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Entry into Securities Purchase Agreement with an Investor

On November 17, 2023, Baosheng Media Group Holdings Limited., a Cayman Islands exempted company (the “Company”), entered into a
securities purchase agreement (the “Purchase Agreement”) with an investor (the “Investor”), pursuant to which the Company will issue to the Investor
senior convertible promissory notes, in an original principal amount of not more than US$42,000,000 (the “Notes”), convertible into the Company’s
ordinary shares, par value $0.0096 per share (the “Conversion Shares”). The Company expects to issue the Notes to the Investor pursuant to the Purchase
Agreement in December 2023.

Once issued, all outstanding principal and accrued interest on the Note will become due and payable 12 months following the effective date of the
Notes. The Company may prepay all or a portion of the Notes at any time by paying 110% of the outstanding principal balance elected for pre-payment.
Under the Purchase Agreement, while the Notes are outstanding, the Company agrees to keep adequate public information available and maintain its
Nasdagq listing. Upon the occurrence of a Trigger Event (as defined in the Notes), the Investor shall have the right to accelerate the Notes by written notice
and increase the interest rate of the Notes from 3% per annum to the lesser of 10% per annum or the maximum rate permitted under applicable law.

The issuance of the Notes was made pursuant to the exemption from registration contained in Section 4(a)(2) of the Securities Act of 1933, as
amended. The foregoing descriptions of the Purchase Agreement and the Notes are summaries of the material terms of such agreements, do not purport to
be complete and are qualified in their entirety by reference to the Forms of Purchase Agreement and the Notes, which are attached hereto as Exhibits 10.1
and 10.2, respectively.

EXHIBIT INDEX

Number Description of Exhibit
10.1 Form of Securities Purchase Agreement
10.2 Form of Convertible Promissory Note




SIGNATURES

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

Baosheng Media Group Holdings Limited
Date: November 27, 2023 By:  /s/ Shasha Mi

Name: Shasha Mi
Title: Chief Executive Officer




Exnmit 10.1

FoRrM OF SECURITIES PURCHASE AGREEMENT

UESFRSK MY

This SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of [ ], 2023 (the “Effective Date”), is entered into by and
between Baosheng Media Group Holdings Limited, a Cayman Islands exempted company (the “Company”) and the investor (the “Purchaser”, together
with the Company, a “Party” and collectively the “Parties”) identified on the signature page hereto.

AEFMFPY (AP) T £ A B (“ERBHr) AEREESEREARAR (—RFSHSNE) (KRF”) SEMNEFIH
TRHEREE (“XKI  ERAFNBRGHA—TT , GHABIT) T3L.

RECITALS
A RiR2

A. Subject to the terms and conditions set forth in this Agreement, Purchaser desires to purchase and Company desires to issue and sell, upon the
terms and subject to the limitations set forth in this Agreement and in serial transactions, Senior Convertible Promissory Notes, each in the form attached
hereto as Exhibit A, in the aggregate original principal amount of not more than US$42,000,000 (the “Notes”) convertible into ordinary shares of $0.0096
par value per share of Company (the “Ordinary Shares”), upon the terms and subject to the limitations and conditions set forth in such Notes.

BRI RS MEM , KAFEUK , AR FERFEANIEWFHHMIRS] , RIZZFTRITHMHESKUTHRAR | FRARIEK
WFARTR | BIAA S SAAR#RIT42,000,000550 (“FRIB”) |, THBANTEER (“Bf)  AREREBER (“EER”) H{E0.00963%
T, MFALEREAE A RMBREIFI A,

B. For purposes of this Agreement: “Conversion Shares” means all shares issuable upon conversion of all or any portion of the Notes; and
“Securities” means the Notes and the Conversion Shares collectively.

AN S : “HBE” 25 ST RIEHR BT RATRITE G ; BT RIB R R IR ISERR.

C. This Agreement, the Notes, and all other certificates, documents, agreements, resolutions and instruments delivered to any party under or in
connection with this Agreement, as the same may be amended from time to time, are collectively referred to herein as the “Transaction Documents”.

APNY. FHRARARIB AN S AN A RAATHA A — A RFTAHMER. 0. X, ROESCH , HATRERRHEIT , EHGeHR o “3eZ
i




AGREEMENT
B

NOW, THEREFORE, in consideration of the above recitals and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Company and Purchaser hereby agree as follows:

Bt , 255 ERFAMEMRIFEFMERSHY , ABRFRFARHRENT

1. Purchase and Sale of Securities.

1.1 Sale and Issuance of the Notes. Subject to the terms and conditions of this Agreement, at the Closing, the Company shall issue and
sell to the Purchaser the Notes with an aggregate principal amount of not more than US$42,000,000 in a series of transactions, and the Purchaser shall
subscribe for and purchase the Notes from the Company for an aggregate purchase price of not more than US$42,000,000 in a series of transactions.
FRERSEERNARLT. MIBATNERIRME | KGR , AR NAERIIZ ST KA K TR EAE BHRRIT42,000,000£THIFE , K
FINVAERIZ B IAR 142,000,000 TTHE MR HE M ATHAFNG KRR

1.2 Closings.

T TR,

(a) Each closing of the transactions set forth in Section 1.1 (each, a “Closing”) shall take place remotely via the exchange of
documents and signatures on the date hereof immediately after the entry into force of this Agreement, or actual receipt of the payment for each transaction,
or on another date as the parties hereto may mutually agree in writing (the date on which a Closing occurs, the “Closing Date’’). Upon the satisfaction (or
written waiver) of the conditions set forth in Section5 and Section6 below, the Closing shall occur by means of the exchange by email of signed .pdf
documents, but shall be deemed for all purposes to have occurred at the Company’s principal executive offices in Beijing, China.

SBLITHAEMT SR (“EBHER”) MAEAYNNAESUEIRNE T AT 4 WA TR T |, BB ERXSNRE | RIEED)
WRAPHEEENS— BT (XSHERWEH , GRBH”) . HE (EPBEEST) TXBESTMECTTENRKMSE , MBI EFHpM
M EEZRpdE , BEAERT , BMAUEEAT N THEIRNERITRIAETR.

1.3 Closing Deliverables.
TSRS RRR.

(a) At each Closing, Purchaser shall pay the Purchase Price set forth in the applicable Purchase Notice in U.S. dollars or
equivalent Renminbi yuan, as calculated with reference to the noon buying rate of U.S. dollars to Renminbi of the date immediately preceding the Closing
Date, by wire transfer of immediately available funds to the account designated by Company.

IR GEERN , RANMETHFEART (UERBMIT—RMETRARTFFWOCERTE) SMHERRMREMNTAERRNE , K
RIEA] R & RICE A RITEERIIK .




(b) At each Closing, the Company shall deliver to Purchaser:
BRI GHEERAT | AN B B R3S

1) A Note, duly executed by the Company dated as of such Closing Date and registered in the name of the Purchaser
in the original principal amount specified in the applicable Purchase Notice; and

RAATESE BMIEREZNRE | FNERWREMTAERRIAAEEMEICHEXRAET ;

(i1) A copy of the Resolutions of the Board approving the entry into and execution of the Transaction Documents and the
consummation of all transactions contemplated therein and the issuance of the Notes.

AYRIU TSRS |, ATV @ XA —REFLRYWEE | LS THREETIHT | TARHP TR ATE R SMRRERALT.

2. Purchaser’s Representations and Warranties.
KT RIFSERFNMRIE.,

The Purchaser represents and warrants to Company that as of each Closing Date:

KAEATFRIRIE , BEGNZSHERA -

2.1 this Agreement and the transactions contemplated by the Transaction Documents have been duly and validly authorized,

FPRAZE G AU Z EAFRIERB BRI ;

2.2 this Agreement constitutes a valid and binding agreement of Purchaser enforceable in accordance with its terms;

AP RRFTEREBAR DML, TTARIEESFORBIT ;

2.3 Purchaser is an entity duly incorporated, validly existing and in good standing under the laws of the jurisdiction of its incorporation
with full right, corporate power and authority to enter into and to consummate the transactions contemplated by the Transaction Documents and otherwise
to carry out its obligations hereunder and thereunder;

KT RAREHEMBAARIESUEN . AUEERBEERIFNKE , AT, ABRNFRURFLETHTEREE S IHINE S , FHA
HAb AT HAEARYON FRILS ;

2.4 Purchaser is acquiring the Securities as principal for its own account and has no direct or indirect arrangement or understandings with
any other persons to distribute or regarding the distribution of such Securities (this representation and warranty not limiting such Purchaser’s right to sell
the Securities in compliance with applicable federal and state securities laws);

KAEATFEAN A BT K AWEIES |, 3 B SEAEAD AR BN AR B T ISSE SR M08 (ANFEMGRIERIRBILLSE
KARIERFEE BRI AMNES AL BUESHAR])




2.5 Purchaser is acquiring the Securities hereunder in the ordinary course of its business;

KAEH AR SRR BIEA TR T HRES ;

2.6 Purchaser is not, to such Purchaser’s knowledge, purchasing the Note and Conversion Shares as a result of any advertisement, article,
notice or other communication regarding the Note or Conversion Shares published in any newspaper, magazine or similar media or broadcast over
television or radio or presented at any seminar or, to the knowledge of such Purchaser, any other general solicitation or general advertisement;
EXKRAFH , RAFHTREEARE . FESEOEE_ ETIERET AR AT ERT A& HRE B KRB BIEA S, X
B BESHMWER , SIRXKAA , EEA— RIS SR RIE R R

2.7 Purchaser, either alone or together with its representatives, has such knowledge, sophistication and experience in business and
financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Note and Conversion Shares, and has so
evaluated the merits and risks of such investment;

X7 (ReAMEGEREAR) EWFEMESESHEREMR,. £RELWAEN , HetB I ETUI R T B ERRHRRRERE , FEm
BRI SSRERA R R R ;

2.8 Purchaser is able to bear the economic risk of an investment in the Note and Conversion Shares and, at the present time, is able to
afford a complete loss of such investment;

KA BREN AR R R RINAT R , B BaiARe AN ZSTRIN LI ;

2.9 Purchaser acknowledges that it has had the opportunity to review the Transaction Documents (including all exhibits and schedules
thereto) and the SEC reports of the Company and has been afforded (x) the opportunity to ask such questions as it has deemed necessary of, and to receive
answers from, representatives of the Company concerning the terms and conditions of the offering of the Note and Conversion Shares and the merits and
risks of investing in the Note and Conversion Shares; (y) access to information about the Company and its financial condition, results of operations,
business, properties, management and prospects sufficient to enable it to evaluate its investment; and (z) the opportunity to obtain such additional
information that the Company possesses or can acquire without unreasonable effort or expense that is necessary to make an informed investment decision
with respect to the investment;

