, XL SRR ER
HEEE—MRETTENRER , FE—ENIRRIFEIE—2 (3 () WHIRRSGCRPERRRER | 3 FERERITRPERI SRR MIER
T, IRRATREA B RS TR U S EMERER) | HEKRMAEEAN AT SHUFENR , LKA FELERNINER (B7EKH
T SRRANEINT | N RAIE S 6 BRI AR SR ) .




(g) No Material Adverse Effect. As of March 31, 2021 till the date of this Agreement, the Company has not experienced or suffered
any Material Adverse Effect. For the purposes of this Agreement, “Material Adverse Effect” shall mean (i) any material adverse effect upon the assets,
properties, financial condition, business or prospects of the Company, and its Subsidiaries, when taken as a consolidated whole, and/or (ii) any condition,
circumstance, or situation that would prohibit or otherwise materially interfere with the ability of the Company to perform any of its material covenants,
agreements and obligations under this Agreement.

LERAERIE., BM202143A31BEARPNNETZ BELL , ARMFARIRBEMERAEXE. HTAIRNE
# , “BEXREPIE VAEO)TAAR URIES HRRAEL TR TFARINEE. B W sUWSHETAERAmZInREG , F/eki) REET
5t BT RMEMEARAEBESER TS AT BITATR TREMEAARE, AN SE.

(h) [intentionally omitted]
@) [intentionally omitted]

(j)  Title to Assets. Except where non-compliance would not have a Material Adverse Effect, each of the Company and the
Subsidiaries has good and marketable title to (i) all properties and assets purportedly owned or used by them as reflected in the Financial Statements, (ii) all
properties and assets necessary for the conduct of their business as currently conducted, and (iii) all of the real and personal property reflected in the
Financial Statements free and clear of any Lien. All leases are valid and subsisting and in full force and effect.
BEMAR., BRIFREMRBERERNFFE , ATNENFARNUATEAGEETHNERFTER (i) BT
AW SRR FBFERRE =AM |, (i) BRIEEEMBERRMUT , PR (i) i AR AT AV FIREZAR=HA A=,

(k)  Actions Pending. There is no action, suit, claim, investigation, arbitration, alternate dispute resolution proceeding or any other
proceeding pending or, to the knowledge of the Company, threatened against or involving the Company which questions the validity of this Agreement or
the transactions contemplated hereby or thereby or any action taken or to be taken pursuant hereto or thereto. Except where the same would not have a
Material Adverse Effect, there is no action, suit, claim, investigation, arbitration, alternate dispute resolution proceeding or any other proceeding pending
or, to the knowledge of the Company, threatened against or involving the Company involving any of their respective properties or assets. To the knowledge
of the Company, there are no outstanding orders, judgments, injunctions, awards or decrees of any court, arbitrator or governmental or regulatory body
against the Company, the Subsidiaries or any of their respective executive officers or directors in their capacities as such.

RRFY, EARHMERTEER , AMEEEARROMEMERMBEFPURL, B FAE. (PR N0, SR
NABAEAFELEXK , RERAINNSEARZ SRR ZFATAREEN ; RIS AT AT EREARFE , XEEMIRAT. F2
8], PELERENEBROM TR HARIEF. EATMERTIER , AMFEEAFRITHFIR, #14. b4 EERE. (PHRERBUT
B BT A AT SHE BT EEA RSEEEWITES.




() Compliance with Law. The Company and the Subsidiaries have all material franchises, permits, licenses, consents and other
governmental or regulatory authorizations and approvals necessary for the conduct of their respective business as now being conducted by it unless the
failure to possess such franchises, permits, licenses, consents and other governmental or regulatory authorizations and approvals, individually or in the
aggregate, could not reasonably be expected to have a Material Adverse Effect.

HEFEAE. AANFATPEHATEBLEMMANIEGR. FaIR, IEH, RESHEABUTSEE VAR
RAE , RIERTDMFATARTRESIEMMZ A LEIH. FAIR, IED. FERHMBFSEEYMRRNEESXN AT LEERERRER
R

(m) [intentionally omitted]

(n) No Conflicts. The execution, delivery and performance of this Agreement by the Company and the consummation by the
Company of the transactions contemplated herein and therein do not and will not (i) violate any provision of the Company’s Certificate or Bylaws,
(ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both would become a default) under, or give to others any rights
of termination, amendment, acceleration or cancellation of, any agreement, mortgage, deed of trust, indenture, note, bond, license, lease agreement,
instrument or obligation to which the Company is a party or by which it or its properties or assets are bound, (iii) create or impose a lien, mortgage, security
interest, pledge, charge or encumbrance (collectively, “Lien”) of any nature on any property of the Company under any agreement or any commitment to
which the Company is a party or by which the Company is bound or by which any of its respective properties or assets are bound, or (iv) result in a
violation of any federal, state, local or foreign statute, rule, regulation, order, judgment or decree (including Federal and state securities laws and
regulations) applicable to the Company or any of its subsidiaries or by which any property or asset of the Company or any of its subsidiaries are bound or
affected, provided, however, that, excluded from the foregoing in all cases are such conflicts, defaults, terminations, amendments, accelerations,
cancellations and violations as would not, individually or in the aggregate, have a Material Adverse Effect.
THE, AFEE, BENETXSXHURIZZNE , FENARO)ER AT RABSIIREERMEM SRR , () 54
BIA—AUFEASM T RARKEAFERMAERER. RIE. 24, 45, BEEE. METEEPRSRESATMHMAEMAL, g% BUELE
RIEESARIAF] | (iii) TEATIE— 7 UEARM =R RAYEMPRNSAE R ERT ASHAT KTV L OESMINBER, AR, RIE
S, FufAl. HtBEASW =Rl (SREBER”) | 3i(v) EREAATREEAFATERNSHEEAR™,. RPN R
IO, LESNEIERE. AN, AL, TES. FIREGS (BREEFMMERESEM) ; ER ERKRR, Kk B BUH. ERASNA
B FFAERGERNG , WA EFEEA.

(o)  Certain Fees. No brokers fees, finders fees or financial advisory fees or commissions will be payable by the Company with respect
to the transactions contemplated by this Agreement.

HERER. ARAFERIEAMCUT SAZAERNTATEA. M4 TAkmt TR 5 AR .




(p) [intentionally omitted]

(@) Intellectual Property. Each of the Company and the Subsidiaries owns or has the lawful right to use all patents, trademarks,
domain names (whether or not registered) and any patentable improvements or copyrightable derivative works thereof, websites and intellectual property
rights relating thereto, service marks, trade names, copyrights, licenses and authorizations, and all rights with respect to the foregoing, which are necessary
for the conduct of their respective business as now conducted without any conflict with the rights of others, except where the failure to so own or possess
would not have a Material Adverse Effect.

AP, ATMENFATNHEE B TEENBLEREELH, HiR, MEMRE (MRS IMEMEAMATL
BRI L FIBOARBURTERATAE SRR, PSAEEABAAT AN, BRFIRR. BS. ZER. PURIESUAE B NEEAERN , EASHARAFIAR
W, ENEFEBLEMERAB AL AT AR AR FIRID AR Y.

(r)  Books and Record Internal Accounting Controls. Except as may have otherwise been disclosed in the Form 20-F’s, the books and
records of the Company and the Subsidiaries accurately reflect in all material respects the information relating to the business of the Company and the
Subsidiaries, the location and collection of their assets, and the nature of all transactions giving rise to the obligations or accounts receivable of the
Company, or the Subsidiaries. Except as disclosed in the Company’s Commission Documents, the Company and the Subsidiaries maintain a system of
internal accounting controls sufficient, in the judgment of the Company, to provide reasonable assurance that (i) transactions are executed in accordance
with management’s general or specific authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity
with GAAP and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s general or specific authorization
and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate actions are taken with respect to
any differences.

SITIKE ARSI, BRT ERAR20-FREREEESS , AR MF AT KSITIKE AEREIL T SATMFATEER XK
BEXER. BIraiRE. IBEATMFATAENSH=ENCKEANRNI S, BT EATFRESR S RIRERS , ARMF AR RS
—EETHERRS: , IRIBARMFMT , ZRGEEHHHHLTEIRRIE : () RPLAREEE—MIUFHIER , (i) TEIEKTE—RETT
HERRKESK , BARFT BFANCRM | (i) BERERRBLEEEN—REEFHIR | (iv) MIAE R M NIK R =R SRR ZIEST T B
HESPAXERIRIT ST,

(s) [intentionally omitted]

(t)  Transactions with Affiliates. Except as set forth in the Financial Statements or in the Commission Documents, there are no loans,
leases, agreements, contracts, royalty agreements, management contracts or arrangements or other continuing transactions between (a) the Company on the
one hand, and (b) on the other hand, any officer, employee, consultant or director of the Company or any person owning any capital stock of the Company
or any member of the immediate family of such officer, employee, consultant, director or stockholder or any corporation or other entity controlled by such
officer, employee, consultant, director or stockholder, or a member of the immediate family of such officer, employee, consultant, director or stockholder.

