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As filed with the United States Securities and Exchange Commission on January 26, 2021
Registration No. 333 - 252271

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 1
to

FORM F-1
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

UCOMMUNE INTERNATIONAL LTD
(Exact name of Registrant as specified in Its charter)

Not Applicable
(Translation of Registrant’s name into English)

Cayman Islands 7380 Not Applicable
(State or other jurisdiction of
incorporation or organization)

(Primary Standard Industrial
Classification Code Number)

(I.R.S. Employer
Identification Number)

Floor 8, Tower D
No.2 Guang Hua Road

Chaoyang District, Beijing
People’s Republic of China, 100026

+8610 6506-7789
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant’s Principal Executive Offices)

Cogency Global lnc.
122 East 42nd Street, 18th Floor

New York, NY 10168
+1 800-221-0102

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Allen C. Wang, Esq.

Latham & Watkins LLP
18th Floor, One Exchange Square

8 Connaught Place
Central, Hong Kong

+852 2912-2500

Mitchell S. Nussbaum, Esq.
Angela M. Dowd, Esq.

Loeb & Loeb LLP
345 Park Avenue

New York, New York 10154
212-407-4000

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this
registration statement.
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under
the Securities Act of 1933, check the following box. ☐

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of
1933.

Emerging growth company ☒

If an emerging growth company that prepares its financial statements in accordance with US GAAP, indicate by check mark if the
registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards†
provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐

† The term “new or revised financial accounting standard” refers to any update issued by the Financial Accounting Standards Board
to its Accounting Standards Codification after April 5, 2012.
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CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered

Proposed
Maximum
Aggregate
Offering
Price(1)(2)

Amount of
Registration

Fee

Class A ordinary shares, par value US$0.0001 per share US$17,250,000 US$1,881.98
Warrants to purchase Class A ordinary shares(3) — —
Class A ordinary shares, par value US$0.0001 per share, issuable upon exercise of Warrants(4) US$17,250,000 US$1,881.98
Total US$34,500,000 US$3,763.96(5)

(1) Estimated solely for the purpose of determining the amount of registration fee in accordance with Rule 457(o) under the Securities
Act of 1933.

(2)

Includes ordinary shares initially offered and sold outside the United States that may be resold from time to time in the
United States either as part of their distribution or within 40 days after the later of the effective date of this registration statement
and the date the shares are first bona fide offered to the public, and also includes ordinary shares that may be purchased by the
underwriter(s) pursuant to an option. These ordinary shares are not being registered for the purpose of sales outside the
United States.

(3) Pursuant to Rule 457(g) under the Securities Act, no separate registration fee is required for the warrants registered hereby.

(4) Based on a per share exercise price for the Warrants of not less than 100% of the public offering price per Class A ordinary share
and Warrant in this offering.

(5) Previously paid.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective
date until the Registrant shall file a further amendment which specifically states that this registration statement shall thereafter
become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement
shall become effective on such date as the Commission, acting pursuant to such Section 8(a), may determine.
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EXPLANATORY NOTE

This Amendment No. 1 is being filed solely for the purpose of filing exhibits 1.1, 4.4, 4.5, 5.2, 10.4, 23.5 and 99.1 to this
registration statement on Form F-1, or the Registration Statement, and to amend and restate the exhibit index set forth in Part II of the
Registration Statement. No changes have been made to the Registration Statement other than this explanatory note as well as revised
versions of the cover page and exhibit index of the Registration Statement. This Amendment No. 1 does not contain copies of the
prospectus included in the Registration Statement, which remains unchanged from the Registration Statement, filed on January 20,
2021.

i
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Cayman Islands law does not limit the extent to which a company’s memorandum and articles of association may provide for
indemnification of officers and directors, except to the extent any such provision may be held by the Cayman Islands courts to be
contrary to public policy, such as to provide indemnification against civil fraud or the consequences for committing a crime. Our post-
offering memorandum and articles of association that will become effective immediately prior to the completion of this offering provide
that each officer or director of our company (but not auditors) shall be indemnified against all actions, proceedings, costs, charges,
expenses, losses, damages or liabilities incurred or sustained by such director or officer, other than by reason of such person’s own
dishonesty or fraud, in or about the conduct of our company’s business or affairs (including as a result of any mistake of judgment) or in
the execution or discharge of his or her duties, powers, authorities or discretions, including without prejudice to the generality of the
foregoing, any costs, expenses, losses or liabilities incurred by such director or officer in defending (whether successfully or otherwise)
any civil proceedings concerning our company or its affairs in any court whether in the Cayman Islands or elsewhere.

Pursuant to the form of indemnification agreements filed as Exhibit 10.4 to this registration statement, we will agree to indemnify
our directors and officers against certain liabilities and expenses that they incur in connection with claims made by reason of their being
a director or officer of our company.

The form of Underwriting Agreement to be filed as Exhibit 1.1 to this registration statement will also provide for indemnification
of us and our officers and directors.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the “Securities Act”) may be
permitted to directors, officers or persons controlling us pursuant to the foregoing provisions, we have been informed that in the opinion
of the SEC such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

ITEM 7. RECENT SALES OF UNREGISTERED SECURITIES.

Since our inception, we have issued the following securities. We believe that each of the following issuances was exempt from
registration under the Securities Act in reliance on Regulation D under the Securities Act or pursuant to Section 4(2) of the Securities
Act regarding transactions not involving a public offering or in reliance on Regulation S under the Securities Act regarding sales by an
issuer in offshore transactions. No underwriters were involved in these issuances of securities.

Purchaser Date of Issuance Number of Securities Consideration
in U.S. Dollars

All-Stars SP X Limited January 10, 2019 US$10,000,000 convertible note
due 2020 N/A

Zhaozy Limited May 16, 2019 1,629,818 ordinary shares 162.9818
Dynamic Youth Limited May 16, 2019 702,197 ordinary shares 70.2197
Cinaus Holdings Limited May 16, 2019 702,197 ordinary shares 70.2197
Baixh Limited May 16, 2019 3,000,000 ordinary shares 300
Maodq Limited May 16, 2019 16,747,615 ordinary shares 1674.7615
Brian Zhao Limited May 16, 2019 11,235,147 ordinary shares 1,123.5147
Linkgtrend Investment Limited May 16, 2019 3,050,694 ordinary shares 305.0694
Lintrend Investment Limited May 16, 2019 1,564,421 ordinary shares 156.4421
Qinjun Limited May 16, 2019 955,760 ordinary shares 95.576
Mainto Capital Limited May 16, 2019 4,845,723 ordinary shares 484.5723
Pine Wine Holdings Limited May 16, 2019 473,363 ordinary shares 47.3363
Hezk Limited May 16, 2019 679,763 ordinary shares 67.9763
Everest Capital-UC Limited May 16, 2019 702,197 ordinary shares 70.2197
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Purchaser Date of Issuance Number of Securities Consideration
in U.S. Dollars

Majun Limited May 16, 2019 838,920 ordinary shares 83.892
Urshare International Limited May 16, 2019 251,676 ordinary shares 25.1676
Dai WF Limited May 16, 2019 251,676 ordinary shares 25.1676
Yuzl Limited May 16, 2019 251,676 ordinary shares 25.1676
Yangtong Limited May 16, 2019 251,676 ordinary shares 25.1676
Assemble Bonanza Investment Limited May 16, 2019 2,691,717 ordinary shares 269.1717
Yipei Global Holding Limited May 16, 2019 1,836,725 ordinary shares 183.6725
Fusl Limited May 16, 2019 275,509 ordinary shares 27.5509
Hong Kong Junfa Property Company Limited May 16, 2019 2,526,047 ordinary shares 252.6047
GanJH Limited May 16, 2019 951,281 ordinary shares 95.1281
JiangM International Limited May 16, 2019 501,100 ordinary shares 50.11
Aisijia Company Limited May 16, 2019 962,799 ordinary shares 96.2799
Prometheus YK Holding Limited May 16, 2019 3,393,927 ordinary shares 339.3927
BECL Star Holding Ltd May 16, 2019 2,932,551 ordinary shares 293.2551
FanXC Limited May 16, 2019 702,197 ordinary shares 70.2197
DaiC Holdings Limited May 16, 2019 351,098 ordinary shares 35.1098
Shanghai Fengluo Enterprise Management

Consulting Partnership (Limited Partnership) May 16, 2019 5,073,621 ordinary shares 507.3621

Max Harmony Limited June 21, 2019 4,800,960 ordinary shares 480.0960
AJX Limited June 21, 2019 2,595,647 ordinary shares 259.5647
Uke Overseas Investment Limited June 21, 2019 702,197 ordinary shares 70.2197
Yirun Silver Limited June 21, 2019 2,808,787 ordinary shares 280.8787
Suzhou Industry Park Gaorong Growth

Investment Center (Limited Partnership) June 21, 2019 647,682 ordinary shares 64.7682

PinHui International Investment Limited June 21, 2019 426,026 ordinary shares 42.6026
Locals Winwin Limited June 21, 2019 251,676 ordinary shares 25.1676
Sichuan XinWen Investment Co., LTD June 21, 2019 123,371 ordinary shares 12.3371
Pure Idea International Limited June 21, 2019 3,140,343 ordinary shares 314.0343
Jiaxing Chuanghehuijin Equity Investment

Partnership Enterprise (Limited Partnership) June 21, 2019 546,832 ordinary shares 54.6832

Hangzhou Shenghang Jinghe Investment
Management L.P. June 21, 2019 702,197 ordinary shares 70.2197

Songdu Culture & Tourism Development Co.,
Limited June 21, 2019 293,255 ordinary shares 29.3255

Silk Road Kechuang Investment Centre Ltd June 21, 2019 777,642 ordinary shares 77.7642
Shanghai Wuhui Management Consulting

Partnership (Limited Partnership) June 21, 2019 2,496,654 ordinary shares 249.6654

Majun Limited August 28, 2019 139,847 ordinary shares 13.9847
Shanghai Wuhui Management Consulting

Partnership (Limited Partnership) August 28, 2019 1,003,002 ordinary shares 100.3002

Silk Road Kechuang Investment Centre Ltd August 28, 2019 232,652 ordinary shares 23.2652
Xingpai Group Limited August 28, 2019 6,967,173 ordinary shares 696.7173
ShiY Limited August 28, 2019 3,237,048 ordinary shares 323.7048
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Purchaser Date of Issuance Number of Securities Consideration
in U.S. Dollars

Yi Pin Xuan International Limited August 28, 2019 637,019 ordinary shares 63.7019
HODE LIMITED August 28, 2019 389,273 ordinary shares 38.9273
SundayRiver Limited August 28, 2019 1,922,280 ordinary shares 192.228
Aplus Youke Holdings Limited August 28, 2019 2,064,193 ordinary shares 206.4193
XSpecies Company Limited August 28, 2019 129,012 ordinary shares 12.9012
Fiji Pine Group Limited August 28, 2019 608,132 ordinary shares 60.8132
Future Fortune First Group Limited August 28, 2019 402,602 ordinary shares 40.2602
CEG Beaux Associated Co., Ltd August 28, 2019 2,088,622 ordinary shares 208.8622
Tembusu IV UCOM Ltd. August 28, 2019 1,173,204 ordinary shares 117.3204
Plum Angel Investment Co., Ltd August 28, 2019 903,608 ordinary shares 90.3608
Tembusu Limited August 28, 2019 1,770,278 ordinary shares 177.0278
Ideate Investments Limited August 28, 2019 470,626 ordinary shares 47.0626
Cyanhill Capital Limited August 28, 2019 260,173 ordinary shares 26.0173
WEDO A HOLDING LIMITED August 28, 2019 1,103,279 ordinary shares 110.3279
WEDO B HOLDING LIMITED August 28, 2019 684,855 ordinary shares 68.4855
Guohui (HK) Holdings Co., Limited August 28, 2019 720,324 ordinary shares 72.0324
Junhao Holdings Limited August 28, 2019 310,771 ordinary shares 31.0771
WilsonR Limited August 28, 2019 41,954 ordinary shares 4.1954
CDL International Limited August 28, 2019 928,633 ordinary shares 92.8633
GYY International Limited August 28, 2019 1,686,510 ordinary shares 168.651
Genius Choice International Limited August 28, 2019 2,088,064 ordinary shares 208.8064
Rich Enterprise Holdings Ltd. Valencia &

JONSON August 28, 2019 2,352,381 ordinary shares 235.2381

International Limited August 28, 2019 507,871 ordinary shares 50.7871
Talent Found Limited August 28, 2019 609,688 ordinary shares 60.9688
Dongyiyuanda Limited August 28, 2019 1,387,390 ordinary shares 138.739
Daga Architects Limited August 28, 2019 565,999 ordinary shares 56.5999
iZest Limited August 28, 2019 1,268,407 ordinary shares 126.8407
Bannong Holdings Limited August 28, 2019 2,011,754 ordinary shares 201.1754

Certain executive officers and employees September 19, 2019 Options to purchase 6,957,691
ordinary shares

Past and future services
provided by these
individuals to us

TP OVERSEAS INVESTMENT LLC November 25, 2020 1,004,950 ordinary shares 10,149,995
TXP INVESTMENT LLC November 25, 2020 495,050 ordinary shares 5,000,005
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Purchaser Date of Issuance Number of Securities
Consideration
in U.S. Dollars

Sunshine 100 China Holdings Ltd November 25, 2020 99,009 ordinary shares 999,990.9
Tigerstep Developments Limited November 25, 2020 495,049 ordinary shares 4,999,994.9
The Core Private Wealth Management Limited November 25, 2020 990,099 ordinary shares 9,999,999.9
HongKong Joyrun Holdings Limited November 25, 2020 9,900 ordinary shares 99,990
Green Better Limited November 25, 2020 198,019 ordinary shares 1,999,991.9
Hanhe Capital Ltd November 25, 2020 200,000 ordinary shares 2,020,000
Shanghai Taibo Medical Technology Co.,Ltd November 25, 2020 1,386,138 ordinary shares 13,999,993.8
Beijing Aikang Medical Investment Holding

Group Co., Ltd November 25, 2020 594,059 ordinary shares 5,999,995.9

Hong Kong MoTian Star Enterprise
Management Co., Limited November 25, 2020 148,499 ordinary shares 1,499,839.9

SHANGHAI AOJIWEIZHAN INVESTMENT
CENTER (LIMITED PARTNERSHIP) November 25, 2020 99,009 ordinary shares 999,990.9

Beijing Texperts Information Technology Co.
LTD November 25, 2020 13,861 ordinary shares 139,996.1

E-House (China) Enterprise Holdings Limited November 25, 2020 99,009 ordinary shares 999.990.9
First MOMA Green Space Investment Limited November 25, 2020 198,019 ordinary shares 1,999,991.9

ITEM 8. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a) Exhibits

See Exhibit Index beginning on page II-5 of this registration statement.

(b) Financial Statement Schedules

Schedules have been omitted because the information required to be set forth therein is not applicable or is shown in the combined
and consolidated financial statements or the notes thereto.

ITEM 9. UNDERTAKINGS.

The undersigned registrant hereby undertakes to provide to the underwriter at the closing specified in the underwriting
agreements, certificates in such denominations and registered in such names as required by the underwriter to permit prompt delivery to
each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the registrant pursuant to the provisions described in Item 6, or otherwise, the registrant has been advised that in the opinion
of the SEC such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.

The undersigned registrant hereby undertakes that:

(1)

For purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant under Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be
part of this registration statement as of the time it was declared effective.
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(2)
For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a
form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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UCOMMUNE INTERNATIONAL LTD

EXHIBIT INDEX

Exhibit
Number Description of Document

1.1* Form of Underwriting Agreement

3.1 Amended and Restated Memorandum and Articles of Association of Ucommune International Ltd (incorporated by
reference to Exhibit 1.1 to the Form 20FR12B filed on November 23, 2020)

4.1 Specimen Ordinary Share Certificate of Ucommune International Ltd (incorporated by reference to Exhibit 2.1 to the
Form 20FR12B filed on November 23, 2020)

4.2 Specimen Warrant Certificate of Ucommune International Ltd (incorporated by reference to Exhibit 4.4 of Ucommune
International Ltd’s registration statement on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)

4.3 Warrant Agreement for Prior Warrants (incorporated by reference to Exhibit 4.5 of Ucommune International Ltd’s
registration statement on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)

4.4* Form of Warrant Agent Agreement between the Registrant and the Warrant Agent
4.5* Form of Warrant to be offered in this offering
5.1† Opinion of Maples and Calder (Hong Kong) LLP regarding the validity of the Class A ordinary shares being registered
5.2* Opinion of Latham & Watkins LLP regarding the validity of the warrants being registered
8.1† Opinion of Maples and Calder (Hong Kong) LLP regarding certain Cayman Island tax matters (included in Exhibit 5.1)
8.2† Opinion of Jingtian & Gongcheng regarding certain PRC tax matters (included in Exhibit 99.2)

10.1 Merger Agreement dated June 29, 2020 (incorporated by reference to Exhibit 1.1 of Ucommune International Ltd’s
registration statement on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)

10.2† Ucommune Group Holdings Limited 2019 Share Incentive Plan

10.3
Ucommune International Ltd 2020 Share Incentive Plan (incorporated by reference to Exhibit 10.5 of Ucommune
International Ltd’s Amendment No. 3 to registration statement on Form F-4 (File No. 333-248191), filed with the SEC on
October 30, 2020)

10.4* Form of Indemnification Agreement with the Registrant’s directors

10.5
Form of Employment Agreement between Ucommune International Ltd and its executive officers (incorporated by
reference to Exhibit 10.7 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191),
filed with the SEC on August 20, 2020)

10.6

English translation of Exclusive Business Cooperation Agreement dated July 5, 2019 between Ucommune (Beijing)
Technology Co., Ltd. and Ucommune (Beijing) Venture Investment Co., Ltd. (incorporated by reference to Exhibit 10.8 of
Ucommune International Ltd’s registration statement on Form F-4 (File No. No. 333-248191), filed with the SEC on
August 20, 2020)

10.7

English translation of Equity Pledge Agreement dated November 22, 2019 among Ucommune (Beijing) Technology Co.,
Ltd., Ucommune (Beijing) Venture Investment Co., Ltd. and the shareholders of Ucommune (Beijing) Venture Investment
Co., Ltd. (incorporated by reference to Exhibit 10.9 of Ucommune International Ltd’s registration statement on Form F-4
(File No. 333-248191), filed with the SEC on August 20, 2020)

10.8

English translation of Exclusive Option Agreement dated November 22, 2019 among Ucommune (Beijing) Technology
Co., Ltd., Ucommune (Beijing) Venture Investment Co., Ltd. and the shareholders of Ucommune (Beijing) Venture
Investment Co., Ltd. (incorporated by reference to Exhibit 10.10 of Ucommune International Ltd’s registration statement
on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)

10.9

English translation of Shareholders’ Voting Right Proxy Agreement dated November 22, 2019 among Ucommune
(Beijing) Technology Co., Ltd., Ucommune (Beijing) Venture Investment Co., Ltd. and the shareholders of Ucommune
(Beijing) Venture Investment Co., Ltd. (incorporated by reference to Exhibit 10.11 of Ucommune International Ltd’s
registration statement on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)

10.10
English translation of Spousal Consent granted by the spouse of Jiahui Gan dated November 22, 2019 (incorporated by
reference to Exhibit 10.12 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191),
filed with the SEC on August 20, 2020)
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10.11
English translation of Spousal Consent granted by the spouse of Zhuangkun He dated November 22, 2019 (incorporated
by reference to Exhibit 10.13 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191),
filed with the SEC on August 20, 2020)

10.12
English translation of Spousal Consent granted by the spouse of Min Jiang dated November 22, 2019 (incorporated by
reference to Exhibit 10.14 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191),
filed with the SEC on August 20, 2020)

10.13
English translation of Spousal Consent granted by the spouse of Jun Qin dated November 22, 2019 (incorporated by
reference to Exhibit 10.15 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191),
filed with the SEC on August 20, 2020)

10.14
English translation of Spousal Consent granted by the spouse of Angela Bai dated November 22, 2019 (incorporated by
reference to Exhibit 10.16 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191),
filed with the SEC on August 20, 2020)

10.15
English translation of Spousal Consent granted by the spouse of Bin Zhao dated November 22, 2019 (incorporated by
reference to Exhibit 10.17 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191),
filed with the SEC on August 20, 2020)

10.16
English translation of Spousal Consent granted by the spouse of Jinwang Zhou dated November 22, 2019 (incorporated by
reference to Exhibit 10.18 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191),
filed with the SEC on August 20, 2020)

10.17
English translation of Spousal Consent granted by the spouse of Zhiyong Zhao dated November 22, 2019 (incorporated by
reference to Exhibit 10.19 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191),
filed with the SEC on August 20, 2020)

10.18
English translation of Spousal Consent granted by the spouse of Liang Chen dated November 22, 2019 (incorporated by
reference to Exhibit 10.20 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191),
filed with the SEC on August 20, 2020)

10.19
English translation of Exclusive Business Cooperation Agreement dated May 20, 2019 between Ucommune (Beijing)
Technology Co., Ltd and Beijing Ubazaar Technology Co., Ltd. (incorporated by reference to Exhibit 10.21 of Ucommune
International Ltd’s registration statement on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)

10.20
English translation of Equity Pledge Agreement dated May 20, 2019 among Ucommune (Beijing) Technology Co., Ltd.,
Beijing Ubazaar Technology Co., Ltd. and Nan Shi (incorporated by reference to Exhibit 10.22 of Ucommune
International Ltd’s registration statement on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)

10.21
English translation of Exclusive Option Agreement dated May 20, 2019 among Ucommune (Beijing) Technology Co.,
Ltd., Beijing Ubazaar Technology Co., Ltd. and Nan Shi (incorporated by reference to Exhibit 10.23 of Ucommune
International Ltd’s registration statement on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)

10.22

English translation of Shareholders’ Voting Right Proxy Agreement dated May 20, 2019 among Ucommune (Beijing)
Technology Co., Ltd., Beijing Ubazaar Technology Co., Ltd. and Nan Shi (incorporated by reference to Exhibit 10.24 of
Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191), filed with the SEC on August
20, 2020)

10.23

English translation of Exclusive Technology Consulting and Service Agreement dated January 30, 2019 between Beijing
Melo Technology Co., Ltd. and Beijing Weixue Tianxia Education Technology Co., Ltd. (incorporated by reference to
Exhibit 10.25 of Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191), filed with the
SEC on August 20, 2020)

10.24

English translation of Equity Pledge Agreement dated January 30, 2019 among Beijing Melo Technology Co., Ltd.,
Beijing Weixue Tianxia Education Technology Co., Ltd. and the shareholders of Beijing Weixue Tianxia Education
Technology Co., Ltd. (incorporated by reference to Exhibit 10.26 of Ucommune International Ltd’s registration statement
on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)
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10.25

English translation of Exclusive Option Agreement dated January 30, 2019 among Beijing Melo Technology Co., Ltd.,
Beijing Weixue Tianxia Education Technology Co., Ltd. and the shareholders of Beijing Weixue Tianxia Education
Technology Co., Ltd. (incorporated by reference to Exhibit 10.27 of Ucommune International Ltd’s registration statement
on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)

10.26

English translation of Shareholders’ Voting Right Proxy Agreement dated January 30, 2019 among Beijing Melo
Technology Co., Ltd., Beijing Weixue Tianxia Education Technology Co., Ltd. and the shareholders of Beijing Weixue
Tianxia Education Technology Co., Ltd. (incorporated by reference to Exhibit 10.28 of Ucommune International Ltd’s
registration statement on Form F-4 (File No. 333-248191), filed with the SEC on August 20, 2020)

10.27 Form of Backstop Agreement (incorporated by reference to Exhibit 10.29 of Ucommune International Ltd’s Amendment
No.1 to registration statement on Form F-4 (File No. 333-248191), filed with the SEC on September 22, 2020)

10.28 Form of lock-up agreement entered into with former shareholders of UCommune Group Holdings Limited (incorporated
by reference to Exhibit 4.25 of UCommune International Ltd’s Form 20-F, filed with the SEC on November 23, 2020)

21.1† Principal Subsidiaries and VIEs of the Registrant
23.1† Consent of Marcum Bernstein & Pinchuk LLP
23.2† Consent of Marcum LLP

23.3
Letter from Deloitte Touche Tohmatsu Certified Public Accountants LLP (incorporated by reference to Exhibit 23.3 of
Ucommune International Ltd’s registration statement on Form F-4 (File No. 333-248191), filed with the SEC on August
20, 2020) (File No. 333-248191), filed with the SEC on August 20, 2020)

23.4† Consent of Maples and Calder (Hong Kong) LLP (included in Exhibit 5.1)
23.5* Consent of Latham & Watkins LLP (included in Exhibit 5.2)
23.6† Consent of Jingtian & Gongcheng (included in Exhibit 99.2)
24.1† Powers of Attorney (included on signature page)
99.1* Code of Business Conduct and Ethics of the Registrant
99.2† Opinion of Jingtian & Gongcheng regarding certain PRC law matters

† Previously filed
* Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form F-1 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in Beijing, the People’s Republic of China, on January 26, 2021.

Ucommune International Ltd

By: /s/ DAQING MAO
Name:Daqing Mao
Title: Director
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Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the
following persons on January 26, 2021 in the capacities indicated:

Signature Title

/s/ ZHUANGKUN HE Chief Executive Officer
Zhuangkun He (principal executive officer)

/s/ DAQING MAO Director
Daqing Mao

* Chief Financial Officer, Director
Cheong Kwok Mun (principal financial officer and principal accounting officer)

* Director
Zhimo Zhao

* Director
Jian Zhang

* Director
Mei Han

* Director
Jinghong Xu

* Director
Xianhao Gu

*By: /s/ DAQING MAO
Name: Daqing Mao
Attorney-in-fact
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SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES

Pursuant to the Securities Act of 1933, the undersigned, the duly authorized representative in the United States of Ucommune
International Ltd, has signed this registration statement or amendment thereto in New York on January 26, 2021.

Authorized U.S. Representative

Cogency Global Inc.

By: /s/ COLLEEN A. DE VRIES
Name:Colleen A. De Vries
Title: Senior Vice President
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Exhibit 1.1

UCOMMUNE INTERNATIONAL LTD

CLASS A ORDINARY SHARES, PAR VALUE US$0.0001 PER SHARE

WARRANTS TO PURCHASE CLASS A ORDINARY SHARES

UNDERWRITING AGREEMENT

[●], 2021

Maxim Group LLC
405 Lexington Avenue
New York, New York 10174

As Representative of the several Underwriters named in Schedule I attached hereto

Ladies and Gentlemen:

Ucommune International Ltd, an exempted company with limited liability incorporated in the Cayman Islands (the
“Company”), proposes to sell to the underwriters named in Schedule I (the “Underwriters”) to this agreement (the “Agreement”) for
which Maxim Group LLC is acting as representative (in such capacity, the “Representative”) an aggregate of (i) [●] Class A ordinary
shares, par value $0.0001 per share (“Ordinary Shares”) of the Company (the “Firm Shares,”) and (ii) warrants to purchase an
aggregate of [●] Ordinary Shares (the “Firm Warrants”). In addition, the Company proposes to grant to the Underwriters an option to
purchase up to an aggregate of (i) [●] additional Ordinary Shares (the “Option Shares” and collectively with the Firm Shares, the
“Shares”) and/or (ii) warrants to purchase an aggregate of [●] additional Ordinary Shares (the “Option Warrants” and collectively with
the Firm Warrants, the “Warrants”), each on the terms set forth in Section 2. Each Warrant entitles the holder to purchase one Ordinary
Share (as more fully described in Section 2 hereof). The Shares, the Warrants and the [●] Ordinary Shares issuable upon exercise of the
Warrants (the “Warrant Shares”) are hereinafter referred to collectively as the “Securities.” The offering and sale of the Securities
contemplated by this Agreement is referred to herein as the “Offering”.

1. Representations, Warranties and Agreements of the Company. The Company represents, warrants and agrees that:

(a) The Company has filed with the Securities and Exchange Commission (the “Commission”) a
registration statement on Form F-1, including a prospectus, relating to the Shares, the Warrants and the Warrant Shares. The
registration statement relating to the Shares, the Warrants and the Warrant Shares (Registration No. 333-252271), as
amended, at the time it becomes effective, including the information (if any) deemed to be part of the registration statement
at the time of effectiveness pursuant to Rule 430A and Rule 430C under the U.S. Securities Act of 1933, as amended (the
“Securities Act”), that in any case has not then been superseded or modified, is hereinafter referred to as the “Registration
Statement;” the prospectus in the form first used to confirm sales of Securities is hereinafter referred to as the “Preliminary
Prospectus.” Any reference to the “most recent Preliminary Prospectus” is here after referred to the latest Preliminary
Prospectus included in the Registration Statement or filed pursuant to Rule 424(b) under the Securities Act prior to or on the
date hereof. The final prospectus relating to the Securities, as filed with the Commission pursuant to Rule 424(b) under the
Securities Act is hereafter referred to as the “Prospectus”. If the Company has filed abbreviated registration statements to
register additional Shares, Warrants and/or Warrant Shares pursuant to Rule 462(b) under the Securities Act (the “Rule 462
Registration Statements”), then any reference herein to the terms “Registration Statement” shall be deemed to include the
corresponding Rule 462 Registration Statement. The Company has filed, in accordance with Section 12(b) of the U.S.
Securities Exchange Act of 1934, as amended (the “Exchange Act”), a registration statement on Form 8-A to register the
Ordinary Shares (Registration No. 001-39738).

For purposes of this Agreement:
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“Applicable Time” means [—] [A.M.][P.M.] (New York City time) on [date].

“Effective Date” means the date [and time] at which the Registration Statement, or the most recent post-effective
amendment thereto, was declared effective by the Commission.

“free writing prospectus” has the meaning set forth in Rule 405 under the Securities Act.

“Issuer Free Writing Prospectus” means each “issuer free writing prospectus” (as defined in Rule 433 under the
Securities Act).

“Pricing Disclosure Package” means the preliminary prospectus together with the documents and pricing information
set forth in Schedule IV hereto and all the Issuer Free Writing Prospectuses (if any).

