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the potential risks of investing in a company with a weighted voting rights structure. Our American depositary shares, each 

representing two of our Class A ordinary shares, are listed on the Nasdaq Global Select Market in the United States under the 

symbol JD.

JD.com, Inc.
京東集團股份有限公司

(A company controlled through weighted voting rights and incorporated in the Cayman Islands with limited liability)

(Stock Codes: 9618 (HKD counter) and 89618 (RMB counter))

OVERSEAS REGULATORY ANNOUNCEMENT

We are making this announcement pursuant to Rule 13.10B of The Rules Governing the Listing of 
Securities on The Stock Exchange of Hong Kong Limited.

We filed a Schedule 13D/A on September 16, 2023 (U.S. Eastern Time) with the Securities and 
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

SCHEDULE 13D/A
Under the Securities Exchange Act of 1934

(Amendment No. 3)*
 

 

Dada Nexus Limited
(Name of Issuer)

Ordinary Shares, par value $0.0001 per share
(Title of Class of Securities)

23344D108(1)
(CUSIP Number)

JD.com, Inc.
20th Floor, Building A, No. 18 Kechuang 11 Street

Yizhuang Economic and Technological Development Zone
Daxing District, Beijing 101111
The People’s Republic of China

+86 10 8911-8888
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

September 16, 2024
(Date of Event Which Requires Filing of this Statement)

 
 

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this

schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. ☐
 
* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities,

and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange

Act of 1934, as amended (the “Exchange Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions

of the Act (however, see the Notes).

(1) There is no CUSIP number assigned to ordinary shares of the issuer. CUSIP number 23344D108 has been assigned to the American Depositary

Shares (“ADSs”) of the issuer, which are quoted on the Nasdaq Global Select Market under the symbol “DADA.” Each ADS represents four ordinary

shares of the issuer.

 
  



CUSIP No. 23344D108
 

 1  

 

 Names of Reporting Persons

 
 JD.com, Inc.

 2

 

 Check the Appropriate Box if a Member of a Group

 (a) ☐  (b) ☒
 

 3
 

 SEC Use Only

 
 4

 

 Source of Funds (See Instructions)

 
 WC, OO

 5

 

 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

 
 ☐

 6

 

 Citizenship or Place of Organization

 
 Cayman Islands

Number of

Shares  

Beneficially 

Owned by

Each

Reporting

Person

With

 

  

 7  

  

 Sole Voting Power

 
 0

  

 8

  

 Shared Voting Power

 
 657,224,518 ordinary shares(1)

  

 9

  

 Sole Dispositive Power

 
 0

  

10

  

 Shared Dispositive Power

 
 657,224,518 ordinary shares(1)

11  

 

 Aggregate Amount Beneficially Owned by Each Reporting Person

 
 657,224,518 ordinary shares(1)

12

 

 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

 
 ☐

13

 

 Percent of Class Represented by Amount in Row (11)

 
 63.2%(2)

14

 

 Type of Reporting Person (See Instructions)

 
 HC

 
(1) Includes (i) 543,635,690 ordinary shares of the issuer directly held by JD Sunflower Investment Limited and (ii) 113,588,828 ordinary shares of

the issuer (including 6,526,887 ADSs) directly held by Windcreek Limited. Each of JD Sunflower Investment Limited and Windcreek Limited is a

direct wholly-owned subsidiary of JD.com Investment Limited, which is in turn a direct wholly-owned subsidiary of JD.com, Inc. Pursuant to

Section 13(d) of the Act and the rules promulgated thereunder, each of JD.com, Inc. and JD.com Investment Limited may be deemed to

beneficially own all of the ordinary shares of the issuer (including ordinary shares of the issuer represented by ADSs) held by JD Sunflower

Investment Limited and Windcreek Limited respectively in the issuer and share with JD Sunflower Investment Limited and Windcreek Limited

respectively the voting power and dispositive power of such shares.
(2) The percentage is calculated based on a total of 1,039,219,710 ordinary shares of the issuer issued and outstanding as of June 30, 2024.
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CUSIP No. 23344D108
 

 1  

 

 Names of Reporting Persons

 
 JD.com Investment Limited

 2

 

 Check the Appropriate Box if a Member of a Group

 (a) ☐  (b) ☒
 

 3
 

 SEC Use Only

 
 4

 

 Source of Funds (See Instructions)

 
 AF

 5

 

 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

 
 ☐

 6

 

 Citizenship or Place of Organization

 
 British Virgin Islands

Number of

Shares  

Beneficially 

Owned by

Each

Reporting

Person

With

 

  

 7  

  

 Sole Voting Power

 
 0

  

 8

  

 Shared Voting Power

 
 657,224,518 ordinary shares(1)

  

 9

  

 Sole Dispositive Power

 
 0

  

10

  

 Shared Dispositive Power

 
 657,224,518 ordinary shares(1)

11  

 

 Aggregate Amount Beneficially Owned by Each Reporting Person

 
 657,224,518 ordinary shares(1)

12

 

 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

 
 ☐

13

 

 Percent of Class Represented by Amount in Row (11)

 
 63.2%(2)

14

 

 Type of Reporting Person (See Instructions)

 
 CO

 
(1) Includes (i) 543,635,690 ordinary shares of the issuer directly held by JD Sunflower Investment Limited and (ii) 113,588,828 ordinary shares of

the issuer (including 6,526,887 ADSs) directly held by Windcreek Limited. Each of JD Sunflower Investment Limited and Windcreek Limited is a

direct wholly-owned subsidiary of JD.com Investment Limited, which is in turn a direct wholly-owned subsidiary of JD.com, Inc. Pursuant to

Section 13(d) of the Act and the rules promulgated thereunder, each of JD.com, Inc. and JD.com Investment Limited may be deemed to

beneficially own all of the ordinary shares of the issuer (including ordinary shares of the issuer represented by ADSs) held by JD Sunflower

Investment Limited and Windcreek Limited respectively in the issuer and share with JD Sunflower Investment Limited and Windcreek Limited

respectively the voting power and dispositive power of such shares.
(2) The percentage is calculated based on a total of 1,039,219,710 ordinary shares of the issuer issued and outstanding as of June 30, 2024.
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CUSIP No. 23344D108
 

 1  

 

 Names of Reporting Persons

 
 JD Sunflower Investment Limited

 2

 

 Check the Appropriate Box if a Member of a Group

 (a) ☐  (b) ☒
 

 3
 

 SEC Use Only

 
 4

 

 Source of Funds (See Instructions)

 
 AF

 5

 

 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

 
 ☐

 6

 

 Citizenship or Place of Organization

 
 British Virgin Islands

Number of

Shares  

Beneficially 

Owned by

Each

Reporting

Person

With

 

  

 7  

  

 Sole Voting Power

 
 0

  

 8

  

 Shared Voting Power

 
 543,635,690 ordinary shares

  

 9

  

 Sole Dispositive Power

 
 0

  

10

  

 Shared Dispositive Power

 
 543,635,690 ordinary shares

11  

 

 Aggregate Amount Beneficially Owned by Each Reporting Person

 
 543,635,690 ordinary shares

12

 

 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

 
 ☐

13

 

 Percent of Class Represented by Amount in Row (11)

 
 52.3%(1)

14

 

 Type of Reporting Person (See Instructions)

 
 CO

 
(1) The percentage is calculated based on a total of 1,039,219,710 ordinary shares of the issuer issued and outstanding as of June 30, 2024.
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CUSIP No. 23344D108
 

 1  

 

 Names of Reporting Persons

 
 Windcreek Limited

 2

 

 Check the Appropriate Box if a Member of a Group

 (a) ☐  (b) ☒
 

 3
 

 SEC Use Only

 
 4

 

 Source of Funds (See Instructions)

 
 AF

 5

 

 Check Box if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

 
 ☐

 6

 

 Citizenship or Place of Organization

 
 British Virgin Islands

Number of

Shares  

Beneficially 

Owned by

Each

Reporting

Person

With

 

  

 7  

  

 Sole Voting Power

 
 0

  

 8

  

 Shared Voting Power

 
 113,588,828 ordinary shares(1)

  

 9

  

 Sole Dispositive Power

 
 0

  

10

  

 Shared Dispositive Power

 
 113,588,828 ordinary shares(1)

11  

 

 Aggregate Amount Beneficially Owned by Each Reporting Person

 
 113,588,828 ordinary shares(1)

12

 

 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

 
 ☐

13

 

 Percent of Class Represented by Amount in Row (11)

 
 10.9%(2)

14

 

 Type of Reporting Person (See Instructions)

 
 CO

 
(1) Includes (i) 87,481,280 ordinary shares and (ii) 26,107,548 ordinary shares in the form of 6,526,887 ADSs of the issuer directly held by

Windcreek Limited.
(2) The percentage is calculated based on a total of 1,039,219,710 ordinary shares of the issuer issued and outstanding as of June 30, 2024.
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Item 1. Security and Issuer.