SXBARRES. BT WFHFRESEESTETRAKZS  IREFETUTEERZ BNER. AE. X, &R, &
FPRY. BEERSETHER M TR R ()—AEMRAAT , BOMAEEARTWEREAR. AT, FMRSKES , ATKFRA , ZEHR
N ERCRBRR , SEEAREEAR, AT, FilA), BN ERKRRIEHIN AT BRI,




(u)  Private Placement. Assuming the accuracy of each Purchaser’s representations and warranties set forth in Section 2.2, no
registration under the Securities Act is required for the offer and sale of the Units by the Company to the Purchaser as contemplated hereby. The issuance
and sale of the Units hereunder does not contravene the rules and regulations of the Nasdaq Capital Market.

AE. BESMIRATER22TFRHERARER ERMITRE , RIFESHEANE | AR LT IR MR AR A5 S HRESF
BNAFTEEM. AN RATHSHEFIESS B AE RAAETE A S ATHIRLNARLE .

(v)  Investment Company. The Company is not, and is not an Affiliate of, and immediately after receipt of payment for the Units, will
not be or be an Affiliate of, an “investment company” within the meaning of the Investment Company Act of 1940, as amended. The Company shall
conduct its business in a manner so that it will not become an “investment company” subject to registration under the Investment Company Act of 1940, as
amended.

RN, EIM0FRBABERENT , ARAEARAZR B AR TR T /AT MRS , FERERES AN FHAS AR
BARBIRBATMRETT. AT NA—FEERSRAREIMHR B AT WAREELS.

(w) [intentionally omitted]

(x)  No Integrated Offering. Assuming the accuracy of the Purchaser’s representations and warranties set forth in Section 2.2, neither
the Company, nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any offers or sales of any security or
solicited any offers to buy any security, under circumstances that would cause this offering of the Units to be integrated with prior offerings by the
Company for purposes of (i) the Securities Act which would require the registration of any such securities under the Securities Act, or (ii) any applicable
shareholder approval provisions of the Nasdaq Capital Market on which any of the securities of the Company are listed or designated.

TEAER. RiR22TFUWRARNFRMRER AHTTORN , MOATSERRBKASAKKRMIINANA |, R E SRR M
HEFRMEXS TUESFMMR |, EASRT HEMESFAMSAR ZATNSERUATEMHTES | (1) EEFE THHENRRTEH TN
B (i) ARTE SRS AT] ETESS A BRI AR,




Section 2.2  Representations and Warranties of the Purchaser. Each Purchaser, severally but not jointly, hereby makes the following
representations and warranties to the Company as of the date hereof:

22 MRAMBARGIE. &MRA , ARSI , THORL T EHEL (SR B SRR :

(@) No Conflicts. The execution, delivery and performance of this Agreement and the consummation by such Purchaser of the
transactions contemplated hereby and thereby or relating hereto do not and will not conflict with, or constitute a default (or an event which with notice or
lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of any agreement,
indenture or instrument or obligation to which such Purchaser is a party or by which its properties or assets are bound, or result in a violation of any law,
rule, or regulation, or any order, judgment or decree of any court or governmental agency applicable to such Purchaser or its properties (except for such
conflicts, defaults and violations as would not, individually or in the aggregate, have a material adverse effect on such Purchaser). Such Purchaser is not
required to obtain any consent, authorization or order of, or make any filing or registration with, any court or governmental agency in order for it to
execute, deliver or perform any of its obligations under this Agreement, provided, that for purposes of the representation made in this sentence, such
Purchaser is assuming and relying upon the accuracy of the relevant representations and agreements of the Company herein.

TR, WRAEE, REMETXSXHURZZNE | RAEUASEURATE—F LFEARY =R RAHEATHY
AP EMRARSHEAT MM LA ER, A RIESANE. Fufil, Hth3RMAeli-fnil , EEMRAERIEMERMK
ASHWFHHEMER, AR, AE, HLeFRSFIS , EASHMRAFTEERAEAE , MANMBIEEN. BWRAWKEER , £F. E&
MBITAPRXAEAIRE A AFTEIINE , (EREAAFRRKSTEER , WRARET AT AR KRR AR DLEFRR.

(b)  Status of Purchaser. The Purchaser is a “non-US person” as defined in Regulation S. The Purchaser further makes the
representations and warranties to the Company set forth on Exhibit C. Such Purchaser is not required to be registered as a broker-dealer under Section 15 of
the Exchange Act and such Purchaser is not a broker-dealer, nor an affiliate of a broker-dealer.

MRNERE., WRARAFNISTE LT JERE TR, WRAELMECHIIMIEEETRNMIMNFRMRIE. BWRA
AEERIESFRXGIEBIA TRERNSE |, FHFENARRSEERISHANIREKA.

(o) Reliance on Exemptions. The Purchaser understands that the Units are being offered and sold to it in reliance upon specific
exemptions from the registration requirements of United States federal and state securities laws and that the Company is relying upon the truth and
accuracy of, and the Purchaser’s compliance with, the representations, warranties, agreements, acknowledgments and understandings of the Purchaser set
forth herein in order to determine the availability of such exemptions and the eligibility of the Purchaser to acquire the Units.

KT H %, WRAFE R & FRIE S5 AR ARG S ERFRAMNE S AN R EMERWF e HER , ATHRBT Y
KRR, RAE, FE. AARIARIRESSHAARRE | FXIHEAERE , WAEX—HRE DEATURARNMSIES #U1TA.
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(d) Information. The Purchaser and its advisors, if any, have had the opportunity to ask questions of management of the Company
and its Subsidiaries and have been furnished with all information relating to the business, finances and operations of the Company and information relating
to the offer and sale of the Units which have been requested by the Purchaser or its advisors. Neither such inquiries nor any other due diligence
investigation conducted by the Purchaser or any of its advisors or representatives shall modify, amend or affect the Purchaser’s right to rely on the
representations and warranties of the Company contained herein. The Purchaser understands that its investment in the Units involves a significant degree of
risk. The Purchaser further represents to the Company that the Purchaser’s decision to enter into this Agreement has been based solely on the independent
evaluation of the Purchaser and its representatives.

ER. WRAURHERFRENERAABMFATRNEEEMATNEE. MEMEEUL S SRS S UA XHER
52, MR ARHERA A T AE SUSBRAEIRE S AT FEEH FRIAMIRIE. MRABBMSHES AIREARR , HAKR T EE
HXHR TR AR R LR K.

(e) Governmental Review. The Purchaser understands that no United States federal or state agency or any other government or
governmental agency has passed upon or made any recommendation or endorsement of the Units.

BUEH. MRS KEBF N BURF SR A TR A Sl sy th e 3R 1.

® Transfer or Re-sale. The Purchaser understands that the sale or re-sale of the Units has not been and is not being registered
ler the Securities Act or any applicable state securities laws, and the Units may not be transferred unless (i) the Units are sold pursuant to an effective
istration statement under the Securities Act, (ii) the Purchaser shall have delivered to the Company an opinion of counsel that shall be in form, substance and
)pe customary for opinions of counsel in comparable transactions to the effect that the Units to be sold or transferred may be sold or transferred pursuant to
exemption from such registration, which opinion shall be reasonably acceptable to the Company, (iii) the Units are sold or transferred to an “affiliate” (as
‘ined in Rule 144 promulgated under the Securities Act (or a successor rule) (“Rule 144”)) of the Purchaser who agrees to sell or otherwise transfer the Units
y in accordance with this Section 2.2(f) and who is a non-US person, (iv) the Units are sold pursuant to Rule 144, or (v) the Units are sold pursuant to
gulation S under the Securities Act (or a successor rule) (“Regulation S”). Notwithstanding the foregoing or anything else contained herein to the contrary,
Units may be pledged as collateral in connection with a bona fide margin account or other lending arrangement.

S ENE. WRAPBMESS S AFARIRESSZS0E BRIMIES RSB HE | BRIE () B2 EssE T
RIEFGRRICREBHE ; ()IRAM QBB ERAEEENS | RIRES S B ERTRUEMIESA TR R ; (IESEHEaSints X
BN (REXABIE LIAESRTE T 144500 “1445000)°) KB A B THERSE B ICARBIOHLE , FEAEEREA ; 2(v) IESRIE
IESFE TS THE (“FRIS”) . REFLUUEAE | iEsr ] ABHREE R,
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(8 Legends. The Purchaser understands that the Units shall bear a restrictive legend in the form as set forth under Section 5.1 of
reement. The Purchaser understands that, until such time the Units may be sold pursuant to Rule 144 or Regulation S without any restriction as to the number
rities as of a particular date that can then be immediately sold, the Units may bear a restrictive legend in substantially the form set forth under Section 5.1
itop-transfer order may be placed against transfer of the certificates evidencing such Units).

BREIZFZUAR, MR ABRRIES RIS E B 15 TSR ARE. WRABRS , RIEHEREESEHITE
i, BATRUE A44SR RIS TIHE | MESF BRI B R BT Zin B G B A S IHIE S AU BRI 540 F KB RTRERRATAD).

(h) Residency. The Purchaser is a resident of the jurisdiction set forth immediately below such Purchaser’s name on the signature
pages hereto.

RN B AR BB | T AN F R,

(i) No General Solicitation. The Purchaser acknowledges that the Units were not offered to such Purchaser by means of any form of
general or public solicitation or general advertising, or publicly disseminated advertisements or sales literature, including (i) any advertisement, article,
notice or other communication published in any newspaper, magazine, or similar media, or broadcast over television or radio, or (ii) any seminar or
meeting to which such Purchaser was invited by any of the foregoing means of communications.