(b) The Registration Statement and any amendment thereto has become effective under the Securities Act..
The Form 8-A Registration Statement has become effective as provided in Section 12 of the Exchange Act. No stop order
suspending the effectiveness of the Registration Statement, the Form 8-A Registration Statement, any Rule 462 Registration
Statement, or any post-effective amendment thereto has been issued under the Securities Act, no order preventing or
suspending the use of the Pricing Disclosure Package, the Prospectus or any free writing prospectus has been issued and no
proceedings for any of those purposes or pursuant to Section 8A of the Securities Act have been instituted or are pending or,
to the Company’s knowledge, contemplated. The Company has complied with each request (if any) from the Commission for
additional information. The Commission has not issued any order preventing or suspending the use of any Preliminary
Prospectus or the Prospectus or suspending the effectiveness of the Registration Statement, and no proceeding or
examination for such purpose has been instituted or, to the Company’s knowledge, threatened by the Commission.

2

(c) As of the time of each sale of the Securities in connection with the offering when the Prospectus is not
yet available to prospective purchasers, no free writing prospectuses, when considered together with the Pricing Disclosure
Package, included, includes or will include an untrue statement of a material fact or omitted, omits or will omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading.

(d) The Registration Statement conformed and will conform in all material respects on the Effective Date
and on the applicable Delivery Date, and any amendment to the Registration Statement filed after the date hereof will
conform in all material respects when filed, to the requirements of the Securities Act and the rules and regulations
thereunder. The most recent Preliminary Prospectus conformed, and the Prospectus will conform, in all material respects
when filed with the Commission pursuant to Rule 424(b) under the Securities Act and on the applicable Delivery Date to the
requirements of the Securities Act and the rules and regulations thereunder.

(e) The Registration Statement did not, as of the Effective Date, contain an untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading;
provided that no representation or warranty is made as to information contained in or omitted from the Registration
Statement in reliance upon and in conformity with written information furnished to the Company through the Representative
by or on behalf of any Underwriter specifically for inclusion therein, which information is specified in Section 8(e).

(f) The Prospectus will not, as of its date or as of the applicable Delivery Date, contain an untrue statement
of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided that no representation or warranty is made as to information
contained in or omitted from the Prospectus in reliance upon and in conformity with written information furnished to the
Company through the Representative by or on behalf of any Underwriter specifically for inclusion therein, which
information is specified in Section 8(e).

(g) The Pricing Disclosure Package did not, as of the Applicable Time, contain an untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances under
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which they were made, not misleading; provided that no representation or warranty is made as to information contained in or
omitted from the Pricing Disclosure Package in reliance upon and in conformity with written information furnished to the
Company through the Representative by or on behalf of any Underwriter specifically for inclusion therein, which
information is specified in Section 8(e).

(h) Each Issuer Free Writing Prospectus listed in Schedule V hereto, when taken together with the Pricing
Disclosure Package, did not, as of the Applicable Time, contain an untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided that no representation or warranty is made as to information contained in or omitted from such Issuer
Free Writing Prospectus listed in Schedule V hereto, when taken together with the Pricing Disclosure Package, in reliance
upon and in conformity with written information furnished to the Company through the Representative by or on behalf of
any Underwriter specifically for inclusion therein, which information is specified in Section 8(e).

3

(i) Each Issuer Free Writing Prospectus conformed or will conform in all material respects to the
requirements of the Securities Act and the rules and regulations thereunder on the date of first use, and the Company has
complied with all prospectus delivery and any filing requirements applicable to such Issuer Free Writing Prospectus pursuant
to the Securities Act and rules and regulations thereunder. The Company has not made any offer relating to the Shares that
would constitute an Issuer Free Writing Prospectus without the prior written consent of the Representative, except as set
forth on Schedule V hereto.

(j) Reserved

(k) The Company has been duly incorporated, is validly existing as an exempted company with limited
liability in good standing under the laws of the Cayman Islands, has the corporate power and authority to own or lease its
property and to conduct its business as described in the Pricing Disclosure Package and is duly qualified to transact business
and is in good standing in each jurisdiction in which the conduct of its business or its ownership or leasing of property
requires such qualification, except where the failure to so qualify would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. The currently effective amended and restated memorandum and articles of
association or other constitutive or organizational documents of the Company comply with the requirements of applicable
Cayman Islands law and are in full force and effect. Complete and correct copies of all constitutive documents of the
Company and all amendments thereto have been delivered to the Representative; except as set forth in the exhibits to the
Registration Statement, no change will be made to any such constitutive documents on or after the date of this Agreement
through and including the Delivery Date. A “Material Adverse Effect” means a material adverse effect on the condition
(financial or otherwise), earnings, results of operations, business, properties or prospects of the Company and its Subsidiaries
and Affiliated Entities, taken as a whole, or on the ability of the Company and its Subsidiaries and Affiliated Entities to carry
out their obligations under this Agreement.

4

(l) Each of the Company’s direct and indirect significant subsidiaries (each a “Subsidiary” and collectively,
the “Subsidiaries”) has been identified on Schedule VI-A hereto, and each of the entities through which the Company
conducts its operations in the People’s Republic of China (“PRC”) by way of contractual arrangements (each an “Affiliated
Entity” and collectively, the “Affiliated Entities”) has been identified on Schedule VI-B hereto. Each of the Subsidiaries and
Affiliated Entities has been duly incorporated, is validly existing as a corporation with limited liability, and in good standing
under the laws of the jurisdiction of its incorporation, has full corporate or other requisite power and authority to own its
property and to conduct its business as described in the most recent Preliminary Prospectus and the Prospectus, and is duly
qualified to transact business and is in good standing in each jurisdiction in which the conduct of its business or its
ownership or leasing of property requires such qualification, except as described in the most recent Preliminary Prospectus
and the Prospectus or for such qualification that would not have a Material Adverse Effect; all of the equity interests of each
Subsidiary have been duly and validly authorized and issued, are owned directly or indirectly by the Company, are duly paid

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


in accordance with its articles of association and non-assessable, and, except for the statutory veto right and/or right of first
refusal that the other shareholder(s) (if any) of such Subsidiary may have in respect of any transfer or other disposal of equity
interests by any shareholder of such Subsidiary as provided under the applicable laws, free and clear of all liens,
encumbrances, equities or claims; all of the equity interests in each Affiliated Entity have been duly and validly authorized
and issued, are duly paid in accordance with its articles of association and non-assessable and are owned as described in the
most recent Preliminary Prospectus and the Prospectus, and, except for the pledges and options on those as expressly
provided in VIE Agreements (as defined below) and as described in the most recent Preliminary Prospectus and the
Prospectus and except for the statutory veto right and/or right of first refusal that the other shareholder(s) (if any) of such
Affiliated Entity may have in respect of any transfer or other disposal of equity interests by any shareholder of such
Affiliated Entity as provided under the applicable laws, free and clear of all liens, encumbrances, equities or claims. None of
the outstanding share capital or equity interest in any Subsidiary was issued in violation of preemptive or similar rights of
any security holder of such Subsidiary. All of the constitutive or organizational documents of each of the Subsidiaries and
Affiliated Entities comply with the requirements of applicable laws of its jurisdiction of incorporation or organization and are
in full force and effect.

(m) The description of the corporate structure of the Company and each of the contracts among the
Subsidiaries, the shareholders of the Affiliated Entities and the Affiliated Entities, as the case may be (each a “VIE
Agreement” and collectively the “VIE Agreements”), as set forth in the most recent Preliminary Prospectus and the
Prospectus is true and accurate in all material respects and no material fact has been omitted from such description which
would make it misleading. There is no other material agreement, contract or other document relating to the corporate
structure or the operation of the Company together with its Subsidiaries and Affiliated Entities taken as a whole, which has
not been previously disclosed or made available to the Underwriters and disclosed in the most recent Preliminary Prospectus
and the Prospectus.

(i) Each VIE Agreement has been duly authorized, executed and delivered by the parties thereto and
constitutes a valid and legally binding obligation of the parties thereto, enforceable in accordance with its
terms, subject, as to enforceability, to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar laws of general applicability relating to or affecting creditors’ rights and to general
equity principles. No consent, approval, authorization, or order of, or filing or registration with, any person
(including any governmental agency or body or any court) is required for the performance of the
obligations under any VIE Agreement by the parties thereto, other than those as described in the
Registration Statement, the most recent Preliminary Prospectus and the Prospectus; and no consent,
approval, authorization, order, filing or registration that has been obtained is being withdrawn or revoked
or is subject to any condition precedent which has not been fulfilled or performed. Except as described in
the most recent Preliminary Prospectus and the Prospectus, the corporate structure of the Company
complies with all applicable laws and regulations of the PRC, and neither the corporate structure nor the
VIE Agreements violate, breach, contravene or otherwise conflict with any applicable laws of the PRC.
There is no legal or governmental proceeding, inquiry or investigation pending against the Company, the
Subsidiaries and Affiliated Entities or shareholders of the Affiliated Entities in any jurisdiction challenging
the validity of any of the VIE Agreements, and to the knowledge of the Company, no such proceeding,
inquiry or investigation is threatened in any jurisdiction.

5

(ii) Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
the execution, delivery and performance of each VIE Agreement by the parties thereto do not and will not
result in a breach or violation of any of the terms and provisions of, or constitute a default under, or, result
in the imposition of any lien, encumbrance, equity or claim upon any property or assets of the Company or
any of the Subsidiaries and Affiliated Entities pursuant to (A) the constitutive or organizational documents
of the Company or any of the Subsidiaries and Affiliated Entities, (B) any statute, rule, regulation or order
of any governmental agency or body or any court, domestic or foreign, having jurisdiction over the
Company or any of the Subsidiaries and Affiliated Entities or any of their properties, or any arbitration
award, or (C) any indenture, mortgage, deed of trust, loan agreement or other material agreement or
instrument to which the Company or any of the Subsidiaries and Affiliated Entities is a party or by which
the Company or any of the Subsidiaries and Affiliated Entities is bound or to which any of the properties
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of the Company or any of the Subsidiaries and Affiliated Entities is subject, except, in the case of (C),
where such conflict, breach, violation or default would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. Each VIE Agreement is in full force and effect and none of the
parties thereto is in breach or default in the performance of any of the terms or provisions of such VIE
Agreement. None of the parties to any of the VIE Agreements has sent or received any communication
regarding termination of, or intention not to renew, any of the VIE Agreements, and no such termination or
non-renewal has been threatened by any of the parties thereto.

(iii) The Company possesses, directly or indirectly, the power to direct or cause the direction of the
management and policies of the Affiliated Entities, through its rights to authorize the shareholders, as the
case may be, of the Affiliated Entities to exercise their voting rights.

6

(n) This Agreement has been duly authorized, executed and delivered by the Company and, assuming due
and valid authorization, execution and delivery thereof by the Representative, constitutes a valid and legally binding
obligation of the Company enforceable against the Company in accordance with its terms, subject to (i) the effects of
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting
creditors’ rights generally, (ii) general equitable principles (whether considered in a proceeding in equity or at law), and (iii)
an implied covenant of good faith and fair dealing.. The description of this Agreement contained in each of the Registration
Statement, the most recent Preliminary Prospectus and the Prospectus is true and accurate in all material respects. The
Company has entered into a Warrant Agent Agreement (the “Warrant Agreement”) with American Stock Transfer & Trust
Company as warrant agent, with respect to the Warrants substantially in the form filed as an exhibit to the Registration
Statement. Each of the Warrants and the Warrant Agreement has been duly authorized, executed and delivered by the
Company and constitutes a valid and legally binding obligation of the Company enforceable against the Company in
accordance with its terms, subject to (i) the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization,
moratorium and other similar laws relating to or affecting creditors’ rights generally, (ii) general equitable principles
(whether considered in a proceeding in equity or at law), and (iii) an implied covenant of good faith and fair dealing. The
description of the Warrants and the Warrant Agreement contained in each of the Registration Statement, the most recent
Preliminary Prospectus and the Prospectus is true and accurate in all material respects.

(o) Reserved

(p) Reserved

(q) The authorized share capital of the Company conforms as to legal matters to the description thereof
contained in each of the Registration Statement, the most recent Preliminary Prospectus and the Prospectus.

(r) The Ordinary Shares outstanding prior to the issuance of the Shares have been duly authorized and are
validly issued, fully paid and non-assessable. As of the date hereof, the Company has authorized and outstanding
capitalization as set forth in the sections of the most recent Preliminary Prospectus and the Prospectus under the headings
“Capitalization” and “Description of Share Capital” and, as of the Delivery Date, the Company shall have authorized and
outstanding capitalization as set forth in the sections of the most recent Preliminary Prospectus and the Prospectus under the
headings “Capitalization” and “Description of Share Capital.” (ii) Except as described in the most recent Preliminary
Prospectus and the Prospectus, there are (A) no outstanding securities issued by the Company convertible into or
exchangeable for, rights, warrants or options to acquire from the Company, or obligations of the Company to issue, Ordinary
Shares or any of the share capital of the Company, and (B) no outstanding rights, warrants or options to acquire, or
instruments convertible into or exchangeable for, any share capital of, or any direct interest in, any of the Company’s
Subsidiaries and Affiliated Entities, or obligations of any of the Company’s Subsidiaries and Affiliated Entities to issue any
share capital or direct interest in any of the Company’s Subsidiaries and Affiliated Entities.

7
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(s) The Shares to be issued and sold by the Company have been duly authorized and, when issued and
delivered in accordance with the terms of this Agreement, will be validly issued, fully paid and non-assessable, and the
issuance of the Shares will not be subject to any preemptive rights, resale rights, rights of first refusal or similar rights. The
Shares, when issued and delivered against payment therefor in accordance with the terms of this Agreement, will be free of
any restriction upon the voting or transfer thereof pursuant to the Company’s constitutive documents or any agreement or
other instrument to which the Company is a party. The Shares, when issued, are freely transferable by the Company to or for
the account of the several Underwriters and the initial purchasers thereof, and, except as described in the most recent
Preliminary Prospectus and the Prospectus, there are no restrictions on subsequent transfers of the Shares under the laws of
the Cayman Islands, the PRC, Hong Kong or the United States.

(t) The Warrant Shares have been duly authorized and reserved for issuance, conform to the description
thereof in the Registration Statement, the Pricing Disclosure Package and the Prospectus and have been validly reserved for
issuance and will, upon exercise of the Warrants and payment of the exercise price thereof, be duly and validly issued, fully
paid and non-assessable and will not have been issued in violation of or be subject to preemptive or similar rights to
subscribe for or purchase securities of the Company and the holders thereof will not be subject to personal liability by reason
of being such holders. When issued, the Warrants will constitute valid and binding obligations of the Company to issue and
sell, upon exercise thereof and payment of the respective exercise prices therefor, the number and type of securities of the
Company called for thereby in accordance with the terms thereof and such Warrants are enforceable against the Company in
accordance with their respective terms, except: (i) as such enforceability may be limited by bankruptcy, insolvency,
reorganization or similar laws affecting creditors’ rights generally; (ii) as enforceability of any indemnification or
contribution provision may be limited under foreign, federal and state securities laws; and (iii) that the remedy of specific
performance and injunctive and other forms of equitable relief may be subject to the equitable defenses and to the discretion
of the court before which any proceeding therefor may be brought.

(u) Except as described in the most recent Preliminary Prospectus and the Prospectus, neither the Company
nor any of the Subsidiaries and Affiliated Entities is (i) in breach or violation of any provision of applicable law or (ii) is in
breach or violation of its respective constitutive documents, or (iii) in default under (nor has any event occurred which, with
notice, lapse of time or both, would result in any breach or violation of, constitute a default under or give the holder of any
indebtedness (or a person acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all
or a part of such indebtedness under) any agreement or other instrument that is binding upon the Company or any of the
Subsidiaries and Affiliated Entities, or any judgment, order or decree of any governmental body, agency or court having
jurisdiction over the Company or any of the Subsidiaries and Affiliated Entities, except in the case of (i) and (iii) above,
where such breach, violation or default would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

8

(v) The issue and sale of the Shares, the execution, delivery and performance of this Agreement, the
Warrants and the Warrant Agreement by the Company, the consummation of the transactions contemplated hereby and the
application of the proceeds from the sale of the Securities as described under “Use of Proceeds” in the most recent
Preliminary Prospectus will not (i) conflict with or result in a breach or violation of any of the terms or provisions of, impose
any lien, charge or encumbrance upon any property or assets of the Company and its Subsidiaries and Affiliated Entities, or
constitute a default under, any indenture, mortgage, deed of trust, loan agreement, license, lease or other agreement or
instrument to which the Company or any of its Subsidiaries and Affiliated Entities is a party or by which the Company or
any of its Subsidiaries and Affiliated Entities is bound or to which any of the property or assets of the Company or any of its
Subsidiaries and Affiliated Entities is subject; (ii) result in any violation of the provisions of the constitutive documents of
the Company or any of its Subsidiaries and Affiliated Entities; or (iii) result in any violation of any statute or any judgment,
order or decree of any governmental body, agency or court having jurisdiction over the Company or any of the Subsidiaries,
except in the case of (i) and (iii) above, where such conflict, breach or violation would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.

(w) No consent, approval, authorization or order of, or filing, registration or qualification with, any court
or governmental agency or body having jurisdiction over the Company or any of its Subsidiaries and Affiliated Entities or
any of their properties or assets is required for the issue and sale of the Shares, the execution, delivery and performance of
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this Agreement, the Warrants and the Warrant Agreement by the Company, the consummation of the transactions
contemplated hereby, the application of the proceeds from the sale of the Securities as described under “Use of Proceeds” in
the most recent Preliminary Prospectus, except such as have been obtained, or made on or prior to the Delivery Date, and
are, or on the Delivery Date will be, in full force and effective, including (i) such as may be required by the securities or Blue
Sky laws of the various states of the United States of America in connection with the offer and sale of the Shares”, (ii) under
the rules and regulations of FINRA, or (iii) otherwise described in the most recent Preliminary Prospectus and the
Prospectus.

(x) The financial statements included in the Registration Statement, the most recent Preliminary Prospectus
and the Prospectus, together with the related notes and schedules thereto, comply as to form in all material respects with the
requirements of Regulation S-X under the Securities Act and present fairly the consolidated financial position of the
Company and the Subsidiaries and Affiliated Entities as of the dates indicated and the consolidated results of operations,
cash flows and changes in shareholders’ equity of the Company for the periods specified and have been prepared in
compliance with the applicable accounting requirements of the Securities Act and the related rules and regulations adopted
by the Commission and in conformity with United States generally accepted accounting principles applied on a consistent
basis during the periods involved in all material respects; the other financial data contained in the Registration Statement, the
most recent Preliminary Prospectus and the Prospectus are accurately and fairly presented and prepared on a basis consistent
with the financial statements and books and records of the Company; there are no financial statements (historical or pro
forma) that are required to be included in the Registration Statement, the most recent Preliminary Prospectus or the
Prospectus that are not included as required; and the Company and the Subsidiaries and Affiliated Entities do not have any
material liabilities or obligations, direct or contingent (including any off-balance sheet obligations) not described in the
Registration Statement, the most recent Preliminary Prospectus and the Prospectus.

9

(y) Each of Marcum Bernstein & Pinchuk LLP (“Marcum BP”), and Marcum LLP (“Marcum”) who has
certified certain financial statements of the Company and the Subsidiaries and Affiliated Entities, whose report appears in the
most recent Preliminary Prospectus and who have delivered the initial letters referred to in Section 7(h) hereof, are
independent public accountants as required by the Securities Act and the rules of the Public Company Accounting Oversight
Board.

(z) Except as disclosed in the most recent Preliminary Prospectus and the Prospectus, the Company and
each of its Subsidiaries and Affiliated Entities maintain a system of internal control over financial reporting (as such term is
defined in Rule 13a-15(f) of the Exchange Act) that complies with the requirements of the Exchange Act and that has been
designed by, or under the supervision of, the Company’s principal executive and principal financial officers, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles in the United States. Except as disclosed in the most
recent Preliminary Prospectus and the Prospectus, the Company and each of its Subsidiaries and Affiliated Entities maintain
internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance with
management’s general or specific authorization, (ii) transactions are recorded as necessary to permit preparation of the
Company’s financial statements in conformity with accounting principles generally accepted in the United States and to
maintain accountability for its assets, (iii) access to the Company’s assets is permitted only in accordance with management’s
general or specific authorization, (iv) the recorded accountability for the Company’s assets is compared with existing assets
at reasonable intervals and appropriate action is taken with respect to any differences and (v) information relating to the
Company, its Subsidiaries and Affiliated Entities is made known to the Company’s principal executive officer and principal
financial officer by others within those entities. Except as disclosed in the most recent Preliminary Prospectus and the
Prospectus, since the end of the Company’s most recent audited fiscal year, there has been (i) no material weakness in the
Company’s internal control over financial reporting (whether or not remediated) and (ii) no change in the Company’s internal
control over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s
internal control over financial reporting.

(aa) (i) Except as disclosed in the most recent Preliminary Prospectus and the Prospectus, the Company
and each of its Subsidiaries and Affiliated Entities maintain disclosure controls and procedures (as such term is defined in
Rule 13a-15(e) under the Exchange Act), (ii) such disclosure controls and procedures are designed to ensure that the
information is accumulated and communicated to management of the Company and its Subsidiaries and Affiliated Entities,
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including their respective principal executive officers and principal financial officers, as appropriate and (iii) such disclosure
controls and procedures are effective in all material respects to perform the functions for which they were established.

10

(bb) Since the date of the most recent balance sheet of the Company and its Subsidiaries and Affiliated
Entities reviewed or audited by Marcum BP or Marcum, as the case may be, and the Audit Committee, except as disclosed in
the most recent Preliminary Prospectus and the Prospectus, (i) the Company has not been advised of or become aware of
(A) any significant deficiencies in the design or operation of internal controls that could adversely affect the ability of the
Company or any of its Subsidiaries and Affiliated Entities to record, process, summarize and report financial data, or any
material weaknesses in internal controls, or (B) any fraud, whether or not material, that involves management or other
employees who have a significant role in the internal controls of the Company and each of its Subsidiaries and Affiliated
Entities; and (ii) there have been no significant changes in internal controls or in other factors that could significantly affect
internal controls, including any corrective actions with regard to significant deficiencies and material weaknesses.

(cc) The section entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations – Critical Accounting Policies, Judgments and Estimates” set forth in the most recent Preliminary Prospectus and
the Prospectus accurately and fully describes (i) the accounting policies that the Company believes are the most important in
the portrayal of the Company’s financial condition and results of operations and that require management’s most difficult,
subjective or complex judgments (“Critical Accounting Policies”); (ii) the judgments and uncertainties affecting the
application of Critical Accounting Policies; and (iii) the likelihood that materially different amounts would be reported under
different conditions or using different assumptions and an explanation thereof.

(dd) Since the date of the latest audited financial statements included in the most recent Preliminary
Prospectus and the Prospectus, except as disclosed in the most recent Preliminary Prospectus and the Prospectus, neither the
Company nor any of its Subsidiaries and Affiliated Entities has (i) sustained any loss or interference with its business from
fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or
governmental action, order or decree, (ii) issued or granted any securities, (iii) incurred any material liability or obligation,
direct or contingent, other than liabilities and obligations that were incurred in the ordinary course of business, (iv) entered
into any material transaction not in the ordinary course of business, or (v) declared or paid any dividend on its capital stock,
and since such date, there has not been any change in the capital stock or long-term borrowings of the Company or any of its
Subsidiaries and Affiliated Entities or any adverse change, or any development involving a prospective adverse change, in or
affecting the condition (financial or otherwise), results of operations, stockholders’ equity, properties, management, business
or prospects of the Company and its Subsidiaries and Affiliated Entities taken as a whole, in each case except as could not, in
the aggregate, reasonably be expected to have a Material Adverse Effect.

11

(ee) (i) Each of the Company and its Subsidiaries and Affiliated Entities has good and marketable title to
all real and personal property owned by them, in each case free and clear of all liens, encumbrances and defects, except such
as do not materially affect the value of such property and do not interfere with the use made of such property by the
Company and its Subsidiaries and Affiliated Entities; and (ii) all assets held under lease by the Company and its Subsidiaries
and Affiliated Entities are held by them under valid, subsisting and enforceable leases with such exceptions as are not
material and do not interfere with the use made of such property by the Company and its Subsidiaries and Affiliated Entities.

(ff) (i) The Company and each of its Subsidiaries and Affiliated Entities have such permits, licenses,
certificates of need and other approvals or authorizations of governmental or regulatory authorities (“Permits”) as are
necessary under applicable law to own their properties and conduct their businesses in the manner described in the most
recent Preliminary Prospectus and the Prospectus, except as disclosed in the most recent Preliminary Prospectus and the
Prospectus and except for any of the foregoing that could not, in the aggregate, reasonably be expected to have a Material
Adverse Effect; (ii) each of the Company and its Subsidiaries and Affiliated Entities is in compliance with the terms and
conditions of all such Permits in all material respects except as disclosed in the most recent Preliminary Prospectus and the
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Prospectus; (iii) such Permits are valid and in full force and effect and contain no materially burdensome restrictions or
conditions not described in the most recent Preliminary Prospectus or the Prospectus; (iv) neither the Company nor any of its
Subsidiaries and Affiliated Entities has received notice of any revocation or modification of any such Permits or has any
reason to believe that any such Permits will not be renewed in the ordinary course; and (vi) except as disclosed in the most
recent Preliminary Prospectus and the Prospectus, neither the Company nor any of its Subsidiaries or Affiliated Entities has
any reason to believe that any such Permits will not be renewed in the ordinary course, except for such failure to renew that
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

12

(gg) The Company and each of its Subsidiaries and Affiliated Entities owns or possesses or has valid rights
to use all patents, patent applications, trademarks, service marks, trade names, trademark registrations, service mark
registrations, copyrights, licenses, inventions, trade secrets and similar rights (“Intellectual Property Rights”) necessary for
the conduct of the respective businesses of the Company and its Subsidiaries and Affiliated Entities as described in the
Registration Statement, the Pricing Disclosure Package and the Prospectus. To the knowledge of the Company, no action or
use by the Company or any of its Subsidiaries or Affiliated Entities necessary for the conduct of any of their respective
businesses business as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus will
involve or give rise to any infringement of, or license or similar fees for, any Intellectual Property Rights of others. Except as
disclosed in the Registration Statement,, the Pricing Disclosure Package and the Prospectus, neither the Company nor any of
its Subsidiaries or Affiliated Entities has received any notice alleging any such infringement, fee or conflict with asserted
Intellectual Property Rights of others. Except as would not reasonably be expected to result, individually or in the aggregate,
in a Material Adverse Effect (A) to the knowledge of the Company, there is no infringement, misappropriation or violation
by third parties of any of the Intellectual Property Rights owned by the Company or any of its Subsidiaries or Affiliated
Entities; (B) there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others
challenging the rights of the Company or any of its Subsidiaries or Affiliated Entities in or to any such Intellectual Property
Rights, and the Company is unaware of any facts which would form a reasonable basis for any such claim, that would,
individually or in the aggregate, together with any other claims in this Section, reasonably be expected to result in a Material
Adverse Effect; (C) the Intellectual Property Rights owned by the Company or any of its Subsidiaries or Affiliated Entities
and, to the knowledge of the Company, the Intellectual Property Rights licensed to the Company or any of its Subsidiaries or
Affiliated Entities have not been adjudged by a court of competent jurisdiction invalid or unenforceable, in whole or in part,
and there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others challenging
the validity or scope of any such Intellectual Property Rights, and the Company is unaware of any facts which would form a
reasonable basis for any such claim that would, individually or in the aggregate, together with any other claims in this
Section, reasonably be expected to result in a Material Adverse Effect; (D) there is no pending or, to the Company’s
knowledge, threatened action, suit, proceeding or claim by others that the Company or any of its Subsidiaries or Affiliated
Entities infringes, misappropriates or otherwise violates any Intellectual Property Rights or other proprietary rights of others,
the Company has not received any written notice of such claim and the Company is unaware of any other facts which would
form a reasonable basis for any such claim that would, individually or in the aggregate, together with any other claims in this
Section, reasonably be expected to result in a Material Adverse Effect; and (E) to the Company’s knowledge, no employee of
the Company or any of its Subsidiaries or Affiliated Entities is in or has ever been in violation in any material respect of any
term of any employment contract, patent disclosure agreement, invention assignment agreement, non-competition
agreement, non-solicitation agreement, nondisclosure agreement or any restrictive covenant to or with a former employer
where the basis of such violation relates to such employee’s employment with the Company or any of its Subsidiaries or
Affiliated Entities, or actions undertaken by the employee while employed with the Company and could reasonably be
expected to result, individually or in the aggregate, in a Material Adverse Effect. To the Company’s knowledge, all material
technical information developed by and belonging to the Company or any of its Subsidiaries or Affiliated Entities which has
not been patented has been kept confidential. Neither the Company nor any of its Subsidiaries or Affiliated Entities is a party
to or bound by any options, licenses or agreements with respect to the Intellectual Property Rights of any other person or
entity that are required to be set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus and
are not described therein. The Registration Statement, the Pricing Disclosure Package and the Prospectus contain in all
material respects the same description of the matters set forth in the preceding sentence. None of the technology employed
by the Company or any of its Subsidiaries or Affiliated Entities has been obtained or is being used by the Company or any of
its Subsidiaries or Affiliated Entities in violation of any contractual obligation binding on the Company, any of its
Subsidiaries or Affiliated Entities or, to the Company’s knowledge, any of the respective officers, directors or employees of
the Company or any of its Subsidiaries or Affiliated Entities, or otherwise in violation of the rights of any persons.
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(hh) Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
there are no legal or governmental proceedings pending to which the Company or any of its Subsidiaries and Affiliated
Entities is a party or of which any property or assets of the Company or any of its Subsidiaries and Affiliated Entities is the
subject that could, in the aggregate, reasonably be expected to have a Material Adverse Effect; and to the Company’s
knowledge, no such proceedings are threatened or contemplated by governmental authorities or others.

(ii) There are no contracts or other documents required to be described in the Registration Statement or the
most recent Preliminary Prospectus and the Prospectus or filed as exhibits to the Registration Statement, that are not
described and filed as required.