This Amendment No. 3 to Schedule 13D (this “Amendment No. 3”) amends and supplements the Statement on Schedule 13D originally filed with

the U.S. Securities and Exchange Commission on March 4, 2022 (the “Original Schedule 13D”), as amended by amendment No. 1 to the Original

Schedule 13D on April 26, 2023 (the “Amendment No. 1”), and further amended by amendment No. 2 to the Original Schedule 13D on April 28, 2023

(the “Amendment No. 2,” together with the Original Schedule 13D and Amendment No. 1, the “Statement”) filed by JD.com, Inc. (“JD”), JD.com

Investment Limited (“JD Investment”), JD Sunflower Investment Limited (“JD Sunflower”) and Windcreek Limited (individually, each a “Reporting

Person” and collectively, “Reporting Persons”), with respect to ordinary shares, par value $0.0001 per share, of Dada Nexus Limited, a company

organized under the laws of the Cayman Islands (the “Issuer”), whose principal executive offices are located at 22/F, Oriental Fisherman’s Wharf,

No. 1088 Yangshupu Road, Yangpu District, Shanghai 200082, People’s Republic of China

Except as provided herein, this Amendment No. 3 does not modify any of the information previously reported on the Statement. Capitalized terms

used but not defined in this Amendment No. 3 have the meanings ascribed to them in the Original Schedule 13D.

Item 3. Source and Amount of Funds or Other Consideration.

Item 3 of the Statement is hereby supplemented by the following:

On September 16, 2024, Windcreek Limited entered into a share purchase agreement (the “SPA”) with Global Pinnacle Corporation, a Delaware

corporation (the “Seller”), pursuant to which Windcreek Limited has purchased a total of (i) 87,481,280 ordinary shares of the Issuer at a price of

US$0.25 per share and (ii) 1,875,000 ADSs of the Issuer representing 7,500,000 ordinary shares of the Issuer at a price of US$1.00 per ADS from the

Seller. The closing of the transactions has occurred concurrently with the execution of the SPA. A copy of the SPA is filed herewith as Exhibit 99.8. The

description of the SPA contained herein is qualified in its entirety by reference to Exhibit 99.8, which is incorporated herein by reference.

Item 4. Source and Amount of Funds or Other Consideration.

Item 4 of the Original Schedule 13D is hereby amended and supplemented by adding the following:

The information set forth in Item 3 above and Item 6 below is hereby incorporated by reference in this Item 4.

Following the transactions described in this Amendment No. 3, JD.com, Inc. will be deemed to beneficially own, taking into account its existing

beneficial ownership, approximately 63.2% of the Issuer’s issued and outstanding shares.

Except as set forth in this Statement or in the transactions or documents described herein, the Reporting Persons does not have any present plans

or proposals that relate to or would result in:

(a) The acquisition by any person of additional securities of the Issuer, or the disposition of securities of the Issuer,

(b) An extraordinary corporate transaction, such as a merger, reorganization or liquidation, involving the Issuer or any of its subsidiaries,

(c) A sale or transfer of a material amount of assets of the Issuer or any of its subsidiaries,

(d) Any change in the present board or management of the Issuer, including any plans or proposals to change the number or term of directors or to

fill any existing vacancies on the board,

(e) Any material change in the present capitalization or dividend policy of the Issuer,
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(f) Any other material change in the Issuer’s business or corporate structure,

(g) Changes in the Issuer’s charter, bylaws or instruments corresponding thereto or other actions that may impede the acquisition of control of the

Issuer by any person,

(h) Causing a class of securities of the Issuer being delisted from a national securities exchange or ceasing to be authorized to be quoted in an

inter-dealer quotation system of a registered national securities association,

(i) A class of equity securities of the Issuer becoming eligible for termination of registration pursuant to Section 12(g)(4) of the Act, or

(j) Any action similar to any of those enumerated above.

Item 5. Interest in Securities of the Issuer.

Item 5 of the Statement is hereby amended and supplemented by the following:

The responses of the Reporting Persons to Rows (7) through (13) of the cover pages of this Amendment No. 3 and the information set forth or

incorporated in Items 2, 3, 4, and 6 are hereby incorporated herein by reference in this Item 5.

(a) As of the date hereof, JD Sunflower directly holds 543,635,690 ordinary shares, representing 52.3% of the Issuer’s total outstanding ordinary

shares, and Windcreek Limited directly holds (i) 87,481,280 ordinary shares and (ii) 26,107,548 ordinary shares in the form of 6,526,887 ADSs of the

issuer, representing 10.9% of the Issuer’s total outstanding ordinary shares.

As of the date hereof, each of JD and JD Investment may be deemed to have beneficial ownership of 657,224,518 ordinary shares, representing

63.2% of the Issuer’s total outstanding ordinary shares, representing all the shares held by JD Sunflower and Windcreek Limited. JD Investment is the

sole shareholder of each of JD Sunflower and Windcreek Limited. JD is the sole shareholder of JD Investment. Pursuant to Section 13(d) of the Act and

the rules promulgated thereunder, each of JD and JD Investment may be deemed to beneficially own all of the ordinary shares (including ordinary shares

represented by ADSs) held by JD Sunflower and Windcreek Limited, respectively.

The above disclosure of percentage information was calculated based on a total of 1,039,219,710 ordinary shares of the Issuer issued and

outstanding as of June 30, 2024.

Except as disclosed in this Statement, none of the Reporting Persons or to the best of their knowledge, any of the persons listed in Schedule A

hereto, beneficially owns any ordinary shares of the Issuer or has the right to acquire any ordinary shares of the Issuer.

(b) Except as disclosed in this Statement, none of the Reporting Persons or to the best of their knowledge, any of the persons listed in Schedule A

hereto, presently has the power to vote or to direct the vote or to dispose or direct the disposition of any of the ordinary shares of the Issuer that they

may be deemed to beneficially own.

(c) Except as disclosed in this Statement, none of the Reporting Persons or to the best of their knowledge, any of the persons listed in Schedule A

hereto, has effected any transaction in the ordinary shares of the Issuer during the past 60 days.

(d) Except as disclosed in this Statement, to the best knowledge of the Reporting Persons, no other person has the right to receive or the power to

direct the receipt of dividends from, or the proceeds from the sale of, the ordinary shares beneficially owned by the Reporting Persons.
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Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.

Item 5 of the Statement is hereby amended and supplemented by the following:

The information set forth in Items 3 and 4 is hereby incorporated by reference in this Item 6.

Share Purchase Agreement

On September 16, 2024, Windcreek Limited entered into the SPA with the Seller, pursuant to which Windcreek Limited has purchased a total of (i)

87,481,280 ordinary shares of the Issuer at a price of US$0.25 per share and (ii) 1,875,000 ADSs of the Issuer representing 7,500,000 ordinary shares of

the Issuer at a price of US$1.00 per ADS from the Seller. The total of 94,981,280 ordinary shares represented approximately 9.1% of the Issuer’s

outstanding ordinary shares. The closing of the transactions has occurred concurrently with the execution of the SPA. The SPA also contains customary

representations, warranties, covenants and indemnification from each of Windcreek Limited and the Seller for a transaction of this nature. A copy of the

SPA is filed herewith as Exhibit 99.8. The description of the SPA contained herein is qualified in its entirety by reference to Exhibit 99.8, which is

incorporated herein by reference.

Item 7. Material to be Filed as Exhibits.
 
Exhibit No.  Description

99.1*

  

Joint Filing Agreement, dated March 4, 2022, by and among JD.com, Inc., JD.com Investment Limited, JD Sunflower Investment

Limited and Windcreek Limited.

99.2*

  

Share Subscription Agreement, dated March 22, 2021, by and between Dada Nexus Limited and JD Sunflower Investment Limited

(incorporated herein by reference to Exhibit 4.11 to annual report on Form 20-F filed by the Issuer with the Securities and Exchange

Commission on March 31, 2021).

99.3*

  

Amendment to Share Subscription Agreement, dated February 25, 2022, by and between Dada Nexus Limited and JD Sunflower

Investment Limited.