%, MRAFKNRBBAEEESFAIIA XD —RELARNAR—R ERAR ESEHEHENAN , B
O AEASE, XE, BAMSEMETIRR, FESHMEMWEETHMES , SREBASRTTEE %, S EMET ERAEAEEWRA
S5V AN.

()  Rule 144. Such Purchaser understands that the Units must be held indefinitely unless such Units are registered under the Securities
Act or an exemption from registration is available. Such Purchaser acknowledges that such Purchaser is familiar with Rule 144 and Rule 144A, of the
rules and regulations of the Commission, as amended, promulgated pursuant to the Securities Act (“Rule 144”), and that such person has been advised that
Rule 144 and Rule 144A, as applicable, permits resales only under certain circumstances. Such Purchaser understands that to the extent that Rule 144 or
Rule 144A is not available, such Purchaser will be unable to sell any Units without either registration under the Securities Act or the existence of another
exemption from such registration requirement.
44, WRAPEUESFAURFFERKERHER , BRIERFREFCIMBE TR ER . WRAFIAEBINFL,
W144F0ALN144A , FHHEFMRIFARNI144F0AN144A | BERRABIESERERL FARAFHE ; FHEETREE RN 1445070 144A8 | 20RIE
FEARBEICIMTHR SR , HAREHE.

(j)  Brokers. Purchaser does not have any knowledge of any brokerage or finder’s fees or commissions that are or will be payable by
the Company to any broker, financial advisor or consultant, finder, placement agent, investment banker, bank or other person or entity with respect to the
transactions contemplated by this Agreement.

ERAIE, IRIRBEANA , ARATESHMEAHAMRMEAIE, SplbiE, A&, F8. /RERT. BRITRHMADA
BEMMEMSEZSERMTNTE, LBEELAE.
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(k)  Acquisition for Investment. The Purchaser is a “non-US person” as defined in Regulation S, acquiring the Units solely for the its
own account for the purpose of investment and not with a view to or for sale in connection with a distribution to anyone.
BEEK. WRARFEANSTELREREER , WRWER THRIESAETHAARKREEN , REATE
HAB A4,

O Independent Investment Decision. Such Purchaser has independently evaluated the merits of its decision to purchase Units
pursuant to this Agreement, and such Purchaser confirms that it has not relied on the advice of any other person’s business and/or legal counsel in making
such decision. Such Purchaser understands that nothing in this Agreement or any other materials presented by or on behalf of the Company to the Purchaser
in connection with the purchase of the Units constitutes legal, tax or investment advice. Such Purchaser has consulted such legal, tax and investment
advisors as it, in its sole discretion, has deemed necessary or appropriate in connection with its purchase of the Units.

ST AR, R ERIEA PRSI HIHE E M IOIE 5 A AR E AR | 3 B IZMRARMIATEE/EH SRAE
S B K R E I I AR AR MU AR R LA/ S AR RIE ., AR AR RANY , SREAT) . ATRERAMRARZAEATSHRERE
REMHLEAMBIER | RFTIRR IR, SHRTEMRIESBMKRTE  AWRABLEEAE ERSRRE MAABESE LNEE , BiF
AR B AT CIPRIR) .

ARTICLE III
B=%

Covenants

45

The Company covenants with the Purchaser as follows, which covenants are for the benefit of the Purchaser and its permitted assignees (as
defined herein).

HFMRAFMBARIZIEARFEERS , ARRBATERK

Section 3.1  Securities Compliance. The Company shall notify the Commission in accordance with its rules and regulations, of the transactions
contemplated by any of this Agreement, and shall take all other necessary action and proceedings as may be required and permitted by applicable law,
rule and regulation, for the legal and valid issuance of the Units to the Purchaser or subsequent holders.

3.1 FEUEFHANAE. AT MARBIESFANAE , MIERSBAMPIRAZ G , DRIRIEEREE, ENARNESR | KE
A H AN B T AR F R A TER R TIESS AL
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Section 3.2  Confidential Information. The Purchaser agrees that such Purchaser and its employees, agents and representatives will keep
confidential and will not disclose, divulge or use (other than for purposes of monitoring its investment in the Company) any confidential information which
such Purchaser may obtain from the Company pursuant to financial statements, reports and other materials submitted by the Company to such Purchaser
pursuant to this Agreement, unless such information is known to the public through no fault of such Purchaser or his or its employees or representatives;
provided, however, that a Purchaser may disclose such information (i) to its attorneys, accountants and other professionals in connection with their
representation of such Purchaser in connection with such Purchaser’s investment in the Company, (ii) to any prospective permitted transferee of the Units,
so long as the prospective transferee agrees to be bound by the provisions of this Section 3.3, or (iii) to any general partner or affiliate of such Purchaser.

$B3.277 REER. WRAREENTATMRBEAMINEAI AR BAURA . WRART, REEAENUEHRE, RER
HAMKFRREMEESRE, N, MRSER , FIBEXNEMEEIERMWRA RS ETAA R , EE2MRARTRIEE T ORMBRA
A, 2VTAIEAM T AR HEM AT R R ; (i) ABRARRARESF AR AR AYRNEE3 3FKAR |, ATARARRIEARE ; iRk
AB—RREIKABRE A .

Section 3.3 ~ Compliance with Laws. The Company shall comply to comply in all material respects, with all applicable laws, rules, regulations
and orders, except where non-compliance could not reasonably be expected to have a Material Adverse Effect.

$83.37 RIEE. ARNAEERAE , FERRNER. E, AAGSHE, BIERFER SN AT ERERNFIFD

Section 3.4  Keeping_of Records and Books of Account. The Company shall keep adequate records and books of account, in which complete
entries will be made in accordance with GAAP consistently applied, reflecting all financial transactions of the Company, and in which, for each fiscal year,
all proper reserves for depreciation, depletion, obsolescence, amortization, taxes, bad debts and other purposes in connection with its business shall be
made.

$3.47 LRIk, ARNARFEZSRICRANSITRA , S—RETTENFISRARART , RIARIKTE SRS,
Section 3.5 [intentionally omitted]

Section 3.6 No Manipulation of Price. The Company will not take, directly or indirectly, any action designed to cause or result in, or that has
constituted or might reasonably be expected to constitute, the stabilization or manipulation of the price of any securities of the Company.

583.677 TERAPMAE . AR A ERBEHERDUEMITE , BRSSEH , SRS EETHIISMARXT ATNES MR KTRETHRA.

Section 3.7  Integration. The Company shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as
defined in Section 2 of the Securities Act) that would be integrated with the offer or sale of the securities in a manner that would require the registration
under the Securities Act of the sale of the securities or that would be integrated with the offer or sale of the securities for purposes of the rules and
regulations of the Nasdaq Capital Market such that it would require shareholder approval prior to the closing of such other transaction unless shareholder
approval is obtained before the closing of such subsequent transaction.

3.7 Ei. ARANHE, REBHEHREWKATHEAES , BESATMEARESFRSTRRS (KRIBESFESE2TENL) N
TS SUE ST T ATALE ATV MIR (EE B ERIES B E | SRS TRERTHARIBNINIA ST E SR FR R R R AR HEARE
FRRE , BN SR BRI HRGBIRAE.
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Section 3.8  Intentionally left blank

Section 3.9  Use of Proceeds. The Company shall use the net proceeds from the sale of the Units hereunder for working capital and general
corporate purposes and shall not use such proceeds: (a) for the redemption of any Ordinary Shares or Ordinary Shares Equivalents, or (b) in violation of
FCPA or OFAC regulations.

$£3.977 FEEI AR, AT NMEATRT HEESAMNFEIRATZENAT BEXY , ENMSEREZIAT (a) BER
BMEMEIE R E RSN (b) 1ERIGSNRRBIEESEE M EBER S SME = 6EAL.

For the purpose of this Agreement, the term “Ordinary Shares Equivalents” means any securities of the Company or the Subsidiaries which would
entitle the holder thereof to acquire at any time Ordinary Shares, including, without limitation, any debt, preferred stock, right, option, warrant or other
instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Ordinary Shares.

A IRNIE | “EERENY TE AR AT FATHEAERAFE ATEEMEHER RS L B RAGES , BFEERRT , EMIMR. 5%k
B, AR, HAAR. AGESHM AT ATEAR AR AT A # . A SATER A SRR A AR MRS E B AR SR R .

Section 3.10  Reporting Status. Until the date on which the Purchasers shall have sold all of the Units (the “Reporting Period”), the Company
shall timely file all reports required to be filed with the SEC pursuant to the Exchange Act, and the Company shall not terminate its status as an issuer
required to file reports under the Exchange Act even if the Exchange Act or the rules and regulations thereunder would no longer require or otherwise
permit such termination.

£83.10%% RERE, BUEMRAEHESAVSIHENLR (REMR”) ALk, AR NENMESECIR IR ZIER FTERNHME
NEH AL HIAESL R TR RIRERNRITAS G | B SESHMFREM A SN THARITASHIA BB,

ARTICLE IV
B&

CONDITIONS
1

Section 4.1 Conditions Precedent to the Obligation of the Company_to Sell the Units. The obligation hereunder of the Company to issue and
sell the Units is subject to the satisfaction or waiver, at or before the Closing, of each of the conditions set forth below. These conditions are for the
Company’s sole benefit and may be waived by the Company at any time in its sole discretion.

