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Item 1.01 Entry into a Material Definitive Agreement

On August 7, 2019, ChinaNet Online Holdings, Inc. (the “Company”) entered into a Securities Purchase Agreement (the “Securities Purchase
Agreement”) with selected investors (the “Investors”) related to the purchase and sale of the Company’s common stock (the “Shares”). The Company has
agreed to issue an aggregate of 3,216,860 Shares in consideration for US$4.8 million. Each Share was sold to the Investors at $1.4927 per Share. The private
placement was conducted pursuant to Section 4(2) of the Securities Act of 1933, as amended, and Regulation S promulgated thereunder.

The descriptions of the Securities Purchase Agreement above does not purport to be complete and is qualified in its entirety by reference to the
complete text of the Securities Purchase Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by
reference.

Item 3.02 Unregistered Sales of Equity Securities
The information set forth in Item 1.01 above is incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits

(d) Exhibits

10.1 Securities Purchase Agreement, dated August 7, 2019




SIGNATURE

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 hereunto duly authorized.

Dated: August 9, 2019 ChinaNet Online Holdings, Inc.

By:/s/ Handong Cheng

Name: Handong Cheng
Title: Chief Executive Officer



SECURITIES PURCHASE AGREEMENT

Thiz Securities Purchase Apreement (this “Agreement®) is dated as of August ()7, 2019, among ChinaNet
Omline Holdings, Inc., » Nevada corporation (the “Company™), and the investors listed on the Schedule of Buyers
attached hereto a5 Annex A and identified on the signature pages hereto (cach, an “Investor”™ and collectively, the
“Investors™).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 42) of
the Securities Act (as defined below) and Regulation § promulgated thereunder, the Company desires to issue and
sell to each Investor, and each Investor, severally and not jointly, degires to purchage from the Company certain
seouritics of the Company, as mare fully deseribed in this Agreement.

NOW. THEREFORE, IN CONSIDERATION of the mutial covenants contained in this Agresment, and
for other good and valuable consideration the receipt and adegquacy of which are herchy acknowledged, the
Company and the [nvestors agree as follows:

ARTICLE 1.
DEFINITIONS

L1 Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of
this Agreement, the following terms shall have the meanings indicated in this Section 1.1:

“Action™ meens any action, suit, inquiry, notice of violation, proceeding (including eny partial
proceeding such as a deposition) or mvestigation pending or threatened in writing against or affecting the Company,
any Subsidiary or any of their respective properties before or by any cours, arbitrator, governmental or
administrative agency, regulatory authonty (federal, state, county, local or foreign), stock markes, stock exchange or
trading facility.

“Affiliate™ means any Person that, directly or indirectly through one or more intermediaries,
controls or is controlled by or is under common control with a Person, a8 such tenms are used in and construed under
Rule 144.

“Business Day™ means any dav except Saturday, Sunday and any day which is a federal legal
holiday in the United States or a day on which banking institutions in the State of New York are authorized or
required by law or other governmental action (o close.

“Closing™ means the closing of the purchass and sale of the Securities pursuant to Article 1

“Closing Date” means the Business Day on which all of the conditions set forth in Sections 5.1
and 5.2 hereof are satisfied, or such other date as the parties may agree.

“Commission™ means the Securities and Exchange Commission.

“Common Stock™ means the common stock of the Company, and any securities into which such
common stock may hereafter be reclassified.

“Common Stock Equivalents™ means any securities of the Company or any Subsidiary which
entitle the holder thereof to acquire Common Stock at any time, including without limitation, any debt, preferred
stock, rights, options, warrants ar other instrument that is at any time convertible into or exchanpgeable for, or
otherwise entitles the holder thereof to receive, Common Stock or other securities that entitle the holder to receive,
direcily or indirectly, Common Stock

“Company Counsel” means Loeb & Loeh LLP.

Exhibit 10.1




“Company Deliverables™ has the meaning set forth in Section 2.2{a).
“Disclosure Materials™ has the mesning sct forth m Section 3,1(h).
“Evaluation Date™ has the meaning set forth in Section 3.1(g).

“Exchange Act™ means the Securities Exchange Act of 1934, as amended.
“GAAP" means 1.5, generally accepted accounting principles,
“Intellectual Property Rights” has the meaning set forth in Section 3.1(p).

“Investment Amount™ means, with respect to each Investor, the Investment Amount indicated on
such Investor’s signature page to this Agreement.

“Imvestor Deliverables™ has the meaning set forth in Section 2.2(b).
“Investor Party™ has the meaning set forth in Section 4.7.

“Lien* means any lien, charge, encumbrance, security interest, right of first refusal or other
restrictions of any kind,

“Losses™ has the meaning set forth in Section 4.7,

“Material Adverse Effect™ means any of (i) & material and adverse effect on the legality, validity
or enforceability of any Transaction Document, (ii) & material and adverse effect on the results of operations, asscts,
prospects, business or condition (financial or otherwise) of the Company and the Subsidiaries, taken 25 a whole, or
[iii} an adverse impairment to the Company’s ability to perform on a timely basis itz obligations under any
Transaction Document.

“New York Courts” means the state and federal courts sitting in the City of Mew York, Borough
of Manhattan,

“Person™ means an individual or corporation, partnership, trust, incorporated or unincorporated
agsociation, joint venture, limited lability company, joint stock company, government (or an agency of subdivision
thereofy or other entity of any kind.

“Proceeding™ means an action, claim, suit, investigation or proceeding (including, without
limitation, an investigation or partial procesding, such as a deposition), whether commenced or threatened.

“Purchase Price”™ equals § [ 4927,

“Rule 144™ means Rule 144 promulgated by the Commission pursuant to the Securities Act, as
such Rule may be amended from time to time, or any similar rule o regulation hereafter adepted by the Commission
having substantially the same effect as such Rule.

“SEC Reports™ has the meaning set forth in Section 3.1¢h).

“Seeurifics™ means the Shares,

“Securities Act™ means the Securities Act of 1933, as amended.




“Share Delivery Date™ has the meamng sef forth in Section 4. 1{c).

“Shares” means the shares of Common Stock isswed or issuable to the Investors pursuant to this
Agresment.

“Short Sales™ include, withour limitation, all “short sales™ as defined in Rule 200 prommlgated
under Regulation SHO under the Exchange Act and all tvpes of direct and indirect stock pledges, forward sale
contracts, options, puts, calls, swaps and similar arrangements (including on a total return basis), and sales and other
transactions through non-US broker dealers or foreign regulated brokers.

“Subsidiary™ mesns any “significant subsidiary™ as defined in Rule 1-02(w) of the Regulation 5-
X promulgated by the Commission under the Exchange Act.

“Trading Day" means (i) 8 day on which the Common Stock is traded on a Trading Market (other
than the OTC Bulletin Board), or {ii) if the Common Stock is not listed on a Trading Market {other than the OTC
Bulletin Board), a day on which the Common $tock is traded in the over-the-counter market, as reported by the OTC
Bulletin Board, or (111) if the Common Stock is not quoted on any Trading Markel, a day on which the Common
Stock is quoted in the over-the-counter market as reported by the Pink Sheets LLC (or any similar organization or
agency succeeding to its functions of reporting prices); provided, that in the event that the Common Stock is not
listed or quoted as set forth in (i), {it) and {03) hereof, then Trading Day shall mean a Business Day,

“Trading Market” mesns whichever of the New York Stock Exchange, the American Stock
Exchange, the NASDAQ Global Select Market, the NASDAQ Globa] Market, the NASDAQ Capital Market or
OTC Bulietin Board on which the Commaon Stock 1s listed or quoted for orading on the date in question.

“Transaction Documents™ means this Agreement and any other documents or agreements
execoted in connection with the transactions contemplated hereunder.

ARTICLE 2.
FURCHASE AND SALE
2.1. Closing. Subject to the terms and conditions set forth in this Agreement, at the Closing, the

Company shall 1ssue and sell to each [nveator, and each Investor shall, severally and not jeintly, purchase from the
Company, the Shares, representing such Investor®s Investment Amount. The Closing shall take place at the offices
of Loch & Loch LLP, 3 Connaught Road, 215t Floor, CCB Tower, Central, Hong Kong, on the Closing Date or at
such other location or time as the parties may agree,

2.2 Closing Deliveries, (a) At the Closing, the Company shall deliver or cause to be delivered 1o
each Investor the following (the *Company Deliverables™):

11] a certificate evidencing a8 number of Shares equal to such Investor's Investment
Amount divided by the Purchase Price, regisiered in the name of such Investor.

(k) At the Cloging, each Investor shall deliver or cause to be delivered (the “Investor
Deliverables™):

(i) to the Company, such Investor's Investment Amount, in United States dollars
and in immediately available funds, by wire ransfer to an account designated in writing by the Company.

ARTICLE 3.




REPRESENTATIONS AND WARRANTIES

3l Representations snd Warranties of the Company, The Company hereby malkes the following
representations and warranties to cach Investor:

(a) Subsidiaries. The Company has no direct or indivect Subsidiaries other than as specified
in the SEC Reports. Except as disclosed in the SEC Reports, the Company owns, directly or indirectly, all of the
capital stock of each Subsidiary free and clear of any and all Liens, and all the issoed and outstanding shares of
capital stock of each Subsidiary are validly issued and are fully paid, non-assessable and free of preemptive and
similar rights.

) Organization and Cualification. The Company and each Subsidiary are duly
meorporated or otherwise organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation or arganization (as applicable), with the requisite power and authority to own and ose its properties
and assets and to carry on its business as currently conducted. Meither the Company nor any Subsidiary is in
violation of any of the provisions of its respective certificate or articles of mcorporation, bylaws or other
orgenizational or charter documents. The Company and each Subsidiary are duly quakified to conduct its respective
Imsinesses and are in good standing as a foreign corporation or other entity in cach jurisdiction in which the nature
of the business conducted or property owned by it makes such qualification necessary, except where the failure to be
so qualified or in good standing, as the case may be, could not, individually or in the aggregate, have or reasonably
he expecisd (o result in a Material Adverse Effect.

(u] Awthorization: Enforcement. The Company has the requisite corporate power and
authority to enter info and to consummarte the ransactions contemplated by each of the Transaction Documents and
ptherwise to carry out its obligations thereunder. The execotion and delivery of each of the Transaction Documents
by the Company and the consummation by it of the tranzsctions contemplated thereby have been duly authorized by
all necessary action on the part of the Company and no further sction 15 required by the Company in connection
therewith. Each Transaction Document has been (or upon delivery will have been) duly executed by the Company
and, when delivered in accordance with the terms hereof, will constitute the 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 bankrapicy, insolvency, recrganization, moratorium, liquidation or similar laws relating to, or
affeciing generally the enforcement of, creditors” righis and remedies or by other equitable principles of general
application.

(dy No Conflicts. The execution, delivery and performance of the Transaction Documents
by the Company and the consummation by the Company of the transactions contemplated thereby do not and will
not {i) conflict with or violate any provision of the Company’s or any Subsidiary’s certificate or articles of
incorporation, bylaws or other organizational or charter docwments, or (i) conflict with, or constitute a default {or an
event that with notice or lapse of time or both would become a default) under, or give to others any rights of
termination, amendment, acceleration o cancellation (with or without notice, lapze of time or both) of, any
agreement, credit facilicy, debt or other instrument (evidencing a Company or Subsidiary debt or otherwise) or other
understanding to which the Company or any Subsidiary is a party or by which any property o asset of the Company
or any Subsidiary 15 bound or affected, or (112} result in a violation of any law, rule, regulation, order, judgment,
injunction, decree or other resiriction of any court or governmental authority to which the Company or a Subsidiary
is subject (mcluding federal and state securities laws and regulations), or by which any property or asset of the
Company or & Subsidiary is bound or affected; except in the case of each of clauses (i) and (i), sech as could not,
individually or in the aggregate, have or reasonably be expected to result in a Material Adverse Effect.

(e} Filings. Consents and Approvals. Neither the Company nor any Subsidiary is required
to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or registration with,
any court o other federal, state, local or other governmental authority er cther Person in connection with the
exacution, delivery and performance by the Company of the Transaction Documents, other than those that have been
made or obtained prior to the date of this Agresment.




] Issnance of the Securities. The Shares have been duly authorized and, when issued and
paid for in accordance with the Transaction Documents, will be duly and validly issued, fully paid and
nonassessable, free and clear of all Liens. The Compeny has reserved from its duly authorized capital stock the
shares of Commen Stock isuable pursumnt to this Agreement.

(m) Capilizarion. The number of shares and type of all authorized, issued and outstanding
capital stock of the Company, and all shares of Common Stock reserved for issuance under the Company’s various
option and incentive plans, is specified in the SEC Reports. Except as specified in the SEC Reparts, no securities of
the Company are entitled to preemptive or similar rights, and no Person has any right of first refosal, preemptive
right, right of participation, or any similar nght to participate in the transactions contemplated by the Transaction
Documents, Except as specified in the SEC Reports, there are no cutstanding options, warrants, scrip rights to
subscribe to, calls or commitments of any character whatsoever relating to, or secunities, rights or obligations
convertibdle into or exchangeable for, or giving any Person any right to subscribe for or acquire, any shares of
Common Stock, or contracts, commitments, understandings or arrangements by which the Company or any
Subsidiary is or may become bound to issue additional shares of Comman Stock, or securities or rights convertible
or exchangeable into shares of Common Stock.

(h) SEC Reports; Financial Statemments. The Company has filed all reports required to be
filed by it under the Sccuritics Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for
the twelve manths preceding the date hereof (or such sharter period as the Company wag required by law to file such
reports) {the foregoing materials being collectively referred to hercin as the “SEC Reports” and, rogether with the
Schedules to this Agreement (if any), the “Disclosure Materials™), on 8 timely basis or has timely filed 2 valid
extension of such time of filing and has filed any such SEC Reports prior to the expiration of any such extension. As
of their respective dates, the SEC Reporis complied in all material respects with the requirements of the Securities
Act and the Exchange Act and the rules and regulations of the Commission promulgated thersunder, and none of the
SEC Reparts, when filed, contained any untrue statement of a matenal fact or cinitted to state a matenial fact
required to be stated therein or necessary in order 10 make the statements therein, in light of the circumstances under
which they were made. not misleading. The financial staterments of the Company and any Subsidiary included in the
SEC Reports comply in all material respects with applicable accounting requirements and the rules and regulations
of the Commizsion with respect thereto as in effect at the time of filing. Such financial statements have been
prepared in accordance with GAAF applied on a consistent basis during the periods involved, except as may be
otherwise gpecified in such financial statements or the notes thereto, and farly present i all material respects the
financial position of the Company and its consolidated Subsidiaries as of and for the dates thereof and the results of
operations and cash flows for the periods then ended, subject, in the caze of unmudited statements, 1o normal,
immaterial, vear-end audit adjustmens.

{i) Press Releases, The press releases disseminated by the Company taken as a whole do not
contain any untrue statement of a material fact o cmit to state a material et required to be stated therein or
necessary in order to make the statements therein, in light of the circumstinces under which they were made and
when made, not misleading.

{j) Muoterial Changes. Since the date of the latest audited finaneial statements included
within the SEC Reports, except as specifically disclosed in the SEC Repaorts, (i) there has been no event, aocurrence
or development that has had or that could reasonably be expected 10 result in a Material Adverse Effect, (i) neither
the Company nor any Subsidiary has incurred any liabilities (contingent or otherwise) other than (A) trade payables,
accroed expenses and other liabilities incurred in the ordingry course of business consistent with past practice and
(B} liabilities not required o be reflected in the Compeny's financial statements pursuant to GAAP or required 1o be
disclosed in filings made with the Commission, (iii) neither the Company nor any Subsidiary has altered its method
of accounting or the identity of its auditors, (iv) neither the Company nor any Subsidiary has declared or made any
dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made any
agreements to purchase or redeem any shares of its capital stock, and (v) neither the Company nor any Subsidiary
hias issued any equity securities to any afficer, director or Affiliate, except pursuenl 1o existing stock option plans.
The Company does not have pending befare the Commission any request for confidential treatment of information.




(k) Litigation. There is no Action which (i) adversely affects or challenges the legality,
validity or enforceability of any of the Transaction Documents or the Securifies or (i) except as specifically
disclosed in the SEC Reports, could, if there were an unfavorable decizion, individually or in the aggregate, have or
reasonably be expected to result in a Material Adverse Effect. Neither the Company nor any Subsidiary, nor any
director or officer thereof (in his or her capacity as such), is or has been the subject of any Action involving a claim
of viclation of or liability under federal or stafe securities laws or a claim of breach of fiduciary duty, except as
specifically disclosed in the SEC Reports. There has not been, and to the knowledge of the Company, there is not
pending any investigation by the Commission invelving the Compary, any Subsidiary or any current or former
director or officer of the Company (in his or her capacity as such). The Commission has not issued any stop order ar
other order suspending the effectiveness of any registranion starement filed by the Company or any Subsidiary under
the Exchange Act or the Securities Act.

i Labor Relations. No material labor dispute exists or, to the knowledge of the Company,
is imminent with respect to any of the employees of the Company or any Subsidiary.

{m) Compliance. Neither the Company noc any Subsidiary (i) is in default under or in
violation of (and no event has ocourred that has not been waived that, with notice or lapse of time or both, would
result in a default by the Company or any Subsidiary under), nor has the Company or any Subsidiary received notice
of a claim that it is in default under or that it is in violation of, any indenture, loan or credit agresment or any other
agreement or instrument to which it is a party or by which it or any of its properties is bound (whether or not such
default or vielation has been waived), (1) is in vielation of any order of any court, arbitrator or governmental body,
o7 (i1i) i3 or has been in violation of anv statute, rule or regulation of any governmental authority, incliding without
limitation all foreign, federal, state and local laws relating to taxes, enviroamental protection, occupationz] health
and safety, product quality and safety and emplovment and labor matters, except in each case as could not,
mdividually or in the aggregate, have or reasonably be expected to result in a Material Adverse Effect. The
Company is in cormnplisnce with all effective requirernents of the Sarbanes-Oxley Act of 2002, as amended, and the
rules and regulations thereunder, that are applicable to i, except where such noncomplisnce could not have or
reasonably be expected to result in a Material Adverse Effect.

(o) Reaulatory Permits. The Company and the Subsidiaries possess all certificates,
authorizations and permits issued by the appropriate federal, state, local or foreign regulatory suthorities necessary
to conduct their respective businesses a5 described in the SEC Reparts, except where the failure to possess such
permits could not, individually or in the aggregate, have or reasonably be expected to result in a Material Adverse
Effect, and neither the Company nor any Subsidiary has received any notice of proceedings relating to the
revocation or modification of any such permits.

[e) Title to Assets. The Company and the Subsidiaries have good and marketable title in foe
simple to all real property owned by them that is material to their respective businesses and good and marketable
title in all personal property owned by them that is material to their respective usinesses, in each case free and clear
of all Licns, except for Licns as do not materially affect the value of such property and do not materially interfere
with the use made and proposed to be made of such property by the Company and the Subsidiaries. Any real
property and facilities held under lease by the Company and the Subsidiaries are held by them under valid,
subsisting and enforceable leases of which the Company end the Subsidiaries are in compliance, except as could not,
individually or in the aggregate, have or reasonably be expected to result in a Material Adverse Effect.

ip) Patents and Trademarks, The Company and the Subsidiaries have, or have rights to use,
all patents, patent applications, trademarks, tredemerk applications, service marks, trade names, copyrighta, licenses
and other similar rights that are necessary or material for use in connection with their respective businesses as
described in the SEC Reports and which the failure to so have conld, individually or in the aggregate, have or
reasonably be expected to result in a Material Adverse Effect (collectively, the “Intellectual Property Rights™).
Neither the Company nor any Subsidiary has received a written notice that the Intellectual Property Rights used by
the Company or any Subsidiary violates or infringes wpon the rights of any Person. Except a8 st forth in the SEC




Reports, fo the knowledge of the Company, all such Intellectual Property Rights are enforceable and there is no
existing mnfringement by another Person of eny of the Intellectual Property Rights.

(1) Insurance, The Company and the Subsidiaries are insured by insurers of recognized
finaneial responstbility against such losses and risks and in such amounts as are prudent and costomary in the
businesses in which the Company end the Subsidiaries are engaged. The Company has no reason to believe that it
will not be able to renew its and the Subsidiaries’ existing insurance coverage as and when such coverage expires or
to obtain similar coverage from similar insurers as may be necessary to continue its business on terms consistent
with market for the Company's and such Subsidiaries” respective lines of business.

{r) Transactions With Affiliates and Emplovees. Except as set forth in or otherwise not
required to be disclesed in the SEC Reports, nose of the officers or diectors of the Company and, to the knowledge
of the Company, none of the employees of the Company or any Subsidiary is presently a party to any transaction
with the Company o any Subsidiary (other than for services as employees, officers and directors), meluding any
contract, agreement o other arrangement providing for the fumnishing of services to or by, providing for rental of
real or personal property to or from, or otherwise requiring payments to or from any officer, director or such
employee or, to the knowledge of the Company, any entity in which any officer, divéctor, or any such employes has
a substantial interest or is an officer, director, rusies or pariner.

(s} Internal Accounting Controls, The Company and the Subsidiaries maintain a system of
intermal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in
accordance with management’s genesal or specific authorizations, (i1} transactions are recorded as necessary to
permit preparation of financial staterments in conformity with GAAP and to maintain asset accountability, (1)
access to assets is permitted oaly 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 aclion
is taken with respect to any differences. The Company has established disclosure controls and procedures (as
defined in Exchange Act Rules 13a-135(e) and 15d-15(e)) for the Company and designed such disclosure controls
and procedures 1o ensure that material information relating to the Company, including its Subsidiaries, is made
known to the certifying officers by others within those entities, particularly during the period in which the
Company's Form 10-K or 10-0), as the case may be, is being prepared. The Company’s certifying officers have
gvaluated the effectiveness of the Company's controls and procedures in accordance with Regulation S<K under the
Exchange Act for the Company's most recently ended fiseal quarter or fiscal year-end (such date, the “Evaluation
Date™). The Company presented in its most recently filed Form 10-K or Farm 10-0) the conclusions of the cortifying
officers about the effectiveness of the disolosure controls and procedures based on their evaluations as of the
Evaluation Date. Since the Evaluation Date, there have baen no significant changes in the Company®s intemal
controls (as such term is defined under the Exchange Act) or, to the Company's knowledge, in other factors that
could significantly affect the Company’s internal controls.

(1) Solvency. Based on the financial condition of the Company and each Subsidiary as of
the Closing Date {and assuming that the Closing shall have sccurred), (1) the Company®s and each Subsidiary’s fair
saleable value of it9 assets exceeds the samount that will be required to be paid on or in respect of the Company’s and
cach Subsidiary’s existing debts and other lizbilities (including known contingent liakilities) as they mature, (ii) the
Company's and each Subsidiary’s assets do not constiture unreasonably small capinal to carry on its business for the
current fiscal year as now conducted and as proposed to be conducted including its capital needs taking into account
the particular capital requirements of the business conducted by the Company and each Subsidiary, and projected
capital requirements and capital availability thereof, and (iii) the current cash fiow of the Company and each
Subsidiary, together with the proceeds the Company and each Subsidiary would receive, were it to Houidate all of its
assets, after taking into account all anticipated uses of the cash, would be sufficient to pay all amounts en or in
respect of its debt when such ameunts are required to be paid. The Company and sach Subsidiary does rot intend to
incur debis beyond its ability to pay such debts as they mature (taking into account the timing and amounts of cash
to be pavable on or in respect of its del).

fu) Certain Fees. No brokerage or finder's fees or commissions are or will be payable by
the Company or any Subsidiary to any broker, financial advisor or consultant, finder, placement agent, investment




banker, bank or other Person with respect to the transactions contemnplated by thas Agresment. The Investors shall
have no obligation with respect to any fees or with respect to any clims (other than such fees or commussions owed
by an Investor pursuant to written agreements executed by such Investor which fees or commissions shall be the sole
responzibility of such Investor) made by or on behalf of other Persons for fees of o type contemplated in this Section
that may be due in connection with the transactions contemplated by this Agreement,

(v) Cerlain Registration Matters. Assuming the accuracy of the Investors” representations
and warranties set forth in Section 3, no registration under the Securites Act is required for the offer and sale of the
Shares by the Company to the Investors under the Transaction Documents.

(w) Listing and Maintenance Requirements. Except as specified in the SEC Reports, the
Company has not received notice from any Trading Market to the effect that the Company is not in compliance with
the: listing, quoting or maintenance requirements thereof. The Company is, and has no reason to believe that it will
not in the foresesable future continue to be, in complience with the listing, quoting or maintenanee requirements for
continued listing or quoting of the Common Stock on the Trading Market on which the Commaon Stock is currently
listed or quoted. The issuance and zale of the Securities under the Transaction Documents does not contravene the
rules and regularions of the Trading Market on which the Common Stock is currently listed or quoted, and no
approval of the shareholders of the Company thereunder is required for the Company to issue and deliver to the
Investors the Securities contemplated by Transaction Docurnents,

(x) Investment Company. The Company and each Subsidiary is nol, and is not an AffRliale
of, and immediarely following the Closing will not have become, an “investment company™ within the meaning of
the Investment Company Act of 1940, as amended.

¥ Application of Takeover Protections. The Compeny has taken all necessary action, if
any, in order to render mepplicable amy contral share acquisition, business combination, poison pill {including any
distribution under a rights agreement) or other zimilar anti-takeover provision under the Company’s Certificate of
Incorporetion {or similar charter documents) or the lews of its stare of incorporation that 15 or could become
applicable to the Investors as a result of the [nvestors and the Company fulfilling their obligations or excrcising their
rights under the Transaction Documents, including without limitation the Company's issuance of the Securities and
the Investors” ownership of the Securities.

() No Additional Agreements. The Company does not have any agresment or

understanding with any Investor with respect o the ransactions contemplated by the Transaction Documenis other
than as specified in the Transaction Documents.

(ag) Consultation with Auditors. The Company and each Subsidiary has consulted its
independent anditors concerning the accounting treatment of the transactions contemplated by the Transaction
Docoments, and in connéction therewith has furnished such auditors complete copies of the Transaction Documents,

(hb) Foreign Corrupi Practices Act. Neither the Company nor any Subsidiary, nor to the
knowledge of the Company, any agent or other person acting on behalf of eny of the Company or any Subsidiary,
has, directly or indirectly, (i) used any funds, or will use any proceeds from the sale of the Securities, for unlawfisl
contributions, gifis, entertzinment or other unlawlul expenses related to forcign or domestic political activity, {ii}
made any unlawful payment to foreign or domestic government officials or emplovees or to any foreign or domestic
political parties or campaigns from corporate fimds, (iii) failed to disclose fully any contribution made by the
Company or any Subsidiary (or made by any Person acting on their behalf of which the Company is aware) which is
in violation of law, or {iv) has violated in any marterial respect any provision of the Foreign Corrupt Practices Act of
1977, as amended, and the rules and repulations thereunder.