99.4*

  

English translation of Business Cooperation Agreement, dated February 28, 2022, by and between JD.com, Inc. and Dada Nexus

Limited.

99.5*

  

Sixth Amended and Restated Shareholders Agreement, dated August 8, 2018, by and among JD Sunflower Investment Limited, the

Issuer and certain other parties thereto (incorporated herein by reference to Exhibit 10.4 to Registration Statement on Form F-1 filed

by the Issuer with the Securities and Exchange Commission on May 12, 2020).

99.6*   Share Subscription Agreement, dated April 25, 2023, by and between Dada Nexus Limited and JD Sunflower Investment Limited.

99.7*

  

English translation of 2023 Business Cooperation Agreement, dated April 25, 2023, by and between JD.com, Inc. and Dada Nexus

Limited.

99.8   Share Purchase Agreement, dated September 16, 2024, by and between Windcreek Limited and Global Pinnacle Corporation

 
* Previously filed.
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and

correct.

 
Dated: September 16, 2024   JD.com, Inc.

  By:  /s/ Ian Su Shan

  Name:  Ian Su Shan

  Title:  Chief Financial Officer

  JD.com Investment Limited

  By:  /s/ Nani Wang

  Name:  Nani Wang

  Title:  Director

  JD Sunflower Investment Limited

  By:  /s/ Nani Wang

  Name:  Nani Wang

  Title:  Director

  Windcreek Limited

  By:  /s/ Nani Wang

  Name:  Nani Wang

  Title:  Director
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SCHEDULE A

Directors and Executive Officers of JD

The names of the directors and the names and titles of the executive officers of JD and their principal occupations are set forth below. Except for

Professor Ming Huang, Mr. Louis T. Hsieh, Professor Dingbo Xu, Ms. Caroline Scheufele, Ms. Grace Kun Ding and Ms. Jennifer Ngar-Wing Yu, the

business address of the directors and executive officers is JD national headquarters at No. 18 Kechuang 11 Street, Yizhuang Economic and

Technological Development Zone, Daxing District, Beijing 101111, P.R. China.

 

Name   Position with JD   

Present Principal
Occupation   Citizenship   

Shares
Beneficially

Owned
Directors:         

Richard Qiangdong Liu

  

Chairman of the Board of

Directors   

*

  

P.R. China

  

**

Sandy Ran Xu

  

Director and Chief

Executive Officer   

*

  

P.R. China

  

—

Ming Huang(1)

  

Independent Director

  

Professor of finance at the

Johnson Graduate School of

Management at Cornell

University   

United States

  

—

Louis T. Hsieh(2)

  

Independent Director

  

Director of New Oriental

Education & Technology Group

Inc.   

United States

  

—

Dingbo Xu(3)

  

Independent Director

  

Essilor Chair Professor in

Accounting and an associate

dean at China Europe

International Business School

in Shanghai   

P.R. China

  

—

Caroline Scheufele(4)

  

Independent Director

  

Co-president and Artistic

Director of Chopard   

Switzerland

  

—

Carol Yun Yau Li(5)

  

Independent Director

  

Managing Director of Yale

Center Beijing   

P.R. China

  

—

Grace Kun Ding(6)

  

Independent Director

  

Strategic consulting service

provider for cooperative retail

suppliers on the British Land

platform and an independent

investor   

United Kingdom

  

—

Jennifer Ngar-Wing Yu(7)

  

Independent Director

  

Deputy Vice Chairwoman and

Group President of CTF

Education Group   

P.R. China

  

—

Executive Officers:         

Ian Su Shan   Chief Financial Officer   *   P.R. China   —

Pang Zhang

  

Chief Human Resources

Officer   

*

  

P.R. China

  

—

 
* The principal occupation is the same as his/her position with JD.

** Less than 1% of the total outstanding shares of the Issuer.

(1) The business address of Professor Huang is 22 W 66th Street, New York, NY 10023, United States.

(2) The business address of Mr. Hsieh is The Harbourside, Tower 2, 37-B, I Austin Road West, Kowloon, Hong Kong.
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(3) The business address of Professor Xu is China Europe International Business School Building 20, Zhongguancun Software Park, Haidian District,

Beijing 100193, P.R. China.

(4) The business address of Ms. Scheufele is Chopard & Cie SA – 8 rue de Veyrot – 1217 Meyrin – Switzerland.

(5) The business address of Ms. Li is Tower B 36/F, 8 Jianguomenwai Avenue, Chaoyang District, Beijing, China

(6) The business address of Ms. Ding is 5 Interchange Park, Robinson Way, Portsmouth, England, PO3 5QD, United Kingdom.

(7) The business address of Ms. Yu is Room 2209A&B, Wu Chung House, 213 Queen’s Road East, Wanchai, Hong Kong.

Directors and Executive Officers of JD Investment

The names of the directors and the names and titles of the executive officers of JD Investment and their principal occupations are set forth below.

The business address of each of the directors and executive officers is Room 3614-19, Jardine House, 1 Connaught Place, Central, Hong Kong.

 

Name   

Position with JD
Investment   

Present Principal
Occupation   Citizenship   

Shares
Beneficially

Owned
Directors:         

Nani Wang   Director   Employee of JD   P.R. China   —

Executive Officers:         

N/A         

Directors and Executive Officers of JD Sunflower

The names of the directors and the names and titles of the executive officers of JD Sunflower and their principal occupations are set forth below.

The business address of each of the directors and executive officers is c/o Room 4318-19, Jardine House, 1 Connaught Place, Central, Hong Kong.

 

Name   

Position with JD
Investment   

Present Principal
Occupation   Citizenship   

Shares
Beneficially

Owned
Directors:         

Nani Wang   Director   Employee of JD   P.R. China   —

Executive Officers:         

N/A         

Directors and Executive Officers of Windcreek Limited

The names of the directors and the names and titles of the executive officers of Windcreek Limited and their principal occupations are set forth

below. The business address of each of the directors and executive officers is c/o Room 4318-19, Jardine House, 1 Connaught Place, Central, Hong

Kong.

 

Name   

Position with
Windcreek Limited   

Present Principal
Occupation   Citizenship   

Shares
Beneficially

Owned
Directors:         

Nani Wang   Director   Employee of JD   P.R. China   —

Executive Officers:         

N/A         
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Exhibit 99.8

Execution Version

SHARE PURCHASE AGREEMENT

Dated September 16, 2024

by and between

WINDCREEK LIMITED

and

GLOBAL PINNACLE CORPORATION
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SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT, dated September 16, 2024 (this “Agreement”), is entered into by and between (i) Windcreek

Limited, a company incorporated with limited liability under the laws of the British Virgin Islands (“Purchaser”), and (ii) Global Pinnacle Corporation, a

Delaware corporation (“Seller”). Capitalized terms used herein shall have the meanings specified in Section 6.12.

RECITAL

WHEREAS, Seller holds a total of (i) 87,481,280 ordinary shares of Dada Nexus Limited, a company incorporated with limited liability

under the laws of the Cayman Islands with American depositary shares listed on the Nasdaq Global Select Market (the “Company”), and (ii) 1,875,000

ADSs of the Company representing 7,500,000 ordinary shares of the Company.

WHEREAS, Seller wishes to sell and transfer the Sale Securities to Purchaser, and Purchaser wishes to purchase the Sale Securities from

Seller, on the terms and subject to the provisions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual promises hereinafter set forth, and other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

ARTICLE I

PURCHASE AND SALE

Section 1.1 Purchase and Sale.

(a) On the terms and subject to the provisions of this Agreement, contemporaneously with the execution and delivery of this

Agreement, Purchaser shall be purchasing from Seller, and Seller shall be selling and transferring to Purchaser, the Sale Shares at a per share price equal

to $0.25 per Sale Share.

(b) On the terms and subject to the provisions of this Agreement, contemporaneously with the execution and delivery of this

Agreement, Purchaser shall be purchasing from Seller, and Seller shall be selling and transferring to Purchaser, the Sale ADSs at a per ADS price equal

to $1 per Sale ADS.

Section 1.2 Closing. On the terms and subject to the provisions of this Agreement, the closing of the Sale Transaction (the “Closing”) shall

be taking place via remote exchange of electronic documents and signatures contemporaneously with the execution and delivery of this Agreement. All

transactions occurring at the Closing shall be deemed to be taken and all documents executed and delivered by all parties at the Closing shall be deemed

to have been effected and executed concurrently, and no actions or proceedings shall be deemed taken nor any document executed or delivered until all

have been taken, executed and delivered, including, for the avoidance of doubt, receipt by Seller of the Purchase Price in the Seller Bank Account.
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Section 1.3 Closing Deliverables.