Al NEIHERERVFMEHREE. FERPRT , ATHUE T & RAER BN ST AR R SRS , A AGRRATIH
B R AHEIESF BN S, SRR ETATINAE | QB AR O WREEF MG IERM,
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(@)  Accuracy_of the Purchaser’s Representations and Warranties. The representations and warranties of the Purchaser in this
Agreement shall be true and correct in all material respects as of the date when made and as of the Closing Date as though made at that time, except for
representations and warranties that are expressly made as of a particular date, which shall be true and correct in all material respects as of such date.

WA BBRA SERUE BRI, MY R AR STRIEE SN E R AEAN A B AR |, LA SSMMMERME
RN EN MR ERGE | (BREFRMRIETIRR T AR , MR R AkEE.

(b)  Performance by the Purchaser. The Purchaser shall have performed, satisfied and complied in all respects with all covenants,
agreements and conditions required by this Agreement to be performed, satisfied or complied with by such Purchaser at or prior to the Closing.
3K 11, ERBINSIBIZA , WRANIERAEEIT , REFFFEURANIET , KRBTSR TATE
K, GEMEM.

(c) No Injunction. No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered,
promulgated or endorsed by any court or governmental authority of competent jurisdiction which prohibits the consummation of any of the transactions
contemplated by this Agreement.

TaRHI4. EMAEERNERKBUFMAARGEIE , BT , MARIHEMR IR TR SR ERESR ,
W, ME, wJITES |, 5L, FIRSGEHIS.

(d) Delivery of Purchase Price. The Purchase Price for the Units shall have been delivered to the Company.

a3k T, EFFRAIRNIRE B SR AT).

(e) Delivery of this Agreement. This Agreement shall have been duly executed and delivered by the Purchaser to the Company.

E. MRANEBNERFELERT).

(f)  Receipt of Nasdaq’s Approval. The Company shall receive from Nasdaq the approval of the supplemental listing application for

the Units.

WEENHLR A, 25 N NRHTA SR RS 3 P ACIE 35 B A B I e

Section 4.2  Conditions Precedent to the Obligation of the Purchaser to Purchase the Units. The obligation hereunder of the Purchaser to
acquire and pay for the Units offered in Offering is subject to the satisfaction or waiver, at or before the Closing, of each of the conditions set forth below.
These conditions are for the Purchaser’s sole benefit and may be waived by such Purchaser at any time in its sole discretion.

4.2 MR A WSKAR R R BETR et AN, IR AARIERA T &AM B IN BRI B2 AT B SRR , A 7&3H
MSAESF AU FF AN . WERHRETWRAMAZ , FFEMRA RN B1TRE SF MM,
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(€)] Accuracy of the Company’s Representations and Warranties. Each of the representations and warranties of the Company in this

Agreement shall be true and correct in all respects as of the date when made and as of the Closing Date as though made at that time, except for
representations and warranties that are expressly made as of a particular date, which shall be true and correct in all respects as of such date.

LB KRR SEMF M. ENY AT KRR STRIEER N E XA EEN ESRH B AR | LA SRR Z 53T
PHXEEERFATRIRRAIE | ERAFAMAEFIRGET T Mt B, IR B RSRAIE.

(b) Performance by the Company. The Company shall have performed, satisfied and complied in all respects with all covenants,
agreements and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing.
ABRIRIELT. FERXBINEZRIZAT , AR NAERAHET , BRIFTEMALRET  BERFEUINTBHENE
% =] H%’umﬁ:

(o) No Injunction. No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered,
promulgated or endorsed by any court or governmental authority of competent jurisdiction which prohibits the consummation of any of the transactions
contemplated by this Agreement.

b€, EMAEERNERRBIFINAAREEIE , B , MASSIHEMZ LI ITR TSR ENES , F
W, AE, RITGRS 5L, FIREGESIS.

(d) No Proceedings or Litigation. No action, suit or proceeding before any arbitrator or any governmental authority shall have been
commenced, and no investigation by any governmental authority shall have been threatened, against the Company, or any of the officers, directors or
affiliates of the Company seeking to restrain, prevent or change the transactions contemplated by this Agreement, or seeking damages in connection with
such transactions.

TR PR, MR PR RSE MBI AR | REFAREF ; EABFTMARFHAT
FRFREATEEAR igéﬂiﬁﬁﬁﬁiﬁm’lkwﬁﬁ , EPRS | 2RISR TR A PRE XSS F A KR E 2.

(e) Certificates. The Company shall have executed and delivered to each Purchaser a shareholder statement for the Shares being
acquired by such Purchaser and a Warrant immediately after the Closing to such address set forth next to each Purchaser with respect to the Closing.

W, AT SRR EIRPEE F R AR AT WK E E R SR A~ BRES. SRt B WK A
ARt A M

17




(f) Resolutions. The Board of Directors of the Company shall have adopted resolution consistent with Section 2.1(b) hereof in a form
reasonably acceptable to such Purchaser (the “Resolution”).

RN, AREERNIPSHINFTHE2 IO , R LA SR\ SRS RN (“BX7) .

(® Material Adverse Effect. No Material Adverse Effect shall have occurred at or before the Closing Date.

R, 1E3CE SR EIE 2 HIME = E A,

ARTICLE V
Bh%k

Stock Certificate Legend

BAGES LAt

Section 5.1 = Legend. Each of the Shares underlying the Units shall be stamped or otherwise imprinted with a legend substantially in the
following form (in addition to any legend required by applicable state securities or “blue sky” laws):

%5 1*1'1“ BRBIAZ ZsE, SHNESS A AR AL B AN S EVRZIENE 5 TR FEAMRRIREIZEFUR (W BREAR X
2R IE T HIBRBIR ZBARIAN )

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “1933 ACT”), OR ANY STATE SECURITIES LAW. THE HOLDER HEREOF, BY PURCHASING SUCH SECURITIES, AGREES
FOR THE BENEFIT OF XIAOBAI MAIMAI INC. (THE “COMPANY”) THAT SUCH SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANY, (B) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
1933 ACT AND IN COMPLIANCE WITH ANY APPLICABLE LOCAL SECURITIES LAWS AND REGULATIONS, (C) OUTSIDE THE UNITED
STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S UNDER THE 1933 ACT AND IN COMPLIANCE WITH ANY APPLICABLE
LOCAL SECURITIES LAWS AND REGULATIONS, (D) IN COMPLIANCE WITH THE EXEMPTION FROM REGISTRATION UNDER THE 1933
ACT PROVIDED BY RULE 144 THEREUNDER, IF AVAILABLE, AND IN COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAWS
OR (E) IN A TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER THE 1933 ACT AND IN COMPLIANCE WITH ANY
APPLICABLE STATE SECURITIES LAWS, PROVIDED THAT, IN THE CASE OF (C), (D) OR (E), THE HOLDER HAS DELIVERED TO THE
COMPANY AND THE REGISTRAR AND TRANSFER AGENT AN OPINION OF COUNSEL OF RECOGNIZED STANDING IN FORM AND
SUBSTANCE REASONABLY SATISFACTORY TO THE COMPANY AND THE REGISTRAR AND TRANSFER AGENT TO SUCH EFFECT.
HEDGING TRANSACTIONS INVOLVING THE SECURITIES ARE PROHIBITED EXCEPT IN COMPLIANCE WITH THE 1933 ACT”
BERAGIE R FRE 2518 RARAR19334F KENE SR (“19337AK”) BAEAMIESHANZKIITEIC. AT fRIFEXiaobai Maimai Inc. (“AF]”) HIF
&, FAANRBHWRIRES AT AE MERSEL) , HE , Bfedit : (a) SREZAENAS , Ob) IRIEH 9‘5([3411933/25?&&54]%& 16%%
FRHEEMERNLHIESTEEAEN THATIR S | (0) 19337ERF045AE T HEEMERAN LI SFEREMNXEFIZS |, () FE
19337ARBLAFAERRICH % | FHRFAEMERIIMNESHENZ S, & (QAFRIXIRIBIERNBREIC | HHSEMERRMESFENZ S
—AHRRTE() , (DBE@FTRMIELT , FHFEACBRAT , AT ML AR FRIBAS T HEMNZREOE X QN RIEEEILS. T
S, RAERE1933ERMESR |, BURAUERF ES R A A AR T3 %3 5.
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ARTICLE VI
FINE

Indemnification

Mz

Section 6.1  General Indemnity. The Company agrees to indemnify and hold harmless the Purchaser (and their respective directors, officers,
managers, partners, members, shareholders, affiliates, agents, successors and assigns) from and against any and all losses, liabilities, deficiencies, costs,
damages and expenses (including, without limitation, reasonable attorneys’ fees, charges and disbursements) incurred by the Purchaser as a result of any
inaccuracy in or breach of the representations, warranties or covenants made by the Company herein. The Purchaser, severally but not jointly, agrees to
indemnify and hold harmless the Company and its directors, officers, affiliates, agents, successors and assigns from and against any and all losses,
liabilities, deficiencies, costs, damages and expenses (including, without limitation, reasonable attorneys’ fees, charges and disbursements) incurred by the
Company as a result of any inaccuracy in or breach of the representations, warranties or covenants made by such Purchaser herein. The maximum
aggregate liability of the Purchaser pursuant to its indemnification obligations under this Article VI shall not exceed the portion of the Purchase Price paid
by the Purchaser hereunder. In no event shall any “Indemnified Party” (as defined below) be entitled to recover consequential or punitive damages resulting
from a breach or violation of this Agreement.