(ce) PFIC. Neither the Company nor any Subsidiary is or intends to become 8 “passive
fareign investment company™ within the meaning of Section 1297 of the ULS. Internal Revenwe Code of 1986, as
amended.




{dd) QFAC, Neither the Company nor any Subsidiary nor, to the knowledge of the
Company, any director, officer, agent, employee, Affiliate or Person acting on behalf of the Company or any
Suhbsidiary is cumrently subject to any 1.5, sanctions administered by the Office of Foreign Assets Control of the
11.5. Treasury Department (“*OFAC™); and the Company will not directly or indirectly use the proceeds of the sale
of the Securities, or lend, contribute or atherwise make available such proceeds 1o any Subsidiary, joint venture
partner or other Person or entity, towards any sales or operations in Cuba, Iran, Syria, Sudan, Myanmar or any other
country sanctioned by OFAC or for the purpose of financing the activities of any Person currently subject to any
U5, sanctions administered by OFAC.

{e2) Maoney Leundering Laws. The operations of each of the Company and any Subsidiary
arc and have been conducted at all times in compliance with the money laundering statutes of applicable
jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued,
administered or enforced by any applicable governmental agency (collectively, the “Money Laundering Laws™)
and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator
involving the Company and‘ar any Subsidiary with respect to the Money Laundering Laws is pending or, to the: best
knowledge of the Company, threatened.

(i) Disclosure. The Company {on behalf of each Subsidiary) confirms that neither it nor
any Person acting on its behalf has provided any Investor or its respective agents or counsel with any information
that the Company belicves constitutes material, non-public information except insofar ag the existence and terms of
the proposed transactions hereunder may constitute such information. The Company understands and confirms that
the Investors will rely on the foregoing representations and covenants in effecting transuctions in securities of the
Company. All disclosure provided to the Investors regarding the Compeny (including each Subsidiary), its and any
Subsidiary’s business and the wansactions contemplated hereby, furnished by or on behalf of the Company
{including the Company's representations and warranties set forth in this Agreement) are true and comrect and do not
contain any untrue statement of a materizl fact or omit 1o state any material fact necessary in order to make the
statements made therein, in light of the sircumstances under which they were made, not misleading.

3.2 Representations and Warranties of the Investors. Each Investor hereby, for itself and for no
other Investor, represents and warrants to the Company as follows:

{a) Access to Information. Each Investor, in malking the decision to purchase the Shares, has
relied solely upon independent investigations made by it and/or its representatives, if any. Each Investor andfor its
representatives during the eourse of this ransaction, and prior to the purchase of any Shares, has had the opportunity
to ask questions of and receive answers from the management of the Company concerning the terms and conditions
of the offering of the Shares and to receive any additional information, documents, records and books relative to its
business, assets, financial condition, results of operations and liabilities (contingent or otherwise) of the Company.

) Soghistication and Knowledge. Each Investor and/or its representatives has such
knowledge and experience in financial and business matters that it can represent itself and is capable of evaluating
the merits and risks of the purchase of the Shares. Each Investor is not relying on the Company with respect to the
tax and other economic considerations of an investment in the Shares, and each Investor has relied on the advice of,
or has consulted with, only cach Investor's own advisor(s).

(c) Lack of Liquiditv, Bach Investor acknowledpes that the purchase of the Shares involves
a high degree of risk and further acknowledges that it can bear the economic risk of the porchase of the Shares,
including the total loss of its investment. Each Investor bas no present need for liquidity in connection with its
purchase of the Shares.

(d) Mo Public Solicitation, Each Investor is not subseribing for the Shares as a result of ar
subsequent to any advertisement, article, notice or other communication published in any newspaper, magazine or
similar media or broadcast over television or radio, or presented at any scminar or meeting, or any solicitation of a
subseription by a person not previcasty known to ezch Purchaser in connection with investments in securities




generally. Meither the Company nor each Investor has engaged in any ‘Dirccted Sclling Efforts in the U.5." as
defined in Regulation 8 promulgated by the SEC under L5, securities laws.

{e) Authority. Each nvestor has full right and power to enter into and perform pursuant to
thiz Agreement and make an investment in the Company, and this Agreement constitutes cach Investor's valid and
legally binding obligation, enforceable in accordance with its terms. Each Investor is authorized and otherwise duly
qualified to purchase and held the Shares and to enter into this Agreement.

n Repulation 8 Exemption. Each Investor understands that the Shares are being offered
and sold to it in reliance on an exemption from the registration requirements of United States federal and state
securities laws under Regulation 8 promulpated under the Securities Act and that the Company is relying upon the
truth and sccuracy of the representalions, warranties, agreements, acknowledgments and understandings of each
Investor set forth herein in order to determine the applicability of such exemptions and the suitability of each
Investor to acquirg the Sharcs. In this regard, Each Investor represents, warrants and agrees that:

(1 Each Investor 15 not a LS. Person (as defined below). A 1S, Person means any one of

the following:
(&) any 115, Cittzen;
(b} any natural person resident in the United States of America;
(&) any parmership or corporetion organized or incorporated under the laws of the United
States of America;

(d) any estate of which any executor or administrator is a LS. person;

{e) any trust of which any trustee is a U5, person;
() any agency or branch of a foreign entity located in the United States of America;

(&) any non-discretionary account or similar account {other than an estate or trust) held by
a dealer or other fiduciary for the benefit or account of a ULS. Person;

(h) any discretionary account or similar aceount {other than an estate or trust) held by a
dealer or ather fiduciary organized, incorporated or (if an individual) resident in the United States of
America; and

{1} any partnership or corporation if:
{1) arganized or incorporated under the laws of any foreign jurisdiction; and

(2) formed by a 1.5, Pereon principally for the purpose of investing in securities
not registered under the Securities Act, unless it is organized or incorporated, and owned, by
accredited investors (as defined m Rule 501(a) under the Securities Act) who are not natural
PeTsans, estares or rusts.

{2) At the time of the origination of contact concerning this Agreement and the date of the
execution and delivery of this Agreement, cach Investor was outside of the United States.

(3) Each Investor will not, during the period commencing on the date of issuance of the
Shares and ending on the first anniversary of such date, or such shorter period as may be permitted by
Regulation 5 or other applicable securities law (*Restricted Period"), offer, sell, pledge or otherwise
transfer the Shares in the United States, or 10 a U.S, Person for the account or benefit of a U.S. Person, or
otherwise in 8 manner thar is not in compliance with Regulation 5.
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(@) Ench Investor will, after expiration of the Resincted Period, offer. sell, pledge or
otherwise transfier the Shares only pursoant to registration under the Secunities Act or an avalable
exemption therefrom and, in accordance with all applicable statc and foreign securities laws.

(5) Each Investor has not in the United States, engaged in, and prior to the expiration of the
Restricted Period will not engage in, any chort selling of or any hedging transaction with respect to the
Shares, including without limitation, any put, eall or cther option transaction, option writing or equity
SWHEp,

(6} Neither each Investor nor or any person acting on its behalf has engaged, nor will engage,
in any directed selling efforts to 11.8. Citizens with respect to the Shares and each Investor and any persan
acting on its behalf have complicd and will comply with the “offering restrictions™ requirements of
Repulation S under the Securities Act.

(7 The transactions contemplated by this Agreement have not been pre-arranged with &
buyer located in the United States or with a LS. Person, and are not part of a plan or scheme to evade the
registration requivements of the Securities Act.

(8] Neither cach Investor nor any person ecting on 1ts behalf has nndertaken or camied out
any activity for the purpose of, or that could reasonably be expected to have the effect of, conditioning the
market in the United Stares, its territorics or possessions, for any of the Shares. Each Investor agrees not 1o
cause any sdvertisement of the Shares to be published in any newspaper or periodical or pested in any
public place and not to issue any circular relating to the Shares, except such advertisements that include the
statements reguired by Reguletion 8 under the Securities Act, and only offshore and not in the ULS. or its
territories, and only incompliance with any local applicable securities laws,

ARTICLE 4.
OTHER AGREEMENTS OF THE PARTIES

4.1, a) Securities may only be disposed of in compliance with state and federal securities laws,
In connection with any transfer of the Securities other than pursuant to an effective registration statement, to the
Company, to an Affiliate of an Investor ar in connection with a pledge as contemplated in Section 4. 1(b), the
Company may require the ransferor thereof Lo provide to the Company an opinion of counsel selected by the
transferor, the form and substance of which opinion shall be reasonably satisfactory to the Company, to the effect
that such transfer does not require registration of such transferred Sceurities under the Securities Act.

b} Certificates evidencing the Securities will contain the following legend, until such time as
they are nol required under Section 4.1{c):

“THE SHARES ARE BEING OFFERED TO INVESTORS WHO ARE NOT ULS. PERSONS (AS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“THE SECURITIES ACT™)) AND
WITHOUT REGISTRATION WITH THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
UNDER THE SECURITIES ACT IN RELIANCE UPON REGULATION 5 PROMULGATED UNDER THE
SECURITIES ACT.”

“TRANSFER OF THESE SHARES IS PROHIBITED, EXCEPT IN ACCORDANCE WITH THE PROVISIONS
OF REGULATION §, PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT, OR PURSUANT TO
AVAILABLE EXEMPTION FROM REGISTRATION. HEDGING TRANSACTIONS MAY NOT BE
CONDUCTED UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.”

The Company acknowledges and agrees that an Investor may from time to ime pledge, and/or
granl a security interest in some of all of the Securities pursuant to 2 bona fide margin agreement in connection with
a hona fide margin account and, if required under the terms of such agreement or aceount, such Investor may
transfer pledged or secured Securities to the pledgees or secured parties. Such a pledge or transfier would not be




subject to approval or consent of the Company and no legal opinion of legal counsel to the pledgee, sccurced party or
pledgor shell be required in connection with the pledge, but such legal opinion may be required in connection with 2
subsequent transfer following default by the Investor transferee of the pledge. No notice shall be required of such
pledge, At the appropriate Investor's expense, the Company will execute and deliver such reasonable documentation
25 @ pledgee or secured party of Sccurities may reasonably request in connection with a pledge or transfer of the
Securitics. Fxcept as otherwise provided in Section 4.1(c), any Shares subject to a pledge or security interest as
contemplated by this Section 4.1{5) shall confinue to bear the legend st forth in this Section 4.1(b) and be subject to
the restrictions on transfer set forth in Section 4.1{a).

() Certificares evidencing Shares shall nat contain any legend (including the legend set
forth in Section 4.1(b)): (i) following a sale or transfer of such Shares pursuant to an effective registration statement,
or (i} following & sale or transfer of such Shares pursuant to Rule 144 (assuming the transferee is not an Affiliate of
the Company}, or (iii) while such Shares are eligible for sale under Rule 144(k). If an Investor shall makc a sale or
transfer of Shares either (x) pursuant to Rule 144 or (v) purssant to a registation statement and in each ease shall
have delivered to the Company or the Company's transfer agent the certificate representing Shares containing &
restrictive legend which are the subject of such sale or transfer and a representation letter in customary form (the
date of such sale or tansfer and Share delivery being the “Share Delivery Date™).

4.2, Furnishing of Information. As long as any Investor owns the Securities, the Company covenants
1o timely file (or abtain extensions in respect thereof and file within the applicable grace period) all reports required
1o he filed by the Company after the date hereof pursuznt to the Exchange Act. As long as any Investor owng
Securities, if the Company is not required to file reports pursuant to such laws, it will prepare end furnish to the
Investors and make publicly available in accordance with Rule 144(¢) such information as is required for the
Tnvestors to sell the Shares under Rule 144, The Company further covenants that it will take such further action as
any holder of Securities may reasonably request, all to the extent required from time to time to enable such Person to
sell the Shares without registration under the Securities Act within the Emitation of the exemptions provided by Rule
144,

4.3, Inteyation. The Company shall not, and shall use its best efforts to ensure that no Affiliate of
the Company shall, sell, offer for sale or solicit offers to buy or otherwise negodiate 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 to the Investors, or
that would be integrated with the offer or sale of the Securities for purposes of the rules and regulations of any
Trading Market in a manner that would require stockholder approval of the sale of the securities (o the Investors.

4.4 Securities Laws Disclosure: Publicity. By 9:00 2.m. (New York time) four (4) Trading Days
following the execution of this Agreement, and by 9:00 a.m. (New York time) four (4) Trading Days following the
Closing Date, the Company shall issue press releases disclosing the transactions contemplated hereby and the
Closing. Within four (4) Trading Days following the execation of this Agreement the Company will file & Current
Report on Form $-K disclosing the material terms of the Transaction Documents (and attach as exhibits thereto the
Transaction Documents), and within four (4) Trading Days following the Closing Date the Company will file an
additional Current Report on Form 8-K to disclose the Closing (unless this Agreement is execuied on the same date
as the Closing Date, in which ease only onc Form 8-K disclosing the execution of this Agreement and the Closing
need he filed). In addition, the Company will make such other filngs and notices in the manner and time required by
the Commission and the Trading Market on which the Common Stock is quoted or lisied. Notwithstending ihe
foregoing, the Company shall not publicly disclose the name of any Investor, or include the name of any Investor in
any filing with the Commission or any regulatory agency or Trading Market, without the prior written consent of
such Investor, except to the extent such disclosure is required by law or Trading Market regulations.

4.5, Indemnification of Investors. The Company will indemnify and hold the Investors and their
directors, afficers, shareholders, pariners, employees and agents {each, an *Investor Party™) harmless from any and
all losses, liabilities, obligations, claims, contingencies, damages, costs and expenscs, including all judgments,
amounts paid in settlements, court eosts and reasonable attormeys” fees and costs of investigation (collectively,
“Losses™) that any such Investar Party may suffer or incur as a result of or relating to any misrcpresentation, breach




or inaccuracy of sy representation, warranty, covenant of agreement made by the Company in any Transaction
Document. In eddition to the indemnity contained herem, the Company will reimburse each Investor Party for its
reasonahle legal and other expenses (moluding the cost of any investigation, preparation and travel in connection
therewith) incwred in connection therewith, as such expenses are incurred.

4.7. Men-Public Informarion. The Company covenants and agrees that neither it nor any other
Person acting on its behalf will provide any Investor or its agents or counsel with any information that the Company
helieves constinutes material non-public information, unless prior thereto such lnvestor shall have executed a written
sgreement regarding the confidentiality and use of such information, The Company understands and confirms that
each Investor shall be relyving on the foregoing representations i effecting transections in securities of the Comparny.

4.8 Listing of Securitics. The Company agrees, (i) if the Company appligs to have the Comman
Stock listed or quoted on any Trading Market, other than the Trading Market on which the Common Stock is
currently listed or quoted, it will include in such application the Shares, and will take such other action as is
necessary or desirzble to cause the Shares to be listed or quoted on such other Trading Market as promprly as
possible, and (ii} it will take all action reasonably necessary to continue the listing or quoting of its Common Stock
on 2 Trading Market and will comply in all material respects with the Company’s reporting, filing and other
obligations under the bylaws or rules of the Trading Markes.

ARTICLE 5.
CONDITIONS PRECEDENT TO CLOSING

5l Conditions Precedent to the Cbliations of the Investors to Purchase Securities. The obligation
of eech Investor to acquire Securities at the Closing is subject to the satisfaction or waiver by such Investor, at or
before the Closing, of each of the following conditions:

{a) Representations and Wamanties. The representations and warranties of the Company
contained herein shall be mue and correet in all material respects as of the date when made and as of the Closing as
though made on end as of such date;

1] Performance. The Company shall have performed, satisfied and complied in all material
respects with all covenants, agreements and conditions required by the Transaction Documents to be performed,
zatisfied or complied with by it at or priar to the Closing;

(cl Mo Injunction. Mo stature, 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 that prohihits the consummation of any of the transactions contemplated by the Transaction Docurments;

(d) Adverse Chanyes. Since the date of execution of this Agreement, no event or series of
events shall have occurred that reasonably could bave or result in a Material Adverse Effect;

(e Mo Suspensions of Trading in Commen Stock: Listing. Trading in the Commen Stock
shall not heve been suspended by the Commission or any Trading Markert {except for any suspensions of rading of
not more than onc Trading Day solely to permit dissemination of material information regarding the Company) at
any time since the date of execution of this Agreement, and the Common Stock shall have heen al all times since
such date listed or quoted for trading on a Trading Market;

() Company Deliverables. The Company shall have delivered the Company Deliverables in
accordance with Section 2.2{a); and

(&l Termination. This Agresment shall not have been terminated as to such Investor in
aceordance with Section 6.5
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52, Conditions Precedent to the Obligations of the Company to sell Securitics, The obligation of the
Company to sell Securities at the Closing is subject to the satisfaction or waiver by the Company, at or before the
Closing, of each of the follewing conditions;

{a) Representations and Warranties. The representations and warranties of each Investor

contained herein shall be tue and correct in all material respects as of the date when made and as of the Closing
Date as though made on and as of such date;

(b) Performance. Each Investor shall have performed, satisfied and complied in all material
respects with all covenants, agreements and conditions required by the Transaction Documents to be performed,
satigfied or complicd with by such. [nvestor at or prior to the Closing:

() Mo Injunction. No statute, rule, regulation, executive order, decree, ruling or injunction
shall have been enacted, encered, promulgated or endorsed by any court or governmental authority of competent
Jurisdiction that prohibits the consammartion of any of the transactions contemplated by the Transaction Documents;

(d) Iovestors Deliverables, Each Investor shall have delivered its Investors Dieliverables in
accordance with Section 2.2(h); and

(e) Termination. This Agreement shall not have been terminated as to such Investor in
aceordance with Section 6.5,

ARTICLE 6.
MISCELLANEOLS

6.1 Fees and Expenses. Each party shall pay the fees and expenses of its advisers, 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 the Transaction Docements. The Company shall pay all stamp
and other taxes and duries [2vied in connection with the issuance of the Securities.

6.2, Entire Agreement. The Transaction Documents, together with the exhibits and schedules
thereto, contain the entire understanding of the parties with respect 1o the subject matter hereof and supersede all
prier agreements, understandings, discussions and representations, oral or written, with respect to such matters,
which the parties acknowledge have been merged into such docurments, exhibits and schedules.

63 MNaotices. Any and all notices or other communications or deliveries required or permitted to be
provided hersunder shall be in writing and shall be deemed given and effective oo the earliest of (a) the date of
transmisgion, if such notice or communieation is delivered via facsimile {provided the sender receives a machine-
generated confirmation of successful transmission) at the facsimile momber specified m this Section prior to 6:30
p-m. (MNew York City time) on a Trading Day, (b) the next Trading Day after the date of transmission, if such notice
or communication is delivered via facsimile at the facsimile number specified in this Section on a day that is nol &
Trading Day or later than 6:30 p.m. (New York City time) on any Trading Day, (c) the Trading Day following the
date of mailing, if sent by U5, nationally recognized overnight courier service, or (d) upen actual receipt by the
party to whom such notice 1s required to be given, The address for such notices and communications shall be as
follows:

If to the Company:  To the address set forth on the Company's SEC Reports,

IT to an Investor: To the address set forth under such Investor's name on the signature
pages hereof;
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ar such other address as may be designated in writing hereafter, in the same manner, by such Person.

6.4, Amendments: Waivers: No Additional Consideration. No provision of this Agreement may be
waived or amended except in & written instrument signed by the Company and the Investors holding & majority of
the Shares, No waiver 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 subsequent default or a waiver of any other
provision, condition of requirement hereof, nor shall any delay or omission of either party to exercise any right
hereunder in any manner impair the exercise of any such right. No consideration shall be offered or paid to any
Inwestor to amend or consent 1o a waiver or modification of any provision of any Transaction Document unless the
same consideration is also offered to all Investors who then hold Shares.

6.5. Termination. This Agreement may be terminated prior to Closing by written agreement of the
[nvestors and the Company. Tn the event of & termination purseant to this Section, the Company shall promptly
notify all non-terminating Investors. Upon a termination in accordance with this Section 6.5, the Company and the
termineting Investor(s) shall not have any further obligation or liability (including 2s arising from such termination)
to the other and no Investor will have any liability to any other Investor under the Transaction Documents as a result
therefrom.

.5, Construction. The headings herein are for convenience only, do not constitute a part of this
Agreement and shall not be deemed to limit or affect any of the provisions hereof. The language used in this
Agreement will be deemed to be the language chosen by the parties to express their mumal intent, and no mules of
strict construction will be applicd against any party. This Agreement shall be construed as if drafted jointly by the
parties, and no presumption of burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship of any provisions of this Agreement or any of the Transaction Documents.

6.7, Suvecessors and Assigns. This Apreement shall be binding upon and inure to the benefit of the
parties and their successors and permitted assigns. The Company may not assign this Agreement or any rights or
obligations hereunder without the prior written consent of the Investors. Any Investor may assign any or all of its
rights under this Agreement to any Person to whom such Investor assigns or transfers any Securities, provided such
transferes agrees in writing to be bound, with respect to the wansferred Securities, by the provisions hereof that
apply to the “Investors.”

6.8, Mo Third-Party Beneficiaries. This Agrecment is intended for the benefit of the parties hereto
and their respective successors and permitted assigns and is not for the benefit of, nor may any provision hereof be
enforced by, any other Person, except as otherwise et forth in Section 4.7 (a5 to each Investor Party).

6.9, Governing Law. All questions conceming the construction, validity, enforcement and
interpretation of this Agreement shall be governed by and construed and enforced m accordence with the internal
laws of the State of Mew York, without regard to the principles of conflicts of law thereof. Each party agrees that all
Proceedings concerning the interpresations, enforcement and defense of the transactions contemplated by this
Agrecment and any other Transaction Documents (whether brought agninst a party hereto or its respective Affiliates,
employees or agents) shall be commenced exclusively in the Mew York Courts. Each party hereto hereby
irrevocably submits to the exclusive jurisdiction of the Mew York Courts for the adjudication of any dispute
hereumder or in connection herewith or with any tranzaction contemplated hereby or discussed herein (including
with respect to the enforeement of the any of the Transaction Documents), and hereby irrevocably waives, and
Aprees not to assert in any Proceeding, any claim that it is not personally subject to the jurisdiction of any such New
Yark Court, or that such Proceeding has been commenced in &n improper or inconvenient foram. Each party herero
hereby irrevocably waives personal service of process and consents to process being served in any such 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 contained herein shall be deemed to limit in any way
any right to serve process in any manner permitted by law. Bach party hereto hereby irrevocably waives, to the
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fullest extent permitted by applicable law, any and all right to trial by jury in any lega] proceeding arising out of or
relating to this Agreement or the transactions contemplated hereby. If either party shall commence & Proceeding to
enforce any provisions of a Transaction Document, then the prevailing party in such Proceeding shall be reimborsed
hy the other party for its reasonable attorneys’ fiees and other costs and expenses incurred with the investigation,
preparation and prosecution of such Proceeding.

610, Survival, The representetions, warranties, agreements end covenants contained herein shall
survive the Closing and the delivery of the Secorities.

6.11. Execution. This Agreement may be executed in two or more counterparts, all of which witen
taken together shall be considered one and the same agreement and shall become effective when counterparts have
been zipned by each party and delivered to the other party, it being understood that both parties need not sign the
same counterpart. In the event that any sipnature is delivered by facsimile or electronic mail transmission, such
signature shall create a valid and binding obligation of the party executing {or on whose behalf such signature is
executed) with the same force and effect as if such facsimile or electronic mail signature page were an original

thersal

6.12. Severabiliry, If any prowision of this Agreement is held to be invalid or unenforceable in any
respect, the validity and enforceability of the remaining terms and provisions of this Agreement shall not in any way
be affected or impaired thereby and the partics will attempt to agree upan a valid and enforceable provision that is a
reagonable substitute therefor, and upon so agrecing, shall incorporate such substitute prenvvigion in this Agreement.

6.13, Rescission and Withdrawal Right. Notwithstanding anything to the contrary contzined in (and
without limiting any similar provisions of) the Transsction Documents, whenever any Investor exercises a right,
clection, demand or option under a Transaction Document and the Company does not timely perform its related
obligations within the periods therein provided, then such Investor may rescind or withdraw, in its sole discretion
from time to time upon written notice to the Company, any relevant notice, demand or election in whole or in part
without prejudice to its future actions and rights.

14 Replacement of Securities. If any certificate or instrument evidencing any Securities is
mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in exchange and substitution for
and upon cancellation thereof, or in lieu of and substitution therefor, a new certificate or instrument, but oaly upon
receipt of evidence reasonably satisfactory to the Company of such [oss, theft or destruction and customary and
reasonable indemnity, if requested. The applicants for a new certificate or imstrument under such circumstances shall
alzo pay any reasonable third-party costs associated with the issuance of such replacement Securities. If a
replacement certificate or instrument evidencing any Securities is requested due to a mutilation thereof, the
Company may require delivery of such mutilated certificate or instrument as & condition precedent to any issuance
of a replacement.

a5 Remedies. In addition Lo being enlitled 1o exercise all righls provided herein or granted by law,
including recovery of damages, each of the Investors and the Company will be eatitled to specific performance
under the Transaction Documenits. The parties ggree that monetary damages may not be adequate compensation for
any loss incurred by reason of any breach of obligations described in the foregoing sentence and hereby agrees to
waive in any action for specific performance of any such obligation the defense that a remedy ai law would be
adequaie.

6,16, Independent Nature of Investors” Obligations and Rights. The obligations of each Investor
under any Transaction Document are several and not joint with the obligations of any other Investor, and no Investor
shall be responsible in any way for the performance of the obligations of any other Investor under any Transaction
Document. The decision of each [nvestor to purchase Securities pursuant to the Transaction Documents has been
made by such Investor independently of any other Investor. Nothing contained herein or in any Transaction
Document, and no action taken by any Investor pursuant thereto, shall be deemed to constitute the Investors asa
partnership, an association. a joint venture or any other kind of entity, or create a presumption that the Investors are
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in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by the
Transaction Documents. Ench Investor acknowledges that no other Investor has acted as agent for such Investor in
connection with making its investrment hereunder and that no Investor will be acting as agent of such Investor in
connection with monitoring its investment in the Securities or enforcing its rights under the Transaction Documents.
Each Investor shall be entitled to independently protect and enforce its rights, including without limitation the rights
arising out of this Agreement o out of the other Transaction Documents, and it shall not be necessary for any other
Investor to be joined as an additional party in any proceeding for such purpose. The Company acknowledges that
cach of the Investors has been provided with the same Transaction Documents for the purpose of closing a
transaction with multiple Investors and not because it was required or requested to do so by any Investor.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANE
SIGNATURE PAGES FOLLOW)]




IN WITNESS WHEREQF, the partics hereto have caused this Sccuriies Purchase Agreement to be duly
executed by their respective authorized signatories as of the date first indicated abowve.