(a) On the terms and subject to the provisions of this Agreement, contemporaneously with the execution and delivery of this

Agreement, (x) Seller shall be delivering or causing the Company or other applicable Persons to deliver to Purchaser (i) a counterpart to the instrument

of transfer in the form attached hereto as Exhibit A (the “Instrument of Transfer”), duly executed by Seller, effecting the transfer of the Sale Shares from

Seller to Purchaser, (ii) a scanned copy excerpting the page of the register of members of the Company, dated the date of this Agreement and certified by

a director or officer or registered office provider of the Company, reflecting the transfer of the Sale Shares and registration of Purchaser as the record

owner of those Sale Shares and (iii) a scanned copy of a share certificate in the name of Purchaser, dated the date of this Agreement and executed by a

director or officer of the Company, evidencing Purchaser’s ownership of the Sale Shares (with the original share certificate to be delivered to Purchaser

within ten (10) Business Days after the Closing), and (y) Seller shall ensure that Christina Zhu is resigning and is delivering a letter of resignation

confirming her resignation from the board of directors of the Company effective as of the Closing. Not later than thirty (30) days after the date of this

Agreement, Seller shall return or cause the applicable Persons to return to the Company for destruction all share certificates representing the Sale

Shares, whether in Seller’s name or in the name of an Affiliate of Seller. The Company will cancel and invalidate all share certificates representing the

Sale Shares held by Seller or an Affiliate thereof concurrently with the Closing.

(b) On the terms and subject to the provisions of this Agreement, contemporaneously with the execution and delivery of this

Agreement, Seller shall be delivering or causing to be delivered to Purchaser American depositary receipts representing the Sale ADSs and Seller hereby

confirms that it has taken all necessary steps as requested by the Depositary Bank to cause the ADSs to be delivered to the Purchaser Brokerage

Account.

(c) On the terms and subject to the provisions of this Agreement, contemporaneously with the execution and delivery of this

Agreement, Seller shall be delivering or causing to be delivered to Purchaser a copy of a memorandum from Baker & McKenzie LLP addressed to

Walmart Inc., in the form attached hereto as Exhibit D, to the effect that there should not be any Tax payable on the Sale Transaction under Circular 7.

(d) On the terms and subject to the provisions of this Agreement, contemporaneously with the execution and delivery of this

Agreement, Purchaser shall be (i) paying the sum of $23,745,320, which is the aggregate purchase price for the Sale Shares and the Sale ADSs (the

“Purchase Price”), by wire transfer of immediately available funds in U.S. dollars to the Seller Bank Account, such payment to be evidenced by an

irrevocable instruction of payment (e.g., SWIFT MT103), a copy of which shall be sent to Seller as soon as it becomes available, (ii) delivering to Seller

a limited release in the form attached hereto as Exhibit B, duly executed by the Company and Purchaser, and (iii) delivering to Seller a counterpart to the

Instrument of Transfer, duly executed by Purchaser.
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ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations and Warranties of Seller. Seller hereby represents and warrants to Purchaser that:

(a) Due Incorporation and Power. Seller is a corporation duly incorporated, validly existing and in good standing under the laws of

the State of Delaware. Seller (i) has all requisite corporate power and authority to own its properties and assets and to carry on its business as it is now

being conducted and (ii) is duly qualified to transact business in each jurisdiction in which it is required to be so qualified.

(b) Authorization; Enforceability. Seller has the requisite corporate power and authority to execute and deliver this Agreement and to

perform its obligations hereunder. The execution and delivery by Seller of this Agreement, the consummation by Seller of the Sale Transaction and the

performance by Seller of its obligations hereunder have been duly authorized by all necessary corporate action on the part of Seller (and, as applicable,

its officers, directors and shareholders). This Agreement has been duly executed and delivered by Seller and, assuming due authorization, execution and

delivery by Purchaser, constitutes a legal, valid and binding agreement of Seller, enforceable by Purchaser against Seller in accordance with its terms,

subject to the effects of bankruptcy, insolvency and similar Laws relating to or affecting creditors’ rights generally and general principles of equity

(whether considered in a proceeding in equity or at law) applicable to Seller.

(c) Good Title. Seller is the sole record owner of and has good and valid title to the Sale Securities, free and clear of any and all

Encumbrances. Upon transfer and delivery of the Sale Securities to Purchaser in accordance with this Agreement, such transfer and delivery will convey

to Purchaser good and valid title to the Sale Securities, free and clear of all Encumbrances, except for any Encumbrances that may be or may have been

created by or through Purchaser. Except for this Agreement, the Sale Securities are not subject to any option, warrant, purchase right or other contract or

commitment that would require Seller to sell, transfer or otherwise dispose of any of the Sale Securities. Neither Seller nor any other Person Controlled

by Walmart Inc. is a beneficial owner or titleholder of any equity securities of the Company other than the Sale Securities. Neither Seller nor any other

Person Controlled by Walmart Inc. holds any share certificate issued by the Company evidencing ownership of any shares of the Company other than

the share certificate issued on June 9, 2020 to Azure Holdings S.à.r.l.

(d) No Conflicts. Neither the execution, delivery and performance by Seller of this Agreement nor the consummation of the

transactions contemplated hereby will conflict with or result in any violation of, or default (with or without notice or lapse of time, or both) under any

provision of (i) the certificate of incorporation, bylaws or any other organizational document of Seller, (ii) any Law applicable to Seller, or (iii) conflict

with or result in any violation of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or

acceleration of any obligation or to the loss of a benefit under any contract, permit, concession, franchise, right or license binding upon Seller, except in

the case of the foregoing clause (ii) or (iii) as does not, individually in the aggregate, materially and adversely affect the consummation of the

transactions contemplated in this Agreement or the performance by Seller of its obligations hereunder.

(e) Consents and Approvals. Seller is not required to obtain, prior to or at the Closing, any consent, waiver, authorization or order of,

give any notice to or make any filing or registration with any Governmental Authority or other Person (other than those that have been obtained or

granted prior to the execution and delivery of this Agreement) pursuant to any Law or contractual or other requirement in effect on the date hereof in

connection with the execution, delivery and performance of this Agreement. No authorization, consent, order, license, permit or approval of, or

registration, declaration, notice or filing by Seller with, any Governmental Authority is necessary on or prior to the date hereof, under applicable Law in

effect on the date hereof, for the consummation by Seller of the transactions contemplated hereby.
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(f) Absence of Proceedings. There is no lawsuit or other legal or arbitral proceeding before or brought by any Governmental

Authority now pending against Seller or, to the knowledge of Seller, now being threatened against Seller, that seeks to enjoin, restrict, prohibit or delay

the performance by Seller of its obligations under this Agreement.

(g) Tax Matters. Seller has been advised to consult with an independent tax advisor regarding the tax consequences of selling the

Sale Securities. Seller expressly acknowledges and agrees that neither Purchaser nor any agent of Purchaser makes any representation to Seller with

respect to the tax treatment of the transactions contemplated by this Agreement.

(h) Transfer for Own Account. Seller is selling the Sale Securities for Seller’s own account only and not with a view to, or for sale in

connection with, a distribution of the Sale Securities within the meaning of the Securities Act.

(i) No General Solicitation. At no time did Seller present Purchaser or any of its Affiliates with or solicit Purchaser or any of its

Affiliates through any publicly issued or circulated newspaper, mail, radio, television, internet or other form of general advertisement or solicitation in

connection with the transfer by Seller of the Sale Securities.

(j) Brokers and Finders. No Person acting on behalf or under the authority of Seller is or will be entitled to recover from Purchaser

or any of its Affiliates any broker’s, finder’s or similar fee or commission for the Sale Transaction.