(jj) The statements made in the most recent Preliminary Prospectus and the Prospectus under the captions
“Prospectus Summary,” “Risk Factors,” “Use of Proceeds,” “Dividend Policy,” “Enforceability of Civil Liabilities,”
“Corporate History and Structure,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” “Business,” “Management,” “Principal Shareholders,” “Related Party Transactions,” “Description of Share
Capital,” “Taxation” and “Underwriting,”, insofar as they purport to constitute summaries of the terms of statutes, rules or
regulations, legal or governmental proceedings or contracts and other documents, constitute accurate summaries of the terms
of such statutes, rules and regulations, legal and governmental proceedings and contracts and other documents in all material
respects.

(kk) Each of the Company and its Subsidiaries and Affiliated Entities are insured by insurers of recognized
financial responsibility against such losses and risks and in such amounts which are reasonably adequate and customary in
the businesses in which they are engaged; neither the Company nor any of its Subsidiaries and Affiliated Entities has been
refused any insurance coverage sought or applied for; and neither the Company nor any of its Subsidiaries and Affiliated
Entities has any reason to believe that it will not be able to renew its 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 at a cost that would
not have a Material Adverse Effect.

(ll) Except as described in the most recent Preliminary Prospectus and the Prospectus, no material
relationship, direct or indirect, exists between or among the Company, on the one hand, and the directors, officers and
shareholders of the Company, on the other hand, that is required to be described in the most recent Preliminary Prospectus
and the Prospectus which is not so described.
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(mm) Except as set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
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 Warrant Agreement and the Warrants. To the Company’s knowledge, there
are no other arrangements, agreements or understandings of the Company or, to the Company’s knowledge, any of its
stockholders that may affect the Underwriters’ compensation, as determined by FINRA. The Company has not made any
direct or indirect payments (in cash, securities or otherwise) to (i) any person, as a finder’s fee, investing fee or otherwise, in
consideration of such person raising capital for the Company or introducing to the Company persons who provided capital to
the Company, (ii) any FINRA member, or (iii) any person or entity that has any direct or indirect affiliation or association
with any FINRA member participating in the Offering within the 180 day period prior to the date on which the Registration
Statement was filed with the Commission (the “Filing Date”) or thereafter. To the Company’s knowledge, no (i) officer or
director of the Company or its subsidiaries, (ii) owner of 5% or more of the Company’s unregistered securities or that of its
subsidiaries or (iii) owner of any amount of the Company’s unregistered securities acquired within the 180-day period prior
to the Filing Date, has any direct or indirect affiliation or association with any FINRA member participating in the Offering.
The Company will advise the Underwriters and their respective counsel if it becomes aware that any officer, director or
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stockholder of the Company or its subsidiaries is or becomes an affiliate or associated person of a FINRA member
participating in the Offering.

(nn) (i) There are no proceedings that are pending, or known to be contemplated, against the Company or
any of its Subsidiaries and Affiliated Entities under any laws, regulations, ordinances, rules, orders, judgments, decrees,
permits or other legal requirements of any governmental authority, including without limitation any international, foreign,
national, state, provincial, regional, or local authority, relating to pollution, the protection of human health or safety, the
environment, or natural resources, or to use, handling, storage, manufacturing, transportation, treatment, discharge, disposal
or release of hazardous or toxic substances or wastes, pollutants or contaminants (“Environmental Laws”) in which a
governmental authority is also a party, other than such proceedings that would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, (ii) neither the Company nor any of its Subsidiaries and Affiliated
Entities are aware of any issues regarding compliance with Environmental Laws, including any pending or proposed
Environmental Laws, or liabilities or other obligations under Environmental Laws or concerning hazardous or toxic
substances or wastes, pollutants or contaminants, that could reasonably be expected to have a Material Adverse Effect, and
(iii) neither the Company nor any of its Subsidiaries and Affiliated Entities anticipate material capital expenditures relating
to Environmental Laws.
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(oo) (i) The Company and each of its Subsidiaries and the Affiliated Entities have filed all national, local
and foreign tax returns required to be filed through the date of this Agreement or have requested extensions thereof and have
paid all taxes required to be paid thereon, except where the failure to file such tax return or pay such taxes would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, and no tax deficiency has been
determined adversely to the Company or any of its Subsidiaries and the Affiliated Entities which has had (nor does the
Company nor any of its Subsidiaries and the Affiliated Entities have any notice or knowledge of any tax deficiency which
could reasonably be expected to be determined adversely to the Company or its Subsidiaries and the Affiliated Entities and
which could reasonably be expected to have) a Material Adverse Effect. (ii) The charges, accruals and reserves on the books
of the Company in respect of any income and corporation tax liability for any years not finally determined are adequate to
meet any assessments or re-assessments for additional income tax for any years not finally determined. (iii) All local and
national PRC governmental tax holidays, exemptions, waivers, financial subsidies, and other local and national PRC tax
relief, concessions and preferential treatment enjoyed by the Company or any of the Subsidiaries and Affiliated Entities as
described in the Registration Statement, the most recent Preliminary Prospectus and the Prospectus are valid, binding and
enforceable and do not violate any applicable laws, regulations, rules, orders, decrees, guidelines, judicial interpretations,
notices or other legislation of the PRC.

(pp) No transaction, stamp, capital or other documentary, issuance, registration, transaction, transfer,
withholding or other similar taxes or duties are payable by or on behalf of the Underwriters to the government of the PRC,
Hong Kong or Cayman Islands or any political subdivision or taxing authority thereof in connection with (i) the creation,
allotment, issuance, sale and delivery of the Shares by the Company to or for the account of the Underwriters, (ii) the
purchase from the Company of the Shares and the initial sale and delivery of the Shares to purchasers thereof by the
Underwriters in the manner contemplated herein, or (iii) the execution, delivery or performance of this Agreement, the
Warrant Agreement or the Warrants: except that Cayman Islands and PRC stamp duty may be payable in the event that this
Agreement, the Warrants or the Warrant Agreement is executed in or brought within the jurisdiction of the Cayman Islands
and the PRC, as applicable.

(qq) The Company is not, and as of the applicable Delivery Date and, after giving effect to the offer and
sale of the Shares and the application of the proceeds therefrom as described under “Use of Proceeds” in the most recent
Preliminary Prospectus and the Prospectus, will not be, required to register as an “investment company” within the meaning
of the Investment Company Act of 1940, as amended.

(rr) Except as described in the most recent Preliminary Prospectus and the Prospectus, there are no
contracts, agreements or understandings between the Company and any person granting such person the right to require the
Company to file a registration statement under the Securities Act with respect to any securities of the Company owned or to
be owned by such person or to require the Company to include such securities in the securities registered pursuant to the
Registration Statement or in any securities being registered pursuant to any other registration statement filed by the Company
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under the Securities Act. Each officer, director and shareholder of the Company whose names are listed in Schedule III has
furnished to the Representative on or prior to the date hereof a letter or letters substantially in the form of Exhibit A hereto
(the “Lock-Up Agreement”).

(ss) Neither the Company nor any of its Subsidiaries and Affiliated Entities is a party to any contract,
agreement or understanding with any person (other than this Agreement) that would give rise to a valid claim against any of
them or the Underwriters for a brokerage commission, finder’s fee or like payment in connection with the offering and sale
of the Securities.
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(tt) The Company has not sold or issued any securities that would be integrated with the offering of the
Securities contemplated by this Agreement pursuant to the Securities Act, the rules and regulations thereunder or the
interpretations thereof by the Commission.

(uu) The Company and its affiliates have not taken, directly or indirectly, any action designed to constitute,
or that has constituted, or that could reasonably be expected to cause or result in the stabilization or manipulation of the price
of any security of the Company in connection with the offering of the Securities.

(vv) The Company’s Ordinary Shares are listed on The Nasdaq Capital Market (“Nasdaq”) under the
symbol “UK” and the Company has taken no action designed to, or likely to have the effect of, delisting the Ordinary Shares
from Nasdaq, nor has the Company received any notification that Nasdaq is contemplating terminating such listing. Except
as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company is in compliance
with the requirements of Nasdaq for continued listing of the Ordinary Shares. The Company will comply with all
requirements of Nasdaq with respect to the transactions contemplated by this Agreement including the issuance of the
Shares.

(ww) No material labor dispute with the employees or third-party contractors of the Company or any of its
Subsidiaries and Affiliated Entities exists, or, is imminent; and the Company is not aware of any existing, threatened or
imminent labor disturbance by the employees of any of the principal suppliers, service providers or business partners of the
Company and its Subsidiaries and Affiliated Entities. The Company and its Subsidiaries and Affiliated Entities are and have
been in all times in compliance with all applicable labor laws and regulations in all material respects, and no governmental
investigation or proceedings with respect to labor law compliance exists, or, to the Company’s knowledge, is imminent.

(xx) Neither the Company nor any of its Subsidiaries and Affiliated Entities or their respective affiliates,
nor any director, officer or employee thereof nor, to the Company’s knowledge, any agent or representative of the Company
or of any of its Subsidiaries and Affiliated Entities or their respective affiliates, has on behalf of the Company or any of its
Subsidiaries and Affiliated Entities offered, made, or caused to make, directly or indirectly: (i) any unlawful contribution,
gift, or other unlawful expense relating to political activity; (ii) any bribe, kickback, rebate, payoff, influence payment, or
otherwise unlawfully provided anything of value, to any “foreign official” (as defined in the U.S. Foreign Corrupt Practices
Act of 1977, as amended (collectively, the “FCPA”)) or domestic government official; or (iii) any other improper payment to
any other person or entity to obtain or keep business or to secure some other business advantage that has violated or is in
violation of any provision of the FCPA, the Bribery Act 2010 of the United Kingdom, as amended (the “Bribery Act 2010”),
the Anti-Unfair Competition Law of the PRC, the Criminal Law of the PRC or any other applicable anti-bribery statute or
regulation (collectively, the “Anti-Corruption Laws”). The Company and its Subsidiaries and Affiliated Entities and, to the
knowledge of the Company, the Company’s affiliates, have conducted their respective businesses in compliance with the
Anti-Corruption Laws, and have instituted and maintained and enforced, and will continue to maintain and enforce policies
and procedures with associated internal controls designed to ensure, and which are reasonably expected to ensure, that
violations of anti-corruption laws can be prevented, detected, and deterred. No investigation, action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its
Subsidiaries and Affiliated Entities with respect to the Anti-Corruption Laws is pending or, to the knowledge of the
Company, threatened.
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(yy) The operations of the Company and its Subsidiaries and Affiliated Entities are and have been
conducted at all times in compliance with applicable financial recordkeeping and reporting requirements of the Currency and
Foreign Transactions Reporting Act of 1970, as amended, the money laundering statutes of all jurisdictions, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines, that have been issued, administered or
enforced by any 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 or any of its
Subsidiaries and Affiliated Entities with respect to the Money Laundering Laws is pending or, to the knowledge of the
Company, threatened.

(zz) Neither the Company nor any of its Subsidiaries and Affiliated Entities nor, to the knowledge of the
Company, after due inquiry, any director, officer, agent, employee or affiliate of the Company or any of its Subsidiaries and
Affiliated Entities is: (i) currently subject to or the target of any sanctions administered or enforced by the Office of Foreign
Assets Control of the U.S. Treasury Department (“OFAC”), the U.S. Department of State, the United Nations Security
Council (“UNSC”), the European Union (“EU”), Her Majesty’s Treasury (“HMT”), or other relevant sanctions authority
(collectively, “Sanctions”); or (ii) located, organized or resident in a country or territory that is the subject or target of
comprehensive Sanctions (including, without limitation, Cuba, Iran, North Korea, Sudan, Syria and Crimea); and the
Company will not directly or knowingly indirectly use the proceeds of the offering, or lend, contribute or otherwise make
available such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of financing the
activities of any person, or in any country or territory, that currently is the subject or target of comprehensive Sanctions or in
any other manner that will result in a violation by any person (including any person participating in the transaction whether
as an underwriter, advisor, investor or otherwise) of Sanctions. The Company and its Subsidiaries and Affiliated Entities
have not knowingly engaged in for the past five years, are not now knowingly engaged in, and will not knowingly engage in,
any dealings or transactions with any individual or entity, or in any country or territory, that at the time of the dealing or
transaction, is or was the subject or target of comprehensive Sanctions.
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(aaa) The Company has not distributed and, prior to the later of the occurrence of any delivery date and
completion of the distribution of the Securities, will not distribute any offering material in connection with the offering and
sale of the Securities other than the preliminary prospectus filed as part of the Registration Statement or as part of any
amendment thereto, the Prospectus and any issuer free writing prospectus to which the Representative has consented, as set
forth on Schedule V hereto.

(bbb) Except as described in the Registration Statement, the most recent Preliminary Prospectus and the
Prospectus, (i) none of the Company nor any of its Subsidiaries and Affiliated Entities is prohibited, directly or indirectly,
from (A) paying any dividends or making any other distributions on its share capital, (B) making or repaying any loan or
advance to the Company or any other Subsidiary or Affiliated Entity or (C) transferring any of its properties or assets to the
Company or any other Subsidiary or Affiliated Entity; and (ii) all dividends and other distributions declared and payable
upon the share capital of the Company or any of its Subsidiaries and Affiliated Entities (A) may be converted into United
States dollars, that may be freely transferred out of such Person’s jurisdiction of incorporation, without the consent, approval,
authorization or order of, or qualification with, any court or governmental agency or body in such Person’s jurisdiction of
incorporation or tax residence; and (B) are not and will not be subject to withholding, value added or other taxes under the
currently effective laws and regulations of such Person’s jurisdiction of incorporation, without the necessity of obtaining any
consents, approvals, authorizations, orders, registrations, clearances or qualifications of or with any court or governmental
agency or body having jurisdiction over such Person.

(ccc) Except as described in the most recent Preliminary Prospectus and the Prospectus, each of the
Company and its Subsidiaries and Affiliated Entities has complied, and has taken all reasonable steps to ensure compliance
by each of its shareholders that is, or is directly or indirectly owned or controlled by, a PRC resident or citizen with any
applicable rules and regulations of the relevant PRC government agencies (including the Ministry of Commerce, the
National Development and Reform Commission, the China Securities Regulatory Commission (“CSRC”) and the State
Administration of Foreign Exchange (“SAFE”)) relating to overseas investment by PRC residents and citizens (the “PRC
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Overseas Investment and Listing Regulations”), including, without limitation, requesting each such Person that is, or is
directly or indirectly owned or controlled by, a PRC resident or citizen, to complete any registration and other procedures
required under applicable PRC Overseas Investment and Listing Regulations (including any applicable rules and regulations
of SAFE).
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(ddd) The Company is aware of and has been advised as to the content of the Rules on Mergers and
Acquisitions of Domestic Enterprises by Foreign Investors and any official clarifications, guidance, interpretations or
implementation rules in connection with or related thereto (the “PRC Mergers and Acquisitions Rules”) jointly promulgated
by the Ministry of Commerce, the State Assets Supervision and Administration Commission, the State Tax Administration,
the State Administration of Industry and Commerce, the CSRC and SAFE on August 8, 2006 and amended by the Ministry
of Commerce on June 22, 2009, including the provisions thereof which purport to require offshore special purpose entities
formed for listing purposes and controlled directly or indirectly by PRC companies or individuals to obtain the approval of
the CSRC prior to the listing and trading of their securities on an overseas stock exchange. The Company has received legal
advice specifically with respect to the PRC Mergers and Acquisitions Rules from its PRC counsel, and the Company
understands such legal advice. In addition, the Company has communicated such legal advice in full to each of its directors
that signed the Registration Statement and each such director has confirmed that he or she understands such legal advice.
Except as described in the most recent Preliminary Prospectus and Prospectus, the issuance and sale of the Securities, the
listing and trading of the Shares on the NASDAQ and the consummation of the transactions contemplated by this
Agreement, the Warrants and the Warrant Agreement (i) are not and will not be, as of the date hereof or at the Delivery Date
or an Option Delivery Date, as the case may be, adversely affected by the PRC Mergers and Acquisitions Rules and (ii) do
not require the prior approval of the CSRC. The Company is a “foreign private issuer” within the meaning of Rule 405 under
the Securities Act.

(eee) None of the Company, the Subsidiaries and Affiliated Entities or any of their respective properties,
assets or revenues has any right of immunity, under the laws of the Cayman Islands, Hong Kong, the PRC, the State of New
York or the United States, from any legal action, suit or proceeding, the giving of any relief in any such legal action, suit or
proceeding, set-off or counterclaim, the jurisdiction of any Cayman Islands, Hong Kong, PRC, New York or United States
federal court, service of process, attachment upon or prior to judgment, or attachment in aid of execution of judgment, or
execution of a judgment, or other legal process or proceeding for the giving of any relief or for the enforcement of a
judgment, in any such court, with respect to its obligations, liabilities or any other matter under or arising out of or in
connection with this Agreement, the Warrants or the Warrant Agreement; and, to the extent that the Company, any of the
Subsidiaries and Affiliated Entities or any of their respective properties, assets or revenues may have or may hereafter
become entitled to any such right of immunity in any such court in which proceedings may at any time be commenced, each
of the Company and the Subsidiaries and Affiliated Entities waives or will waive such right to the extent permitted by law
and has consented to such relief and enforcement as provided in Section 19 hereof.

(fff) The choice of the laws of the State of New York as the governing law of this Agreement, the Warrants
and the Warrant Agreement is a valid choice of law under the laws of the Cayman Islands and the PRC and will be honored
by courts in the Cayman Islands and the PRC. The Company has the power to submit, and pursuant to Section 19 hereof, has
legally, validly, effectively and irrevocably submitted, to the personal jurisdiction of each New York State and United States
Federal court sitting in The City of New York (each, a “New York Court”) and has validly and irrevocably waived any
objection to the laying of venue of any suit, action or proceeding brought in any such court; and the Company has the power
to designate, appoint and empower, and pursuant to Section 19 hereof, has legally, validly, effectively and irrevocably
designated, appointed and empowered, an authorized agent for service of process in any action arising out of or relating to
this Agreement, the Warrants, the Warrant Agreement, any preliminary prospectus, the most recent Preliminary Prospectus,
the Prospectus, the Registration Statement or the offering of the Securities in any New York Court, and service of process
effected on such authorized agent will be effective to confer valid personal jurisdiction over the Company as provided in
Section 19 hereof.
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(ggg) Except as disclosed in the most recent Preliminary Prospectus, the Pricing Disclosure Package and
the Prospectus, any final judgment for a fixed sum of money rendered by a New York Court having jurisdiction under its
own domestic laws in respect of any suit, action or proceeding against the Company based upon this Agreement, the
Warrants and the Warrant Agreement would be recognized and enforced by (A) Cayman Islands courts without re-examining
the merits of the case under the common law doctrine of obligation; provided that (i) such judgments must be final and
conclusive and for a liquidated sum, (ii) such judgments must not be in respect of taxes or fine or penalty; (iii) such
judgments or the enforcement thereof are not contrary to natural justice or public policy of the Cayman Islands, (iv) such
judgments were not obtained by fraudulent means and do not conflict with any other valid judgment in the same matter
between the same parties and (v) an action between the same parties in the same matter is not pending in any Cayman
Islands court at the time the lawsuit is instituted in the foreign court; and (B) PRC courts, subject to compliance with relevant
requirements under the PRC civil law and rules of civil procedures. It is not necessary that this Agreement, the Warrants, the
Warrants Agreement, the most recent Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus or any other
document be filed or recorded with any court or other authority in the Cayman Islands or the PRC.

(hhh) Any certificate signed by any officer of the Company and delivered to the Representative or counsel for the
Underwriters in connection with the offering of the Securities shall be deemed a representation and warranty by the Company, as to
matters covered thereby, to each Underwriter.

2. Purchase of the Shares and the Warrants by the Underwriters On the basis of the representations, warranties and covenants
contained in, and subject to the terms and conditions of, this Agreement, the Company agrees to sell an aggregate of (i) [●] Firm Shares
to the several Underwriters at a purchase price (net of discounts and commissions) per Firm Share of $[●] which represents a 7%
discount to the public offering price per Firm Share and (ii) [●] Firm Warrants to the several Underwriters at a purchase price (net of
discounts and commissions) per Firm Warrant of $[●] which represents a 7% discount to the public offering price per Firm Warrants and
each of the Underwriters, severally and not jointly, agrees to purchase the number of Firm Shares and Firm Warrants set forth opposite
that Underwriter’s name in Schedule I hereto. The respective purchase obligations of the Underwriters with respect to the Firm Shares
and Firm Warrants shall be rounded among the Underwriters to avoid fractional shares, as the Representative may determine. For the
avoidance of doubt, each underwriter shall be liable only with respect to the securities that they agree to purchase as set forth in
Schedule I hereto.
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In addition, the Company grants to the Underwriters an option to purchase up to (i) [●] additional Option Shares at a
purchase price (net of discounts and commissions) per Option Share of $[●], which represents a 7% discount to the public offering price
per Option Share and/or (ii) [●] additional Option Warrants at a purchase price (net of discounts and commissions) per Option Warrant
of $[●], which represents a 7% discount to the public offering price per Option Warrant, in each case, to cover over-allotments. Each
Underwriter agrees, severally and not jointly, to purchase the number of Option Shares and/or Option Warrants (subject to such
adjustments to eliminate fractional securities as the Representative may determine) that bears the same proportion to the total number of
Option Shares and/or Option Warrants to be sold on such Delivery Date as the number of Firm Shares and/or Firm Warrants set forth in
Schedule I hereto opposite the name of such Underwriter bears to the total number of Firm Shares and/or Firm Warrants. For the
avoidance of doubt, all Option Warrants purchased by the Representative in the over-allotment will be used by the Representative for
the benefit of investors in the Offering and not for the account of the Representative.

The Company is not obligated to deliver any of the Firm Shares or Firm Warrants or the Option Shares or Option
Warrants to be delivered on the applicable Delivery Date, except upon payment for all such Shares to be purchased on such Delivery
Date as provided herein.

3. Offering of Securities by the Underwriters. Upon authorization by the Representative of the release of the Shares and the
Warrants, the several Underwriters propose to offer the Shares and the Warrants for sale upon the terms and conditions to be set forth in
the Prospectus.

4. Delivery of and Payment for the Securities. Delivery of and payment for the Firm Shares and the Firm Warrants shall be
made at [10:00] A.M., New York City time, on [Date] or at such other date or place as shall be determined by agreement between the
Representative and the Company, not later than [Date]. This date and time are hereinafter referred to as the “Initial Delivery Date”.
Delivery of the Firm Shares and the Firm Warrants shall be made to the Representative for the account of each Underwriter against
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payment by the several Underwriters through the Representative and of the respective aggregate purchase prices of the Firm Shares and
Firm Warrants being sold by the Company, by wire transfer in immediately available funds, to the accounts specified by the Company.
The Company shall deliver the Firm Shares and the Firm Warrants through the facilities of DTC unless the Representative shall
otherwise instruct.

The option granted in Section 2 will expire 45 days after the date of this Agreement and may be exercised in whole or
from time to time in part by written notice being given to the Company by the Representative; provided that if such date falls on a day
that is not a business day, the option granted in Section 2 will expire on the next succeeding business day. Such notice shall set forth the
aggregate number of Option Shares and/or Option Warrants as to which the option is being exercised, the names in which the Option
Shares and/or Option Warrants are to be registered, the denominations in which the Option Shares and/or Option Warrants are to be
issued and the date and time, as determined by the Representative, when Option Shares and/or Option Warrants are to be delivered;
provided, however, that this date and time shall not be earlier than the Initial Delivery Date nor earlier than the second business day after
the date on which the option shall have been exercised nor later than the fifth business day after the date on which the option shall have
been exercised. Each date and time the Option Shares and/or Option Warrants are delivered is sometimes referred to as an “Option
Delivery Date”, and the Initial Delivery Date and any Option Delivery Date are sometimes each referred to as a “Delivery Date”.
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Delivery of the Option Shares and/or Option Warrants by the Company and payment for the Option Shares and/or
Option Warrants by the several Underwriters through the Representative shall be made at [10:00] A.M., New York City time, on the
date specified in the corresponding notice described in the preceding paragraph or at such other date or place as shall be determined by
agreement between the Representative and the Company. On each Option Delivery Date, the Company shall deliver, or cause to be
delivered, the Option Shares and/or the Option Warrants, to the Representative for the account of each Underwriter, against payment by
the several Underwriters through the Representative and of the respective aggregate purchase prices of the Option Shares and/or Option
Warrants being sold by the Company, by wire transfer in immediately available funds, to the accounts specified by the Company. The
Company shall deliver the Option Shares and/or Option Warrants through the facilities of DTC unless the Representative shall otherwise
instruct.

5. Further Agreements of the Company and the Underwriters. (a) The Company agrees:

(i) To prepare the Prospectus in a form approved by the Representative and to file such
Prospectus pursuant to Rule 424(b) under the Securities Act not later than the Commission’s close of business on
the second business day following the execution and delivery of this Agreement; to make no further amendment
or any supplement to the Registration Statement or the Prospectus prior to the last Delivery Date except as
provided herein; to advise the Representative, promptly after it receives notice thereof, of the time when any
amendment or supplement to the Registration Statement or the Prospectus has been filed and to furnish the
Representative with copies thereof; to advise the Representative, promptly after it receives notice thereof, of the
issuance by the Commission of any stop order or of any order preventing or suspending the use of the Prospectus
or any Issuer Free Writing Prospectus, of the suspension of the qualification of the Securities for offering or sale
in any jurisdiction, of the initiation or threatening of any proceeding or examination for any such purpose or of
any request by the Commission for the amending or supplementing of the Registration Statement, the Prospectus
or any Issuer Free Writing Prospectus or for additional information; and, in the event of the issuance of any stop
order or of any order preventing or suspending the use of the Prospectus or any Issuer Free Writing Prospectus
or suspending any such qualification, to use promptly its best efforts to obtain its withdrawal.

(ii) To furnish promptly to the Representative and to counsel for the Underwriters a conformed
copy of the Registration Statement as originally filed with the Commission, and each amendment thereto filed
with the Commission, including all consents and exhibits filed therewith.
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(iii) To deliver promptly, without charge, to the Representative such number of the following
documents as the Representative shall reasonably request: (A) conformed copies of the Registration Statement
as originally filed with the Commission and each amendment thereto (in each case excluding exhibits other than
this Agreement and the computation of per share earnings), (B) each Preliminary Prospectus, the Prospectus and
any amended or supplemented Prospectus, and (C) each Issuer Free Writing Prospectus; and, if the delivery of a
prospectus is required at any time after the date hereof in connection with the offering or sale of the Securities or
any other securities relating thereto and if at such time any events shall have occurred as a result of which the
Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to
state any material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made when such Prospectus is delivered, not misleading, or, if for any other reason it shall be
necessary to amend or supplement the Prospectus in order to comply with the Securities Act, to notify the
Representative and to file such document and, upon their request, to prepare and furnish without charge to each
Underwriter and to any dealer in securities as many copies as the Representative may from time to time
reasonably request of an amended or supplemented Prospectus that will correct such statement or omission or
effect such compliance.

(iv) To file promptly with the Commission any amendment or supplement to the Registration
Statement or the Prospectus that may, in the judgment of the Company or the Representative, be required by the
Securities Act or requested by the Commission.

(v) Prior to filing with the Commission any amendment or supplement to the Registration
Statement or the Prospectus, to furnish a copy thereof to the Representative and counsel for the Underwriters
and consult in good faith with the Representative to the filing.

(vi) Not to make any offer relating to the Securities that would constitute an Issuer Free
Writing Prospectus without the prior written consent of the Representative.

(vii) To comply with all applicable requirements of Rule 433 under the Securities Act with
respect to any Issuer Free Writing Prospectus. If at any time after the date hereof any events shall have occurred
as a result of which any Issuer Free Writing Prospectus, as then amended or supplemented, would conflict with
the information in the Registration Statement, the most recent Preliminary Prospectus or the Prospectus or would
include an untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading, or, if for any
other reason it shall be necessary to amend or supplement any Issuer Free Writing Prospectus, to notify the
Representative and to file such document and, upon their request, to prepare and furnish without charge to each
Underwriter as many copies as the Representative may from time to time reasonably request of an amended or
supplemented Issuer Free Writing Prospectus that will correct such conflict, statement or omission or effect such
compliance.
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(viii) To make generally available to the Company’s security holders and to the Representative
as soon as practicable but no later than the Availability Date (as defined below), an earnings statement covering
a period of at least twelve months beginning with the first fiscal quarter of the Company occurring after the date
of this Agreement, which shall satisfy the provisions of Section 11(a) of the Securities Act and the rules and
regulations of the Commission thereunder (including but not limited to Rule 158 under the Securities Act). For
the purpose of the preceding sentence, “Availability Date” means the 60th day after the end of the fourth fiscal
quarter following the fiscal quarter that includes such Effective Time, except that, if such fourth fiscal quarter is
the last quarter of the Company’s fiscal year, “Availability Date” means the 120th day after the end of such
fourth fiscal quarter.

(ix) During the period when the Prospectus is required to be delivered under the Securities
Act, to file all documents required to be filed with the Commission pursuant to the Exchange Act within the time
periods required by the Exchange Act and the rules and regulations of the Commission thereunder; during the
three-year period after the date of this Agreement, to furnish to the Representative and, upon request, to each of
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the other Underwriters, as soon as practicable after the end of each fiscal year, a copy of its annual report to
shareholders for such year; and to furnish to the Representative (i) as soon as available, a copy of each report
and any definitive proxy statement of the Company filed with or furnished to the Commission under the
Exchange Act or mailed to shareholders, and (ii) from time to time, such other information concerning the
Company as the Representative may reasonably request. However, so long as the Company is subject to the
reporting requirements of either Section 13 or Section 15(d) of the Exchange Act and is timely filing reports
with the Commission on its EDGAR reporting system, it is not required to furnish such reports or statements
filed through EDGAR to the Underwriters.

(x) To endeavor to qualify the Securities for offer and sale under the securities or Blue Sky
laws of such jurisdictions as the Representative shall reasonably request.