CHINANET ONLINE HOLDINGS, INC.

By:
'g/L
Name: %’m}img Cheng

Tide: CEO

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGES FOR INVESTORS FOLLOW]
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mmmmmw,memhmmmmmﬁummwuum,
executed by their respectrve authorized signetories a5 of the date first indicated above.

NAME OF INVESTOR

9

Bry: Excel Brifliznt Clobal Limited
Name: Kiang Chiu Ying

Title; Director

Investment Amount: § | 200,451.73
ADDRESS FOR NOTICE

cio: Expel Brilliant Global Limited

Street Unit 2616, Mira Place One, Mo, 132, Nathan
Road

City/State/Zip: Tsim Sha Tsui, Kowloon, Hong
Kong

Artention: Kiang Chiu Ying
Tel: <852 28114898

Fax: -

DELIVERY INSTRUCTIONS
{if different from sbove)

ch;

CityfState/Zip: —

Tel:

Signature Page to Securities Purchase Agreemant




SCHEDULE OF BUYERS
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Buver

2)

Address and
Email Address




SECURITIES FURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement™) is dated as of August (7, 2019, among ChinaNet
Online Holdings, Inc., a Nevada corporation (the “Company™}, and the investors listed on the Schedule of Buyers
attached hereto as Annex A and identified on the signature pages hereto (each, an “Investor™ and collectively, the
“Imvestors™).

WHEREAS, subject to the terms and conditions sex forth in this Agreement and pursuant to Section 4(2) of
the Securities Act (as defined below) and Regulation § promulgated thereunder, the Company desires to issue and
sell to each Investor, and each Investor, severally and not jointly, desires to purchase from the Company cerlain
securities of the Company, as more fully described in this Agreement.

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

ARTICLE 1.
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of
this Agreement, the following terms shall have the meanings indicated in this Section 1.1:

“Action™ means any sction, suit, inguiry, notice of vielation, proceeding (including any partial
proceeding such as a deposition) or investigation pending or threatened in writing ageinst or affecting the Company,
any Subsidiary or any of their respective properties before or by any court, arhitrator, governmental or
administrative agency, regulatory authority (federal, state, county, local or foreign), stock market, stock exchange or
trading Facility.

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries,
controls o is controlled by or is under common cantrol with a Person, as such terms are used in and construed under
Rule 144,

“Business Day™ means any day except Saturday, Sunday and any day which is a federal legal
holiday in the United States or a day on which banking institutions in the State of New York are authorized or
required by law or other governmental action to close,

“Closing™ means the closing of the purchase and sale of the Securities pursuant to Article 11,

“Closing Date™ means the Business Day on which all of the conditions set forth m Sections 5.1
and 5.2 hereof are satisfied, or such other date as the parties may agree.

“Commission™ means the Securities and Exchange Commission.

“Common Stock®™ means the commen stock of the Company, and any securitics into which such
common stock may hereafter be reclassified.

“Common Stock Equivalents™ means any securities of the Company ar any Subsidiary which
entitle the holder thereof to acquire Common Stock at any time, including without Hmitation, any debt, preferred
stock, rights, options, warrants or other insirument that is at any time convertible into or exchangeable for, or
otherwise entitles the holder thereof to receive, Common Stock or other securitics that entitle the halder to receive,
directly or indirectly, Commaon Stock.

“Company Counsel™ means Loeh & Loeb LLP.




“Company Delivernbles™ has the meaning set forth in Section 2.2(a).
“Disclosure Materials™ has the meaning set forth in Section 3_1(h).
“Evaluation Date™ has the meaning set forth in Section 3, 1(g),

“Exchange Act™ means the Securities Exchange Act of 1934, as amended.
“GAAT" meins U5, penerally accepted accounting principles,
“Intellectual Property Rights™ has the meaning set forth in Section 3.1(p).

“lnvestment Amount™ means, with respect to each Investor, the Investment Amount indicated on
such Investor’s signature page to this Agreement.

“Investor Deliverables™ has the meaning set forth in Section 2,2(h).
“Investar Party™ has the meaning set focth in Section 4.7.

“Lien™ means any lien, charge, encumbranece, security interest, right of first refusal or other
restrictions of any kind,

“Losses” has the meaning set forth in Section 4.7,

“Material Adverse Effect” means any of (i) 2 material and adverse offect on the legality, validity
or enforceability of any Transaction Document, (ii) a material and adverse effect on the results of operations, assets,
prospects, business or condition (financial or otherwise) of the Company and the Subsidiaries, taken a2 a whole, or
(iii} an adverse impairment 1o the Company’s shility to perform on a timely basis its obligations under any
Transaction Document,

“New York Courts” means the state and federal courts sitting in the City of Mew York, Borough
of Manhattan,

“Ferson” means an individual or corporation, parinership, trust, incorporated or unincorporated
association, joint venture, limited liability company, joint stock company, government {or an agency or subdivision
thereof) or other entity of any kind.

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without
limitation, an investigation of partial proceeding, such as a deposition), whether commenced or threatened.

“Purchase Price™ cquals § 1.4927.

“Rule 144" means Rule 144 promulgated by the Commission pursuant to the Securities Act, as
such Rule may be amended from time to time, or any similar rule or regulation hereafier adopted by the Commission
having substantially the same effect as such Rule,

“SEC Reports™ hes the meaning set forth in Section 3.1¢h).

“Securities™ means the Shares.

“Securithes Act™ means the Securities Act of 1933, as amended,




“Share Delivery Date” has the meaning set forth in Section 4. 1(c).

“Shares™ means the shares of Commen Stock issued or issusble to the Investors pursuant to this
Agreement.

“Short Sales™ include, without limitation, all “short sales™ as defined in Rule 200 promul gated
under Regulation SHO under the Exchange Act and all types of direct and indirect stock pledges, forward sale
contracts, options, puts, calls, swaps and similar arrengements (including on a total return basis), snd sales and other
transactions through non-US broker dealers or foreign regulated brokers,

“Subsidiary” means any “significant subsidiary™ as defined in Rule 1-02(w}) of the Regulation 8-
X promulgated by the Commission under the Exchange Act.

“Trading Day"” means (i) a day on which the Common Stock is traded on & Trading Market (other
than the OTC Bulletin Board), or (i) if the Comman Stock is not listed on a Trading Market (other than the OTC
Bulletin Board), a day on which the Common Stock is traded in the over-the-counter market, as reported by the OTC
Bulletin Board, or (iii) if the Common Stock is not guoted on any Trading Market. a day on which the Commaon
Stock iz quoted in the over-the-counter market as reported by the Pink Sheets LLC (or any similar organization or
agency succeeding to its functions of reporting prices); provided, that in the event that the Common Stock is not
listed or quoted s set forth in (1), (ii} and (ifi) hereof, then Trading Day shall mean a Business Day,

“Trading Market™ means whichever of the New York Stock Exchange, the American Stock
Exchange, the NASDAQ Global Select Market, the NASDAGQ Global Marked, the NASDAC Capital Market or
OTC Bulletin Board on which the Comman Stock is listed or quoted for trading en the date in question.

“Transaction Documents™ means this Agreement and any other documents or agreements
exccuted in connection with the transactions contemplated hereunder,

ARTICLE 2.
PURCHASE AND SALE

2.1 Cloging. Subject to the terms and conditions set forth in this Agreement, at the Closing, the
Company shall issue and sell to each Investor, and each Investor shall, severally and nat jointly, purchase from the
Company, the Shares, representing such Investoe's Investment Amounl. The Closing shall take place at the offices
of Loeb & Loeb LLP, 3 Connaught Read, 21st Floor, CCB Tower, Central, Hong Kong, on the Clostng Date or at
sich other location or time as the parties may agree.

12 Closing Deliveries, (a) At the Closing, the Company shall deliver or cause to be delivered to
each Investor the following (the “Company Deliverables™):

(i) a certificate evidencing a number of Shares equal to such Investor's Investment
Amount divided by the Purchase Price, registered in the name of such Tnvestor,

(L] Al the Closing, each Investor shall deliver or cause (o be delivered (the “Investor
Deliverables™):

(i) to the Company, such Investor's Investment Amount, in United States dollars
and in immediately available funds, by wire transfer to an account designated in writing by the Company.

ARTICLE 3.




REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Company. The Company hereby makes the following
repeeseniations and warranties to each Investor:

(a) Subsidiaries. The Company has no direct o indirect Subsidiaries other than as specified
in the SEC Reparts. Exoopt as disclosed in the SEC Reports, the Company owns, directly or indirectly, all of the
capital stock of each Subsidiary free and clear of any and all Liens, and all the issued and outstanding shares of
capital stock of each Subsidiary are validly issued and are fully paid, non-assessable and free of preemptive and
similar rights.

() Organization and Qualification. The Company and each Subsidiary are duly
incorporated or otherwise organized, validly existing and in good standing under the laws of the jurisdiction of its
intorporation or organization (as applicable), with the requisite power and authority to own and use its properties
and assets and to carmy on its business as currently conducted. Neither the Company ner any Subsidiary is in
violation of any of the provisions of its respective certificate or articles of incorporation, bylaws or other
organizational or charter documents. The Company and each Subsidiary are duly qualified to conduct its respective
businesses and are in good standing as a foreign corporation or other antity in cach jurisdiction in which the nature
of the business conducted or property owned by it makes such qualification necessary, except where the failure to be
so qualified or in good standing, as the case may be, could not, individually or in the aggregate, have of reasonably
be expected to result in a Material Adverse Effect,

() Authorization: Enforcement. The Company has the requisite corporate power and
guthority to enter into and to consurnmate the transactions contemplated by each of the Transaction Decuments and
otherwise o carry out its obligations thereunder, The execulion and delivery of each of the Transaction Documents
by the Company and the consummation by it of the transactions contemplated thereby have been duly suthorized by
all necessary action on the part of the Company and no further action is required by the Company in connection
therewith. Each Transaction Document has been (or upon delivery will have been) duly executed by the Company
and, when delivered in accordance with the terms hereof, will constitute the 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 bankrupéey, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally the enforcement of, creditors rights and remedies or by other equitable principles of general
application.

{d) Mo Conflicts. The exccution, delivery and performance of the Transsction Documents
by the Company and the consummation by the Company of the transactions contemplated thereby do not and will
nat (i) confliet with or violate any provision of the Company®s o any Subsidiary’s certificate or articles of
incorporation, bylaws or other organizational or charter decuments, or (i) conflict with, or constitute a defiult (or an
event that with natice or lapse of time or both would become a default) under, or give o others any rights of
termination, amendment, acceleration or cancellation {with ar without notice, lapse of time or both) of, any
agreement, credit facility, debt or other instrument (evidencing & Company or Subsidiary debt ar otherwise) or other
uniderstanding to which the Company or any Subsidiary is a party ar by which any property or asset of the Company
or any Subsidiary is bound or affected, or (iii) result in a violation of any law, rule, regulation, order, judgment,
mjunction, decree or other restriction of any court or governmental autharity to which the Company or a Subsidiary
is subject (including federal and state securities laws and regulations), or by which any property or asset of the
Company or a Subsidiary is bound or affected; except in the case of each of clauses (ii) and (3if), such as could nat,
individually or in the apgregate, have or reasonably be expected to result in a Material Adverse Effect.

() Filings, Consents and Approvals. Neither the Company nor any Subsidiary is required
to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or registration with,
any court or other federal, state, local or other governmental autherity or other Person in connection with the
execution, delivery and performance by the Company of the Transaction Documents, other than those that have been
made or oiaimed prior to the date of this Agreement.




n Issuance of the Securities. The Shares have been duly authorized and, when issued and
peid for in sccordance with the Transaction Documenis, will be duly and validly issued, fully paid and
nonassessable, free and clear of all Liens. The Company has reserved from its duly authorized capital stock the
shares of Common Stock issuable pursuant to this Agreement.

(g) Capitalization. The number of shares and type of all autherized, issued and cutstanding
capital stock of the Company, and all shares of Comman Stock reserved for issuance under the Company’s various
option and incentive plang, is specified in the SEC Reports, Except as specified in the SEC Reports, no securities of
the Company are entitled to presmptive or similar rights, and no Person has any right of first refusal, preemptive
right, right of participation, or any similar right to participate in the transactions contemplated by the Transaction
Duocuments. Except as specified in the SEC Reports, there are no outstanding options, warrants, serip rights to
subseribe to, calls or commitments of any charaeter whatsoever relating to, or securities, rights or obligations
convertible into or exchangeable for, or giving any Person any right to subscribe for or acquire, any shares of
Comman Stock, or contracts, commitments, understandings or arrangements by which the Company er any
Subsidiary is or may become bound to issue additional shares of Commen Stock, or securities or rights convertible
or exchangeable into shares of Common Stock,

(k) SEC Reports; Financial Statements. The Company has filed all reports required to be
filed by it under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof. for
the twelve months preceding the date hereof (or such shorter period as the Company was required by law to file such
reparts) (the foregoing materials being collectively referred to herein as the “SEC Reports™ and, together with the
Schedules to this Agreement (if any), the “Disclosure Materials™), on a timely basis or has timely filed & valid
extension of such time of filing and has filed any such SEC Reports price to the expiration of any such extension. As
of their respective dates, the SEC Reports complied in all material respects with the requirements of the Securitics
Act and the Exchange Act and the rules and regulations of the Commission promulgated thereunder, and none of the
SEC Reports, when filed, contuined any untrue statement of a material fact or omitted to state s 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 and any Subsidiary included in the
SEC Reports comply in all material respects with applicable accounting requirements and the rules and regulations
of the Commission with respect thereto as in effect at the time of filing. Such financial statements have been
prepared in accordance with GAAP applied on a consistent basis during the periods involved, except as may be
utherwise specified in such financial slatements or the notes thereto, and fairly present in all material respects the
financial position of the Company and its consolidated Subsidiaries as of and for the dates thereof and the resulis of
operations and cash flows for the periods then ended, subject, in the case of unaudited statements, to normal,
immaterial, year-end audit adjustments.

(i} Press Releases, The press relcases disseminated by the Compeny taken as a whole do not
contain any untrue statement of a material fact or omil 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 and
when made, not misleading,

] Material Changes. Since the date of the Iatest audited financial statements included
within the SEC Reports, except as specifically disclosed in the SEC Reports, (i) there has been no event, eccurrence
or development that has had or that could reasonably be expected to resull in a Material Adverse Effect, (i) neither
the Company nor any Subsidiary has incurred any liabilities (contingent or otherwise) other than (A} trade payables,
accrued expenses and other liabilities incurred in the ardinary course of business consistent with past practice and
(B) liahilities not required to be reflected in the Company®s financial stalements pursuant to GAAP or required to be
disclosed in filings made with the Commission, (iii) neither the Company nor any Subsidiary has altered its method
of accounting or the identity of its auditers, (iv) neither the Company nor any Subsidiary has declared or made any
dividend or distribution of cash or other property to its stockholders or purchased, redeemed o made any
agreements Lo purchase or redeem any shares of its capital stock, and (v) neither the Company nor any Subsidiary
has issued any equity securities to any officer, director or Affiltate, except pursuant to exisling stock option plans,
The Company does not have pending before the Commission any request for con fidential treatment of information,




(k) Liligation. There is no Action which (i) adversely affects or challenges the legality,
validity or enforceahility of any of the Transaction Documents or the Securities or (ii) except as specificafly
disclosed in the SEC Reports, could, if there were an unfavorable decision, individually or in the aggregate, have or
reasonzbly be expected to result in a Material Adverse Effect, Neither the Company nor any Subsidiary, nor any
director or officer thereof (in his or her capacity as such), is or has beon the subject of any Action mvelving a claim
of violation of or liability under federal or state securities laws or a claim of breach of fiduciary duty, except as
specifically disclosed in the SEC Reports, There has not been, and to the knowledge of the Company, there is not
pending any investigation by the Commission involving the Company, any Subsidiary or any current or former
director or officer of the Company (in his or her capacity as such). The Commissicn has not issued any stop order or
other order suspending the efftctiveness of any registration statement filed by the Company or any Subsidiary under
the Exchange Act or the Securities Act,

[1{}] Abor Relations. No material labor dispule exists or, to the kmowledge of the Company,
is imminent with respect to any of the employees of the Company or any Subsidiary.

(rm) Compliance, Neither the Company nor eny Subsidiary (i) is in defauli under o in
violation of (and no event has occurred that has not been waived that, with notice or lapse of time or both, would
result in a default by the Company or any Subsidiary under), nor has the Company or any Subsidiary received notice
of a claim that it is in default under or that it is in violation of, any indenture, loan or credit agreement o any other
agreement or instrument to which it is a party or by which it or any of its properties is bound (whether or not such
default or vielation has besn walved), (if) s in violation of any order of any court, arbitrator or governmental body,
or (iii} is or has been in violation of any statute, rule or regulation of any governmental anthaority, incloding without
limitation all foreign, federal, state and local laws relating to taxes, environmental protection, occupational health
and safety, product quality and safety and employment and labor malters, except in cach case as could not.
individusaliy or in the aggregate, have or reasonably be expected to resuli in a Material Adverse Effect. The
Company is in compliance with all effective requirements of the Sarbanes-Oxley Act of 2002, as amended, and the
rules and regulations thereunder, that are applicable to it, except where such noncompliance could not have or
reasonably be expected to result in a Material Adverse Effect.

{n} BRepulatory Permits. The Company and the Subsidiaries possess all certificates,
autharizations and permits issued by the appropriate federal, state, local or foreign regulatory authorities necessary
1o conduct their respective businesses as described in the SEC Reports, except where the faflure to passess such
permits could not, individually or in the aggregate, have or reasonably be expected (o result in a Material Adverse
Effect, and neither the Company nor any Subsidiary has received any notice of proceedings relating to the
revocation or modification of any such permits,

{a) Title to Assets The Company and the Subsidiaries have good and marketable title in fee
simple to all real property owned by them that is material 10 their respective businesses and good and marketable
title in all personal property owned by them that is material o their respective businesses, in each ease free and clear
of all Liens, except for Liens as do not materially affect the value of such property and do not materially interfere
with the use made and proposed to be made of such property by the Company and the Subsidiaries. Any reai
property and fecilities held under lease by the Compeny and the Subsidiaries are held by them under valid,
subsisting and enforceable leases of which the Company and the Subsidiaries are in compliance, except as could net,
individually or in the aggregate, have or reasonably be expected to result in a Material Adverse Effect,

{p) Fatenis and Trademarks. The Company and the Subsidiaries have, or have righis to use,
all patents, patent applications, trademarks, trademark applications, service marks, trade names, copyrights, licenscs
and other similar rights that are necessary or magerial for use in connection with their respective businesses as
described in the SEC Reports and which the failure to so have could, individually or in the aggregate, have or
reasonably be expected 1o resalt in a Material Adverse Efficct (collectively, the “Intellectual Praperty Rights™),
Neither the Company nor any Subsidiary has received a written notice that the Intellectual Property Rights used by
the Company or any Subsidiary violates or infringes upon the rights of any Person, Except as set forth in the SEC




Reports, to the knowledge of the Company, all such Intellectual Property Rights are enforceable and there is no
existing infringement by another Person of any of the Intellectual Property Rights.

(a) Insurance. The Company and the Subsidiaries are insured by insuress of recognized
financal responsibility against such losses and risks and in such amounts as are prudent and customary in the
businesses i which the Company and the Subsidiaries are engaged. The Company has no reason to believe that it
will nat be able to renew ils and the Subsidiaries’ exising insurance coverage as and when such coverage expires or
to obtain similar coverage from similar insurers as may be necessary to continue its business on terms consistent
with masket for the Compeny’s and such Subsidiarfes” respective lines of business.

{r} Transactions With Afiliates and Employees. Except as set forth in or otherwise not
required to be disclosed in the SEC Reports, none of the officers or directors of the Company and, to the knowledge
of the Company, none of the employees of the Company or any Subsidiary is presently a party to any transaction
with the Company or any Subsidiary {other than for services as employees, officers and directors), including any
coniract, agreement or other arrangement providing fos the furnishing of serviees to or by, providing for rental of
real or personal property to or from, or ofherwise requiring payments to or from any officer, director or such
employee or, to the knowledge of the Company, any entity in which any officer, director, or any such employee has
a substantial interest or iz an officer, director, trustes or partner,

3] Internal Accounting Controls. The Company and the Subsidiaries maintain a system of
internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in
aceordance with management’s general or specific suthorizations, (ii) iranseetions are recorded as necessary 1o
permit preparation of financial statements in conformity with GAAP and to maintain asset aceountability, (iii)
acoess o pssets is permitted only in accordance with management’s general or specific authorization, and (iv) the
recorded accountahility for assets is compared with the existing assets at reasonable intervals and appropriate action
is taken with respect 10 any differences. The Company has established disclosure controls and procedures {as
defined in Exchange Act Rules 13a-15(e) and 15d-15{g)) for the Company and designed such disclosure contrals
and procedures to ensure that material information relating to the Company, including its Subsidiaries, is made
known to the certifying officers by others within those entitics, particularly during the period in which the
Company"s Form 10-K or 10-0), as the case may be, is being prepared. The Company's certifying officers have
evaluated the effectiveness of the Company™s controls and procedures in aecordance with Regulation S-K under the
Exchange Act for the Company's mast recently ended fiscal quarter or fiscal year-end (such date, the *Evaluation
Date™). The Company presented in its most recently filed Form 10-K or Farm 10-0) the conclusions of the certifying
officers about the effectiveness of the disclosure controls and procedures hased on their evaluations as of the
Evaluation Date. Since the Evaluation Date, there have been no significent changes in the Company’s internal
controls {28 such lerm is defined under the Exchange Act) or, to the Company’s knowledge, in other factors that
could significantly affect the Company's internal controls.

t) Selvency. Based on the financial condition of the Company and each Subsidiary as of
the Closing Date {and assuming that the Closing shall heve occurred), (i) the Company’s and each Subsidiary’s fair
saleable value of ifs assets exceeds the amount that will be required o be paid on or in respect of the Company’s snd
cach Subsidiary's existing debts and other liabilities (including known contingent liabilities) as they mature, {ii) the
Company's and each Subsidiary®s assets do not constitute unreasonably small capital to carry on its business for the
current fiscal year as now conducted and as proposed to be conducted including its capital needs taking into account
the particular capital requirements of the business conducted by the Company and each Subsidiary, and projected
capital requirements and capital availability thereof, and (iii) the current cash flow of the Company and each
Subsidiary, together with the proceeds the Company and each Subsidiary would receive, were it to Hquidate all of its
ausets, after taking into account all anticipated uses of the csh, would be sufficient to pay all amounts on or in
respect of its debt when such amounts are required 1o be paid. The Company and each Subsidiary does not intend to
incur debts beyond its ability to pay such debts as they mature {Laking into sccount the timing and amounts of cash
to be payable on or in respect of its debt).

() Certain Fees. No brokerage or finder’s foes or commissions are or will be payable by
the Company or any Subsidiary to any broker, financial advisor or consultant, finder, placement agenl, investment




hanker, bank o other Person with respeet to the transactions contemnplated by this Agresment. The Investors shall
have no obligation with respect to any fees or with respeet to any claims (other than such fees or commissions owed
by an Investor pursuant to writlen agreements executed by such Investor which fees or commissions shall be the sole
respemsability of such Investor) made by or en behalf of ather Persons for fees of a type contemplated in this Section
that may be due in connection with the transactions contemplated by this Agreement,

(v} Certain Registration Matters. Assuming the accuracy of the Investors’ regresentations
and warranties set forth in Section 3, no registration under the Securities Act is required for the offer and salc of the
Shares by the Compeny to the Investors under the Transaction Documents.

(w) Listing and Maintenance Requirements. Except as specified in the SEC Reparts, the
Caompany has not received notice from any Trading Market to the effiect that the Company iz not in compliance with
the listing, quoting or maintenance requirements thereaf. The Company is, and has no reason to believe that it will
net in the foreseeable future continue to be, in compliance with the listing, quoting or maintenance requirements for
continued listing or quoting of the Commaon Stock on the Trading Market on which the Common Stock is currently
listed ar quoted. The issuance and sale of the Securities under the Transaction Documents does not contravene the
rules and regulations of the Trading Market on which the Common Stock is currently listed or quoted, and no
approval of the shareholders of the Company thereunder is required for the Company to issue and deliver 1o the
Investors the Securities contemplated by Transaction Decuments.

(=) Invesiment Company. The Company and each Subsidiary is not, and is not an Affiliale
of, and immediately following the Closing will not have become, an “investment company™ within the mean ing of
the Investment Company Act of 1940, as amended.

(y) Application of Takeover Protections. The Company has taken all necessary action, if
any, in order to render inapplicable any control share acquisition, business combination, poison pill (including any
distribution under & rights agreement) or other similar anti-takeover provision under the Company”s Certificate of
Incorporation (or similar charter documents) or the laws of its state of incorporation that is or could become
applicable 1o the Investors as a result of the Investers and the Compeny ful filling their obligations or exercising their
rights under the Transaction Documents, ncluding without limitztion the Company’s issuance of the Securities and
the Investors” ownership of the Securities.

{2) Mo Additional Agreements. The Company docs not have sy agreement or
understanding with any Investor with respect to the iransactions contemplated by the Transaction Diocuments other
than as specified in the Transaction Documents.

(2a) Consultation with Auditors, The Compeny and each Subsidiary has consulted its
independent auditors conceming the accounting treatment of the transactions contemplated by the Transaction
Documents, and in connection therewith has furnished such auditors complete copies of the Transaction Documents,

{bb) Foreim Corrupt Practices Acl. Neither the Company nor any Subsidiary, nor ta the
knowledge of the Company, any agent or other porson acting on behalf ol any of the Company or any Subsidiary,
has, directly or indirectly, (i) used any finds, or will use any proceeds from the sale of the Securities, for unlawful
contributions, gifts, entertainment or other unlawful expenses related to foreign or domestic political activity, (ii)
mide &y unlawfil payment to foreign or domestic government officials or employess or to any foreign or domestic
political parties or campaigns from corporate funds, (iii) failed to disclose fully any contribution made by the
Company or any Subsidiary (or made by any Person acting on their behall of which the Company iz sware) which is
in violation of law, or {iv) has violated in any material respect any provision of the Foreign Corrupt Practices Act of
1977, as amended, and the rules and regulations thereunder,

(cc) EFIC. Neither the Company nor any Subsidiary is or intends to become a “passive
foreign investment company™ within the meaning of Section 1297 of the ULS, Internal Revenue Code of 1986, as
amended.




(dd) OFALC, Meither the Company nor any Subsidiary nor, to the knowledge of the
Company, any director, officer, agent, employee, Affiliate or Person acting on behalf of the Company or any
Subsidiary is currently subject to any U.S. sanctions administered by the Office of Foreipn Assets Control of the
U8, Treasury Department {“*OFAC™), and the Compeny will not directly or indirectly use the procesds of the sale
of the Securities, or lend, contribute or otherwise make available such proceeds to any Subsidiary, joint venture
partner ar ather Person or entity, towards any sales or operations in Cube, Iran, Syria, Sudan, Myanmar or any other
country sanctioned by OFAC or for the purpose of financing the activities of any Person cutrently subjest to any
LS. sanctions administered by OFAC.