KAEIN , HEANSFEATMNZSY (BEMEMHEFMER) MSECIRYE , FEHE (x) MATRFREDAALENER , FALFR
REBRAFA REAT IR B RSN R A AR IR R AR AR AR B (v) BUSBERALAT REMSPIKI. S8,

g5, Mk, BEEATRARE , RURATHEEIRE ; B (2) BNESRBAATRARISNR , TEAREHELE NEITSRI R RER R
AT ERAERERE ;




2.10 Purchaser makes no representations or warranties as to any matter whatsoever except as expressly set forth in the Transaction
Documents or in any certificate delivered by the Purchaser to the Company in accordance with the terms thereof;

KITSHETERA BT FEARMRIE , BRIER S AR ARIEH ARG A AT REAERTAHALE ;

2.11 Purchaser acknowledges that it does not have any intention to control or participate in the management of the business of Company;
Purchaser shall not seek to control or participate in the management of the business of Company nor shall it seek to appoint any director of Company or
cause any change to the board of directors of Company in any way;

KAFNATEIEHES SATLFHEE | KANMSTRIEFDRS SATWFNEER | UG TREG AT REMEFSMEMANERLTE
ELMEMAE ;

2.12 Notwithstanding anything to the contrary contained in this Agreement, Purchaser shall not effect any conversion of the Note to the
extent that after giving effect to such conversion would cause Purchaser (together with its affiliates) to beneficially own a number of Ordinary Shares
exceeding 4.99% of the number of Ordinary Shares outstanding on such date (including for such purpose the Ordinary Shares issuable upon such issuance).
For purposes of this section, beneficial ownership of Ordinary Shares will be determined pursuant to Section 13(d) of the Exchange Act. The foregoing
ownership limitation is enforceable, unconditional and non-waivable and shall apply to all affiliates and assigns of Purchaser;
BMEAMNYFFAERRAE , KNSRI TERAESERT (RAXKAT)) sEamfiAR T ABIE A1 TE BRI ES.99% M B AR

(ARENERITN T RITREER) ik, SATNS  TERNOZDFMEREIRE (5% F13 (d) THE. ERFIEREREIETHIT
. TTHRAROMART ST , FNERTRAMAE REARMZILA ;

2.13 Neither Purchaser nor any Subsidiary nor, to Purchaser’s knowledge, any director, officer, agent, employee or affiliate of Purchaser or
any Subsidiary is currently subject to any U.S. sanctions administered by Office of Foreign Assets Control of the U.S. Treasury Department; and
KABAEMFAT , LRIERFFM , KATEAFARMEAEE, SEIRR. AIEA. BRESHAT) B AR R E WBEpsNE R =67
NEERRYEMEREHIR ; PR




2.14 Other than consummating the transactions contemplated hereunder, Purchaser has not, nor has any person acting on behalf of or

pursuant to any understanding with Purchaser, directly or indirectly executed any purchases or sales, including Short Sales, of the securities of the
Company during the period commencing as of the time that Purchaser first received a term sheet (written or oral) from the Company or any other person
representing the Company setting forth the material terms of the transactions contemplated hereunder and ending immediately prior to the execution hereof.
Other than to other party to this Agreement or to Purchaser’s representatives, including, without limitation, its officers, directors, partners, legal and other
advisors, employees, agents and affiliates, Purchaser has maintained the confidentiality of all disclosures made to it in connection with this transaction
(including the existence and terms of this transaction). For purposes hereof, “Short Sales” means all “short sales” as defined in Rule 200 of Regulation
SHO under the Exchange Act (but shall not be deemed to include locating and/or borrowing the Ordinary Shares).
BT SERATROR TINS5 , ARFERANABBARAT KR ALBERE AR TSN ER&RNESE (BEA
X) ZBHEEZEZAPNZAET , RARBSEMARKABARES KA MR TERNAERRAEPITATESMEAMREEE | A%
Z, BT mAPRNKREMAASERAREK  AEERRTHSHRIRR, EE, AFEkE. EEMEMWIE, AT, ARIEAMMBAR , RAxdmHEiE
BNEELZSMRNFTEERS (ARAZSFEMER) RE. MAWMUNE , “RE"ZHE (XFE) SHOKHAISE2005% E XHFTH X
T (ERNMFAAEESHAERENTER) .

3 Company’s Representations and Warranties. The Company represents and warrants to Purchaser that as of the Closing Date:

ANFIMPRERMRNE, A/AR)0SCITPHIHRIE | BE L SR E

3.1 Organization and Qualification. The Company is an exempted company duly incorporated, validly existing and in good standing

under the laws of the Cayman Islands, and each Subsidiary of the Company is duly incorporated or organized, validly existing and in good standing (with
respect to jurisdictions that recognize the concept of good standing) under the laws of its jurisdiction of organization. Each of the Company and its
Subsidiaries has the requisite power and authority to own, lease and operate its properties and to carry on its business as currently being conducted, and is
duly qualified or licensed to do business in all material respects in each jurisdiction in which the property owned, leased or operated by it or the nature of
the business conducted by it makes such qualification or licensing necessary.
HARBEE, ANT)AMREFF SR SHEERIMARL. BRFEREERFIAT , MANT) &M BAR AR EARFER X AIEEER
EMARIEARR. BHFEREERTF FUATEERFEHNFIENXNS) . AR REMRBATEEMAEENRNESIRAE. AEERE
BN RAEERBRNEEFHTRNS | S . ESEENVEHEEN S RTE X RS T NEN R AN X KA EX
BIEAEEEIFAI T RS,

3.2 Authorization;_Enforcement; Validity. The Company has the requisite corporate power and authority to execute and deliver the

Transaction Documents and to perform its obligations thereunder. The execution, delivery and performance by the Company of the Transaction Documents,
including the issuance of the Note and the Conversion Shares, have been duly authorized by all necessary corporate action on the part of the Company.
Each Transaction Document to which the Company is a party has been or will be duly executed and delivered by the Company, and, assuming the due
authorization, execution and delivery by the Purchaser and the other parties thereto, constitutes a legal, valid and binding obligation of the Company,
enforceable against it in accordance with its terms, subject to the Bankruptcy and Equity Exception.
B ; BWHEPT ; B, ARHREDLERATRNFRRFKE BN S BITHAR SR TN S . AREE, TAFEITESL
# , ARIEAITRIENERRS , CHARAENFTENEATITIERIN., RAEHEA—AMNEHZ S 4L R AT ERPITHZMT | 3F
B, BERAMEAMMTHIE LT, PATHE , MEAATRIER. BEMBALRNNNS , TRIERLSEREEEFIRT | (B FIRAGISNK
BRI,




33 Valid Issuance.

BHEAT.

(a) The Note has been duly authorized for issuance and sale to the Purchaser and, when issued and delivered by the Company
against payment therefor by the Purchaser in accordance with the terms hereof, the Note will be validly issued and constitute legally binding and valid
obligations of the Company, enforceable against the Company in accordance with their terms, subject to the Bankruptcy and Equity Exception.
SIRCHIERERE KT RATHEHE | YATHRIEATNEE KA REA T RIEN , RIBERERRT . FMBATRBABIEERARNNE
WS, TREH AT AT RBPAT | (B =M BARBISME LIRS,

(b) The Conversion Shares have been duly authorized for issuance. When issued in compliance with the provisions of this
Agreement, the Note and the Memorandum and Articles, the Conversion Shares will be (i) validly issued, fully paid and non-assessable, (ii) issued in
compliance with applicable securities Laws, and (iii) except for expressly stated in the Transaction Documents, free from any preemptive or similar rights
(it being understood that the Note and Conversion Shares may be subject to restrictions on transfer under the applicable securities Laws).
R EREABARLT. SRFEANY. REURESRANERANNAERITH , B () BRRIT. 2ASIAETHER , (i)
RIEERRRESRERT , IR (iii) BRAERSXETEIE , BRI SRATSIARF RS (IRIBERNERE , IR G
AJRESEIFALIRS) .

34 Capitalization. As of September 28, 2023, the Company's authorized share capital is US$9,600,000 divided into
1,000,000,000 ordinary shares of a par value of US$0.0096 each. All issued and outstanding Ordinary Shares have been duly authorized and validly issued
and are fully paid and non-assessable, were issued in compliance with applicable U.S. and other applicable securities Laws and were not issued in violation
of any preemptive right, resale right or right of first refusal.

B, BZE20235F9A288 , ANBHIRAAITHRZ 1,000,000,000 7S REE40.0096 K THIRR ., FrECRITHRIETHEERHADERRER
MEWELT , ELITETHAS , RIBERNEEMAMERMIESRERIT , BARERITTMAEUR, FEREAIE.




3.5 No Conflicts. The execution, delivery and performance by the Company of the Transaction Documents, including the issuance of the
Note and the Conversion Shares, will not (i) result in a violation of the Memorandum and Articles, (ii) conflict with, or constitute a default (or an event
which with notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any Contract to which the Company is a party, or (iii) result in a violation of any Law applicable to the Company or by which any property
or asset thereof is bound, except in the case of clauses (ii) and (iii) above, for such conflicts, defaults, rights or violations which would not, individually or
in the aggregate, reasonably be expected to have a material adverse effect on the ability of the Company to perform its obligations under the Transaction
Documents to which it is a party.
TOHR, FANBEE, TNRBITRGM (BRERITRERIARS) B4 () ERAFEFERREMAN , (i) SARNTERTAHREM
BARKEPRSMANTL) (SRR B N B RHSRME S NS ES) | BATAETARL, BT, MESEBUEXELA0F) , 5
(i) SBUERERTAATSHAEMM =B R ~RARMEAIERE , L3 (i) & (i) KEOBERSN  XFHR, 3249, RFEEA 85
BEAESETIAR SN AAT B THAE M TA R G T RTHERREN AR FIRA.

3.6 Consents. Subject to the accuracy of the representations and warranties of the Purchaser in Section 2, the execution, delivery and
performance by the Company of the Transaction Documents, including the issuance of the Note and the Conversion Shares, do not and will not require any
consent, approval, authorization or other order of, action by, filing with, or notification to, any Governmental Entity or any other Person, except for filings
that may be required to be made with the SEC (e.g., a Form 6-K).