(xi) To advise the Representative promptly and confirming such advice in writing, of any
request by the Commission for amendments or supplements to the Registration Statement, the Form 8-A
Registration Statement, any Preliminary Prospectus, Prospectus or free writing prospectus or for additional
information with respect thereto, or of notice of institution of proceedings for, or the entry of a stop order,
suspending the effectiveness of the Registration Statement or the Form 8-A Registration Statement and, if the
Commission should enter a stop order suspending the effectiveness of the Registration Statement or the Form
8-A Registration Statement, to use its best efforts to obtain the lifting or removal of such order as soon as
possible.
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(xii) For a period commencing on the date hereof and ending on the 90th day after the date of
the Prospectus (the “Lock-Up Period”), not to, directly or indirectly, (A) issue (in the case of the Company),
offer for sale, sell, pledge, or otherwise dispose of (or enter into any transaction or device that is designed to, or
could be expected to, result in the disposition by any person at any time in the future of) any Ordinary Shares or
any securities convertible into or exercisable or exchangeable for Ordinary Shares (other than the Shares, the
Warrant Shares and shares issued or issuable pursuant to employee benefit plans, qualified stock option plans or
other employee compensation plans existing on the date hereof or pursuant to currently outstanding options,
convertible notes, warrants or rights not issued under one of those plans as described in the Prospectus), or sell
or grant options, rights or warrants with respect to any Ordinary Shares or any securities convertible into or
exchangeable for Ordinary Shares (other than the grant of options pursuant to option plans existing on the date
hereof), (B) enter into any swap or other derivatives transaction that transfers to another, in whole or in part, any
of the economic benefits or risks of ownership of such Ordinary Shares, whether any such transaction described
in clause (A) or (B) above is to be settled by delivery of Ordinary Shares or other securities, in cash or
otherwise, (C) file or cause to be filed a registration statement, including any amendments thereto, with respect
to the registration of any Ordinary Shares or any securities convertible, exercisable or exchangeable into
Ordinary Shares or any other securities of the Company (other than any registration statement on Form S-8), or
(D) publicly disclose the intention to do any of the foregoing, in each case without the prior written consent of
the Representative, on behalf of the Underwriters, except the filing of any registration statement in connection
with (i) the resale of shares sold to investors in the PIPE investment, as defined in the Prospectus, or (ii) the sale
of shares issuable upon exercise of the Prior Warrants, as defined in the Prospectus, and to cause such persons
set forth on Schedule III hereto to furnish to the Representative, prior to the Initial Delivery Date, Lock-Up
Agreements.

(xiii) Reserved.

(xiv) To apply the net proceeds from the sale of the Securities being sold by the Company
substantially in the manner as set forth in the Prospectus under the caption “Use of Proceeds,” and to file such
reports with the Commission with respect to the sale of the Shares and the application of the proceeds therefrom
as may be required by Rule 463 under the Securities Act; not to invest, or otherwise use the proceeds received
by the Company from its sale of the Securities in such a manner (i) as would require the Company or any of the
Subsidiaries and Affiliated Entities to register as an investment company under the 1940 Act, and (ii) that would
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result in the Company being not in compliance with any applicable laws, rules and regulations of the State
Administration of Foreign Exchange of the PRC.
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(xv) If the Company elects to rely upon Rule 462(b) under the Securities Act, the Company
shall file a Rule 462(b) Registration Statement with the Commission in compliance with Rule 462(b) under the
Securities Act by 10:00 P.M., Washington, D.C. time, on the date of this Agreement, and the Company shall at
the time of filing pay the Commission the filing fee for the Rule 462(b) Registration Statement or given
irrevocable instructions for the payment of such fee pursuant to Rule 111(b) under the Securities Act.

(xvi) Reserved

(xvii) (i) Not attempt to avoid any judgment in connection with this Agreement obtained by it,
applied to it, or denied to it in a court of competent jurisdiction outside the Cayman Islands; (ii) following the
consummation of the offering, to use its reasonable commercial efforts to obtain and maintain all approvals
required in the Cayman Islands to pay and remit outside the Cayman Islands all dividends declared by the
Company and payable on the Ordinary Shares, if any; and (iii) to use its reasonable commercial efforts to obtain
and maintain all approvals, if any, required in the Cayman Islands for the Company to acquire sufficient foreign
exchange for the payment of dividends and all other relevant purposes.

(xviii) To comply with the PRC Overseas Investment and Listing Regulations, and to use its
reasonable commercial efforts to cause holders of its Ordinary Shares that are, or that are directly or indirectly
owned or controlled by, Chinese residents or Chinese citizens, to comply with the PRC Overseas Investment and
Listing Regulations applicable to them, including, without limitation, requesting each such shareholder to
complete any registration and other procedures required under applicable PRC Overseas Investment and Listing
Regulations (including any applicable rules and regulations of SAFE).

(xix) To use reasonable commercial effort to rectify or cure any non-compliance and maintain
compliance with PRC laws and regulations applicable to the Company’s operations.

(xx) Prior to the Delivery Date, to have purchased insurance covering its directors and officers
for liabilities or losses arising in connection with this offering, including, without limitation, liabilities or losses
arising under the Securities Act, the Exchange Act and the rules and regulations thereof.

(xxi) The Company and its affiliates will not take, and cause each of its Subsidiaries and
Affiliated Entities not to take, directly or indirectly, any action designed to or that has constituted or that
reasonably would be expected to cause or result in the stabilization or manipulation of the price of any security
of the Company in connection with the offering of the Securities.
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(xxii) The Company will, without duplication, indemnify and hold harmless the Underwriters
against any documentary, stamp, sales, transaction, issue, capital, registration, transfer, withholding, or other
similar tax (other than, for the avoidance of doubt, taxes imposed on the net income of the Underwriters),
including any interest and penalties, on the creation, issue and sale of the Securities and on the execution and
delivery of this Agreement. All payments to be made by the Company to the Underwriters under this Agreement
shall be made without withholding or deduction for or on account of any present or future taxes, duties or
governmental charges whatsoever unless the Company is compelled by law to deduct or withhold such taxes,
duties or charges. In that event, the Company shall pay to the Underwriters such additional amounts as may be
necessary (after taking into account any taxes payable as a result) in order that the net amounts received after
such withholding or deduction shall equal the amounts that would have been received if no withholding or
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deduction had been made; provided, however, that no such additional amounts shall be paid (A) in respect of any
income, capital gains or franchise taxes that would not have been imposed but for a present or former connection
between an Underwriter and the jurisdiction imposing such taxes, duties or charges (other than a connection that
would not have arisen but for the transactions contemplated by this Agreement) or (B) the failure of an
Underwriter to provide, upon reasonable request, any certification, identification or other documentation
concerning such Underwriter’s nationality, residence, identity or connection with the jurisdiction imposing such
taxes, duties or charges that would be necessary in order to reduce or eliminate such taxes, duties or charges, to
the extent that such Underwriter is legally entitled to do so.

(xxiii) The Company hereby grants the Representative the right of first refusal for a period of
twelve (12) months after the closing of this Offering to act as bookrunner and manager and/or placement agent,
as the case may be, with at least 60% of the economics for public equity, convertible or debt offerings
undertaken by the Company or any successor or subsidiary of the Company that occur during such twelve-
month period after the closing of the Offering; provided, however, that in the event that the Company retains a
bulge bracket firm as lead bookrunner, manager and/or placement agent then the economics shall be as mutually
agreed by the Company and the Representative, but shall in no event be less than 35%. The Company shall
provide notice to the Representative of any such proposed offering.

(b) Each Underwriter severally agrees that such Underwriter shall not include any “issuer information” (as
defined in Rule 433 under the Securities Act) in any “free writing prospectus” (as defined in Rule 405 under the Securities
Act) used or referred to by such Underwriter without the prior consent of the Company (any such issuer information with
respect to whose use the Company has given its consent, “Permitted Issuer Information”); provided that (i) no such consent
shall be required with respect to any such issuer information contained in any document filed by the Company with the
Commission prior to the use of such free writing prospectus, and (ii) “issuer information”, as used in this Section 5(b), shall
not be deemed to include information prepared by or on behalf of such Underwriter on the basis of or derived from issuer
information.
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(c) Expenses. Whether or not the transactions contemplated by this Agreement, the Registration Statement and the
Prospectus are consummated or this Agreement is terminated, the Company hereby agrees to pay all reasonable and
documented costs and expenses incident to the performance of its obligations hereunder including the following:

(i) all filing fees and communication expenses related to the registration of the Securities to be
sold in the Offering including all expenses in connection with the preparation, printing, formatting for EDGAR
and filing of the Registration Statement, any Preliminary Prospectus and the Prospectus and any and all
amendments and supplements thereto and the mailing and delivering of copies thereof to the Underwriters and
dealers;

(ii) all fees and expenses in connection with filings with FINRA;

(iii) all fees, disbursements and expenses of the Company’s counsel and accountants in
connection with the registration of the Securities under the Securities Act and the Offering;

(iv) all fees and expenses in connection with listing the Shares on the Nasdaq Capital Market;

(v) the costs of all mailing and printing of the underwriting documents (including this
Agreement, any blue sky surveys and, if appropriate, any Agreement Among Underwriters, Selected Dealers’
Agreement, Underwriters’ Questionnaire and Power of Attorney);

(vi) all reasonable travel expenses of the Company’s officers and employees and any other
expense of the Company incurred in connection with attending or hosting meetings with prospective purchasers
of the Securities;
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(vii) any stock transfer taxes payable upon the transfer of securities by the Company to the
Underwriters and any other taxes incurred by the Company in connection with this Agreement or the Offering;

(viii) the costs associated with book building, prospectus tracking and compliance software
and the cost of preparing certificates representing the Securities;

(ix) the cost and charges of any transfer agent or registrar for the Securities;
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(x) any reasonable cost and expenses in conducting background checks of the Company’s
officers and directors by a background search firm acceptable to the Representative;

(xi) certain legal fees, costs and expenses incurred by the Representative;

(xii) the cost of preparing, printing and delivering certificates representing each of the
Securities; and

(xiii) all other costs, fees and expenses incident to the performance of the Company
obligations hereunder which are not otherwise specifically provided for in this Section 5;

provided that in any event the maximum amount of the Representative’s total expenses payable by the Company in
connection with the Offering, including the Representative’s legal fees and expenses, shall not exceed $90,000 of out-of-pocket
accountable expenses in the event of the closing of the Offering, and shall not exceed $45,000 of out-of-pocket accountable expenses in
the event that there is no closing of the Offering.

6. Reserved

7. Conditions of Underwriters’ Obligations. The respective obligations of the Underwriters hereunder are subject to the
accuracy, when made and on each Delivery Date, of the representations and warranties of the Company contained herein, to the
performance by the Company of its obligations hereunder, and to each of the following additional terms and conditions:

(a) The Prospectus shall have been timely filed with the Commission in accordance with Section 5(a)(i).
The Company shall have complied with all filing requirements applicable to any Issuer Free Writing Prospectus used or
referred to after the date hereof in all material respects; no stop order suspending the effectiveness of the Registration
Statement or preventing or suspending the use of the Prospectus or any Issuer Free Writing Prospectus shall have been issued
and, to the Company’s knowledge, no proceeding or examination for such purpose shall have been initiated or threatened by
the Commission; and any request of the Commission for inclusion of additional information in the Registration Statement or
the Prospectus or otherwise shall have been complied with. If the Company has elected to rely upon Rule 462(b) under the
Securities Act, the Rule 462(b) Registration Statement shall have become effective by 10:00 P.M., Washington, D.C. time, on
the date of this Agreement.

(b) All corporate proceedings and other legal matters incident to the authorization, form and validity of this
Agreement, the Securities, the Registration Statement, the Prospectus and any Issuer Free Writing Prospectus, and all other
legal matters relating to this Agreement and the transactions contemplated hereby shall be reasonably satisfactory in all
material respects to counsel for the Underwriters, and the Company shall have furnished to such counsel all documents and
information that they may reasonably request to enable them to pass upon such matters.
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(c) The Representative shall have received on the Delivery Date or an Option Delivery Date, as the case
may be, an opinion and negative assurance letter of Latham & Watkins LLP counsel for the Company, dated the Delivery
Date or Option Delivery Date, as the case may be, in form and substance reasonably satisfactory to the Underwriters.

(d) The Representative shall have received on the Delivery Date or an Option Delivery Date, as the case
may be, an opinion of Maples and Calder (Hong Kong) LLP, Cayman Islands counsel for the Company, dated the Delivery
Date or Option Delivery Date, as the case may be, in form and substance reasonably satisfactory to the Underwriters.

(e) The Company shall have received on the Delivery Date or an Option Delivery Date, as the case may be,
an opinion of Jingtian & Gongcheng, PRC counsel for the Company, dated the Delivery Date or Option Delivery Date, as the
case may be, in form and substance reasonably satisfactory to the Underwriters. A consent letter relating to such opinion
shall have been provided to the Representative.

(f) [Reserved].

(g) At the time of execution of this Agreement, the Representative shall have received from each of
Marcum BP and Marcum a letter, in form and substance reasonably satisfactory to the Representative, addressed to the
Underwriters and dated the date hereof (i) confirming that they are independent public accountants within the meaning of the
Securities Act and are in compliance with the applicable requirements relating to the qualification of accountants under
Rule 2-01 of Regulation S-X of the Commission, and (ii) stating, as of the date hereof (or, with respect to matters involving
changes or developments since the respective dates as of which specified financial information is given in the most recent
Preliminary Prospectus, as of a date not more than three days prior to the date hereof), the conclusions and findings of such
firm with respect to the financial information and other matters ordinarily covered by accountants’ “comfort letters” to
underwriters in connection with registered public offerings.

(h) With respect to the letters of Marcum BP and Marcum referred to in the preceding paragraph and
delivered to the Representative concurrently with the execution of this Agreement (the “initial letter”), the Company shall
have furnished to the Representative a letter (the “bring-down letter”) of such accountants, addressed to the Underwriters
and dated such Delivery Date (i) confirming that they are independent public accountants within the meaning of the
Securities Act and are in compliance with the applicable requirements relating to the qualification of accountants under Rule
2-01 of Regulation S-X of the Commission, (ii) stating, as of the date of the bring-down letter (or, with respect to matters
involving changes or developments since the respective dates as of which specified financial information is given in the
Prospectus, as of a date not more than three days prior to the date of the bring-down letter), the conclusions and findings of
such firm with respect to the financial information and other matters covered by the initial letter, and (iii) confirming in all
material respects the conclusions and findings set forth in the initial letter; provided that the letter delivered on the Delivery
Date shall use a “cut-off date” not earlier than the date hereof.
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(i) The Company shall have furnished to the Representative a certificate, dated such Delivery Date, of its
Chief Executive Officer and its Chief Financial Officer as to such matters as the Representative may reasonably request,
including, without limitation, a statement:

(i) That the representations, warranties and agreements of the Company in Section 1 are true
and correct on and as of such Delivery Date, and the Company has complied with all its agreements contained
herein and satisfied all the conditions on its part to be performed or satisfied hereunder at or prior to such
Delivery Date;

(ii) That no stop order suspending the effectiveness of the Registration Statement has been
issued; and no proceedings or examination for that purpose have been instituted or, to the knowledge of such
officers, threatened;

(iii) That they have examined the Registration Statement, the Prospectus and the Pricing
Disclosure Package, and, in their opinion, since the Effective Date, no event has occurred that should have been
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set forth in a supplement or amendment to the Registration Statement, the Prospectus or any Issuer Free Writing
Prospectus that has not been so set forth.

(j) Subsequent to the execution and delivery of this Agreement and prior to the Delivery Date, there shall
not have occurred any change, or any development involving a prospective change, in the condition, financial or otherwise,
or in the earnings, business or operations of the Company and its Subsidiaries and Affiliated Entities, taken as a whole, from
that set forth in the Pricing Disclosure Package as of the date of this Agreement that, in the judgment of the Representative,
is material and adverse and that makes it, in the judgment of the Representative, impracticable or inadvisable to market the
Securities on the terms and in the manner contemplated in the Pricing Disclosure Package.

(k) On or before the date of this Agreement, the Representative shall have received Lock-up Agreements
from each of the persons whose names are listed in Schedule III.

(l) FINRA shall not have raised any objection with respect to the fairness or reasonableness of the
underwriting or other arrangements of the transactions contemplated hereunder.

(m) On or prior to each Delivery Date, the Company shall have furnished to the Underwriters such further
certificates and documents as the Representative may reasonably request.
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All opinions, letters, evidence and certificates mentioned above or elsewhere in this Agreement shall be deemed to be
in compliance with the provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the Underwriters.

8. Indemnification and Contribution.

(a) The Company hereby agrees to indemnify and hold harmless each Underwriter, its affiliates, directors,
officers and employees and each person, if any, who controls any Underwriter within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act, from and against any loss, claim, damage or liability, joint or several, or
any action in respect thereof (including, but not limited to, any loss, claim, damage, liability or action relating to purchases
and sales of the Securities), to which that Underwriter, affiliate, director, officer, employee or controlling person may become
subject, under the Securities Act or otherwise, insofar as such loss, claim, damage, liability or action arises out of, or is based
upon, (i) any untrue statement or alleged untrue statement of a material fact contained in (A) any Preliminary Prospectus, the
Registration Statement, the Prospectus or in any amendment or supplement thereto, (B) any Issuer Free Writing Prospectus
or in any amendment or supplement thereto, or (C) any Company information that the Company has filed, or is required to
file, pursuant to Rule 433(d) under the Securities Act, including any “road show” (as defined in Rule 433 under the
Securities Act) not constituting an Issuer Free Writing Prospectus (“Marketing Materials”), or (ii) the omission or alleged
omission to state in any Preliminary Prospectus, the Registration Statement, the Prospectus, any Issuer Free Writing
Prospectus or in any amendment or supplement thereto or in any Marketing Materials, any material fact required to be stated
therein or necessary to make the statements therein not misleading, and shall reimburse each Underwriter and each such
affiliate, director, officer, employee or controlling person promptly upon demand for any legal or other expenses reasonably
incurred by that Underwriter, affiliate, director, officer, employee or controlling person in connection with investigating or
defending or preparing to defend against any such loss, claim, damage, liability or action as such expenses are incurred;
provided, however, that the Company shall not be liable in any such case to the extent that any such loss, claim, damage,
liability or action arises out of, or is based upon, any untrue statement or alleged untrue statement or omission or alleged
omission made in any Preliminary Prospectus, the Registration Statement, the Prospectus, any Issuer Free Writing
Prospectus or in any such amendment or supplement thereto or in any Marketing Materials, in reliance upon and in
conformity with written information concerning such Underwriter furnished to the Company through the Representative by
or on behalf of any Underwriter specifically for inclusion therein, which information consists solely of the information
specified in Section 8(e). The foregoing indemnity agreement is in addition to any liability which the Company may
otherwise have to any Underwriter or to any affiliate, director, officer, employee or controlling person of that Underwriter.
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(b) Each Underwriter, severally and not jointly, shall indemnify and hold harmless the Company, its
directors, officers who sign the Registration Statement, and each person, if any, who controls the Company within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, from and against any loss, claim, damage or
liability, joint or several, or any action in respect thereof, to which the Company or any such director, officer, employee or
controlling person may become subject, under the Securities Act or otherwise, insofar as such loss, claim, damage, liability
or action arises out of, or is based upon, (i) any untrue statement or alleged untrue statement of a material fact contained in
any Preliminary Prospectus, the Registration Statement, the Prospectus, any Issuer Free Writing Prospectus or in any
amendment or supplement thereto or in any Marketing Materials, or (ii) the omission or alleged omission to state in any
Preliminary Prospectus, the Registration Statement, the Prospectus, any Issuer Free Writing Prospectus or in any amendment
or supplement thereto or in any Marketing Materials or Blue Sky Application, any material fact required to be stated therein
or necessary to make the statements therein not misleading, but in each case only to the extent that the untrue statement or
alleged untrue statement or omission or alleged omission was made in reliance upon and in conformity with written
information concerning such Underwriter furnished to the Company through the Representative by or on behalf of that
Underwriter specifically for inclusion therein, which information is limited to the information set forth in Section 8(e). The
foregoing indemnity agreement is in addition to any liability that any Underwriter may otherwise have to the Company or
any such director, officer, employee or controlling person.
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(c) Promptly after receipt by an indemnified party under this Section 8 of notice of any claim or the
commencement of any action, the indemnified party shall, if a claim in respect thereof is to be made against the
indemnifying party under this Section 8, notify the indemnifying party in writing of the claim or the commencement of that
action; provided, however, that the failure to notify the indemnifying party shall not relieve it from any liability which it may
have under this Section 8 except to the extent it has been materially prejudiced (through the forfeiture of substantive rights
and defenses) by such failure and, provided, further, that the failure to notify the indemnifying party shall not relieve it from
any liability which it may have to an indemnified party otherwise than under this Section 8. If any such claim or action shall
be brought against an indemnified party, and it shall notify the indemnifying party thereof, the indemnifying party shall be
entitled to participate therein and, to the extent that it wishes, jointly with any other similarly notified indemnifying party, to
assume the defense thereof with counsel reasonably satisfactory to the indemnified party. After notice from the indemnifying
party to the indemnified party of its election to assume the defense of such claim or action, the indemnifying party shall not
be liable to the indemnified party under this Section 8 for any legal or other expenses subsequently incurred by the
indemnified party in connection with the defense thereof other than reasonable costs of investigation; provided, however, that
the indemnified party shall have the right to employ counsel to represent jointly the indemnified party and those other
indemnified parties and their respective directors, officers, employees and controlling persons who may be subject to liability
arising out of any claim in respect of which indemnity may be sought under this Section 8 if (i) the indemnified party and the
indemnifying party shall have so mutually agreed; (ii) the indemnifying party has failed within a reasonable time to retain
counsel reasonably satisfactory to the indemnified party; (iii) the indemnified party and its directors, officers, employees and
controlling persons shall have reasonably concluded that there may be legal defenses available to them that are different from
or in addition to those available to the indemnifying party; or (iv) the named parties in any such proceeding (including any
impleaded parties) include both the indemnified parties or their respective directors, officers, employees or controlling
persons, on the one hand, and the indemnifying party, on the other hand, and representation of both sets of parties by the
same counsel would be inappropriate due to actual or potential differing interests between them, and in any such event the
fees and expenses of such separate counsel shall be paid by the indemnifying party. No indemnifying party shall (x) without
the prior written consent of the indemnified parties (which consent shall not be unreasonably withheld), settle or compromise
or consent to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect
of which indemnification or contribution may be sought hereunder (whether or not the indemnified parties are actual or
potential parties to such claim or action) unless such settlement, compromise or consent includes an unconditional release of
each indemnified party from all liability arising out of such claim, action, suit or proceeding and does not include a statement
as to, or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party, or (y) be liable for any
settlement of any such action effected without its written consent (which consent shall not be unreasonably withheld), but if
settled with the consent of the indemnifying party or if there be a final judgment for the plaintiff in any such action, the
indemnifying party agrees to indemnify and hold harmless any indemnified party from and against any loss or liability by
reason of such settlement or judgment. Notwithstanding the foregoing sentence, if at any time an indemnified party shall
have requested an indemnifying party to reimburse the indemnified party for fees and expenses of counsel as contemplated
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by Section 9(a) hereof, the indemnifying party agrees that it shall be liable for any settlement of any proceeding effected
without its written consent if (i) such settlement is entered into more than 30 days after receipt by such indemnifying party of
the aforesaid request and (ii) such indemnifying party shall not have reimbursed the indemnified party in accordance with
such request or disputed in good faith the indemnified party’s entitlement to such reimbursement prior to the date of such
settlement.
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(d) If the indemnification provided for in this Section 8 shall for any reason be unavailable to or
insufficient to hold harmless an indemnified party under Section 8(a) or 8(b) in respect of any loss, claim, damage or
liability, or any action in respect thereof, referred to therein, then each indemnifying party shall, in lieu of indemnifying such
indemnified party, contribute to the amount paid or payable by such indemnified party as a result of such loss, claim, damage
or liability, or action in respect thereof, (i) in such proportion as shall be appropriate to reflect the relative benefits received
by the Company, on the one hand, and the Underwriters, on the other, from the offering of the Securities, or (ii) if the
allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not
only the relative benefits referred to in clause (i) above but also the relative fault of the Company, on the one hand, and the
Underwriters, on the other, with respect to the statements or omissions that resulted in such loss, claim, damage or liability,
or action in respect thereof, as well as any other relevant equitable considerations. The relative benefits received by the
Company, on the one hand, and the Underwriters, on the other, with respect to such offering shall be deemed to be in the
same proportion as the total net proceeds from the offering of the Securities purchased under this Agreement (before
deducting expenses) received by the Company, as set forth in the table on the cover page of the Prospectus, on the one hand,
and the total underwriting discounts and commissions received by the Underwriters with respect to the Securities purchased
under this Agreement, as set forth in the table on the cover page of the Prospectus, on the other hand. The relative fault shall
be determined by reference to whether the untrue or alleged untrue statement of a material fact or omission or alleged
omission to state a material fact relates to information supplied by the Company or the Underwriters, the intent of the parties
and their relative knowledge, access to information and opportunity to correct or prevent such statement or omission. The
Company and the Underwriters agree that it would not be just and equitable if contributions pursuant to this Section 8(d)
were to be determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any
other method of allocation that does not take into account the equitable considerations referred to herein. The amount paid or
payable by an indemnified party as a result of the loss, claim, damage or liability, or action in respect thereof, referred to
above in this Section 8(d) shall be deemed to include, for purposes of this Section 8(d), any legal or other expenses
reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim.
Notwithstanding the provisions of this Section 8(d), in no event shall an Underwriter be required to contribute any amount in
excess of the amount by which the total underwriting discounts and commissions received by such Underwriter with respect
to the offering of the Securities exceeds the amount of any damages that such Underwriter has otherwise been required to
pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent
misrepresentation (within the meaning of Section 9(f) of the Securities Act) shall be entitled to contribution from any person
who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute as provided in this
Section 8(d) are several in proportion to their respective underwriting obligations and not joint.

(e) The Underwriters severally confirm and the Company acknowledges and agrees that the only such
information furnished by any Underwriter consists of the statements set forth in the “Underwriting” section of the
Registration Statement, the Pricing Disclosure Package and the Prospectus only insofar as such statements relate to the
names and corresponding share amounts set forth in the table of Underwriters, the amount of selling concession and re-
allowance or to over-allotment and related activities that may be undertaken by the Underwriters and the paragraph relating
to stabilization by the Underwriters.

9. Defaulting Underwriters. If any Underwriter or Underwriters default in their obligations to purchase Securities hereunder on
any Delivery Date and the aggregate number of shares of Securities that such defaulting Underwriter or Underwriters agreed but failed
to purchase does not exceed 10% of the total number of shares of Securities that the Underwriters are obligated to purchase on such
Delivery Date, the Representative may make arrangements satisfactory to the Company for the purchase of such Securities by other
persons, including any of the Underwriters, but if no such arrangements are made by such Delivery Date, the non-defaulting
Underwriters shall be obligated severally, in proportion to their respective commitments hereunder, to purchase the Securities that such
defaulting Underwriters agreed but failed to purchase on such Delivery Date. If any Underwriter or Underwriters so default and the
aggregate number of shares of Securities with respect to which such default or defaults occur exceeds 10% of the total number of shares
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of Securities that the Underwriters are obligated to purchase on such Delivery Date and arrangements satisfactory to the Representatives
and the Company for the purchase of such Securities by other persons are not made within 36 hours after such default, this Agreement
will terminate without liability on the part of any non-defaulting Underwriter or Company, except as provided in Section 16 (provided
that if such default occurs with respect to Option Securities after the Initial Delivery Date, this Agreement will not terminate as to the
Firm Shares and Firm Warrants or any Option Shares or Option Warrants purchased prior to such termination). As used in this
Agreement, the term “Underwriter” includes any person substituted for an Underwriter under this Section. Nothing herein will relieve a
defaulting Underwriter from liability for its default.
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10. Termination. The Underwriters may terminate this Agreement by notice given by the Representative to the Company, if
after the execution and delivery of this Agreement and prior to the Closing Date, (A) trading generally shall have been suspended or
materially limited on, or by, as the case may be, any of the New York Stock Exchange, the Nasdaq Global Select Market, the Nasdaq
Global Market or the Nasdaq Capital Market, (B) trading of any securities of the Company shall have been suspended on any exchange
or in any over-the-counter market, (C) a material disruption in securities settlement, payment or clearance services in the United States,
the Cayman Islands, Hong Kong or the PRC shall have occurred, (D) any moratorium on commercial banking activities shall have been
declared by United States Federal, New York State, Cayman Islands, Hong Kong or the PRC authorities or (E) there shall have occurred
any outbreak or escalation of hostilities, or any change in financial markets, currency exchange rates or controls or any calamity or crisis
that, in the reasonable judgement of the Representatives, is material and adverse and which, singly or together with any other event
specified in this clause (E), makes it, in the reasonable judgement of the Representatives, impracticable to proceed with the offering,
sale or delivery of the Securities on the terms and in the manner contemplated in the Registration Statement, the Pricing Disclosure
Package or the Prospectus.

11. Reimbursement of Underwriters’ Expenses. If (a) the Company shall fail to tender the Shares and/or Warrants for delivery
to the Underwriters for any reason, or (b) the Underwriters shall decline to purchase the Shares and/or Warrants for any reason permitted
under this Agreement or (c) this Agreement is terminated for any reason permitted herein, the Company will reimburse the Underwriters
for all reasonable out-of-pocket expenses (including reasonable fees and disbursements of counsel for the Underwriters) incurred by the
Underwriters in accordance with Section 5(c) herein in connection with this Agreement and the proposed purchase of the Securities, and
upon demand the Company shall pay the full amount thereof to the Representative.