(eg) Money Laundering Laws, The operations of cach of the Company and any Subsidiary
are and have been conducted at all times in compliance with the money lumdering statutes of applicable
jurisdictions, the rles and regulations thereunder and any related or stmilar rules, regulations or guidelines, issued,
adminisiered or enforced by any applicable governmental agency (collectively, the “Money Laundering Laws™)
and no gction, suit or proceeding by or before any court or governmental agency, suthority or body or anv arhitrator
involving the Company and/cr any Subsidiary with respest to the Money Laundering Laws is pending or, to the best
knowledge of the Company, threstenadl.

(ff)y Disclosure. The Company (on behalf of cach Subsidiary) confirms that neither it nor
any Person acting on its behalf has provided any Investor or its respective agents or counsel with any information
that the Company believes constitutes material, non-public information except insofar as the cxistence and terms of
the proposed transactions hereunder may constitute such information, The Company understands and confirms that
the Investors will rely on the foregoing representations and covenants in effecting transactions in securities of the
Company. All disclosure provided to the Investors regerding the Company (meluding each Subsidiary), its and any
Subsidiary’s business and the transactions contemplated hereby, furnished by e on behalf of the Company
(including the Company's representations and warrantics set forth in this Agreement) are true and correct and do not
contain any untre slatement of a material fuct or omit (o state iy material fact necessary in order to make the
statements made therein, in light of the circumstances under which they were made, nol misleading.

3z Representations and Warrantics of the Investors, Each Investor hereby, for itself and for no

other Investor, represents and warrants to the Company as follows:

(2] Ageess to Information. Each Investor, in making the decision to purchase the Shares, has
relied solely upon independent investigations made by it andlor its representatives, ifany. Each Investor andior its
representitives during the course of this iransaction, und prior to the purchase of any Shares, has had the epportunity
1o ask questions of and receive answers from the management of the Company concerning the terms and eonditions
of the offering of the Shares and to receive any additional information, documents, records and books relative to its
business, assets, financial condition, results of operations and liabilities (contingent or otherwise) of the Company.

Sophistication and Knowledee. Each Investor and/or its representatives has such

(b}
knewledge and experience in financial and business matters that it can represent itself and is capable of evaluating
the mexits and risks of the purchase of the Shares. Each Investor is ol relying on the Company with respect to the
tax and other economic considerations of an investment in the Shares, and each Investor has relied on the advice of.
or has consulted with, only each Investor's own advisor(s).

() Lack of Liguidity. Each Investor acknowledges that the purchase of the Shares invalves
a high degree of risk and further acknovwdedges that it can bear the economic risk of the purchase of the Shares,
including the total loss of its investment, Each Investor has no present need for liquidity in connection with its
purchase of the Shares,

{d) Mo Public Solicitation. Each Investor is not subscribing for the Shares as a result of or
subsequent Lo any advertisement, article, notice or other commumication published in any newspaper, magazine o
similar mmedia or broadeast over television or radio, or presented st any seminar or meeting, or any selicitation of a
subscription by a person not previcusly known to each Purchaser in connection with investments in securities




generally. Neither the Company nor each Investor has engaged in any ‘Directed Selling Efforts in the U.5." as
defined in Regulation 8 promulgated by the SEC under U.S. securities laws,

{e) Authority. Fach Investor has full right and power (o enter into and perform pursuant to
this Agresment and make an investment in the Company, and this Agreement constitutes each Investor’s valid and
legally binding obligation, enforceable in accordance with its terms. Each Investor is authorized and otherwise duly
qualified to purchase and hold the Shares and to enter into this Agreement.

n Regulation 8 Exemption. Each Investor understands that the Shares are being offered
and sold ta it in reliance on an exemption from the registration requirements of United States federal and state
securities laws under Regulation 8 promulgated under the Securities Act and that the Company is relying upon the
truth and accuracy of the representations, warrenties, agreements, acknowledgments and understandings of each
Investor set forth herein in order to determine the applicability of such exemptions and the suitability of each
Investar te acquire the Shares. In this regard, Each Investor represents, warrants and agrees thal:

{(n Each Investor is not a U5, Person (as defined below). A 1.8, Person means any one of
lhe following:

(a) any U.5. Citizen;
(b) any natural person resident in the United States of America:

() any partnership or corporation organized or ncorporated under the laws of the United
States of Ameriea;

{d) any estate of which any executor or administrator is a .S, person;
(e} any trust of which any trustee is a 115, person;
(f) any agency or branch of a foreign entity located in the United States of America;

{£} any non-discretionary account or similar account (other than an estate or trust) held by
@ dealer or other fiduciary for the henefit or aceount of a U.S. Person;

(b} any discretionary account or similar account (other than an estate or trust) held by &
dealer or other fiduciary organized, incorporated or (if an individual) resident in the United States of
America; and

(i} any partnership or corporation ift
(1} organized or incorporated under the laws of any foreign jurisdiction; and

(2) formed by a U5, Person principally for the purpose of investing in securities
not registered under the Securities Act, unless it is organized or incorporated, and owned, by
accredited investors (as defined in Rule 501(a) under the Securities Act) who are not natural
persons, estates or trusts.

{2) At the time of the origination of contact concerning this Agreement and the date of the
execution and delivery of this Agreement, each Investor was outside of the United States,

(3 Each Investor will nox, during the period commencing on the date of issuance of the
Shares and ending en the first anniversary of such date, or such sheorter period as may be permitted by
Regulation 8 or other applicable securities law (“Restricted Period™), offer, sell, pledge or otherwise
transfier the Shares in the United States, or toa U.S. Person for the account or benefit of a U8, Person. or
otherwise in & manner that is not in compliance with Regulation S,
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() Each Investor will, after expiration of the Restricted Period, offer, sell, pledge or
otherwise transfer the Shares oaly pursuant to registration under the Securities Act or an available
excmption therefrom and, in sccordence with all applicable state and foreign securities laws.

(3] Each Investor has net in the United States, engaged in, and prior to the expiration of the
Restricted Period will not engage in, any shart selling of ar any hedging transaction with respect to the
Shares, including without limitation, any put, call or other option transsction, option writing or equity
S'H"B'P_

)] Neither each Investor nor or any person acting on its behalf has engaged, nor will engage,
in any directed selling efforts to 1.5, Citizens with respect to the Shares and each Investor and any person
acting on its behalf have complied and will comply with the “offering restrictions™ requirements of’
Regulation § under the Securities Act.

(7) The transactions contemplated by this Agreement have not been pre-arranged with a
buyer located in the United States or with a U8, Person, and are not part of & plan o seherme to evade the
registration requirements of the Securities Act.

(&) Neither each Investor nor any person ecting on fis behalf has undertaken or carried out
any activity for the purpose of, or that could reasonably be expected to have the effect of, conditioning the
market in the United States, its territories or passessions, for any of the Shares. Each Investor agrees not to
cause any advertisement of the Shares to be published in any newspaper or pericdical or posted in any
public piace and not to issue any circular relating to the Shares, except such advertisements that include the
satemnents required by Regulation 8 under the Securitics Act, and only offshore and not in the ULS. or its
territories, and anly incompliance with any local applicable securities laws.

ARTICLE 4.
OTHER AGREEMENTS OF THE PARTIES

4.1.(a) Securities may only be disposed of in compliance with state and federal securities laws.
In connection with any transfer of the Securities other than pursuant to an effective registration statement, 1o the
Company, to an Affiliate of an Investor or in connection with a pledge as contemplated in Section 4.1(h), the
Company may require the transferor thereof to provide to the Company an opinion of counsel selected by the
transferor, the farmn and substance of which opinion shall be reasonably satisfaciory to the Company, to the effect
that such transfir does not reguire registration of such transferred Securities under the Securitics Act.

() Certificates evidencing the Securities will contain the following legend, until such time as
they are nol required under Section 4.1(c):

“THE SHARES ARE BEING OFFERED TO [NVESTORS WIIO ARE NOT .S, PERSONS (AS DEFINED IN
REGULATION & UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“THE SECURITIES ACT™)) AND
WITHOUT REGISTRATION WITH THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
UNDER THE SECURITIES ACT TN RELIANCE UPON REGULATION § PROMULGATED UNDER THE
SECURITIES ACT.”

“TRANSFER OF THESE SHARES 18 PROHIBITED, EXCEPT [N ACCORDANCE WITH THE PROVISIONS
OF REGULATION 5, PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT, OR PURSUANT TO
AVAILABLE EXEMPTION FROM REGISTRATION. HEDGING TRANSACTIONS MAY NOT BE
CONDUCTED UNLESS [N COMPLIANCE WITH THE SECURITIES ACT.”

The Company acknowledges and agrees that an Investor may from time (o time pledge, and'or
grant a security interest in some or all of the Securities pursuant to a bona fide margin agreement in connection with
a bona fide margin account and, if required under the terms of such agreement or acoount, such Investor may
trunsfer pledged or secured Securities to the pledgees or secured parties. Such a pledge or transfer would not be




subject to approval or consent of the Company and no legal opinion of legal counsel 1o the pledgee, secured party or
pledgor shall be required in connection with the pledge, but such legal opinion may be required in connection with a
subsequent transfer following default by the Investor transfires of the pledge. No notice shall be required of such
pledge. At the appropriate Investor's expense, the Company will execute snd deliver such reasonable documentaticn
a2 a pledpee or secured party of Securities may reasonably request in connection with a pledge or transfer of the
Securities. Except as otherwise provided in Section 4.1(c), any Sharcs subject to a pledge or security interest as
contemplated by this Section 4.1(b) shall continue to bear the legend set forth in this Section 4.1(b) and be subject to
the restrictions on transfir set forth in Section 4.1(a).

ic) Certificates evidencing Shares shall not contain any legend (including the legend ses
forth in Section 4.1(b)): (i) following 2 sale or transfer of such Shares pursuant to an effiective registration statement,
or (ii) fllowing a sale or transfer of such Shares pursuant to Rule 144 (assuming the transferee is not an Affiliate of
the Company), or (iii) while such Shares are eligible for sale under Rule 144(K). If an Investor shall make a sale or
transfer of Shares either (x) pursuant to Rule 144 or (y) pursuani o a registration statement and in each case shall
have delivered to the Company or the Company®s transfer agent the certificate representing Shares containing a
restrictive legend which are the subject of such sale of transfer and a representation letter in customary form (the
date of such sale or transfer and Share delivery being the “Share Delivery Date"),

4.2 Fumishing of Information. As long as eny Investor owns the Securities, the Company covenants
to timely file {or obeain extensions in respect thereof and file within the applicable grace period) a1l reposts required
to be filed by the Company after the date hereof pursuant to the Exchange Act, As long as any Investor owns
Sccurities, if the Company is not required to file reports pursuant to such laws, it will prepare and furnish to the
Investors and make publicly available in accordance with Rule 144(c) such information as is required for the
Investors to sell the Shares under Rule 144, The Company further covenants that it will 1ake such further action as
any holder of Securities may reasonably request, all to the extent required from time fo time to enable such Person 1o
sell the Shares without registration under the Securities Act within the limitation of the exemptions provided by Rule
144,

4.3, Integration. The Company shall nat, and shall use its best cfforts to ensure that no Affiliate of
the Company shall, 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 thal would require the registration under the Securities Act of the sale of the Securities to the Investors, or
that would be integrated with the offer or sale of the Securities for purposes of the rules and regulations of any
Trading Market in 2 manner thal weuld require stockholder approval of the sale of the securities to the Investors.

4.4, Securities Laws Disclosure: Publicity. By 9:00 a.m. (New York time) four (4) Trading Days
following the execution of this Agreement, and by 9:00 a.m. (New York time) four (4) Trading Days following the
Closing Date, the Company shall issuc pross releases disclosing the transactions contemplated hereby and the
Clesing. Within four (4) Trading Days following the execution of this Agreement the Company will file a Current
Report on Form 8-K disclosing the material terms of the Transaction Documents (and attach as exhibits thareto the
Transaction Documnents), and within four (4) Trading Days following the Closing Date the Company will file an
additional Current Report on Form 8-K to disclose the Closing (unless this Agreement is execoted on the same date
as the Closing Date, in which case only one Form 8-K disclosing ihe execution of this Agreement and the Closing
need be filed). In addition, the Company will make such other filings and nofices in the manner and time required by
the Commission and the Trading Market on which the Common Stock is guoted or listed. Notwithsianding the
foregoing, the Company shall not publicly disclose the name of any Investor, or include the name of any Investor in
any filing with the Commission or any regulatory agency or Trading Market, without the prior written consent of
such Investor, except to the extent such disclosure is required by law or Trading Market regulations,

4.5. Indemnification of Investors. The Company will indemnify and hold the Investors md their
directors, officers, shareholders, partners, empleyees and agents (each, an “Investor Party”) harmless from any and
all losses, liabilities, obligations, claims, contingencies, damages, costs and expenses, including all judgments,
amounts paid in seltlements, court costs and reasonable attorncys® fees and costs of investigation (collectively,
“Laosses™) thet any such Tnvestor Party may suffer or incur as a result of or relating to any misrepresentation, breach




or inaccuracy of any representation, warranty, covenant of agreement made by the Company in any Transaction
Decument. In addition to the indemnity contained herein, the Company will reimburse each Investor Party for its
reasonable begal and other expenses (including the cost of any investigation, preparation and travel in connection
therewith) meurred in connection therewith, as such expenses are ingurred.

4,7, Mon-Public Information. The Company covenants and agrees that neither it nor any other
Person acting on its behalf will provide any Investor or its agents or counse with any information that the Company
believes constitutes materfal non-public information, unless prior thereto such Investor shall have executed a written
agreement regarding the confidentiality and use of such information. The Company understands and confirms that
each Investar shall be relying on the foregoling representations in effecting transactions in securities of the Company.

4.8 Listing of Securities. The Company agrees, (i} if the Company applies to have the Common
Stock listed or quated on any Trading Market, other than the Trading Market on which the Commeon Stock is
currently listed or quated, it will include in such application the Shares, and will take such other action as is
necessary or desirable 1o cause the Shares to be listed or quoted on such other Trading Market as promptly as
possibile, and (i) it will take all action reasonably necsssary to continue the listing or quoting of its Comman Stock
on & Trading Market and will comply in all material respects with the Company’s reporting, filing and other
obligations under the bylaws or rules of the Trading Market,

ARTICLE 5,
CONDITIONS PRECEDENT TO CLOSING
5.1 Conditions Precedent to the Obligations of the Investors to Purchase Securities. The obligation

of cach Investor to acquire Securitics at the Closing is subject 1o the satisfaction or waiver by such Investor, at or
before the Closing, of each of the following conditions:

(a) Reprezentalions and Warranties. The representations and warranties of the Company
contained herein shall be fruc and correct in all material respects as of the date when made and as of the Closing as
though made on and as of such date;

(b) Performance. The Company shall have performed, satisfied and complied in all material
respects with all covenants, agreements and conditions required by the Transaction Documents to be performed,
satisfied or complied with by it at or prior 1o the Closing;

{c) Mo Infungtion. Mo statute, rule, regulation, executive order, decree, Tuling or infunction
shall have been enacted, entered, promulgated of endorsed by any court or governmenial authority of competent
Jurisdiction that prohibits the consummation of any of the ransactions contemplated by the Transaction Documents;

] Adverse Changes. Since the date of execution of this Agreement, no event or serics of
events shall have occurred that reasonably could have or result in a Material Adverse Effoct;

(c) No Suspensions of Trading in Common Stock: Listing. Trading in the Common Stock
shall not have heen suspended by the Commission or any Trading Market {except for any suspensions of trading of
not more than one Trading Day solely to permil dissemination of material information regarding the Company) at
any time since the date of execution of this Agreement, and the Comman Stock shall have been at all times sinee
such date listed or quoted for trading on a Trading Market;

4] Company Deliverables, The Company shall have delivered the Company Deliverables in
accordance with Section 2.2{a); and

(z) Termination. This Agreement shall not have been terminated as to such nvestor in
accordance with Section 6.5,
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L5 Conditions Precedent to the Obligations of the Company to sell Securities. The obligation of the
Company 1o sell Securities at the Closing is subject to the satisfaction or waiver by the Company, at or before the
Closing, of each of the following conditions:

{a) Representations and Warranties, The representations and warranties of each Investor
contained herein shall be true and correct in all matorial respects as of the date when made and 23 of the Closing
Date as though made on and as of such date;

(b) Performance. Each Investor shall have performed, satisfied and complied in all material
respects with all covenants, zgreements and conditions required by the Transaction Documents to be performed,
satisfied or complied with by such Investor at or prior to the Closing;

(<) Mo Injunction. No statute, rule, regulation, executive order, decree, ruling or injunction
shall have heen enacted, entered, promulgaied or endorsed by any court or governmental suthority of competent
jurisdiction that prohibits the consummation of any of the transactions contemplated by the Transaction Documents:

(d) Investors Deliverables. Each Investor shall have delivered its Investors Deliverables in
secordance with Section 2.2(b); and

() Terminafion. This Agreemeni shall not have been terminated as 1o such Investor in
accordance with Section 6.5,
ARTICLE 6.
MISCELLANEOUS
6.1, Fees and Expenses. Each party shall pay the fees and expenses of its advisers, counsel,

accountants and other experts, if any, and all ather expenses incurred by such party incident to the negotiation,
preparation, execution, delivery and performance of the Transaction Decuments. The Company shall pay all stamp
and other taxes and duties levied in connection with the issuance of the Secorities.

6.2 Entire Agreement. The Transaction Documents, together with the exhibits and schedules
therete, contain the entire understanding of the partics with respect o the subject master hereof and supersede all
prior agreements, understandings, discussions and representations, oral or written, with respect to such matfers,
which the parties acknowledge have been merged into such documentis, exhibits and schedules.

6.3. Motices. Any and all netices of other communications or deliveries required or permitied to be
provided hereunder shall be in writing and shall be deemed given and effective on the earliest of {a) the date of
transmission, if such notice or communication is delivered via facsimile (provided the sender receives a machine-
generated confirmation of siceessiul transmission) st the facsimile number specified in this Section prier to 6:30
pm. (New York City time) on a Trading Day, (b) the next Trading Day after the date of transmission, if such notice
or communication is delivered via facsimile at the facsimile number specified in this Section on a day that is nat a
Trading Day or later than 6:30 p.m. (New York City time) on any Trading Day, (¢} the Trading Day following the
date of mailing, If sent by U.S. nationally recognized overnight courier service, or (d) upon actual receipt by the
party to whom such notice is required to be given. The address for such notices and communications shall be as
follows:

Ifto the Company:  To the address set forth on the Company's SEC Reporis,

If to an Investor: To the address sel forth under such Investor’s name on the signature
pages hereof;
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or such other address as may be designated in writing hereafler, in the same manner, by such Person,

6.4 Amendments Waivers: No Additional Consideration. No provision of this Agreement may be
waived or amended except in a written instrument signed by the Company and the Investors holding a majority of
the Shares. No waiver of any default with respect to any provision, condition or requirement of this Agreement shall
be deemed to be a confinuing waiver in the fitture or & waiver of any subseguent default or a waiver of any other
provision, condition or requirement hereof, nor shall any delay or omission of either party 1o exercise any right
hereunder in any manner impair the exercise of any such right. No consideration shall be offered or paid to any
Investor toamend or consent toa waiver o modification of any provision of any Transaction Document unless the
same ¢onsideration is also offered to all Investors who then hold Shares.

6.5, Termmination. This Agreement may be terminated prior to Clesing by written agreement of the
Investors and the Company. Tn the event of a termination pursuant to this Section, the Company shall promptiy
notify all non-terminating Investors. Upon a termination in accordance with this Section 6.5, the Company and the
terminating Inwestor(s) shall not have any further obligation or liability (including as arising from such termination}
to the ather and no Investor will have any liability to any other Investor under the Transsction Documents as 2 result
therefrom,

6.6, Construction. The headings herein are for convenience only, do not constitute a part of this
Agreement and shall nol be deemed to limit or affect any of the provisions hereof. The language used in this
Agreement will be deemed to be the language chosen by the parties to express their mutual intent, and no rules of
strict construction will be applied against any party. This Agreement shall be construed as if drafted jointly by the
parties, and no presumption or burden of proof shall arise favering or disfavoring any party by virtue of the
authorship of any provisions of this Agreement or any of the Trangaction Decuments,

6.7. Sucgessors and Assigns. This Agreement shall be binding upon and inure 1o the benefit of the
parties and their successors and permitted assigns, The Company ray not assign this Agreement or any rights or
obligations hereunder without the prior written consent of the Investors. Any Investor may assign any or all of its
rights under this Agreement to any Person to whom such Investor assigns or transfers any Securities, provided such
transferee agrees in writing to be bound, with respect to the transferred Securities, by the provisions hereof that
apply to the “Investors.”

6.8, Mo Third-Party Beneficiaries. This Agreement is intended for the henefit of the parties hereto
and their respective successors and permitied assigns and is not for the benefit of, nor may any provision hereof be
enfurced by, any other Person, except as otherwisc set forth in Section 4.7 (as to each Investor Party).

6.9, Govemine Law. All questions concerning the construction, validity, enforcement and
interpredation of this Agreement shall be governed by and construed and enforeed in accordance with the intornal
laws of the State of New York, withowt regard to the principles of conflicts of law thereof, Each party agrees that all
Proceedings concerming the interprefations, enforcement and defimse of the transactions contemplated by this
Agreement and any other Transaction Doecuments (whether brought against a party hereto or its respeetive Affiliates,
employees or agents) shall be commenced exclusively in the New York Courts. Each party hereto heredy
irrevocably subimits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including
with respect to the enforcement of the any of the Transaction Documents), and hereby irrevocably waives, and
aprees fiol o assert in any Proceeding, any claim that it is not personally subject Lo the jurisdiction of any such New
York Court, or that such Procceding has been commenced in an improper or inconvenient forum. Each party hereto
hereby irrevocably waives personal service of process and consents to process being served in any such Procesding
by mailing & 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 Aureernent and agrees that such service shall constitute good
and sufficient service of process and notice thereof, Nothing contained herein shall be deemed to limit in any way
any right to serve process in any manner permitted by law. Each pany hereto hereby imevocably waives, to the




fsllest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or
relating to this Agreement or the iransactions contemplated hereby. If either party shall commence a Proceeding to
enfirce any provisions of a Transaction Decument, then the prevailing party in such Proceeding shall be reimbursed
by the other party for its reasonable attorneys® foes and other costs and cxpenses incurred with the investigation,
preparation and prosecution of such Proceeding.

6.10. Survival, The representations, warranties, agreements and covenants contained herein shall
survive the Closing and the delivery of the Securities.

6,11, Execution. This Agreement may be executed in two ar more counterparts, all of which when
tken tagether shall be considered one and the same agrecment and shall become effective when counterparts have
been signed by each parly and delivered to the other party, it heing understood that both parties need not sign the
same counterpart. In the event that eny signature is delivered by facsimile or electronic mail transmission, such
signature shall create a valid and hinding obligation of the party executing {or on whose behalf such signature is
executed) with the same foree and effect as if such facsimile or electranic mail signature page were an original
thereof.

6.12, Severability. If any provision of this Agreement is held to be invalid or unenforceable in any
respect, the validity and enforceability of the remaining terms and provisions of this Agreement shall net in any way
be affected or impaired thereby and the parties will attempt to agrec upon a valid and enforceable provision that isa
reasonable substitwie therefor, and upon so agresing, shall incorporate such substitute provision in this Agreement,

613, Rescission and Withdrawal Right, Notwithstanding anything to the conirary contained in (and
without limiting any similar provisions of) the Transaction Documents, whenever any Investor exercizes a right,
#ection, demand or eption under a Transaction Document and the Company does not timely perform its related
obligations within the pericds therein provided, then such Investor may rescind or withdraw, in its sole discretion
from time to fime upon written notice to the Company, any relevant notice, demand or election in whole or in part
without prejudice to its future actions and rights.

6.14. Repiacement of Securities. [f any cermificate or instrument evidencing any Securities is
mutilated, lost, stolen or destroyed, the Company shall issue or cawse to be issued in exchange and substitution for
and upon cancellation thereof, or in lieu of and substitution therefor, a new cestificate or imstrument, but only upon
receipt of evidence reasonably satisfactary to the Company of such loss, theft or destruction and customary and
reasonabie indemnity, if requested. The applicants for a new certificate or instrument under such circumstances shall
also pay any reasonable third-party costs associated with the issnance of such replacement Securities, If a
replacernent certificate or imstrumvent evidenecing any Securities is requested due toa mutilation thereof, the
Company may require delivery of such mutilated certificate or instrument as a condition precedent to any issuance
of a replacement.

6.15. Remedies. In addition to being entitled to exercise all rights provided herein or granted by law,
including recovery of damages, each of the Investors and the Company will be entitled to specific performance
under the Transaction Documents. The parties agree that monetary damages may not be adeguate compensation for
any loss incurred by reason of any breach of obligations described in the foregoing sentence and hereby agrees to
waive in any action for specific performance of any such obligation the defense that a remedy at law would be
adequate.

616, Independent Nature of Investors' Obligations and Rights. The obligations of each Investor
under any Transaction Document are several and not joint with the obligations of any other Investor, and no Investor
shall be responsible in any way for the performance of the obligations of any other Investor under any Transaction
Document. The decision of each Investor to purchase Securitics pursuant to the Transaction Docurnents has been
miade by such Investor independently of any other Investor. Nothing contained herein or in any Transaction
Document, and no action taken by any Investor pursuant thereto, shall be deemed fo constitute the Investors as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Investors are
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in any way acting in concert of a8 a group with respect to such obligations of the transactions contemplated by the
Transactiwon Documents. Each Investor ackmow edpes that no other Investor has acted as agent for such Investor in
connection with making its mvestment hereunder and that no Investor will be acting as agent of such Investor in
connection with monitoring its investment in the Securities or enforcing its rights mnder the Transaction Documents.
Each Investar shall be entitled to independently protect and enforce its nights, including without limitation the rights
arising out of this Agrecment of out of the other Transaction Documents, and it shall not be necessary for any other
Investor to be joined as an additional party in any proceeding for such purpose. The Company acknowiedges that
each of the Investors has been provided with the same Transaction Documents for the purpose of closing a
transaction with multiple Investors and not because it was reguired or requested to do so by any Investor,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANE
SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREQF, the parties hereto have caused this Securities Purchase Agreement to be duly
cxecuted by their respective authorized signatories as of the date first indicated above.

CHINANET ONLINE HOLDINGS, INC.