(k) Sophisticated Seller. Seller (i) is a sophisticated entity familiar with transactions similar to those contemplated by this

Agreement, (ii) has adequate information concerning the business and financial condition of the Company to make an informed decision regarding the

sale of the Sale Securities, (iii) has negotiated this Agreement on an arm’s-length basis and has had an opportunity to consult with its legal, tax and

financial advisors concerning this Agreement and its subject matter and (iv) has independently and without reliance upon Purchaser, and based on such

information and the advice of such advisors as Seller has deemed appropriate, made its own analysis and decision to enter into this Agreement and to

consummate the transactions contemplated by this Agreement. Seller acknowledges that none of Purchaser and its Affiliates and agents is acting as a

fiduciary or financial or investment adviser to Seller, and none of such persons has given Seller any investment advice, opinion or other information on

whether the sale of the Sale Securities is prudent. Seller further acknowledges that (i) Purchaser currently may have information with respect to the

Company that is not known to Seller and that may be material to a decision to sell the Sale Securities (“Seller Excluded Information”), (ii) Seller has

determined to sell the Sale Securities notwithstanding its lack of knowledge of the Seller Excluded Information, (iii) the price for the Sale Securities

may significantly appreciate or depreciate over time and by agreeing to sell the Sale Securities to Purchaser pursuant to this Agreement, Seller is giving

up the opportunity to sell the Sale Securities at a higher price in the future and (iv) Purchaser shall not have any liability to Seller, and Seller to the

fullest extent of the law waives and releases any claims, whether known or unknown, that it might have against Purchaser (or its Affiliates or agents),

whether under applicable securities laws or otherwise, with respect to the nondisclosure of the Seller Excluded Information in connection with the sale

of the Sale Securities. Seller understands that Purchaser will rely on the accuracy and truth of the foregoing representations, and Seller hereby consents

to such reliance.
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(l) No Other Representations or Reliance. Seller represents, warrants and acknowledges that (i) neither Purchaser nor any other

person on behalf of or connected or affiliated with Purchaser or has made any representation or warranty, express or implied, as to the Sale Securities, or

any other matter related to the transactions contemplated by this Agreement, other than those representations and warranties of Purchaser expressly set

forth in Section 2.2 of this Agreement, and (ii) in determining to enter into this Agreement, Seller has not relied and is not relying on any representation,

warranty, statement or information from Purchaser or any other Person on behalf of or connected or affiliated with Purchaser, other than those

representations and warranties expressly set forth in Section 2.2 of this Agreement.

Section 2.2 Representations and Warranties of Purchaser. Purchaser hereby represents and warrants to Seller that:

(a) Due Organization and Power. Purchaser is a company duly registered, validly existing and in good standing under the laws of the

British Virgin Islands. Purchaser (i) has all requisite corporate power and authority to own its properties and assets and to carry on its business as it is

now being conducted and (ii) is duly qualified to transact business in each jurisdiction in which it is required to be so qualified.

(b) Authorization; Enforceability. Purchaser has the requisite corporate power and authority to execute and deliver this Agreement

and to perform its obligations hereunder. The execution and delivery by Purchaser of this Agreement and the performance by Purchaser of its obligations

hereunder have been duly authorized by all necessary corporate action on the part of Purchaser (and, as applicable, its officers, directors and

shareholders). This Agreement has been duly executed and delivered by Purchaser and, assuming due authorization, execution and delivery by Seller,

constitutes a legal, valid and binding agreement of Purchaser, enforceable by Seller against Purchaser in accordance with its terms, subject to the effects

of bankruptcy, insolvency and similar Laws relating to or affecting creditors’ rights generally and general principles of equity (whether considered in a

proceeding in equity or at law) applicable to Purchaser.

(c) No Conflicts. Neither the execution, delivery and performance by Purchaser of this Agreement nor the consummation of the

transactions contemplated hereby will conflict with or result in any violation of, or default (with or without notice or lapse of time, or both) under any

provision of (i) the articles of association or any charter document of Purchaser, (ii) any Law applicable to Purchaser, or (iii) conflict with or result in

any violation of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of

any obligation or to the loss of a benefit under any contract, permit, concession, franchise, right or license binding upon Purchaser, except in the case of

the foregoing clause (ii) or (iii) as does not, individually in the aggregate, materially and adversely affect the consummation of the transactions

contemplated in this Agreement or the performance by Purchaser of its obligations hereunder.

(d) Consents and Approvals. Purchaser is not required to obtain, prior to or at the Closing, any consent, waiver, authorization or

order of, give any notice to or make any filing or registration with any Governmental Authority or other Person (other than those that have been obtained

or granted prior to the date of this Agreement) pursuant to any Law or contractual or other requirement in effect on the date hereof in connection with

the execution, delivery and performance of this Agreement. No authorization, consent, order, license, permit or approval of, or registration, declaration,

notice or filing with, any Governmental Authority is necessary, under applicable Law in effect on the date hereof, for the consummation of the

transactions contemplated hereby.
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(e) Absence of Proceedings. There is no lawsuit or other legal or arbitral proceeding before or brought by any Governmental

Authority now pending against Purchaser or, to the knowledge of Purchaser, now being threatened against Purchaser, that seeks to enjoin, restrict,

prohibit or delay the performance by Purchaser of its obligations under this Agreement.

(f) Tax Matters. Purchaser has been advised to consult with an independent tax advisor regarding the tax consequences of acquiring

the Sale Securities. Purchaser expressly acknowledges and agrees that neither Seller nor any of Seller’s agents makes any representation to Purchaser

with respect to the tax treatment of the Sale Transaction.

(g) Investor Status. Purchaser is either an “accredited investor” as defined in Regulation D promulgated under the Securities Act or

is not a “U.S. person” as defined in Regulation S promulgated under the Securities Act. Purchaser has the knowledge, sophistication and experience

necessary to make an investment decision like that involved in the purchase of the Sale Securities and is able to bear the economic risk of its investment

in the Sale Securities. Purchaser acknowledges that it is informed as to the risks of the transactions contemplated hereby and of ownership of the Sale

Securities and has made an independent decision to invest in the Sale Securities. Purchaser acknowledges that none of the Sale Shares are registered

under the Securities Act or under any state or foreign securities laws, and Purchaser will not sell, transfer or distribute any Sale Shares except in

compliance with the registration requirements or exemption provisions under the Securities Act and the rules and regulations promulgated thereunder, or

any other applicable securities Law.

(h) Purchase for Own Account. Purchaser is purchasing the Sale Securities for Purchaser’s own account only and not with a view to,

or for sale in connection with, a distribution of the Sale Securities within the meaning of the Securities Act.

(i) No General Solicitation. At no time was Purchaser or any of its Affiliates presented with or solicited by any publicly issued or

circulated newspaper, mail, radio, television, internet or other form of general advertisement or solicitation in connection with the Sale Securities.

(j) Sophisticated Purchaser. Purchaser (i) is a sophisticated entity familiar with transactions similar to those contemplated by this

Agreement, (ii) has adequate information concerning the business and financial condition of the Company to make an informed decision regarding the

acquisition of the Sale Securities, (iii) has negotiated this Agreement on an arm’s-length basis and has had an opportunity to consult with its legal, tax

and financial advisors concerning this Agreement and its subject matter and (iv) has independently and without reliance upon Seller, and based on such

information and the advice of such advisors as Purchaser has deemed appropriate, made its own analysis and decision to enter into this Agreement and

to consummate the transactions contemplated by this Agreement. Purchaser acknowledges that none of Seller nor any of its Affiliates or agents are

acting as a fiduciary or financial or investment adviser to Purchaser or any of its Affiliates, and none of such persons has given Purchaser or any of its

Affiliates any investment advice, opinion or other information on whether the acquisition of the Sale Securities is prudent.
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(k) Brokers and Finders. No Person acting on behalf or under the authority of Purchaser is or will be entitled to recover from Seller

or any of its Affiliates any broker’s, finder’s or similar fee or commission for the Sale Transaction.

(l) No Other Representations or Reliance. Purchaser represents, warrants and acknowledges that (i) neither Seller nor any other

person on behalf of or connected or affiliated with Seller or has made any representation or warranty, express or implied, as to the Sale Securities, or any

other matter related to the transactions contemplated by this Agreement, other than those representations and warranties of Seller expressly set forth in

Section 2.1 of this Agreement, and (ii) in determining to enter into this Agreement, Purchaser has not relied and is not relying on any representation,

warranty, statement or information from Seller or any other Person on behalf of or connected or affiliated with Seller, other than those representations

and warranties expressly set forth in Section 2.1 of this Agreement.

ARTICLE III

COVENANTS

Section 3.1 Further Actions. Each party hereto shall (within a reasonable time after receiving a written request therefor from the other

party hereto) use its reasonable efforts to and to cause its Affiliates to take all actions reasonably necessary or appropriate and do all things (including to

execute and deliver documents and other papers) necessary, proper or advisable to consummate the transactions contemplated by this Agreement;

provided that the party requesting, pursuant to this Section 3.1, any further action that is outside the scope of actions reasonably expected to be taken in

transactions of this nature shall bear and pay, as incurred, all costs and expenses reasonably incurred by the party taking the requested action.