12. Research Analyst Independence. The Company acknowledges that the Underwriters’ research analysts and research
departments are required to be independent from their respective investment banking divisions and are subject to certain regulations and
internal policies, and that such Underwriters’ research analysts may hold views and make statements or investment recommendations
and/or publish research reports with respect to the Company and/or the offering that differ from the views of their respective investment
banking divisions. The Company hereby waives and releases, to the fullest extent permitted by law, any claims that the Company may
have against the Underwriters with respect to any conflict of interest that may arise from the fact that the views expressed by their
independent research analysts and research departments may be different from or inconsistent with the views or advice communicated to
the Company by such Underwriters’ investment banking divisions. The Company acknowledges that each of the Underwriters is a full
service securities firm and as such from time to time, subject to applicable securities laws, may effect transactions for its own account or
the account of its customers and hold long or short positions in debt or equity securities of the companies that may be the subject of the
transactions contemplated by this Agreement.
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13. No Fiduciary Duty. The Company acknowledges and agrees that in connection with this offering, sale of the Securities or
any other services the Underwriters may be deemed to be providing hereunder, notwithstanding any preexisting relationship, advisory or
otherwise, between the parties or any oral representations or assurances previously or subsequently made by the Underwriters: (a) no
fiduciary or agency relationship between the Company and any other person, on the one hand, and the Underwriters, on the other, exists;
(b) the Underwriters are not acting as advisors, expert or otherwise, to the Company, including, without limitation, with respect to the
determination of the public offering price of the Securities, and such relationship between the Company, on the one hand, and the
Underwriters, on the other, is entirely and solely commercial, based on arms-length negotiations; (c) any duties and obligations that the
Underwriters may have to the Company shall be limited to those duties and obligations specifically stated herein; and (d) the
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Underwriters and their respective affiliates may have interests that differ from those of the Company. The Company hereby waives any
claims that the Company may have against the Underwriters with respect to any breach of fiduciary duty in connection with this
offering.

14. Notices, etc. All statements, requests, notices and agreements hereunder shall be in writing, and:

(a) if to the Underwriters, shall be delivered or sent by mail or facsimile transmission to the Representative
at Maxim Group LLC, 405 Lexington Avenue, New York, New York 10174., Attention: Legal Department (Fax: +1 212 895
3555); and

(b) if to the Company, shall be delivered or sent by mail or facsimile transmission to the address of the
Company set forth in the Registration Statement, Attention: Xuefei Xiao.

Any such statements, requests, notices or agreements shall take effect at the time of receipt thereof. The Company shall be entitled to act
and rely upon any request, consent, notice or agreement given or made on behalf of the Underwriters by the Representative.

15. Persons Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the
Underwriters, the Company, and the controlling Persons, directors, officers, employees and agents referred to herein, and their
respective successors and assigns, and no other Person shall have or be construed to have any legal or equitable right, remedy or claim
under or in respect of or by virtue of this Agreement or any provision herein contained. This Agreement and the terms and provisions
hereof are for the sole benefit of only those persons, except that (a) the representations, warranties, indemnities and agreements of the
Company contained in this Agreement shall also be deemed to be for the benefit of the directors, officers and employees of the
Underwriters and each person or persons, if any, who control any Underwriter within the meaning of Section 12 of the Securities Act,
and (b) the indemnity agreement of the Underwriters contained in Section 9(b) of this Agreement shall be deemed to be for the benefit
of the directors of the Company, the officers of the Company who have signed the Registration Statement and any person controlling the
Company within the meaning of Section 12 of the Securities Act. Nothing in this Agreement is intended or shall be construed to give
any person, other than the persons referred to in this Section 15, any legal or equitable right, remedy or claim under or in respect of this
Agreement or any provision contained herein.
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16. Survival. The respective indemnities, representations, warranties and agreements of the Company and the Underwriters
contained in this Agreement or made by or on behalf of them, respectively, pursuant to this Agreement, shall survive the delivery of and
payment for the Shares and shall remain in full force and effect, regardless of any investigation made by or on behalf of any of them or
any person controlling any of them.

17. Definition of the Terms “Business Day”, “Affiliate” and “Subsidiary”. For purposes of this Agreement, (a) “business day”
means each Monday, Tuesday, Wednesday, Thursday or Friday that is not a day on which banking institutions in New York are generally
authorized or obligated by law or executive order to close, and (b) “affiliate” and “subsidiary” have the meanings set forth in Rule 405
under the Securities Act.

18. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York
without regard to conflict of laws principles (other than Section 5-1401 of the General Obligations Law).

19. Submission to Jurisdiction, Etc. The Company hereby submits to the non-exclusive jurisdiction of the U.S. federal and New
York state courts in the Borough of Manhattan, The City of New York in any suit or proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby. The parties hereby irrevocably and unconditionally waive any objection to the
laying of venue of any lawsuit, action or other proceeding in such courts, and hereby further irrevocably and unconditionally waive and
agree not to plead or claim in any such court that any such lawsuit, action or other proceeding brought in any such court has been
brought in an inconvenient forum. To the extent that the Company has or hereafter may acquire any immunity (on the grounds of
sovereignty or otherwise) from the jurisdiction of any court or from any legal process with respect to itself or its property, the Company
irrevocably waives, to the fullest extent permitted by law, such immunity in respect of any such suit, action or proceeding. The
Company irrevocably appoints Cogency Global lnc, as its authorized agent in the Borough of Manhattan, The City of New York, New
York upon which process may be served in any such suit or proceeding, and agrees that service of process upon such agent shall be
deemed in every respect effective service of process upon the Company in any such suit or proceeding. The Company further agrees to
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take any and all actions as may be necessary to maintain such designation and appointment of such agent in full force and effect for a
period of seven years from the date of this Agreement.

20. Judgment Currency. The obligation of the Company in respect of any sum due to any Underwriter under this Agreement
shall, notwithstanding any judgment in a currency other than U.S. dollars (the “Judgment Currency”), not be discharged until the first
business day, following receipt by such Underwriter of any sum adjudged to be so due in the Judgment Currency, on which (and only to
the extent that) such Underwriter may in accordance with normal banking procedures purchase U.S. dollars with the Judgment
Currency; if the U.S. dollars so purchased are less than the sum originally due to such Underwriter hereunder, the Company agrees, as a
separate obligation and notwithstanding any such judgment, to indemnify such Underwriter against such loss. If the U.S. dollars so
purchased are greater than the sum originally due to such Underwriter hereunder, such Underwriter agrees to pay to the Company an
amount equal to the excess of the U.S. dollars so purchased over the sum originally due to such Underwriter hereunder.

21. Counterparts. This Agreement may be executed in one or more counterparts and, if executed in more than one counterpart,
the executed counterparts shall each be deemed to be an original but all such counterparts shall together constitute one and the same
instrument.

22. Headings. The headings herein are inserted for convenience of reference only and are not intended to be part of, or to affect
the meaning or interpretation of, this Agreement.

23. Entire Agreement. This Agreement, together with any contemporaneous written agreements and any prior written
agreements (to the extent not superseded by this Agreement) that relate to the offering of the Securities, represents the entire agreement
among the Company and the Underwriters, or any of them, with respect to the subject matter hereof.
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If the foregoing correctly sets forth the agreement between the Company and the Underwriters, please indicate your acceptance
in the space provided for that purpose below.

Very truly yours,

UCOMMUNE INTERNATIONAL LTD.

By:
Name:
Title:

Accepted:

Maxim Group LLC
For itself and as Representative
of the several Underwriters named
in Schedule I hereto

MAXIM GROUP LLC

By:
Name: Clifford A. Teller
Title: Executive Managing Director

Head of Investment Banking
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SCHEDULE I

Underwriter Number of
Firm Shares

Number of
Firm
Warrants

Maximum
Number of
Option
Shares

Maximum
Number
of Option
Warrants

Maxim Group LLC [●] [●] [●] [●]
Total [●] [●] [●] [●]

SCHEDULE II

[RESERVED]

SCHEDULE III

PERSONS DELIVERING LOCK-UP AGREEMENTS

All directors and executive officers of the Company:

● Cheong Kwok Mun

● Zhuangkun He

● Daqing Mao

● Zhimo Zhao

● Guohang Wang

● Xin Guan

● Binchao Xu

● Zhenfei Wu

● Jianghai Shen

SCHEDULE IV

ORALLY CONVEYED PRICING INFORMATION
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1. Public offering price

SCHEDULE V

ISSUER FREE WRITING PROSPECTUSES

None

SCHEDULE VI-A

SUBSIDIARIES OF THE COMPANY

SCHEDULE VI-B

AFFILIATED ENTITIES OF THE COMPANY

EXHIBIT A

LOCK-UP AGREEMENT
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Exhibit 4.4

UCOMMUNE INTERNATIONAL LTD

and

AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC, as
Warrant Agent

Warrant Agency Agreement

Dated as of [●], 2021

WARRANT AGENCY AGREEMENT

WARRANT AGENCY AGREEMENT, dated as of [●], 2021 (“Agreement”), between Ucommune International Ltd, a
corporation organized under the laws of the Cayman Islands (the “Company”), and American Stock Transfer & Trust Company, LLC, a
limited liability trust company organized under the laws of the State of New York (the “Warrant Agent”).

W I T N E S S E T H

WHEREAS, pursuant to a registered offering (the “Offering”), the Company intends to issue and sell to the underwriters (the
“Underwriters”), for whom Maxim Group LLC is acting as representative (the “Representative”) up to [●] Company’s class A ordinary
shares, par value $0.0001 per share (the “Ordinary Shares”) and [●] warrants (the “Warrants”) to purchase [●] Ordinary Shares (the
“Warrant Shares”) at a price of $[●] per share (or [●]% of the price of each Ordinary Share and Warrant sold in the Offering); and
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WHEREAS, the Company granted an over-allotment option to the Representative on behalf of the Underwriters to purchase up
to an additional [*] Ordinary Shares, and/or up to an additional [●] Warrants (collectively, the “Over-Allotment Option”); and

WHEREAS, upon the terms and subject to the conditions hereinafter set forth and pursuant to an effective registration
statement on Form F-1, as amended (File No. 333-252271) (the “Registration Statement”), and the terms and conditions of the Warrant
Certificate (as defined below), the Company wishes to issue the Warrants in book entry form entitling the respective holders of the
Warrants (the “Holders,” which term shall include a Holder’s transferees, successors and assigns and “Holder” shall include, if the
Warrants are held in “street name,” a Participant (as defined below) or a designee appointed by such Participant) to purchase Ordinary
Shares on the terms set forth therein; and

WHEREAS, the Ordinary Shares and Warrants to be issued in connection with the Offering shall be issued separately but
purchased together in the Offering; and

WHEREAS, the Company wishes the Warrant Agent to act on behalf of the Company, and the Warrant Agent is willing so to
act, in connection with the issuance, registration, transfer, exchange, exercise and replacement of the Warrants and, in the Warrant
Agent’s capacity as the Company’s transfer agent, the delivery of the Warrant Shares (as defined below).

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein set forth, the parties hereby agree as
follows:

Section 1. Certain Definitions. For purposes of this Agreement, all capitalized terms not defined elsewhere in this Agreement
shall have the meanings set forth below:

(a) “Affiliate” has the meaning ascribed to it in Rule 12b-2 under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”).

(b) “Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the
United States or any day on which the Nasdaq Stock Market is authorized or required by law or other governmental action to close.

(c) “Close of Business” on any given date means 5:00 p.m., New York City time, on such date; provided, however,
that if such date is not a Business Day it means 5:00 p.m., New York City time, on the next succeeding Business Day.

(d) “Person” means an individual, corporation, association, partnership, limited liability company, joint venture, trust,
unincorporated organization, government or political subdivision thereof or governmental agency or other entity.

(e) “Warrant Certificate” means a certificate in substantially the form attached as Exhibit 1 hereto, representing such
number of Warrant Shares as is indicated therein, provided that any reference to the delivery of a Warrant Certificate in this Agreement
shall include delivery of a Definitive Certificate or a Global Warrant (each as defined below).

All other capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in the
Warrant Certificate.

Section 2. Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent for the Company
in accordance with the terms and conditions hereof, and the Warrant Agent hereby accepts such appointment.

Section 3. Global Warrants.

(a) The Warrants shall be registered securities and shall be evidenced by a global warrant (the “Global Warrants”), in
the form of the Warrant Certificate, which shall be deposited with the Warrant Agent and registered in the name of Cede & Co., a
nominee of The Depository Trust Company (the “Depositary”), or as otherwise directed by the Depositary. Ownership of beneficial
interests in the Warrants shall be shown on, and the transfer of such ownership shall be effected through, records maintained by (i) the
Depositary or its nominee for each Global Warrant or (ii) institutions that have accounts with the Depositary (such institution, with
respect to a Warrant in its account, a “Participant”).
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(b) If the Depositary subsequently ceases to make its book-entry settlement system available for the Warrants, the
Company may instruct the Warrant Agent regarding other arrangements for book-entry settlement. In the event that the Warrants are not
eligible for, or it is no longer necessary to have the Warrants available in, book-entry form, the Warrant Agent shall provide written
instructions to the Depositary to deliver to the Warrant Agent for cancellation each Global Warrant, and the Company shall instruct the
Warrant Agent to deliver to each Holder a Warrant Certificate.

2

(c) A Holder has the right to elect at any time or from time to time a Warrant Exchange (as defined below) pursuant to
a Warrant Certificate Request Notice (as defined below). Upon written notice by a Holder to the Company and the Warrant Agent for
the exchange of some or all of such Holder’s Global Warrants for a separate certificate in the form attached hereto as Exhibit 1 (such
separate certificate, a “Definitive Certificate”) evidencing the same number of Warrants, which request shall be in the form attached
hereto as Exhibit 2 (a “Warrant Certificate Request Notice” and the date of delivery of such Warrant Certificate Request Notice by the
Holder, the “Warrant Certificate Request Notice Date” and the surrender by the Holder to the Warrant Agent of a number of Global
Warrants for the same number of Warrants evidenced by a Warrant Certificate, a “Warrant Exchange”), the Company and the Warrant
Agent shall promptly effect the Warrant Exchange and the Company shall promptly issue and deliver to the Holder a Definitive
Certificate for such number of Warrants in the name set forth in the Warrant Certificate Request Notice. Such Definitive Certificate shall
be dated the original issue date of the Warrants, manually executed by an authorized signatory of the Company, and in the form attached
hereto as Exhibit 1 and shall be reasonably acceptable in all respects to such Holder. In connection with a Warrant Exchange, the
Company agrees to deliver the Definitive Certificate to the Holder within ten (10) Business Days of the Warrant Certificate Request
Notice pursuant to the delivery instructions in the Warrant Certificate Request Notice (“Warrant Certificate Delivery Date”). If the
Company fails for any reason to deliver to the Holder the Definitive Certificate subject to the Warrant Certificate Request Notice by the
Warrant Certificate Delivery Date, the Company shall pay to the Holder, in cash, as liquidated damages and not as a penalty, for each
$1,000 of Warrant Shares evidenced by such Definitive Certificate (based on the VWAP (as defined in the Warrants) of the Ordinary
Shares on the Warrant Certificate Request Notice Date), $10 per Business Day for each Business Day after such Warrant Certificate
Delivery Date until such Definitive Certificate is delivered or, prior to delivery of such Warrant Certificate, the Holder rescinds such
Warrant Exchange. The Company covenants and agrees that, upon the date of delivery of the Warrant Certificate Request Notice, the
Holder shall be deemed to be the holder of the Definitive Certificate and, notwithstanding anything to the contrary set forth herein, the
Definitive Certificate shall be deemed for all purposes to contain all of the terms and conditions of the Warrants evidenced by such
Warrant Certificate and the terms of this Agreement, other than Sections 3(c), 3(d) and 9 herein, shall not apply to the Warrants
evidenced by the Definitive Certificate. Notwithstanding anything herein to the contrary, the Company shall act as warrant agent with
respect to any Definitive Certificate requested and issued pursuant to this section. Notwithstanding anything to the contrary contained in
this Agreement, in the event of inconsistency between any provision in this Agreement and any provision in a Definitive Certificate, as
it may from time to time be amended, the terms of such Definitive Certificate shall control.

(d) A Holder of a Definitive Certificate (pursuant to a Warrant Exchange or otherwise) has the right to elect at any
time or from time to time a Global Warrants Exchange (as defined below) pursuant to a Global Warrants Request Notice (as defined
below). Upon written notice by a Holder to the Company for the exchange of some or all of such Holder’s Warrants evidenced by a
Definitive Certificate for a beneficial interest in Global Warrants held in book-entry form through the Depositary evidencing the same
number of Warrants, which request shall be in the form attached hereto as Exhibit 3 (a “Global Warrants Request Notice” and the date
of delivery of such Global Warrants Request Notice by the Holder, the “Global Warrants Request Notice Date” and the surrender upon
delivery by the Holder of the Warrants evidenced by Definitive Certificates for the same number of Warrants evidenced by a beneficial
interest in Global Warrants held in book-entry form through the Depositary, a “Global Warrants Exchange”), the Company shall
promptly effect the Global Warrants Exchange and shall promptly direct the Warrant Agent to issue and deliver to the Holder Global
Warrants for such number of Warrants in the Global Warrants Request Notice, which beneficial interest in such Global Warrants shall be
delivered by the Depositary’s Deposit or Withdrawal at Custodian system to the Holder pursuant to the instructions in the Global
Warrants Request Notice. In connection with a Global Warrants Exchange, the Company shall direct the Warrant Agent to deliver the
beneficial interest in such Global Warrants to the Holder within ten (10) Business Days of the Global Warrants Request Notice pursuant
to the delivery instructions in the Global Warrant Request Notice (“Global Warrants Delivery Date”). If the Company fails for any
reason to deliver to the Holder Global Warrants subject to the Global Warrants Request Notice by the Global Warrants Delivery Date,
the Company shall pay to the Holder, in cash, as liquidated damages and not as a penalty, for each $1,000 of Warrant Shares evidenced
by such Global Warrants (based on the VWAP (as defined in the Warrants) of the Ordinary Shares on the Global Warrants Request
Notice Date), $10 per Business Day for each Business Day after such Global Warrants Delivery Date until such Global Warrants are
delivered or, prior to delivery of such Global Warrants, the Holder rescinds such Global Warrants Exchange. The Company covenants
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and agrees that, upon the date of delivery of the Global Warrants Request Notice, the Holder shall be deemed to be the beneficial owner
of such Global Warrants.

3

Section 4. Form of Warrant Certificates. The Warrant Certificate, together with the form of election to purchase Ordinary
Shares (“Notice of Exercise”) and the form of assignment to be printed on the reverse thereof, shall be in the form of Exhibit 1 hereto.

Section 5. Countersignature and Registration. The Global Warrant shall be executed on behalf of the Company by its Chief
Executive Officer, Chief Financial Officer or Vice President, by manual, electronic or facsimile signature. The Global Warrant shall be
countersigned by the Warrant Agent by manual, electronic or facsimile signature and shall not be valid for any purpose unless so
countersigned. In case any officer of the Company who shall have signed any of the Global Warrant shall cease to be such officer of the
Company before countersignature by the Warrant Agent and issuance and delivery by the Company, such Global Warrant, nevertheless,
may be countersigned by the Warrant Agent, issued and delivered with the same force and effect as though the person who signed such
Global Warrant had not ceased to be such officer of the Company; and any Global Warrant may be signed on behalf of the Company by
any person who, at the actual date of the execution of such Global Warrant, shall be a proper officer of the Company to sign such Global
Warrant, although at the date of the execution of this Warrant Agreement any such person was not such an officer.

The Warrant Agent will keep or cause to be kept, at one of its offices, or at the office of one of its agents, books for
registration and transfer of the Global Warrants issued hereunder. Such books shall show the names and addresses of the respective
Holders of the Global Warrant, the number of warrants evidenced on the face of each of such Global Warrant and the date of each of
such Global Warrant. The Company will keep or cause to be kept at one of its offices, books for the registration and transfer of any
Definitive Certificates issued hereunder and the Warrant Agent shall not have any obligation to keep books and records with respect to
any Definitive Warrants. Such Company books shall show the names and addresses of the respective Holders of the Definitive
Certificates, the number of warrants evidenced on the face of each such Definitive Certificate and the date of each such Definitive
Certificate.
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Section 6. Transfer, Split Up, Combination and Exchange of Warrant Certificates; Mutilated, Destroyed, Lost or Stolen Warrant
Certificates. With respect to the Global Warrant, subject to the provisions of the Warrant Certificate and the last sentence of this first
paragraph of Section 6 and subject to applicable law, rules or regulations, or any “stop transfer” instructions the Company may give to
the Warrant Agent, at any time after the closing date of the Offering, and at or prior to the Close of Business on the Termination Date (as
such term is defined in the Warrant Certificate), any Global Warrant or Global Warrants may be transferred, split up, combined or
exchanged for another Global Warrant or Global Warrants, entitling the Holder to purchase a like number of Ordinary Shares as the
Global Warrant or Global Warrants surrendered then entitled such Holder to purchase. Any Holder desiring to transfer, split up, combine
or exchange any Global Warrant shall make such request in writing delivered to the Warrant Agent, and shall surrender the Global
Warrant to be transferred, split up, combined or exchanged at the principal office of the Warrant Agent. Any requested transfer of
Warrants, whether in book-entry form or certificate form, shall be accompanied by reasonable evidence of authority of the party making
such request that may be required by the Warrant Agent. Thereupon the Warrant Agent shall, subject to the last sentence of this first
paragraph of Section 6, countersign and deliver to the Person entitled thereto a Global Warrant or Global Warrants, as the case may be,
as so requested. The Company may require payment from the Holder of a sum sufficient to cover any tax or governmental charge that
may be imposed in connection with any transfer, split up, combination or exchange of Global Warrants. The Company shall compensate
the Warrant Agent per the fee schedule mutually agreed upon by the parties hereto and provided separately on the date hereof.

Upon receipt by the Warrant Agent of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation
of a Warrant Certificate, which evidence shall include an affidavit of loss, or in the case of mutilated certificates, the certificate or
portion thereof remaining, and, in case of loss, theft or destruction, of indemnity in customary form and amount (but, with respect to any
Definitive Certificates, shall not include the posting of any bond by the Holder), and satisfaction of any other reasonable requirements
established by Section 8-405 of the Uniform Commercial Code as in effect in the State of Delaware, and reimbursement to the Company
and the Warrant Agent of all reasonable expenses incidental thereto, and upon surrender to the Warrant Agent and cancellation of the
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Warrant Certificate if mutilated, the Company will make and deliver a new Warrant Certificate of like tenor to the Warrant Agent for
delivery to the Holder in lieu of the Warrant Certificate so lost, stolen, destroyed or mutilated.

Section 7. Exercise of Warrants; Exercise Price; Termination Date.

(a) The Warrants shall be exercisable commencing on the Initial Exercise Date (as defined in the Warrant Certificate).
The Warrants shall cease to be exercisable and shall terminate and become void as set forth in the Warrant Certificate. Subject to the
foregoing and to Section 7(b) below, the Holder of a Warrant may exercise the Warrant in whole or in part upon surrender of the
Warrant Certificate, if required, with the executed Notice of Exercise and payment of the Exercise Price (as defined in the Warrant
Certificate), which may be made, at the option of the Holder, by wire transfer or by certified or official bank check in United States
dollars, to the Warrant Agent at the principal office of the Warrant Agent or to the office of one of its agents as may be designated by the
Warrant Agent from time to time. In the case of the Holder of a Global Warrant, the Holder shall deliver the executed Notice of Exercise
and the payment of the Exercise Price as described herein. Notwithstanding any other provision in this Agreement, a holder whose
interest in a Global Warrant is a beneficial interest in a Global Warrant held in book-entry form through the Depositary (or another
established clearing corporation performing similar functions), shall effect exercises by delivering to the Depositary (or such other
clearing corporation, as applicable) the appropriate instruction form for exercise, complying with the procedures to effect exercise that
are required by the Depositary (or such other clearing corporation, as applicable). The Company acknowledges that the bank accounts
maintained by the Warrant Agent in connection with the services provided under this Agreement will be in its name and that the Warrant
Agent may receive investment earnings in connection with the investment at Warrant Agent risk and for its benefit of funds held in
those accounts from time to time. Neither the Company nor the Holders will receive interest on any deposits or Exercise Price. No ink-
original Notice of Exercise shall be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any
Notice of Exercise be required. The Company hereby acknowledges and agrees that, with respect to a Holder whose interest in a Global
Warrant is a beneficial interest in a Global Warrant held in book-entry form through the Depositary (or another established clearing
corporation performing similar functions), upon delivery of irrevocable instructions to such Holder’s Participant to exercise such
Warrants, that solely for purposes of Regulation SHO that such Holder shall be deemed to have exercised such Warrants.

5

(b) Upon receipt of a Notice of Exercise for a Cashless Exercise (as defined in the Warrant Certificate) the Company
will promptly calculate and transmit to the Warrant Agent the number of Warrant Shares issuable in connection with such Cashless
Exercise and deliver a copy of the Notice of Exercise to the Warrant Agent, which shall issue such number of Warrant Shares in
connection with such Cashless Exercise.

(c) Upon the exercise of the Warrant Certificate pursuant to the terms of Section 2 of the Warrant Certificate, the
Warrant Agent shall cause the Warrant Shares underlying such Warrant Certificate or Global Warrant to be delivered to or upon the
order of the Holder of such Warrant Certificate or Global Warrant, registered in such name or names as may be designated by such
Holder, no later than the Warrant Share Delivery Date (as such term is defined in the Warrant Certificate). If the Company is then a
participant in the DWAC system of the Depositary and either (A) there is an effective registration statement permitting the issuance of
the Warrant Shares to or resale of the Warrant Shares by Holder or (B) the Warrant is being exercised via Cashless Exercise, then the
certificates for Warrant Shares shall be transmitted by the Warrant Agent to the Holder by crediting the account of the Holder’s broker
with the Depositary through its DWAC system. For the avoidance of doubt, if the Company becomes obligated to pay any amounts to
any Holders pursuant to Section 2(d)(i) or 2(d)(iv) of the Warrant Certificate, such obligation shall be solely that of the Company and
not that of the Warrant Agent. Notwithstanding anything else to the contrary in this Agreement, except in the case of a Cashless
Exercise, if any Holder fails to duly deliver payment to the Warrant Agent of an amount equal to the aggregate Exercise Price of the
Warrant Shares to be purchased upon exercise of such Holder’s Warrant as set forth in Section 7(a) hereof by the Warrant Share
Delivery Date, the Warrant Agent will not obligated to deliver such Warrant Shares (via DWAC or otherwise) until following receipt of
such payment, and the applicable Warrant Share Delivery Date shall be deemed extended by one day for each day (or part thereof) until
such payment is delivered to the Warrant Agent.

(d) The Warrant Agent shall deposit all funds received by it in payment of the Exercise Price for all Warrants in the
account of the Company maintained with the Warrant Agent for such purpose (or to such other account as directed by the Company in
writing) and shall advise the Company via email at the end of each day on which notices of exercise are received or funds for the
exercise of any Warrant are received of the amount so deposited to its account.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


6

Section 8. Cancellation and Destruction of Warrant Certificates. All Warrant Certificates surrendered for the purpose of
exercise, transfer, split up, combination or exchange shall, if surrendered to the Company or to any of its agents, be delivered to the
Warrant Agent for cancellation or in canceled form, or, if surrendered to the Warrant Agent, shall be canceled by it, and no Warrant
Certificate shall be issued in lieu thereof except as expressly permitted by any of the provisions of this Agreement. The Company shall
deliver to the Warrant Agent for cancellation and retirement, and the Warrant Agent shall so cancel and retire, any other Warrant
Certificate purchased or acquired by the Company otherwise than upon the exercise thereof. The Warrant Agent shall deliver all
canceled Warrant Certificates to the Company, or shall, at the written request of the Company, destroy such canceled Warrant
Certificates, and in such case shall deliver a certificate of destruction thereof to the Company, subject to any applicable law, rule or
regulation requiring the Warrant Agent to retain such canceled certificates.

Section 9. Certain Representations; Reservation and Availability of Ordinary Shares or Cash.

(a) This Agreement has been duly authorized, executed and delivered by the Company and, assuming due
authorization, execution and delivery hereof by the Warrant Agent, constitutes a valid and legally binding obligation of the Company
enforceable against the Company in accordance with its terms, and the Warrants have been duly authorized, executed and issued by the
Company and, assuming due authentication thereof by the Warrant Agent pursuant hereto and payment therefor by the Holders as
provided in the Registration Statement, constitute valid and legally binding obligations of the Company enforceable against the
Company in accordance with their terms and entitled to the benefits hereof; in each case except as enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally or by
general equitable principles (regardless of whether such enforceability is considered in a proceeding in equity or at law).

(b) As of the date hereof, the authorized capital stock of the Company consists of (i) [●] Ordinary Shares and [●] class
B ordinary shares, par value $0.0001 per share, of which approximately [●] Ordinary Shares and [*] class B ordinary shares are issued
and outstanding as of January [●], 2021, and [*] Ordinary Shares are reserved for issuance upon exercise of the Warrants, and (ii) [*]
preferred shares, par value $0.0001 per share, of which no shares are issued and outstanding as of January [●] 2021. Except as disclosed
in the Registration Statement, there are no other outstanding obligations, warrants, options or other rights to subscribe for or purchase
from the Company any class of capital stock of the Company.

(c) The Company covenants and agrees that it will cause to be reserved and kept available out of its authorized and
unissued Ordinary Shares or its authorized and issued Ordinary Shares held in its treasury, free from preemptive rights, the number of
Ordinary Shares that will be sufficient to permit the exercise in full of all outstanding Warrants.

(d) The Company further covenants and agrees that it will pay when due and payable any and all federal and state
transfer taxes and charges which may be payable in respect of the original issuance or delivery of the Warrant Certificates or certificates
evidencing Ordinary Shares upon exercise of the Warrants. The Company shall not, however, be required to pay any tax or
governmental charge which may be payable in respect of any transfer involved in the transfer or delivery of Warrant Certificates or the
issuance or delivery of certificates for Ordinary Shares in a name other than that of the Holder of the Warrant Certificate evidencing
Warrants surrendered for exercise or to issue or deliver any certificate for Ordinary Shares upon the exercise of any Warrants until any
such tax or governmental charge shall have been paid (any such tax or governmental charge being payable by the Holder of such
Warrant Certificate at the time of surrender) or until it has been established to the Company’s reasonable satisfaction that no such tax or
governmental charge is due.
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Section 10. Ordinary Shares Record Date. Each Person in whose name any certificate for Ordinary Shares is issued (or to
whose broker’s account is credited Ordinary Shares through the DWAC system) upon the exercise of Warrants shall for all purposes be
deemed to have become the holder of record for the Ordinary Shares represented thereby on, and such certificate shall be dated, the date
on which submission of the Notice of Exercise was made, provided that the Warrant Certificate evidencing such Warrant is duly
surrendered (but only if required herein) and payment of the Exercise Price (and any applicable transfer taxes) is received on or prior to
the Warrant Share Delivery Date and that the register of members of the Company is duly updated to reflect the same on the date on
which submission of the Notice of Exercise was made; provided, however, that if the date of submission of the Notice of Exercise is a
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date upon which the Ordinary Shares register of members of the Company or transfer books of the Company are closed, such Person
shall be deemed to have become the record holder of such shares on, and such certificate shall be dated, the next succeeding day on
which the Ordinary Shares transfer books of the Company are open and the register of members of the Company shall be duly updated
on such succeeding day.