Name; Handong Cheng
Tithe: CED
[REMAIMDER OF PAGE INTENTIOMALLY LEFT BLANK
SIGNATURE PAGES FOR INVESTORS FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Securitics Purchase Agreement to be duly
executed by their respective authorized signatories as of the date first indicated above.

NAME OF WWVESTOR
W Tl

By Million \ Investment Haolding Ine.
Mame: Lam Lai
Title: Director

Investment Amount: § 1,200,451.73
ADDRESS FOR NOTICE
cfo: Million Rise Investment Holding Inc.

Strect: Room 1001, 1VF., Railway Plaza, No. 39
Chatham Road Sowth

City'State/Zip: Tsim Sha Tsui, Kowdoon, Hong
Kong

Attention: Lam Lai

Tel: +852 27239099

Fax: -

DELIVERY INSTRUCTIONS
(if different from above)

o

Street:

City'State’Zip:

Attention:

Tel:

Signature Page to Securities Purchase Agreement




1y

Buyer

SCHEDULE OF BUYERS

Address and
Email Address




SECURITIES PURCHASE AGREEMENT

This Securities Purchase Apreement (this *Agreement™) is dated as of August (7, 2019, among ChinaNet
Online Holdings, Inc._, a Nevada corporation (the “Company™), and the investors listed on the Schedule of Buyers
attached hereto as Annex A and identified on the signature pages hereto (each, an “Investor™ and collectively, the
“Investors™).

WHEREAS, subject to the terms and conditions set forth in this Agresment and pursuant to Section 4(2) of
the Securities Act (as defined below) and Regulation 5 promulgated thereunder, the Company desires to issoe and
sell to each Investor, and each Investor, severally and not jointly, desires to purchase from the Company certain
sccurities of the Company, as more fully deseribed in this Agreement.

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 Investors agree as follows:

ARTICLE 1.
DEFINITIONS

1.k Definitions. In addition to the terms defined elsevwhere in this Agreement, for all purposes of
this Agreement, the following terms shall have the meanings ndicated in this Section 1.1:

“Action™ mesmns any action, suit, inquiry, notice of violation, proceeding (including any partial
proceeding such as a deposition) or mvestigation pending or threatened in writing against or affecting the Company,
any Subsidiary or any of their respective properties before or by any court, arbitrator, governmental or
administrative agency, regulatory authority (federal, state, county, local or foreign), stock market, stock exchange or
trading facility.

“Affiliate™ meens any Person that, directly or indirectly through one or more itermediaries,
controls o is controlled by or is under common control with a Person, as such terms are used in and construed under
Rule 144,

“Business Day” means any dav except Saturday, Sunday and any day which is a federal legal
hioliday in the United States or a day on which banking institutions in the State of New York are authorized or
required by law or other povernmental action to close,

“Closing™ means the closing of the purchase and sale of the Securities pursuant o Article I1.

“Closing Date” means the Business Day on which all of the conditions set forth in Sections 5.1
and 5.2 hereof are satisfied, or such othor date as the peartics may agree.

*Commission™ means the Securities and Exchange Commission.

“Common Stock™ means the commaon stock of the Company, and any securities into which such
comimon stock mayv hereafter be reclassified.

“Common Stock Equivalents™ means any securities of the Company or any Subsidiary which
entitle the holder thereol to acquire Common Stock at any time, including without limitation, any debt, preferred
stock, rights, options, warranis or other instrument that is at any time convertible into or exchangeable for, or
otherwise entitles the holder thereaf to receive, Common Stock or other securities that entile the holder o receive,
directly or indirectly, Common Stock.

“Company Counsel”™ means Loeb & Loebh LLP.




“Company Deliverables™ has the mesning get forth in Section 2.2(a).
“Disclosure Materials™ has the meaning set forth in Section 3.1(h).
“Evaluation Date™ has the meaning set forth in Section 3.1(5).

“Exchange Act™ means the Securities Exchange Act of 1934, as amended.
“CGAAP” means ULS. gencrally accepted accounting principles.
“Intellectual Property Rights™ has the meaning set forth in Section 3.1(p).

“Investment Amount™ means, with respect to each Investor, the Investment Amount indicated on
such Investor's signature page o this Agreement.

“Investor Deliverahles™ has the meaning set forth in Section 2.2(b).
“Imvestor Party™ has the meaning set forth in Section 4.7,

“Lien* means any lien, charge, encumbrance, security interest, right of first refusal or other
restrictions of any kind.

“Losses” has the meaning set forth in Section 4.7.

“Material Adverse Effect” meuns any of (i) a material and adverse effect on the legality, validity
ar enforceability of any Transaction Document, (11) a material and adverse effect on the results of operations, assets,
prospects, business or condition (financial or otherwise) of the Company and the Subgidiaries, taken 33 2 whole, or
(iii} an adverse impairment to the Compary’s ability to perform on a timely basis its obligations under any
Transaction Document.

“New York Courts™ means the state and federal eourts sitting i the City of New York, Borough
of Manhattan,

“Person™ means an individual or corporation, partnership, trust, incorporated of unincorporated
association, joint venture, limited liability company, joint stock company, government (or an ageney or subdivision
thereof) or other entity of any kind.

“Proceeding™ means an action, claim, suit, investigation or proceeding (including, witheut
limilation, an investigation or partial procesding, such as a deposition), whether commenced or threatened.

“Purchase Price™ equals § 14927

“Rule 144" means Rule 144 promulgated by the Commission pursuant to the Securities Act, &3
such Rule may be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission
hawving substantially the same effect as such Rule.

“SEC Reports™ has the meaning set forth in Section 3.1{(h).

“Becurities” means the Shares.

“Securitles Act™ means the Securities Act of 1933, as amended.




“Share Dellvery Date” has the meaning set forth in Section 4. 1{c).

“Shares” means the shares of Common Stock issued or issuable to the Investors pursuant to this
Agreement.

“Short Sales™ include, without limitation, all “short sales™ as defined m Rule 200 promul gated
under Regulation SHO under the Exchange Act and all types of direct and indirect stock pledges, forward sale
contracts, options, puts, calls, swaps and similar arrangements (including on a total return basis), and sales and other
transactions through non-US broker dealers or foreign regulated brokers.

“Subsidiary™ means any “significant subsidiary™ as defined in Rule 1-02(w) of the Regulation 5-
X promulgated by the Commission under the Exchange Act.

“Trading Day"” means (i) a day on which the Common Stock is traded on a Trading Market {other
than the OTC Bulletin Board), or (i) if the Common Stock is not listed on a Trading Market {other than the OTC
Bulletin Board), & day on which the Common Stock is raded in the over-the-counter market, as reported by the OTC
Bulletin Board, or (iii) if the Common Stock is not quoted on any Trading Market, a day on which the Commeon
Stock is quoted i the over-the-counter market as reported by the Pink Sheets LLC (or any similar organization or
agency succeeding to its fanctions of reporting prices); provided, that in the event that the Common Stock is not
listed or quoted as set forth in (i), (1) and (01} hereof, then Trading Day shall mean a Business Day.

“Trading Market” means whichever of the New York Stock Exchange, the American Stock
Exchange, the MASDAQ Global Select Market, the NASDAQ Global Market, the NASDAQ Capital Market or
OTC Bulletin Board on which the Common Stock is listed or quoted for rading on the date in question.

“Transaction Documents™ means this Agreement and any other documents or agreements
executed in connection with the transactions contemplated hereunder.

ARTICLE 2.
PURCHASE AND SALE
21, Closing, Subject (o the terms and conditions set forth in this Agreement, at the Cloging, the

Company shall issue and sell to each Invesior, and each Investor shall, severally and not jointly, purchase from the
Company, the Shares, representing such Investor’s Investment Amount. The Closing shall take place at the offices
of Loeb & Loeb LLP, 3 Connaught Road, 21st Floor, CCB Tower, Central, Hong Kong, on the Closing Date or at
such other location or time as the parties may agree.

22 Closing Deliverics, (a) At the Closing, the Company shall deliver or cause to be delivered o
each Investor the following (the *Company Deliverables™):

(i} a certificate evidencing a number of Shares equal o such Investor's [nvestment
Amount divided by the Purchase Price, registered in the name of such Investor,

[1:3] Al the Cloging, each Investor shall deliver or cause to be delivered (the “Investor
Deliverables™):

() to the Company, such [nvestor's Invesiment Amount, in United States dollars
and in immediately available funds, by wire transfer to an account designated in writing by the Company.

ARTICLE 3.




REPRESENTATIONS AND WARRANTIES

il Representations and Warranties of the Company. The Company hereby makes the following
representations end warranties to each Investor:

(a) Subsidiaries. The Company has no direct or indirect Subsidiaries other than as specified
in the SEC Reports. Except as disclosed in the SEC Reports, the Company owns, directly or mdirectly, all of the
capital stock of each Subsidiary free and clear of any and all Liens, and all the issued and outstanding shares of
capital stock of each Subsidiary are validly 1ssued and are fully paid, non-assessable and free of preemptive and
similar rights.

(k) Crpanization and Cualification. The Company and each Subsidiary are duly
meorporated or otherwise organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation or organization {as applicable), with the requisite power and authority to own and use its properties
and assets and to carry on its business as currently conducted. Neither the Company nor any Subsidiary is in
violation of any of the provisions of its respective certificate or articles of moorporation, bylaws or ather
organizational or charter documnents. The Company and each Subsidiary are duly qualified to conduct its respective
businesses and are in good standing as a foreign corporation ar other entity in each junsdiction in which the nature
of the business conducted or property owned by it makes such qualification necessary, except where the fatlure to be
s0 qualificd or in good standing, as the case may be, could not, individually or in the agaregate, have or reasonably
b expected to result in a Material Adverse Effect.

(€] Autherization; Enforcement. The Company has the requisite corporate power and
authority to enter into and to consummate the transactions contemplated by each of the Transaction Docoments and
otherwise to carry out its obligations therevnder, The execution and delivery of each of the Transaction Decuments
by the Company and the consummation by it of the tranzactions conternplated thereby have been duly authorized by
all necessary action on the part of the Company and no further action 1s required by the Company in connection
therewith. Each Transaction Document has been (or upoa delivery will have been) duly executed by the Company
and, when delivered in accordance with the terms hereof, will constitute the 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 bankruptey, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally the enforcement of, creditors’ rights and remedics or by other equitable principles of general
application.

(d) Mo Conflicts. The execution, delivery and performance of the Transaction Documents
by the Compeny and the consummation by the Company of the ransactions contemiplated thereby do nat and will
not (i} conflict with or violate any provision of the Company’s or any Subsidiarys certificate or articles of
incorparation, bylaws or other organizational or charter documents, or (i) conflict with, or constitute a default {or an
event that with notice or lapse of time or both would become a default) under, or give to others any righes of
termination, amendment, acceleration or cancellation (with or without notice, lapse of time or both) of, any
agreement, credit facility, debt or other instrument (evidencing a Company or Subsidiary debt or otherwise) or other
understanding to which the Company or any Subsidiary is a party or by which any property or asset of the Company
or any Subsidiary is bound ot affected. or (11i) result in a violation of any law, rule, regulation, order, judgment,
injunction, decree er other restriction of any court or governmental authority to which the Company or a Subsidiary
is subject (including federal and state securifies laws and regulations), or by which any property or asset of the
Cormpany of a Subsidiary is bound or affected; except in the case of each of clauses (ii) and (iii), such as could not,
individually or in the aggregale, have or reasonably be expected 1o result in a Material Adverse Effect,

(e} Filings, Consenis and Approvals. Neither the Campany nor any Subsidiary is required
to obtain any consent, waiver, authorization or ceder of] give any notice to, or make any Bling or registration with,
any court or other federal, state, local ar other governmental authority or other Person in connection with the
execution, delivery and performance by the Company of the Transaction Documents, other than those that have been
made or obtained prior to the date of this Agreement.




(f) Issuance of the Securitics. The Shares have been duly authorized and, when issued and
paid for in accordance with the Transaction Documents, will be duly and validly issued, fully paid and
nonassessable, free and clear of all Liens. The Company hes reserved from its duly authonzed capital stock the

shares of Common Stock issuable pursuant to this Agreement.

) Capitalization. The number of shares and type of all authorized, issued and outstanding
capital stock of the Company, and all shares of Common Stock reserved for issusnce wnder the Compuny's various
option and incentive plans, is specified in the SEC Reports. Except as specified in the SEC Reports, no securities of
the Company are entitled to preemptive or similar rights, and ne Pergon has any right of Grst refusal, preemptive
right, right of participation, or any simmlar right to participate in the transactions contemplated by the Transsction
Documents, Except as specified in the SEC Reports, there are no outstanding options, warrants, scrip rights to
subscribe to, calls or commitments of any character whatsoever relating to, or secuntics, rights or chligations
convertible into or exchangeable for, or giving any Person any right to subseribe for or acquire, any shares of
Common Stock, or contracts, commitments, understandings or arrangements by which the Company or any
Subsidiary is or may become bound to issue additional shares of Common Stock, or securities or rights convertible
or exchangeable into shares of Common Stock,

(b} SEC Reports; Finangial Statements. The Company has filed afl reports required to be
filed by it under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for
the twelve months preceding the date hereof (or such shorter period as the Company was required by law to file such
repaorts) (the foregoing materials being collectively referred to herein as the “SEC Reports™ and, together with the
Schedules to this Agreement (if any), the “Disclosure Materials™), on g timely basis or has timely filed a valid
extension of such time of filing and has filed any such SEC Reports pricr to the expiration of any such extension. As
of their respective dates, the SEC Reporis complied in all material respects with the requirements of the Securities
Act and the Exchange Act and the rules and regulations of the Commission peotmulgated thereunder, and none of the
SEC Reports, when filed, contamed any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necesgary in order o make the statements therein, in light of the circumstances under
which they were made, not misleading. The financial statements of the Company and any Subsidiary included in the
SEC Reports comply in all material respects with applicable acoounting requirements and the rules and regulations
of the Commission with respect thereto as in effect at the time of filing. Such financial statements have been
prepared in accordance with GAAF applied on a consistent bagis during the periods involved, except as may be
otherwise specified in such financial statements or the notes thereto, and furly present in all material respects the
financial position of the Company and its conselidated Subsidiaries as of and for 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,
immaterial, year-end audit adjostments.

(i) Press Releases, The press releases disseminated by the Company taken as a whole do not
contain any untrue statement of a materizl fact or omit 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 and
when made, not misleading,

{0 Matenial Changes. Since the date of the latest sudited financial statements included
within the SEC Repaorts, except as specifically disclosed in the SEC Reparts, (i) there has been no event, occurrence
or development that has had or that could reasonably be expected to result in & Material Adverse Effoct, (i1) neither
the Company nor any Subsidiary has incurred any liabilities (contingent or otherwise) ather than (A) trade payables,
accrued expenses and other liabilities incurred in the crdinary course of business consistent with past practice and
(B} hahilities not required to be reflected in the Company's fingncial statements pursuant to GAAP or required to be
disclesed in filings made with the Commission, (iif} neither the Company naor any Subsidiary has altered its method
of accounting or the identity of its auditors, (1v) nether the Company nor any Subsidiary has declared or made any
dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made any
agreements to purchase or redecm any shares of its capital stock, and (v} neither the Company nor any Subsidiary
has issued any equity securities to any officer, director or Affiliate, except pursuant o existing stock option plans.
The Company does not have pending before the Comumission any request for confidential treatment of information.




(k) Litigation. There is no Action which (i} adversely affects or challenges the legality,
validity ar enforceability of any of the Transaction Documents or the Securities or (if) except as specifically
disclosed in the SEC Reparrs, could, if there were an unfiavorable decision, individually or in the aggregate, have or
reasonably be expected to result in a Material Adverse Effect. Neither the Company nor any Subsidiary, nor any
director or officer thereof (in his or her capacity as such), is or has been the subject of any Action involving a claim
of viclation of or liahility under federal or state securities luws or a claim of breach of fiduciary duty, except as
specifically disclosed in the SEC Reports. There has not been, and to the knowledge of the Company, there is not
pending any investigation by the Commission invelving the Company, any Subsidiary or any current or former
director or officer of the Company {in his or her capacity as such). The Commission has not issued any stop order ar
other order suspending the effectiveness of any registration statement filed by the Company or any Subsidiary under
the Exchange Act or the Securities Act.

(I Labor Relations. No material labor dispute exists or, to the knowledge of the Company,
is imminent with respect to any of the employees of the Company or any Subsidiary.

(m) Compliance, Neither the Company nor any Subsidiary (i) s m default under or in
violation of (and no event has ocewrred that has not been waived that, with notice or lapse of time or both, would
result in & default by the Company or any Subsidiary under), nor has the Company or any Subsidiary received notice
of a claim that it is in default under or that it is in vielation of, any indenture, loan or credit agreement or any other
agreement or instrument to which it is a party or by which it or any of its properties is bound (whether or not such
default or vielation has been waived), (ii) is in violation of any order of any court, arbitrator or governmental body,
or (iii} is or has been in violation of any statute, rule or regulation of any governmental authority, inchiding without
lirnitation all foreign, federal, state and local laws relating to taxes, envirommenta) protection, occupational health
and safety, product quality and safety and employment end labor matters, except in each case as could not,
individually or in the aggregate, have or reasonably be expected to result in & Material Adverse Effect. The
Company is in compliance with all effective requirements of the Sarbancs-Oxley Act of 2002, as amended, and the
rules and regulations therennder, that are applicable to it, except where such noncompliance could not have or
reasombly be expected to result in a Material Adverse Effect.

n}) Rezulatory Permits. The Company and the Subsidiaries possess all certificates,
authorizations and permits issued by the appropriate federal, state, local ar foreign regulatory authorities necessary
Lo conduct their respective businesses as described in the SEC Reports, except where the failure o possess such
permils eould not, individually or in the aggregate, have or reasonably be expected to resull in & Material Adverse
Effect, and neither the Company nor any Subsidiary has received any notice of proceedings relating to the
revacation or modification of any such permits.

(o) Title o Assels. The Company and the Subsidiaries have good and marketable litle in fee
simple to all real property owned by them that is material to their respective businesses and good and marketahle
title in all personal property owned by them that is material to their respective businesses, in each case free and clear
of all Liens, except for Liens as do not materially affect the value of such property and do not materially interfere
with the use made and proposed to be made of such property by the Company and the Subsidiaries. Any real
property and facilities held under lease by the Compeny eand the Subsidiaries are held by them under valid,
subsisting and enforceable leases of which the Company and the Subsidiaries are in compliance, except 25 could not,
individually or in the aggregate, have or reasonably be expected to result in a Marerial Adverse Effect.

p) Petents and Trademarks. The Company and the Subsidiaries have, or have rights to use,
all patents, patent applications, trademarks, trademark applications, service marks, trade names, copyrights, licenses
and other similar rights that are necessary or material for use in connection with their respective businesses as
deseribed in the SEC Reports and which the failure to so have could, individually or in the aggregate, have or
reasonably be expected to result in a Material Adverse Effect (collectively, the “Intellectual Property Rights”).
Neither the Company nor any Subsidiary has received a writien notice that the Intellectual Property Rights used by
the Company or any Subsidiary violates or infringes upon the rights of any Person. Except as set forth in the SEC




Repaorts, to the knowledge of the Company, all such Intellectual Property Rights are enforceable and there is no
existing mfringernent by enother Person of eny of the Intellectual Property Rights.

fq) Insyrance. The Company and the Subsidiaries are insured by insurers of recognized
financial responsibility against such losses and risks and in such amounts as are prudent and customary in the
businesses in which the Company and the Subsidiaries are engaged. The Company has no reason to believe that it
will not be able to renew its and the Subsidiaries’ existing insurance coverage as and when such coverage expires or
to ohtain similar coverage from similar insurers a3 may be necessary to continue its business on ferms consistent
with market for the Company’s and such Subsidiaries’ respective lines of business.

) Transactions With Affiliates and Emplovees, Except as set forth in or otherwise not
required to be disclosed in the SEC Reports, none of the officers or directors of the Company and, to the knowledge
of the Company, none of the employees of the Company or any Subsidiary is presently a party to any transaction
with the Company or any Subsidiary (other than for services as employees, officers and directors}, including any
contract, agreement or other arrangement providing for the fumishing of services to or by, providing for rental of
real or personal property to or from, or otherwise requiring payments to or from any officer, director or such
employee or, to the knowledge of the Company, any cotity in which any officer, director, or any such employee has
& substantial inferest or is an officer, director, trustee or partner.

(s} Internal Accounting Controls, The Company and the Subsidiaries maintain a system of
internal accounting controls sufficient to provide rezsonable assurance that (1) ransactions are executed in
accordance with mansgement’s general or specific avthorizations, {ii) ransactions are recorded as necessary to
permit preparation of financial statements in conformity with GAAF 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 action
is taken with respect to any differences. The Company has established diselosure controls and procedures (as
defined in Exchange Act Rules 13a-15{e) and 15d-15(¢)) for the Company and designed such disclosure controls
and procedures 1o ensure that material information relating to the Company, including its Subsidiaries, is made
known to the certifying officers by others within these entities, particularly during the period in which the
Company’s Form 10-K or 10-0), as the case may be, is being prepared. The Company’s certifying officers have
evaluated the effectiveness of the Company’s controls and procedures in accordance with Regulation 5-K under the
Exchange Act for the Company's most recently ended fiscal quarier or fiscal year-end (such dete, the “Evaluation
Date™). The Company pregented in its most recently filed Form 10-K or Form 10-0) the conclusions of the certifying
officers aboul the cffectiveness of the disclosure controls and procedures based an their evaluations as of the
Evaluation Date. Since the Evaluation Date, there have been no significant changes in the Company”s intemnal
controls (as such term is defined under the Exchange Act) or, to the Company’s knowledge, in other factors that
could significantly affect the Company’s internal controls.

(t) Sclvency. Based on the financial condition of the Company and each Subsidiary as of
the Closing Date (and assuming that the Closing shall have occurred), (i) the Company’s and each Subsidiary’s fair
saleable value of its assels excecds the amount that will be required to be paid on or in respect of the Company's and
each Subsidiary’s existing debts and other Habilities (cluding known contingent liabilities) as they mature, (i) the
Company’s and each Subsidiary’s assets do not constitute unreasonably small capital to carry on its business for the
current fiscal year as now conducted and as proposed to be conducted including its capital needs taking into account
the particular capital requirements of the business conducted by the Company and each Subsidiary, and projected
capital requirements and capital availability thereof, and (iii) the current cash flow af the Company &nd each
Subgidiary, together with the proceeds the Company end esch Subsidiary would receive, were it to liquidate all of irs
assets, afier taking into account all anticipated uses of the cash, would be sufficient to pay all amounts on or in
respect of its debt when such amounts are required to be paid. The Company and each Subsidiary does not intend 1o
incur debts beyond its ability to pay such debts as they mature (taking into account the timing and amounts of cash
to be payable on or in respect of its debt).

(u) Certain Fees. No brokerage or finder’s fees or commissions are or will be payable by
the Company or any Subsidiary to any broker, financial advisor or consultant, finder, placement agent, investment




banker, bank or other Person with respect to the transactions contemplated by this Agreement, The Investors shall
have ne obligation with respect to any fees or with respect to eny cleims {other than such fees or commissions owed
by an Investor pursuant to written agreements executed by such Investor which fees or commissions shall be the sole
responsibility of such Investor) made by or on behalf of other Persons for fees of a type contemplated in this Section
that may be dug in connection with the transactions contemplated by this Agreement,

) Certain Registration Matters. Assuming the accuracy of the Investors' representations
and warrantics set forth in Section 3, no registration under the Securities Act is required for the offer and sale of the
Shares by the Company to the Investors under the Transaction Documents.

(W) Listing and Maintenance Requirements. Except as specified in the SEC Reports, the
Company has not received notice from any Trading Market to the effect that the Company is not in compliance with
the listing, quoting or maintenance requirements thercof. The Company is, and has no reason to believe that it will
not in the foreseeable future continue to be, in compliance with the listing, quoting or maintenance requirements for
continued listing or quoting of the Common Stock on the Trading Market on which the Common Stock is currently
listed or quoted. The issuance and sale of the Securitics under the Transaction Documents does not contravene the
rules and regulations of the Trading Market on which the Common Stock is currently listed or quoted, and no
approval of the sharcholders of the Company thereunder is required for the Company to issue and deliver to the
Investors the Securities contemplated by Transaction Documents,

(x) Investment Company. The Company and each Subsidiary is not, and is not an Affiliate
of, and immedistely following the Closing will not have become, an “investment company”™ within the meaning of
the Investment Company Act of 1940, a5 amended.

(¥ Application of Takeover Protections. The Company has taken all necessary action, if
any, in order to render inapplicable any control share acquisition, business combination, poison pill (including any
distribution under a rights agreement) or other similar anti-takeover provision under the Company's Certificate of
Incorporation (or similar charter documents) or the laws of its state of incorporation that is or could become
applicable to the [nvestors as a resull of the Investors and the Company fulfiling their obligations or excrcising their
rights under the Transaction Documents, including without limitation the Company's issuance of the Securities and
the Investors' ownership of the Securities.

(z) Mo Additional Agreements. The Company does not have any agresment or
understanding with any [nvestor with respect to the transactions contemplated by the Transaction Documents other
than as specified in the Transaction Documents.

{aa) Consultation with Auditors. The Company and each Subsidiary has consulted its
independent auditors concerning the accounting treatment of the transactions conternplated by the Transaction
Documents, and in connection therewith has furnished such auditors complete copies of the Transaction Documents,

(bh) Foreign Corrunt Practices Act. Neither the Company nor any Subsidiary, nor to the
knowledge of the Company, any agent or other person acting on behalf of any of the Company or any Subsidiary,
has, direcily or indirectly, (1) used any funds, or will use any procecds from the sale of the Securities, for unlawful
coniributions, gifis, entertainment or other unlawfill expenses related to foreign or domestic political activity, (if)
made any unlawlul payment to foreign or domestic government officials or employees or to any foreign or domestic
political parties or campaigns from corporate funds, (ii1) failed 1o disclose fully any contribution made by the
Company or any Subsidiary {or made by any Person acting on their behalf of which the Company is aware) which is
in violation of law, or (iv) has violated in any material respect any provision of the Foreign Corrupt Practices Act of
1977, as amended, and the rules and regulations thereunder.

{cc) PFIC. Neither the Company nor any Subsidiary is or intends to become a “‘passive
foreign investment company™ within the meaning of Section 1297 of the U.8. Intenal Revenue Code of 1986, as
amended.




{dd) OFAC. Neither the Company nor any Subsidiary nor, to the knowiedge of the
Company, any directar, officer, agent, employes, Affiliate or Person acting on behalf of the Company or any
Subsidiary is currently subject to any ULS. sanctions administered by the Office of Foreipn Assets Control of the
U5, Treasury Department (*OFAC”); and the Company will not directly or indirectly use the proceeds of the sale
of the Securities, or lend, contribute or otherwise make available such proceeds to any Subsidiary, joint venture
partner or other Person or entity, towards any sales or operations in Cuba, Iran, Syria, Sudan, Myanmar or any other
country sanctioned by OFAC or for the purpose of financing the activities of any Person currently subject to any
U.5. sanctiocas administered by OFAC.