FE. RIESE2THRAFPIRENMERE , ABXZSHRRIT, BT , BREFBIHRRONEAT , FREUASTEEMBUATR
RSATAHEABARHEMEE., i, SNSHMES . 173), FRIEH , EREREMSECRITNER (AFRIE6-K) R,

3.7 No Registration. Subject to the accuracy of the representations and warranties of the Purchaser in Section 2, the offer, sale and
issuance of the Notes are exempt from the registration requirements of the Securities Act.

FoEM. 1RIES2 TR XA FERAMRERERME | SIRNEY). SHEMAITRRIERENTICER.

3.8 Nasdaq Listing. The Ordinary Shares are registered pursuant to Section 12(b) of the Exchange Act and such shares are listed on the
Nasdagq.
YmETE b, EIERRARIE (2SR 512 (b) THHMTEND , FHIEMHES £,




39 No Additional Representations. The Company makes no representations or warranties as to any matter whatsoever except as
expressly set forth in the Transaction Documents or in any certificate delivered by the Company to the Purchaser in accordance with the terms thereof.

FCRHNAFEER, AR MBI TSGR | BRIERZ AR ATIRIERZ AR A KA RIEHTIAMILE.

4. Company Covenants.
UNGIE
4.1 Reservation of Shares. At any time when any portion of the Notes is outstanding, the Company or any Person appointed by the
Company shall maintain from its authorized share capital sufficient authorized but unissued Ordinary Shares to enable the Company or any Person
aforementioned to comply with its obligations to issue the Conversion Shares upon the conversion of the Note in accordance with the terms and conditions
of the Note (the “Share Reserve”).
REBGY. THEMNE , YRIBREAEIA R TER | ARTBANREZEREAA TN ERERE R TRHTRE T B EER , EAR
AT R AL TR SRR KB TH T RIER A AT RSN (“RiMER) .

4.2 Further Assurances. The parties shall cooperate with each other and do such other reasonable acts and things in good faith as may be
necessary to effectuate the intents and purposes of the Transaction Documents, subject to the terms and conditions thereof and compliance with applicable
Law and stock exchange rules.

BH—HRE. WANAEEYE , FRBRIGER WS TNEN , USSR ERFMBEN |, ERE TR HRFERMEN: , 78
SPIERIEEANESA S FTHLN,

5. Conditions to Company’s Obligation to Sell.
AT \/

The obligation of Company hereunder to issue and sell the Securities to Investor at the Closing is subject to the satisfaction, on or before the Closing
Date, of each of the following conditions:
AP T AR TSR AR RERITREEEFR N ST Z SR A AEE TR TR
5.1 Investor shall have executed this Agreement and all other applicable Transaction Documents and delivered the same to Company.
5.1 RENEZAYRIE A HMERNAE S | FREHISAAT].
5.2 Investor shall have delivered the applicable Purchase Price to Company in accordance with Section 1.1 above.

5. 29 BB NARYE LR 1 AT SRR RANAE .




6. Conditions to Purchaser’s Obligation to Purchase.

KA U F IR,

The obligation of Investor hereunder to purchase the Securities at the Closing is subject to the satisfaction, on or before the Closing Date, of each of
the following applicable conditions, provided that these conditions are for Investor’s sole benefit and may be waived by Investor at any time in its sole
discretion:

AR MR EEERX SR MIREFRNS | MAEXSERARZAHEA T ETER LY | TREXLHAHENTREENME—FE , 37T
EIFERS B TRERFOX LA

6.1 Company shall have executed this Agreement delivered the same to Investor.
6.1 N B N AEEBARPIGPRHIAATA IR T .

6.2 With respect to the Closing, Company shall have executed and delivered the Note to Investor.
62KTARGHEER , NANEZFHRIRTETRIE.

6.3 Prior to the Closing, Company shall have delivered to Investor a fully executed Secretary’s Certificate substantially in the form attached hereto
as Exhibit B evidencing Company’s approval of the Transaction Documents.
6.3 GEERAT , AR NARRE AT —HTEDITAFAEUER | FAR BB ATH | UERAAE) XA S S AE

6.4 Prior to the Closing, Company shall have delivered to Investor a fully executed Share Issuance Resolution substantially in the form attached
hereto as Exhibit C.
6. AZTSERAT , NENEIRFEEAT—HRLPITHRBRRITIN , HARTanBHECHTH .

6.5 Company shall have delivered to Investor fully executed copies of all other Transaction Documents required to be executed by Company
herein or therein.

6.5 R AN EMREEZATAIRNEA N R AT EENTAHAIT AT ERA.

7. Termination.

#gat,

This Agreement may only be terminated (i) upon mutual written consent by the parties hereto, (ii) automatically upon receipt by the Purchaser of the
returned Purchase Price, or (iii) by the Company in a written notice to the Purchaser if the Note is cancelled or forfeited. Once terminated, this Agreement
shall become null and void and of no further force and effect, except that the provisions of Section 8 shall remain in full force and effect; provided that
nothing herein shall relieve any party hereto from liability for any breach of this Agreement that occurred prior to the termination hereof.

APRXRBEE (1) WAMEBEREAMER TLLE , (i) ERAREIRENMRMFEESLL | 8 (i) RFERBUHIRE , BATEX
AREPEHBIMLL, —BZIE , ACEERTR , FEEBEAHN , EESTRAEMATLEY ; APNKEARNBTHI RS RBEATRUE
AT —Fr XS A PRN R L RTR A RS T AR,




8. Confidentiality.

RE.

8.1 Subject to Section 8.2, each party hereto shall and shall cause its Representatives to, unless otherwise required by applicable Law or

stock exchange rules, (i) keep confidential and shall not disclose to any Person the existence and substance of any Transaction Document, the negotiations
relating to any Transaction Document and any non-public information with respect to the foregoing and the Company (collectively, “Confidential
Information”), and (ii) if a party or any of its Representatives is legally compelled to disclose any Confidential Information (other than disclosure made to
comply with applicable securities Laws or stock exchange rules), provide the other party with prompt written notice of such requirement so that such other
party may seek a protective order or other remedy or waive compliance with this Section 8, and in the event that such protective order or other remedy is
not obtained, or such other party waives compliance with this Section 8, furnish only that portion of such Confidential Information which is required by
law, the stock exchange or other regulatory body to be provided; provided, however, that the party seeking to disclose shall have provided a draft of the
proposed disclosure to the other party reasonably in advance and shall have reasonably considered any comments from the other party to the content of
such proposed disclosure; provided, further, that each party and its respective Representatives may disclose such information to their respective Affiliates,
permitted assignees, financing sources, partners, shareholders, senior management, employees, professional advisors, agents in each case only where such
Persons are bound by appropriate non-disclosure obligations and have agreed to maintain the confidentiality of such information.
RIESES 2THIAE , (FIEERIEESIERZ SN AHEKR , BUAIRE N NVEREAROXMMEMIZZM . SEAZSMHE K%
HURSHRRNBT AT G RIMEAFELTHER (SN NEER") NFEENKRNERE , BASREMAEE , PR GHIMR—FTZHAEM
RRIER LBOAFEAMYEREE CHETERERESUESZ AN EREEMRSS) | MRNSZRIE B—7 R A ZSRBEE , A
BX A=A AT RAIFSBHAAUE ST ETAEST |, MRARIPSTHEAIIER RS , XD —ABGTETASEST , MYt
PATERSY « T, BRI ATEE S EARLE SR AR EEHRT ; (B RIKFEN— A N STBHHR AT S — iR ESR |, N AIEER
F—ASAPIEERNBTREMENL ; WO, BEARAZBNAKRATMESBNRERT., WAIRIEA, MR, AEkE BR. SKkEHE
EB. AT, &dbpieE), RIEAREHRER , SRR RARELHRE X FARHREXHEEERE.




8.2 Confidential Information shall not include any information that is (i) previously known on a non-confidential basis by the receiving
party or any of its Representatives, (ii) in the public domain through no fault of such receiving party or any of its Representatives, (iii) received from a
Person (other than the other party hereto or its Representatives), so long as such Person was not subject to a duty of confidentiality to that other party
hereto, or (iv) developed independently by or on behalf of the receiving party or any of its Representatives without reference to Confidential Information of
the disclosing party.
HEEE TE@TEI«,L—F{H"H 52 (i T%ﬂﬂtfj“ﬁﬁﬁﬂﬁ%lx)(ﬁﬁ&ﬂEﬂL%%ﬁHﬂJ:%ﬂiEEﬂ%E , (i) FHEFETHROTSHEAEMARMIE M A AL
WHERMEE. , (i) WFEA (ZFTJHX% FEHAKRRS) LBERERS , RBAARZ AT B —FTRRE LFHRAR | 30 (iv) BREA
BHAMARSIAFMLITRWEE , MEFSEIREARNEES.

9. Miscellaneous.

HithEH,

The provisions set forth in this Section 9 shall apply to this Agreement, as well as all other Transaction Documents as if these terms were fully set
forth therein; provided, however, that in the event there is a conflict between any provision set forth in this Section 9 and any provision in any other
Transaction Document, the provision in such other Transaction Document shall govern.

BONPMERFRNER T AU IBHMA S, NEXLFRCERTTLME—HF | (BINRFEITHAE KT SRR SEMHABIL
TR FRA R, MASHABIE SR SRR OATE,

9.1 The Company and the Purchaser agree to negotiate in good faith to resolve any dispute, controversy, difference or claim arising out of
or relating to or regarding this Agreement including the existence, validity, interpretation, performance, breach or termination thereof or any dispute
regarding non-contractual obligations arising out of or relating to it (each, a “Dispute”). If the negotiations do not resolve the Dispute to the reasonable
satisfaction of the Company and the Purchaser within thirty (30) days after either the Company or the Purchaser has raised the Dispute for negotiation, such
Dispute shall be referred to and finally settled by arbitration at Beijing Arbitration Commission in accordance with its Arbitration Rulesin effect, which
rules are deemed to be incorporated by reference into this section. The seat of arbitration shall be Beijing. The number of arbitrators shall be three.

FUER. ARMXFEEEENF , DHERAATNGENREEAERMETRN. $8. PBEEWE , BREAINNGFE. BotE. f#
B BT, Sl jZEWFﬂhX%ItE‘]‘JZ'ﬁzlﬂﬂ}wxﬁééﬂﬁfifTﬂEAl—JX%%wX (AT EFRPR) . MREAREXAREF W TRAGE
M=t (30) KN , RIKRBEUATMXASEBEMARBARPN , ZPRNRZIRABEERS *ETEK’E&&E‘WF%HL [T PEIFR AR
B AN AIEE 5| AR, ﬂﬂﬁki’@,udqjtﬁo FERRANBA=A.