Section 3.2 Confidentiality. The existence of this Agreement, the terms and provisions of this Agreement including all exhibits and

schedules attached hereto, and information and documents exchanged for purposes of the Sale Transaction shall each constitute confidential information

and shall not be disclosed by any party hereto to any third party; provided that such confidential information shall not include any information that is in

the public domain other than by reason of the breach by any Person of its confidentiality obligations under this Agreement. Notwithstanding the

foregoing, any party may disclose the terms of this Agreement, any of the exhibits and schedules hereto, any of the terms hereof or any other

confidential information (i) to its and its Affiliates’ directors, officers, employees, Affiliates, financial advisors, accountants, consultants, attorneys,

general partners, or shareholders, only where such Persons have a need to know and are under appropriate nondisclosure obligations no less stringent

than the nondisclosure obligations herein or undertake in writing to comply with the nondisclosure obligations herein, (ii) as may be required by

applicable Laws including Regulation 13D-G promulgated under the U.S. Securities Exchange Act of 1934, as amended (it being agreed that any filing

proposed to made by a party or its Affiliates under Regulation 13D-G shall be made available to the other party reasonably in advance of the filing date),

and (iii) in the event that such party is compelled by any Governmental Authority or becomes legally compelled (including in connection with any legal,

judicial or arbitration proceedings) to disclose the existence of this Agreement, any of the exhibits and schedules hereto, any of the terms hereof or any

other confidential information.
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Section 3.3 Limited Release. Effective on the Closing, Seller, solely in its capacity as a shareholder and a holder of ADSs (or a former

shareholder and a former holder of ADSs) of the Company, on its own behalf and on behalf of its successors, assigns and any other Person that may

claim by, through or under Seller acting in such capacity (collectively, the “Seller Releasing Parties”), hereby (i) irrevocably waives, releases, acquits

and forever discharges the Company, the Purchaser and each of their respective present and former officers, directors, managers, employees and other

agents or representatives from any and all liabilities arising directly from Seller’s pre-Closing holding of the Sale Securities and (ii) agrees to procure

that no Seller Releasing Party will bring or participate in or assist any action based upon any matter released pursuant to this Section 3.3.

Notwithstanding the foregoing, the Seller Releasing Parties do not waive or release any rights based upon, arising out of or relating to rights in favor of

the Seller Releasing Parties created pursuant to the terms of this Agreement. The Seller Releasing Parties understand and agree that the releases provided

in this Section 3.3 extend to all claims released above whether known or unknown, suspected or unsuspected. The releases herein given shall be and

remain in effect as full and complete releases of matters so released notwithstanding the discovery of any additional claims or facts relating thereto. This

limited release in this Section 3.3 shall be binding upon the Seller Releasing Parties and inure to the benefit of the Company, the Purchaser and each of

their respective present and former officers, directors, managers, employees and other agents or representatives and their respective successors and

assigns.

ARTICLE IV

INDEMNIFICATION

Section 4.1 Survival. The representations and warranties made by Seller pursuant to Section 2.1 and the representations and warranties

made by Purchaser pursuant to Section 2.2 shall survive until, and shall expire as of and cease to have any force or effect after, the date that is eighteen

(18) months after the date of this Agreement; provided that all Fundamental Representations shall survive until, and shall expire as of and cease to have

any force or effect after, the fifth (5th) anniversary of the date of this Agreement. The covenants and agreements herein shall survive indefinitely or in

accordance with their respective terms.

Section 4.2 Indemnification.

(a) From and after the Closing, the Indemnifying Party shall indemnify and hold harmless the other party hereto and its Affiliates

and their respective officers, directors, employees, agents, successors and assigns from and against any and all Indemnifiable Losses actually suffered by

such other party and its Affiliates and their respective officers, directors, employees, agents, successors and assigns (the “Indemnified Party”) as a result

of or arising from (i) the failure of any representation or warranty by the Indemnifying Party in Article II of this Agreement to be true and accurate when

made, or (ii) any breach by the Indemnifying Party of any covenant, agreement or obligation contained in Article III of this Agreement.

(b) Seller shall indemnify and hold harmless Purchaser and its Affiliates and their respective officers, directors, employees, agents,

successors and assigns from and against any and all Indemnifiable Losses as a result of or arising from any breach by the Indemnifying Party of any

covenant, agreement or obligation contained in Article V of this Agreement.
 

8



(c) Notwithstanding anything herein to the contrary, the Indemnifying Party’s total liability in respect of all indemnification claims

under Section 4.2(a) and Section 4.2(b) brought by the Indemnified Party shall not exceed the Purchase Price, other than with respect to intentional fraud

by the Indemnifying Party in making its representations and warranties in Article II of this Agreement or intentional fraud by the Indemnifying Party in

making the covenants in Articles III and V of this Agreement.

(d) A claim for indemnification for any matter not involving a Third Party Claim may only be asserted by valid written notice

delivered to the Indemnifying Party promptly and in any event within thirty (30) days after the Indemnified Party first becomes aware of the

indemnification claim or the facts giving rise thereto and in any event on or prior to the applicable expiration date of any representation, warranty,

covenant, agreement or obligations alleged to have been untrue, inaccurate or breached. Such notice must specify the provision alleged to have been

untrue, inaccurate or breached by the Indemnifying Party, together with reasonable detail of relevant facts giving rise to the indemnification claim to the

extent available to the Indemnified Party and relevant facts relating to the amount of the Indemnifiable Losses incurred as a result of the untruth,

inaccuracy or breach of the provision alleged to have been untrue, inaccurate or breached.

(e) In the event that any legal or arbitral proceeding shall be instituted or that any claim or demand shall be asserted by any third

party (including a Governmental Authority) in respect of which indemnification may be sought under this Section 4.2 (a “Third Party Claim”), the

Indemnified Party shall cause written notice of the assertion of any Third Party Claim to be forwarded to the Indemnifying Party promptly (and in any

event within 15 days) after the Indemnified Party receives such written notice. Subject to the provisions of this Section 4.2, the Indemnifying Party shall

have the right, at its sole expense and by written notice to the Indemnified Party within thirty (30) days after receiving the notice from the Indemnified

Party of the Third Party Claim, to be represented by counsel of its choice, which must be reasonably satisfactory to the Indemnified Party, and to defend

against, negotiate, settle or otherwise deal with any Third Party Claim which relates to any Indemnifiable Losses indemnified against hereunder;

provided that (i) the Indemnifying Party shall keep the Indemnified Party up to date as to the developments of the defense and negotiation, (ii) any

settlement involving an admission of culpability on the part of the Indemnified Party shall require the Indemnified Party’s prior written consent, and

(iii) the Indemnifying Party will not be entitled to reimbursement from the Indemnified Party of any expense incurred in defending against, negotiating,

settling or otherwise dealing with such Third Party Claim. In the event the Indemnifying Party does not timely exercise such right, then the Indemnified

Party may at its option defend (with counsel reasonably satisfactory to the Indemnifying Party) or settle such Third Party Claim at its own expense,

which expense will for the avoidance of doubt, regardless of the outcome of such Third Party Claim, only be reimbursed by the Indemnifying Party in

the event, and to the extent, that such expense constitutes an Indemnifiable Loss as a result of or arising from the matters set forth in Section 4.2(a) or

Section 4.2(b), and the Indemnified Party shall keep the Indemnifying Party up to date as to the developments of the defense or negotiation.

(f) Notwithstanding anything herein to the contrary, the Indemnifying Party shall not be liable under any provision of this Agreement

to the Indemnified Party for any matter (i) for which the Indemnified Party has actually recovered an amount in respect of such matter from any third

party (including under any insurance policy), or (ii) that is a contingent liability, unless and until such liability is actually due and payable. From and

after the Closing, subject to Section 6.15, the indemnification provisions set forth in this Section 4.2 shall be the sole and exclusive remedy available to

the Indemnified Party for any claims by the Indemnified Party relating to this Agreement, the Sale Transaction or the other matters specified in this

Agreement, other than claims for specific performance and other than with respect to any intentional fraud by the Indemnifying Party with respect to the

representations and warranties made by the Indemnifying Party in Article II of this Agreement or intentional fraud by the Indemnifying Party in making

the covenants in Articles III and V of this Agreement.
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ARTICLE V

TAXES

Section 5.1 Circular 7 Tax Matters.