(ec) Money Laundering Laws. The eperations of each of the Company and any Subsidiary
are and have been conducted at all imes in compliance with the money laundering statutes of applicable
Jurisdictions, the rules and regulations thereunder and any related or similar roles, regulations or guidelines, issued,
administered or enforced by any applicable governmental agency (collectively, the “Money Laundering Laws")
and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator
involving the Company and/or any Subsidiary with respect to the Money Laundering Laws is pending or, to the hest
knowledge of the Company, threatened.

Disclosure. The Company ion behalf of each Subsidiary) confinms that neither it nor
any Person acting on its behalf has provided any Investor or its respective agents or counsel with any information
that the Company believes constitutes material, non-public informarion except insofar as the existence and terms of
the proposed transactions hercunder may constitute such mformation. The Company understands and confirms that
the Investors will rely on the foregoing representations and covenants in effecting transactions in securities of the
Company. All disclosure provided to the Investors regarding the Company (including each Subsidiary), its and any
Subsidiary’s business and the ransactions contemplated hereby, furnished by or on behalf of the Company
(including the Company's representations and warranties set forth in this Agreement) are true and correct and do nat
contain any untrue statement of a material fact or omit to state eny material fact necessary in onder to make the
statements made therein, in light of the circumstances under which they were made, not misleading.

3.2. Representations and Warranties of the Invesiors. Each Investor hereby, for itself and for no
other Investor, represents and warrants to the Company as follows:

(a) Access o Information. Each Investor, in making the decision to purchase the Shares, has
relied solely upon independent investigations made by it andfor its representatives, if any. Each Investor and'or its
representatives during the course of this transaction, and prier to the purchase of any Shares, has had the opporunicy
to agk questions of and receive answers from the management of the Company concerning the terms and conditions
of the offering of the Shares and Lo receive any additional information, documents, records and books relative to its
business, assets, financial condition, results of aperations and liahilities (contingent or otherwise) of the Company.

(k) Sophistication and Knowledge, Each Investor andfor its representatives has such
knowledge and experience in finaneial and business matters that it can represent itself and is capable of evaluating
the merits and risks of the purchase of the Shares, Each Investor is not relying on the Company with respect to the
tax and other economic considerations of an investment in the Shares, and each [nvestor has relied on the advice of,
or has consulted with, only cach Investor's own edvisor{s).

c) Lack of Liguiditv. Each Investor acknowledges that the purchase of the Shares involves
a high degree of risk and further acknowledges that it can bear the economic risk of the purchase of the Shares,
including the total loss of its investment. Each Investor has no present need for liquidity in connection with its
purchase of the Shares.

(d) No Public Solicitation. Each Investor is not subscribing for the Shares as a result of or
subsequent to any advertisement, article, notice or ather communication published in any newspaper, magazine or
similar media or broadeast over television or radio, or presented at any seminar of meeting, or any solicitation of a

subscription by a person not previcusly known to each Purchaser in connection with investments in securities




generally. Neither the Company nor each Investor has engaged in any ‘Directed Selling Efforts in the U.5." as
defined in Regulation S promulgated by the SEC under ULS. securities laws,

(e} Autharity, Each Investor has full right and power to enter into and perform pursuant to
this Agreement and make an investment in the Company, and this Agreement constitutes each Investor’s valid and
legally binding obligation, enforceable in accordance with its terms. Each Investor is authorized and otherwise duly
qualified to purchase and hold the Shares and to enter into this Agreement.

and sold to it in reliance on an exemption from the registration requirements of Unired States federal and state
securities laws under Regulation S promulgated under the Securities Act and that the Company is relying upon the
truth and accuracy of the representations, warranties, agreements, acknowledgments and understandings of each
Investor set forth herein in order to determine the applicability of such exemptions and the smtability of each
Investor to acquire the Shares. In this regard, Each Investor répresents, warrants and agrees that;

(fy Repulation 5 Exemption. Each Investor understands that the Shares are being offered

(1} Each Investor is not a 1.5, Person (as defined below). A U.S. Person means any one of
the following:

{a) any U.&, Citizen;
{b) any natural person resident in the United States of America;

(o) any partmership or corporation organized or incorporated under the laws of the United
States of America;

(d) any estate of which any executor or admimstrator 15 a U.S. person;
(&) any trust of which any trustee is a UL 8. person;
() any agency ar branch of a foreign entity located in the United States of America;

() any non-discretionary account or similar account (odher than an estate or trust) held by
a dealer or other fideciary for the benefit or account of a .S, Person;

{h) any discretionary account or similar aceount (other than an estate or trust) held by a
dealer or other fiduciary organized, incorporated or (if an individual) resident in the United States of
Amertca; and

(i) any partnership or corporation if:
(1) arganized or incorporated under the laws of any foreign jurisdiction; and

{2) formed by a U.S, Person principally for the purpose of investing in securilies
not registered under the Securities Act, unless it is organized or incorporated, and owned, by
accredited investors (as defined in Rule 501(a) under the Securities Act) who are not natural
persons, estates of trusts.

(2) At the time of the origination of contact concerning this Agreement and the date of the
execution and delivery of this Apreement, each Investor was outside of the United States.

(3 Each Investor will not, during the pericd commencing on the date of izsuance of the
Shares and ending on the first anniversary of such date, or such shorter period as may be permitted by
Regulation S or other applicable securities law (“Restricted Perlod™), offor, sell, pledge or atherwise
transfer the Shares in the United States, or to a ULS, Person for the account or benefit of a U.S. Person, or
olherwise in a manner that is not in compliance with Regulation 5.
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(4) Each Investor will, affer expiration of the Restricted Period, offer, sell, pledge or
otherwise transfir the Shares only pursuant to registration under the Securities Act or an available
exemption therefrom and, in accordance with all applicable state and foreign sccurities laws.

(5} Each Investor has not in the United States, engaged in, and prior to the expiration of the
Restricted Period will not engage in, any short selling of or any hedging transaction with respect to the
Shares, including without limitation, any put, call or other option transaction, option writing or equity
swap,

() Meither cach [nvestor nor or any person acting on its behalf has engaged, nor will engage,
in any directed zelling efforts 1o U5, Citizens with respect to the Shares and each Investor and any person
acting on its behalf have complied and will comply with the “offering restrictions” requirements of
Regulation 8 under the Securities Act.

(7) The trensactions contemnplated by this Agreement have not been pre-armanged with a
buyer located in the United States or with a 1.5, Person, and are not part of o plan or scheme to evade the
registration requircments of the Scouritics Act.

(&) Neither esch Investor nor any person acting an its behalf has undertaken or carried out
any activity for the purpose of, or that could reascnably be expected to have the effect of, conditioning the
market in the United States, its territories or possessions, for any of the Shares, Each Investor agrees not to
cause any advertisement of the Shares to be published in any newspaper or periodical or pested in any
public place and not 1o issue any circular relating to the Shares, except such advertisernents that include the
statements required by Regulation § under the Secunties Act, and only offshore and not in the U.S. or its
territories, and only incomplionce with uny local applicable securities luws.

ARTICLE 4,
OTHER AGREEMENTS OF THE PARTIES

4.1. (a) Securities may only be disposed of in compliance with state and federal securities laws.
In connection with any transfer of the Securities other than pursuant to an effective registration statement, to the
Company, to an Affiliate of an [nvestor or in connection with a pledge as contemnplated in Ssction 4.1(h), the
Company may require the transferor thereof to provide to the Company an opinion of counsel selected by the
transferor, the form and substance of which opinion shall be reasonably satisfactory to the Company, to the effect
that such transfer does not require registration of such transferred Securities under the Securities Act.

(k) Certificates evidencing the Securities will contain the following legend, until such time as
they are not required under Section <. 1(c):

“THE SHARES ARE BEING OFFERED TO INVESTORS WHO ARE NOT 1.8, PERSONS (AS DEFINED IN
REGULATION § UNDER THE SECURITIES ACT OF 1933, AS AMENDED {"THE SECURITIES ACT™)) AND
WITHOUT REGISTRATION WITH THE UNITED STATES SECURITIES AND EXCHANCGE COMMISSION
UNDER THE SECURITIES ACT IN RELIANCE UPON REGULATION S FROMULGATED UNDER THE
SECURITIES ACT."

“TRANSFER OF THESE SHARES I8 PROHIBITED, EXCEPT IN ACCORDANCE WITH THE PROVISIONS
OF REGULATION 8, PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT, OR PURSUANT TO
AVAILABLE EXEMPTION FROM REGISTRATION. HEDGING TRANSACTIONS MAY NOT BE
CONDUCTED UNLESS IN COMPLIANCE WITH THE SECURITIES ACT."

The Company acknowledges and agrees that an Investor may from time to fime pledge, and‘or
grant & security interest in some or all of the Securities pursuant to a bona fide margin agreement in connection with
a bona fide margin account and, if required under the terms of such agrecment or account, such Investor may
transfir pledged or secured Seeurities to the pledgees or secured parties. Such a pledge or ransfer would not be
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subject to approval or consent of the Company and no legal opinion of legal counsel to the pledgee, securcd party or
pledgor shall be required in connection with the pledge, but such legal opinion may be required in connection with a
subsequent transfer following default by the Investor ransferee of the pledge. Mo notice shiall be required of such
pledge. At the appropriate Investor’s expense, the Company will execute and deliver such reasonable documentation
as a pledgee or secured party of Securities may reasonably request in connection with a pledge or transfer of the
Securities. Except as otherwise provided in Section 4.1(c), any Shares subject to a pledge or security interest as
contemplated by this Section 4.1¢b) shall continue to bear the legend set forth in this Section 4.1{b) and be subject to
the restrictions on transfer set forth in Section 4.1(a).

(e Certificares evidencing Shares shall not contain any legend (including the legend set
forth in Section 4_1(0)): (1) following a sale or transfer of such Shares pursuant to an effective registration statement,
ar (i) following a sale ar transfer of such Shares pursuant to Rule 144 (assuming the transferee is not an Affiliate of
the Company}, or (iii) while such Shares are eligible for sale under Rule 144(k). If an Investor shall make a sale or
transfer of Shares either (x) pursuant to Rule 144 or (v) pursuant 1o a registration statement and in each case shall
have delivered to the Company or the Company's transfer agent the certificate representing Shares containing a
restrictive legend which are the subject of such sale er ransfer and a representation letter in customary form (the
date of such sale or transfer and Share delivery being the “Share Delivery Date™).

4.2, Furnishing of Information. As long as snv [nvestor owns the Securitics, the Company covenants
1o timely file (or obtain extensions in respect thereof and file within the applicable grace period) all reports required
to be filed by the Company after the date hereof pursuant to the Exchange Act. Az long as any Investor owns
Securities, if the Company is not required to file reports pursuant to such laws, it wall prepare end furnish to the
Investors and make publicly available in accordance with Rule 144{c) such information as is required for the
Investors to sell the Shares under Rule 144, The Company further covenants that it will take such further action as
any holder of Securities may reasonably request, all to the extent required from (ime to ime to enable such Person o
szll the Shares without registration under the Securities Act within the limitation of the exemptions provided by Rule

144,

4.3, Integration. The Company shall not, and shall use its best éfforts to ensure that no Affiliate of
the Company shall, 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 Securitics in a
mannecr that would require the registration under the Securities Act of the sale of the Sceurities 1o the Investors, or
that would be integrated with the offer or sale of the Securities for purposes of the rules and regulations of any
Trading Market in @ manner that would require stockholder approval of the sale of the securities to the Investors.

4.4 Securities Laws Disclosure: Publicity. By 9:00 a.m. (New York time) four (4) Trading Days
following the execution of this Agreement, and by 9:00 a.m. (New York dme) four (4) Trading Days following the
Closing Date, the Company shall issue press releases disclosing the transactions contemplated hereby and the
Closing. Within four (4) Trading Days following the execution of this Agreement the Company will file a Current
Report on Form E-K disclosing the material terms of the Transaction Documents (and attach ag exhibitz thereto the
Transaction Documents), and within four (4) Trading Dave following the Closing Date the Company will file an
additional Current Repaort on Form B-K to disclose the Cloging (unless this Agreement is execuled on the same date
as the Clasing Date, in which case only one Form 8-K disclosing the execution of this Agreement and the Closing
need be filed), In addition, the Company will make such other filings and notices in the manner and time required by
the Commussion and the Trading Market on which the Common Stock is quoted or listed. Notwithstanding the
foregoing, the Company shall not publicly disclose the name of any Investor, or include the name of any Investor in
any filing with the Commission or any regulatory agency or Trading Market, without the prior written consent of
such Investor, sxcept to the extent such disclosure is required by law ar Trading Market regulations,

4.5, Indemmification of Investors. The Company will indemnify and hold the Investors and their
directors, officers, shareholders, partners, employees and agents (each, an “Investor Party™) harmless from any and
all losses, liabilities, obligations, claims, contingencies, damages, costs and expenses, including all judgments,
amounts paid in settlements, court costs and reasonable attomeys’ fees and costs of investigation (collectively,
“Losses™) that any such Investor arty may suffer or incur as a result of or relating to any misrepresentation, breach

12




or inaccuracy of any representation, warranty, covenant or agreement made by the Company in any Transaction
Dogument. In addition to the indemnity contgined herein, the Company will reimburse each Investor Party for its
reasonable lepal and other expenses (including the cost of any investigation, preparation and travel in connection
therewith ) incurred in connection therewith, as such expenses are ncurred.

4.7, Mon-Public Information. The Company covenants and agrees that neither it nor any other
Person acting on its behalf will provide any Investor or its agents or counsel with eny information that the Company
believes constitutes material non-public information, unless prior thereto such Investor shall have executed a written
agrecment regarding the confidentiality and use of such information. The Company understands and confirms that
each Investor shull be relying on the foregoing representations in effecting transactions in securities of the Company.

4.8 Listing of Securities. The Company agrees, (i) if the Company applies to have the Common
Stock listed or quoted on any Trading Market, other than the Trading Market on which the Common Stock is
currently listed or guoted, it will include in such application the Shares, and will take such other action as is
necessary or desirable to cause the Shares to be hsted or quoted on such other Trading Market as promptly as
pessible, and (ii) it will take all action reasonably necessary to contimue the listing or quoting of its Common Stock
on a Trading Market and will comply in all material respects with the Company’s reporting, filing and other
obligations under the bylaws or rules of the Trading Market.

ARTICLE 5.
CONDITIONS PRECEDENT TO CLOSING

5.1. Conditions Precedent to the Obligations of the Investors to Purchase Secunities. The obligation
of each Investor 10 acquire Securities at the Closing is subject to the satisfaction or waiver by such Investor, at or
hefore the Closing, of each of the following conditions:

{u) Representations and Warranties. The representutions and warranties of the Company
contaimed herein shall be true and correct in all material réspects as of the date when made and as of the Closing as
though made on and as of such date;

(b} Performance. The Company shall have performed, satisfied and complied in all material
respects with all covenants, agresments and conditions required by the Transaction Documents to be performed,
satisfied or complied with by it at or prior to the Closing;

() Mo Injunction. Mo state, 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 that prohibits the consummation of any of the transactions contemplated by the Transaction Documents;

(d) Adverse Changes, Since the date of execution of this Agreement, no event or geries of
events shall have occurred that reasonably could have or result in a Material Adverse Effect;

(e) Mo Suspensions of Trading in Common Stock; Listing, Trading in the Common Stock
shall mot have been suspended by the Commission or any Trading Market {except for any suspensions of trading of
not more than ene Trading Day solely (o permit dissemination of material information regarding the Company) at
any time since the date of execution of this Agreement, and the Common Stock shall have been at all imes since
such date listed or quoted for rading oa a Trading Market;

(f) Company Deliverables. The Company shall have delivered the Company Deliverables in
accardance with Section 2.2{a); and
(2 Termination. This Agreement shall not have been terminated as to such Investor in

accordance with Section 6.5,
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52 Conditions Precedent to the Obligations of the Company to sell Securities, The obligation of the
Company to sell Securities at the Closing 12 subject to the satisfaction or waiver by the Company, at or before the
Closmg, of each of the following conditions:

(a) Representations and Warranties. The representations and warranties of each Investor
conitained herein shall be oroe and correct in all material respects as of the date when made and as of the Closing
Date as though made on and as of such date;

ih) Performance. Each Investor shall have performed, satisfied and complied in all material
respects with all covenants, agreements and conditions required by the Transaction Documents to be performed,
satisfied or complied with by such Investor at or prior to the Closing;

() Mo Injunction. Mo 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 that prohibits the consummaton of any of the transactions contemplated by the Transection Documents;

(d) Investors Deliverables. Each Investor shall have delivered its Investors Deliverables in
accordance with Section 2.2(b); and

{e) Termination. This Agreement shall not have been terminated as to such Investor in
eccordance with Section 6.5.

ARTICLE 6.
MISCELLANEQUS

6.1 Fees and Expenses. Each party shall pay the fees and expenses of its advisers, counsel,
aceountants and other experts, if any, and all other expenses incurred by such party incident to the negotiation,
preparation, execution, delivery and performance of the Transaction Documents. The Company shall pay all stamp
and other texes and duties levied in connection with the issuance of the Securities.

6.2 Entire Agreement. The Transaction Documents, together with the exhibits and schedules
thereto, contam the entire understanding of the partics with respect to the subject matter hercof and supersede all
prior agreements, understandings, discussions and representations, oral or written, with respect to such matters,
which the parties acknowledge have been merged into such documents, exhibits and schedules,

6.3, Natices. Any and all notices or other communications or deliveries required or permitted to be
provided herennder shall be i writing and shall be deemed piven and effective on the earliest of (a) the date of
transmission, if such notice or communication is delivered via faczimile {provided the sender recerves a machine-
generated confirmation of successful transmission) at the facsimile number specified in this Section prior to 6:30
p-m. (New Yark City time) on a Trading Day, (b} the next Trading Day after the date of transmiasion, if such notice
ar communication is delivered via facsimile at the facsimile number specified in this Section on a day that 15 not &
Trading Day or later than 6:30 p.m. (New York City time) on any Trading Day, {c) the Trading Day following the
date of mailing, if sent by LLS, nationally recognized overnight courier service, or (d) upen actual receipt by the
party to whom such notice is required to be given. The address for such notices and communications shall be as
followrs:

Ifto the Company:  Tao the address set forth on the Company's SEC Reports.

If to an Investor: To the address set forth under such Investor®s name on the signature
pages hereof;
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or such other address as may be designated in writing hereafter, in the same manner, by such Person.

.4, Amendments; Waivers: Mo Additional Consideration. No provision of this Agreement may be
waived or amended except in a written instrument signed by the Company and the Investors holding a majority of
the Shares, No waiver of any default with respect to any provision, condition or requirement of this Agreement shall
be deemed to be 2 continuing waiver in the future or a waiver of any subsequent default or a waiver of any other
provision, cendition or requirement hereof, nor shall any delay or omission of either party to exercise any right
hereunder in any manner impair the exercise of any such right. No consideration shall be offered or paid to any
Invester to amend of consent to 4 waiver or modification of any provision of any Transaction Document unless the
same consideration is also offered to all Investors who then hold Shares.

6,5, Termination. This Agreement meay be terminated prior to Closing by written agreement of the
Investors and the Company. In the event of a tesmination pursuant to this Section, the Company shall promptly
notify all non-terminating Investors. Upon a termination in accordance with this Section 6.5, the Company and the
terminating Investor(s) shall not have any further obligation or liability {including as arising from such termination)
to the other and no Investor will have any liability to any other Investor under the Transaction Documents as a result
therefrom,

fi.f. Congtruction. The headings herein are for convenience only, do not constitute a part of this
Agreement and shall not be deemed to limit or affect any of the provisions hereof. The language wsed in this
Agreement will be deemed to be the language chosen by the partics to express their mutual mtent, and no rules of
strict construction will be applied against any party. This Agreement shall be construed as if drafted jomntly by the
parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship of any provisions of this Agreement or any of the Trunsaction Documents.

6.7. Sueessors and Assigns. This Agreement shall be hinding upon and inure to the benefit of the
parties and their successors and permitted assigns. The Company may not assign this Agreement or any rights or
obligetions hereunder without the prior written consent of the Investors, Any Investor may assign any or all of its
rights under this Apreement to any Person to whom such Investor assigns or transfers any Securities, provided such
transferee aprees in writing to be bound, with respect to the transferred Securities, by the provisions hereof that
apply 1o the “Investors.”

.8, Ma Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto
and their respective successors and permitted assipns and is not for the benefit of, nor mey any provision hereof be
enforeed by, any other Person, except as otherwise set forth in Section 4.7 (as to cach Investor Party).

f1.9. Governing Law. All questions concerning the construction, velidity, enforcement and
mterprefation of this Agreement shall be governed by and construed and enforced m accordance with the internal
laws of the State of Mew York, without regard 1o the principles of conflicts of law thereof. Each party agrees that all
Proceedings concerning the interpresations, enforeement and defense of the rangactions contemplated by this
Agreement and any other Transaction Documents (whether brought against a party hereto or its respective Affiliates,
emplovees or agents) shall be commenced exclusively in the New York Courts. Each party hereto hereby
irrevocably submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute
hereunder or in conmection herewith or with &ny transsction contemplated hereby or discussed herein (including
with respect to the enforcement of the asy of the Transaction Documents), and hereby irrevocably waives, and
Aprees not o assert in any Proceeding, any claim that it is not personally subject to the junisdiction of any such New
York Court, or that such Proceeding has been commenced in an improper of inconrvenient forum. Each panty hereto
hereby irrevocably wiaives personal service of process and consents to process being served in any such Proceeding
by mailing a copy thereol via registered or certified mail or overnight delivery (with evidence of delivery) to such
party at the address in effect for notices wo it under this Apreement and agrees that such service shall constitute good
and sullicient service of process and notice thersof. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any manner permitfed by law. Each party hereto hereby irrevocably waives, to the
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fullest extent permitted by applicable law, any and all nght to trial by jury in any legal proceeding arising out of or
relating to this Agreement or the ransactions contemplated hereby. If either party shall commence a Proceeding to
enforce any provisions of 8 Transaction Docurnent, then the prevailing party in such Proceeding shall be reimbursed
by the other party for its reasonable attomeys’ fees and other costs and expenses incurred with the investigation,
preparation and prosecution of such Proceedmg,

5.10. Survival, The representations, warranties, agreements and covenants contained herein shall
survive the Closing and the delivery of the Securities.

6.1l Execution. This Agreement may be executed in two or more counterparts, all of which when
taken together shall be considered one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to the other party, it being understood that both parties need not sign the
same counterpart. In the event that any signature is delivered by facsimile or electronic mail transmission, such
signature shall create a valid and binding obligation of the party executing (or on whose behalf such signatire is
executed) with the same force and effect as if such fhesimile or electronic mail signature page were an original
thereof.

6.12. Severability, If any provision of this Agreement is held to be mvalid or unenforceable in any
respeet, the validity and enforeeability of the remaining terms and provisions of this Agreement shall not in any wey
he affected or impaired thereby and the parties will atternpt to agree upon a valid and enforceable provision that is a
reasonable subsritute therefor, and upon so agresing, shall incorporate such substitute provision in this Agreement.

6.13. Rescission and Withdrawal Right. Motwithstanding anything to the contrary conteined in (and
without limiting &ny similar provisions of) the Transaction Documents, whenever any Investor exercises a right,
clection, demand or option under a Transaction Document and the Company does not timely perform its related
ohligations within the periods therein provided, then such Investor may rescind or withdraw, in its sole discretion
from time to time upon written notice to the Company, any relevant notice, demand or election in whole or in part
without prejudice to its furure actions and rights.

6.14. Replacement of Securities. If any certificate or instrument evidencing any Securities is
mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in exchange and substitution for
and upen cancellation thereof, or in lieu of and substitution therefor, a new certificate or instrument, but only upon
receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction and customary and
reasonable indemnity, if requested. The applicants for a new certificate or instrument under such circumstances shall
also pay any reasonable third-party costs associated with the issuance of such replacement Securities. Ifa
replacement cerfificate or instrument evidencing any Securities is requested due (o a mutilation thereof, the
Company may require delivery of such mutilated certificate or instrument as a condition precedent o any issuance
of a replacernent.

f.13. Remedies. In addition to being entitled w exercise all rights provided herein or granted by law,
incleding recovery of damages, each of the Investors and the Company will be entitled to specific performance
under the Transaction Documents. The parties agree that monetary damages may not be adequate compensation for
any loss incwrred by reason of anv breach of ohligations described in the foregoing sentence and hereby agrees to
waive in any action for specific performance of any such obligation the dafense that a remedy at law would be

adequats,

6.16. Independent Nature of Investors” Obligations and Rights. The obligations of each Investor
under any Transaction Document are several and not joint with the obligations of any other Investor, and no Investor
shall be responsible in any way [or the performance of the obligations of any other Investor under any Transaction
Document. The decision of each [nvestor to purchase Securities pursuant to the Transaction Documents has been
made by such Investor independently of any other Investor, Nothing contained herein or in any Transaction
Document, and no action taken by any [nvestor purseant thereto, shall be deemed to constitete the [nvestors asa
pertnership, an association, a joint venture or any other kind of entity, or create a presumption that the Investors are
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In any way acting in concert or a8 a group with respect to such obligations or the transactions contemplated by the
Transaction Documents. Each Investor acknowledges that no other Investor has scted as agent for such Investor in
connection with making its investment hereunder and that no Investor will be acting as agent of such Investor n
connection with menitonng its investment in the Securtties or enforeing its rights under the Transaction Documents.
Each Investor shall be entitled to independently protect and enforce its rights, including without limitation the rights
arising out of this Agreement or out of the other Transsction Documents, and it shall not be necessary for any other
Investor to be joined as an additional party in any proceeding for such purpose. The Company scknowledges that
cach of the Investors has been provided with the same Transaction Documents for the purpose of closing a
transaction with multiple Investors and not because it was required or requested to do so by any Investor.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly
exnccuted by their respective authorized signatories as of the date first indicated above,

CHINANET ONLINE HOLDINGS, INC.