Section 11. No Rights as Shareholder. Except as otherwise specifically provided herein, a Holder, solely in its capacity as a
holder of Warrants, shall not be entitled to vote or receive dividends or be deemed the holder of share capital of the Company for any
purpose, nor shall anything contained in this Warrant Agreement be construed to confer upon a Holder, solely in its capacity as the
registered holder of Warrants, any of the rights of a shareholder of the Company or any right to vote, give or withhold consent to any
corporate action (whether any reorganization, issue of stock, reclassification of share capital, consolidation, merger, conveyance or
otherwise), receive notice of meetings, receive dividends or subscription rights or rights to participate in new issues of shares, or
otherwise, prior to the exercise of such Warrants by the Holder.

Section 12. Adjustment of Exercise Price, Number of Ordinary Shares or Number of the Company Warrants. The Exercise
Price, the number of shares covered by each Warrant and the number of Warrants outstanding are subject to adjustment from time to
time as provided in Section 3 of the Warrant Certificate. In the event that at any time, as a result of an adjustment made pursuant to
Section 3 of the Warrant Certificate, the Holder of any Warrant thereafter exercised shall become entitled to receive any shares of capital
stock of the Company other than Ordinary Shares, thereafter the number of such other shares so receivable upon exercise of any Warrant
shall be subject to adjustment from time to time in a manner and on terms as nearly equivalent as practicable to the provisions with
respect to the shares contained in Section 3 of the Warrant Certificate and the provisions of Sections 7, 12, and 13 of this Agreement
with respect to the Ordinary Shares shall apply on like terms to any such other shares. All Warrants originally issued by the Company
subsequent to any adjustment made to the Exercise Price pursuant to the Warrant Certificate shall evidence the right to purchase, at the
adjusted Exercise Price, the number of Ordinary Shares purchasable from time to time hereunder upon exercise of the Warrants, all
subject to further adjustment as provided herein.
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Section 13. Certification of Adjusted Exercise Price or Number of Ordinary Shares. Whenever the Exercise Price or the
number of Ordinary Shares issuable upon the exercise of each Warrant is adjusted as provided in Section 12 or 14, the Company shall
(a) promptly prepare a certificate setting forth the Exercise Price of each Warrant as so adjusted, and a brief statement of the facts
accounting for such adjustment, (b) promptly file with the Warrant Agent and with each transfer agent for the Ordinary Shares a copy of
such certificate and (c) instruct the Warrant Agent to send such brief statement to each Holder of a Warrant Certificate.

Section 14. Fractional Ordinary Shares.

(a) The Company shall not issue fractions of Warrants or distribute Warrant Certificates which evidence fractional
Warrants. Whenever any fractional Warrant would otherwise be required to be issued or distributed, the actual issuance or distribution
shall reflect a rounding of such fraction to the nearest whole Warrant (rounded down).

(b) The Company shall not issue fractions of Ordinary Shares upon exercise of Warrants or distribute stock certificates
which evidence fractional Ordinary Shares. Whenever any fraction of an Ordinary Share would otherwise be required to be issued or
distributed, the actual issuance or distribution in respect thereof shall be made in accordance with Section 2(d)(v) of the Warrant
Certificate.

Section 15. Conditions of the Warrant Agent’s Obligations. The Warrant Agent accepts its obligations herein set forth upon the
terms and conditions hereof, including the following to all of which the Company agrees and to all of which the rights hereunder of the
Holders from time to time of the Warrant Certificates shall be subject:

(a)

Compensation and Indemnification. The Company agrees promptly to pay the Warrant Agent the
compensation detailed on Exhibit 4 hereto for all services rendered by the Warrant Agent and to reimburse
the Warrant Agent for reasonable out-of-pocket expenses (including reasonable counsel fees) incurred
without gross negligence or willful misconduct finally adjudicated to have been directly caused by the
Warrant Agent in connection with the services rendered hereunder by the Warrant Agent. The Company also
agrees to indemnify the Warrant Agent for, and to hold it harmless against, any loss, liability or expense
incurred without gross negligence, or willful misconduct on the part of the Warrant Agent, finally adjudicated

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


to have been directly caused by Warrant Agent hereunder, including the reasonable costs and expenses of
defending against any claim of such liability.

(b)

Agent for the Company. In acting under this Warrant Agreement and in connection with the Warrant
Certificates, the Warrant Agent is acting solely as agent of the Company and does not assume any obligations
or relationship of agency or trust for or with any of the Holders of Warrant Certificates or beneficial owners
of Warrants.
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(c)

Counsel. The Warrant Agent may consult with counsel satisfactory to it, which may include counsel for the
Company, and the written advice of such counsel shall be full and complete authorization and protection in
respect of any action taken, suffered or omitted by it hereunder in good faith and in accordance with the
advice of such counsel.

(d)

Documents. The Warrant Agent shall be protected and shall incur no liability for or in respect of any action
taken or omitted by it in reliance upon any Warrant Certificate, notice, direction, consent, certificate,
affidavit, statement or other paper or document reasonably believed by it to be genuine and to have been
presented or signed by the proper parties.

(e)

Certain Transactions. The Warrant Agent, and its officers, directors and employees, may become the owner
of, or acquire any interest in, Warrants, with the same rights that it or they would have if it were not the
Warrant Agent hereunder, and, to the extent permitted by applicable law, it or they may engage or be
interested in any financial or other transaction with the Company and may act on, or as depositary, trustee or
agent for, any committee or body of Holders of Warrant Securities or other obligations of the Company as
freely as if it were not the Warrant Agent hereunder. Nothing in this Warrant Agreement shall be deemed to
prevent the Warrant Agent from acting as trustee under any indenture to which the Company is a party.

(f)
No Liability for Interest. Unless otherwise agreed with the Company, the Warrant Agent shall have no
liability for interest on any monies at any time received by it pursuant to any of the provisions of this
Agreement or of the Warrant Certificates.

(g) No Liability for Invalidity. The Warrant Agent shall have no liability with respect to any invalidity of this
Agreement or the Warrant Certificates (except as to the Warrant Agent’s countersignature thereon).

(h)
No Responsibility for Representations. The Warrant Agent shall not be responsible for any of the recitals or
representations herein or in the Warrant Certificate (except as to the Warrant Agent’s countersignature
thereon), all of which are made solely by the Company.

(i)

No Implied Obligations. The Warrant Agent shall be obligated to perform only such duties as are herein and
in the Warrant Certificates specifically set forth and no implied duties or obligations shall be read into this
Agreement or the Warrant Certificates against the Warrant Agent. The Warrant Agent shall not be under any
obligation to take any action hereunder which may tend to involve it in any expense or liability, the payment
of which within a reasonable time is not, in its reasonable opinion, assured to it. The Warrant Agent shall not
be accountable or under any duty or responsibility for the use by the Company of any of the Warrant
Certificates authenticated by the Warrant Agent and delivered by it to the Company pursuant to this
Agreement or for the application by the Company of the proceeds of the Warrant Certificate. The Warrant
Agent shall have no duty or responsibility in case of any default by the Company in the performance of its
covenants or agreements contained herein or in the Warrant Certificates or in the case of the receipt of any
written demand from a Holder of a Warrant Certificate with respect to such default, including, without
limiting the generality of the foregoing, any duty or responsibility to initiate or attempt to initiate any
proceedings at law.
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Section 16. Purchase or Consolidation or Change of Name of Warrant Agent. Any corporation into which the Warrant Agent or
any successor Warrant Agent may be merged or with which it may be consolidated, or any corporation resulting from any merger or
consolidation to which the Warrant Agent or any successor Warrant Agent shall be party, or any corporation succeeding to the corporate
trust business of the Warrant Agent or any successor Warrant Agent, shall be the successor to the Warrant Agent under this Agreement
without the execution or filing of any paper or any further act on the part of any of the parties hereto, provided that such corporation
would be eligible for appointment as a successor Warrant Agent under the provisions of Section 18. In case at the time such successor
Warrant Agent shall succeed to the agency created by this Agreement any of the Warrant Certificates shall have been countersigned but
not delivered, any such successor Warrant Agent may adopt the countersignature of the predecessor Warrant Agent and deliver such
Warrant Certificates so countersigned; and in case at that time any of the Warrant Certificates shall not have been countersigned, any
successor Warrant Agent may countersign such Warrant Certificates either in the name of the predecessor Warrant Agent or in the name
of the successor Warrant Agent; and in all such cases such Warrant Certificates shall have the full force provided in the Warrant
Certificates and in this Agreement.

In case at any time the name of the Warrant Agent shall be changed and at such time any of the Warrant Certificates
shall have been countersigned but not delivered, the Warrant Agent may adopt the countersignature under its prior name and deliver
such Warrant Certificates so countersigned; and in case at that time any of the Warrant Certificates shall not have been countersigned,
the Warrant Agent may countersign such Warrant Certificates either in its prior name or in its changed name; and in all such cases such
Warrant Certificates shall have the full force provided in the Warrant Certificates and in this Agreement.

Section 17. Duties of Warrant Agent. The Warrant Agent undertakes the duties and obligations imposed by this Agreement
upon the following terms and conditions, by all of which the Company, by its acceptance hereof, shall be bound:

(a) The Warrant Agent may consult with legal counsel reasonably acceptable to the Company (who may be legal
counsel for the Company), and the opinion of such counsel shall be full and complete authorization and protection to the Warrant Agent
as to any action taken or omitted by it in good faith and in accordance with such opinion.

(b) Whenever in the performance of its duties under this Agreement the Warrant Agent shall deem it necessary or
desirable that any fact or matter be proved or established by the Company prior to taking or suffering any action hereunder, such fact or
matter (unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved and
established by a certificate signed by the Chief Executive Officer, Chief Financial Officer or Vice President of the Company; and such
certificate shall be full authentication to the Warrant Agent for any action taken or suffered in good faith by it under the provisions of
this Agreement in reliance upon such certificate.
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(c) Subject to the limitation set forth in Section 14, the Warrant Agent shall be liable hereunder only for its own gross
negligence, bad faith or willful misconduct, or for a breach by it of this Agreement.

(d) The Warrant Agent shall not be liable for or by reason of any of the statements of fact or recitals contained in this
Agreement or in the Warrant Certificate (except its countersignature thereof) by the Company or be required to verify the same, but all
such statements and recitals are and shall be deemed to have been made by the Company only.

(e) The Warrant Agent shall not be under any responsibility in respect of the validity of this Agreement or the
execution and delivery hereof (except the due execution hereof by the Warrant Agent) or in respect of the validity or execution of any
Warrant Certificate (except its countersignature thereof); nor shall it be responsible for any breach by the Company of any covenant or
condition contained in this Agreement or in any Warrant Certificate; nor shall it be responsible for the adjustment of the Exercise Price
or the making of any change in the number of Ordinary Shares required under the provisions of Section 12 or 14 or responsible for the
manner, method or amount of any such change or the ascertaining of the existence of facts that would require any such adjustment or
change (except with respect to the exercise of Warrants evidenced by the Warrant Certificates after actual notice of any adjustment of
the Exercise Price); nor shall it by any act hereunder be deemed to make any representation or warranty as to the authorization or
reservation of any Ordinary Shares to be issued pursuant to this Agreement or any Warrant Certificate or as to whether any Ordinary
Shares will, when issued, be duly authorized, validly issued, fully paid and nonassessable.
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(f) Each party hereto agrees that it will perform, execute, acknowledge and deliver or cause to be performed, executed,
acknowledged and delivered all such further and other acts, instruments and assurances as may reasonably be required by the other party
hereto for the carrying out or performing by any party of the provisions of this Agreement.

(g) The Warrant Agent is hereby authorized to accept instructions with respect to the performance of its duties
hereunder from the Chief Executive Officer, Chief Financial Officer or Vice President of the Company, and to apply to such officers for
advice or instructions in connection with its duties, and it shall not be liable and shall be indemnified and held harmless for any action
taken or suffered to be taken by it in good faith in accordance with instructions of any such officer, provided Warrant Agent carries out
such instructions without gross negligence or willful misconduct.

(h) The Warrant Agent and any shareholder, director, officer or employee of the Warrant Agent may buy, sell or deal
in any of the Warrants or other securities of the Company or become pecuniarily interested in any transaction in which the Company
may be interested, or contract with or lend money to the Company or otherwise act as fully and freely as though it were not Warrant
Agent under this Agreement. Nothing herein shall preclude the Warrant Agent from acting in any other capacity for the Company or for
any other legal entity.
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(i) The Warrant Agent may execute and exercise any of the rights or powers hereby vested in it or perform any duty
hereunder either itself or by or through its attorney or agents, and the Warrant Agent shall not be answerable or accountable for any act,
default, neglect or misconduct of any such attorney or agents or for any loss to the Company resulting from any such act, default,
neglect or misconduct, provided reasonable care was exercised in the selection and continued employment thereof.

Section 18. Change of Warrant Agent. The Warrant Agent may resign and be discharged from its duties under this Agreement
upon 30 days’ notice in writing sent to the Company and to each transfer agent of the Ordinary Shares, and to the Holders of the
Warrant Certificates. The Company may remove the Warrant Agent or any successor Warrant Agent upon 30 days’ notice in writing,
sent to the Warrant Agent or successor Warrant Agent, as the case may be, and to each transfer agent of the Ordinary Shares, and to the
Holders of the Warrant Certificates. If the Warrant Agent shall resign or be removed or shall otherwise become incapable of acting, the
Company shall appoint a successor to the Warrant Agent. If the Company shall fail to make such appointment within a period of 30 days
after such removal or after it has been notified in writing of such resignation or incapacity by the resigning or incapacitated Warrant
Agent or by the Holder of a Warrant Certificate (who shall, with such notice, submit his Warrant Certificate for inspection by the
Company), then the Holder of any Warrant Certificate may apply to any court of competent jurisdiction for the appointment of a new
Warrant Agent, provided that, for purposes of this Agreement, the Company shall be deemed to be the Warrant Agent until a new
warrant agent is appointed. Any successor Warrant Agent, whether appointed by the Company or by such a court, shall be a corporation
organized and doing business under the laws of the United States or of a state thereof, in good standing, which is authorized under such
laws to exercise corporate trust powers and is subject to supervision or examination by federal or state authority and which has at the
time of its appointment as Warrant Agent a combined capital and surplus of at least $50,000,000. After appointment, the successor
Warrant Agent shall be vested with the same powers, rights, duties and responsibilities as if it had been originally named as Warrant
Agent without further act or deed; but the predecessor Warrant Agent shall deliver and transfer to the successor Warrant Agent any
property at the time held by it hereunder, and execute and deliver any further assurance, conveyance, act or deed necessary for the
purpose. Not later than the effective date of any such appointment, the Company shall file notice thereof in writing with the predecessor
Warrant Agent and each transfer agent of the Ordinary Shares, and mail a notice thereof in writing to the Holders of the Warrant
Certificates. However, failure to give any notice provided for in this Section 18, or any defect therein, shall not affect the legality or
validity of the resignation or removal of the Warrant Agent or the appointment of the successor Warrant Agent, as the case may be.

Section 19. Issuance of New Warrant Certificates. Notwithstanding any of the provisions of this Agreement or of the Warrants
to the contrary, the Company may, at its option, issue new Warrant Certificates evidencing Warrants in such form as may be approved
by its Board of Directors to reflect any adjustment or change in the Exercise Price per share and the number or kind or class of shares of
stock or other securities or property purchasable under the several Warrant Certificates made in accordance with the provisions of this
Agreement.
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Section 20. Notices. Notices or demands authorized by this Agreement to be given or made (i) by the Warrant Agent or by the
Holder of any Warrant Certificate to or on the Company, (ii) subject to the provisions of Section 18, by the Company or by the Holder
of any Warrant Certificate to or on the Warrant Agent or (iii) by the Company or the Warrant Agent to the Holder of any Warrant
Certificate shall be deemed given (a) on the date delivered, if delivered personally, (b) on the first Business Day following the deposit
thereof with Federal Express or another recognized overnight courier, if sent by Federal Express or another recognized overnight
courier, (c) on the fourth Business Day following the mailing thereof with postage prepaid, if mailed by registered or certified mail
(return receipt requested), and (d) the date of transmission, if such notice or communication is delivered via facsimile or email
attachment at or prior to 5:30 p.m. (New York City time) on a Business Day and (e) the next Business Day after the date of
transmission, if such notice or communication is delivered via facsimile or email attachment on a day that is not a Business Day or later
than 5:30 p.m. (New York City time) on any Business Day, in each case to the parties at the following addresses (or at such other
address for a party as shall be specified by like notice):

(a) If to the Company, to:

Ucommune International Ltd
Floor 8, Tower D
No.2 Guang Hua Road
Chaoyang District, Beijing
People’s Republic of China, 100026
Tel: +8610 6506-7789

(b) If to the Warrant Agent, to:
American Stock Transfer & Trust Company, LLC
6201 15th Avenue
Brooklyn, NY 11219
Attn: Relationship Management

For any notice delivered by email to be deemed given or made, such notice must be followed by notice sent by overnight courier service
to be delivered on the next business day following such email, unless the recipient of such email has acknowledged via return email
receipt of such email.

(c) If to the Holder of any Warrant Certificate to the address of such Holder as shown on the registry books of the
Company. Any notice required to be delivered by the Company to the Holder of any Warrant may be given by the Warrant Agent on
behalf of the Company. Notwithstanding any other provision of this Agreement, where this Agreement provides for notice of any event
to a Holder of any Warrant, such notice shall be sufficiently given if given to the Depositary (or its designee) pursuant to the procedures
of the Depositary or its designee.
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Section 21. Supplements and Amendments.

(a) The Company and the Warrant Agent may from time to time supplement or amend this Agreement without the
approval of any Holders of Global Warrants in order to add to the covenants and agreements of the Company for the benefit of the
Holders of the Global Warrants or to surrender any rights or power reserved to or conferred upon the Company in this Agreement,
provided that such addition or surrender shall not adversely affect the interests of the Holders of the Global Warrants or Warrant
Certificates in any material respect.

(b) In addition to the foregoing, with the consent of Holders of Warrants entitled, upon exercise thereof, to receive not
less than a majority of the Ordinary Shares issuable thereunder, the Company and the Warrant Agent may modify this Agreement for the
purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of this Warrant Agreement or
modifying in any manner the rights of the Holders of the Global Warrants; provided, however, that no modification of the terms
(including but not limited to the adjustments described in Section 12) upon which the Warrants are exercisable or the rights of Holders
of Warrants to receive liquidated damages or other payments in cash from the Company or reducing the percentage required for consent
to modification of this Agreement may be made without the consent of the Holder of each outstanding Warrant Certificate affected
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thereby; provided further, however, that no amendment hereunder shall affect any terms of any Warrant Certificate issued in a Warrant
Exchange. As a condition precedent to the Warrant Agent’s execution of any amendment, the Company shall deliver to the Warrant
Agent a certificate from a duly authorized officer of the Company that states that the proposed amendment complies with the terms of
this Section 21.

Section 22. Successors. All covenants and provisions of this Agreement by or for the benefit of the Company or the Warrant
Agent shall bind and inure to the benefit of their respective successors and assigns hereunder.

Section 23. Benefits of this Agreement. Nothing in this Agreement shall be construed to give any Person other than the
Company, the Holders of Warrant Certificates and the Warrant Agent any legal or equitable right, remedy or claim under this
Agreement. This Agreement shall be for the sole and exclusive benefit of the Company, the Warrant Agent and the Holders of the
Warrant Certificates. Notwithstanding anything to the contrary contained herein, to the extent any provision of a Warrant Certificate
conflicts with any provision of this Agreement, the provisions of the Warrant Certificate shall govern and be controlling.

Section 24. Governing Law. This Agreement and each Warrant Certificate and Global Warrant issued hereunder shall be
governed by, and construed in accordance with, the laws of the State of New York, without giving effect to the conflicts of law
principles thereof.

Section 25. Counterparts. This Agreement may be executed in any number of counterparts and each of such counterparts shall
for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.

Section 26. Captions. The captions of the sections of this Agreement have been inserted for convenience only and shall not
control or affect the meaning or construction of any of the provisions hereof.

Section 27. Information. The Company agrees to promptly provide to the Holders of the Warrants any information it provides
to the holders of the Ordinary Shares, except to the extent any such information is publicly available on the EDGAR system (or any
successor thereof) of the Securities and Exchange Commission.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above
written.

UCOMMUNE INTERNATIONAL LTD

By:
Name: Zhuangkun He
Title: Chief Executive Officer

AMERICAN STOCK TRANSFER & TRUST
COMPANY, LLC

By:
Name:
Title:
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Exhibit 1

Form of Warrant Certificate
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Exhibit 2

Form of Warrant Certificate Request Notice

WARRANT CERTIFICATE REQUEST NOTICE

To: American Stock Transfer & Trust Company, as Warrant Agent for Ucommune International Ltd (the “Company”)

The undersigned Holder of Ordinary Shares Purchase Warrants (“Warrants”) in the form of Global Warrants issued by the Company
hereby elects to receive a Warrant Certificate evidencing the Warrants held by the Holder as specified below:

1. Name of Holder of Warrants in form of Global Warrants: _________________________

2. Name of Holder in Warrant Certificate (if different from name of Holder of Warrants in form of Global Warrants):
________________________________

3. Number of Warrants in name of Holder in form of Global Warrants: ___________________

4. Number of Warrants for which Warrant Certificate shall be issued: __________________

5. Number of Warrants in name of Holder in form of Global Warrants after issuance of Warrant Certificate, if any: ___________

6. Warrant Certificate shall be delivered to the following address:

______________________________

______________________________

______________________________

______________________________
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The undersigned hereby acknowledges and agrees that, in connection with this Warrant Exchange and the issuance of the
Warrant Certificate, the Holder is deemed to have surrendered the number of Warrants in form of Global Warrants in the name
of the Holder equal to the number of Warrants evidenced by the Warrant Certificate.

[SIGNATURE OF HOLDER]

Name of Investing Entity: ___________________________________________

Signature of Authorized Signatory of Investing Entity: _____________________

Name of Authorized Signatory: _______________________________________

Title of Authorized Signatory: ________________________________________

Date: ____________________________________________________________
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Exhibit 3

Form of Global Warrant Request Notice

GLOBAL WARRANT REQUEST NOTICE

To:American Stock Transfer & Trust Company, as Warrant Agent for Ucommune International Ltd (the “Company”)

The undersigned Holder of Ordinary Shares Purchase Warrants (“Warrants”) in the form of Warrants Certificates issued by the
Company hereby elects to receive a Global Warrant evidencing the Warrants held by the Holder as specified below:

1. Name of Holder of Warrants in form of Warrant Certificates: ______________________

2. Name of Holder in Global Warrant (if different from name of Holder of Warrants in form of Warrant Certificates):
________________________________

3. Number of Warrants in name of Holder in form of Warrant Certificates: _____________

4. Number of Warrants for which Global Warrant shall be issued: __________________

5. Number of Warrants in name of Holder in form of Warrant Certificates after issuance of Global Warrant, if any: ___________

6. Global Warrant shall be delivered to the following address:

______________________________

______________________________

______________________________

______________________________

The undersigned hereby acknowledges and agrees that, in connection with this Global Warrant Exchange and the issuance of
the Global Warrant, the Holder is deemed to have surrendered the number of Warrants in form of Warrant Certificates in the
name of the Holder equal to the number of Warrants evidenced by the Global Warrant.
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[SIGNATURE OF HOLDER]

Name of Investing Entity: ____________________________________________

Signature of Authorized Signatory of Investing Entity: _____________________

Name of Authorized Signatory: _______________________________________

Title of Authorized Signatory: ________________________________________

Date: _____________________________________________________________
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Exhibit 4

Warrant Agent Fee Schedule
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Exhibit 4.5

ORDINARY SHARES PURCHASE WARRANT

UCOMMUNE INTERNATIONAL LTD

Warrant Shares: _______ Initial Exercise Date: _______, 2021

THIS ORDINARY SHARES PURCHASE WARRANT (the “Warrant”) certifies that, for value received,
_____________ or its assigns (the “Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions
hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. (New York City
time) on _____, 2026 (the “Termination Date”) but not thereafter, to subscribe for and purchase from Ucommune International Ltd, an
exempted company incorporated under the laws of the Cayman Islands (the “Company”), up to ___ Ordinary Shares (as defined in
Section 1) (as subject to adjustment hereunder, the “Warrant Shares”). The purchase price of one Ordinary Share under this Warrant
shall be equal to the Exercise Price (as defined in Section 2(b)). This Warrant shall initially be issued and maintained in the form of a
security held in book-entry form and the Depository Trust Company or its nominee (“DTC”) shall initially be the sole registered holder
of this Warrant, subject to a Holder’s right to elect to receive a Warrant in certificated form pursuant to the terms of the Warrant Agency
Agreement, in which case this sentence shall not apply.

Section 1. Definitions. In addition to the terms defined elsewhere in this Warrant, the following terms have the meanings
indicated in this Section 1:

“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, as such terms are used in and construed under Rule 405 under the Securities Act.

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

“Board of Directors” means the board of directors of the Company.

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

“Commission” means the United States Securities and Exchange Commission.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

“Ordinary Shares” means the class A ordinary shares of the Company, par value $0.0001 per share, and any other class of
securities into which such securities may hereafter be reclassified or changed.

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

“Person” means an individual or corporation, partnership, 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.

“Registration Statement” means the Company’s registration statement on Form F-1, as amended (File No. 333-252271).

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Trading Day” means a day on which the Ordinary Shares are traded on a Trading Market.

“Trading Market” means any of the following markets or exchanges on which the Ordinary Shares are listed or quoted for
trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select
Market, the New York Stock Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).

“Transfer Agent” means American Stock Transfer & Trust Company, LLC, the current transfer agent of the Company, with a
mailing address of 6201 15th Avenue, Brooklyn NY 11219 and a facsimile number of _______________, and any successor transfer
agent of the Company.

“Underwriting Agreement” means the underwriting agreement, dated as of ___, 2021 among the Company and Maxim Group
LLC as representative of the underwriters named therein, as amended, modified or supplemented from time to time in accordance with
its terms.

2

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

“Warrant Agency Agreement” means that certain warrant agency agreement, dated on or about the Initial Exercise Date,
between the Company and the Warrant Agent.

“Warrant Agent” means the Transfer Agent and any successor warrant agent of the Company.

“Warrants” means this Warrant and other Ordinary Shares purchase warrants issued by the Company pursuant to the
Registration Statement.

Section 2. Exercise.

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

3

Notwithstanding the foregoing in this Section 2(a), a holder whose interest in this Warrant is a beneficial interest in
certificate(s) representing this Warrant held in book-entry form through DTC (or another established clearing corporation
performing similar functions), shall effect exercises made pursuant to this Section 2(a) by delivering to DTC (or such other
clearing corporation, as applicable) the appropriate instruction form for exercise, complying with the procedures to effect
exercise that are required by DTC (or such other clearing corporation, as applicable), subject to a Holder’s right to elect to
receive a Definitive Warrant pursuant to the terms of the Warrant Agency Agreement, in which case this sentence shall not
apply.

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

c) Cashless Exercise. If at the time of exercise hereof there is no effective registration statement registering, or the
prospectus contained therein is not available for the issuance of the Warrant Shares to the Holder, then this Warrant may also be
exercised, in whole or in part, at such time by means of a “cashless exercise” in which the Holder shall be entitled to receive a
number of Warrant Shares equal to the quotient obtained by dividing ((A-B)(X)) by (A), where:

(A)

= as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of
Exercise if such Notice of Exercise is (1) both executed and delivered pursuant to Section 2(a) hereof on a
day that is not a Trading Day or (2) both executed and delivered pursuant to Section 2(a) hereof on a Trading
Day prior to the opening of “regular trading hours” (as defined in Rule 600(b)(68) of Regulation NMS
promulgated under the federal securities laws) on such Trading Day, (ii) at the option of the Holder, either (y)
the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise or (z) the
Bid Price of the Ordinary Shares on the principal Trading Market as reported by Bloomberg L.P. as of the
time of the Holder’s execution of the applicable Notice of Exercise if such Notice of Exercise is executed
during “regular trading hours” on a Trading Day and is delivered within two (2) hours thereafter (including
until two (2) hours after the close of “regular trading hours” on a Trading Day) pursuant to Section 2(a)
hereof or (iii) the VWAP on the date of the applicable Notice of Exercise if the date of such Notice of
Exercise is a Trading Day and such Notice of Exercise is both executed and delivered pursuant to Section
2(a) hereof after the close of “regular trading hours” on such Trading Day;

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

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

4
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If Warrant Shares are issued in such a cashless exercise, the parties acknowledge and agree that in accordance with Section
3(a)(9) of the Securities Act, the Warrant Shares shall take on the registered characteristics of the Warrants being exercised. The
Company agrees not to take any position contrary to this Section 2(c).

d) Mechanics of Exercise.

i.

Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased
hereunder to be transmitted by the Transfer Agent to the Holder by crediting the account of the
Holder’s or its designee’s balance account with The Depository Trust Company through its Deposit
or Withdrawal at Custodian system (“DWAC”) if the Company is then a participant in such system
and either (A) there is an effective registration statement permitting the issuance of the Warrant
Shares to or resale of the Warrant Shares by Holder or (B) this Warrant is being exercised via
cashless exercise or otherwise, by physical delivery of a certificate, registered in the Company’s
share register in the name of the Holder or its designee, for the number of Warrant Shares to which
the Holder is entitled pursuant to such exercise to the address specified by the Holder in the Notice
of Exercise, by the date that is the earliest of (i) two (2) Trading Days after the delivery to the
Company or the Warrant Agent of the Notice of Exercise, (ii) one (1) Trading Day after delivery of
the aggregate Exercise Price to the Company and (iii) the number of Trading Days comprising the
Standard Settlement Period after the delivery to the Company or the Warrant Agent of the Notice of
Exercise (such date, the “Warrant Share Delivery Date”). Upon delivery of the Notice of Exercise,
the Holder shall be deemed for all corporate purposes to have become the holder of record of the
Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of
delivery of the Warrant Shares, provided that the register of members of the Company is duly
updated to reflect the same on the date of delivery of the Notice of Exercise and payment of the
aggregate Exercise Price (other than in the case of a cashless exercise) is received within the earlier
of (i) two (2) Trading Days and (ii) the number of Trading Days comprising the Standard Settlement
Period following delivery of the Notice of Exercise. If the Company fails for any reason to deliver
to the Holder the Warrant Shares subject to a Notice of Exercise by the Warrant Share Delivery
Date, the Company shall pay to the Holder, in cash, as liquidated damages and not as a penalty, for
each $1,000 of Warrant Shares subject to such exercise (based on the VWAP of the Ordinary Shares
on the date of the applicable Notice of Exercise), $10 per Trading Day (increasing to $20 per
Trading Day on the fifth Trading Day after such liquidated damages begin to accrue) for each
Trading Day after such Warrant Share Delivery Date until such Warrant Shares are delivered or
Holder rescinds such exercise. The Company agrees to maintain a transfer agent that is a participant
in the FAST program so long as this Warrant remains outstanding and exercisable. As used herein,
“Standard Settlement Period” means the standard settlement period, expressed in a number of
Trading Days, on the Company’s primary Trading Market with respect to the Ordinary Shares as in
effect on the date of delivery of the Notice of Exercise.
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ii.

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

iii.

Rescission Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the
Warrant Shares pursuant to Section 2(d)(i) by the Warrant Share Delivery Date, then the Holder will
have the right to rescind such exercise by notifying the Warrant Agent or the Company of such
rescission within ten (10) days of delivering the Notice of Exercise.

iv. Compensation for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition
to any other rights available to the Holder, if the Company fails to cause the Transfer Agent to
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transmit to the Holder the Warrant Shares in accordance with the provisions of Section 2(d)(i) above
pursuant to an exercise on or before the Warrant Share Delivery Date, and if after such date the
Holder is required by its broker to purchase (in an open market transaction or otherwise) or the
Holder’s brokerage firm otherwise purchases, Ordinary Shares to deliver in satisfaction of a sale by
the Holder of the Warrant Shares which the Holder anticipated receiving upon such exercise (a
“Buy-In”), then the Company shall (A) pay in cash to the Holder the amount, if any, by which (x)
the Holder’s total purchase price (including brokerage commissions, if any) for the Ordinary Shares
so purchased exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares that
the Company was required to deliver to the Holder in connection with the exercise at issue times (2)
the price at which the sell order giving rise to such purchase obligation was executed, and (B) at the
option of the Holder, either reinstate the portion of the Warrant and equivalent number of Warrant
Shares for which such exercise was not honored (in which case such exercise shall be deemed
rescinded) or deliver to the Holder the number of Ordinary Shares that would have been issued had
the Company timely complied with its exercise and delivery obligations hereunder. For example, if
the Holder purchases Ordinary Shares having a total purchase price of $11,000 to cover a Buy-In
with respect to an attempted exercise of Ordinary Shares with an aggregate sale price giving rise to
such purchase obligation of $10,000, under clause (A) of the immediately preceding sentence the
Company shall be required to pay the Holder $1,000. The Holder shall provide the Company written
notice indicating the amounts payable to the Holder in respect of the Buy-In and, upon request of
the Company, evidence of the amount of such loss. Nothing herein shall limit a Holder’s right to
pursue any other remedies available to it hereunder, at law or in equity including, without limitation,
a decree of specific performance and/or injunctive relief with respect to the Company’s failure to
timely deliver Ordinary Shares upon exercise of the Warrant as required pursuant to the terms
hereof.
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v.

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

vi.

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

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

7
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e) Holder’s Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not
have the right to exercise any portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to
such issuance after exercise as set forth on the applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates,
and any other Persons acting as a group together with the Holder or any of the Holder’s Affiliates (such Persons, “Attribution
Parties”)), would beneficially own in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the
foregoing sentence, the number of Ordinary Shares beneficially owned by the Holder and its Attribution Parties shall include
the number of Ordinary Shares issuable upon exercise of this Warrant with respect to which such determination is being made,
but shall exclude the number of Ordinary Shares which would be issuable upon (i) exercise of the remaining, nonexercised
portion of this Warrant beneficially owned by the Holder or any Attribution Parties and (ii) exercise or conversion of the
unexercised or nonconverted portion of any other securities of the Company (including, without limitation, any other Ordinary
Shares Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially
owned by the Holder or any of its Attribution Parties. Except as set forth in the preceding sentence, for purposes of this
Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder, it being acknowledged by the Holder that the Company is not representing to the Holder
that such calculation is in compliance with Section 13(d) of the Exchange Act and the Holder is solely responsible for any
schedules required to be filed in accordance therewith. To the extent that the limitation contained in this Section 2(e) applies,
the determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any
Attribution Parties) and of which portion of this Warrant is exercisable shall be in the sole discretion of the Holder, and the
submission of a Notice of Exercise shall be deemed to be the Holder’s determination of whether this Warrant is exercisable (in
relation to other securities owned by the Holder together with any Attribution Parties) and of which portion of this Warrant is
exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company shall have no obligation to verify or
confirm the accuracy of such determination. In addition, a determination as to any group status as contemplated above shall be
determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder. For
purposes of this Section 2(e), in determining the number of outstanding Ordinary Shares, a Holder may rely on the number of
outstanding Ordinary Shares as reflected in (A) the Company’s most recent periodic or annual report filed with the
Commission, as the case may be, (B) a more recent public announcement by the Company or (C) a more recent written notice
by the Company or the Transfer Agent setting forth the number of Ordinary Shares outstanding. Upon the written or oral
request of a Holder, the Company shall within one Trading Day confirm orally or in writing to the Holder the number of
Ordinary Shares then outstanding. In any case, the number of outstanding Ordinary Shares shall be determined after giving
effect to the conversion or exercise of securities of the Company, including this Warrant, by the Holder or its Attribution
Parties since the date as of which such number of outstanding Ordinary Shares was reported. The “Beneficial Ownership
Limitation” shall be 4.99% (or, upon election by a Holder prior to the issuance of any Warrants, 9.99%) of the number of
Ordinary Shares outstanding immediately after giving effect to the issuance of Ordinary Shares issuable upon exercise of this
Warrant. The Holder, upon written notice to the Company, may increase or decrease the Beneficial Ownership Limitation
provisions of this Section 2(e), provided that the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of
Ordinary Shares outstanding immediately after giving effect to the issuance of Ordinary Shares upon exercise of this Warrant
held by the Holder and the provisions of this Section 2(e) shall continue to apply. Any increase in the Beneficial Ownership
Limitation will not be effective until the 61st day after such notice is delivered to the Company. The provisions of this
paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this Section
2(e) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the intended Beneficial
Ownership Limitation herein contained or to make changes or supplements necessary or desirable to properly give effect to
such limitation. The limitations contained in this paragraph shall apply to a successor holder of this Warrant.
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Section 3. Certain Adjustments.

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

b) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 3(a) above, if at any time the
Company grants, issues or sells any Ordinary Shares Equivalents or rights to purchase stock, warrants, securities or other
property pro rata to the record holders of any class of Ordinary Shares (the “Purchase Rights”), then the Holder will be entitled
to acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have
acquired if the Holder had held the number of Ordinary Shares acquirable upon complete exercise of this Warrant (without
regard to any limitations on exercise hereof, including without limitation, the Beneficial Ownership Limitation) immediately
before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken,
the date as of which the record holders of Ordinary Shares are to be determined for the grant, issue or sale of such Purchase
Rights (provided, however, to the extent that the Holder’s right to participate in any such Purchase Right would result in the
Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to participate in such Purchase
Right to such extent (or beneficial ownership of such Ordinary Shares as a result of such Purchase Right to such extent) and
such Purchase Right to such extent shall be held in abeyance for the Holder until such time, if ever, as its right thereto would
not result in the Holder exceeding the Beneficial Ownership Limitation).

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

9

d) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly,
in one or more related transactions effects any merger or consolidation of the Company with or into another Person, (ii) the
Company, directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or
substantially all of its assets in one or a series of related transactions, (iii) any, direct or indirect, purchase offer, tender offer or
exchange offer (whether by the Company or another Person) is completed pursuant to which holders of Ordinary Shares are
permitted to sell, tender or exchange their shares for other securities, cash or property and has been accepted by the holders of
50% or more of the total voting power of the Company's ordinary shares, (iv) the Company, directly or indirectly, in one or
more related transactions effects any reclassification, reorganization or recapitalization of the Ordinary Shares or any
compulsory share exchange pursuant to which the Ordinary Shares are effectively converted into or exchanged for other
securities, cash or property, or (v) the Company, directly or indirectly, in one or more related transactions consummates a stock
or share purchase agreement or other business combination (including, without limitation, a reorganization, recapitalization,
spin-off or scheme of arrangement) with another Person or group of Persons whereby such other Person or group acquires
more than 50% of the total voting power of the Company's ordinary shares (not including any Ordinary Shares held by the
other Person or other Persons making or party to, or associated or affiliated with the other Persons making or party to, such
stock or share purchase agreement or other business combination) (each a “Fundamental Transaction”), then, upon any
subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant Share that would have been
issuable upon such exercise immediately prior to the occurrence of such Fundamental Transaction, at the option of the Holder
(without regard to any limitation in Section 2(e) on the exercise of this Warrant), the number of Ordinary Shares of the
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successor or acquiring corporation or of the Company, if it is the surviving corporation, and any additional consideration (the
“Alternate Consideration”) receivable as a result of such Fundamental Transaction by a holder of the number of Ordinary
Shares for which this Warrant is exercisable immediately prior to such Fundamental Transaction (without regard to any
limitation in Section 2(e) on the exercise of this Warrant). For purposes of any such exercise, the determination of the Exercise
Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate Consideration
issuable in respect of one Ordinary Share in such Fundamental Transaction, and the Company shall apportion the Exercise
Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any different components of
the Alternate Consideration. If holders of Ordinary Shares are given any choice as to the securities, cash or property to be
received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it
receives upon any exercise of this Warrant following such Fundamental Transaction. Notwithstanding anything to the contrary,
in the event of a Fundamental Transaction, the Company or any Successor Entity (as defined below) shall, at the Holder’s
option, exercisable at any time concurrently with, or within 30 days after, the consummation of the Fundamental Transaction
(or, if later, the date of the public announcement of the applicable Fundamental Transaction), purchase this Warrant from the
Holder by paying to the Holder an amount of cash equal to the Black Scholes Value of the remaining unexercised portion of
this Warrant on the date of the consummation of such Fundamental Transaction; provided, however, if the Fundamental
Transaction is not within the Company’s control, including not approved by the Company’s Board of Directors, the Holder
shall only be entitled to receive from the Company or any Successor Entity, as of the date of consummation of such
Fundamental Transaction, the same type or form of consideration (and in the same proportion), at the Black Scholes Value of
the unexercised portion of this Warrant, that is being offered and paid to the holders of Ordinary Shares of the Company in
connection with the Fundamental Transaction, whether that consideration be in the form of cash, stock or any combination
thereof, or whether the holders of Ordinary Shares are given the choice to receive from among alternative forms of
consideration in connection with the Fundamental Transaction. “Black Scholes Value” means the value of this Warrant based
on the Black and Scholes Option Pricing Model obtained from the “OV” function on Bloomberg, L.P. (“Bloomberg”)
determined as of the day of consummation of the applicable Fundamental Transaction for pricing purposes and reflecting (A) a
risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the time between the date of the public
announcement of the applicable Fundamental Transaction and the Termination Date, (B) an expected volatility equal to the
greater of 100% and the 100 day volatility obtained from the HVT function on Bloomberg as of the Trading Day immediately
following the public announcement of the applicable Fundamental Transaction, (C) the underlying price per share used in such
calculation shall be the greater of (i) the sum of the price per share being offered in cash, if any, plus the value of any non-cash
consideration, if any, being offered in such Fundamental Transaction and (ii) the greater of (x) the last VWAP immediately
prior to the public announcement of such Fundamental Transaction and (y) the last VWAP immediately prior to the
consummation of such Fundamental Transaction and (D) a remaining option time equal to the time between the date of the
public announcement of the applicable Fundamental Transaction and the Termination Date. The payment of the Black Scholes
Value will be made by wire transfer of immediately available funds within five Business Days of the Holder’s election (or, if
later, on the effective date of the Fundamental Transaction). The Company shall cause any successor entity in a Fundamental
Transaction in which the Company is not the survivor (the “Successor Entity”) to assume in writing all of the obligations of the
Company under this Warrant in accordance with the provisions of this Section 3(e) pursuant to written agreements in form and
substance reasonably satisfactory to the Holder and approved by the Holder (without unreasonable delay) prior to such
Fundamental Transaction and shall, at the option of the Holder, deliver to the Holder in exchange for this Warrant a security of
the Successor Entity evidenced by a written instrument substantially similar in form and substance to this Warrant which is
exercisable for a corresponding number of shares of capital stock of such Successor Entity (or its parent entity) equivalent to
the Ordinary Shares acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the exercise
of this Warrant) prior to such Fundamental Transaction, and with an exercise price which applies the exercise price hereunder
to such shares of capital stock (but taking into account the relative value of the Ordinary Shares pursuant to such Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock and such exercise price being
for the purpose of protecting the economic value of this Warrant immediately prior to the consummation of such Fundamental
Transaction), and which is reasonably satisfactory in form and substance to the Holder. Upon the occurrence of any such
Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and after the date of such
Fundamental Transaction, the provisions of this Warrant referring to the “Company” shall refer instead to the Successor
Entity), and may exercise every right and power of the Company and shall assume all of the obligations of the Company under
this Warrant with the same effect as if such Successor Entity had been named as the Company herein.

10
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e) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a
share, as the case may be. For purposes of this Section 3, the number of Ordinary Shares deemed to be issued and outstanding
as of a given date shall be the sum of the number of Ordinary Shares (excluding treasury shares, if any) issued and outstanding.

f) Notice to Holder.

i.

Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of
this Section 3, the Company shall promptly deliver to the Holder by facsimile or email a notice
setting forth the Exercise Price after such adjustment and any resulting adjustment to the number of
Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

ii.

Notice to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other
distribution in whatever form) on the Ordinary Shares, (B) the Company shall declare a special
nonrecurring cash dividend on or a redemption of the Ordinary Shares, (C) the Company shall
authorize the granting to all holders of the Ordinary Shares rights or warrants to subscribe for or
purchase any shares of capital stock of any class or of any rights, (D) the approval of any
shareholders of the Company shall be required in connection with any reclassification of the
Ordinary Shares, any consolidation or merger to which the Company is a party, any sale or transfer
of all or substantially all of the assets of the Company, or any compulsory share exchange whereby
the Ordinary Shares are converted into other securities, cash or property, or (E) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the
Company, then, in each case, the Company shall cause to be delivered by facsimile or email to the
Holder at its last facsimile number or email address as it shall appear upon the Warrant Register of
the Company, at least 10 calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be taken for the purpose of such
dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of
which the holders of the Ordinary Shares of record to be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and
the date as of which it is expected that holders of the Ordinary Shares of record shall be entitled to
exchange their Ordinary Shares for securities, cash or other property deliverable upon such
reclassification, consolidation, merger, sale, transfer or share exchange; provided that the failure to
deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the
corporate action required to be specified in such notice. The Holder shall remain entitled to exercise
this Warrant during the period commencing on the date of such notice to the effective date of the
event triggering such notice except as may otherwise be expressly set forth herein.
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Section 4. Transfer of Warrant.

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

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


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

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

Section 5. Miscellaneous.

a) No Rights as Shareholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or
other rights as a shareholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set
forth in Section 3.
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b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of
evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any share certificate relating
to the Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in
the case of the Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or
share certificate, if mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as
of such cancellation, in lieu of such Warrant or stock certificate.

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

d) Authorized Shares.

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

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

e) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Warrant
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 legal proceedings concerning the interpretations,
enforcement and defense of the transactions contemplated by this Warrant (whether brought against a party hereto or their
respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively
in the state and federal courts sitting in the City of New York. Each party hereby irrevocably submits to the exclusive
jurisdiction of the state and federal courts sitting in the City of New York, Borough of Manhattan for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the
jurisdiction of any such court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding.
Each party hereby irrevocably waives personal service of process and consents to process being served in any such suit, action
or proceeding by mailing a copy thereof 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 Warrant 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 other manner permitted by law. If either party shall commence an action, suit or proceeding to enforce any
provisions of this Warrant, the prevailing party in such action, suit or proceeding shall be reimbursed by the other party for
their reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of
such action or proceeding.

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

g) Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of
Holder shall operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies.
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h) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder
including, without limitation, any Notice of Exercise or shall be in writing and delivered personally, or e-mail, or sent by a
nationally recognized overnight courier service, addressed to the Company, at Floor 8, Tower D, No.2 Guang Hua Road,
Chaoyang District, Beijing, Attention:Chief Financial Officer, email address: , or such other facsimile number, email address
or address as the Company may specify for such purposes by notice to the Holders. Any notice, statement or demand to be
given to the Warrant Agent shall be in writing and delivered personally, or e-mail, or sent by a nationally recognized overnight
courier service, (until another address is filed in writing by the Warrant Agent with the Company), as follows: American Stock
Transfer & Trust Company, LLC, 6201 15th Avenue, Brooklyn, NY 11219, Attention: Relationship Department. Any and all
notices or other communications or deliveries to be provided by the Company hereunder shall be in writing and delivered
personally, by facsimile or electronic transmission, or sent by a nationally recognized overnight courier service addressed to
each Holder at the facsimile number, e-mail address or address of such Holder appearing on the books of the Company. Any
notice or other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number or via e-mail at the e-mail
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address set forth in this Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next Trading Day after the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number or via e-mail at the e-mail
address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading
Day, (iii) the second Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight courier service,
or (iv) upon actual receipt by the party to whom such notice is required to be given.

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

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

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

l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of
the Company, on the one hand, and the Holder or the beneficial owner of this Warrant, on the other hand.

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

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

o) Warrant Agency Agreement. If this Warrant is held in global form through DTC (or any successor depositary), this
Warrant is issued subject to the Warrant Agency Agreement. To the extent any provision of this Warrant conflicts with the
express provisions of the Warrant Agency Agreement, the provisions of this Warrant shall govern and be controlling.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly
authorized as of the date first above indicated.

UCOMMUNE INTERNATIONAL LTD

By:
Name:
Title:

NOTICE OF EXERCISE

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


To: AMERICAN STOCK TRANSFER AND TRUST COMPANY, LLC

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

(2) Payment shall take the form of (check applicable box):

☐ in lawful money of the United States; or

☐ if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the
formula set forth in subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant
Shares purchasable pursuant to the cashless exercise procedure set forth in subsection 2(c).

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

_______________________________

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

_______________________________

_______________________________

_______________________________

[SIGNATURE OF HOLDER]

Name of Investing Entity:______________________________________________________________________
Signature of Authorized Signatory of Investing Entity: ______________________________________________
Name of Authorized Signatory: ________________________________________________________________
Title of Authorized Signatory: _________________________________________________________________
Date: ____________________________________________________________________________________

ASSIGNMENT FORM

(To assign the foregoing Warrant, execute this form and supply required information. Do not use this form to purchase shares.)

FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to

Name:
(Please Print)

Address:
(Please Print)

Phone Number:

Email Address:

Dated: _______________ __, ______

Holder’s Signature: _____________________________
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Holder’s Address: _____________________________
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Exhibit 5.2

18th Floor, One Exchange Square
8 Connaught Place, Central
Hong Kong
Tel: +852.2912.2500 Fax:
+852.2912.2600
www.lw.com
香港中環康樂廣場八號交易廣場第一座

十八樓

FIRM / AFFILIATE OFFICES
Beijing Moscow
Boston Munich
Brussels New York

January 26, 2021

Ucommune International Ltd.
Floor 8, Tower D
No.2 Guang Hua Road
Chaoyang District, Beijing
People’s Republic of China, 100026

Century City
Chicago
Dubai
Düsseldorf
Frankfurt
Hamburg
Hong Kong
Houston
London
Los Angeles
Madrid
Milan

Orange County
Paris
Riyadh
San Diego
San Francisco
Seoul
Shanghai
Silicon Valley
Singapore
Tokyo
Washington, D.C.

Re: Registration Statement on Form F-1

Ladies and Gentlemen:

We have acted as special United States counsel to Ucommune International Ltd., an exempted company with limited liability
incorporated under the laws of the Cayman Islands (the “Company”), in connection with its filing on the date hereof with the Securities
and Exchange Commission (the “Commission”) of a registration statement on Form F-1 (as amended, the “Registration Statement”),
including a prospectus (a “Prospectus”), under the Securities Act of 1933, as amended (the “Act”), relating to the registration for issue
and sale by the Company of (i) the Company’s class A ordinary shares, US0.0001 par value per share (the “Ordinary Shares”), and (ii)
warrants to purchase Ordinary Shares (“Warrants”), each warrant to purchase one Ordinary Share. The Ordinary Shares and Warrants
are referred to herein collectively as the “Securities.”

This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no
opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement or related Prospectus, other than as
expressly stated herein with respect to the issue of the Securities.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes
of this letter. With your consent, we have relied upon certificates and other assurances of officers of the Company and others as to
factual matters without having independently verified such factual matters. We are opining herein as to internal laws of the State of New
York, and we express no opinion with respect to the applicability thereto, or the effect thereon, of the laws of any other jurisdiction.

Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof:

1. When the applicable warrant agreement has been duly authorized, executed and delivered by all necessary corporate action
of the Company, and when the specific terms of a particular issuance of Warrants have been duly established in accordance with the
terms of the applicable warrant agreement and authorized by all necessary corporate action of the Company, and such Warrants have
been duly executed, authenticated, issued and delivered against payment therefor in accordance with the terms of the applicable warrant
agreement and in the manner contemplated by the Prospectus and by such corporate action (assuming the securities issuable upon
exercise of such Warrants have been duly authorized and reserved for issuance by all necessary corporate action), such Warrants will be
the legally valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.
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Our opinions are subject to: (i) the effect of bankruptcy, insolvency, reorganization, preference, fraudulent transfer, moratorium
or other similar laws relating to or affecting the rights and remedies of creditors; (ii) the effect of general principles of equity, whether
considered in a proceeding in equity or at law (including the possible unavailability of specific performance or injunctive relief),
concepts of materiality, reasonableness, good faith and fair dealing, and the discretion of the court before which a proceeding is brought;
(iii) the invalidity under certain circumstances under law or court decisions of provisions providing for the indemnification of or
contribution to a party with respect to a liability where such indemnification or contribution is contrary to public policy; and (iv) we
express no opinion as to (a) any provision for liquidated damages, default interest, late charges, monetary penalties, make-whole
premiums or other economic remedies to the extent such provisions are deemed to constitute a penalty, (b) consents to, or restrictions
upon, governing law, jurisdiction, venue, arbitration, remedies, or judicial relief, (c) waivers of rights or defenses, (d) any provision
requiring the payment of attorneys’ fees, where such payment is contrary to law or public policy, (e) any provision permitting, upon
acceleration of any Debt Securities, collection of that portion of the stated principal amount thereof which might be determined to
constitute unearned interest thereon, (f) the creation, validity, attachment, perfection, or priority of any lien or security interest, (g)
advance waivers of claims, defenses, rights granted by law, or notice, opportunity for hearing, evidentiary requirements, statutes of
limitation, trial by jury or at law, or other procedural rights, (h) waivers of broadly or vaguely stated rights, (i) provisions for exclusivity,
election or cumulation of rights or remedies, (j) provisions authorizing or validating conclusive or discretionary determinations, (k)
grants of setoff rights, (l) proxies, powers and trusts, (m) provisions prohibiting, restricting, or requiring consent to assignment or
transfer of any right or property, (n) any provision to the extent it requires that a claim with respect to a security denominated in other
than U.S. dollars (or a judgment in respect of such a claim) be converted into U.S. dollars at a rate of exchange at a particular date, to
the extent applicable law otherwise provides, and (o) the severability, if invalid, of provisions to the foregoing effect.

With your consent, we have assumed (a) that each of the Warrants, warrant agency agreement and warrant agreements
governing such Securities (collectively, the “Documents”) will be governed by the internal laws of the State of New York, (b) that each
of the Documents has been or will be duly authorized, executed and delivered by the parties thereto, (c) that each of the Documents
constitutes or will constitute legally valid and binding obligations of the parties thereto other than the Company, enforceable against
each of them in accordance with their respective terms, and (d) that the status of each of the Documents as legally valid and binding
obligations of the parties will not be affected by any (i) breaches of, or defaults under, agreements or instruments, (ii) violations of
statutes, rules, regulations or court or governmental orders, or (iii) failures to obtain required consents, approvals or authorizations from,
or to make required registrations, declarations or filings with, governmental authorities.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons
entitled to rely upon it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the
Registration Statement and to the reference to our firm in the Prospectus under the heading “Legal Matters.” We further consent to the
incorporation by reference of this letter and consent into any registration statement or post-effective amendment to the Registration
Statement filed pursuant to Rule 462(b) under the Act with respect to the Securities. In giving such consent, we do not thereby admit
that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the
Commission thereunder.

Very truly yours,

/s/ Latham & Watkins LLP
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Exhibit 10.4

FORM OF INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (the “Agreement”) is made and entered into this _________, 2021, between
Ucommune International Ltd, a Cayman Islands company (the “Company”), and (the “Indemnitee”).

A. The Company and the Indemnitee recognize the continued difficulty in obtaining liability insurance for corporate directors,
officers, employees, controlling persons, agents and fiduciaries, the significant increases in the cost of such insurance and the general
reductions in the coverage of such insurance.

B. The Company and the Indemnitee further recognize the substantial increase in corporate litigation in general, subjecting
directors, officers, employees, controlling persons, agents and fiduciaries to expensive litigation risks at the same time as the availability
and coverage of liability insurance has been severely limited.

C. The Indemnitee does not regard the current protection available for the Company’s directors, officers, employees,
controlling persons, agents and fiduciaries as adequate under the present circumstances, and the Indemnitee and other directors, officers,
employees, controlling persons, agents and fiduciaries of the Company may not be willing to serve or continue to serve in such
capacities without additional protection.

D. The Company: (i) desires to attract and retain the involvement of highly qualified individuals, such as the Indemnitee, to
serve the Company and, in part, to induce the Indemnitee to be involved with the Company and (ii) wishes to provide for the
indemnification and advancing of expenses to the Indemnitee to the maximum extent permitted by law.

NOW, THEREFORE, in consideration of the Indemnitee’s service to the Company, the parties hereto agree as follows:

1. Indemnity of Indemnitee. The Company hereby agrees to indemnify the Indemnitee to the fullest extent permitted by law,
even if such indemnification is not specifically authorized by the other provisions of this Agreement, the Company’s Memorandum and
Articles of Association (as amended from time to time) or by statute. In the event of any change after the date of this Agreement in any
applicable law, statute or rule that expands the right of an exempted company of Cayman Islands to indemnify a member of its Board of
Directors or an officer, employee, controlling person, agent or fiduciary, it is the intent of the parties hereto that the Indemnitee shall
enjoy by this Agreement the greater benefits afforded by such change. In the event of any change in any applicable law, statute or
rule that narrows the right of an exempted company of Cayman Islands to indemnify a member of its Board of Directors or an officer,
employee, agent or fiduciary, such change, to the extent not otherwise required by such law, statute or rule to be applied to this
Agreement, shall have no effect on this Agreement or the parties’ rights and obligations hereunder except as set forth in Section 3
hereof.

2. Additional Indemnity. Subject only to the limitations set forth in Section 3 hereof, the Company hereby further agrees to
hold harmless and indemnify the Indemnitee:

(a) against any and all expenses (including attorneys’ fees), witness fees, judgments, fines and amounts paid
in settlement actually and reasonably incurred by the Indemnitee in connection with any threatened, pending or completed action, claim,
suit, arbitration, alternative dispute resolution mechanism, investigation or any other proceeding, whether civil, criminal, administrative
or investigative (including any appeal therefrom and including an action by or in the right of the Company) to which the Indemnitee is,
was or at any time becomes a party, or is threatened to be made a party, by reason of the fact that the Indemnitee is, was or at any time
becomes a director, officer, employee or agent of the Company, or is or was serving or at any time serves at the request of the Company
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise (collectively, a “Proceeding”); and

(b) otherwise to the fullest extent as may be provided to the Indemnitee by the Company under the
Company’s Memorandum and Articles of Association (as amended from time to time) and the Companies Law of the Cayman Islands
(as amended from time to time).
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3. Limitations on Additional Indemnity.

(a) No indemnity pursuant to Section 2 hereof shall be paid by the Company for any of the following:

(i) except to the extent the aggregate of losses to be indemnified thereunder exceeds the sum of such losses
for which the Indemnitee is indemnified pursuant to Section 1 hereof or pursuant to any Directors’ and Officers’ Insurance purchased
and maintained by the Company;

(ii) in respect to remuneration paid to the Indemnitee if it shall be determined by a final judgment or other
final adjudication that such remuneration was in violation of law;

(iii) on account of any Proceeding in which judgment is rendered against the Indemnitee for an accounting of
profits made from the purchase or sale by the Indemnitee of securities of the Company pursuant to the provisions of Section 16(b) of the
Securities Exchange Act of 1934 and amendments thereto or similar provisions of any federal, state or local statutory law;

(iv) on account of any Proceeding to the extent that the Indemnitee is a plaintiff, a counter-complainant or a
cross-complainant therein (other than a Proceeding referred to in Section 8 hereof) unless such Proceeding was authorized in the
specific case by action of the Board of Directors; or

(v) if a final decision by a Court having jurisdiction in the matter shall determine that such indemnification is
not lawful (and, in this respect, both the Company and the Indemnitee have been advised that the United States Securities and Exchange
Commission believes that indemnification for liabilities arising under the federal securities laws is against public policy and is,
therefore, unenforceable and that claims for indemnification should be submitted to appropriate courts for adjudication).