6.1 BHAME. ARREAMEURAN (REAZRBENEESHER , SRR, BHEAR , &%hA , B&A , BR , EHM , {38
A BWEAFFRIK) FHREHLGZEARTERHKR , /T, Gk, 870, ERENEE (BFEEARRT , SE0@IMeE) |, LEREHRKED
MR AAIEN , RATMRHARIE , FRRFNXTPRARERSIER T HP &AM~ E., WRAREAWERNETRAMEATI RHERELNA | it
B, RIEA , RAEMTFUK , IMERHATMARAENEL , T, G5k, B0, IERBENTS (AEERRT , 8380Emss) |, Mk
AR R AT AR, RIRAMERRIE , FRAFIIMN PR ERREOE R T P &Rmi=4. WRAKIE. 155 ImR FMETAE KR K
RETENMFETHMRA T ZATRIRRNAE, (E S MEZF” (BN T) NMEZHERE RIS AR E R ST E .
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Section 6.2  Indemnification Procedure. Any party entitled to indemnification under this Article VI (an “Indemnified Party”) will give written
notice to the indemnifying party of any matters giving rise to a claim for indemnification; provided, that the failure of any party entitled to indemnification
hereunder to give notice as provided herein shall not relieve the indemnifying party of its obligations under this Article VI except to the extent that the
indemnifying party is actually prejudiced by such failure to give notice. In case any action, proceeding or claim is brought against an Indemnified Party in
respect of which indemnification is sought hereunder, the indemnifying party shall be entitled to participate in and, unless in the reasonable judgment of the
Indemnified Party a conflict of interest between it and the indemnifying party may exist with respect of such action, proceeding or claim, to assume the
defense thereof with counsel reasonably satisfactory to the Indemnified Party. In the event that the indemnifying party advises an Indemnified Party that it
will contest such a claim for indemnification hereunder, or fails, within thirty (30) days of receipt of any indemnification notice to notify, in writing, such
person of its election to defend, settle or compromise, at its sole cost and expense, any action, proceeding or claim (or discontinues its defense at any time
after it commences such defense), then the Indemnified Party may, at its option, defend, settle or otherwise compromise or pay such action or claim. In any
event, unless and until the indemnifying party elects in writing to assume and does so assume the defense of any such claim, proceeding or action, the
Indemnified Party’s costs and expenses arising out of the defense, settlement or compromise of any such action, claim or proceeding shall be losses subject
to indemnification hereunder. The Indemnified Party shall cooperate fully with the indemnifying party in connection with any negotiation or defense of any
such action or claim by the indemnifying party and shall furnish to the indemnifying party all information reasonably available to the Indemnified Party
which relates to such action or claim. The indemnifying party shall keep the Indemnified Party fully apprised at all times as to the status of the defense or
any settlement negotiations with respect thereto. If the indemnifying party elects to defend any such action or claim, then the Indemnified Party shall be
entitled to participate in such defense with counsel of its choice at its sole cost and expense. The indemnifying party shall not be liable for any settlement of
any action, claim or proceeding effected without its prior written consent, provided, however, that the indemnifying party shall be liable for any settlement
if the indemnifying party is advised of the settlement but fails to respond to the settlement within thirty (30) days of receipt of such notification.
Notwithstanding anything in this Article VI to the contrary, the indemnifying party shall not, without the Indemnified Party’s prior written consent, settle or
compromise any claim or consent to entry of any judgment in respect thereof which imposes any future obligation on the Indemnified Party or which does
not include, as an unconditional term thereof, the giving by the claimant or the plaintiff to the Indemnified Party of a release from all liability in respect of
such claim. The indemnification required by this Article VI shall be made by periodic payments of the amount thereof during the course of investigation or
defense, as and when bills are received or expense, loss, damage or liability is incurred, so long as the Indemnified Party irrevocably agrees to refund such
moneys if it is ultimately determined by a court of competent jurisdiction that such party was not entitled to indemnification. The indemnity agreements
contained herein shall be in addition to (a) any cause of action or similar rights of the Indemnified Party against the indemnifying party or others, and
(b) any liabilities the indemnifying party may be subject to pursuant to the law.
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ARTICLE VII
Ft&

Miscellaneous

FfthaRmk

Section 7.1  Fees and Expenses. Except as otherwise set forth in this Agreement, each party shall pay the fees and expenses of its advisors,
counsel, accountants and other experts, if any, and all other expenses, incurred by such party incident to the negotiation, preparation, execution, delivery
and performance of this Agreement.

717 PRRANEE. FRUNYATIR |, R UEANBITSHEHME , £HIPAEME RSB  DRFTARMSIHE , %,
PAT , EEFRITICINNE REAEEH.

Section 7.2 Specific Enforcement, Consent to Jurisdiction.

SB7.2% FRREAT . FIEHSaIEERE.

(@) The Company and the Purchaser acknowledge and agree that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the
parties shall be entitled to an injunction or injunctions to prevent or cure breaches of the provisions of this Agreement and to enforce specifically the terms
and provisions hereof or thereof, this being in addition to any other remedy to which any of them may be entitled by law or equity.

AT MBWRAFNFRE—BERETIEAMIAIRR | FFERICINNRFRIETT. WA HERE S A EENEKES]
SRABELE SRR IR ENBELNED, | FHESRBUTI RN RAARSERR , MR R SRR RS A& BRI IRN .
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(b) Each of the Company and the Purchaser hereby irrevocably submits to the jurisdiction of the United States District Court
sitting in the Southern District of New York and the courts of the State of New York located in New York county for the purposes of any suit, action or
proceeding arising out of or relating to this Agreement or the transactions contemplated hereby or thereby. Each of the Company and the Purchaser
consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute good and
sufficient service of process and notice thereof. Nothing in this Section 7.2 shall affect or limit any right to serve process in any other manner permitted by
law. Each party hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding by
mailing a copy thereof to such party at the address for such notices to it under this Agreement and agrees that such service shall constitute good and
sufficient service of process and notice thereof. The Company hereby appoints Hunter Taubman Fischer & Li LLC, with offices at 800 Third Avenue,
Suite 2800, New York, NY 10022 as its agent for service of process in New York. Nothing contained herein shall be deemed to limit in any way any right
to serve process in any manner permitted by law.

NE MR NFETE RIS AR AT AT RVFABVRATEF | R T AL EEX AR ER mAR AR AT
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FRAT AV TR R SR AIAH ),

Section 7.3 Entire Agreement; Amendment. This Agreement contains the entire understanding and agreement of the parties with respect to the
matters covered hereby and, except as specifically set forth herein, neither the Company nor any of the Purchaser makes any representations, warranty,
covenant or undertaking with respect to such matters and they supersede all prior understandings and agreements with respect to said subject matter, all of
which are merged herein. No provision of this Agreement may be waived or amended other than by a written instrument signed by the Company and the
Purchaser, and no provision hereof may be waived other than by a written instrument signed by the party against whom enforcement of any such waiver is
sought.
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Section 7.4  Notices. All notices, demands, consents, requests, instructions and other communications to be given or delivered or permitted
under or by reason of the provisions of this Agreement or in connection with the transactions contemplated hereby shall be in writing and shall be deemed
to be delivered and received by the intended recipient as follows: (i) if personally delivered, on the business day of such delivery (as evidenced by the
receipt of the personal delivery service), (ii) if mailed certified or registered mail return receipt requested, two (2) business days after being mailed, (iii) if
delivered by overnight courier (with all charges having been prepaid), on the business day of such delivery (as evidenced by the receipt of the overnight
courier service of recognized standing), or (iv) if delivered by facsimile transmission, on the business day of such delivery if sent by 6:00 p.m. in the time
zone of the recipient, or if sent after that time, on the next succeeding business day (as evidenced by the printed confirmation of delivery generated by the
sending party’s telecopier machine). If any notice, demand, consent, request, instruction or other communication cannot be delivered because of a changed
address of which no notice was given (in accordance with this Section 7.4), or the refusal to accept same, the notice, demand, consent, request, instruction
or other communication shall be deemed received on the second business day the notice is sent (as evidenced by a sworn affidavit of the sender). All such
notices, demands, consents, requests, instructions and other communications will be sent to the following addresses or facsimile numbers as applicable:

SB7.47 B, FrEEM , BK, AR, K, SERNEAR N SRR SN A SR XA R AR EE
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iE) . FTASSEM , TR, BE  EK , SRR X E R I S E RS 5D

If to the Company:
BENT]

Xiaobai Maimai Inc.