(a) The parties hereto acknowledge and agree that (i) Purchaser shall have no obligation to pay any Tax of any nature that is required

by applicable Laws to be paid by Seller or any of its Affiliates or any of their respective direct and indirect partners, members and shareholders arising

out of the sale and purchase of the Sale Securities, and (ii) Seller agrees to bear and pay any Tax of any nature that is required by applicable Laws to be

paid by Seller or any of its Affiliates arising out of the sale and purchase of the Sale Securities, including the payment of any and all income, transfer

and other taxes (including Circular 7 tax if any), filing and recording fees and similar charges, and for filing all necessary tax returns with respect

thereto, in each case as may be required by applicable Laws relating to the Sale Transaction.

(b) Seller shall timely make a Circular 7 tax filing should such filing be required by the PRC Tax Authority and shall keep Purchaser

updated with respect thereto.

(c) If Purchaser or any of its Affiliates receives any notice, letter or other written or verbal inquiry from any PRC Tax Authority in

respect of the Sale Transaction under Circular 7, Purchaser or its Affiliate shall notify Seller as soon as reasonably practicable of the same and provide

copies of any written communications received from the PRC Tax Authority (unless such provision contravenes applicable Law or any express

requirement by the PRC Tax Authority), and Purchaser or any of its Affiliates shall prior to responding to such PRC Tax Authority give Seller a

reasonable time period to consider and review any response and to give comments thereon, and Purchaser shall in good faith consider the comments that

are given within that time period set by Purchaser. Seller shall and shall cause its applicable Affiliates and representatives to provide at Seller’s expense

all assistance and cooperation as may be requested by Purchaser in the event that any PRC Tax Authority makes an inquiry to Purchaser or Purchaser’s

Affiliates about the Sale Transaction in relation to any Circular 7 matter, including timely providing Purchaser with all necessary information for

Purchaser to (i) make a Circular 7 tax filing should such filing requirement be imposed on Purchaser by the PRC Tax Authority or (ii) respond to the

inquiries from the PRC Tax Authority. Nothing in this Agreement shall be construed to restrict the freedom of Purchaser or its Affiliates to carry out

good-faith communication with the PRC Tax Authority in the event that any PRC Tax Authority makes an inquiry to Purchaser or Purchaser’s Affiliates

about the Sale Transaction in relation to any Circular 7 matter; provided that Purchaser and its Affiliates shall timely update Seller of such

communications and provide Seller with copies of submissions made to the PRC Tax Authority (unless such provision contravenes applicable Law or

any express requirement by the PRC Tax Authority) to the extent relating to Seller’s Circular 7 obligations.

(d) Notwithstanding anything herein to the contrary, Purchaser and its Affiliates shall not at the Closing deduct or withhold from the

Purchase Price any amounts in respect of any Taxes in connection with the Sale Transaction, under Circular 7 or otherwise.
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ARTICLE VI

MISCELLANEOUS

Section 6.1 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York

without giving effect to the conflict of laws provisions thereof to the extent such principles or rules would require or permit the application the laws of

any jurisdiction other than those of the State of New York.

Section 6.2 Expenses. Each party hereto shall pay all of its own costs and expenses incurred in connection with the negotiation, execution,

delivery and performance of this Agreement and the transactions contemplated hereby.

Section 6.3 Notices. Except as may be otherwise provided herein, all notices, requests, waivers and other communications made pursuant

to this Agreement shall be in writing and shall be conclusively deemed to have been duly given (a) when hand-delivered to the other party, upon

delivery, (b) when sent by to the email address set forth in Exhibit C hereto, upon transmission unless the sender receives indication of a failure to

transmit (e.g., an error message), (c) seven (7) Business Days after deposit in the mail as air mail or certified mail, receipt requested, postage prepaid

and addressed to the other party as set forth in Exhibit C, or (d) three (3) Business Days after deposit with an overnight delivery service, postage

prepaid, addressed to the party as set forth in Exhibit C with next-business-day delivery guaranteed; provided that the sending party receives a

confirmation of delivery from the delivery service provider. Each party communicating hereunder by email shall promptly confirm by telephone with

the party to whom such communication was addressed the receipt of each communication made by it by email pursuant hereto but the absence of such

confirmation shall not affect the validity of any such communication. A party may change or supplement the addresses given herein, or designate

additional addresses, for purposes of this Section 6.3, by giving the other party written notice of the new address in the manner set forth above.

Section 6.4 Entire Agreement. This Agreement and the schedules and exhibits attached hereto, which are hereby expressly incorporated

herein by this reference, constitute the entire understanding and agreement between the parties with regard to the subject matter hereof and supersede

any and all of the prior negotiations, correspondence and agreements between the parties hereto in respect of the subject matter hereof.

Section 6.5 Successors and Assigns. Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and

be binding upon, the successors, assigns, heirs, executors and administrators of the parties hereto whose rights or obligations hereunder are affected by

such amendments. This Agreement and the rights and obligations hereunder may not be assigned by any party hereto without the prior written consent of

the other party hereto.

Section 6.6 Amendment; Waiver. This Agreement may be amended only through a written instrument signed by Seller and Purchaser. Any

term of this Agreement may be waived only with the written consent of the party against whom such waiver is effective.
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Section 6.7 Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any party hereto, upon any

breach or default of any other party hereto under this Agreement, shall impair any such right, power or remedy of such party, nor shall it be construed to

be a waiver of any such breach or default, or of an acquiescence therein, or of any similar breach or default thereafter occurring, nor shall it be construed

to be any waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on

the part of any party hereto of any breach or default under this Agreement or any waiver on the part of any party hereto of any provisions or conditions

of this Agreement must be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this

Agreement or by law or otherwise afforded to any party hereto, shall be cumulative and not alternative.

Section 6.8 Severability. If any provision of this Agreement is found to be invalid or unenforceable, such provision shall be construed, to

the extent feasible, so as to render the provision enforceable and to provide for the consummation of the transactions contemplated hereby on

substantially the same terms as originally set forth herein, and if no feasible interpretation would save such provision, it shall be severed from the

remainder of this Agreement, which shall remain in full force and effect unless the severed provision is essential to the rights or benefits intended by the

parties. In such event, the parties shall use their best efforts to negotiate, in good faith, a substitute, valid and enforceable provision or agreement that

most closely reflects the parties’ intent in entering into this Agreement.

Section 6.9 Interpretation and Rules of Construction.

(a) Unless otherwise expressly provided, for purposes of this Agreement, the following rules of interpretation shall apply:

(i) the division of this Agreement into Articles, Sections and other subdivisions and the insertion of headings are for

convenience of reference only and shall not affect or be utilized in construing or interpreting this Agreement;

(ii) for any reference in this Agreement to an Article, Section, Exhibit or Schedule, such reference is to an Article or

Section of, or a Schedule or Exhibit to, this Agreement, unless otherwise indicated; all Exhibits and Schedules hereto or referred to herein are

hereby incorporated in and made a part of this Agreement as if set forth in full herein;

(iii) any reference in this Agreement to gender shall include all genders, and words only imparting the singular number

shall include the plural and vice versa;

(iv) the word “including” or any variation thereof means “including, without limitation” and shall not be construed to

limit any general statement that it follows to the specific or similar items or matters immediately following it;

(v) words such as “herein,” “hereinafter,” “hereof” and “hereunder” refer to this Agreement as a whole and not merely

to a subdivision in which such words appear unless the context otherwise requires; and
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(vi) when calculating the period of time before which, within which or following which any act is to be done or step

taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded.

(b) In the event an ambiguity or question of intent or interpretation arises, no presumption or burden of proof shall arise favoring or

disfavoring any party by virtue of the authorship of any provision of this Agreement.

Section 6.10 Captions. The titles of the sections and subsections of this Agreement are for convenience of reference only and are not to be

considered in construing this Agreement.

Section 6.11 Dispute Resolution. Any dispute, controversy or claim arising out of or relating to this Agreement, including the existence,

validity, interpretation, performance, breach or termination thereof, the validity, scope and enforceability of this arbitration provision and any dispute

regarding non-contractual obligations arising out of or relating to it (a “Dispute”) shall be referred to and finally resolved by arbitration administered by

the Hong Kong International Arbitration Centre (the “HKIAC”) in accordance with the HKIAC Administered Arbitration Rules in force at the time of

the commencement of the arbitration; provided that if such rules are in conflict with this Section 6.11, including the provisions concerning the

appointment of arbitrators, this Section 6.11 shall prevail. The law of this arbitration provision shall be Hong Kong law. The seat of arbitration shall be

Hong Kong. The number of arbitrators shall be three (3). The claimants in the Dispute shall nominate one (1) arbitrator, the respondents in the Dispute

shall nominate one (1) arbitrator, and the two (2) arbitrators shall jointly select the third arbitrator who shall act as the presiding arbitrator of the

arbitration tribunal. The language of the arbitration proceedings and written decisions or correspondence shall be English. Any party to the Dispute shall

be entitled to seek preliminary injunctive relief from any court of competent jurisdiction pending the constitution of the tribunal.