9.2 Governing Law. This Agreement shall be construed and enforced in accordance with, and all questions concerning the construction,
validity, interpretation and performance of this Agreement shall be governed by, the laws of the Cayman Islands.

TSR, AR, B, BRIBITE XNEREN I BIEERE.




9.3 Headings. The headings of this Agreement are for convenience of reference only and shall not form part of, or affect the interpretation
of, this Agreement.

El. APRNEPRBURSE | FHRAYRN—E05) , AR AP RIARRE.

9.4 Severability. In the event that any provision of this Agreement is invalid or unenforceable under any applicable statute or rule of law,
then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform to such statute or rule
of law. Any provision hereof which may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision
hereof.

ARERE. NRAYH TR TTEARIENIAEANTCEHARTHIT | MEKKAETRES R RASER NN AT , FHAEA
EBBUAFELEMBGFENN, RIBEMEE , APRXREA R RESOERATTREA THIT | EREINA BT H A SRR AB S EETT H T
%,

9.5 Entire Agreement. This Agreement, together with the other Transaction Documents, contains the entire understanding of the parties

with respect to the matters covered herein and therein and, except as specifically set forth herein or therein, neither Company nor Purchaser makes any
representation, warranty, covenant or undertaking with respect to such matters. For the avoidance of doubt, all prior term sheets or other documents
between Company and Purchaser, or any affiliate thereof, related to the transactions contemplated by the Transaction Documents (collectively, “Prior
Agreements”), that may have been entered into between Company and Purchaser, or any affiliate thereof, are hereby null and void and deemed to be
replaced in their entirety by the Transaction Documents. To the extent there is a conflict between any term set forth in any Prior Agreement and the term(s)
of the Transaction Documents, the Transaction Documents shall govern.
FEEMN. YR AR HAMI S A E AR AR ZE ML EEAE | AR PNEHPERHE | BRAT K FTIRI I ZEF R
RS, RIE, RAE0RE, A%AERER , AR SRABHEAAMKEAT Z BT S35 3TN S8 XM FTE SR &5 A
X (GERRASERTENY) , TETEE , AL TAT S, ARIEMERTHRNPAE REMFR SRS HRERB TR , MU S
XA,

9.6 Amendments. No provision of this Agreement may be waived or amended other than by an instrument in writing signed by both
parties hereto.

BIER. BIERFLEZREIM | BRI RIERA YN IETFR.




9.7 Notices. Any notice required or permitted hereunder shall be given in writing (unless otherwise specified herein) and shall be deemed

effectively given on the earliest of: (i) the date delivered, if delivered by personal delivery as against written receipt therefor or by email to an executive
officer named below or such officer’s successor, or by facsimile (with successful transmission confirmation which is kept by sending party), (ii) the earlier
of the date delivered or the third Trading Day after deposit, postage prepaid, in the United States Postal Service by certified mail, or (iii) the earlier of the
date delivered or the third Trading Day after mailing by express courier, with delivery costs and fees prepaid, in each case, addressed to each of the other
parties thereunto entitled at the following addresses (or at such other addresses as such party may designate by five (5) calendar days’ advance written
notice similarly given to each of the other parties hereto):
B, AR T ERSAFOTMEMNABEERLE (BREANSEENE)  FEAENTERMNBAEIAEERE © () REHE
WHRFRBRE | BB B FHMPE A MEEMPITERAE RIS |, BUBEER (REFREFERERMA)  RNAKERA ; (i) m
TASHREE , B HESEEREIIRE , MARXAMSEREE=ARZE ; (i) WSERAANZER , RAKE B MEEd s a5E=
AZZHE. EEHMMELT , FEU IO EME T (BXAEDLRMMIRATE (5) MERABPEBATEE KA AR ETT)

If to Company:
WMRENF) :

East Floor 5 Building No.8, Xishanhui Shijingshan District, Beijing 100041 People’s Republic of China 100041
Attn: Yujie Han
Email: hyj@bsacme.com

If to Purchaser to the address set forth on Purchaser’s signature page to this Agreement.

MREXRFTBAPRIEKITEER T EFE RSt

9.8 Successors and Assigns. This Agreement or any of the severable rights and obligations inuring to the benefit of or to be performed by
Purchaser hereunder may be assigned by Purchaser to a third party, including its affiliates, in whole or in part, with Company’s prior written consent.
Company may not assign its rights or obligations under this Agreement or delegate its duties hereunder without the prior written consent of Purchaser.
GENFFLA. 2NRFHPARE , KA RN AAEFT KA SERFA BT S BRI LB EAHILAE =T , AFFHX
BKRT), REXKAFLEPERE , AT MFFELHAEARRER TR ST EHAEA NI TR,

9.9 Survival. The representations and warranties of Company and the agreements and covenants set forth in this Agreement shall survive
the Closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of Purchaser. Company agrees to indemnify and hold
harmless Purchaser and all its officers, directors, employees, attorneys, and agents for loss or damage arising as a result of or related to any breach or
alleged breach by Company of any of its representations, warranties and covenants set forth in this Agreement or any of its covenants and obligations under
this Agreement, including advancement of expenses as they are incurred.

. REXAHARIFAHTTEARINAE |, ARMERMRIEUR AN FRE IR AEZATERION T eila A B Y. AR EER
EXARHNESHRIRR. EF. BER. RITMREARLTERSSHER AP AEREAEE, RIEAZLZA YRR T E2L498 L
FMSBRHS ZAREHARTIRE |, BIERENTTTER.




9.10 Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall
execute and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in order to carry out the
intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.

B—HRIE. B HNMPTERERITHANZEH—SHYTAMER |, HVPITHIRS B—AEHEEROATAZSHAYRY, B, SCHMsce , P
SSHIARXEERIMBR , FHemA it s,

9.11 Purchaser’s Rights and Remedies Cumulative. All rights, remedies, and powers conferred in this Agreement and the Transaction
Documents are cumulative and not exclusive of any other rights or remedies, and shall be in addition to every other right, power, and remedy that Purchaser
may have, whether specifically granted in this Agreement or any other Transaction Document, or existing at law, in equity, or by statute, and any and all
such rights and remedies may be exercised from time to time and as often and in such order as Purchaser may deem expedient.
RHHAFIFFRIEIERIR, AP SR ETFRFTERE]. FNUETERAE 2R, RHER AT AR oM E M , RN R XK
ATREB R ATE HAAR) . ANFAEEIERAN T , TTRRIEATN ST THARZ G TR TR , RIEAE. EVESIENPHFEN , 7
BARATAN BT AR AR N I AT ARYE KA A A B RS TE), SRERMIG R T4

9.12 Waiver. No waiver of any provision of this Agreement shall be effective unless it is in the form of a writing signed by the party
granting the waiver. No waiver of any provision or consent to any prohibited action shall constitute a waiver of any other provision or consent to any other
prohibited action, whether or not similar. No waiver or consent shall constitute a continuing waiver or consent or commit a party to provide a waiver or
consent in the future except to the extent specifically set forth in writing.

FR. BAEATFHRIN—FEZMBERR |, BRIXATNUTARRMTATTE. A SRKAFASIHEAME AT AR RER MRS HETH A
FRHFRESHETHANZRIITANRE , TeREHEM. AAFRSREBIMBIFENFNERE , UARE—AERKRIETRERE | Ik
FEHHHPBEALE.

9.13 Prevailing Language. This Agreement is written in both English and Chinese, and should there be any inconsistency or conflict between the
English and Chinese versions of the Agreement, the English version shall prevail.

EEEE. OSSR P ISR, P ESURAH A —Bah Rz 4 | NIASESTHEA A HE,

[Remainder of page intentionally left blank; signature page follows]




RUERIIES ; XITUHEET]
IN WITNESS WHEREQF, the undersigned Purchaser and Company have caused this Agreement to be duly executed as of the date first above
written.

PAYRUERA , AT EFRIRAFAR ST X ERIAZ BIEREE AN,

Baosheng Media Group Holdings Limited

FRACHEEHERARAT

By:
BEAN:

Name: Shasha Mi
44 :  Shasha Mi

Title: CEO
% : BHENMTE




IN WITNESS WHEREOF, the undersigned Purchaser and Company have caused this Agreement to be duly executed as of the date first above
written.

BAYRER , IFEZBMXAFALT ET LR BHIEREZ AL,

Investor

By:
£EAN:
Name: | |

BE (]

Title: [ ]
% : (]

Address for Notice: [ ]
BB : (]

Attn: [ ]
WA : 1]

Email: [ ]
TR - (]




Definitions and Interpretations
TE SR
Part 1. Definitions.

-1 0D

As used herein, the following terms shall have the meanings set forth below:

WMASHTA , FIIAREREB TR :

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

“KEELBHEHEEALMS | IEEEREREHIAIEEA L. ZAIEE AR SHIEE AT FIEHIREMEABA.

“Agreement” has the meaning set forth in the Preamble.

“MXBBFEF RS X.

“Bankruptcy and Equity Exception” means bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general
applicability relating to or affecting creditors’ rights, and specific performance, injunctive relief, other equitable remedies and general equity principles.
R PRGBS TERE =, TNER. BVEMERL, BH, TS FAAARFIE XS AR A A T EaE RS ERE |, IR
BRETT. R0, HAETIARUT M — ARG TR,

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

“BELTEANAESR.

“Business Day” means any day that is not a Saturday, a Sunday or another day on which banks are required or authorized by Law to be closed in
New York City.

“BVH"ZIEMRERN. EMRSAATIARESRSERBURI TR M A FSMUET—X.

“Ordinary Share” means the shares, par value US$0.0096 per share, in the share capital of the Company.

“E I YR A R) B A ARTEE 900096 K TTHIR A7 .

“Company” has the meaning set forth in the Preamble.

DB AR ERITANE .

“Confidential Information” has the meaning set forth in Section 8.

“PEEE"RAESTHAERE L.

“Contract” means any agreement, contract, lease, indenture, instrument, note, debenture, bond, mortgage or deed of trust or other agreement,
commitment, arrangement or understanding.

“GRETEEMIRY. &R, AE. 24 B FE. GAGE. 6. PSETERASHANY, A, THERR.




“Control” (including the terms “Controlled by” and “under common Control with”’) means, with respect to any Person, the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through the ownership of voting securities,
by contract or otherwise, provided that such power shall conclusively be presumed to exist upon possession of beneficial ownership or power to direct the
vote of fifty percent (50%) of the outstanding voting securities of such Person or the power to elect a majority of the board of directors or similar body
governing the affairs of such Person.