Room 515, Floor 5, Jia No. 92-4 to 24 Jianguo Road
Chaoyang District, Beijing 100020

People’s Republic of China

with copies (which shall not constitute notice) to:

RIETREME (RHMREH) FE

Hunter Taubman Fischer & Li LLC
800 Third Avenue, Suite 2800
New York, NY 10023

Attn: Joan Wu, Esq.

Email: jwu@htflawyers.com

If to Purchasers:

MEWRA :
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The addresses listed on Exhibit B
TEMHHFBFFIBARHE

Any party hereto may from time to time change its address for notices by giving at least ten (10) days written notice of such changed address to
the other party hereto.

AL E AR ERUBMATARLE , EFR+ (10) KUAPEEREMNF—7.

Section 7.5 ~ Waivers. No waiver by any party of any default with respect to any provision, condition or requirement of this Agreement shall be
deemed to be a continuing waiver in the future or a waiver of any other provisions, condition or requirement hereof, nor shall any delay or omission of any
party to exercise any right hereunder in any manner impair the exercise of any such right accruing to it thereafter.

$7.57 B, EM—ARTHE—FR , FMSEERELANR RN AR IS KRR , FAHERNT%.

Section 7.6 Headings. The section headings contained in this Agreement (including, without limitation, section headings and headings in the
exhibits and schedules) are inserted for reference purposes only and shall not affect in any way the meaning, construction or interpretation of this
Agreement. Any reference to the masculine, feminine, or neuter gender shall be a reference to such other gender as is appropriate. References to the
singular shall include the plural and vice versa.

6767 G, N PRRS (BIEERRTETRSUEMRIBERTNES) L TSIBAENER , RREBHHX AR
X, BREIER. ARSI HEREN AR AR ISR, (AR IREN EERAN NN EIBAEIA , RZTFA.

Section 7.7 Successors and Assigns. This Agreement may not be assigned by a party hereto without the prior written consent of the Company
or the Purchaser, as applicable, provided, however, that, subject to federal and state securities laws, a Purchaser may assign its rights and delegate its duties
hereunder in whole or in part to an affiliate or to a third party acquiring all or substantially all of its Units in a private transaction without the prior written
consent of the Company or the other Purchaser, after notice duly given by such Purchaser to the Company provided, that no such assignment or obligation
shall affect the obligations of such Purchaser hereunder and that such assignee agrees in writing to be bound, with respect to the transferred securities, by
the provisions hereof that apply to the Purchaser. The provisions of this Agreement shall inure to the benefit of and be binding upon the respective
permitted successors and assigns of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties
hereto or their respective successors and assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement, except as expressly
provided in this Agreement.
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Section 7.8 ~ Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of New
York. This Agreement shall be interpreted or construed with any presumption against the party causing this Agreement to be drafted.

$B7.870 ERFEE. HORXVARIBARLOM N PIEPITAIRRRE. NGB ST EARFPHRR,

Section 7.9  Survival. The representations and warranties of the Company and the Purchaser shall survive the execution and delivery hereof and
the Closing hereunder for a period of three (3) years following the Closing Date.

S87.977 7. ATRHMWRARRE SRR RPN EZ ISR FREAW , BEHARIRZEN=4.

Section 7.10 ~ Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed shall be deemed
to be an original and, all of which taken together shall constitute one and the same Agreement and shall become effective when counterparts have been
signed by each party and delivered to the other parties hereto, it being understood that all parties need not sign the same counterpart. In the event that any
signature is delivered by facsimile transmission, such signature shall create a valid binding obligation of the party executing (or on whose behalf such
signature is executed) the same with the same force and effect as if such facsimile signature were the original thereof.

5871073 BlA&, WHXATES M EIA LEE  §—HRIAET ARG , B RIAE AR -G EER AEZBHEREXEDRY
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Section 7.11  Severability. The provisions of this Agreement are severable and, in the event that any court of competent jurisdiction shall
determine that any one or more of the provisions or part of the provisions contained in this Agreement shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision or part of a provision of this Agreement and
such provision shall be reformed and construed as if such invalid or illegal or unenforceable provision, or part of such provision, had never been contained
herein, so that such provisions would be valid, legal and enforceable to the maximum extent possible.

F7.117 A ERE, WHRNPRSERARRIHEM | EAAEREBRNERHIEHIRIAIRE S AT RESFRTN , FETEK
RATPAT , AR N ARZE , FEERBAERSFERN |, METTERFRUARFIE , EERREAER AR LT,

Section 7.12  Individual Capacity. Each Purchaser enters into this Agreement on its own capacity, and not as a group with other Purchasers.
Each Purchaser, severally but not jointly, makes representations and warranties contained under this Agreement.

587.127%% DALY, FMRARDHEANALNEBNER , MAFSHMAMRAN— AR, FMRA , HoemEkat , il
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Section 7.13  Termination. This Agreement may be terminated prior to Closing by mutual written agreement of the Purchaser and the
Company.
7137 b, WX AIIERLERIFRWR AN AT R AP EEEL L.

Section 7.14.  Language. The Agreement is in both English and Chinese, which both have binding effects. If there is any conflict between the
English and Chinese language, English language prevails.

871475 BE. AMXEBIEICNFIL , FXXMFICEBLRS. WA NESREFFR , IISRA A,

[Remainder of Page Intentionally Left Blank; Signature Pages Follow]
[RTHEET ; FRAEET]
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[Signature Page of the Company]
[AFIEF T

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officer as of the date
first above written.

TR AAILE.

The Company: XIAOBAI MAIMAI INC.
A7)

By:
Name: Xiaobo An

Title:  Chief Executive Officer

BREHTE
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Signature Page of the Purchaser
MRANEFR

IN WITNESS WHEREOF, the Purchaser has caused this Agreement to be duly executed individually or by its authorized officer or member as of
the date first above written.

SR ANEHAHAMBERIRYEISRR , HEREB AR,

The Purchaser:
BRA:

By:
&7

Name:

BHR

Number of Units Purchased (MSRHNESRBAME) .
Total Purchase Price (MJRHME) : ($1.58 MISKUESF (¥

Address and Contacts of Purchaser

TSR N BRIEIE AN 2R 772K

Telephone (FEiFE) :
Fax ({£H) :
Email (FEFHPFH) :
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Exhibit 99.2

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT
BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. THIS SECURITY AND THE SECURITIES
ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR
OTHER LOAN SECURED BY SUCH SECURITIES.

FORM OF ORDINARY SHARES PURCHASE WARRANT
XIAOBAI MAIMALI INC.
WarrantShares: [ ] Issuance Date: August [ ], 2021

THIS ORDINARY SHARES PURCHASE WARRANT (the “Warrant”) certifies that, for value received, or its assigns (the
“Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after January [ ],
2022 (the “Initial Exercise Date”) and on or prior to 5:00 p.m. (New York City time) on January [ ], 2027 (the “Termination Date”) but not thereafter, to
subscribe for and purchase from Xiaobai Maimai Inc., a Cayman Islands company (the “Company”), up to three Ordinary Shares (as subject to adjustment
hereunder, the “Warrant Shares”). This Warrant is part of units (“Units”), each Unit consisting of one ordinary share, no par value, (the “Ordinary_Shares”)
and Warrant (the “Warrant”) to purchase up to three Ordinary Shares, issued pursuant to that certain Securities Purchase Agreement (the “Purchase
Agreement”) dated as of [ ], 2021 among the Company and the purchasers signatory thereto, as amended from time to time.

Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in the Purchase Agreement.

Section 2. Exercise.

(a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or
times on or after the Initial Exercise Date and on or before the Termination Date by delivery to the Company of a duly executed facsimile copy or a PDF
copy submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the form annexed hereto (the “Notice of Exercise”). Within the earlier of
(i) two (2) Trading Days and (ii) the number of Trading Days comprising the Standard Settlement Period (as defined in Section 2(e)(i) herein) following the
date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price for the shares specified in the applicable Notice of Exercise by wire
transfer or cashier’s check drawn on a United States bank unless the cashless exercise procedure specified in Section 2(c) below is specified in the
applicable Notice of Exercise. No ink-original Notice of Exercise shall be required, nor shall any medallion guarantee (or other type of guarantee or
notarization) of any Notice of Exercise be required. Notwithstanding anything herein to the contrary, the Holder shall not be required to physically
surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in
full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within three (3) Trading Days of the date on which the final
Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares
available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable
number of Warrant Shares purchased. The Holder and the Company shall maintain records showing the number of Warrant Shares purchased and the date
of such purchases. The Company shall deliver any objection to any Notice of Exercise within one (1) Business Day of receipt of such notice. The Holder
and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph, following the
purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be
less than the amount stated on the face hereof.




(b) Exercise Price. The exercise price of the Ordinary Shares under this Warrant shall be $3.00, subject to adjustment hereunder (the
“Exercise Price”).

