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CONVERTIBLE BONDS DUE 2023 (WITH AN OPTION TO EXTEND TO 2025)
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AGREEMENT OF ASSIGNMENT

This Agreement of Assignment is made the day of , 20
Among:
(1) GOME RETAIL HOLDINGS LIMITED, a company with limited liability

@

3

4)

incorporated and existing under the laws of Bermuda (“Gome Retail”);

Danube Innovation Limited, a company with limited liability incorporated
and existing under the laws of the British Virgin Islands (“Danube”);

Ningbo Meishan Bonded Port Area Gome Xinshengda Venture Capital
Investment Partnership (Limited Partnership)(7* E L {EEiH# X HEE
Bk B Atk (HPRA4K) ), a limited partnership incorporated and
existing under the laws of the PRC (“Gome Xinshengda”); and

Jiangsu Jingdong Bangneng Investment Management Co., Ltd. (L7 5{ %<
R EEAMRA ), a company with limited liability incorporated and
existing under the laws of the PRC (“Jingdong Bangneng”).

Whereas:

(A)

(B)

Pursuant to a share transfer agreement (the “Share Transfer Agreement”)
entered into by and among Gome Xinshengda, Jingdong Bangneng, Gome
Retail, Danube and other relevant parties on , 20, Gome
Xinshengda has agreed to sell, and Jingdong Bangneng has agreed to purchase,
21.6495% of the equity interests in Shenzhen Shifen Daojia Services
Technology Co., Ltd. (“Shifen Daojia”) (representing RMB8,441,464 of the
registered capital of Shifen Daojia) at the consideration of RMB105,000,000;

Gome Retail and JD.com International Limited (“JD.com™) entered into a
SUBSCRIPTION AGREEMENT IN RELATION TO US$100,000,000 5%
CONVERTIBLE BONDS DUE 2023 (WITH AN OPTION TO EXTEND TO
2025) CONVERTIBLE INTO ORDINARY SHARES OF GOME RETAIL
HOLDINGS LIMITED on 28 May, 2020 (collectively with its all exhibits and
schedules, the “Original CB Agreement”), pursuant to which JD.com
subscribed a convertible bond issued by the Company with a principal amount
of US$100,000,000 and an annual interest rate of 5% (the “CB”). On the same
date of the execution of the Original CB Agreement, JD.com, Danube and
other relevant parties thereto executed a letter of agreement (¥4 45), which
provided that upon JD.com’s subscription of the CB, JD.com shall transfer and
assign such CB to Danube. Therefore, as of the date hereof, Gome Retail

1
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currently owes to Danube the sum of (x) the principal amount of
US$100,000,000 and (y) the interest and default interest of the CB accrued
thereon calculated in accordance with the Original CB Agreement and the CB )
(the “Debt”™);

Danube shall assign to Jingdong Bangneng its rights and title to,
RMB105,000,000 of the Debt (the “Assigned Debt”) in accordance with the
terms and conditions set out in this agreement of assignment (the
“Agreement”) on and from such date as defined hereunder in this Agreement;
and Gome Retail shall assign to Gome Xinshengda its obligation and liability
to pay the Assigned Debt in accordance with the terms and conditions set out
in this Agreement on and from such date as defined hereunder in this
Agreement.

It is agreed as follows:

Danube hereby assigns and transfers to Jingdong Bangneng absolutely all of
its rights and title to, and interest and benefit in, to and under the Assigned
Debt on and from the Closing Date (as defined in a Share Transfer
Agreement).

Gome Retail hereby assigns and transfers to Gome Xinshengda absolutely all
of its obligation and liability, to and under the Assigned Debt on and from the
Closing Date.

Danube acknowledges and consents to the assignment of the obligation and
liability under the Assigned Debt by Gome Retail to Gome Xinshengda, and
Danube confirms that this Agreement shall constitute express notice and prior
consent in writing of the assignment of the obligation and liability under the
Assigned Debt.

Gome Retail acknowledges and consents to the assignment of the rights and
title to, and interest and benefit in, to and under the Assigned Debt by Danube
to Jingdong Bangneng, and Gome Retail confirms that this Agreement shall
constitute express notice in writing of the assignment of the rights and title to,
and interest and benefit in, to and under the Assigned Debt.

The exchange rate applicable to calculating the Assigned Debt shall be the
central parity rate of RMB against US$ in the inter-bank foreign exchange
market published by the China Foreign Exchange Trade System (9 B ML
% #.0») authorized by the People's Bank of China on the previous business
day before the Closing Date.
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This Agreement may be executed in any number of counterparts and all of
such counterparts taken together shall be deemed to constitute one and the
same instrument.

The parties shall execute all such further deeds and documents and do and
perform such acts and things as may be necessary to give full force and effect
to the provisions of this assignment.

This Agreement is governed by and shall be construed in accordance with the
laws of the People’s Republic of China (for the purpose of this Agreement,
excluding Hong Kong, Macau and Taiwan).

Upon the termination of the Share Transfer Agreement, this Agreement shall
concurrently become null and void, and each party hereto shall revert to the
status before the execution of this Agreement in accordance with Section 7.2.3
and 7.2.5 of the Share Transfer Agreement.

Any dispute arising out of or in connection with this Agreement, including any
question regarding its existence, validity or termination, shall be referred to
and finally settled by arbitration at the China International Economic and
Trade Arbitration Commission (“CIETAC”) in accordance with the
CIETAC’s arbitration rules in effect, which rules are deemed to be
incorporated by reference into this Section 9, subject to the following: The
arbitration tribunal shall consist of three arbitrators, among whom one (1)
arbitrator shall be appointed by the applicant, one (1) arbitrator shall be
appointed by the respondent, and the third (3) arbitrator shall be appointed by
the Chairman of CIETAC. The language of the arbitration shall be Chinese.
The arbitral award is final and binding upon all parties.

[The remainder of this page has been intentionally left blank.]
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This Agreement has been executed and it shall take effect on the date stated at the
beginning of this Agreement.
For and on behalf of

GOME Retail Holdings Limited
W 9% T Y f'ﬁﬁf’ A
EXECUTED AND DELIVERED )
by o A e Sienaiirels
as authorised signatory for and on behalf of )  Authorised signatory
GOME RETAIL HOLDINGS LIMITED )

in the presence of: - )
Yt

Witness
EXECUTED AND DELIVERED )
by )
as authorised signatory for and on behalf of ) Authorised signatory
Danube Innovation Limited )
in the presence of: ~ For and on behalf of

- Danube Innovation Limited
Witness
T Authorized Signature (s)

THE COMMON SEAL OF. )
Ningbo Meishan Bonded Port Area Gome Xinshengda )
Venture Capital Investment Partnership )
(Limited Partnership)) (T EMF LLIABIEX EHEXEE )
pryclINI %5 8 S & od 4 (/ﬁﬁ&“{k) ) )
was hereunto affixed )
in the presence _o_f._ a( &9 )

Authorised signatory
THE COMMON SEAL OF )
Jiangsu Jingdo‘ng_ Bangneng Investment Management )
Co., Ltd. (L AR FAEBREEGRAF) )

Legal Representative

was hereunto affixed )
in the presence of: )
<’
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