PEHP (BFEAE R R RHETH) EMEMALTNS | EERSaERE RS R ETERAA TN EIERBERIAR N , TeBESRERR
BUES, BEAASHMAR , FHEEARNATHEAALCRITARRIBUESF AN ZA+ (50%) HREMENSIERIRINN |, SakE
FELWEEAALTEF I KRS R RN RAHERE

“Conversion Shares” means the securities issuable upon the conversion of the Note pursuant to the terms thereof, being ordinary shares.

BRI TEIRIEH AR MR R ] RATHOE S |, B EEAR.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“RRIR TR TI 934FEEENE AT HIA.

“Memorandum and Articles” means the Amended and Restated Memorandum and Articles of Association of the Company in effect from time to
time.

“LRIRSFE AN B AN TEANB) R 2 2BV T R B RS FE RN R AN,

“Nasdaq” means The Nasdaq Stock Market LLC.
“YARTIA T T EATA RCR TIA B IR AT].

“Note” means the senior convertible note issued by the Company to the Purchaser at Closing, the form of which is attached hereto as Exhibit A.

B TEA AT TR BRI KT RATHMASE AT AR R | HERABE A AR T A3 1.

“Person” means any individual, partnership, corporation, association, joint stock company, trust, joint venture, limited liability company,
organization, entity or Governmental Entity.

“DNRIEEANA. Bkdl, AT, e BORTF). 55 aReW. BIRTTEAT)., AR, SURSBUFXIE,

“OID” means original issue discount.




“OID” BFE[RIA AT,

“Purchase Notice” means a written notice issued to the Company by the Purchaser notifying the Company of the Purchaser’s election to purchase
from the Company a specified principal amount of Notes pursuant to the terms of this Agreement.

“BXRIBAIERARALNT] ZEKBEEH , BAAAT) KTERRIEAPRN R AR T WK EE A& SRR,

“Purchaser” has the meaning set forth in the Preamble.

“KI BRSNS X,

“SEC” means the U.S. Securities and Exchange Commission.
“SECHEXREIEFTFERE.

“Securities” means the Note and the Conversion Shares collectively.

“ULFE TR R R AOSE AR

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

EETE S RMEITI 933 EEENE S A,

“Subsidiary” means, with respect to any specified Person, any other Person that is Controlled by such specified Person. For the avoidance of
doubt, the Subsidiaries of any Person shall include any variable interest entity over which such Person or any of its Subsidiaries effects Control pursuant to
contractual arrangements and which is consolidated with such Person in accordance with the accounting standards applicable to such Person.

“MEATHAEAERRANS | RISEXIEHRATHREMAMA. ARELER , HTALHHBEAT N BIEIATSHAMM B ATRIES
ATHSTHSIE TG HRIBE A TR A LR HERI SR AT E F YR A] ZEANZ SRIK.

“Transaction Documents” means this Agreement, the Note, and each of the other agreements and documents entered into or delivered in
connection with or therewith.

A RIEATNY. FIRUR SZHRBG Z AR HABYRAIS .

“U.S.” or “United States” means the United States of America.

SRR R TERF R ARE.

Part II Interpretations

g iy 38

(a) The headings contained in this Agreement are for reference purposes only and do not affect in any way the meaning or interpretation of this
Agreement.

FIFBERIRRLUESE |, RMEA AR A RN S LR




(b) In this Agreement, except as otherwise provided:

EYRF | BRBEAES :

CLINT3

(c) the terms “include”, “includes” and “including” shall be deemed to be followed by the words “without limitation”;

REEFE”, iz M B MR AR ERRT HEN ;

(d) where a reference is made herein to an Article, Section, Exhibit or Schedule, such reference is to an Article, Section, Exhibit or Schedule of this
Agreement;

AR FRR. B, MESHER  SBAMNIER. B0, Wik ;

(e) the words “hereof,” “herein” and “hereunder” and words of similar import refer to this Agreement as a whole;

AP, “BEAE R AR T AR KNS AR E BB AN ;

(f) any noun or pronoun shall be deemed to include the plural as well as the singular and to cover all genders;

EALIRSARN A BRI B AL, FRZHEMER ;

(g) references to a Person are also to its successors and permitted assigns; and

BN NFEHARE AT LA

(h) references to any legislation or to any provision of any legislation shall include any modification, amendment, re-enactment thereof, any
legislative provision substituted therefor and all rules, regulations and statutory instruments issued or related to such legislation.
SHEARSLIEBATAAISLIAARMEATALE 4R B L EFEST H AR BL. BIE. EHFHIE. BRAEUYEALENE AR RN SIS IEAE KT
W, RBIFEESCH.




EXHIBIT A
BfEA

Form of Senior Convertible Promissory Note

B ATHBARR




Exhibit 10.2

ForM oF SENTIOR CONVERTIBLE PROMISSORY NOTE

BETHAAR

THIS CONVERTIBLE PROMISSORY NOTE HAS BEEN ACQUIRED FOR INVESTMENT AND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS, OR QUALIFIED
UNDER ANY STATE SECURITIES LAWS. THIS CONVERTIBLE PROMISSORY NOTE MAY NOT BE SOLD OR TRANSFERRED IN THE
ABSENCE OF SUCH REGISTRATION OR QUALIFICATION OR AN EXEMPTION THEREFROM UNDER THE ACT, UNDER ANY OTHER
APPLICABLE SECURITIES LAWS AND ANY APPLICABLE STATE SECURITIES LAWS.

KA RSK B BORR | BARARIB19334RESE (BITHR) (AT ER") SUEMAMEMENEFEAI TN , RRIBEAHRES
TERHTEM. RIBER. EMHEMERKEREURAEMERNMESRE , MXFHZERIC. BEIRRNENT , M ESEILATTHRA
=:)

ZINo

Effective Date: [ ]

A

FOR VALUE RECEIVED, Baosheng Media Group Holdings Limited, a Cayman Islands company (“Borrower”), promises to pay [ ] or its
successors or assigns (“Lender”) US$[-]and any interest, fees, charges, and late fees accrued hereunder. This Convertible Promissory Note (“Note”) is
issued and made effective as of the date set forth above (the “Effective Date”) pursuant to that certain Securities Purchase Agreement dated [ ], 2023, as
the same may be amended from time to time, by and between Lender and Borrower (the “Securities Purchase Agreement”). Certain capitalized terms
used herein are defined in Attachment 1 attached hereto and incorporated herein by this reference.

FHSMOZ , EREEEEAERAERAT (EMTHERS) (ERRN) Aiam [ SHBEARZEA (“BRRN) KA IETARATRY
W FATREAFRIE, BA. WEATHNE. ATHBRAR (“BFR) RIBERATMERAZBBN (20234 B B] MFEEFBWRIMY (7]
BESSTZINBGHTAREBIT)  (IERMRYR) T ERAW (ERBR”) RITHER. R AU ERIFEREAREHTTEXL ,

REESASEIFFFNAIL.

The Note carries no OID of the principal amount, and then the purchase price for the Note shall be US$[-] (the “Purchase Price”).

ERTAESTNRINAT | ARAMENIERCA[1ERT (“HRNE) .

1. Interest Rate. Interest shall accrue at a simple rate of 3% per annum on the Outstanding Balance under this Note for the period commencing on and
from the Effective Date until the Outstanding Balance is fully repaid or converted under Section 5 (the “Final Repayment Date”). Interest shall be due and
payable on each anniversary of the Effective Date and on the Final Repayment Date, and shall be calculated based on a 365-day year for the actual number
of days elapsed.

FIR, AR T AR RSN WA B R AR BREFZR3% TR | EERERIURIESSTALE 2 MEETIER (‘&% A”) . FIENTE
A AN FE B MREEHK BRIV AT |, FVRA—F365 R AKIRRBUH TITE.




2. Payments. All payments of each transaction under this Note shall be paid in lawful money of the United States of America or equivalent Renminbi
yuan, as calculated with reference to the noon buying rate of U.S. dollars to Renminbi of the date immediately preceding the Closing Date, to the Holder,
made by wire transfer of immediately available funds to the bank account designated by the Holder in a written notice delivered to the Company.
MR, AR N SEXSNITA AR UEEEAE SMREFEART (MEERBIT—ROETRARTRFWOCLETE) XA
B BURICERIN A B EESIEHFE ATEHRA AT MNP EEBATIEERITIK .

3. Maturity Date. The Outstanding Balance under this Note shall, subject to the provisions for conversion hereof, as applicable, mature and be due
and payable in full on the date that is 1 year following the Effective Date of this Note, or such later date as the Lender and the Borrower may mutually in
writing agree (the “Maturity Date”). Subject to Section 5(d) and Section 5(¢) below, the Principal Amount may not be prepaid, in whole or in part, prior to
the Maturity Date without the written consent of the Lender.

FRH. RIBARIBRNERAR QNER) | FRIEW FRKERINAEAREESR BRI FRERAMERAR A BHREZENRRBA (‘25
B”) BRI TRECS, IRIETXES (d) &S5 (o) THE , REARBAPARE , &G TEHIEALEERH T,

4. Ranking. Unless fully converted, this Note constitutes direct, unconditional and unsubordinated obligations of the Borrower. This Note ranks
(i) senior in right of payment to any of the Borrower’s future indebtedness that is expressly subordinated in right of payment to this Note, (ii) pari
passu with the claims of all of the Borrower’s other unsecured and unsubordinated creditors, except for obligations mandatorily preferred by law applying
to individuals or companies generally.

ML, BRI TR  BUERIEMRERANERR. THEERIERESES. AR (1) SERRETERARETTRRMERN , AR
TSRS I TARIEZ 5, (i) SERARTAEMITRRRIERRERARERNEEEERF | (EERTA ASRAT IR
5.
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5. Conversion.

B,

(a) At the option of the Lender, this Note shall be convertible into Ordinary Shares (“Conversion Shares”) of the Company on the terms and
conditions set forth in this Section 5 (the “Right of Conversion™).

MRIBTTRRARIESE | ARIERIRIESE ST RTERINAR A& (FA) HECAAARNEER (“HRiRe”) .