(c) Cashless Exercise. If at any time after the six-month anniversary of the Issuance Date, there is no effective registration statement
registering, or no current prospectus available for, the resale of the Warrant Shares by the Holder, then this Warrant may also be exercised, in whole or in
part, at such time by means of a “cashless exercise” in which the Holder shall be entitled to receive a number of Warrant Shares equal to the quotient
obtained by dividing [(A-B) (X)] by (A), where:

(A) = as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise if such Notice
of Exercise is (1) both executed and delivered pursuant to Section 2(a) hereof on a day that is not a Trading Day or (2) both
executed and delivered pursuant to Section 2(a) hereof on a Trading Day prior to the opening of “regular trading hours” (as defined
in Rule 600(b)(64) of Regulation NMS promulgated under the federal securities laws) on such Trading Day, (ii) at the option of the
Holder, either (y) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise or (z) the Bid
Price of the Ordinary Shares on the principal Trading Market as reported by Bloomberg L.P. as of the time of the Holder’s
execution of the applicable Notice of Exercise if such Notice of Exercise is executed during “regular trading hours” on a Trading
Day and is delivered within two (2) hours thereafter (including until two (2) hours after the close of “regular trading hours” on a
Trading Day) pursuant to Section 2(a) hereof or (iii) the VWAP on the date of the applicable Notice of Exercise if the date of such
Notice of Exercise is a Trading Day and such Notice of Exercise is both executed and delivered pursuant to Section 2(a) hereof
after the close of “regular trading hours” on such Trading Day;

(B) = the Exercise Price of this Warrant, as adjusted hereunder; and

(X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this Warrant if
such exercise were by means of a cash exercise rather than a cashless exercise.




If Warrant Shares are issued in such a cashless exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the
Securities Act, the Warrant Shares shall take on the characteristics of the Warrants being exercised, and the holding period of the Warrant Shares being
issued may be tacked on to the holding period of this Warrant. The Company agrees not to take any position contrary to this Section 2(c). Without limiting
the cashless exercise provision set forth in this Section 2(c), the liquidated damages provision in Section 2(d)(i) or the buy-in provision in Section 2(d)(iv),
there is no circumstance that would require the Company to net-cash settle this Warrant.

“Bid Price” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Ordinary Shares are then listed or
quoted on a Trading Market, the bid price of the Ordinary Shares for the time in question (or the nearest preceding date) on the Trading Market on which
the Ordinary Shares are then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02
p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Ordinary Shares for such date
(or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Ordinary Shares are not then listed or quoted for trading on OTCQB or
OTCQX and if prices for the Ordinary Shares are then reported in the “Pink Sheets” published by OTC Markets Group, Inc. (or a similar organization or
agency succeeding to its functions of reporting prices), the most recent bid price per Ordinary Shares so reported, or (d) in all other cases, the fair market
value of an Ordinary Share as determined by an independent appraiser selected in good faith by the Purchasers of a majority in interest of the Securities
then outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company.

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Ordinary Shares are then listed or
quoted on a Trading Market, the daily volume weighted average price of the Ordinary Shares for such date (or the nearest preceding date) on the Trading
Market on which the Ordinary Shares are then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City
time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Ordinary Shares
for such date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Ordinary Shares are not then listed or quoted for trading on
OTCQB or OTCQX and if prices for the Ordinary Shares are then reported in the “Pink Sheets” published by OTC Markets Group, Inc. (or a similar
organization or agency succeeding to its functions of reporting prices), the most recent bid price per share of the Ordinary Shares so reported, or (d) in all
other cases, the fair market value of an Ordinary Share as determined by an independent appraiser selected in good faith by the Purchasers of a majority in
interest of the Securities then outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company.

(d) [Reserved]

(e) Mechanics of Exercise.




(i) Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be
transmitted by the Transfer Agent to the Holder by crediting the account of the Holder’s or its designee’s balance account with The Depository Trust
Company through its Deposit or Withdrawal at Custodian system (“DWAC”) if the Company is then a participant in such system and either (A) there is an
effective registration statement permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by the Holder or (B) the Warrant Shares are
eligible for resale by the Holder without volume or manner-of-sale limitations pursuant to Rule 144 (assuming cashless exercise of the Warrants), and
otherwise by physical delivery of a certificate, registered in the Company’s share register in the name of the Holder or its designee, for the number of
Warrant Shares to which the Holder is entitled pursuant to such exercise to the address specified by the Holder in the Notice of Exercise by the date that is
the earliest of (i) two (2) Trading Days after the delivery to the Company of the Notice of Exercise, (ii) one (1) Trading Day after delivery of the aggregate
Exercise Price to the Company and (iii) the number of Trading Days comprising the Standard Settlement Period after the delivery to the Company of the
Notice of Exercise (such date, the “Warrant Share Delivery Date”). Upon delivery of the Notice of Exercise, the Holder shall be deemed for all corporate
purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of
delivery of the Warrant Shares, provided that payment of the aggregate Exercise Price (other than in the case of a cashless exercise) is received within the
earlier of (i) two (2) Trading Days and (ii) the number of Trading Days comprising the Standard Settlement Period following delivery of the Notice of
Exercise. The Company agrees to maintain a transfer agent that is a participant in the FAST program so long as this Warrant remains outstanding and
exercisable. As used herein, “Standard Settlement Period” means the standard settlement period, expressed in a number of Trading Days, on the Company’s
primary Trading Market with respect to the Ordinary Shares as in effect on the date of delivery of the Notice of Exercise.

(ii) Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the
request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant
evidencing the rights of the Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be
identical with this Warrant.

(iii) Rescission Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares pursuant
to Section 2(d)(i) by the Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

(iv) No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at
its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price or round up to
the next whole share.

(v)  Charges, Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder for any issue or
transfer tax or other incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall be paid by the Company,
and such Warrant Shares shall be issued in the name of the Holder or in such name or names as may be directed by the Holder; provided, however, that in
the event that Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall be
accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto. The Company shall pay all Transfer Agent fees required for same-day processing of
any Notice of Exercise and all fees to the Depository Trust Company (or another established clearing corporation performing similar functions) required for
same-day electronic delivery of the Warrant Shares.




(vi) Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the timely
exercise of this Warrant, pursuant to the terms hereof.

Section 3. Certain Adjustments.

(a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise
makes a distribution or distributions on its Ordinary Shares or any other equity or equity equivalent securities payable in Ordinary Shares (which, for
avoidance of doubt, shall not include any Ordinary Shares issued by the Company upon exercise of this Warrant), (ii) subdivides outstanding Ordinary
Shares into a larger number of shares, (iii) combines (including by way of reverse stock split) outstanding Ordinary Shares into a smaller number of shares
or (iv) issues by reclassification of Ordinary Shares any shares of capital stock of the Company, then in each case the Exercise Price shall be multiplied by a
fraction of which the numerator shall be the number of Ordinary Shares (excluding treasury shares, if any) outstanding immediately before such event and
of which the denominator shall be the number of Ordinary Shares outstanding immediately after such event, and the number of shares issuable upon
exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment
made pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive such
dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-classification.

(b) Pro Rata Distributions. During such time as this Warrant is outstanding, if the Company shall declare or make any dividend or
other distribution of its assets (or rights to acquire its assets) to holders of Ordinary Shares, by way of return of capital or otherwise (including, without
limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification, corporate rearrangement,
scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the issuance of this Warrant, then, in each such case, the Holder
shall be entitled to participate in such Distribution to the same extent that the Holder would have participated therein if the Holder had held the number of
Ordinary Shares acquirable upon complete exercise of this Warrant (without regard to any limitations on exercise hereof, including without limitation, the
Beneficial Ownership Limitation) immediately before the date of which a record is taken for such Distribution, or, if no such record is taken, the date as of
which the record holders of Ordinary Shares are to be determined for the participation in such Distribution (provided, however, that, to the extent that the
Holder’s right to participate in any such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not
be entitled to participate in such Distribution to such extent (or in the beneficial ownership of any Ordinary Shares as a result of such Distribution to such
extent) and the portion of such Distribution shall be held in abeyance for the benefit of the Holder until such time, if ever, as its right thereto would not
result in the Holder exceeding the Beneficial Ownership Limitation).




(c)  Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to Section 3(a) above, the number
of Warrant Shares that may be purchased upon exercise of this Warrant shall be increased or decreased proportionately, so that after such adjustment the
aggregate Exercise Price payable hereunder for the adjusted number of Warrant Shares shall be the same as the aggregate Exercise Price in effect
immediately prior to such adjustment (without regard to any limitations on exercise contained herein).

(d) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case
may be. For purposes of this Section 3, the number of Ordinary Shares deemed to be issued and outstanding as of a given date shall be the sum of the
number of Ordinary Shares (excluding treasury shares, if any) issued and outstanding.

(e) Notice to Holder.
(i) Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the

Company shall promptly deliver to the Holder by facsimile or email a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

(i) Notice to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other distribution in whatever
form) on the Ordinary Shares, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Ordinary Shares, (C) the
Company shall authorize the granting to all holders of the Ordinary Shares rights or warrants to subscribe for or purchase any shares of capital stock of any
class or of any rights, (D) the approval of any stockholders of the Company shall be required in connection with any reclassification of the Ordinary Shares,
any consolidation or merger to which the Company is a party, any sale or transfer of all or substantially all of the assets of the Company, or any compulsory
share exchange whereby the Ordinary Shares are converted into other securities, cash or property, or (E) the Company shall authorize the voluntary or
involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company shall cause to be delivered by facsimile or
email to the Holder at its last facsimile number or email address as it shall appear upon the Warrant Register of the Company, at least 20 calendar days prior
to the applicable record or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Ordinary Shares of record to be entitled
to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such reclassification, consolidation, merger,
sale, transfer or share exchange is expected to become effective or close, and the date as of which it is expected that holders of the Ordinary Shares of
record shall be entitled to exchange their Ordinary Shares for securities, cash or other property deliverable upon such reclassification, consolidation,
merger, sale, transfer or share exchange; provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the
validity of the corporate action required to be specified in such notice. To the extent that any notice provided in this Warrant constitutes, or contains,
material, non-public information regarding the Company or any of the Subsidiaries, the Company shall simultaneously file such notice with the
Commission pursuant to a Current Report on Form 6-K. The Holder shall remain entitled to exercise this Warrant during the period commencing on the
date of such notice to the effective date of the event triggering such notice except as may otherwise be expressly set forth herein.