A

Tide: CEQ

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGES FOR INVESTORS FOLLOW]
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IN WITKESS WHEREOF, the parties hereto have caused this Securines Purchase Agreement to be duly
executed by their respective authorized signatories as of the date first indicated above,

NAMW
L,

By: Infinity Leadway Investment Limited
Mame: Chan Tung Ngai (Kelvin)

Title: Director

Investment Amount: § 1,200451.73
ADDRESS FOR NOTICE

elo: Infinity Leadway Investment Limited

Street: Sen Meadow House, Blackburme Highway,
(P.O. Box 1146)

City'State/Zip: Road Town, Tortola, British Wirgin
Islands

Attention: Corporate Registrations Limited
Tel: -

Fom: =

DELIVERY INSTRUCTIONS

(if different from above)

ol Infinity Leadway Investment Limited
Street; Room 13144, 13/F, Lippe Sun Plaza

City/State/Zip: 28 Canton Road, Tsim Sha Tsui,
Kowloon, Hong Kong

Attention: Kelvin Chan
Tel: +852 56876878

Signature Page to Securities Purchase Agreement




SCHEDULE OF BUYERS

(1)

Buyer

(2)

Address and
Email Address




SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (1his “Agrecment”™) is dated as of August 07, 2019, among Chin atlel
Online Holdings, Inc., a Mevada corporation (the *Company™), and the investors listed on the Schedule of Buyers
attached hereto as Annex A and identified on the signature pages hereto (each, an “Investor™ and collectively, the
“Investors™).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 4(2) of
the Securities Act (a¢ defined below) and Regulation 5 promulgated thereunder, the Company desires to issue and
scll to each Tnvestor, end each lavestar, severally and not jointly, desires to purchase from the Company certain
securities of the Company, as more fully described in this Agreement,

NOW, THEREFORE, TN 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 Investors agree as follows:

ARTICLE 1.
DEFINITIONS
L Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of

this Agreement, the following terms shall have the meanings indicated in this Section 1.1:

“Action® means any action, suit, inquiry, notice of violation, proceeding (including any partial
procecding such as a deposition) o investigation pending or threatened in writing against or affecting the Company,
any Subsidiary or any of their respective properties before or by any court, arbitrator, governmental or
adminisirative agency, regulatory authority (federal, state, county, leeal or foreign), stock market, stock exchange or
trading facility.

A ffiliate™ means any Person that, directly or indirectly through one or mare intermediaries,
controls or is controlled by or is under common contrel with & Person, as such terms are used in and construed under
Rule 144,

“Business Day® means any day except Saturday, Sunday and any day which isa federal legal
holiday in the United States or a day on which banking institutions in the State of New York arc authorized or
required by law or other governmental action to close.

“Closing” means the closing of the purchase and sale of the Securities pursuant to Article 11.

“Closing Date® means the Business Day on which all of the conditions set forth in Sections 5.1
and 5.2 hereof are satisfied, or such other date as the parties may agree.

“Commission” means the Securities and Exchange Commission.

“Common Stock” means the commaon stock of the Company, and any securities into which such
commaon stock may hereafter be reclassified.

«Commaon Stock Equivalents” means any securitics of the Company or any Subsidiary which
entithe the holder thereof 10 acquire Common Stock at any time, including without limitation, any debi, preferred
stock, rights, options, warants or other instrument that is at any time convertible into or exchangeable for, or
atherwise entitles the holder thereof to receive, Commen Stock or other securities that entitle the holder to receive,
directly or indirectly, Commaon Stock.

“Company Counsel™ means Loeh & Lock LLP.




“Company Deliverables™ has the meaning set forth in Section 2.2(a).
“Disclosure Materials™ has the meaning set foeth in Section 3.1{h}.
“Evaluation Date® has the meaning set forth in Section 3. 1(s).

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“GAAP" means LS. generally accepted accounting principles.,
“Intellectual Property Rights” has the meaning set forth in Section 3.1{(p).

“Tnvestment Amount™ means, with respect 1o each Investor, the Investment Amount indicated on
guch Investor’s signature page to this Agreement.

“Investor Deliverables™ has the meaning set forth in Section 2.2(b).
“Investor Party™ has the meaning set forth in Section 4.7,

“[ien™ means any lien, charge, encumbrance, security interest, right of first refusal or other
restrictions of any kind.

“Laosses™ has the meaning set forth in Section 4.7,

“Material Adverse Effect™ means any of (i) a material and adverse effect on the legality, validity
or enforceability of any Transaction Document, (i) a material and adverse effect on the results of operations, assets,
prospects, business or condition (financial or otherwise) of the Company and the Subsidiaries, taken as a whole, or
{iii} an adverse impairment to the Company's ability to perform on a timely basis its obligations under any
Transaction Document.

“New York Courts” means the state and federal courts sitting in the City of New York, Borough
of Manhattan,

“Person™ means an individual or corperation, partmership, trust, incorporated or unincorporated
association, joint venture, limited liability company, joint stock company, government {or an agency or subdivision
thereof) or other entity of any kind.

“Proceeding™ means an action, claim, suit, investigation or preceeding (including, without
limitation, an investigation or partial proceeding, such as a deposition), whether commenced or threatened.

“Purchase Price” cquals $ 14927,

“Rule 144" means Rule 144 promulgated by the Commission pursuant to the Securities Act, as
such Hule may be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission
having substantially the same effect as such Rule,

“SEC Reports™ has the meaning set farth in Section 3.1(h).
“Securities” means the Shares.

“Seeurities Act™ means the Securities Act of 1933, as amended.




“Share Delivery Date” hag the meaning set forth in Section 4.1(¢).

“Shares” means the shares of Common Stock issued or issuable to the Investors pursuant to this
Agreement.

“Shart Sales™ include, without limitation, all “short sales™ as defined in Rule 200 promulgated
under Regulation SHO under the Exchange Act and all types of direct and indirect stock pledges, forward sale
contracts, oplicns, puts, calls, swaps and similar arrangements (including on a total return basis), and sales and other
tranzactions through non-US broker dealers or foreign regulated brokers.

“Subsidiary™ means any “significant subsidiary” as defined in Rule 1-02{w} of the Regulation 5-
X promulgated by the Commission under the Exchange Act.

“Trading Day" means (i) a day on which the Common Stock is traded on a Trading Market (other
than the OTC Bulletin Board), or (i) if the Common Stock is not listed on & Trading Market (other than the OTC
Bulletin Board), a day on which the Commaon Stock is traded in the over-the-counter market, as reported by the OTC
Bulletin Board, or (jii) if the Common Stock is not quoted on any Trading Market, a day on which the Common
Stock is quoted in the over-the-counter market as reparted by the Pink Sheets LLC (or any similar organization or
agency succeeding to its functions of reporting prices); provided, that in the event that the Common Steck is not
listed or quoted as set forth in (3), (i) and (iii) hereof, then Trading Day shall mean a Business Day.

“Trading Market® means whichever of the New York Stock Exchange, the American Stock
Exchange, the NASDAQ Global Select Market, the NASDAQ Global Market, the NASDAQ Capital Market ar
OTC Bullatin Board on which the Common Stock is listed or quoted for trading on the date in question,

“Transaction Documents™ means this Agreement and any other documents or agrecments
executed in connection with the transactions contemplated hereunder.

ARTICLE 2.
PURCHASE ANMD SALE

L Closing. Subject 1o the terms and conditions set forth in this Agreement, at the Closing, the
Company shall issue and scll to each Investor, and each Investor shall, severally and not jointly, purchase from the
Company, the Shares, representing such Investor's Investment Amount. The Closing shall take place at the offices
of Loeb & Loeb LLP, 3 Connaught Road, 21st Floor, OCB Tower, Central, Hong Keng, on the Closing Duate or at
such ather location or fime as the partics may agree.

22 Closing Deliveries. (a) At the Closing, the Company shall deliver or cause to be delivered to
each Investor the fillowing (the *“Company Deliverables™):

(i} a certificate evidencing a number of Shares equal to such Investor's Investment
Amount divided by the Purchase Price, registered in the name of such Investor,

by At the Closing, each Investor shall deliver or cause to be delivered (the “Investor
Delivernbles™ )

{i) to the Company, such Investor's Investment Amount, in United States dollars
and in immediately available funds, by wire transfer to an account designated in writing by the Company.

ARTICLE 3.




REPRESENTATIONS AND WARRANTIES

3.1. Representations and Warranties of the Company, The Company hereby makes the following
representations and warranties to each Investor:

(@) Subsidiaries. The Company has no direct or indireet Subsidiaries other than as specified
in the SEC Reports. Except as disclosed in the SEC Reports, the Company owns, directly or indirectly, all of the
capital stock of each Subsidiary free and clear of any and all Liens, and all the isswed and outstanding shares of
capital stock of each Subsidiary are validly issued and are fully paid, non-assessable and free of preemptive and
similar rights.

(b) Organization and Qualifization. The Company and each Suhsidiary are duly
incorporated or otherwise organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation or ocganization (as applicable), with the requisite power and authority to own and use its properties
and assets and to carry on its business as currently conducted. Meither the Company nor any Subsidiary is in
violation of any of the provisions of its respective certificate or articles of incorporation, bylaws or other
organizational or charter documents, The Company and each Subsidiary are duly qualified to conduct its respective
businesses and are in good standing as a foreign corporation or ether entity in each jurisdiction in which the nature
of the business conducted or property owned by it makes such gualification necessary, except where the failure to be
so qualified or in good standing, as the case may be, could not, individually or in the aggregate, have or reasonably
he expecied to result in a Material Adverse Effect,

{e) Authorization; Enforcement. The Company has the requisite corporate power and
autharity to enter into and to consummate the transactions contemplated by each of the Transaction Documents and
otherwise to carry aut its obligations thereunder. The execution and delivery of each of the Transaction Documents
by the Company and the consummation by it of the transactions contemplated thereby have been duly authorized by
all necessary action on the part of the Company and no further action is required by the Company in connection
therewith. Each Transaction Document has been (or upon delivery will have been) duly executed by the Company
and, when delivered in accordance with the terms hereof, will constitute the valid end binding obfigation of the
Company enforceable against the Company in accordance with its terms, except as such enforceability may be
limited by applicable bankruptey, insolvency, reorganization, moratorium, liquidaticn or similar laws relating ta, oc
affecting generally the enforcement of, creditors” rights and remedies or by other equitable principles of general
application.

(d) Mo Conflicts. The execution, delivery and performance of the Transaction Documents
by the Company and the consummation by the Company of the transactions contemplated thereby do not and will
not (i) conflict with o violate any provision of the Company's or any Subsidiary’s certificate or articles of
incorporation, bylaws or other arganizational or charter docurments, or (i) conflict with, or constitute & default (or an
event that with notice or lapss of time or both would become a default) under, or give to others any rights of
termination, amendment, acceleration or cancellation (with or without notice, lapse of time o both) of, any
mgreement, credit facility, debt or oiher insirument (evidencing a Company or Subsidiary debt or otherwise) or other
understanding to which the Company or any Subsidiary is a party or by which any properly or asset of the Company
or any Subsidiary is bound or affected, or (iii) result in a violation of any law, rule, regulation, order, judgment,
injunction, decree or other restriction of any court or governmental authority to which the Company or a Subsidiary
is subject {including federal and state securities laws and regulations), or by which any property or asset of the
Company or & Subsidiary is bound or affected; except in the case of each of clauses (i1} and (iii}), such as could not,
individisally or in the aggregate, have or reasonably be expecied to result in a Material Adverse Effect.

{€) Filings, Consents and Approvals. Neither the Company nor any Subsidiary is required
1o ohtain any consent, waiver, authorization or oeder of, give any notice to, or make any filing or registration with,
any court o other federal, state, local o other governmental authority or other Person in connection with the
execution, delivery and performance by the Company of the Transaction Documents, other than thase that have been
made or ohtained price 1o the date of this Agreement.




in Issuange of the Securities. The Shares have been duly authorized and, when issued and
paid for in accordanee with the Transaction Docutnents, will be duly and validly issued, fully paid and
nonassessable, free and clear of all Liens, The Company has reserved from its duly authorized capital stock the
shares of Commeon Stock issuable pursuant to this Agresment,

(=) Capitalization. The number of shares and type of all authorized, issued and outstanding
capital stock of the Company, and all shares of Commen Stock reserved for issuance under the Company’s various
option and incentive plans, is specified in the SEC Reports. Except as specified in the SEC Reposts, no securities of
the Company are entitled to preemptive or similar rights, and no Person has any right of first refusal, preemptive
right, right of participation, or any similar right to participate in the transactions contemplated by the Transaction
Deocuments. Except as specified in the SEC Reports, there are no outstanding options, warrants, scrip rights to
subscribe to, calls or commitments of any character whatsoever relating 1o, oe securities, rights or obligations
convertible into or exchangeable for, er giving any Person any right to subscribe for or acquire, any shares of
Commoen Stock, o contracts, commitments, understandings or arrangements by which the Company or any
Subsidiary is or may become bound to issue additional shares of Comman Stock, or securities or rights convertible
or exchangeable into shares of Common Stock.

(hy SEC Reports: Financial Statements, The Company has filed all reports required to be
filed by it under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for
the twelve months preceding the date hereof (or such shorter period as the Company was required by law to file such
reports) (the foregoing materials being collectively referred to herein as the “SEC Reports” and, together with the
Schedules to this Agreement (ifany), the “Disclosure Materials™), on a timely hasis or has timely filed a valid
extension of such tlime of filing and has filed any such SEC Reports prior to the expiration of any such extension. As
of their respective dates, the SEC Reporis complied in all material respects with the requirements of the Sccurities
Act and the Exchange Act and the rules and regulations of the Commission promulgated thereunder, and none of the
SEC Reports, when filed, contained any unirue statement of a material fiact or omitted to state a material fact
reqquired 1o be stated therein or necessary in ceder to make the statements therein, in light of the circumstances under
which they were made, not misleading. The financial statements of the Company and any Subsidiary included in the
SEC Reparts comply in all material respects with applicable accounting requirements and the rules and regulations
of the Commission with respect thereto as in effect at the time of filing. Such financial statements have been
prepared in accordance with GAAP applied on a consistent basis during the periods involved, excepl as may be
otherwise specified in such financial statements or the notes therete, and faitly present in all material respects the
financial position of the Company and its consolidated Subsidiaries as of and for the dates thereof and the results of
operations and cash flows for the periods then ended, subject, in the case of unaudited statements, to nomual,
immaterial, year-end audit adjustments,

(i) Press Releases. The press releases disseminated by the Company taken as a whole do not
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein o
necessary in order to make the statements therein, in light of the circumstances under which they were made and
when made, not misleading,

[i}] Material Changes. Since the date of the latest sudited financial statements included
within the SEC Reports, excepl a3 specifically disclosed in the SEC Reports, (i) there has been no event, occurrence
or development that has had or that could reasonably be expected to result in a Material Adverse Effect, (i) neither
the Company nor any Subsidiary has incurred any liabilities {contingent or otherwise} other than (A) trade payables,
accrued expenses and other liabilities incurred in the ordinary course of business consistent with past practice and
{B) liabilities not required to be reflected in the Company’s financial statements pursuant to GAAP or required to be
disclosed in filings made with the Commissicn, (iii) neither the Company nor any Subsidiary has altered itz method
of accounting or the identity of its auditors, (iv) neither the Company nor any Subsidiary has declared or made any
dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made any
agreements to purchase or redeem any shares of its capital stock, and (v) neither the Company nor any Subsidiary
has issued any equity securities to any officer, director or Affiliate, except pursuant to existing stock option plans.
The Company does not have pending before the Commission any request for confidential treatment of information,




(3] Litiggaticon. Theee is no Action which (i) adversely afTects or challenges the legality,
validity or enforceability of any of the Transaction Documents or the Securities or (ii) except as specifically
disclosed in the SEC Reports, could, if there were an unfavorable decision, individually or in the aggregate, have or
reasonably be expected to result in a Material Adverse Effect. Neither the Company nor any Subsidiary, nor any
director or officer thereof (in his or her capacity as such), is or has been the subject of any Action involving a claim
of viclation of or liability under federal or stale securities laws or a claim of brench of fiduciary duty, except as
specifically disclosed in the SEC Reports. There has not been, and to the knowledge of the Company, there is not
pending any investigation by the Commission involving the Company, any Subsidiary or any current or former
director or officer of the Company (in his or her capacity as such). The Commission has not issued any stop order or
other order suspending the effectiveness of any registration statement filed by the Company or any Subsidiary under
the Exchange Act or the Securities Act.

i1y Labor Relations. No material labor dispute exists of, to the knowledge of the Company,
in imminent with respect (o any of the employees of the Company or any Subsidiary.

{m} Compliance, Meither the Company nor any Subsidiary (i) is in default under ar in
violation of {and no event has occurved that has not been waived that, with notice or lapse of time or bath, would
result in o default by the Company or any Subsidiary under), nar has the Company or any Subsidiary received notice
of a claim that it is in default under or that it is in violation of, any indenture, loan or credit agreement or any other
agreement or instrument to which it is a party or by which it er any of its properties is bound (whether or not such
default or violation has been waived), (if) is in violation of any order of any court, arbitrator or governmental body,
or (iii} is or has been in violation of any statule, rule o regulation of any governmental authority, including withoat
limitation all forgign, federal, state and local laws relating to taxes, environmental protection, ccoupational health
and safety, product quality and safety and employment and labor matters, except in ewch case as could not,
individually ar in the aggregate, have or reasonably be expected to result in a Material Adverse Effect. The
Company is in compliance with all effective requirements of the Sarbanes-Oxley Act of 2002, as amended, and the
rules and regulations thereunder, that are applicable to it, except where such noncompliance could not have or
reasonably be expected to result in a Material Adverse Effect.

(n} Regulatory Permits. The Company and the Subsidiaries possess all certificates,
autherizations and permits issued by the appropriate federal, state, local or foreign regulatory authorities necessary
to conduct their respective businesses as described in the SEC Reporis, except where the failure to possess such
permits could not, individually or in the ageregate, have or reasonably be expected to result in a Material Adverse
Effect, and neither the Company nor any Subsidiary has received any notice of proceedings relating to the
revocation or moedification of any such permits.

(] Title to Assets The Company and the Subsidiaries have good and marketable title in fee
simple to all real property owned by them that is material to their respective businesses and good and marketable
title in all personal property owned by them that is material to their respective businesses, in each case free and clear
of all Liens, except for Liens as do not materially affect the value of such property and do not materially interfere
with the use made and proposed to be made of such property by the Company and the Subsidiaries. Any real
property and facilities held under loasc by the Company and the Subsidiaries are held by them under valid,
subsisting and enforceable leases of which the Company and the Subsidiaries are in compliance, except as could not,
individually or in the aggregate, have or reasonably be expected to result in a Material Adverse Effect.

(p) Patents and Tragemarks, The Company and the Subsidiaries have, or have rights to use,
all patents, patent applications, trademarks, trademark applications, service marks, trade names, copyrights, licenses
and other similar dghts that are necessary or material for use in connection with their respective businesses as
described in the SEC Reports and which the failure to so have could, individually or in the agaregate, have or
reasonably be expected to result in a Material Adverse Effect (collectively, the “Intellectual Property Rights™).
Meither the Company nor any Subsidiary has received a written notice that the Intellectual Praperty Rights used by
the Company or any Subsidiary violates or infringes upon the rights of any Person. Except as set forth in the SEC




Reports, te the knowledize of the Company, a1l sich Intellectual Property Rights are enforceable and there is no
existing infringement by another Person of any of the Intellectual Property Rights.

@ Insurance. The Company end the Subsidiaries are insured by insurers of recognized
financial responsibility against such losses and risks and in such amounts as are prudent and customary in the
businesses in which the Company and the Subsidiaries are engaged. The Company has no reason to believe that it
will not be able to rengw its and the Subsidiaries” existing insurance coverage as and when such coverage expires or
to ohtain similar coverage from similar insurers as may be necessary to continue its business an terms consistent
with market for the Company's and such Subsidiaries’ respective lines of business.

(r) Transactions With Affiliates and Employees. Excepl as sel forth in or otherwise not
required to be disclosed in the SEC Reports, none of the officers or directors of the Company and, to the knowledge
af the Company, none of the employees of the Company or any Subsidiary is presently a party to any transaction
with the Company or any Subsidiary (other than for services as employees, officers and directors), including any
contract, agreement or other arrangement providing for the furnishing of services to or by, providing for rental of
real or personal property to or from, or atherwise requiring payments to or from any officer, director or such
employee or, to the knowledge of the Campany, any entity in which any officer, director, or any such employee has
a substantial interest or is an officer, director, trustee or partner.

(=) Internal Accounting Controls. The Company and the Subsidiaries maintain a system of
internal aocounting contrals sufficient to provide reasonable assurance that (i) transactions are executed in
accardance with management's general or specific autharizations, (i) transactions are recorded as necessary to
permit prepuration of financial statements in conformity with GAAP and to maintain asset accountability, (iii)
access o assets is permitted oaly in accordance with management’s general or specific authorization, and (iv) the
recorded accountability for assets is compared with the existing assets al reasonable intervals and appropriate action
is taken with respect to any differences. The Company has established disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(c)} for the Company and designed such disclosure controls
and procedures to ensure that material information relating to the Company, including its Subsidiaries, is made
known to the certifying officers by others within those entities, particularly during the period in which the
Company’s Form [0-K or 10-0), as the case may be, is being prepared. The Company’s certilfying officers have
evaluated the effectiveness of the Company’s controls and procedures in accordance with Regulation S-K under the
Exchange Act for the Company’s most recently ended fiscal quarter or fiscal year-end (such dare, the “Evaluation
Diate™). The Company presented in its most recently filed Form 10-K or Form 10-0 the conclusions of the certifying
officers about the effectiveness of the disclosure controls and procedures based on their evaluations as of the
Evaluation Date. Since the Evaluation Date, there have been no significant changes in the Company’s internal
controls (as such term is defined under the Exchange Act) or, to the Company's knowledge, in other factors that
could significantly affect the Company's internal controls.

(1) Solvency. Based on the financial condition of the Company and each Subsidiary as of
the Closing Date (and assuming that the Closing shall have oceurved), (i) the Company’s and each Subsidiary’s fair
saleable value of its assets excceeds the amount that will be required to be paid on or in respect of the Companys and
each Subsidiary's existing debts and other liahilities (including known contingent liabilities) as they mature, (ii) the
Company’s and each Subsidiary’s assets do not constitute unreasonably small capital to carry on its business for the
current fiscal year as now conducted and as proposed to be conducted including its capital needs taking into account
the particular capital requirements of the business canducted by the Company and each Subsidiary, and projected
capital requirements and capital availability thereof, and (iii) the current cash flow of the Company and ¢ach
Subsidiary, together with the proceeds the Company and each Subsidiary would receive, were it to liquidate all ofits
assets, after taking into account all anticipated uses of the cash, would be sufficient to pay all amounts on or in
respect of its debt when such amounts are required 1o be paid, The Company and each Subsidiary does not intend to
incur debts bevand its ability to pay such debts as they mature (taking into account the timing and amounts of cash
1o be payable on or in respect of its debt).

{u) Certain Fees. No brokerage or finder’s fees or commissions are ar will be payable by
the Company ar any Suhsidiary to any broker, financial advisor or consultant, finder, placement agent, investrnent




banker, bank or ofher Person with respect to the transaclions contemplated by this Agreement. The Investors shall
have no obligation with respect 1o any fees or with respect to any claims (other than such fees or commissions owed
by an Investor pursuant to written agreements execuied by such Investor which foes or commissions shall be the sole
responsibility of such Investor) made by or on behalf of other Persons for fees of'a type contemplated in this Sectian
that may be due in connection with the transactions contemplated by this Agresment.

) Certain Registration Matters. Assuming the accuracy of the Investors' representations
and warranties set forth in Section 3, no registration under the Securities Act is required for the offer and sale of the
Shares. by the Company to the Invesiors under the Transaction Documents.

{w) Listing and Maintenance Requirements. Except as specified in the SEC Reports, the
Company has not received notice from any Trading Market to the effect that the Company is not in compliance with
the listing, queting or maintenance requirements thereof. The Company is, and has no reason to believe that it will
nat in the foreseeable future continue to be, in compliance with the listing, quoting or maintenance requirements for
continued listing or quoting of the Common Stock on the Trading Market on which the Commaon Stock is currently
listed or quoted. The issuance and sale of the Securities under the Transaction Documents does not contravene the
rules and regulations of the Trading Market on which the Commaon Stock is currently listed or quoted, and no
approval of the sharcholders of the Company thereunder is required for the Company b issue and deliver to the
Investors the Securities contemplated by Transaction Documents.

(%) Investment Company. The Company and each Subsidiary is not, and is not an Affiliate
of, and immediately following the Closing will not have become, an “investment company™ within the meaning of
the Investrment Company Act of 1940, as amended.

(¥} Application of Takeover Protections, The Company has taken all necessary action, it
any, in order to render inapplicable any control share acquisition, business combination, poison pill {including any
distribution under a rights agreement) or other similar anti-takeover provision under the Company's Certificate of
Incorparation (or similar charter documents) or the laws of its state of incorporation that is or could become
applicable to the Investors as a result of the Investors and the Company fulfilling their obligations or exercising their
rights under the Transaction Documents, including withoul limitation the Company's issuance of the Securities and
the Investors” ownership of the Securities.

(z) Mo Additional Apreements. The Company does not have any agreement or
understanding with any Investor with respect to the transactions contemplated by the Transacticn Documents other
than as specified in the Transaction Documents,

(an) Consultation with Auditors. The Company and each Subsidiary has consulted its
independent auditors concerning the accounling treatment of the transactions contemplated by the Transaction
Diocuments, and in connection therewith has furnished such auditors complete copies of the Transaction Documents.

{bh) Forgign Corrupt Practices Act. Neither the Company nor any Subsidiary, nor to the
knowledge of the Company, any agent or other person acting on behalf of any of the Company or any Subsidiary,
has, directly or indirectly, (i) used any finds, or will use any proceeds from the sale of the Securities, for unlawful
contributions, gifts, enteriainment or other unlawful expenses related to foreign or domestic political activity, (if)
made sny unlawful payment to foreign or domestic government officials or employees or to any foreign or domestic
political parties or campaigns from corporate funds, (iii) failed to disclose fully any contribulion made by the
Company or any Subsidiary (or made by any Person acting on their behalf of which the Company is aware) which is
in violation of law, or (iv) has viclated in any material respect any provision of the Foreign Corrupt Practices Act of
1977, as amended, and the rules and regulations thereunder.

(ec) PEIC. Meither the Company nor any Subsidiary is or intends to become a “passive
foreign investment company™ within the meaning of Section 1297 of the U.S. Intemal Revenue Code of 1986, as
amended,




(dd) OFAC. Neither the Company nar any Subsidiary nor, to the knowledge of the
Company, any director, officer, agent, employee, Affiliate cr Person scting on behalf of the Company or any
Subsidiary is currently subject to any LS. sanctions ndministered by the Office of Foreign Assets Contrel of the
LIS, Treasury Department (*OFAC"}; and the Company will not dircctly or indirecily use the proceeds of the sale
of the Securities, or lend, contribute or otherwise make available such proceeds fo any Subsidiary, joint venture
partner or other Persan or entity, towards any sales or operations in Cuba, Iran, Syria, Swdan, Myanmar or any other
country sanctioned by OFAC or for the purpose of financing the activities of any Person currently subject to any
1.5, sanctions administerad by OF AC.