(b) Subject to the terms and conditions set forth in this Section 5, at any time between the Effective Date and 11:59 p.m. US time on the
Business Day immediately preceding the Maturity Date (or if Section 5(a)(iii) applies, the Final Repayment Date) (the “Conversion Period”), the Lender
shall be entitled to convert all or any portion of the then Outstanding Balance into Ordinary Shares of the Company based on the Conversion Price
described in Section 6(ii)) below, provided that the Ordinary Shares shall bear a restrictive legend and that the Lender may not transfer such Conversion
Shares except pursuant to an effective registration Statement covering the resale of such shares, or pursuant to an exemption from registration requirement
under the Securities Act. The Lender may exercise the Right of Conversion once or more during the Conversion Period. Conversion notices shall be in the
form attached hereto as ExhibitA (each, a “Conversion Notice”) and may be effectively delivered to Borrower by any method set forth in the “Notices”
section of the Securities Purchase Agreement. Borrower shall take necessary actions to enable the share registrar or transfer agent to deliver the Conversion
Shares from any Conversion to Lender or its Permitted Designee (as defined below). “Permitted Designee” means any individual, partnership, firm,
corporation, association, trust, unincorporated organization or other entity, which directly, legally and beneficially owns any issued and outstanding equity
securities of Lender.

RIEASESTAEMATMEG , EERBEMERRIMR (BERES (a) (i) &M , WARLEKE) T—NEWBRNEENEE 1 R59
NZEREARE (“HERD) | RRABBURIE TG (i) TATRAARMIEE LR ERMN ST SR L AN EER , it
B HAIRBIMRE | FFRRRANSEA LSRRG | RAMRIBRE ISR & BB CEIASARIRE S AT R0 TR, TR
W, AR R KT, H B A R AR (BFA HeBM”) |, FFE TN BRAUES R @A FBHHL
ERUEATIEBBEATARERAN . ERANKIBEITE) , FEROT RIS S0E A AR TAT HAR N R AT TR A B AT
EEA (EXTFX) . “WHEEN BIEEH. SFEMKSHERRAMEMERITMAERMESMEMMA. Gikel. BH5. A8, he.
{518, FRATARTHABIRIK,

() Notwithstanding sub-clause (b) above, if this Note is not fully repaid in accordance with Sections 1 and 3 or converted on the Maturity
Date, the Right of Conversion will revive and will continue to be exercisable up to, and including, the Final Repayment Date.

REFLER (b) FRIAE , RKIRIEB I THEI TN AT TLAEERAZI RS TH S , NSRRI FFREEEN TR EERK
wHE (F) .




(d) Notwithstanding the foregoing, so long as Borrower has not received a Conversion Notice from Lender where the applicable Conversion
Shares have not yet been delivered and so long as no Event of Default (as defined below) has occurred and is continuing, then Borrower shall have the
right, exercisable on not less than ten (10) Trading Days prior written notice to Lender to prepay the Outstanding Balance of this Note (less such portion of
the Outstanding Balance for which Borrower has received a Conversion Notice (as defined below) from Lender where the applicable Conversion Shares
have not yet been delivered), in part or in full. Any notice of prepayment hereunder (an “Optional Prepayment Notice”) shall be delivered to Lender at its
registered address and shall state: (A) that Borrower is exercising its right to prepay this Note, and (B) the date of prepayment, which shall be not less than
ten (10) Trading Days from the date of the Optional Prepayment Notice. On the date fixed for prepayment (the “Optional Prepayment Date”), Borrower
shall make payment of the Optional Prepayment Amount (as defined below) to or upon the order of Lender as may be specified by Lender in writing to
Borrower.
REFLRIE , REEFAMABEIERARRIEN (ERNERROERIT) | ATENEE (EXNTX) KEFHFE , WMERANE
RENBREBIIARIBORERIN (BEERACTBERRAREEN (EXATX) MRERMENS , BERNERRGERIZ) . 450
WO TN RHEAHRATEREA (“EEFHERANERUEM") M AR L | FFVAERITUER @ (A) ERRAELEATHEREAR AT EE A RIRAIA
), & (B) RAEHKEH GBI A DTS FEHRINE BN Z B2+ (10) MHH. EMERRITERE (EFERIERE") |
ERANE ERASATEEHRANEREM (EXT) |, BIRIBEHRARIES ST , WRAFT BRI ERASTAIESH TR,

(e) If Borrower exercises its right to prepay this Note prior to the Maturity Date, Borrower shall make payment to Lender of an amount in
cash equal to 110% (the “Prepayment Premium”) multiplied by the then Outstanding Balance of this Note being prepaid (the “Optional Prepayment
Amount”). In the event Borrower delivers the Optional Prepayment Amount to Lender prior to the Optional Prepayment Date or without delivering an
Optional Prepayment Notice to Lender as set forth herein without Lender’s prior written consent, the Optional Prepayment Amount shall not be deemed to
have been paid to Lender until the Optional Prepayment Date. In the event Borrower delivers an Optional Prepayment Notice, Lender shall be entitled to
exercise its conversion rights set forth herein during such ten (10) Trading Day period. In the event Borrower delivers the Optional Prepayment Amount
without an Optional Prepayment Notice, then the Optional Prepayment Date will be deemed to be the date that is ten (10) Trading Days from the date that
the Optional Prepayment Amount was delivered to Lender and Lender shall be entitled to exercise its conversion rights set forth herein during such ten (10)
Trading Day period.

MRAERNTEHIRAMEERFRIROAR] , MERAN B RRAST—ENE , SMET110% (“RIEREN") KULNTTRARRIBRER
M (EHEHRINERER) . MRERAEEEMHR IR B Z 5T SR A SRR ITER S , BERERRAF A PmEEMAR 1K
NI APRIALE ISR ATEROBE AN , WEEEFIHRANERE AT , 2R ANEREMA NN IR WREFRAR L EE
MRANEEH , THRABRIELT (10) MRS BHENTEEENALE WAL, ANRERATE B SR ANEROE MBI T 3t
RETERER , NEEERMRANE BRI B SR MHRAER SR TR AZ B+ (10) NMEZANBH , IRABREXT (10)
325 B RN TE EAEALE AR AR .




® Nothing contained in this Note shall be construed as conferring upon the Lender, prior to the conversion of this Note, the right to vote or to
receive dividends or to consent or to receive notice as a shareholder in respect of any meeting of shareholders for the election of directors of the Maker or
of any other matter, or any other rights as a shareholder of the Borrower.
SEPREMRNTIENEBRAEARIBRR AT, RTFRRAEARFIEEEH RN EESHTHABERAEMRARSW LIRS, Hk
B, FESEHBBMAF] , SPERERABRIRREA AT,

6. Lender Optional Conversion.
RN,
(a) Conversion Shares. Lender has the right at any time after Effective Date until the Outstanding Balance has been paid in full, at its election,

to convert (“Conversion”) all or any portion of the Outstanding Balance into fully paid and non-assessable Ordinary Shares, par value $0.0096 (the
“Ordinary Shares”), of Borrower (“Conversion Shares”) as per the following conversion formula: the number of Conversion Shares equals the amount
being converted (the “Conversion Amount”) divided by the Conversion Price;

BREG. SRAAREERAMEEERERMSIMNIEREME | RIBEHEE  RUTERARERERTNL ST (“F
B) AERA CHBRBRG”) EEA0.0096ETHEH AT ERTTERMEER (“HER) - HRRONEESTHRRRNESH (Hiks
) BUEESRANAE ;

(b) Conversion Price. Subject to the approval set forth in this Note, Lender has the right to convert all or any portion of the Outstanding
Balance into Ordinary Shares, and the Conversion price should be calculated with a discount of twenty-five percent (25%) of the lowest closing price of the
last fifteen (15) trading days immediately prior to the date of the Conversion Notice.
RN, RIEARIEAENHAE | ERABRERERANSHTIETR ARG B , RO ZRESaM B nRE T (15)
N2 Z BRI N INL25%TE.

() Conversion Floor Price. At any time, both Lender and Borrower hereto each agree and acknowledge that the floor price of the conversion
shall not be lower than US $0.1 per share.
HHREN, TEEMRHR , SSRAFMERAEAEEI AN | FRMEN MR T E8R0.15%5T.
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(d) Title of Conversion Shares. After conversion, the title of the shares shall be held by the Lender or its designee(s) and/or assign(s).

HRRAFTAMN. 1S5 , ROKITEARRRERATHIEEAR/THALAFE.,

(e) Method of Conversion Share Delivery. On or before the close of business on the 10th Business Day following the date of delivery of a
Conversion Notice, Borrower shall deliver or cause its share registrar or transfer agent to deliver the applicable Conversion Shares and a certificate
representing the number of Conversion Shares to which Lender shall be entitled, registered in the name of Lender or its Permitted Designee.
AR, ERRIBAZSEREREI0NELBEWVAERINERZ AT , ERANZSTERELRAE FRica sl AR TE R
BEOMARERABREIGRHAR A BEMES |, TEBURRASEFAITEE AR EIC.

7. Trigger Events. The following are trigger events under this Note (each, a “Trigger Event”): (a) Borrower fails to pay any principal, interest, fees,
charges, or any other amount when due and payable hereunder; (b) Borrower fails to deliver any Conversion Shares in accordance with the terms hereof;
(c) a receiver, trustee or other similar official shall be appointed over Borrower or a material part of its assets and such appointment shall remain
uncontested for twenty (20) days or shall not be dismissed or discharged within sixty (60) days; (d) Borrower becomes insolvent or generally fails to pay, or
admits in writing its inability to pay, its debts as they become due, subject to applicable grace periods, if any; (¢) Borrower makes a general assignment for
the benefit of creditors; (f) Borrower files a petition for relief under any bankruptcy, insolvency or similar law (domestic or foreign); (g) an involuntary
bankruptcy proceeding is commenced or filed against Borrower, which is not cured within sixty (60) calendar days; (h) any representation, warranty or
other statement made or furnished by or on behalf of Borrower to Lender herein, in any Transaction Document, or otherwise in connection with the
issuance of this Note is false, incorrect, incomplete or misleading in any material respect when made or furnished; (i) the occurrence of a Fundamental
Transaction without prior written consent of the holder of 50% or more of the Outstanding Balance, which consent shall not be unreasonably withheld; (j)
Borrower effectuates a reverse split of its Ordinary Shares without twenty (20) Trading Days prior written notice to Lender other than a reverse split of its
Ordinary Shares to maintain compliance with the minimum bid price requirements of the stock market where its Ordinary Shares are listed or traded;
(k) any money judgment, writ or similar process is entered or filed against Borrower or any subsidiary of Borrower or any of its property or other assets for
more than $5,000,000.00, and shall remain unvacated, unbonded or unstayed for a period of twenty (20) calendar days unless otherwise consented to by
Lender; (1) Borrower fails to maintain the Share Reserve (as defined in the Securities Purchase Agreement); or (m) Borrower, or any affiliate of Borrower
breaches any covenant or other term or condition contained in any Other Agreements in any material respect. Notwithstanding the foregoing, the
occurrence of any event specified in Sections 7(i) above shall not be considered a Trigger Event if such event is cured within ten (10) Trading Days of the
occurrence thereof.