Section 6.12 Definitions. For purposes of this Agreement, capitalized terms shall have the meanings specified in Schedule I hereto.

Section 6.13 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of

which together shall constitute one instrument. Emailed copies of signatures in portable document format (PDF) shall be deemed to be originals for

purposes of executing this Agreement.

Section 6.14 No Third Party Rights. A Person who is not a party to this Agreement shall not have any right to enforce any term of this

Agreement; provided that the Company is a third party beneficiary of Section 3.3.

Section 6.15 Specific Performance. Seller and Purchaser acknowledge and agree that a breach of this Agreement would cause irreparable

damage to the other party and that such other party will not have an adequate remedy at law. Therefore, the obligations of a party under this Agreement

shall be enforceable by a decree of specific performance issued by any court of competent jurisdiction and appropriate injunctive relief may be applied

for and granted in connection therewith. Such remedies shall, however, be cumulative and not exclusive and shall be in addition to any other remedies

that any party may have under this Agreement or otherwise.
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Section 6.16 Non-recourse. This Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based

upon, arising out of, or related to this Agreement, or the negotiation, execution or performance of this Agreement, may only be brought against the

entities that are expressly named as parties hereto and then only with respect to the obligations set forth herein with respect to such party. No past,

present or future director, officer, employee, incorporator, shareholder, Affiliate, agent, attorney, advisor or other representative of any party or of any

Affiliate of any party hereto, or any of their successors or permitted assigns (collectively, the “Non-Party Affiliates”), shall have any liability for any

obligations or liabilities of any party hereto under this Agreement or for any claim, action, suit or other legal proceeding based on, in respect of or by

reason of the transactions contemplated hereby. This Section 6.16 is intended for the benefit of, and shall be enforceable by, each of the Non-Party

Affiliates.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement on the date first above written.

 
PURCHASER:

WINDCREEK LIMITED

By:  /s/ Nani Wang

Name:  Nani Wang

Title:  Director
 

[Signature page to the Share Purchase Agreement]



SELLER:

GLOBAL PINNACLE CORPORATION

By:  /s/ Lisle Geoffrey Adams

Name:  Lisle Geoffrey Adams

Title:  Vice President

[Signature page to the Share Purchase Agreement]



Schedule I

Definitions

“$” or “US$” means the lawful currency of the United States of America.

“Affiliate” means, with respect to a Person, any other Person that, directly or indirectly, Controls, is Controlled by or is under common

Control with such Person.

“Agreement” has the meaning ascribed to it in the Preamble.

“Articles of Association” means the Eighth Amended and Restated Memorandum of Association of the Company and the Eighth Amended

and Restated Articles of Association of the Company, as amended from time to time.

“Business Day” means any day that is not a Saturday, Sunday, legal holiday or another day on which commercial banks are required or

authorized by Law to be closed in the Cayman Islands, the British Virgin Islands, New York City, the PRC or Hong Kong.

“Circular 7” means Circular No. 7 on Several Issues of Enterprise Income Tax on Income Arising from Indirect Transfers of Property by

Non-resident Enterprises (SAT Bulletin [2015] No. 7) ( ( 2015 7

)), dated and effective as of February 3, 2015, including any amendment, implementing rules, or official interpretation thereof or any replacement,

successor or alternative legislation having the same subject matter thereof.

“Closing” has the meaning ascribed to it in Section 1.2.

“Company” has the meaning ascribed to it in the Recitals.

“Control” of a given Person means the power or authority, whether exercised or not, to direct the business, management and policies of

such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; provided that such power or authority

shall conclusively be presumed to exist upon possession of beneficial ownership or power to direct the vote of more than fifty percent (50%) of the votes

entitled to be cast at a meeting of the members or shareholders of such Person or power to control the composition of a majority of the board of directors

of such Person. The terms “Controlled” and “Controlling” have meanings correlative to the foregoing.

“Depositary Bank” means the financial institution acting as the Company’s depositary for the administration of the Company’s ADS

program. The Depository Bank as of the date hereof is JPMorgan Chase Bank, N.A.

“Encumbrances” means any mortgage, pledge, adverse claim, security interest, encumbrance, lien, charge or other similar restriction or

limitation but shall not include any restriction on transfer imposed by applicable securities Laws of any jurisdiction.

“Fundamental Representations” means the representations and warranties set forth in Section 2.1(a), (b), (c), (d), (e) and (l), and the

representations and warranties set forth in Section 2.2(a), (b), (c), (d) and (l).
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“Governmental Authority” means any government of any nation, federation, province or state or any other political subdivision thereof;

any entity, authority or body exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including

any governmental authority, agency, department, board, commission or instrumentality of the PRC, the United States or any other country, or any

political subdivision thereof; any court, tribunal or arbitrator, stock exchange, securities commission or other securities regulator; and any self-regulatory

organization.

“Governmental Order” means any applicable order, ruling, decision, verdict, decree, writ, subpoena, mandate, precept, command,

directive, consent, approval, award, judgment, injunction or other similar determination or finding by, before or under the supervision of any

Governmental Authority.

“HKIAC” has the meaning ascribed to it in Section 6.11.

“Indemnifiable Losses” means, with respect to any person, any cost, damage, disbursement, expense, liability, loss or penalty (but

excluding any exemplary, speculative, consequential, special or punitive damages), together with all interest, penalties, reasonable legal, accounting and

other professional fees and expenses incurred in the investigation, collection, prosecution and defense of third-party claims therefor, and amounts paid in

settlement thereof, that are actually imposed on or otherwise actually incurred or suffered by such person.

“Indemnified Party” has the meaning ascribed to it in Section 4.2(a).

“Indemnifying Party” means Seller or Purchaser, as the case may be.

“Instrument of Transfer” has the meaning ascribed to it in Section 1.3(a).

“Law” or “Laws” means all applicable laws, regulations, rules and orders of any Governmental Authority, securities exchange or other

self-regulating body, including any common or customary law, constitution, code, ordinance, statute or other legislative measure and any regulation,

rule, treaty, order, decree or judgment.

“Ordinary Shares” means the Ordinary Shares of the Company, par value $0.0001 per share, with the rights and privileges as set forth in

the Articles of Association.

“Person” means any individual, corporation, partnership, limited partnership, proprietorship, association, limited liability company, firm,

trust, estate or other enterprise or entity or Governmental Authority.

“PRC” means the People’s Republic of China, excluding, for purposes of this Agreement, Hong Kong, Macau and Taiwan.

“PRC Tax Authority” means any Tax authority or other authority competent to impose, assess or enforce any liability to Tax in the PRC.
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“Purchaser” has the meaning ascribed to it in the Preamble.

“Purchaser Brokerage Account” means the following account:

Account name: ***

Account number: ***

Bank: ***

DTC number: ***

“Sale ADSs” means 1,875,000 ADSs of the Company held by Seller representing 7,500,000 Ordinary Shares.

“Sale Securities” means, collectively, the Sale Shares and the Sale ADSs.

“Sale Shares” means 87,481,280 Ordinary Shares held by Seller.

“Sale Transaction” means the sale and purchase transaction described in Section 1.1.

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

“Seller” has the meaning ascribed to it in the Preamble.

“Seller Bank Account” means the following account:

Account name: ***

Bank: ***

ABA: ***

SWIFT: ***

Account number: ***

“Seller Excluded Information” has the meaning ascribed to it in Section 2.1(k).

“Tax” means any tax, duty, deduction, withholding, impost, levy, fee, assessment or charge of any nature whatsoever (including income,

franchise, value added, sales, use, excise, stamp, customs, documentary, transfer, withholding, property, capital, employment, payroll, ad valorem, net

worth or gross receipts taxes and any social security, unemployment or other mandatory contributions) imposed, levied, collected, withheld or assessed

by any local, municipal, regional, urban, governmental, state, national or other Governmental Authority and any interest, addition to tax, penalty,

surcharge or fine in connection therewith, including any obligations to indemnify or otherwise assume, bear or succeed to the liability of any other

Person with respect to any of the foregoing items by virtue of any Laws or contractual arrangements.
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