(ee) Maoney Laundering Laws, The operations of each of the Company and any Subsidiary
are and have been conducted at all times in compliance with the money laundering statutes of applicable
jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or uidelines, issued,
administered or enforced by any applicable governmental agency (collectively, the “Money Laundering Laws")
and no action, suit or proceeding by or before any court or governmental agency, autharity or body or any arbitrator
itvalving the Company andfor any Subsidiary with respect to the Money Laundering Laws is pending or, to the best
knowledge of the Company, threatened.

(Ffy Disglgsure. The Company {on behalf of each Subsidiary) confirms that neither it nor
any Person acting on its behallhas provided any Investor or its respective agents or counsel with any information
that the Company believes constitutes material, non-public information except insofar as the existence and terms of
the proposed transactions hereunder may constitute such information. The Company understands and confirms that
the Tnvestors will rely on the foregoing representations and covenants in effecting transactions in securities of the
Company. All disclosure provided to the Investars regarding the Company (including each Subsidiary), its and any
Subsidiary’s business and the transactions contemplated hereby, furnished by or on behalf of the Company
{including the Company’s representaticns and warranties set forth in this Agreement) are true and correct and do not
contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statemnents made therein, in light of the circumstances under which they were made, not mizleading.

3.2, Represenialions and Warranties of the Investors. Exch Investor hereby, for itselfand for no
oither Investar, represents and warranis o the Company as follows:

(a) Access to Information. Each Investor, in making the decision to purchase the Shares, has
relied solely upen independent investigations made by it andior its representatives, if any. Each Investor and/or its
representatives during the course of this transaction, and pricr to the purchase of any Shares, has had the appartunity
to ask questions of and receive answers from the management of the Company concerning the terms and comditions
of the offering of the Shares and to receive any additional information, docurnents, records and books relative to its
business, assets, financial condition, results of operations and liabilities (contingent or otherwise) of the Company.

() Sophistication and Knowledge. Each Investor andfor its representatives has such
knowledge and experience in financial and business matters that it can represent itself and is capable of evaluating
the merits and risks of the purchase of the Shares. Each Investor is not relying on the Company with respect to the
tax and ather economic considerations of an investment in the Shares, and each Investor has relied on the advice of,
ar has consulted with, only cach Investor's own advisor(s).

{c) Lack of Liguidity. Esch Investor acknowledges that the purchase of the Shares involves
a high degree of risk and further acknowledges that it can bear the economic risk of the purchase of the Shares,
including the total loss of its investment. Each Investor has no present need for liquidity in connection with its
purchase of the Shares.

(d) Mo Public Soliciiation, Each Investor is not subseribing for the Shares as a result of or
subsequent to any advertisement, anticle, notice or other communication published in any newspaper, magazine or
similar media or broadeast over television of radio, or presented at any seminar or meeting, or any solicitation of a
subscription by a person not previously known to each Purchaser in connection with investments in securities




generally, Meither the Company nor each Investor has engaged in any ‘Directed Selling Effoets in the U5 as
defined in Regulation § promulgated by the SEC under ULS, securities laws.

(&) Authority, Each Investor has full right and power to enter into and perform pursuant to
this Agreement and make an investment in the Company, and this Agreement constitutes each Investor’s valid and
legally hinding abligation, enforceable in accordance with its terms. Each Investor is authorized and otherwise duly
qualified to purchase and hold the Shares and to enter into this Agresment.

i Regulation 8 Exemption. Each Investor understands that the Shares are being offered
and s0ld to it in reliance on an exemption from the registration requirements of United States federal and state
securities laws under Regulation S promulgated under the Securities Act and that the Company is relying upon the
truth and accuracy of the representations, warranties, agreements, acknowledgments and understandings of each
Investor set forth herein in erder to determine the applicability of such exemptions and the suitability of each
Investor to acquire the Shares. In this regard, Esch Investor represents, warrants and agrees that:

(1} Each Investor is not a ULS. Person (as defined below), A 11.5. Person means any one of
the following:

(a)any L8, Citizen;
{b) any natural person resident in the United States of America;

() any partnership or corporation erganized or incotporated under the laws of the United
States of America;

{d) any estate of which any executor or administrator is a ULS. person;
{e) any trust of which any trustee is a U8, person;
{f) any agency or branch of a foreign entity focated in the United States of America;

{g) any non-diseretionary aceount o similar aceount (other than an estate or trust) held by
u dealer or other fiduciary for the benefit or account of a U.S. Person;

{In) any discretionary account or similar account {other than an estate or trust) held by a
dealer or other fiduciary organized, incorporated or (ifan individual) resident in the United States of
America; and

(i) any partnership or corporation if:
{1} erganized or incorporated under the laws of any foreign jurisdiction; and

(2) formed by a LS. Person principally for the purpese of investing in securities
not registered under the Securities Act, unless it is organized or incorporated, and owned, by
accredited investors (as defined in Rule 501(a) under the Securities Act) who are not natural
persons, estales of trusis,

(2) At the time of the origination of contact concemning this Agreement and the date of the
execution and delivery of this Agreement, each Investor was outside of the United States.

3 Each Investor will not, during the peried commencing on the date of issuance of the
Shares and ending on the first anniversary of such date, or such shorter period as may be permitted by
Regulation 5 or other applicable securities law (' Restricted Period™), offer, sell, pledge or otherwise
transfir the Shares in the United States, or to a LS. Person for the account or benefit of a LLS, Person, or
atherwise in a manner that is not in compliance with Regulation 5,




(4) Each Investor will, after expiration of the Restricted Period, offer, sell, pledge or
otherwise transfier the Shares anly pursusnt to registration under the Securitics Act or an available
exemption therefrom and, in aceordance with all applicable state and foreign securities laws.

(3} Ench Investor has not in the United States, engaged in, and prior to the expiration of the
Restricted Period will not engage in, any short selling of or any hedging transaction with respect o the
Shares, including without limitation, any put, call or other option transaction, option writing or equity
swap.

{6) Meither each [nvestor nor or any person acting on its behalf has engaged, nor will engage,
in any directed selling efforts to U.S. Citizens with respect Lo the Shares and each Investor and any person
acting on its behalf have complied and will comply with the “offering restrictions” requirements of
Repgulation 5 under the Securities Act.

(7 The transactions contemplated by this Agreement have not been pre-arranged with a
buyer located in the United States or with a UL.S. Person, and arc not part of a plan or scheme to evade the
registration requirements of the Seourities Act.

TR Meither ench Investor nor any person acting on its behalf has undertaken or carried out
any activity for the purpose of, or that could reasonably be expected 1o have the cffect of, conditioning the
market in the United States, its terrifories or possessions, for any of the Shares. Each Investor agrees not to
cause any advertisement of the Shares to be published in any newspaper of periodical or posted in any
public place and not to issue any circular relating 1o the Shares, except such advertisements that include the
statements required hy Regulation S under the Securities Act, and only offshore and not in the LS, or its
territories, and only incompliance with any local applicable securities luws.

ARTICLE 4.
OTHER AGREEMENTS OF THE PARTIES

4.1, (=) Securities may only be disposed of in compliance with state and federal securities laws.
In connection with any transfer of the Securities other than pursuant 1o an effective registration statement, to the
Company, to an Affiliate of an Investor or in connection with a pledge as contemplated in Section 4.1(b}, the
Company may require the transferor thereof to provide to the Company an opinion of counsel selected by the
iransferor, the form and substance of which opinion shall be reasonably satisfactory to the Company, to the effect
that such transfer does not require registration of such transferred Securities under the Securities Act.

(b) Certificates evidencing the Securities will contain the following legend, until such time as
they are not required under Section 4.1{c):

“THE SHARES ARE BEING OFFERED TO INVESTORS WHO ARE NOT LLS, PERSONS (AS DEFINED IN
REGULATION § UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“THE SECURITIES ACT™)) AND
WITHOUT REGISTRATION WITH THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
UNDER THE SECURITIES ACT [N RELIANCE UPON REGULATION 5 PROMULGATED UNDER THE
SECURITIES ACT."

“TRANSFER OF THESE SHARES 15 PROHIBITED, EXCEPT IN ACCORDANCE WITH THE PROVISIONS
OF REGULATION 5, PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT, OR PURSUANT TO
AVAILABLE EXEMPTION FROM REGISTRATION. HEDGING TRANSACTIONS MAY NOT BE
COMDUCTED UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.”

The Company acknowledges and agrees that an Investor may from time to time pledge, and/or
grant a security interest in some or all of the Securities pursuant to a bona fide margin agreement in connection with
a bona fide margin account and, if required under the terms of such agreement or account, such Investor may
transfer pledged or secured Securitics to the pledgees or secured parties. Such a pledge or transfer would not be
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subject to approval or consent of the Company and no legal cpinion of legal counsel to the pledgee, secured party or
pledgor shall be required in conmection with the pledge, but such legal opinion may be required in connection with 4
subsequent transfer following default by the Investor transferee of the pledge. Mo notice shall be required of such
pledge, At the appropriate Investor's expense, the Cempany will execute and deliver such reascnable documentation
as & pledgee ar secured party of Securities may reasonably request in comnection with a pledge or transfer of the
Spcurities. Except as otherwise provided in Section 4.1(c), any Shares subject to a pledge or security interest as
contemplated by this Section 4, 1{b) shall continue to bear the legend set forth in this Section 4.1(b) and be subject to
the restrictions on transfer set forth in Section 4. 1{a)

(c) Certificates evidencing Shires shall not contain any legend (including the legend set
foeth in Section 4. 1(b)): (i) following a sale or transfer of such Shares pursuant to an effective registration statement,
or {ii} following a sale or transfer of such Shares pursuant to Rule 144 (assuming the transferee is not an Affiliate of
the Company), or (iii} while such Shares are eligible for sale under Rule 144(k). If an Investor shall make a sale or
transfer of Shares either () pursuant to Rule 144 or (y) pursuant to a registration statement and in each case shall
have delivered to the Company or the Company's transfer agent the certificate representing Shares containing a
restrictive legend which are the subject of such sale or transfer and a representation letter in customary form (the
date of such sale or transfer and Share delivery being the “Share Delivery Date™).

4.2, Furnishing of Information. As leng as any Investor owns the Securities, the Company covenants
to timely file {or obtain extensions in respect thereof and file within the applicable grace pericd) all reports required
to be filed by the Company afler the dute hereof pursuant to the Exchange Act. As long as any Investor owns
Securities, if the Company is not required to file reports pursuant to such laws, it will prepare and furnish to the
Investors and make publicly available in accordance with Rule 144{c) such information as is required for the
Tnvestors to sell the Shares under Rule 144, The Company further covenants that it will take such further action as
any hodder of Securities may reasonably request, all to the extent required from time fo time to enable such Person to
sell the Shares without registration under the Securities Act within the limitation of the exemptions provided by Rule
144,

4.3, Integraticon. The Company shall not, and shall use its best efforts to ensure that no Affiliate of
the Company shall, sell, offer for sale or solicit offers to buy or otherwise negetiale 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 ina
manner that would require the registration under the Securities Act of the sale of the Securities 1o the Investors, or
that would be integrated with the offer or sale of the Securities for purposes of the rules and regulations of any
Trading Market in 2 manner that would require siockholder approval of the zale of the seourities to the Investars,

4.4 Securities Laws Disclosure; Publicity. By 9:00 a.m. (New York ime) four (4) Trading Days
following the execution of this Agreement, and by 9:00 a.m. (New York time) four (4} Trading Days following the
Closing Date, the Company shall issue press releases disclosing the transactions contemplated hereby and the
Closing. Within four {4) Trading Days following the execition of this Agreement the Company will file a Current
Bepart on Form 8-K disclosing the material terms of the Transaction Documents (and attach as exhibits thereto the
Trangaction Documents), and within four (4) Trading Days following the Closing Date the Company will file an
additional Current Report on Form 8-K to disclose the Closing {unless this Agreement is executed on the same date
as the Closing Date, in which case only one Form 8-K disclosing the execution of this Agreement and the Closing
need be filed). Tn addition, the Company will make such other flings and notices in the manner and time required by
the Commission and the Trading Market en which the Common Stock is quoted or listed, Notwithstanding the
foregaing, the Company shall not publicly disclose the name of any Invester, or include the name of any Investor in
any filing with the Commission or any regulatory agency or Trading Market, without the prior written consent of
such Investor, except 1o the extent such disclosure is required by law or Trading Market regulations.

4.5, Indemnification of Investors. The Company will indemnify and hold the Investors and their
directors, officers, shareholders, pariners, employees and agents (each, an *Investor Party™) harmless from any and
all losses, liabilities, obligations, claims, contingensies, damages, costs and expenses, including all judgments,
amounts paid in settlements, court costs and reasonable attomeys” fees and costs of investigation {collectively,
“1,osses™) that any such Investar Party may suffer or incer as a result of or relating to any misrepresentation, breach




or inaccuracy of any representation, warranly, covenant or agreement made by the Company in any Transaction
Dcament, Tn addition to the indemnity contained herein, the Company will reimburse each Investor Party for its
reasonable legal and other expenses (including the cost of any investigation, preparation and travel in connection
therewith) incurred in connection therewith, as such expenses are incurred.

4.7 HMon-Fublic Information. The Company covenants and agrees that neither it nor any ather
Person acting on its behal T will provide any Investor or its agents or counsel with any information that the Company
believes constitutes material non-public information, unless prior thereto such Investor shall have executed a written
agreement regarding the confidentiality and use of such information. The Company understands and confirms that
each Investor shall be relying on the foregaing representations in effecting transactions in securities of the Company.

4.8, Listing of Securitics. The Company agrees, (i} if the Company applies to have the Common
Stock listed or quoted on any Trading Market, ather than the Trading Market on which the Comman Stock is
currently listed or quoted, it will include in such application the Shares, and will take such other action as is
necessary or desirable to cause the Shares to be listed or quoted on such other Trading Market as promptly as
possible, and (i) it will take all action reasonably necessary to continue the listing or quoting of its Comman Stock
on a Trading Market and will comply in all material respects with the Company’s reparting, filing and other
obligations under the bylaws or rules of the Trading Market.

ARTICLE 5.
CONDITIONS PRECEDENT TO CLOSING

5.1 Conditions Precedent to the Obligations of the Investors to Purchase Securities. The obligaticn
of each Investor to acquire Securities ol the Cloging is subject to the satisfaction or waiver by such Investor, at or
before the Closing, of each of the following conditions:

(a) Represeniations and Warranties. The representations and warranties of the Company
contained herein shall be true and correct in all material respects as of the date when made and as of the Closing as
though made on and as of such date;

(h) Perfoemance. The Company shall have performed, satisfied and complied in all material
respects with all covenants, agreements and conditions required by the Transaction Documents to be performed,
satisfied or complied with by it at or prior o the Closing;

() Mo Injunction. No statute, rale, regulation, executive order, decres, ruling or injunction
shall have been enacted, entered, promulgated or endorsed by any court or governmental authority of competent
jurisdiction that prohibits the consummation of any of the transactions contemplated by the Transaction Documents;

~{d) Adverse Changes. Since the date of execution of this Agreement, no event of series of
events shall have oceurred that reasonably could have or result in a Material Adverse Effect;

() Na Suspensions of Trading in Commen Stogk; Listing, Trading in the Common Stock
shall not have been suspended by the Commission or any Trading Market (except for any suspensions of trading of
not more than one Trading Day solely to permit dissemination of material information regarding the Company) at
any time since the date of execution of this Agreement, and the Common Stock shall have been at all times since
such date listed or quoted for trading on a Trading Market;

(£ Company Deliverables. The Company shall have delivered the Company Deliverables in
accordance with Section 2.2(a); and

() Termination. This Agreement shall not have been terminated as to such Investor in
accordance with Scction 6.5.




S Conditions Precedent to the Obligations of the Company to sell Securities. The obligation of the
Company to scll Sccuritics at the Clesing is subject to the satisfaction or waiver by the Company, at or before the
Clasing, of each of the following conditions:

{a) Representations and Warranties. The representations and warranties of each Investor
cotained herein shall be true and corvect in all material respects as of the date when made and as of the Closing
Date as though made on and as of such date;

(b Performance. Each Investor shall have performed, satisfied and complied in all material
respects with all covenanis, agreements and conditions required by the Transaction Documents to be performed,
sutisfied or complied with by such Investor at er prios to the Closing;

(c) Mo Injunction. Mo 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 that prehibits the consummation of any of the transactions contemplated by the Transaction Documents;

(d) Investors Dieliverables. Each [nvestor shall have delivered its Investors Deliverables in
accordance with Section 2.2(h); and

(&) Termination. This Agreement shall not have been terminated as to such Investor in
accardance with Section 6.5,

ARTICLE 6.
MISCELLANEOLUS

6.1, Feesa ses. Each party shall pay the fees and expenses of its advisers, counsel,
accountants and other experts, if any, and all other expenses incurred by such party incident to the negotiation,
preparation, exccution, delivery and performance of the Transaction Documents. The Company shall pay all stamp
and other taxes and duties levied in connection with the issuance of the Securilies.

6.2, Entire Acreement. The Transaction Documents, together with the exhibits and schedules
theret, contain the entire understanding of the parties with respect to the subject matter hereof and supersede all
prior agreements, understandings, discussions and representations, oral or written, with respect to such matters,
which the parties acknowdedge have been merged into such documents, exhibits and schedules.

6.3, Maotices. Any and all notices or ather communications or deliveries required or permitied to be
provided hereunder shall be in writing and shall be deemed given and effective on the earliest of (a) the date of
transmission, if such notice ar communication is delivered via facsimile (provided the sender receives a machine-
generated confirmation of successful transmission) at the facsimile number specified in this Section prior to 6:30
p.m. (Mew Yaork City time) on a Trading Day, (b} the next Trading Day after the date of transmission, if such notice
or communication is delivered via facsimile at the facsimile number specified in this Section on a day that is not &
Teading Day or later than &:30 p.m. (New York City time) on any Trading Day, (<) the Trading Day following the
date of mailing, il sent by .S, nationally recognized overnight courier service, or {d) upon actual receipt by the
perty to whom such notice is required to be given. The address for such notices and communications shal| be as
fiol lows:

If to the Company:  To the address set forth on the Company’s SEC Reports.

If to an Investor: To the address set forth under such Investor's name on the signature
pages hereof;




or such other address as may be designated in writing hereafter, in the same manner, by such Person.

6.4, Amendments; Waivers; Mo Additional Consideration. Mo provision of this Agreement may be
waived or amendexd except in a written instrument signed by the Company and the lnvestors holding a majority of
thee Shares. Mo waiver 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 subsequent default or & waiver of any other
provision, condition or requirement hereof, nor shall any delay or omission of either party to exercise any right
hereunder in any manner impair the exercise of any such right. No consideration shall be offered or paid to any
Investor to amend or consent 1o a waiver or modification of any provision of any Transaction Document unless the
same consideration is also offered to all Investors who then hold Shares.

6.5. Termination. This Agreement may be terminated prior to Closing by written agreement of the
Investors and the Company. In the event of a termination pursuant to this Section, the Company shall promptly
notify all non-terminating Investors. Upon & termination in accordanee with this Section 6.5, the Company and the
terminating Investor(s) shall nol have any further obligation ov liability (including as arising from such termination)
to the other and no Investor will have any liability to any other Tnvestor under the Transaction Documents as a result
therefrom.

fi.6. Construetion. The headings herein are for convenience only, do not constitute a part of this
Agreement and shall not be deemed to limit or alfect any of the provisions hereof. The language used in this
Agreement will be deemed to be the language chosen by the parties o express their mutual intent, and no rules of
strict construction will be applied against any party. This Agreement shall be construed as if drafled jointly by the
parties, and no presumption or burden of proof shall arise favoring er disfavoring any party by virtee of the
authorship of any provisions of this Agreement or any of the Transaction Documents.

6.7. Successors and Assigns, This Agreement shall be binding upon and inure to the benefit of the
parties and their successors and permitted assigns. The Company may not assign this Agreement or any rights o
obligations hereunder without the prior writien consent of the Investors. Any Investor may assign any of all of its
rights under this Agreement to any Person to whom such Investor assigns or transfers any Securitics, provided such
transferes agrees in writing 1o be bound, with respect to the transferred Securities, by the provisions hereof that
apply to the “Investors.”

6.8. Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto
and their respective successors and permitted assigns and is not for the benefit of, nor may any provision hereof be
enforced by, any other Person, except as otherwise set forth in Section 4.7 (as to each Investar Party).

6.9, Governing Law. All questions concerning the construction, validity, enforcement and
interpretation of this Agreement shall be governed by and construed and enforced in accordance with the internal
laws of the State of New York, without regard to the principles of conflicts of law thereof. Each party agrees that all
Proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this
Agreement and any other Transaction Documents (whether brought against a party hereto or its respective Affiliates,
employees or agents) shall be commenced exclusively in the New York Courts. Each party hereto herebry
irrevocably submits to the exelugive jurisdiction of the Mew Yark Courts for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including
with respect to the enforcement of the any of the Transaction Documents), and hereby irrevecably waives, and
agrees not to assert in any Proceeding, any claim that it is not personally subject to the jurisdiction of any such Mew
York Courl, or that such Proceeding has been commenced in an improper or inconvenient forum. Each party hereto
hereby irrevocably waives personal service of process and consents to process being served in any such Proceeding
by muiling a copy thereof via registered or centified 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 contained herein shall be deemed to limit in any way
any right to serve process in any manner permitted by law. Each party hereto hereby irrevocably waives, to the




fullest extent permitted by applicable law, any and all right 1o trial by jury in any legal proceeding arising out of ar
relating to this Agreement or the transactions contemplated hereby, If either party shall commence a Proceeding to
enforce any provisions of a Transaction Document, then the prevailing party in such Proceeding shall be reimbursed
by the other party for its reasonable attorneys® fees and other costs and expenses incurred with the investigation,
preparation and prosecution of such Proceeding.

G110 Survival, The representations, warrantics, agreements and covenants contained herein shall
survive the Closing and the delivery of the Securities.

6.11, Exccution. This Agreement may be exccuted in two or mere counterparts, all of which when
taken together shall be considered one and the same agreement and shall become effective when counterparts have
heen signed by each party and delivered to the ather party, it being understood that both parties need not sign the
same counterpart. In the event that any signature is delivered by facsimile or electronic mail transmission, such
signature shall create n valid and binding obligation of the party executing (or on whose behalf such signature is
executed) with the same force and effict as if such facsimile or electronic mail signature page were an original
thereof.

6,12 Severahility, If any provision of this Agreement is held to be invalid or unenforceable in any
respect, the validity and enforceability of the remaining terms and provisions of this Agreement shall not in any way
be affected or impaired thereby and the parties will attempt to agree upon a valid and enforceable provision that is a
reasonable substitute therefor, and upen so agreeing, shall incorporate such substilute provision in this Agreement.

6.13. Rescission and Withdrawal Right. Notwithstanding anything to the contrary contained in {and
without limiting any similar provisions of) the Transaction Decuments, whenever any Investor exercises a right,
election, demand or option under a Transaction Document and the Company does not timely perform its related
ohbligations within the periods therein provided, fhen such Investor may rescind or withdraw, in its sole discretion
from time 10 time upon written notice to the Company, any relevant notice, demand or election in whole or in part
without prejudice to its future actions and rights.

6.14. Replacement of Securities. IFany certificate or instrument evidencing any Securitics is
mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in exchange and substitution for
and upon cancellation thereof, or in liew of and substintion therefor, a new certificate or instrument, but enly upon
receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction and customary and
reasonable indemmity, if requested. The applicants for a new certificate or instrument under such circumstances shall
also pay any reasonable third-party costs associated with the issuance of such replacement Securities. Ifa
replacement certificate or instrument evidencing any Securities is requested due to a mutilation thereof, the
Company may require delivery of such mutilated certificate or instrument as a condition precedent to any issuance
of a replacement.

6.15. Remedies, In addition to being entitled to exercise all rights provided herein or granted by law,
including recovery of damages, each of the Tnvestors and the Company will be entitled o specific performance
under the Transaction Documents. The parties agree (hat monetary damages may not be adequate compensation for
any loss incurred by reason of any breach of obligations described in the foregoing sentence and hereby agrees to
walve in any action for specific performance of any such obligation the defense that a remedy at law would be
adequate.

616, Independent Nature of Investors’ Obligations and Rights. The obligations of each Investor
under any Transaction Dogument are several and not joint with the obligations of any other Investor, and no Investor
shall be responsible in any way for the performance of the obligations of any other Investor under any Transaction
Document, The decision of each Investor to purchase Securities pursuant to the Transaction Documents has been
made by such Investor independently of any other Tnvestor. Nothing contained herein or in any Transaction
Document, and no action taken by any Investor pursuant thereto, shall be deemed to constitute the Investors as a
partnership, an association, & joint venture or any other kind of entity, or create o presumption that the Investaors are




in any way weting in concert or as 8 group with respect to such obligations or the tranzactions contemplated by the
Transaction Documents. Each Investor acknowledges that no other Investor has acted as agent fov such Investor in
connection with making its investment hercunder and that no Investor will be acting as agent of such Investor in
connection with monitoring its investment in the Securities or enforcing its rights under the Transaction Documents.
Each Investor shall be entitled to independently pratest and enforce its rights, ineluding without limitation the rights
arising out of this Agreement or out of the other Transaction Documents, and it shall not be necessary for any other
Investor to be joined as an additional party in any proceeding for such purpose. The Company acknowledges that
each of the Investors has been provided with the same Transaction Documents for the purpose of closing a
transaction with multiple Investors and not beoause it was required or requested to do so by any Investor,
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IN WITNESS WHEREQF, the parties hereto have caused this Securitics Purchase Agreement to be duly
executed by their respective authorized signatories as of the date first indicated above,

CHINANET ONLINE HOLDINGS, INC.,

v ey

Mame: [-Iand.augi:hms
Title: __ CBO
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IM WITHESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly
executed by their respective authorized signatories as of the date first indicated above.

NJ"‘*[E;QE.:'MW-WHE
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By: Tnt:l;:utl:cr Asﬂmﬂmngﬁ'ﬂ
Mame: Yam Tak Cheung
Title: Director

'Péil.l.l:l Limited

Investment Amount: § 1,200,451.73
ADDRESS FOR NOTICE

efoe Integrated Asset Management (Asia) Limited
Sereet; 21/F, 88 Gloucester Road
City'State/Zip: Wanchai, Hong Kang
Attention: Yam Tak Cheung

Tel: +852 22092209

Fax: +852 22092211

DELIVERY INSTRUCTIONS

(if different from above)

cho;

Street:

City/State’Zip:

Attention:

Tel:
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Buyer

SCHEDULE OF BUYERS

Annex A
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Auldress and
Email Address