REH. DTEAZERN FTAMASH (SFAMEEH) © () ERARBESAAZEM TN SREAAE. FIE. BA. ZHa(E
ATHANER ; (b) BRARBARIBEARTROEZAAHEMEERRY 5 (¢) MAERATHEMEELMIG—LIEEAN . SIEATHAZEBIA
B ZAEBNAEZE (20) RRTLEIN , SIE/St (60) KNAMSHAFESAEN: 5 (d) ERATNERS—RITEECSEBEANELT N EEE
RS, (BERATERI (A0F) MR ; eEFAAFRARNFREL —REEL () ERARIBEMET, THEESSHNER (ERSE
) IRERCFERE ; (g) IHERABoheiR e a BH=ERF , BRENT (60) MEIERAER ; (h) ERAREARERZEF. (HAX
SR IAF A A SR AEEE SR AR AR A 1TA RANTAS, (RIESHEHMAFRRREAERAENFERR,. HR. FATERRS
ZE; (i) KESERERTS0%BIAERIFEASLEDEREMIITEARLS , XEEASHEIEELE ; () BERAEREI T (20) MS
BRmBEMERARER P ERHTRATFS | ARFFFEHEER EHT RSN BRETIZNRERANERN R AT 5 (k) F53
& A BIEERARMEAFAT] . HAE A= i B =T & 5 12 5000000.00 £ TTHHEM &4 HiR . SREZMWRRFFEIHNSTERS | [RIELS
HRANFERE , BNZEFRFNEZT (20) NMEMBHEFRSEABS, FBRSIKEBRE ; (1) EBERAKEARFROMHESE (EXNIEHMR
X)) 5 3k (m) ERRASERARETN B TR T E K EE AT AR TSR T TRASH AR & . REGELRIGE | R
ER%E7 (1) TPAEREAEHERERT (10) MEHENGEILIE , MZEHRNRERNN A iR E 4.
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8. Defaults. At any time following the occurrence of a Trigger Event, Lender may, at its option, send written notice to Borrower demanding that
Borrower cure the Trigger Event within fifteen (15) Trading Days. If Borrower fails to use commercially reasonable efforts to cure the Trigger Event within
the required fifteen (15) Trading Day cure period, the Trigger Event will automatically become an event of default hereunder (each, an “Event of
Default”).

B, TEMEEHERERREAMRE , SRATUERRERARE BB , BREETR (15) MAANBRIMREF. MRERAKE
FEERPTE (15) MRS BABHIRNREIRNENL S N BT, NZARE 4B EBCAR IR T RIELEH (SFRA SAE
#’a) .

9. Default Remedies. At any time and from time to time following the occurrence of any Event of Default, Lender may accelerate this Note by written
notice to Borrower, with the Outstanding Balance becoming immediately due and payable in cash applying the Default Interest. Notwithstanding the
foregoing, upon the occurrence of any Trigger Event described in clauses (c), (d), (e), (f) or (g) of Section 7, an Event of Default will be deemed to have
occurred and the Outstanding Balance as of the date of such Trigger Event shall become immediately and automatically due and payable in cash applying
the Default Interest, subject to any applicable cure period as set forth under this Section 8, without any written notice required by Lender for the Trigger
Event to become an Event of Default. At any time following the occurrence of any Event of Default, upon written notice given by Lender to Borrower,
interest shall accrue on the Outstanding Balance beginning on the date the applicable Event of Default occurred at an interest rate equal to the lesser of ten
percent (10%) per annum or the maximum rate permitted under applicable law (“Default Interest”). For the avoidance of doubt, Lender may continue
making Conversions at any time following a Trigger Event or an Event of Default until such time as the Outstanding Balance is paid in full. In connection
with acceleration described herein, Lender need not provide, and Borrower hereby waives, any presentment, demand, protest or other notice of any kind,
and Lender may immediately but subject to any applicable cure period as set forth under this Section 8, enforce any and all of its rights and remedies
hereunder and all other remedies available to it under applicable law. Such acceleration may be rescinded and annulled by Lender at any time prior to
payment hereunder and Lender shall have all rights as a holder of the Note until such time, if any, as Lender receives full payment. No such rescission or
annulment shall affect any subsequent Event of Default or impair any right consequent thereon. Nothing herein shall limit Lender’s right to pursue any
other remedies available to it at law or in equity including, without limitation, a decree of specific performance and/or injunctive relief with respect to
Borrower’s failure to timely deliver Conversion Shares upon Conversion of the Note as required pursuant to the terms hereof.

EAFNSGEIE. EEMEAEHRERMETRBNAERRN , SRATUEZEERAR L DEIEMNEATIE | RN ERE A
We3 , BBAFEER. REFAELRANE  —BREFTNE (¢) . (d) . (e) . () B (2) FKRKYEMTHIAREM , NI ELEH
BELERE  BEUMKEMHREZ BRRERMNRBEEH , FHAMIESHEAFE | BRBESTHEMEMERAGRRLAR | FRAT
BRBIEAESRAREH RONBAEANBEEBHN. EEMBAEGRERREMNE , ERRAREIAREBmENE , MAEREAEHA
2B, RETEFAENZT (10%) SEERFEAFKIRSFIR (BAFIE") PRBEAERMSREERINTE. ABREER , TR/
REHBOTAEMH R MR TR , BERIRERMESEMTE. BXRAUNITRMMNE | AT REEERAFFHAGHEHIEAIR
IR, BSR. PUNEEAMIER , BIRRRA RSBV P THAEA YRR T A R TAARMANSIENE , DARIERIFENE AT HABAMNIUETE | 18208
STERSTALE RMEMERANG. AR EAPRR MR AT EAIHERBEEABUESENRE , BRNREEARIESFAARSS 24, BE2IH
WEISESRR (A0F) . B LSRR RS AE A SR E AR AF) . AT REANBT NG REIERATEEE
Bk EFSRAEAHAMAHE AR |, BIFERRTHIMERARARIEA TR BRI RIR IR R ST R KRS BT/
BRERS R
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10. Unconditional Obligation; No Offset. Borrower acknowledges that this Note is an unconditional, valid, binding and enforceable obligation of
Borrower not subject to offset, deduction or counterclaim of any kind. Borrower hereby waives any rights of offset it now has or may have hereafter against
Lender, its successors and assigns, and agrees to make the payments or Conversions called for herein in accordance with the terms of this Note.
TS ; TR, ERAKIA , AERIERERATRE. BN, BARNMATHITHNG , RNMEX T EMERAHTHE. FiRsRER.
ER NG HIA AR T BEB X BN . AR AN AT EAR] | FHEEARIE A RIBA SRS TStk .

11. Waiver. No waiver of any provision of this Note shall be effective unless it is in the form of a writing signed by the party granting the waiver. No
waiver of any provision or consent to any prohibited action shall constitute a waiver of any other provision or consent to any other prohibited action,
whether or not similar. No waiver or consent shall constitute a continuing waiver or consent or commit a party to provide a waiver or consent in the future
except to the extent specifically set forth in writing.

3%, BRIEATHGAN—AUPEERET , BN ARSI, XTSRRI AR LA T AR R A M RS H At
FRABGTEIHEMHAMMEATARNEE , TRRERXUARITARELM. MRIFEHHBENE , EMERGFSEE T AT RGT SR E
TH , A RE— R IERRMEL BT E .

12. Ownership Limitation. Notwithstanding anything to the contrary contained in this Note or the other Transaction Documents, Borrower shall not
effect any conversion of this Note to the extent that after giving effect to such conversion would cause each of Lender or any Permitted Designee to, on an
individual basis, beneficially own a number of shares exceeding 4.99% of the number of shares outstanding on such date (including for such purpose the
Conversion Shares issuable upon such issuance) (the “Maximum Percentage”). For purposes of this section, beneficial ownership of shares will be
determined pursuant to Section 13(d) of the Exchange Act. Borrower and Lender may, by written agreement, increase, decrease or waive the Maximum
Percentage as to Lender.

FEBERE]. REAFRSHMZS P FEMRAE | ERANEATIBHTTTHSR , DSBEHAERUT | BRSBTS EATE
A AEGE ESRAE R B IRIE RN EES 99% MRS (BREIERRITR A RITRRIRS) (“RKBA) . MATME , ROMIFT
BREIRIE (25X 813 (d) TE. ERAFERATUETBEEPMGEN. B SBGHFE R ERARZRKE ST,

13. Governing Law. This Note shall be construed and enforced in accordance with, and all questions concerning the construction, validity,
interpretation and performance of this Note shall be governed by the laws of the Cayman Islands.

TR, AXRLTIBNRR. B, BRANBITITA RBN I 8RS,
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14. Dispute Resolution. Borrower and Lender agree to negotiate in good faith to resolve any dispute, controversy, difference or claim arising out of or
relating to or regarding this Agreement including the existence, validity, interpretation, performance, breach or termination thereof or any dispute regarding
non-contractual obligations arising out of or relating to it (each, a “Dispute”). If the negotiations do not resolve the Dispute to the reasonable satisfaction of
Borrower and Lender within thirty (30) days after either Borrower or Lender has raised the Dispute for negotiation, such Dispute shall be referred to and
finally settled by arbitration at Beijing Arbitration Commission in accordance with its rulesof arbitration in effect, which rulesare deemed to be
incorporated by reference into this section. The seat of arbitration shall be Beijing. The number of arbitrators shall be three.

FURRR. ERAMERARZEI TR , DHERBATNGENTSAPARMETEN, $0. SBERERE , AEAINNEE. %
t, RR. BT, BASALL , SEATRGENESSAMNAERKEAIRERN SN (FHRAFN) . WREERABERARE F X
ITHRERR=T (30) KW , MIERBEASER AT EHAGIERERARMAREN , WX FRIRZEILR PR RS TS RAMHER
ZANBAET S| BMAATT. (R AR, PERRABCAZA.

15. Cancellation. After repayment or conversion of the entire Outstanding Balance, this Note shall be deemed paid in full, shall automatically be
deemed canceled, and shall not be reissued.

BUH. EEESHRLEMBAERINE  AREMAAD LAY , ENEsIACIUE , FMEENRLT.

16. Amendments. The prior written consent of both parties hereto shall be required for any change or amendment to this Note.

BT, NARBREMERSEITIITRAELBERE.

17. Assignments. Borrower may not assign this Note without the prior written consent of Lender. Any Ordinary Shares issued upon conversion of this
Note may be offered, sold, assigned or transferred by Lender without the consent of Borrower, subject to transfer limitations of any applicable laws;
provided, however, that, in the event such Ordinary Shares are to be issued in a name other than the name of the Lender, this Note when surrendered for
exercise shall be accompanied by the Assignment Form attached hereto duly executed by the Lender, and the Company may require, as a condition thereto,
the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. This Note may not be offered, sold, assigned or transferred by Lender
without the consent of Borrower, and upon such consent, the Lender shall surrender this Note to the Borrower within three (3) Trading Days of the date on
which the Lender delivers an Assignment Form to the Company assigning this Note in full.

ik, REERAFEPHRE , ERANMIHILARIE. EFSEMEREENIOIRBMBERLT | SRATTIEREERARERIE R TR,
HE, HUIEHFILARIBER R ERITREMEER ; A, 20R0EEEE RS SMOE URAT , ARIBIEROM TN A TR AEREE
HELESR | 1EARMNE | AT AT ERIT—E R UMEEHAMMTHALBKRN. REERAFE , RRANGRMY, BE, BISEBEARE,
LEFANFER , RRANEHR LA LATIRR AT ZMIEREZBiE= 3) M HEREARIBERITAERA.




18. Notices. Whenever notice is required to be given under this Note, unless otherwise provided herein, such notice shall be given in accordance with
the subsection of the Securities Purchase Agreement titled “Notices.”

B, TORARRIEARIERERBIEN , RIEARIERANE , NIHZEE N NMARBRES WRPNL AR B R NT RS

19. Severability. If any part of this Note is construed to be in violation of any law, such part shall be modified to achieve the objective of Borrower and
Lender to the fullest extent permitted by law and the balance of this Note shall remain in full force and effect.

SEME. WRAFRIFEREAEA BERASHEMERNER , MNVSHZERABHTEY , DI AR ATERNSSIERAMERANE KX |, [
A RIBREH AR M ARIF T2 B

20. Prevailing Language. This Note is written in both English and Chinese, and should there be any inconsistency or conflict between the English and
Chinese versions of the Agreement, the English version shall prevail.

BEEE, FAREUEXRPIEH , NP HESCRALIIAR—ReohsRz 4t | NSRS A7,




IN WITNESS WHEREOF, Borrower has caused this Note to be duly executed as of the Effective Date.
RABRIERR |, (EE A\ AR B A HHE (E AT,

Baosheng Media
Group Holdings Limited
ERAEEEAIERARAT]
By:
ol
A

Name: Shasha Mi
44 : Shasha Mi

Shasha CEO
Mi
A% : HRFHTE
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ATTACHMENT 1
B
DEFINITIONS and INTERPRETATIONS
LSRR

For purposes of this Note, the following terms shall have the following meanings:

FMAREMS , FIARAERBUTERY :

“Note” shall have the meaning ascribed to it in the Preamble.

AR NVAFFETHIRTRE XL

“Floor Price” shall have the meaning given to it under Clause 6 (iii) of this Agreement.

“JRUY R BB AR E6(i) KATMRTFHE L.,

“Trigger Event” means any Trigger Event occurring under Section 7.

“BRBL TR S BT R EREAHIUR B4,

“Other Agreements” means, collectively, all existing and future agreements and instruments between, among or by Borrower (or an affiliate), on the
one hand, and Lender (or an affiliate), on the other hand.
“HABPCRISERA (BRI SIERA (SMENA) ZRSEERA (SHENA) ZRSERHRA (SHEIM) ZRKEIEM
RARINIFNSCHHRIGFR.

“Outstanding Balance” means as of any date of determination, the Purchase Price, as reduced or increased, as the case may be, pursuant to the terms
hereof for payment, Conversion, offset, or otherwise, plus accrued but unpaid interest, collection and enforcements costs (including reasonable attorneys’
fees) incurred by Lender.

‘KRR ZISETTHERH , ARBAYROSS, Hik, MUBSHEAMOAIE O THEMANBWENE | M_EERA TR HERTRFIE., 1K
HAPITRRA (BESERERINE) .

“Headings” Headings are included for convenience only and shall not affect the construction of any provision of this Agreement.

PR AR A TR I, , RN A AT SRR AR RE .

“Writing” References to “writing” and “written” include any mode of reproducing words in a legible and non-transitory form including emails and
faxes.

“PEBE M BESEUAFEAIFZE AR S RIRMET AR | BEEFIMEFIEE.

“Fundamental Transaction” means that (a) (i) Borrower shall, directly or indirectly, in one or more related transactions, consolidate or merge with
or into (whether or not Borrower or any of its subsidiaries is the surviving corporation) any other person or entity, or (ii) Borrower shall, directly or
indirectly, in one or more related transactions, sell, lease, license, assign, transfer, convey or otherwise dispose of all or substantially all of its properties or
assets to any other person or entity, or (iii) Borrower shall, directly or indirectly, in one or more related transactions, allow any other person or entity to
make a purchase, tender or exchange offer that is accepted by the holders of more than 50% of the outstanding shares of Borrower (not including any
shares of Borrower held by the person or persons making or party to, or associated or affiliated with the persons or entities making or party to, such
purchase, tender or exchange offer), or (iv) Borrower shall, directly or indirectly, in one or more related transactions, consummate a stock or share purchase
agreement or other business combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with any
other person or entity whereby such other person or entity acquires more than 50% of the outstanding shares of Borrower (not including any shares of
Borrower held by the other persons or entities making or party to, or associated or affiliated with the other persons or entities making or party to, such stock
or share purchase agreement or other business combination), or (v) Borrower shall, directly or indirectly, in one or more related transactions, reorganize,
recapitalize or reclassify the Ordinary Shares, other than an increase in the number of authorized shares of Borrower, or a reverse split of its Ordinary
Shares to maintain compliance with the minimum bid price requirements of the stock market where its Ordinary Shares are listed or traded or (b) any
“person” or “group” directly or indirectly, acquiring 50% of the aggregate voting power represented by issued and outstanding voting shares of Borrower.
“BATBRIE()(1) BRI RS TR 5 B ST HMA ARSRA S S (TR ERASHATAF AR R BAFEL
8)) , BQERARAE I L KK 5y Bk ek B E A H A ARSURH & FAE. ). Hib. B8, HBsHMA NS EH L
BLBREPS WF=HRET™ |, SO ERAAE—TNER S TIRIKAE 5P Bkl B VAR A ASSSA TR, RS EL) , BXEWR,
BIFSERBACHERABIS0%HTUERKHFEN (FEFEERSFWN ., ARSI ELNN AR FTHEA R ER ARG |, SRE5E
HIXEH ., IRARAT B LN ABSKAR KX KRN ARSUR) Fiis , 3k (4) ERANERSE—RRETKIKZST |, [ERSEM
HA NSRS R RS R B RN EE M S & (BIEENRTEHL, RAFA, HMFRTHATE) |, B, ZHAMARSEEERRA
50%A LB EATRG (RBIETIEE SRRSO RN EHEAB 5 FH R E A ASSRIFA RERA RS |, 3 (5) ERAME
—MEEHRHKZSF , BRI TEER RN, RAEARERNZLE , EFEEENMERANERRHGEERREFHIHEBER , R
FRHEHEER ETRRRTSRRERAN BRI S (b) EHREHEIISHERA D KITRIRNE & RRBURG TR ER RS 0%H1E
RN
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EXHIBIT A
BttEA

Date:
B3 :
Baosheng Media Group Holdings Limited
FERALIR SR ARAR]
Attn:
WA -
CONVERSION NOTICE

HHIEA

The above-captioned Lender hereby gives notice to Baosheng Media Group Holdings Limited, (the “Borrower”), pursuant to that certain Convertible
Promissory Note made by Borrower in favor of Lender (the “Note”), that Lender elects to convert the portion of the Note balance set forth below into fully
paid and non-assessable Ordinary Shares of Borrower as of the date of conversion specified below. Said conversion shall be based on the Conversion Price
set forth below. In the event of a conflict between this Conversion Notice and the Note, the Note shall govern, or, in the alternative, at the election of
Lender in its sole discretion, Lender may provide a new form of Conversion Notice to conform to the Note. Capitalized terms used in this notice without
deﬁnition shall have the meanings given to them in the Note.

BRSNS E R EEIERAIRAR (ERA) |, IRIBERASRANZRANREE AR (F5) |, HRAERE T
TEFIASREB S REE T CHLE AR B AR A 1E R )\E‘]é%'ﬂiﬁﬁf AR EIERR. RV ET AT AERHRNS ., MRAHENS
ARZBFERR , MUERARE , SERRABITRERERT , TRATRSHTEANERBAUSARAETE. B ERRARE LK
ARERENAFERTRTFHME L

A. Date of Conversion:

A B R

B.  Conversion #:

B. s

C. Conversion Amount:

C. WHEM:

D. Conversion Price:

D. B

E.  Conversion Shares: (C divided by D)
E. B (CERRAD)

F.  Remaining Outstanding Balance of Note: *
F. SRIRFKAZRAN - *

Please transfer the Conversion Shares electronically (via DWAC) to the following account:

EUBFAE (EEDWAC) KHHUBOFZELU TR

To the extent the Conversion Shares are not able to be delivered to Lender electronically via the DWAC system, deliver all such certificated shares to
Lender via reputable overnight courier after receipt of this Conversion Notice (by facsimile transmission or otherwise) to:

IMRTTIEET DWACRZR AR AR F ARIATA RN | WA EIAR BB (B ERSHEMAN) B, B ReMXHREE AT
BUHZESEPBRHIATA TN ¢




ASSIGNMENT FORM
ks

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

(ZORFLL PR | BIRBIZAEH Se BT BN YITHE LRI AT TR, )

FOR VALUE RECEIVED, the foregoing Note and all rights evidenced thereby are hereby assigned to
FEEMZ , ERAREHNERAR AR AL E

Name:
B
(Please Print)
(VEHTED)
Address:
it
(Please Print)
(VEHTED)
Phone Number:
FRIESHY ¢
Email Address:
FEFHPAS
Dated: .,
=h

Lender’s Signature:
RRANET

Lender’s Address:
R AME