(b) In addition to those limitations set forth above in paragraph (a) of this Section 3, no indemnity pursuant to
Section 2 hereof in an action by or in the right of the Company shall be paid by the Company for any of the following:

(i) in respect of any claim, issue or matter as to which the Indemnitee shall have been adjudged to be liable to
the Company in the performance of the Indemnitee’s duty to the Company and its stockholders, unless and only to the extent that the
court in which such Proceeding is or was pending shall determine upon application that, in view of all the circumstances of the case, the
Indemnitee is fairly and reasonably entitled to indemnity for expenses and then only to the extent that the court shall determine;

(ii) of amounts paid in settling or otherwise disposing of a pending action without court approval;

(iii) of expenses incurred in defending a pending action that is settled or otherwise disposed of without court
approval;

(iv) on account of the Indemnitee’s acts or omissions that involve intentional misconduct or a knowing and
culpable violation of law;

(v) on account of acts or omissions that the Indemnitee believes to be contrary to the best interests of the
Company or its stockholders or that involve the absence of good faith on the part of the Indemnitee;

(vi) with respect to any transaction from which the Indemnitee derived an improper personal benefit;

2

(vii) on account of acts or omissions that show a reckless disregard for the Indemnitee’s duty to the Company
or its stockholders in circumstances in which the Indemnitee was aware, or should have been aware, in the ordinary course of
performing such duties, of a risk of serious injury to the Company or its stockholders; or

(viii) on account of acts or omissions that constitute an unexcused pattern of inattention that amounts to an
abdication of the Indemnitee’s duty to the Company or its stockholders.
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4. Contribution. If the indemnification provided in Sections 1 and 2 hereof is unavailable by reason of a court decision
described in Section 3(a)(v) hereof based on grounds other than any of those set forth in Sections 3(a)(ii) through (iv) hereof or in
Sections 3(b)(i) through (vii) hereof, then in respect of any threatened, pending or completed action, suit or proceeding in which the
Company is jointly liable with the Indemnitee (or would be if joined in such action, suit or proceeding), the Company shall contribute to
the amount of expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
and paid or payable by the Indemnitee in such proportion as is appropriate to reflect: (i) the relative benefits received by the Company
on the one hand and the Indemnitee on the other hand from the transaction from which such action, suit or proceeding arose and (ii) the
relative fault of the Company on the one hand and of the Indemnitee on the other in connection with the events that resulted in such
expenses, judgments, fines or settlement amounts, as well as any other relevant equitable considerations. The relative fault of the
Company on the one hand and of the Indemnitee on the other shall be determined by reference to, among other things, the parties’
relative intent, knowledge, access to information and opportunity to correct or prevent the circumstances resulting in such expenses,
judgments, fines or settlement amounts. The Company agrees that it would not be just and equitable if contribution pursuant to this
Section 4 were determined by pro rata allocation or any other method of allocation that does not take account of the foregoing equitable
considerations.

5. Continuation of Obligations. All agreements and obligations of the Company contained herein shall continue during the
period the Indemnitee is a director, officer, employee or agent of the Company (or is or was serving at the request of the Company as a
director, officer employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise)
and shall continue thereafter so long as the Indemnitee shall be subject to any possible claim or threatened, pending or completed action,
suit or proceeding, whether civil, criminal or investigative, by reason of the fact that the Indemnitee was an officer or director of the
Company or serving in any other capacity referred to herein.

6. Notification and Defense of Claim. Not later than thirty (30) days after receipt by the Indemnitee of notice of the
commencement of any action, suit or proceeding, the Indemnitee will, if a claim in respect thereof is to be made against the Company
under this Agreement, notify the Company of the commencement thereof; but the omission so to notify the Company will not relieve it
from any liability that it may have to the Indemnitee otherwise than under this Agreement. With respect to any such action, suit or
proceeding as to which the Indemnitee notifies the Company of the commencement thereof:

(a) the Company will be entitled to participate therein at its own expense;

(b) except as otherwise provided below, to the extent that it may wish, the Company jointly with any other
indemnifying party similarly notified will be entitled to assume the defense thereof, with counsel reasonably satisfactory to the
Indemnitee. After notice from the Company to the Indemnitee of its election to assume the defense thereof, the Company will not be
liable to the Indemnitee under this Agreement for any legal or other expenses subsequently incurred by the Indemnitee in connection
with the defense thereof other than reasonable costs of investigation or as otherwise provided below. The Indemnitee shall have the
right to employ its counsel in such action, suit or proceeding but the fees and expenses of such counsel incurred after notice from the
Company of its assumption of the defense thereof shall be at the expense of the Indemnitee unless: (i) the employment of counsel by
the Indemnitee has been authorized by the Company; (ii) Indemnitee shall have reasonably concluded that there may be a conflict of
interest between the Company and the Indemnitee in the conduct of the defense of such action; or (iii) the Company shall not in fact
have employed counsel to assume the defense of such action, in each of which cases the fees and expenses of the Indemnitee’s separate
counsel shall be at the expense of the Company. The Company shall not be entitled to assume the defense of any action, suit or
proceeding brought by or on behalf of the Company or as to which the Indemnitee shall have made the conclusion provided for in
(ii) above; and

3

(c) the Company shall not be liable to indemnify the Indemnitee under this Agreement for any amounts paid in
settlement of any action or claim effected without its written consent. The Company shall be permitted to settle any action except that it
shall not settle any action or claim in any manner that would impose any penalty or limitation on the Indemnitee without the
Indemnitee’s written consent. Neither the Company nor the Indemnitee will unreasonably withhold its consent to any proposed
settlement.

7. Advancement and Repayment of Expenses. If the Indemnitee employs his own counsel pursuant to Section 6(b)(i) through
(iii) above, the Company shall advance to the Indemnitee, prior to any final disposition of any threatened or pending action, suit or
proceeding, whether civil, criminal, administrative or investigative, any and all reasonable expenses (including legal fees and expenses)
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incurred in investigating or defending any such action, suit or proceeding within ten business days after receiving copies of invoices
presented to the Indemnitee for such expenses; and

(a) The Indemnitee agrees that the Indemnitee will reimburse the Company for all reasonable expenses paid by
the Company in defending any Proceeding in the event and only to the extent it shall be ultimately determined by a final judicial
decision (from which there is no right of appeal) that the Indemnitee is not entitled, under applicable law, the Company’s Bylaws, this
Agreement or otherwise, to be indemnified by the Company for such expenses.

(b) Notwithstanding the foregoing, the Company shall not be required to advance such expenses to the
Indemnitee if the Indemnitee: (i) commences or is a party to any action, suit or proceeding as a plaintiff unless such advance is
specifically approved by a majority of the Board of Directors or (ii) is a party to an action, suit or proceeding brought by the Company
and approved by a majority of the Board of Directors that alleges willful misappropriation of corporate assets by the Indemnitee,
disclosure of confidential information in violation of the Indemnitee’s fiduciary or contractual obligations to the Company or any other
willful and deliberate breach in bad faith of the Indemnitee’s duty to the Company or its stockholders.

8. Enforcement. If the Indemnitee brings any action to enforce rights or to collect moneys due under this Agreement and is
successful in such action, the Company shall reimburse the Indemnitee for all of the Indemnitee’s reasonable fees and expenses in
bringing and pursuing such action.

9. Subrogation. In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment
to all of the rights of recovery of the Indemnitee who shall execute all documents required and shall do all acts that may be necessary to
secure such rights and to enable the Company effectively to bring suit to enforce such rights.

10. Non-Exclusivity of Rights. The rights conferred on the Indemnitee by this Agreement shall not be exclusive of any other
right that the Indemnitee may have or hereafter acquire under any statute, provision of the Company’s Certificate of Incorporation or
Articles, agreement, vote of stockholders or directors, or otherwise, both as to action in an official capacity and as to action in another
capacity while holding office.

11. Survival of Rights. The rights conferred on the Indemnitee by this Agreement shall continue after the Indemnitee has
ceased to be a director, officer, employee or other agent of the Company and shall inure to the benefit of the Indemnitee’s heirs,
executors and administrators.

12. Notice. All notices and other communications required or permitted hereunder shall be in writing, shall be effective when
given, and shall in any event be deemed to be given: (a) five (5) calendar days after deposit with the U.S. Postal Service or other
applicable postal service, if delivered by first class mail, postage prepaid; (b) upon delivery, if delivered by hand; (c) one (1) business
day after the business day of deposit with Federal Express or similar overnight courier, freight prepaid; or (d) one (1) day after the
business day of delivery by facsimile transmission, if deliverable by facsimile transmission, with copy by first class mail, postage
prepaid, and shall be addressed if to the Indemnitee, at Indemnitee’s address as set forth beneath the Indemnitee’s signature to this
Agreement and if to the Company at the address of its principal corporate offices (attention: Chief Executive Officer) or at such other
address as such party may designate by ten (10) calendar days’ advance written notice to the other party hereto.

4

13. Severability. The provisions of this Agreement shall be severable in the event that any of the provisions hereof (including
any provision within a single section, paragraph or sentence) are held by a court of competent jurisdiction to be invalid, void or
otherwise unenforceable, and the remaining provisions shall remain enforceable to the fullest extent permitted by law. Furthermore, to
the fullest extent possible, the provisions of this Agreement (including, without limitations, each portion of this Agreement containing
any provision held to be invalid, void or otherwise unenforceable, that is not itself invalid, void or unenforceable) shall be construed so
as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.

14. Governing Law. This Agreement shall be interpreted and enforced in accordance with the laws of Hong Kong, without
regard to conflict of law provisions thereof.

15. Dispute Resolution. Any dispute, controversy or difference between the parties hereto arising out of, in connection with or
relating to, this Agreement (a “Dispute”) shall be resolved through arbitration pursuant to this Section 15. The arbitration shall be
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conducted in Hong Kong by the Hong Kong International Arbitration Centre (the “HKIAC”) in accordance with the Hong Kong
International Arbitration Centre Administered Arbitration Rules (the “HKIAC Rules”) in effect at the time of the arbitration. There
shall be three arbitrators. Each of the following: (i) the claimant to the Dispute, or in the case of multiple claimants, all such claimants
acting collectively (the “Claimant”) and (ii) the respondent to the Dispute, or in the case of more than one respondent, the respondents
acting collectively (the “Respondent”) shall select one arbitrator. The party commencing the arbitration shall nominate his arbitrator at
the time of filing the demand for arbitration. The Respondent shall nominate his arbitrator within thirty (30) days after receiving the
demand for arbitration. Such arbitrators shall be freely selected, and neither the Claimant nor the Respondent shall be limited in their
selection to any prescribed list. The HKIAC shall select the third arbitrator. Each arbitrator shall be qualified to practice law in Hong
Kong. If either party does not appoint an arbitrator within the time set forth above or if there are more than one Claimant or one
Respondent and the Claimant (or Respondent as the case may be) fails to agree on the selection of the same arbitrator between
themselves as provided above, the relevant appointment or selection shall be made by the HKIAC. The arbitration proceedings shall be
conducted in English. If the HKIAC Rules are in conflict with the provisions of this Section 15 including the provisions concerning the
appointment of arbitrators, the provisions of this Section 15 shall prevail. The arbitration tribunal shall decide any Dispute submitted by
the parties to the arbitration strictly in accordance with the substantive law of the Hong Kong and shall not apply any other substantive
law. In making their award, the arbitrators shall have the authority to award attorney’s fees and other costs and expenses of the
arbitration as they deem just and appropriate under the circumstances. The award of the arbitration tribunal shall be final and binding
upon the disputing parties, and any party may apply to a court of competent jurisdiction for enforcement of such award. A party shall
be entitled to seek preliminary injunctive relief, if possible, from any court of competent jurisdiction pending the constitution of the
arbitral tribunal.

16. Binding Effect. This Agreement shall be binding upon the Indemnitee and upon the Company, its successors and assigns,
and shall inure to the benefit of the Indemnitee, the Indemnitee’s heirs, personal representatives and assigns and to the benefit of the
Company, its successors and assigns.

17. Amendment and Termination. No amendment, modification, termination or cancellation of this Agreement shall be
effective unless it is in writing signed by all parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or
shall constitute a waiver of any other provisions hereof (whether or not similar) nor shall such waiver constitute a continuing waiver.

18. Integration and Entire Agreement. This Agreement sets forth the entire understanding between the parties hereto and
supersedes and merges all previous written and oral negotiations, commitments, understandings and agreements relating to the subject
matter hereof between the parties hereto.

19. No Construction as Employment Agreement. Nothing contained in this Agreement shall be construed as giving the
Indemnitee any right to be retained in the employ of the Company or any of its subsidiaries.

[Remainder of page intentionally left blank]

5

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as a deed as of the day and year first above
written.

COMPANY:

SIGNED SEALED AND DELIVERED )
as a DEED in the name of )
Ucommune International Ltd )
by its duly authorized representative )
in the presence of: ) Name:

) Title:
)

Witness
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Signature Page to Indemnification Agreement
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as a deed as of the day and year first above
written.

INDEMNITEE:

SIGNED SEALED AND DELIVERED )
as a DEED by )
[ ] )
in the presence of: )

)
)

Witness

Signature Page to Indemnification Agreement
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Exhibit 99.1

Ucommune International Ltd

Code of Business Conduct and Ethics

Adopted January 18, 2021

Introduction

This Code of Business Conduct and Ethics (the “Code”) has been adopted by our Board of Directors (the “Board”) and summarizes the
standards that must guide our actions. Although they cover a wide range of business practices and procedures, these standards cannot
and do not cover every issue that may arise, or every situation in which ethical decisions must be made, but rather set forth key guiding
principles that represent Company policies and establish conditions for employment at the Company.

We must strive to foster a culture of honesty and accountability. Our commitment to the highest level of ethical conduct should be
reflected in all of the Company’s business activities, including, but not limited to, relationships with employees, customers, suppliers,
competitors, the government, the public and our shareholders. All of our employees, officers and directors must conduct themselves
according to the language and spirit of this Code and seek to avoid even the appearance of improper behavior. Even well intentioned
actions that violate the law or this Code may result in negative consequences for the Company and for the individuals involved.

One of our Company’s most valuable assets is our reputation for integrity, professionalism and fairness. We should all recognize that
our actions are the foundation of our reputation and adhering to this Code and applicable law is imperative.

Conflicts of Interest

Our employees, officers and directors have an obligation to conduct themselves in an honest and ethical manner and to act in the best
interest of the Company. All employees, officers and directors should endeavor to avoid situations that present a potential or actual
conflict between their interest and the interest of the Company.

A “conflict of interest” occurs when a person’s private interest interferes in any way, or even appears to interfere, with the interests of
the Company as a whole, including those of its subsidiaries and affiliates. A conflict of interest may arise when an employee, officer or
director takes an action or has an interest that may make it difficult for him or her to perform his or her work objectively and
effectively. A conflict of interest may also arise when an employee, officer or director (or a member of his or her family) receives
improper personal benefits as a result of the employee’s, officer’s or director’s position in the Company.

Although it would not be possible to describe every situation in which a conflict of interest may arise, the following are examples of
situations that may constitute a conflict of interest:

● Working, in any capacity, for a competitor, customer or supplier while employed by the Company.

● Accepting gifts of more than modest value or receiving personal discounts (if such discounts are not generally offered to the public)
or other benefits as a result of your position in the Company from a competitor, customer or supplier.

● Competing with the Company for the purchase or sale of property, products, services or other interests.

● Having an interest in a transaction involving the Company, a competitor, customer or supplier (other than as an employee, officer or
director of the Company and not including routine investments in publicly traded companies).

● Receiving a loan or guarantee of an obligation as a result of your position with the Company.

● Directing business to a supplier owned or managed by, or which employs, a relative or friend.
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Situations involving a conflict of interest may not always be obvious or easy to resolve. You should report actions that may involve a
conflict of interest to the Audit Committee of the Board of Directors.

In order to avoid conflicts of interests, senior executive officers and directors must disclose to the Audit Committee of the Board any
material transaction or relationship that reasonably could be expected to give rise to such a conflict.

In the event that an actual or apparent conflict of interest arises between the personal and professional relationship or activities of an
employee, officer or director, the employee, officer or director involved is required to handle such conflict of interest in an ethical
manner in accordance with the provisions of this Code.

Quality of Public Disclosures

The Company has a responsibility to provide full and accurate information in our public disclosures, in all material respects, about the
Company’s financial condition and results of operations. Our reports and documents filed with or submitted to the United States
Securities and Exchange Commission and our other public communications shall include full, fair, accurate, timely and understandable
disclosure.

Compliance with Laws, Rules and Regulations

We are strongly committed to conducting our business affairs with honesty and integrity and in full compliance with all applicable laws,
rules and regulations. No employee, officer or director of the Company shall commit an illegal or unethical act, or instruct others to do
so, for any reason.

Compliance with this Code and Reporting of Any Illegal or Unethical Behavior

All employees, directors and officers are expected to comply with all of the provisions of this Code. The Code will be strictly enforced
and violations will be dealt with immediately, including by subjecting persons who violate its provisions to corrective and/or
disciplinary action such as dismissal or removal from office. Violations of the Code that involve illegal behavior will be reported to the
appropriate authorities.

Situations which may involve a violation of ethics, laws, rules, regulations or this Code may not always be clear and may require the
exercise of judgment or the making of difficult decisions. Employees, officers and directors should promptly report any concerns about
a violation of ethics, laws, rules, regulations or this Code to their supervisor or the Legal Department or, in the case of accounting,
internal accounting controls or auditing matters, the Audit Committee of the Board. Interested parties may also communicate directly
with the Company’s non-management directors through contact information located in the Company’s annual report on Form 20-F.

Any concerns about a violation of ethics, laws, rules, regulations or this Code by any senior executive officer or director should be
reported promptly to the Audit Committee of the Board. Reporting of such violations may also be done anonymously through email to
the Company at a designated email address for compliance reporting. An anonymous report should provide enough information about
the incident or situation to allow the Company to investigate properly. If concerns or complaints require confidentiality, including
keeping an identity anonymous, the Company will endeavor to protect this confidentiality, subject to applicable law, regulation or legal
proceedings.

The Company encourages all employees, officers and directors to report any suspected violations promptly and intends to thoroughly
investigate any good faith reports of violations. The Company will not tolerate any kind of retaliation for reports or complaints
regarding misconduct that were made in good faith. Open communication of issues and concerns by all employees, officers and
directors without fear of retribution or retaliation is vital to the successful implementation of this Code. All employees, officers and
directors are required to cooperate in any internal investigations of misconduct and unethical behavior.
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The Company recognizes the need for this Code to be applied equally to everyone it covers. The Legal Department of the Company
will have primary authority and responsibility for the enforcement of this Code, subject to the supervision of the Audit Committee of the
Board, and the Company will devote the necessary resources to enable the Legal Department to establish such procedures as may be
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reasonably necessary to create a culture of accountability and facilitate compliance with this Code. Questions concerning this Code
should be directed to the Legal Department.

The provisions of this section are qualified in their entirety by reference to the following section.

Reporting Violations to a Governmental Agency

Employees have the right under federal law to certain protections for cooperating with or reporting legal violations to governmental
agencies or entities and self-regulatory organizations. As such, nothing in this Code is intended to prohibit any employee from
disclosing or reporting violations to, or from cooperating with, a governmental agency or entity or self-regulatory organization, and
employees may do so without notifying the Company. The Company may not retaliate against all employee for any of these activities,
and nothing in this Code or otherwise requires any employee to waive any monetary award or other payment that he or she might
become entitled to from a governmental agency or entity, or self-regulatory organization.

All employees of the Company have the right to:

● Report possible violations of state or federal law or regulation that have occurred, are occurring, or are about to occur to any
governmental agency or entity, or self-regulatory organization;

● Cooperate voluntarily with, or respond to any inquiry from, or provide testimony before any self-regulatory organization or any
other federal, state or local regulatory or law enforcement authority;

● Make reports or disclosures to law enforcement or a regulatory authority without prior notice to, or authorization from, the
Company; and

● Respond truthfully to a valid subpoena.

All employees have the right to not be retaliated against for reporting, either internally to the Company or to any governmental agency
or entity or self-regulatory organization, information which the employee reasonably believe relates to a possible violation of law. It is a
violation of federal law to retaliate against anyone who has reported such potential misconduct either internally or to any governmental
agency or entity or self-regulatory organization. Retaliatory conduct includes discharge, demotion, suspension, threats, harassment, and
any other manner of discrimination in the terms and conditions of employment because of any lawful act the employee may have
performed. It is unlawful for the company to retaliate against an employee for reporting possible misconduct either internally or to any
governmental agency or entity or self-regulatory organization.

Notwithstanding anything contained in this Code or otherwise, employees may not disclose confidential Company information,
including the existence and terms of any confidential agreements between the employee and the Company (including employment or
severance agreements), to any governmental agency or entity or self-regulatory organization.

The Company cannot require an employee to withdraw reports or filings alleging possible violations of federal, state or local law or
regulation, and the Company may not offer employees any kind of inducement, including payment, to do so.

An employee’s rights and remedies as a whistleblower protected under applicable whistleblower laws, including a monetary award, if
any, may not be waived by any agreement, policy form, or condition of employment, including by a pre-dispute arbitration agreement.
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Even if an employee has participated in a possible violation of law, the employee may be eligible to participate in the confidentiality and
retaliation protections afforded under applicable whistleblower laws, and the employee may also be eligible to receive an award under
such laws.

Waivers and Amendments

Any waiver (including any implicit waiver) of the provisions in this Code for executive officers or directors may only be granted by the
Board or a committee thereof and will be promptly disclosed to the Company’s shareholders. Any such waiver will also be disclosed in
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the Company’s annual report on Form 20-F. Amendments to this Code must be approved by the Board and will also be disclosed in the
Company’s annual report on Form 20-F.

Trading on Inside Information

Using non-public Company information to trade in securities, or providing a family member, friend or any other person with non-public
Company information, is illegal. All non-public, Company information should be considered inside information and should never be
used for personal gain. You are required to familiarize yourself and comply with the Company’s Insider Trading Policy, copies of which
are distributed to all employees, officers and directors and are available from the Legal Department. You should contact the Legal
Department with any questions about your ability to buy or sell securities.

Protection of Confidential Proprietary Information

Confidential proprietary information generated by and gathered in our business is a valuable Company asset. Protecting this
information plays a vital role in our continued growth and ability to compete, and all proprietary information should be maintained in
strict confidence, except when disclosure is authorized by the Company or required by law.

Proprietary information includes all non-public information that might be useful to competitors or that could be harmful to the
Company, its customers or its suppliers if disclosed. Intellectual property such as trade secrets, patents, trademarks and copyrights, as
well as business, research and new product plans, objectives and strategies, records, databases, salary and benefits data, employee
medical information, customer, employee and suppliers lists and any unpublished financial or pricing information must also be
protected.

Unauthorized use or distribution of proprietary information violates Company policy and could be illegal. Such use or distribution
could result in negative consequences for both the Company and the individuals involved, including potential legal and disciplinary
actions. We respect the property rights of other companies and their proprietary information and require our employees, officers and
directors to observe such rights.

Your obligation to protect the Company’s proprietary and confidential information continues even after you leave the Company, and you
must return all proprietary information in your possession upon leaving the Company.

The provisions of this section are qualified in their entirety by the section entitled “Reporting Violations to Governmental Agencies”
above.

Protection and Proper Use of Company Assets

Protecting Company assets against loss, theft or other misuse is the responsibility of every employee, officer and director. Loss, theft
and misuse of Company assets directly impact our profitability. Any suspected loss, misuse or theft should be reported to a supervisor
or the Legal Department.

The sole purpose of the Company’s equipment, vehicles, supplies and electronic resources (including hardware, software and the data
thereon) is the conduct of our business. They may only be used for Company business consistent with Company guidelines.
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Corporate Opportunities

Employees, officers and directors are prohibited from taking for themselves business opportunities that are discovered through the use
of corporate property, information or position. No employee, officer or director may use corporate property, information or position for
personal gain, and no employee, officer or director may compete with the Company. Competing with the Company may involve
engaging in the same line of business as the Company or any situation in which the employee, officer or director takes away from the
Company opportunities for sales or purchases of property, products, services or interests. Employees, officers and directors owe a duty
to the Company to advance its legitimate interests when the opportunity to do so arises.

Fair Dealing
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Each employee, officer and director of the Company should endeavor to deal fairly with customers, suppliers, competitors, the public
and one another at all times and in accordance with ethical business practices.

Each employee has an obligation to comply with the anti-corruption and anti-bribery laws of the People’s Republic of China and any
other regions and countries in which the Company operates. No one should take unfair advantage of anyone through manipulation,
concealment, abuse of privileged information, misrepresentation of material facts or any other unfair dealing practice. No bribes,
kickbacks or other similar payments in any form shall be made directly or indirectly to or for anyone for the purpose of obtaining or
retaining business or obtaining any other favorable action. In the event of a violation of these provisions, the Company and any
employee, officer or director involved may be subject to disciplinary action as well as potential civil or criminal liability for violation of
this policy.

Occasional business gifts to, or entertainment of, non-government employees in connection with business discussions or the
development of business relationships are generally deemed appropriate in the conduct of Company business. However, these gifts
should be given infrequently and their value should be modest. Gifts or entertainment in any form that would likely result in a feeling
or expectation of personal obligation should not be extended or accepted.

Practices that are acceptable in a commercial business environment may be against the law or the policies governing national or local
government employees. Therefore, no gifts or business entertainment of any kind may be given to any government employee without
the prior approval of a supervisor or the Legal Department.

Except in certain limited circumstances, the United States Foreign Corrupt Practices Act (the “FCPA”) prohibits giving anything of
value directly or indirectly to any “non-U.S. official” for the purpose of obtaining or retaining business. When in doubt as to whether a
contemplated payment or gift may violate the FCPA, contact a supervisor or the Audit Committee of the Board before taking any action.

Compliance with Antitrust Laws

The antitrust laws prohibit agreements among competitors on such matters as prices, terms of sale to customers and the allocation of
markets or customers. Antitrust laws can be complex, and violations may subject the Company and its employees to criminal sanctions,
including fines, jail time and civil liability. If you have any questions about our antitrust compliance policies, consult the Legal
Department.

Political Contributions and Activities

Any political contributions made by or on behalf of the Company and any solicitations for political contributions of any kind must be
lawful and in compliance with Company policies. This policy applies solely to the use of Company assets and is not intended to
discourage or prevent individual employees, officers or directors from making political contributions or engaging in political activities
on their own behalf. No one may be reimbursed directly or indirectly by the Company for personal political contributions.
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Doing Business with Others

We strive to promote the application of the standards of this Code by those with whom we do business. Our policies, therefore, prohibit
the engaging of a third party to perform any act prohibited by law or by this Code, and we shall avoid doing business with others who
intentionally and continually violate the law or the standards of this Code.

Accuracy of Company Financial Records

We maintain the highest standards in all matters relating to accounting, financial controls, internal reporting and taxation. All financial
books, records and accounts must accurately reflect transactions and events and conform both to required accounting principles and to
the Company’s system of internal controls. Records shall not be distorted in any way to hide, disguise or alter the Company’s true
financial position.

Retention of Records
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All Company business records and communications shall be clear, truthful and accurate. Employees, officers and directors of the
Company shall avoid exaggeration, guesswork, legal conclusions and derogatory remarks or characterizations of people and companies.
This applies to communications of all kinds, including email and “informal” notes or memos. Records should always be handled
according to the Company’s record retention policies. If an employee, officer or director is unsure whether a document should be
retained, consult a supervisor or the Legal Department before proceeding.

Anti-Money Laundering

We are committed to preserving our reputation in the financial community by assisting in efforts to combat money laundering and
terrorist financing. Money laundering is the practice of disguising the ownership or source of illegally obtained funds through a series of
transactions to “clean” the funds so they appear to be proceeds from legal activities.

We have adopted measures to reduce the extent to which the Company’s facilities, products and services can be used for a purpose
connected with market abuse or financial crimes. Additionally, where necessary, we screen customers, potential customers and suppliers
to ensure that our products and services cannot be used to facilitate money laundering or terrorist activity. If you have any questions
about our internal anti-money laundering process and procedure, consult the Legal Department.

Social Media

Unless you are authorized by the Company, you are discouraged from discussing the Company as part of your personal use of social
media. While business should only be conducted through approved channels, we understand that social media is used as a source of
information and as a form of communicating with friends, family and workplace contacts.

When you are using social media and identify yourself as a Company employee, officer or director or mention the Company
incidentally, for instance on a WeChat moments or professional networking site, please remember the following:

● Never disclose confidential information about the Company or its business, customers or suppliers.

● Make clear that any views expressed are your own and not those of the Company.

● Remember that our policy on Equal Opportunity, Non-Discrimination and Fair Employment applies to social media sites.

● Be respectful of your colleagues and all persons associated with the Company, including customers and suppliers.
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● Promptly report to the Company’s corporate communications department any social media content which inaccurately or
inappropriately discusses the Company.

● Never respond to any information, including information that may be inaccurate about the Company.

● Never post documents, parts of documents, images or video or audio recordings that have been made with Company property or of
Company products, services or people or at Company functions or events.

Professional Networking

Online networking on professional or industry sites, such as LinkedIn, has become an important and effective way for colleagues to stay
in touch and exchange information. Employees, officers and directors should use good judgment when posting information about
themselves or the Company on any of these services.

What you post about the Company or yourself will reflect on all of us. When using professional networking sites, you should observe
the same standards of professionalism and integrity described in our code and follow the social media guidelines outlined above.

Government Inquiries

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


The Company cooperates with government agencies and authorities. Forward all requests for information, other than routine requests, to
the Legal Department immediately to ensure that we respond appropriately.

All information provided must be truthful and accurate. Never mislead any investigator. Do not ever alter or destroy documents or
records subject to an investigation.

Review

The Board shall review this Code annually and make changes as appropriate.

7

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com

	Cover Page
	FORM F-1/A(AMENDMENT NO. 1 TO FORM F-1)
	EX-1.1(FORM OF UNDERWRITING AGREEMENT)
	EX-4.4(FORM OF WARRANT AGENT AGREEMENT BETWEEN THE REGISTRANT AND THE WARRANT AGENT)
	EX-4.5(FORM OF WARRANT TO BE OFFERED IN THIS OFFERING)
	EX-5.2(OPINION LETTER)
	EX-10.4(FORM OF INDEMNIFICATION AGREEMENT WITH THE REGISTRANT'S DIRECTORS)
	EX-99.1(CODE OF BUSINESS CONDUCT AND ETHICS OF THE REGISTRANT)