Section 4. Transfer of Warrant.

(a) Transferability. Subject to compliance with any applicable securities laws and the conditions set forth in Section 4(d) hereof and to
the provisions of Section 4.1 of the Purchase Agreement, this Warrant and all rights hereunder (including, without limitation, any registration rights) are
transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its designated agent, together with a written
assignment of this Warrant substantially in the form attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any
transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall execute and deliver a new
Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or denominations specified in such instrument of
assignment, and shall issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be
cancelled. Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company unless the
Holder has assigned this Warrant in full, in which case, the Holder shall surrender this Warrant to the Company within three (3) Trading Days of the date on
which the Holder delivers an assignment form to the Company assigning this Warrant in full. The Warrant, if properly assigned in accordance herewith,
may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.

(b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of
the Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its
agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or combination, the Company shall
execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with such notice. All
Warrants issued on transfers or exchanges shall be dated the initial Issuance Date of this Warrant and shall be identical with this Warrant except as to the
number of Warrant Shares issuable pursuant thereto.

(c) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the
“Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this Warrant as
the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the
contrary.

(d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this Warrant, the transfer of
this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities Act and under applicable state securities or
blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or current public information requirements pursuant to Rule 144, the
Company may require, as a condition of allowing such transfer, that the Holder or transferee of this Warrant, as the case may be, comply with the
provisions of Section 5.7 of the Purchase Agreement.




(e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant and,
upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not with a view to or for distributing or
reselling such Warrant Shares or any part thereof in violation of the Securities Act or any applicable state securities law, except pursuant to sales registered
or exempted under the Securities Act.

Section 5. Miscellaneous.

(@) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other rights as
a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set forth in Section 3.

(b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence
reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case of
loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the posting of any bond),
and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new Warrant or stock
certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.

(c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or
granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next succeeding Business Day.

(d) Authorized Shares.

The Company covenants that, during the period the Warrant is outstanding, it will reserve from its authorized and unissued Ordinary Shares a
sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company
further covenants that its issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of issuing the necessary
Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as may be necessary to
assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or regulation, or of any requirements of the
Trading Market upon which the Ordinary Shares may be listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of
the purchase rights represented by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares
in accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company
in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously with such issue).




Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without limitation, amending its
certificate of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times in good faith assist in the
carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares above
the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may be necessary or appropriate
in order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use
commercially reasonable efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as
may be, necessary to enable the Company to perform its obligations under this Warrant.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the
Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public
regulatory body or bodies having jurisdiction thereof.

(e) Jurisdiction. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be determined
in accordance with the provisions of the Purchase Agreement.

(f)  Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered and the
Holder does not utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.

(g) Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies. Without limiting any other provision of this Warrant or the
Purchase Agreement, if the Company willfully and knowingly fails to comply with any provision of this Warrant, which results in any material damages to
the Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover any costs and expenses including, but not limited to,
reasonable attorneys’ fees, including those of appellate proceedings, incurred by the Holder in collecting any amounts due pursuant hereto or in otherwise
enforcing any of its rights, powers or remedies hereunder.

(h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company shall
be delivered in accordance with the notice provisions of the Purchase Agreement.

(i) Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to
purchase Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase
price of any Ordinary Shares or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.




(j) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be
entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would not be adequate compensation for any
loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any action for specific
performance that a remedy at law would be adequate.

(k)  Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall
inure to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. The
provisions of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder or
holder of Warrant Shares.

()  Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company
and the Holder.

(m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

(n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a
part of this Warrant.

Section 6. Certain Definitions.

(@) “Adjustment Right” means any right granted with respect to any securities issued in connection with, or with respect to, any
issuance or sale (or deemed issuance or sale in accordance with Section 3) of Ordinary Shares that could result in a decrease in the net consideration
received by the Company in connection with, or with respect to, such securities (including, without limitation, any cash settlement rights, cash adjustment
or other similar rights).

(b) “Approved Share Plan” means any employee benefit plan which has been approved by the board of directors of the Company prior
to or subsequent to the date hereof pursuant to which Ordinary Shares and standard options to purchase Ordinary Shares may be issued to any employee,
officer, director or advisers for services provided to the Company in their capacity as such.

(c) “Convertible Securities” means any shares or other security (other than Options) that is at any time and under any circumstances,
directly or indirectly, convertible into, exercisable or exchangeable for, or which otherwise entitles the holder thereof to acquire, any Ordinary Shares.
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(d) “Excluded Securities” means (i) Ordinary Shares or standard options to purchase Ordinary Shares issued to directors, officers,
employees or advisers of the Company for services rendered to the Company in their capacity as such pursuant to an Approved Share Plan (as defined
above), provided that (A) all such issuances (taking into account the Ordinary Shares issuable upon exercise of such options) after the Subscription Date
pursuant to this clause (i) do not, in the aggregate, exceed more than 10% of the Ordinary Shares issued and outstanding immediately prior to the
Subscription Date and (B) the exercise price of any such options is not lowered, none of such options are amended to increase the number of shares
issuable thereunder and none of the terms or conditions of any such options are otherwise materially changed in any manner that adversely affects any of
the Buyers; (ii) Ordinary Shares issued upon the conversion or exercise of Convertible Securities (other than standard options to purchase Ordinary Shares
issued pursuant to an Approved Share Plan that are covered by clause (i) above) issued prior to the Subscription Date, provided that the conversion price of
any such Convertible Securities (other than standard options to purchase Ordinary Shares issued pursuant to an Approved Share Plan that are covered by
clause (i) above) is not lowered, none of such Convertible Securities (other than standard options to purchase Ordinary Shares issued pursuant to an
Approved Share Plan that are covered by clause (i) above) are amended to increase the number of shares issuable thereunder and none of the terms or
conditions of any such Convertible Securities (other than standard options to purchase Ordinary Shares issued pursuant to an Approved Share Plan that are
covered by clause (i) above) are otherwise materially changed in any manner that adversely affects any of the Buyers; (iii) the Ordinary Shares issuable
upon exercise of the Registered Warrants; provided, that the terms of the Registered Warrants are not amended, modified or changed on or after the
Subscription Date (other than antidilution adjustments pursuant to the terms thereof in effect as of the Subscription Date) and (iv) any restricted Ordinary
Shares issued or issuable in connection with any bona fide strategic or commercial alliances, acquisitions, mergers, licensing arrangements, and strategic
partnerships, provided, that (x) the primary purpose of such issuance is not to raise capital as reasonably determined, and (y) the purchaser or acquirer or
recipient of the securities in such issuance solely consists of either (A) the actual participants in such strategic or commercial alliance, strategic or
commercial licensing arrangement or strategic or commercial partnership, (B) the actual owners of such assets or securities acquired in such acquisition or
merger or (C) the shareholders, partners, employees, consultants, officers, directors or members of the foregoing Persons, in each case, which is, itself or
through its subsidiaries, an operating company or an owner of an asset, in a business synergistic with the business of the Company and shall provide to the
Company additional benefits in addition to the investment of funds, and (z) the number or amount of securities issued to such Persons by the Company
shall not be disproportionate to each such Person’s actual participation in (or fair market value of the contribution to) such strategic or commercial alliance
or strategic or commercial partnership or ownership of such assets or securities to be acquired by the Company, as applicable.

(e) “Options” means any rights, warrants or options to subscribe for or purchase Ordinary Shares or Convertible Securities.
® “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an

unincorporated organization, any other entity or a government or any department or agency thereof.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of the date first above
indicated.

XIAOBAI MAIMAI INC.

By:

Name: Xiaobo An
Title: Chief Executive Officer
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NOTICE OF EXERCISE
To: Xiaobai Maimai Inc.

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant to the terms of the attached Warrant (only if
exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.

(2) Payment shall take the form of (check applicable box):
O  inlawful money of the United States; or

O  if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in

subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the

cashless exercise procedure set forth in subsection 2(c).

(3) Please issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:

The Warrant Shares shall be delivered to the following DWAC Account Number:

(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act of 1933, as
amended.

[SIGNATURE OF HOLDER]

Name of Investing Entity:

Signature of Authorized Signatory of Investing Entity:

Name of Authorized Signatory:

Title of Authorized Signatory:

Date:




EXHIBIT B
ASSIGNMENT FORM
(To assign the foregoing Warrant, execute this form and supply required information. Do not use this form to purchase shares.)
FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to

Name:

(Please Print)

Address:

(Please Print)

Phone Number:

Email Address:

Dated:

Holder’s Signature:

Holder’s Address:




