As filed with the Securities and Exchange Commission on June 15, 2020
Registration No. 333-238960

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

AGORA, INC.
(Exact name of Registrant as specified in its charter)

Cayman Islands

7372

Not Applicable

(State or Other Jurisdiction of
Incorporation or Organization)

(Primary Standard Industrial
Classification Code Number)

(I.R.S. Employer
Identification Number)

Floor 8, Building 12
Phase III of ChuangZhiTianDi
333 Songhu Road
Yangpu District, Shanghai
People’s Republic of China
+86-400-632-6626
(Address, including zip code, and telephone number, including area code, of Registrant’s principal executive offices)
Not Applicable
(Translation of Registrant’s name into English)
Agora Lab, Inc.
2804 Mission College Blvd., Suite 110
Santa Clara, California 95054
(408) 879-5885
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Michael Nordtvedt
Steven V. Bernard
Wilson Sonsini Goodrich & Rosati
Professional Corporation
650 Page Mill Road
Palo Alto, California 94304
(650) 493-9300

Chris K.H. Lin
Yi Gao
Simpson Thacher & Bartlett LLP
c/o ICBC Tower, 35th Floor
3 Garden Road, Central
Hong Kong
+852-2514-7600

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this registration statement.
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
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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 U.S. 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.
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 or until the registration statement shall thereafter become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

EXPLANATORY NOTE
This Amendment No. 1, or the Amendment, to the Registration Statement on Form F-1 (File No. 333-238960), or the Registration Statement, of
Agora, Inc. is being filed solely for the purpose of filing Exhibits 3.2, 4.2, 10.9, 10.10, 10.11, 10.12 and 99.1 and updating Item 6 (Indemnification of
Directors and Officers) and Item 8(a) (Exhibit Index) of Part II of the Registration Statement. Accordingly, the Amendment consists solely of the facing
page, this explanatory note, Part II of the Registration Statement, the signatures and the filed exhibits and is not intended to amend or delete any part of the
Registration Statement except as specifically noted herein.

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 articles of association may provide indemnification of officers and directors,
except to the extent any such provision may be held by the Cayman Islands courts to be contrary to the public interest, such as providing indemnification
against civil fraud or the consequences of committing a crime. The registrant’s articles of association provide that each officer or director of the registrant
shall be indemnified out of the assets of the registrant against all actions, proceedings, costs, charges, expenses, losses, damages or liabilities incurred or
sustained by such persons, other than by reason of such person’s dishonesty, wilful default 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 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.
Under the form of indemnification agreement filed as Exhibit 10.12 to this registration statement, we will agree to indemnify our directors and
executive officers against certain liabilities and expenses incurred by such persons in connection with claims made by reason of their being such a director
or executive officer.
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, or the Securities Act, may be permitted to directors,
officers or persons controlling us under 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
During the past three years, Agora, Inc., or Agora, which is the registrant, and Agora IO, Inc, or Agora IO, which is the former parent company of
Agora and now a wholly owned subsidiary thereof, have issued the securities presented in the table below. As part of a corporate reorganization completed
on January 19, 2020:
•

Each shareholder of Agora IO exchanged all of their ordinary and preferred shares of Agora IO for an equivalent number of ordinary and preferred
shares of Agora issued via a share swap agreement, resulting in Agora becoming the sole shareholder of Agora IO, and Agora IO and its former
shareholders becoming the shareholders of Agora;

•

Immediately after the share swap, (1) Agora IO reclassified and re-designated all of the preferred shares of Agora IO held by Agora into ordinary
shares of Agora IO, (2) Agora repurchased all ordinary shares of Agora held by Agora IO and (3) Agora IO repurchased an equivalent number of
ordinary shares of Agora IO held by Agora, collectively resulting in the former Agora IO shareholders remaining shareholders of Agora and
Agora IO becoming a wholly owned subsidiary of Agora and no longer a shareholder of Agora; and

•

Agora assumed all options granted by Agora IO under the 2018 Equity Incentive Plan, or the 2018 Plan, resulting in the shares subject to the
options becoming the same number of shares of Agora instead of shares of Agora IO, but without otherwise affecting the number of options
granted, the shares subject to the options, the exercise price of each award, the vesting commencement date or schedule, or the other terms and
conditions in the respective award agreements. Agora IO then terminated the 2018 Plan without affecting the then-outstanding awards under the
2018 Plan.

We believe that each of the following issuances was exempt from registration under the Securities Act in reliance on Regulation D or Rule 701 under
the Securities Act or pursuant to Section 4(a)(2) of the Securities Act regarding

transactions not involving a public offering or Regulation S under the Securities Act regarding sales by an issuer in offshore transactions. No underwriters
were involved in any of these securities issuances.

Securities/Purchaser

Issuer

Date of Issuance

Number of
Securities

Consideration

Series C+ Preferred Shares
Coatue PE Asia XVI LLC

Agora

February 12, 2020

6,624,492

US$21,990,001.00

Internet Fund VI Pte. Ltd.

Agora

February 12, 2020

6,624,492

US$21,990,001.00

Evolution Special Opportunity Fund I, L.P.

Agora

February 12, 2020

1,576,979

US$5,234,783.00

Evolution Fund I Co-investment, L.P.

Agora

February12, 2020

236,547

US$785,217.00

Shunwei Technology II Limited

Agora

January 19, 2020

3,479,341

No additional consideration

Morningside China TMT Special Opportunity
Fund II, L.P.

Agora

January 19, 2020

4,744,556

No additional consideration

Morningside China TMT Fund IV Co-Investment,
L.P.

Agora

January 19, 2020

474,456

No additional consideration

Coatue PE Asia XVI LLC

Agora

January 19, 2020

20,876,048

No additional consideration

Series C Preferred Shares

SIG Global China Fund I, LLLP

Agora

January 19, 2020

5,219,012

No additional consideration

Shunwei Technology II Limited

Agora IO

October 23, 2018

3,479,341

US$6,666,667.00

Morningside China TMT Special Opportunity
Fund II, L.P.

Agora IO

October 23, 2018

4,744,556

US$9,090,909.00

Morningside China TMT Fund IV Co-Investment,
L.P.

Agora IO

October 23, 2018

474,456

US$909,091.00

Coatue PE Asia XVI LLC

Agora IO

October 1, 2018

20,876,048

US$40,000,000.00

SIG Global China Fund I, LLLP

Agora IO

October 1, 2018

5,219,012

US$10,000,000.00

SIG China Investments Master Fund III, LLLP

Agora

January 19, 2020

15,047,022

No additional consideration

Shunwei Technology II Limited

Agora

January 19, 2020

2,507,837

No additional consideration

GGV Capital IV L.P.

Agora

January 19, 2020

490,539

No additional consideration

GGV Capital IV Entrepreneurs Fund L.P.

Agora

January 19, 2020

10,401

No additional consideration

Morningside China TMT Fund IV Co-Investment,
L.P.

Agora

January 19, 2020

781,419

No additional consideration

Series B+ Preferred Shares

Morningside China TMT Special Opportunity
Fund II, L.P.

Agora

January 19, 2020

7,814,192

No additional consideration

SIG China Investments Master Fund III, LLLP

Agora IO

May 18, 2017

15,047,022

US$18,000,000.00

Shunwei Technology II Limited

Agora IO

May 18, 2017

2,507,837

US$3,000,000.02

Morningside China TMT Fund IV Co-Investment,
L.P.

Agora IO

May 18, 2017

781,419

US$934,772.69

Morningside China TMT Special Opportunity
Fund II, L.P.

Agora IO

May 18, 2017

7,814,192

US$9,347,726.87

GGV Capital IV L.P.

Agora IO

May 18, 2017

490,539

US$586,807.28

GGV Capital IV Entrepreneurs Fund L.P.

Agora IO

May 18, 2017

10,401

US$12,442.20

Securities/Purchaser

Issuer

Date of Issuance

Number of
Securities

Consideration

Series B Preferred Shares
SIG China Investments Master Fund III, LLLP

Agora

January 19, 2020

18,808,777

No additional consideration

Morningside China TMT Top Up Fund, L.P.

Agora

January 19, 2020

23,260,188

No additional consideration

Shunwei Technology II Limited

Agora

January 19, 2020

5,078,370

No additional consideration

GGV Capital IV L.P.

Agora

January 19, 2020

2,946,919

No additional consideration

GGV Capital IV Entrepreneurs Fund L.P.

Agora

January 19, 2020

62,485

No additional consideration

IDG Technology Venture Investment V, L.P.

Agora

January 19, 2020

626,959

No additional consideration

YY TZ Limited

Agora

January 19, 2020

7,222,222

No additional consideration

Shunwei Technology II Limited

Agora

January 19, 2020

20,000,000

No additional consideration

Duowan Entertainment Corp.

Agora

January 19, 2020

18,626,960

No additional consideration

Morningside China TMT Fund II, L.P.

Agora

January 19, 2020

2,000,000

No additional consideration

GGV Capital IV Entrepreneurs Fund L.P.

Agora

January 19, 2020

41,527

No additional consideration

GGV Capital IV L.P.

Agora

January 19, 2020

1,958,473

No additional consideration

CRCM Opportunity Fund, L.P.

Agora

January 19, 2020

3,000,000

No additional consideration

Yan Capital L.P.

Agora

January 19, 2020

2,777,778

No additional consideration

Yan Capital L.P.

Agora IO

May 18, 2017

2,777,778

US$277.78 and finder services

Soundscape Limited

Agora

January 19, 2020

76,179,938

No additional consideration

VoiceCrew Limited

Agora

January 19, 2020

45,800,000

No additional consideration

Agora IO, Inc

Agora

January 19, 2020

109,825,419

No additional consideration

Agora and Agora
IO

From April 30, 2017 through
March 31, 2020

31,176,758

Past and future services to us

Series A Preferred Shares

Ordinary Shares

Options
Certain directors, officers, employees and
consultants of the Company as a group

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
All supplement schedules are omitted because of the absence of conditions under which they are required or because the information is shown in the
financial statements or 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 under 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. If 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.
(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.

EXHIBIT INDEX
Exhibit
Number

Description of Exhibit

1.1*

Form of Underwriting Agreement

3.1†

Fourth Amended and Restated Memorandum and Articles of Association of the Registrant, as currently in effect

3.2

Form of Fifth Amended and Restated Memorandum and Articles of Association of the Registrant, effective immediately prior to the completion of this
offering

4.1*

Registrant’s Specimen American Depositary Receipt (included in Exhibit 4.3)

4.2

Registrant’s Specimen Certificate for Class A ordinary shares

4.3*

Form of Deposit Agreement by and among the Registrant, the depositary and the owners and holders of American Depositary Shares issued thereunder

4.4†

Amended and Restated Shareholders Agreement by and among the Registrant and the other parties named therein, dated as of February 12, 2020

5.1*

Opinion of Maples and Calder (Hong Kong) LLP regarding the validity of the Class A ordinary shares being registered

8.1*

Opinion of Maples and Calder (Hong Kong) LLP regarding certain Cayman Islands tax matters (included in Exhibit 5.1)

10.1†

English translation of the Share Pledge Agreement, dated as of June 18, 2015, by and among Dayin Network Technology Co., Ltd., Shanghai Zhaoyan
Network Technology Co., Ltd. and each shareholder of Shanghai Zhaoyan Network Technology Co., Ltd.

10.2†

English translation of the Voting Rights Proxy Agreement, dated as of June 18, 2015, by and among Dayin Network Technology Co., Ltd., Shanghai
Zhaoyan Network Technology Co., Ltd. and each shareholder of Shanghai Zhaoyan Network Technology Co., Ltd.

10.3†

English translation of the Power of Attorney of Bin (Tony) Zhao pursuant to the Voting Rights Proxy Agreement, dated as of June 18, 2015

10.4†

English translation of the Power of Attorney of Wenjing Ma pursuant to the Voting Rights Proxy Agreement, dated as of June 18, 2015

10.5†

English translation of the Exclusive Technology Consulting and Services Agreement, dated as of June 18, 2015, by and between Dayin Network
Technology Co., Ltd. and Shanghai Zhaoyan Network Technology Co., Ltd.

10.6†

English translation of the Exclusive Option Agreement, dated as of June 18, 2015, by and among Dayin Network Technology Co., Ltd., Shanghai Zhaoyan
Network Technology Co., Ltd. and each shareholder of Shanghai Zhaoyan Network Technology Co., Ltd.

10.7†

2014 Equity Incentive Plan

10.8†

2018 Equity Incentive Plan

10.9

Global Equity Incentive Plan

10.10

Employee Stock Purchase Plan

10.11

Form of Employment Agreement between the Registrant and its executive officers

10.12

Form of Indemnification Agreement between the Registrant and its directors and executive officers

21.1†

Subsidiaries of the Registrant

23.1†

Consent of PricewaterhouseCoopers Zhong Tian LLP

23.2*

Consent of Maples and Calder (Hong Kong) LLP (included in Exhibit 5.1)

23.3†

Consent of King & Wood Mallesons (included in Exhibit 99.2)

24.1†

Powers of Attorney (included on the signature page)

99.1

Code of Business Conduct and Ethics of the Registrant

99.2†

Opinion of King & Wood Mallesons

99.3†

Consent of Jenny Hong Wei Lee

Consent of Eric He
99.4†
________________
*
To be filed by amendment.
†
Previously filed.

SIGNATURES
Pursuant to the requirements of the Securities Act, 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 Shanghai,
China on June 15, 2020.
AGORA, INC.
By:

/s/ Bin (Tony) Zhao
Name:

Bin (Tony) Zhao

Title:

Chief Executive Officer and Chairman

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the
dates indicated.
Signatures

Title

Date

/s/ Bin (Tony) Zhao

Chief Executive Officer and Chairman
(Principal Executive Officer)

June 15, 2020

Chief Financial Officer
(Principal Financial and Accounting Officer)

June 15, 2020

Director

June 15, 2020

Director

June 15, 2020

Bin (Tony) Zhao
/s/ Jingbo Wang
Jingbo Wang
*
Qin Liu
*
Tuck Lye Koh
* By:

/s/ Bin (Tony) Zhao
Bin (Tony) Zhao
Attorney-in-fact

SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES
Pursuant to the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of Agora, Inc., has signed
this registration statement or amendment thereto in Santa Clara, California on June 15, 2020.
AGORA LAB, INC.
By:

/s/ Regev (Reggie) Yativ
Name:

Regev (Reggie) Yativ

Title:

Chief Revenue Officer and Chief Operating Officer

Exhibit 3.2
THE COMPANIES LAW (2020 REVISION)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES
FIFTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
AGORA, INC.
(adopted by a Special Resolution passed on
, 2020 and effective immediately prior to the completion of the initial public offering of the Company’s
American Depositary Shares representing its Class A Ordinary Shares)
1.

The name of the Company is Agora, Inc..

2.

The Registered Office of the Company will be situated at the offices of Maples Corporate Services Limited, PO Box 309, Ugland House, Grand
Cayman, KY1-1104, Cayman Islands, or at such other location within the Cayman Islands as the Directors may from time to time determine.

3.

The objects for which the Company is established are unrestricted and the Company shall have full power and authority to carry out any object not
prohibited by the Companies Law or any other law of the Cayman Islands.

4.

The Company shall have and be capable of exercising all the functions of a natural person of full capacity irrespective of any question of corporate
benefit as provided by the Companies Law.

5.

The Company will not trade in the Cayman Islands with any person, firm or corporation except in furtherance of the business of the Company
carried on outside the Cayman Islands; provided that nothing in this section shall be construed as to prevent the Company effecting and
concluding contracts in the Cayman Islands, and exercising in the Cayman Islands all of its powers necessary for the carrying on of its business
outside the Cayman Islands.

6.

The liability of each Shareholder is limited to the amount, if any, unpaid on the Shares held by such Shareholder.

7.

The authorised share capital of the Company is US$100,000 divided into 1,000,000,000 shares comprising (i) 800,000,000 Class A Ordinary
Shares of a par value of US$0.0001 each, (ii) 76,179,938 Class B Ordinary Shares of a par value of US$0.0001 each and (iii) 123,820,062 shares
of a par value of US$0.0001 each of such class or classes (however designated) as the board of directors may determine in accordance with Article
9 of the Articles. Subject to the Companies Law and the Articles, the Company shall have power to redeem or purchase any of its Shares and to
increase or reduce its authorised share capital and to sub-divide or consolidate the said Shares or any of them and to issue all or any part of its
capital whether original, redeemed, increased or reduced with or without any preference, priority, special privilege or other rights or subject to any
postponement of rights or to any conditions or restrictions whatsoever and so that unless the conditions of issue shall otherwise expressly provide
every issue of shares whether stated to be ordinary, preference or otherwise shall be subject to the powers on the part of the Company hereinbefore
provided.

8.

The Company has the power contained in the Companies Law to deregister in the Cayman Islands and be registered by way of continuation in
some other jurisdiction.

9.

Capitalised terms that are not defined in this Memorandum of Association bear the same meanings as those given in the Articles of Association of
the Company.

THE COMPANIES LAW (2020 REVISION)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES
FIFTH AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
AGORA, INC.
(adopted by a Special Resolution passed on
, 2020 and effective immediately prior to the completion of the initial public offering of the Company’s
American Depositary Shares representing its Class A Ordinary Shares)
TABLE A
The regulations contained or incorporated in Table ‘A’ in the First Schedule of the Companies Law shall not apply to the Company and the following
Articles shall comprise the Articles of Association of the Company.
INTERPRETATION
1.

In these Articles the following defined terms will have the meanings ascribed to them, if not inconsistent with the subject or context:

“ADS”

means an American Depositary Share representing Class A Ordinary Shares;

“Affiliate”

means in respect of a Person, any other Person that, directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such Person, and (i) in the
case of a natural person, shall include, without limitation, such person’s spouse, parents, children,
siblings, mother-in-law, father-in-law, brothers-in-law and sisters-in-law, a trust for the benefit of any of
the foregoing, and a corporation, partnership or any other entity wholly or jointly owned by any of the
foregoing, and (ii) in the case of an entity, shall include a partnership, a corporation or any other entity or
any natural person which directly, or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with, such entity. The term “control” shall mean the
ownership, directly or indirectly, of shares possessing more than fifty per cent (50%) of the voting power
of the corporation, partnership or other entity (other than, in the case of a corporation, securities having
such power only by reason of the happening of a contingency), or having the power to control the
management or elect a majority of members to the board of directors or equivalent decision-making body
of such corporation, partnership or other entity;

“Articles”

means these articles of association of the Company, as amended or substituted from time to time;

“Board” and “Board of Directors”
and “Directors”

means the directors of the Company for the time being, or as the case may be, the directors assembled as
a board or as a committee thereof;

“Chairman”

means the chairman of the Board of Directors;

“Class” or “Classes”

means any class or classes of Shares as may from time to time be issued by the Company;

“Class A Ordinary Share”

means an Ordinary Share of a par value of US$0.0001 in the capital of the Company, designated as a
Class A Ordinary Shares and having the rights provided for in these Articles;

“Class B Ordinary Share”

means an Ordinary Share of a par value of US$0.0001 in the capital of the Company, designated as a
Class B Ordinary Share and having the rights provided for in these Articles;

2

“Commission”

means the Securities and Exchange Commission of the United States of America or any other federal
agency for the time being administering the Securities Act;

“Communication Facilities”

means video, video-conferencing, internet or online conferencing applications, telephone or teleconferencing and/or any other video-communications, internet or online conferencing application or
telecommunications facilities by means of which all Persons participating in a meeting are capable of
hearing and being heard by each other;

“Company”

means Agora, Inc., a Cayman Islands exempted company;

“Companies Law”

means the Companies Law (2020 Revision) of the Cayman Islands and any statutory amendment or reenactment thereof;

“Company’s Website”

means the main corporate/investor relations website of the Company, the address or domain name of
which has been disclosed in any registration statement filed by the Company with the Commission in
connection with its initial public offering of ADSs, or which has otherwise been notified to Shareholders;

“Designated Stock Exchange”

means the stock exchange in the United States on which any Shares and ADSs are listed for trading;

“Designated Stock Exchange Rules”

means the relevant code, rules and regulations, as amended, from time to time, applicable as a result of
the original and continued listing of any Shares or ADSs on the Designated Stock Exchange;

“electronic”

has the meaning given to it in the Electronic Transactions Law and any amendment thereto or reenactments thereof for the time being in force and includes every other law incorporated therewith or
substituted therefor;

“electronic communication”

means electronic posting to the Company’s Website, transmission to any number, address or internet
website or other electronic delivery methods as otherwise decided and approved by not less than twothirds of the vote of the Board;

“Electronic Transactions Law”

means the Electronic Transactions Law (2003 Revision) of the Cayman Islands and any statutory
amendment or re-enactment thereof;

“electronic record”

has the meaning given to it in the Electronic Transactions Law and any amendment thereto or reenactments thereof for the time being in force and includes every other law incorporated therewith or
substituted therefor;

“Memorandum of Association”

means the memorandum of association of the Company, as amended or substituted from time to time;

“Ordinary Resolution”

means a resolution:
(a) passed by a simple majority of the votes cast by such Shareholders as, being entitled to do so, vote in
person or, where proxies are allowed, by proxy or, in the case of corporations, by their duly
authorised representatives, at a general meeting of the Company held in accordance with these
Articles; or
(b) approved in writing by all of the Shareholders entitled to vote at a general meeting of the Company in
one or more instruments each signed by one or more of the Shareholders and the effective date of
the resolution so adopted shall be the date on which the instrument, or the last of such instruments,
if more than one, is executed (or on such later date as may be specified therein);

“Ordinary Share”

means a Class A Ordinary Share or a Class B Ordinary Share;

“paid up”

means paid up as to the par value in respect of the issue of any Shares and includes credited as paid up;

“Partnership”

means Agora Partners L.P., an exempted limited partnership established, or to be established in the
Cayman Islands (the limited partners of which shall consist of primarily management of the Company
and its Affiliates);

“Person”

means any natural person, firm, company, joint venture, partnership, corporation, association or other
entity (whether or not having a separate legal personality) or any of them as the context so requires;

3

“Present”

means, in respect of any Person, such Person's presence at a general meeting of Shareholders (or any
meeting of the holders of any Class of Shares), which may be satisfied by means of such Person or, if a
corporation or other non-natural Person, its duly authorissed representative (or, in the case of any
Shareholder, a proxy which has been validly appointed by such Shareholder in accordance with these
Articles), being: (a) physically present at the meeting; or (b) in the case of any meeting at which
Communications Facilities are permitted in accordance with these Articles, including any Virtual
Meeting, connected by means of the use of such Communication Facilities;

“Register”

means the register of Members of the Company maintained in accordance with the Companies Law;

“Registered Office”

means the registered office of the Company as required by the Companies Law;

“Seal”

means the common seal of the Company (if adopted) including any facsimile thereof;

“Secretary”

means any Person appointed by the Directors to perform any of the duties of the secretary of the
Company;

“Securities Act”

means the Securities Act of 1933 of the United States of America, as amended, or any similar federal
statute and the rules and regulations of the Commission thereunder, all as the same shall be in effect at
the time;

“Share”

means a share in the capital of the Company. All references to “Shares” herein shall be deemed to be
Shares of any or all Classes as the context may require. For the avoidance of doubt in these Articles the
expression “Share” shall include a fraction of a Share;

“Shareholder” or “Member”

means a Person who is registered as the holder of one or more Shares in the Register;

“Share Premium Account”

means the share premium account established in accordance with these Articles and the Companies Law;

“signed”

means bearing a signature or representation of a signature affixed by mechanical means or an electronic
symbol or process attached to or logically associated with an electronic communication and executed or
adopted by a Person with the intent to sign the electronic communication;

“Special Resolution”

means a special resolution of the Company passed in accordance with the Companies Law, being a
resolution:
(a)

passed by not less than two-thirds of the votes cast by such Shareholders as, being entitled to do so,
vote in person or, where proxies are allowed, by proxy or, in the case of corporations, by their duly
authorised representatives, at a general meeting of the Company of which notice specifying the
intention to propose the resolution as a special resolution has been duly given; or

(b)

approved in writing by all of the Shareholders entitled to vote at a general meeting of the Company
in one or more instruments each signed by one or more of the Shareholders and the effective date
of the special resolution so adopted shall be the date on which the instrument or the last of such
instruments, if more than one, is executed (or on such later date as may be specified therein);

“Treasury Share”

means a Share held in the name of the Company as a treasury share in accordance with the Companies
Law;

“United States”

means the United States of America, its territories, its possessions and all areas subject to its jurisdiction;
and

“Virtual Meeting”

means any general meeting of the Shareholders (or any meeting of the holders of any Class of Shares) at
which the Shareholders (and any other permitted participants of such meeting, including without
limitation the chairman of the meeting and any Directors) are permitted to attend and participate solely
by means of Communications Facilities.
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2.

3.

In these Articles, save where the context requires otherwise:
(a)

words importing the singular number shall include the plural number and vice versa;

(b)

words importing the masculine gender only shall include the feminine gender and any Person as the context may require;

(c)

the word "may" shall be construed as permissive and the word “shall” shall be construed as imperative;

(d)

reference to a dollar or dollars (or US$) and to a cent or cents is reference to dollars and cents of the United States of America;

(e)

reference to a statutory enactment shall include reference to any amendment or re-enactment thereof for the time being in force;

(f)

reference to any determination by the Directors shall be construed as a determination by the Directors in their sole and absolute discretion
and shall be applicable either generally or in any particular case;

(g)

reference to “in writing” shall be construed as written or represented by any means reproducible in writing, including any form of print,
lithograph, email, facsimile, photograph or telex or represented by any other substitute or format for storage or transmission for writing
including in the form of an electronic record or partly one and partly another;

(h)

any requirements as to delivery under the Articles include delivery in the form of an electronic record or an electronic communication;

(i)

any requirements as to execution or signature under the Articles, including the execution of the Articles themselves, can be satisfied in
the form of an electronic signature as defined in the Electronic Transaction Law; and

(j)

Sections 8 and 19(3) of the Electronic Transactions Law shall not apply.

Subject to the last two preceding Articles, any words defined in the Companies Law shall, if not inconsistent with the subject or context, bear the
same meaning in these Articles.
PRELIMINARY

4.

The business of the Company may be conducted as the Directors see fit.

5.

The Registered Office shall be at such address in the Cayman Islands as the Directors may from time to time determine. The Company may in
addition establish and maintain such other offices and places of business and agencies in such places as the Directors may from time to time
determine.

6.

The expenses incurred in the formation of the Company and in connection with the offer for subscription and issue of Shares shall be paid by the
Company. Such expenses may be amortised over such period as the Directors may determine and the amount so paid shall be charged against
income and/or capital in the accounts of the Company as the Directors shall determine.

7.

The Directors shall keep, or cause to be kept, the Register at such place as the Directors may from time to time determine and, in the absence of
any such determination, the Register shall be kept at the Registered Office.
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SHARES
8.

9.

Subject to these Articles, all Shares for the time being unissued shall be under the control of the Directors who may, in their absolute discretion
and without the approval of the Members, cause the Company to:
(a)

issue, allot and dispose of Shares (including, without limitation, preferred shares) (whether in certificated form or non-certificated form)
to such Persons, in such manner, on such terms and having such rights and being subject to such restrictions as they may from time to
time determine;

(b)

grant rights over Shares or other securities to be issued in one or more classes or series as they deem necessary or appropriate and
determine the designations, powers, preferences, privileges and other rights attaching to such Shares or securities, including dividend
rights, voting rights, conversion rights, terms of redemption and liquidation preferences, any or all of which may be greater than the
powers, preferences, privileges and rights associated with the then issued and outstanding Shares, at such times and on such other terms
as they think proper; and

(c)

grant options with respect to Shares and issue warrants or similar instruments with respect thereto.

The Directors may authorise the division of Shares into any number of Classes and the different Classes shall be authorised, established and
designated (or re-designated as the case may be) and the variations in the relative rights (including, without limitation, voting, dividend and
redemption rights), restrictions, preferences, privileges and payment obligations as between the different Classes (if any) may be fixed and
determined by the Directors. The Directors may issue Shares with such preferred or other rights, all or any of which may be greater than the rights
of Ordinary Shares, at such time and on such terms as they may think appropriate. Notwithstanding Article 17, the Directors may issue from time
to time, out of the authorised share capital of the Company (other than the authorised but unissued Ordinary Shares), series of preferred shares in
their absolute discretion and without approval of the Members; provided, however, before any preferred shares of any such series are issued, the
Directors shall by resolution of Directors determine, with respect to any series of preferred shares, the terms and rights of that series, including:
(a)

the designation of such series, the number of preferred shares to constitute such series and the subscription price thereof if different from
the par value thereof;

(b)

whether the preferred shares of such series shall have voting rights, in addition to any voting rights provided by law, and, if so, the terms
of such voting rights, which may be general or limited;

(c)

the dividends, if any, payable on such series, whether any such dividends shall be cumulative, and, if so, from what dates, the conditions
and dates upon which such dividends shall be payable, and the preference or relation which such dividends shall bear to the dividends
payable on any shares of any other class or any other series of shares;

(d)

whether the preferred shares of such series shall be subject to redemption by the Company, and, if so, the times, prices and other
conditions of such redemption;

(e)

whether the preferred shares of such series shall have any rights to receive any part of the assets available for distribution amongst the
Members upon the liquidation of the Company, and, if so, the terms of such liquidation preference, and the relation which such
liquidation preference shall bear to the entitlements of the holders of shares of any other class or any other series of shares;

(f)

whether the preferred shares of such series shall be subject to the operation of a retirement or sinking fund and, if so, the extent to and
manner in which any such retirement or sinking fund shall be applied to the purchase or redemption of the preferred shares of such series
for retirement or other corporate purposes and the terms and provisions relative to the operation thereof;
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(g)

whether the preferred shares of such series shall be convertible into, or exchangeable for, shares of any other class or any other series of
preferred shares or any other securities and, if so, the price or prices or the rate or rates of conversion or exchange and the method, if any,
of adjusting the same, and any other terms and conditions of conversion or exchange;

(h)

the limitations and restrictions, if any, to be effective while any preferred shares of such series are outstanding upon the payment of
dividends or the making of other distributions on, and upon the purchase, redemption or other acquisition by the Company of, the existing
shares or shares of any other class of shares or any other series of preferred shares;

(i)

the conditions or restrictions, if any, upon the creation of indebtedness of the Company or upon the issue of any additional shares,
including additional shares of such series or of any other class of shares or any other series of preferred shares; and

(j)

any other powers, preferences and relative, participating, optional and other special rights, and any qualifications, limitations and
restrictions thereof;

and, for such purposes, the Directors may reserve an appropriate number of Shares for the time being unissued. The Company shall not issue
Shares to bearer.
10.

The Company may insofar as may be permitted by law, pay a commission to any Person in consideration of his subscribing or agreeing to
subscribe whether absolutely or conditionally for any Shares. Such commissions may be satisfied by the payment of cash or the lodgement of fully
or partly paid-up Shares or partly in one way and partly in the other. The Company may also pay such brokerage as may be lawful on any issue of
Shares.

11.

The Directors may refuse to accept any application for Shares, and may accept any application in whole or in part, for any reason or for no reason.
CLASS A ORDINARY SHARES AND CLASS B ORDINARY SHARES

12.

Holders of Class A Ordinary Shares and Class B Ordinary Shares shall at all times vote together as one class on all resolutions submitted to a vote
by the Members. Each Class A Ordinary Share shall entitle the holder thereof to one (1) vote on all matters subject to vote at general meetings of
the Company, and each Class B Ordinary Share shall entitle the holder thereof to twenty (20) votes on all matters subject to vote at general
meetings of the Company.

13.

Each Class B Ordinary Share is convertible into one (1) Class A Ordinary Share at any time at the option of the holder thereof. The right to
convert shall be exercisable by the holder of the Class B Ordinary Share delivering a written notice to the Company that such holder elects to
convert a specified number of Class B Ordinary Shares into Class A Ordinary Shares. In no event shall Class A Ordinary Shares be convertible
into Class B Ordinary Shares.

14.

Any conversion of Class B Ordinary Shares into Class A Ordinary Shares pursuant to these Articles shall be effected by means of the redesignation of each relevant Class B Ordinary Share as a Class A Ordinary Share. Such conversion shall become effective forthwith upon entries
being made in the Register to record the re-designation of the relevant Class B Ordinary Shares as Class A Ordinary Shares.

15.

Upon any sale, transfer, assignment or disposition of any Class B Ordinary Share by a Shareholder to any Person who is neither the Partnership
nor an Affiliate of such Shareholder, or upon a change of ultimate beneficial ownership of any Class B Ordinary Share to any Person who is
neither the Partnership nor an Affiliate of the registered shareholder of such Class B Ordinary Share, such Class B Ordinary Share shall be
automatically and immediately converted into the same number of Class A Ordinary Share. For the avoidance of doubt, (i) a sale, transfer,
assignment or disposition shall be effective upon the Company's registration of
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such sale, transfer, assignment or disposition in its Register; (ii) the creation of any pledge, charge, encumbrance or other third party right of
whatever description on any Class B Ordinary Shares to secure a holder's contractual or legal obligations shall not be deemed as a sale, transfer,
assignment or disposition, or a change of ultimate beneficial ownership, unless and until any such pledge, charge, encumbrance or other third
party right is enforced and results in the third party holding legal title to the relevant Class B Ordinary Shares, in which case all the related Class B
Ordinary Shares shall be automatically converted into the same number of Class A Ordinary Share; and (iii) any entrustment or similar
arrangement whereby the voting power and rights of any Class B Ordinary Shares held by Soundscape Limited or the Partnership (including, but
not limited to, the right to appoint a majority of Directors as set forth in Article 88(b)) are entrusted to any Person (whether or not such Person is
an Affiliate of such Shareholder or the Partnership) shall not be deemed a sale, transfer, assignment or disposition, or a change of ultimate
beneficial ownership, of such Class B Ordinary Shares. For purpose of this Article 15, beneficial ownership shall have the meaning set forth in
Rule 13d-3 under the United States Securities Exchange Act of 1934, as amended.
16.

Save and except for voting rights and conversion rights as set out in Articles 12 to 15 (inclusive), the Class A Ordinary Shares and the Class B
Ordinary Shares shall rank pari passu with one another and shall have the same rights, preferences, privileges and restrictions.
MODIFICATION OF RIGHTS

17.

Whenever the capital of the Company is divided into different Classes the rights attached to any such Class may, subject to any rights or
restrictions for the time being attached to any Class, only be materially adversely varied with the consent in writing of the holders of fifty per cent
(50%) of the issued Shares of that Class or with the sanction of an Ordinary Resolution passed at a separate meeting of the holders of the Shares of
that Class. To every such separate meeting all the provisions of these Articles relating to general meetings of the Company or to the proceedings
thereat shall, mutatis mutandis, apply, except that the necessary quorum shall be one or more Persons holding or representing by proxy at least
one-third in nominal or par value amount of the issued Shares of the relevant Class (but so that if at any adjourned meeting of such holders a
quorum as above defined is not present, those Shareholders who are present shall form a quorum) and that, subject to any rights or restrictions for
the time being attached to the Shares of that Class, every Shareholder of the Class shall on a poll have one vote for each Share of the Class held by
him. For the purposes of this Article the Directors may treat all the Classes or any two or more Classes as forming one Class if they consider that
all such Classes would be affected in the same way by the proposals under consideration, but in any other case shall treat them as separate Classes.

18.

The rights conferred upon the holders of the Shares of any Class issued with preferred or other rights shall not, subject to any rights or restrictions
for the time being attached to the Shares of that Class, be deemed to be materially adversely varied by, inter alia, the creation, allotment or issue of
further Shares ranking pari passu with or subsequent to them or the redemption or purchase of any Shares of any Class by the Company. The
rights of the holders of Shares shall not be deemed to be materially adversely varied by the creation or issue of Shares with preferred or other
rights including, without limitation, the creation of Shares with enhanced or weighted voting rights.
CERTIFICATES

19.

Every Person whose name is entered as a Member in the Register may, without payment and upon its written request, request a certificate within
two calendar months after allotment or lodgement of transfer (or within such other period as the conditions of issue shall provide) in the form
determined by the Directors. All certificates shall specify the Share or Shares held by that Person, provided that in respect of a Share or Shares
held jointly by several Persons the Company shall not be bound to issue more than one certificate, and delivery of a certificate for a Share to one
of several joint holders shall be sufficient delivery to all. All certificates for Shares shall be delivered personally or sent through the post addressed
to the Member entitled thereto at the Member's registered address as appearing in the Register.
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20.

Every share certificate of the Company shall bear such legends as may be required under applicable laws, including the Securities Act.

21.

Any two or more certificates representing Shares of any one Class held by any Member may at the Member's request be cancelled and a single
new certificate for such Shares issued in lieu on payment (if the Directors shall so require) of one dollar (US$1.00) or such smaller sum as the
Directors shall determine.

22.

If a share certificate shall be damaged or defaced or alleged to have been lost, stolen or destroyed, a new certificate representing the same Shares
may be issued to the relevant Member upon request, subject to delivery up of the old certificate or (if alleged to have been lost, stolen or
destroyed) compliance with such conditions as to evidence and indemnity and the payment of out-of-pocket expenses of the Company in
connection with the request as the Directors may think fit.

23.

In the event that Shares are held jointly by several Persons, any request may be made by any one of the joint holders and if so made shall be
binding on all of the joint holders.
FRACTIONAL SHARES

24.

The Directors may issue fractions of a Share and, if so issued, a fraction of a Share shall be subject to and carry the corresponding fraction of
liabilities (whether with respect to nominal or par value, premium, contributions, calls or otherwise), limitations, preferences, privileges,
qualifications, restrictions, rights (including, without prejudice to the generality of the foregoing, voting and participation rights) and other
attributes of a whole Share. If more than one fraction of a Share of the same Class is issued to or acquired by the same Shareholder such fractions
shall be accumulated.
LIEN

25.

The Company has a first and paramount lien on every Share (whether or not fully paid) for all amounts (whether presently payable or not) payable
at a fixed time or called in respect of that Share. The Company also has a first and paramount lien on every Share registered in the name of a
Person indebted or under liability to the Company (whether he is the sole registered holder of a Share or one of two or more joint holders) for all
amounts owing by him or his estate to the Company (whether or not presently payable). The Directors may at any time declare a Share to be
wholly or in part exempt from the provisions of this Article. The Company's lien on a Share extends to any amount payable in respect of it,
including but not limited to dividends.

26.

The Company may sell, in such manner as the Directors in their absolute discretion think fit, any Share on which the Company has a lien, but no
sale shall be made unless an amount in respect of which the lien exists is presently payable nor until the expiration of seven calendar days after a
notice in writing, demanding payment of such part of the amount in respect of which the lien exists as is presently payable, has been given to the
registered holder for the time being of the Share, or the Persons entitled thereto by reason of his death or bankruptcy.

27.

For giving effect to any such sale the Directors may authorise a Person to transfer the Shares sold to the purchaser thereof. The purchaser shall be
registered as the holder of the Shares comprised in any such transfer and he shall not be bound to see to the application of the purchase money, nor
shall his title to the Shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

28.

The proceeds of the sale after deduction of expenses, fees and commissions incurred by the Company shall be received by the Company and
applied in payment of such part of the amount in respect of which the lien exists as is presently payable, and the residue shall (subject to a like lien
for sums not presently payable as existed upon the Shares prior to the sale) be paid to the Person entitled to the Shares immediately prior to the
sale.
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CALLS ON SHARES
29.

Subject to the terms of the allotment, the Directors may from time to time make calls upon the Shareholders in respect of any moneys unpaid on
their Shares, and each Shareholder shall (subject to receiving at least fourteen calendar days' notice specifying the time or times of payment) pay
to the Company at the time or times so specified the amount called on such Shares. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed.

30.

The joint holders of a Share shall be jointly and severally liable to pay calls in respect thereof.

31.

If a sum called in respect of a Share is not paid before or on the day appointed for payment thereof, the Person from whom the sum is due shall
pay interest upon the sum at the rate of ten percent per annum from the day appointed for the payment thereof to the time of the actual payment,
but the Directors shall be at liberty to waive payment of that interest wholly or in part.

32.

The provisions of these Articles as to the liability of joint holders and as to payment of interest shall apply in the case of non-payment of any sum
which, by the terms of issue of a Share, becomes payable at a fixed time, whether on account of the amount of the Share, or by way of premium,
as if the same had become payable by virtue of a call duly made and notified.

33.

The Directors may make arrangements with respect to the issue of partly paid Shares for a difference between the Shareholders, or the particular
Shares, in the amount of calls to be paid and in the times of payment.

34.

The Directors may, if they think fit, receive from any Shareholder willing to advance the same all or any part of the moneys uncalled and unpaid
upon any partly paid Shares held by him, and upon all or any of the moneys so advanced may (until the same would, but for such advance, become
presently payable) pay interest at such rate (not exceeding without the sanction of an Ordinary Resolution, ten percent per annum) as may be
agreed upon between the Shareholder paying the sum in advance and the Directors. No such sum paid in advance of calls shall entitle the Member
paying such sum to any portion of a dividend declared in respect of any period prior to the date upon which such sum would, but for such
payment, become presently payable.
FORFEITURE OF SHARES

35.

If a Shareholder fails to pay any call or instalment of a call in respect of partly paid Shares on the day appointed for payment, the Directors may, at
any time thereafter during such time as any part of such call or instalment remains unpaid, serve a notice on him requiring payment of so much of
the call or instalment as is unpaid, together with any interest which may have accrued.

36.

The notice shall name a further day (not earlier than the expiration of seven calendar days from the date of the notice) on or before which the
payment required by the notice is to be made, and shall state that in the event of non-payment at or before the time appointed, the Shares in respect
of which the call was made will be liable to be forfeited.

37.

If the requirements of any such notice as aforesaid are not complied with, any Share in respect of which the notice has been given may at any time
thereafter, before the payment required by notice has been made, be forfeited by a resolution of the Directors to that effect.

38.

A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the Directors think fit, and at any time before a sale
or disposition the forfeiture may be cancelled on such terms as the Directors think fit.

39.

A Person whose Shares have been forfeited shall cease to be a Shareholder in respect of the forfeited Shares, but shall, notwithstanding, remain
liable to pay to the Company all moneys which at the date of forfeiture
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were payable by him to the Company in respect of the Shares forfeited, but his liability shall cease if and when the Company receives payment in
full of the amount unpaid on the Shares forfeited.
40.

A certificate in writing under the hand of a Director that a Share has been duly forfeited on a date stated in the certificate shall be conclusive
evidence of the facts in the declaration as against all Persons claiming to be entitled to the Share.

41.

The Company may receive the consideration, if any, given for a Share on any sale or disposition thereof pursuant to the provisions of these
Articles as to forfeiture and may execute a transfer of the Share in favour of the Person to whom the Share is sold or disposed of and that Person
shall be registered as the holder of the Share and shall not be bound to see to the application of the purchase money, if any, nor shall his title to the
Shares be affected by any irregularity or invalidity in the proceedings in reference to the disposition or sale.

42.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum which by the terms of issue of a Share becomes
due and payable, whether on account of the amount of the Share, or by way of premium, as if the same had been payable by virtue of a call duly
made and notified.
TRANSFER OF SHARES

43.

The instrument of transfer of any Share shall be in writing and in any usual or common form or such other form as the Directors may, in their
absolute discretion, approve and be executed by or on behalf of the transferor and if in respect of a nil or partly paid up Share, or if so required by
the Directors, shall also be executed on behalf of the transferee and shall be accompanied by the certificate (if any) of the Shares to which it relates
and such other evidence as the Directors may reasonably require to show the right of the transferor to make the transfer. The transferor shall be
deemed to remain a Shareholder until the name of the transferee is entered in the Register in respect of the relevant Shares.

44.

(a)
(b)

45.

The Directors may in their absolute discretion decline to register any transfer of Shares which is not fully paid up or on which the Company
has a lien.
The Directors may also decline to register any transfer of any Share unless:
(i)

the instrument of transfer is lodged with the Company, accompanied by the certificate for the Shares to which it relates and such
other evidence as the Board may reasonably require to show the right of the transferor to make the transfer;

(ii)

the instrument of transfer is in respect of only one Class of Shares;

(iii)

the instrument of transfer is properly stamped, if required;

(iv)

in the case of a transfer to joint holders, the number of joint holders to whom the Share is to be transferred does not exceed four;
and

(v)

a fee of such maximum sum as the Designated Stock Exchange may determine to be payable, or such lesser sum as the Board of
Directors may from time to time require, is paid to the Company in respect thereof.

The registration of transfers may, on ten calendar days' notice being given by advertisement in such one or more newspapers, by electronic means
or by any other means in accordance with the Designated Stock Exchange Rules, be suspended and the Register closed at such times and for such
periods as the Directors may, in their absolute discretion, from time to time determine, provided always that such registration of transfer shall not
be suspended nor the Register closed for more than thirty calendar days in any calendar year.
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46.

All instruments of transfer that are registered shall be retained by the Company. If the Directors refuse to register a transfer of any Shares, they
shall within three calendar months after the date on which the transfer was lodged with the Company send notice of the refusal to each of the
transferor and the transferee.
TRANSMISSION OF SHARES

47.

The legal personal representative of a deceased sole holder of a Share shall be the only Person recognised by the Company as having any title to
the Share. In the case of a Share registered in the name of two or more holders, the survivors or survivor, or the legal personal representatives of
the deceased survivor, shall be the only Person recognised by the Company as having any title to the Share.

48.

Any Person becoming entitled to a Share in consequence of the death or bankruptcy of a Shareholder shall, upon such evidence being produced as
may from time to time be required by the Directors, have the right either to be registered as a Shareholder in respect of the Share or, instead of
being registered himself, to make such transfer of the Share as the deceased or bankrupt Person could have made; but the Directors shall, in either
case, have the same right to decline or suspend registration as they would have had in the case of a transfer of the Share by the deceased or
bankrupt Person before the death or bankruptcy.

49.

A Person becoming entitled to a Share by reason of the death or bankruptcy of a Shareholder shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered Shareholder, except that he shall not, before being registered as a Shareholder
in respect of the Share, be entitled in respect of it to exercise any right conferred by membership in relation to meetings of the Company, provided
however, that the Directors may at any time give notice requiring any such Person to elect either to be registered himself or to transfer the Share,
and if the notice is not complied with within ninety calendar days, the Directors may thereafter withhold payment of all dividends, bonuses or
other monies payable in respect of the Share until the requirements of the notice have been complied with.
REGISTRATION OF EMPOWERING INSTRUMENTS

50.

The Company shall be entitled to charge a fee not exceeding one U.S. dollar (US$1.00) on the registration of every probate, letters of
administration, certificate of death or marriage, power of attorney, notice in lieu of distringas, or other instrument.
ALTERATION OF SHARE CAPITAL

51.

The Company may from time to time by Ordinary Resolution increase the share capital by such sum, to be divided into Shares of such Classes and
amount, as the resolution shall prescribe.

52.

The Company may by Ordinary Resolution:
(a)

increase its share capital by new Shares of such amount as it thinks expedient;

(b)

consolidate and divide all or any of its share capital into Shares of a larger amount than its existing Shares;

(c)

subdivide its Shares, or any of them, into Shares of an amount smaller than that fixed by the Memorandum, provided that in the
subdivision the proportion between the amount paid and the amount, if any, unpaid on each reduced Share shall be the same as it was in
case of the Share from which the reduced Share is derived; and

(d)

cancel any Shares that, at the date of the passing of the resolution, have not been taken or agreed to be taken by any Person and diminish
the amount of its share capital by the amount of the Shares so cancelled.
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53.

The Company may by Special Resolution reduce its share capital and any capital redemption reserve in any manner authorised by the Companies
Law.
REDEMPTION, PURCHASE AND SURRENDER OF SHARES

54.

Subject to the provisions of the Companies Law and these Articles, the Company may:
(a)

issue Shares that are to be redeemed or are liable to be redeemed at the option of the Shareholder or the Company. The redemption of
Shares shall be effected in such manner and upon such terms as may be determined, before the issue of such Shares, by the Board;

(b)

purchase its own Shares (including any redeemable Shares) on such terms and in such manner and terms as have been approved by the
Board, or are otherwise authorised by these Articles; and

(c)

make a payment in respect of the redemption or purchase of its own Shares in any manner permitted by the Companies Law, including
out of capital.

55.

The purchase of any Share shall not oblige the Company to purchase any other Share other than as may be required pursuant to applicable law and
any other contractual obligations of the Company.

56.

The holder of the Shares being purchased shall be bound to deliver up to the Company the certificate(s) (if any) thereof for cancellation and
thereupon the Company shall pay to him the purchase or redemption monies or consideration in respect thereof.

57.

The Directors may accept the surrender for no consideration of any fully paid Share.
TREASURY SHARES

58.

The Directors may, prior to the purchase, redemption or surrender of any Share, determine that such Share shall be held as a Treasury Share.

59.

The Directors may determine to cancel a Treasury Share or transfer a Treasury Share on such terms as they think proper (including, without
limitation, for nil consideration).
GENERAL MEETINGS

60.

All general meetings other than annual general meetings shall be called extraordinary general meetings.

61.

(a)

(b)
62.

The Company may (but shall not be obliged to) in each calendar year hold a general meeting as its annual general meeting and shall specify
the meeting as such in the notices calling it. The annual general meeting shall be held at such time and place as may be determined by the
Directors.
At these meetings the report of the Directors (if any) shall be presented.

(a)

The Chairman or a majority of the Directors (acting by a resolution of the Board) may call general meetings, and they shall on a
Shareholders' requisition forthwith proceed to convene an extraordinary general meeting of the Company.

(b)

A Shareholders' requisition is a requisition of Members holding at the date of deposit of the requisition Shares which carry in aggregate
not less than one-third (1/3) of all votes attaching to all issued and outstanding Shares that as at the date of the deposit carry the right to
vote at general meetings of the Company.
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(c)

The requisition must state the objects of the meeting and must be signed by the requisitionists and deposited at the Registered Office, and
may consist of several documents in like form each signed by one or more requisitionists.

(d)

If the Directors do not within thirty calendar days from the date of the deposit of the requisition duly proceed to convene a general
meeting to be held within a further thirty calendar days, the requisitionists, or any of them representing more than two-thirds (2/3) of the
total voting rights of all of them, may themselves convene a general meeting, but any meeting so convened shall not be held after the
expiration of three calendar months after the expiration of the said thirty calendar days.

(e)

A general meeting convened as aforesaid by requisitionists shall be convened in the same manner as nearly as possible as that in which
general meetings are to be convened by Directors.
NOTICE OF GENERAL MEETINGS

63.

64.

At least ten (10) calendar days' notice shall be given for any general meeting. Every notice shall be exclusive of the day on which it is given or
deemed to be given and of the day for which it is given and shall specify the place, the day and the hour of the meeting and the general nature of
the business and shall be given in the manner hereinafter mentioned or in such other manner if any as may be prescribed by the Company,
provided that a general meeting of the Company shall, whether or not the notice specified in this Article has been given and whether or not the
provisions of these Articles regarding general meetings have been complied with, be deemed to have been duly convened if it is so agreed:
(a)

in the case of an annual general meeting, by Shareholders who together hold Shares which carry in aggregate not less than two-thirds
(2/3) of all votes attaching to all Shares that carry the right to attend and vote at the meeting. ; and

(b)

in the case of an extraordinary general meeting, by Shareholders who together hold Shares which carry in aggregate not less than twothirds (2/3) of all votes attaching to all Shares that carry the right to attend and vote at the meeting.

The accidental omission to give notice of a meeting to or the non-receipt of a notice of a meeting by any Shareholder shall not invalidate the
proceedings at any meeting.
PROCEEDINGS AT GENERAL MEETINGS

65.

No business except for the appointment of a chairman for the meeting shall be transacted at any general meeting unless a quorum of Shareholders
is Present at the time when the meeting proceeds to business. One or more Shareholders holding Shares which carry in aggregate not less than
one-third (1/3) of all votes attaching to all Shares which carry the right to attend and vote at such general meeting, Present at the meeting, shall be
a quorum for all purposes.

66.

If within half an hour from the time appointed for the meeting a quorum is not Present, the meeting shall be dissolved.

67.

If the Directors wish to make this facility available for a specific general meeting or all general meetings of the Company, attendance and
participation in any general meeting of the Company may be by means of Communications Facilities. Without limiting the generality of the
foregoing, the Directors may determine that any general meeting may be held as a Virtual Meeting. The notice of any general meeting at which
Communications Facilities will be utilized (including any Virtual Meeting) must disclose the Communications Facilities that will be used,
including the procedures to be followed by any Shareholder or other participant of the Meeting who wishes to utilize such Communications
Facilities for the purposes of attending and participating in such meeting, including attending and casting any vote thereat.

14

68.

The Chairman, if any, of the Board of Directors shall preside as chairman at every general meeting of the Company. If there is no such Chairman
of the Board of Directors, or if at any general meeting he is not Present within fifteen minutes after the time appointed for holding the meeting or
is unwilling to act as chairman of the meeting, any Director or Person nominated by the Chairman (or, in the absence of such Chairman
nomination, the Directors) shall preside as chairman of that meeting, failing which the Shareholders Present shall choose any Person Present to be
chairman of that meeting.

69.

The chairman of any general meeting shall be entitled to attend and participate at any such general meeting by means of Communication
Facilities, and to act as the chairman of such general meeting, in which event the following provisions shall apply:
(a)

The chairman of the meeting shall be deemed to be Present at the meeting; and

(b)

If the Communication Facilities are interrupted or fail for any reason to enable the chairman of the meeting to hear and be heard by all
other Persons participating in the meeting, then the other Directors Present at the meeting shall choose another Director Present to act as
chairman of the meeting for the remainder of the meeting; provided that if no other Director is Present at the meeting, or if all the
Directors Present decline to take the chair, then the meeting shall be automatically adjourned to the same day in the next week and at such
time and place as shall be decided by the board of Directors.

70.

The chairman may with the consent of any general meeting at which a quorum is present (and shall if so directed by the meeting) adjourn the
meeting from time to time and from place to place, but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting, or adjourned meeting, is adjourned for fourteen calendar days
or more, notice of the adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

71.

The Directors may cancel or postpone any duly convened general meeting at any time prior to such meeting, except for general meetings
requisitioned by the Shareholders in accordance with these Articles, for any reason or for no reason, upon notice in writing to Shareholders. A
postponement may be for a stated period of any length or indefinitely as the Directors may determine.

72.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded by the chairman of the meeting or any Shareholder Present, and unless a poll is so
demanded, a declaration by the chairman of the meeting that a resolution has, on a show of hands, been carried, or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the book of the proceedings of the Company, shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes recorded in favour of, or against, that resolution.

73.

If a poll is duly demanded it shall be taken in such manner as the chairman of the meeting directs, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

74.

All questions submitted to a meeting shall be decided by an Ordinary Resolution except where a greater majority is required by these Articles or
by the Companies Law. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meeting at which the
show of hands takes place or at which the poll is demanded, shall be entitled to a second or casting vote.

75.

A poll demanded on the election of a chairman of the meeting or on a question of adjournment shall be taken forthwith. A poll demanded on any
other question shall be taken at such time as the chairman of the meeting directs.
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VOTES OF SHAREHOLDERS
76.

Subject to any rights and restrictions for the time being attached to any Share, on a show of hands every Shareholder Present shall, at a general
meeting of the Company, each have one vote and on a poll every Shareholder Present at the meeting shall have one (1) vote for each Class A
Ordinary Share and twenty (20) votes for each Class B Ordinary Share of which he is the holder.

77.

In the case of joint holders the vote of the senior who tenders a vote whether in person or by proxy (or, if a corporation or other non-natural
person, by its duly authorised representative or proxy) shall be accepted to the exclusion of the votes of the other joint holders and for this purpose
seniority shall be determined by the order in which the names stand in the Register.

78.

Shares carrying the right to vote that are held by a Shareholder of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may be voted, whether on a show of hands or on a poll, by his committee, or other Person in the nature of a
committee appointed by that court, and any such committee or other Person may vote in respect of such Shares by proxy.

79.

No Shareholder shall be entitled to vote at any general meeting of the Company unless all calls, if any, or other sums presently payable by him in
respect of Shares carrying the right to vote held by him have been paid.

80.

On a poll votes may be given either personally or by proxy.

81.

Each Shareholder, other than a recognised clearing house (or its nominee(s)) or depositary (or its nominee(s)), may only appoint one proxy on a
show of hand. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in writing
or, if the appointor is a corporation, either under Seal or under the hand of an officer or attorney duly authorised. A proxy need not be a
Shareholder.

82.

An instrument appointing a proxy may be in any usual or common form or such other form as the Directors may approve.

83.

The instrument appointing a proxy shall be deposited at the Registered Office or at such other place as is specified for that purpose in the notice
convening the meeting, or in any instrument of proxy sent out by the Company:
(a)

not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote; or

(b)

in the case of a poll taken more than 48 hours after it is demanded, be deposited as aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for the taking of the poll; or

(c)

where the poll is not taken forthwith but is taken not more than 48 hours after it was demanded be delivered at the meeting at which the
poll was demanded to the chairman or to the secretary or to any director;

provided that the Directors may in the notice convening the meeting, or in an instrument of proxy sent out by the Company, direct that the
instrument appointing a proxy may be deposited at such other time (no later than the time for holding the meeting or adjourned meeting) at the
Registered Office or at such other place as is specified for that purpose in the notice convening the meeting, or in any instrument of proxy sent out
by the Company. The Chairman may in any event at his discretion direct that an instrument of proxy shall be deemed to have been duly deposited.
An instrument of proxy that is not deposited in the manner permitted shall be invalid.
84.

The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a poll.
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85.

A resolution in writing signed by all the Shareholders for the time being entitled to receive notice of and to attend and vote at general meetings of
the Company (or being corporations by their duly authorised representatives) shall be as valid and effective as if the same had been passed at a
general meeting of the Company duly convened and held.
CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

86.

Any corporation which is a Shareholder or a Director may by resolution of its directors or other governing body authorise such Person as it thinks
fit to act as its representative at any meeting of the Company or of any meeting of holders of a Class or of the Directors or of a committee of
Directors, and the Person so authorised shall be entitled to exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual Shareholder or Director.
DEPOSITARY AND CLEARING HOUSES

87.

If a recognised clearing house (or its nominee(s)) or depositary (or its nominee(s)) is a Member of the Company it may, by resolution of its
directors or other governing body or by power of attorney, authorise such Person(s) as it thinks fit to act as its representative(s) at any general
meeting of the Company or of any Class of Shareholders provided that, if more than one Person is so authorised, the authorisation shall specify the
number and Class of Shares in respect of which each such Person is so authorised. A Person so authorised pursuant to this Article shall be entitled
to exercise the same powers on behalf of the recognised clearing house (or its nominee(s)) or depositary (or its nominee(s)) which he represents as
that recognised clearing house (or its nominee(s)) or depositary (or its nominee(s)) could exercise if it were an individual Member holding the
number and Class of Shares specified in such authorisation, including the right to vote individually on a show of hands.
DIRECTORS

88.

(a)

Unless otherwise determined by the Company in general meeting, the number of Directors shall not be less than five (5) Directors, the exact
number of Directors to be determined from time to time by the Board of Directors.

(b)

For as long as Soundscape Limited and its Affiliates collectively hold such number of Class B Ordinary Shares that constitute not less
than 5% of the issued and outstanding Shares of the Company, Soundscape Limited shall be entitled to appoint such number of Directors
as shall constitute a majority of the Directors, and to remove or replace any such Director(s) so appointed, in each case by delivering a
written notice to the Company, and such appointment, removal or replacement as specified therein shall be valid and effective
automatically and forthwith upon delivery of such written notice by Soundscape Limited to the Company (or upon any later effective date
as may be specified in the written notice), in each case without the requirement for any further approval or consent to be given, or any
further action to be taken, or any further resolution to be passed, by the Members or the Directors.

(c)

The Chairman shall be Mr. Bin (Tony) Zhao for as long he remains a member of the Board of Directors. If Mr. Bin (Tony) Zhao ceases to
be a member of the Board of Directors, the Board of Directors shall elect and appoint a Chairman by a majority of the Directors then in
office. The period for which the Chairman will hold office will also be determined by a majority of all of the Directors then in office. The
Chairman shall preside as chairman at every meeting of the Board of Directors. To the extent the Chairman is not present at a meeting of
the Board of Directors within fifteen minutes after the time appointed for holding the same, the attending Directors may choose one of
their number to be the chairman of the meeting.

(d)

Subject to Article 88(b), the Company may by Ordinary Resolution appoint any person to be a Director.
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(e)

Subject to Article 88(b), the Board may, by the affirmative vote of a simple majority of the Directors present and voting at a Board
meeting, appoint any person as a Director, to fill a casual vacancy on the Board or as an addition to the Board.

(f)

An appointment of a Director may be on terms that the Director shall automatically retire from office (unless he has sooner vacated
office) at the next or a subsequent annual general meeting or upon any specified event or after any specified period in a written agreement
between the Company and the Director, if any; but no such term shall be implied in the absence of express provision. Each Director
whose term of office expires shall be eligible for re-election at a meeting of the Shareholders or re-appointment by the Board.

89.

A Director (other than such Director appointed pursuant to Article 88(b) may be removed from office by a resolution of the Board of Directors or
by Ordinary Resolution of the Company, notwithstanding anything in these Articles or in any agreement between the Company and such Director
(but without prejudice to any claim for damages under such agreement). A vacancy on the Board created by the removal of a Director under the
previous sentence may be filled by Ordinary Resolution or by the affirmative vote of a simple majority of the remaining Directors present and
voting at a Board meeting. The notice of any meeting at which a resolution to remove a Director shall be proposed or voted upon must contain a
statement of the intention to remove that Director and such notice must be served on that Director not less than three (3) calendar days before the
meeting. Such Director is entitled to attend the meeting and be heard on the motion for his removal.

90.

The Board may, from time to time, and except as required by applicable law or Designated Stock Exchange Rules, adopt, institute, amend, modify
or revoke the corporate governance policies or initiatives of the Company and determine on various corporate governance related matters of the
Company as the Board shall determine by resolution of Directors from time to time.

91.

A Director shall not be required to hold any Shares in the Company by way of qualification. A Director who is not a Member of the Company
shall nevertheless be entitled to attend and speak at general meetings.

92.

The remuneration of the Directors may be determined by the Directors or by Ordinary Resolution.

93.

The Directors shall be entitled to be paid their travelling, hotel and other expenses properly incurred by them in going to, attending and returning
from meetings of the Directors, or any committee of the Directors, or general meetings of the Company, or otherwise in connection with the
business of the Company, or to receive such fixed allowance in respect thereof as may be determined by the Directors from time to time, or a
combination partly of one such method and partly the other.
ALTERNATE DIRECTOR OR PROXY

94.

Any Director may in writing appoint another Person to be his alternate and, save to the extent provided otherwise in the form of appointment, such
alternate shall have authority to sign written resolutions on behalf of the appointing Director, but shall not be required to sign such written
resolutions where they have been signed by the appointing director, and to act in such Director's place at any meeting of the Directors at which the
appointing Director is unable to be present. Every such alternate shall be entitled to attend and vote at meetings of the Directors as a Director when
the Director appointing him is not personally present and where he is a Director to have a separate vote on behalf of the Director he is representing
in addition to his own vote. A Director may at any time in writing revoke the appointment of an alternate appointed by him. Such alternate shall be
deemed for all purposes to be a Director and shall not be deemed to be the agent of the Director appointing him. The remuneration of such
alternate shall be payable out of the remuneration of the Director appointing him and the proportion thereof shall be agreed between them.

95.

Any Director may appoint any Person, whether or not a Director, to be the proxy of that Director to attend and vote on his behalf, in accordance
with instructions given by that Director, or in the absence of such instructions at the discretion of the proxy, at a meeting or meetings of the
Directors which that Director is
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unable to attend personally. The instrument appointing the proxy shall be in writing under the hand of the appointing Director and shall be in any
usual or common form or such other form as the Directors may approve, and must be lodged with the chairman of the meeting of the Directors at
which such proxy is to be used, or first used, prior to the commencement of the meeting.
POWERS AND DUTIES OF DIRECTORS
96.

Subject to the Companies Law, these Articles and to any resolutions passed in a general meeting, the business of the Company shall be managed
by the Directors, who may pay all expenses incurred in setting up and registering the Company and may exercise all powers of the Company. No
resolution passed by the Company in general meeting shall invalidate any prior act of the Directors that would have been valid if that resolution
had not been passed.

97.

Subject to these Articles, the Directors may from time to time appoint any natural person or corporation, whether or not a Director to hold such
office in the Company as the Directors may think necessary for the administration of the Company, including but not limited to, chief executive
officer, one or more other executive officers, president, one or more vice presidents, treasurer, assistant treasurer, manager or controller, and for
such term and at such remuneration (whether by way of salary or commission or participation in profits or partly in one way and partly in another),
and with such powers and duties as the Directors may think fit. Any natural person or corporation so appointed by the Directors may be removed
by the Directors. The Directors may also appoint one or more of their number to the office of managing director upon like terms, but any such
appointment shall ipso facto terminate if any managing director ceases for any cause to be a Director, or if the Company by Ordinary Resolution
resolves that his tenure of office be terminated.

98.

The Directors may appoint any natural person or corporation to be a Secretary (and if need be an assistant Secretary or assistant Secretaries) who
shall hold office for such term, at such remuneration and upon such conditions and with such powers as they think fit. Any Secretary or assistant
Secretary so appointed by the Directors may be removed by the Directors or by the Company by Ordinary Resolution.

99.

The Directors may delegate any of their powers to committees consisting of such member or members of their body as they think fit; any
committee so formed shall in the exercise of the powers so delegated conform to any regulations that may be imposed on it by the Directors.

100.

The Directors may from time to time and at any time by power of attorney (whether under Seal or under hand) or otherwise appoint any company,
firm or Person or body of Persons, whether nominated directly or indirectly by the Directors, to be the attorney or attorneys or authorised
signatory (any such Person being an "Attorney" or "Authorised Signatory", respectively) of the Company for such purposes and with such powers,
authorities and discretion (not exceeding those vested in or exercisable by the Directors under these Articles) and for such period and subject to
such conditions as they may think fit, and any such power of attorney or other appointment may contain such provisions for the protection and
convenience of Persons dealing with any such Attorney or Authorised Signatory as the Directors may think fit, and may also authorise any such
Attorney or Authorised Signatory to delegate all or any of the powers, authorities and discretion vested in him.

101.

The Directors may from time to time provide for the management of the affairs of the Company in such manner as they shall think fit and the
provisions contained in the three next following Articles shall not limit the general powers conferred by this Article.

102.

The Directors from time to time and at any time may establish any committees, local boards or agencies for managing any of the affairs of the
Company and may appoint any natural person or corporation to be a member of such committees or local boards and may appoint any managers or
agents of the Company and may fix the remuneration of any such natural person or corporation.

103.

The Directors from time to time and at any time may delegate to any such committee, local board, manager or agent any of the powers, authorities
and discretions for the time being vested in the Directors and may
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authorise the members for the time being of any such local board, or any of them to fill any vacancies therein and to act notwithstanding vacancies
and any such appointment or delegation may be made on such terms and subject to such conditions as the Directors may think fit and the Directors
may at any time remove any natural person or corporation so appointed and may annul or vary any such delegation, but no Person dealing in good
faith and without notice of any such annulment or variation shall be affected thereby.
104.

Any such delegates as aforesaid may be authorised by the Directors to sub-delegate all or any of the powers, authorities, and discretion for the
time being vested in them.
BORROWING POWERS OF DIRECTORS

105.

The Directors may from time to time at their discretion exercise all the powers of the Company to raise or borrow money and to mortgage or
charge its undertaking, property and assets (present and future) and uncalled capital or any part thereof, to issue debentures, debenture stock,
bonds and other securities, whether outright or as collateral security for any debt, liability or obligation of the Company or of any third party.
THE SEAL

106.

The Seal shall not be affixed to any instrument except by the authority of a resolution of the Directors provided always that such authority may be
given prior to or after the affixing of the Seal and if given after may be in general form confirming a number of affixing of the Seal. The Seal shall
be affixed in the presence of a Director or a Secretary (or an assistant Secretary) or in the presence of any one or more Persons as the Directors
may appoint for the purpose and every Person as aforesaid shall sign every instrument to which the Seal is so affixed in their presence.

107.

The Company may maintain a facsimile of the Seal in such countries or places as the Directors may appoint and such facsimile Seal shall not be
affixed to any instrument except by the authority of a resolution of the Directors provided always that such authority may be given prior to or after
the affixing of such facsimile Seal and if given after may be in general form confirming a number of affixing of such facsimile Seal. The facsimile
Seal shall be affixed in the presence of such Person or Persons as the Directors shall for this purpose appoint and such Person or Persons as
aforesaid shall sign every instrument to which the facsimile Seal is so affixed in their presence and such affixing of the facsimile Seal and signing
as aforesaid shall have the same meaning and effect as if the Seal had been affixed in the presence of and the instrument signed by a Director or a
Secretary (or an assistant Secretary) or in the presence of any one or more Persons as the Directors may appoint for the purpose.

108.

Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the authority to affix the Seal, or the facsimile Seal, to any
instrument for the purposes of attesting authenticity of the matter contained therein but which does not create any obligation binding on the
Company.
DISQUALIFICATION OF DIRECTORS

109.

The office of Director shall be vacated, if the Director:
(a)

becomes bankrupt or makes any arrangement or composition with his creditors;

(b)

dies or is found to be or becomes of unsound mind;

(c)

resigns his office by notice in writing to the Company; or

(d)

is removed from office pursuant to any other provision of these Articles.
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PROCEEDINGS OF DIRECTORS
110.

The Directors may meet together (either within or outside the Cayman Islands) for the despatch of business, adjourn, and otherwise regulate their
meetings and proceedings as they think fit. Questions arising at any meeting shall be decided by a majority of votes. At any meeting of the
Directors, each Director present in person or represented by his proxy or alternate shall be entitled to one vote. In case of an equality of votes the
Chairman shall have a second or casting vote. A Director may, and a Secretary or assistant Secretary on the requisition of a Director shall, at any
time summon a meeting of the Directors.

111.

A Director may participate in any meeting of the Directors, or of any committee appointed by the Directors of which such Director is a member,
by means of telephone or similar communication equipment by way of which all Persons participating in such meeting can communicate with
each other and such participation shall be deemed to constitute presence in person at the meeting.

112.

The quorum necessary for the transaction of the business of the Board may be fixed by the Directors, and unless so fixed, the quorum shall be a
majority of Directors then in office. A Director represented by proxy or by an alternate Director at any meeting shall be deemed to be present for
the purposes of determining whether or not a quorum is present.

113.

A Director who is in any way, whether directly or indirectly, interested in a contract or transaction or proposed contract or transaction with the
Company shall declare the nature of his interest at a meeting of the Directors. A general notice given to the Directors by any Director to the effect
that he is a member of any specified company or firm and is to be regarded as interested in any contract or transaction which may thereafter be
made with that company or firm shall be deemed a sufficient declaration of interest in regard to any contract so made or transaction so
consummated. Subject to the Designated Stock Exchange Rules and disqualification by the chairman of the relevant Board meeting, a Director
may vote in respect of any contract or transaction or proposed contract or transaction notwithstanding that he may be interested therein and if he
does so his vote shall be counted and he may be counted in the quorum at any meeting of the Directors at which any such contract or transaction or
proposed contract or transaction shall come before the meeting for consideration.

114.

A Director may hold any other office or place of profit under the Company (other than the office of auditor) in conjunction with his office of
Director for such period and on such terms (as to remuneration and otherwise) as the Directors may determine and no Director or intending
Director shall be disqualified by his office from contracting with the Company either with regard to his tenure of any such other office or place of
profit or as vendor, purchaser or otherwise, nor shall any such contract or arrangement entered into by or on behalf of the Company in which any
Director is in any way interested be liable to be avoided, nor shall any Director so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement by reason of such Director holding that office or of the fiduciary relation
thereby established. A Director, notwithstanding his interest, may be counted in the quorum present at any meeting of the Directors whereat he or
any other Director is appointed to hold any such office or place of profit under the Company or whereat the terms of any such appointment are
arranged and he may vote on any such appointment or arrangement.

115.

Any Director may act by himself or through his firm in a professional capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a Director; provided that nothing herein contained shall authorise a Director or his firm to
act as auditor to the Company.

116.

The Directors shall cause minutes to be made for the purpose of recording:
(a)

all appointments of officers made by the Directors;

(b)

the names of the Directors present at each meeting of the Directors and of any committee of the Directors; and
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(c)

all resolutions and proceedings at all meetings of the Company, and of the Directors and of committees of Directors.

117.

When the chairman of a meeting of the Directors signs the minutes of such meeting the same shall be deemed to have been duly held
notwithstanding that all the Directors have not actually come together or that there may have been a technical defect in the proceedings.

118.

A resolution in writing signed by all the Directors or all the members of a committee of Directors entitled to receive notice of a meeting of
Directors or committee of Directors, as the case may be (an alternate Director, subject as provided otherwise in the terms of appointment of the
alternate Director, being entitled to sign such a resolution on behalf of his appointer), shall be as valid and effectual as if it had been passed at a
duly called and constituted meeting of Directors or committee of Directors, as the case may be. When signed a resolution may consist of several
documents each signed by one or more of the Directors or his duly appointed alternate.

119.

The continuing Directors may act notwithstanding any vacancy in their body but if and for so long as their number is reduced below the number
fixed by or pursuant to these Articles as the necessary quorum of Directors, the continuing Directors may act for the purpose of increasing the
number, or of summoning a general meeting of the Company, but for no other purpose.

120.

Subject to any regulations imposed on it by the Directors, a committee appointed by the Directors may elect a chairman of its meetings. If no such
chairman is elected, or if at any meeting the chairman is not present within fifteen minutes after the time appointed for holding the meeting, the
committee members present may choose one of their number to be chairman of the meeting.

121.

A committee appointed by the Directors may meet and adjourn as it thinks proper. Subject to any regulations imposed on it by the Directors,
questions arising at any meeting shall be determined by a majority of votes of the committee members present and in case of an equality of votes
the chairman shall have a second or casting vote.

122.

All acts done by any meeting of the Directors or of a committee of Directors, or by any Person acting as a Director, shall notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any such Director or Person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such Person had been duly appointed and was qualified to be a Director.
PRESUMPTION OF ASSENT

123.

A Director who is present at a meeting of the Board of Directors at which an action on any Company matter is taken shall be presumed to have
assented to the action taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file his written dissent from such
action with the person acting as the chairman or secretary of the meeting before the adjournment thereof or shall forward such dissent by
registered post to such person immediately after the adjournment of the meeting. Such right to dissent shall not apply to a Director who voted in
favour of such action.
DIVIDENDS

124.

Subject to any rights and restrictions for the time being attached to any Shares, the Directors may from time to time declare dividends (including
interim dividends) and other distributions on Shares in issue and authorise payment of the same out of the funds of the Company lawfully
available therefor.

125.

Subject to any rights and restrictions for the time being attached to any Shares, the Company by Ordinary Resolution may declare dividends, but
no dividend shall exceed the amount recommended by the Directors.

126.

The Directors may, before recommending or declaring any dividend, set aside out of the funds legally available for distribution such sums as they
think proper as a reserve or reserves which shall, in the absolute discretion
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of the Directors, be applicable for meeting contingencies or for equalising dividends or for any other purpose to which those funds may be
properly applied, and pending such application may in the absolute discretion of the Directors, either be employed in the business of the Company
or be invested in such investments (other than Shares of the Company) as the Directors may from time to time think fit.
127.

Any dividend payable in cash to the holder of Shares may be paid in any manner determined by the Directors. If paid by cheque it will be sent by
mail addressed to the holder at his address in the Register, or addressed to such person and at such addresses as the holder may direct. Every such
cheque or warrant shall, unless the holder or joint holders otherwise direct, be made payable to the order of the holder or, in the case of joint
holders, to the order of the holder whose name stands first on the Register in respect of such Shares, and shall be sent at his or their risk and
payment of the cheque or warrant by the bank on which it is drawn shall constitute a good discharge to the Company.

128.

The Directors may determine that a dividend shall be paid wholly or partly by the distribution of specific assets (which may consist of the shares
or securities of any other company) and may settle all questions concerning such distribution. Without limiting the generality of the foregoing, the
Directors may fix the value of such specific assets, may determine that cash payment shall be made to some Shareholders in lieu of specific assets
and may vest any such specific assets in trustees on such terms as the Directors think fit.

129.

Subject to any rights and restrictions for the time being attached to any Shares, all dividends shall be declared and paid according to the amounts
paid up on the Shares, but if and for so long as nothing is paid up on any of the Shares dividends may be declared and paid according to the par
value of the Shares. No amount paid on a Share in advance of calls shall, while carrying interest, be treated for the purposes of this Article as paid
on the Share.

130.

If several Persons are registered as joint holders of any Share, any of them may give effective receipts for any dividend or other moneys payable
on or in respect of the Share.

131.

No dividend shall bear interest against the Company.

132.

Any dividend unclaimed after a period of six calendar years from the date of declaration of such dividend may be forfeited by the Board of
Directors and, if so forfeited, shall revert to the Company.
ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION

133.

The books of account relating to the Company's affairs shall be kept in such manner as may be determined from time to time by the Directors.

134.

The books of account shall be kept at the Registered Office, or at such other place or places as the Directors think fit, and shall always be open to
the inspection of the Directors.

135.

The Directors may from time to time determine whether and to what extent and at what times and places and under what conditions or regulations
the accounts and books of the Company or any of them shall be open to the inspection of Shareholders not being Directors, and no Shareholder
(not being a Director) shall have any right to inspect any account or book or document of the Company except as conferred by law or authorised
by the Directors or by Ordinary Resolution.

136.

The accounts relating to the Company's affairs shall be audited in such manner and with such financial year end as may be determined from time
to time by the Directors or failing any determination as aforesaid shall not be audited.

137.

The Directors may appoint an auditor of the Company who shall hold office until removed from office by a resolution of the Directors and may fix
his or their remuneration.
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138.

Every auditor of the Company shall have a right of access at all times to the books and accounts and vouchers of the Company and shall be
entitled to require from the Directors and officers of the Company such information and explanation as may be necessary for the performance of
the duties of the auditors.

139.

The auditors shall, if so required by the Directors, make a report on the accounts of the Company during their tenure of office at the next annual
general meeting following their appointment, and at any time during their term of office, upon request of the Directors or any general meeting of
the Members.

140.

The Directors in each calendar year shall prepare, or cause to be prepared, an annual return and declaration setting forth the particulars required by
the Companies Law and deliver a copy thereof to the Registrar of Companies in the Cayman Islands.
CAPITALISATION OF RESERVES

141.

Subject to the Companies Law, the Directors may:
(a)

resolve to capitalise an amount standing to the credit of reserves (including a Share Premium Account, capital redemption reserve and
profit and loss account), which is available for distribution;

(b)

appropriate the sum resolved to be capitalised to the Shareholders in proportion to the nominal amount of Shares (whether or not fully
paid) held by them respectively and apply that sum on their behalf in or towards:
(i)

paying up the amounts (if any) for the time being unpaid on Shares held by them respectively, or

(ii)

paying up in full unissued Shares or debentures of a nominal amount equal to that sum,

and allot the Shares or debentures, credited as fully paid, to the Shareholders (or as they may direct) in those proportions, or partly in one way and
partly in the other, but the Share Premium Account, the capital redemption reserve and profits which are not available for distribution may, for the
purposes of this Article, only be applied in paying up unissued Shares to be allotted to Shareholders credited as fully paid;
(c)

make any arrangements they think fit to resolve a difficulty arising in the distribution of a capitalised reserve and in particular, without
limitation, where Shares or debentures become distributable in fractions the Directors may deal with the fractions as they think fit;

(d)

authorise a Person to enter (on behalf of all the Shareholders concerned) into an agreement with the Company providing for either:
(i)

the allotment to the Shareholders respectively, credited as fully paid, of Shares or debentures to which they may be entitled on
the capitalisation, or

(ii)

the payment by the Company on behalf of the Shareholders (by the application of their respective proportions of the reserves
resolved to be capitalised) of the amounts or part of the amounts remaining unpaid on their existing Shares,

and any such agreement made under this authority being effective and binding on all those Shareholders; and
(e)
142.

generally do all acts and things required to give effect to the resolution.

Notwithstanding any provisions in these Articles, the Directors may resolve to capitalise an amount standing to the credit of reserves (including
the share premium account, capital redemption reserve and
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profit and loss account) or otherwise available for distribution by applying such sum in paying up in full unissued Shares to be allotted and issued
to:
(a)

employees (including Directors) or service providers of the Company or its Affiliates upon exercise or vesting of any options or awards
granted under any share incentive scheme or employee benefit scheme or other arrangement which relates to such persons that has been
adopted or approved by the Directors or the Members;

(b)

any trustee of any trust or administrator of any share incentive scheme or employee benefit scheme to whom shares are to be allotted and
issued by the Company in connection with the operation of any share incentive scheme or employee benefit scheme or other arrangement
which relates to such persons that has been adopted or approved by the Directors or Members; or

(c)

any depositary of the Company for the purposes of the issue, allotment and delivery by the depositary of ADSs to employees (including
Directors) or service providers of the Company or its Affiliates upon exercise or vesting of any options or awards granted under any share
incentive scheme or employee benefit scheme or other arrangement which relates to such persons that has been adopted or approved by
the Directors or the Members.
SHARE PREMIUM ACCOUNT

143.

The Directors shall in accordance with the Companies Law establish a Share Premium Account and shall carry to the credit of such account from
time to time a sum equal to the amount or value of the premium paid on the issue of any Share.

144.

There shall be debited to any Share Premium Account on the redemption or purchase of a Share the difference between the nominal value of such
Share and the redemption or purchase price provided always that at the discretion of the Directors such sum may be paid out of the profits of the
Company or, if permitted by the Companies Law, out of capital.
NOTICES

145.

Except as otherwise provided in these Articles, any notice or document may be served by the Company or by the Person entitled to give notice to
any Shareholder either personally, or by posting it by airmail or a recognised courier service in a prepaid letter addressed to such Shareholder at
his address as appearing in the Register, or by electronic mail to any electronic mail address such Shareholder may have specified in writing for
the purpose of such service of notices, or by facsimile to any facsimile number such Shareholder may have specified in writing for the purpose of
such service of notices, or by placing it on the Company's Website should the Directors deem it appropriate. In the case of joint holders of a Share,
all notices shall be given to that one of the joint holders whose name stands first in the Register in respect of the joint holding, and notice so given
shall be sufficient notice to all the joint holders.

146.

Notices sent from one country to another shall be sent or forwarded by prepaid airmail or a recognised courier service.

147.

Any Shareholder Present at any meeting of the Company shall for all purposes be deemed to have received due notice of such meeting and, where
requisite, of the purposes for which such meeting was convened.

148.

Any notice or other document, if served by:
(a)

post, shall be deemed to have been served five calendar days after the time when the letter containing the same is posted;
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(b)

facsimile, shall be deemed to have been served upon production by the transmitting facsimile machine of a report confirming
transmission of the facsimile in full to the facsimile number of the recipient;

(c)

recognised courier service, shall be deemed to have been served 48 hours after the time when the letter containing the same is delivered
to the courier service; or

(d)

electronic means, shall be deemed to have been served immediately (i) upon the time of the transmission to the electronic mail address
supplied by the Shareholder to the Company or (ii) upon the time of its placement on the Company's Website.

In proving service by post or courier service it shall be sufficient to prove that the letter containing the notice or documents was properly
addressed and duly posted or delivered to the courier service.
149.

Any notice or document delivered or sent by post to or left at the registered address of any Shareholder in accordance with the terms of these
Articles shall notwithstanding that such Shareholder be then dead or bankrupt, and whether or not the Company has notice of his death or
bankruptcy, be deemed to have been duly served in respect of any Share registered in the name of such Shareholder as sole or joint holder, unless
his name shall at the time of the service of the notice or document have been removed from the Register as the holder of the Share, and such
service shall for all purposes be deemed a sufficient service of such notice or document on all Persons interested (whether jointly with or as
claiming through or under him) in the Share.

150.

Notice of every general meeting of the Company shall be given to:
(a)

all Shareholders holding Shares with the right to receive notice and who have supplied to the Company an address for the giving of
notices to them; and

(b)

every Person entitled to a Share in consequence of the death or bankruptcy of a Shareholder, who but for his death or bankruptcy would
be entitled to receive notice of the meeting.

No other Person shall be entitled to receive notices of general meetings.
INFORMATION
151.

Subject to the relevant laws, rules and regulations applicable to the Company, no Member shall be entitled to require discovery of any information
in respect of any detail of the Company's trading or any information which is or may be in the nature of a trade secret or secret process which may
relate to the conduct of the business of the Company and which in the opinion of the Board would not be in the interests of the Members of the
Company to communicate to the public.

152.

Subject to due compliance with the relevant laws, rules and regulations applicable to the Company, the Board shall be entitled to release or
disclose any information in its possession, custody or control regarding the Company or its affairs to any of its Members including, without
limitation, information contained in the Register and transfer books of the Company.
INDEMNITY

153.

Every Director (including for the purposes of this Article any alternate Director appointed pursuant to the provisions of these Articles), Secretary,
assistant Secretary, or other officer for the time being and from time to time of the Company (but not including the Company's auditors) and the
personal representatives of the same (each an "Indemnified Person") shall be indemnified and secured harmless against all actions, proceedings,
costs, charges, expenses, losses, damages or liabilities incurred or sustained by such Indemnified Person, other than by reason of such Indemnified
Person's own dishonesty, wilful default or fraud, in or about the conduct of the Company's business or affairs (including as a result of any mistake
of judgment) or in the execution or discharge of his duties, powers, authorities or discretions, including without prejudice to the
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generality of the foregoing, any costs, expenses, losses or liabilities incurred by such Indemnified Person in defending (whether successfully or
otherwise) any civil proceedings concerning the Company or its affairs in any court whether in the Cayman Islands or elsewhere.
154.

No Indemnified Person shall be liable:
(a)

for the acts, receipts, neglects, defaults or omissions of any other Director or officer or agent of the Company; or

(b)

for any loss on account of defect of title to any property of the Company; or

(c)

on account of the insufficiency of any security in or upon which any money of the Company shall be invested; or

(d)

for any loss incurred through any bank, broker or other similar Person; or

(e)

for any loss occasioned by any negligence, default, breach of duty, breach of trust, error of judgement or oversight on such Indemnified
Person's part; or

(f)

for any loss, damage or misfortune whatsoever which may happen in or arise from the execution or discharge of the duties, powers,
authorities, or discretions of such Indemnified Person's office or in relation thereto;

unless the same shall happen through such Indemnified Person's own dishonesty, wilful default or fraud.
FINANCIAL YEAR
155.

Unless the Directors otherwise prescribe, the financial year of the Company shall end on December 31st in each calendar year and shall begin on
January 1st in each calendar year.
NON-RECOGNITION OF TRUSTS

156.

No Person shall be recognised by the Company as holding any Share upon any trust and the Company shall not, unless required by law, be bound
by or be compelled in any way to recognise (even when having notice thereof) any equitable, contingent, future or partial interest in any Share or
(except only as otherwise provided by these Articles or as the Companies Law requires) any other right in respect of any Share except an absolute
right to the entirety thereof in each Shareholder registered in the Register.
WINDING UP

157.

If the Company shall be wound up the liquidator may, with the sanction of a Special Resolution of the Company and any other sanction required
by the Companies Law, divide amongst the Members in species or in kind the whole or any part of the assets of the Company (whether they shall
consist of property of the same kind or not) and may for that purpose value any assets and determine how the division shall be carried out as
between the Members or different classes of Members. The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the Members as the liquidator, with the like sanction, shall think fit, but so that no Member shall be
compelled to accept any asset upon which there is a liability.

158.

If the Company shall be wound up, and the assets available for distribution amongst the Members shall be insufficient to repay the whole of the
share capital, such assets shall be distributed so that, as nearly as may be, the losses shall be borne by the Members in proportion to the par value
of the Shares held by them. If in a winding up the assets available for distribution amongst the Members shall be more than sufficient to repay the
whole of the share capital at the commencement of the winding up, the surplus shall be distributed amongst
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the Members in proportion to the par value of the Shares held by them at the commencement of the winding up subject to a deduction from those
Shares in respect of which there are monies due, of all monies payable to the Company for unpaid calls or otherwise. This Article is without
prejudice to the rights of the holders of Shares issued upon special terms and conditions.
AMENDMENT OF ARTICLES OF ASSOCIATION
159.

Subject to the Companies Law, the Company may at any time and from time to time by Special Resolution alter or amend these Articles in whole
or in part.
CLOSING OF REGISTER OR FIXING RECORD DATE

160.

For the purpose of determining those Shareholders that are entitled to receive notice of, attend or vote at any meeting of Shareholders or any
adjournment thereof, or those Shareholders that are entitled to receive payment of any dividend, or in order to make a determination as to who is a
Shareholder for any other purpose, the Directors may provide that the Register shall be closed for transfers for a stated period which shall not
exceed in any case thirty calendar days in any calendar year.

161.

In lieu of or apart from closing the Register, the Directors may fix in advance a date as the record date for any such determination of those
Shareholders that are entitled to receive notice of, attend or vote at a meeting of the Shareholders and for the purpose of determining those
Shareholders that are entitled to receive payment of any dividend the Directors may, at or within ninety calendar days prior to the date of
declaration of such dividend, fix a subsequent date as the record date for such determination.

162.

If the Register is not so closed and no record date is fixed for the determination of those Shareholders entitled to receive notice of, attend or vote at
a meeting of Shareholders or those Shareholders that are entitled to receive payment of a dividend, the date on which notice of the meeting is
posted or the date on which the resolution of the Directors declaring such dividend is adopted, as the case may be, shall be the record date for such
determination of Shareholders. When a determination of those Shareholders that are entitled to receive notice of, attend or vote at a meeting of
Shareholders has been made as provided in this Article, such determination shall apply to any adjournment thereof.
REGISTRATION BY WAY OF CONTINUATION

163.

The Company may by Special Resolution resolve to be registered by way of continuation in a jurisdiction outside the Cayman Islands or such
other jurisdiction in which it is for the time being incorporated, registered or existing. In furtherance of a resolution adopted pursuant to this
Article, the Directors may cause an application to be made to the Registrar of Companies to deregister the Company in the Cayman Islands or
such other jurisdiction in which it is for the time being incorporated, registered or existing and may cause all such further steps as they consider
appropriate to be taken to effect the transfer by way of continuation of the Company.
DISCLOSURE

164.

The Directors, or any service providers (including the officers, the Secretary and the registered office provider of the Company) specifically
authorised by the Directors, shall be entitled to disclose to any regulatory or judicial authority any information regarding the affairs of the
Company including without limitation information contained in the Register and books of the Company.
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Exhibit 4.2

AGORA, INC.
Class A Ordinary Shares
Number
Incorporated under the laws of the Cayman Islands
Share capital is US$100,000 divided into 1,000,000,000 Shares comprising
(1) 800,000,000 Class A Ordinary Shares of a par value of US$0.0001 each,
(2) 76,179,938 Class B Ordinary Shares of a par value of US$0.0001 each, and
(3) 123,820,062 Shares of a par value of US$0.0001 each

THIS IS TO CERTIFY THAT
is the registered holder of
named Company subject to the Memorandum and Articles of Association thereof.
EXECUTED on behalf of the said Company on the

DIRECTOR

___________________________________

day of

Class A Ordinary Shares in the above-

2020 by:

Exhibit 10.9

AGORA, INC.
GLOBAL EQUITY INCENTIVE PLAN
1.

Purposes of the Plan; Award Types.

1.1 Purposes of the Plan. The purposes of this Plan are to attract and retain personnel for positions with the
Company Group, to provide additional incentive to Employees, Directors, and Consultants (collectively, “Service Providers”),
and to promote the success of the Company’s business.
1.2 Award Types. The Plan permits the grant of Incentive Share Options to any ISO Employee and the grant of
Nonstatutory Share Options, Share Appreciation Rights, Restricted Shares, Restricted Share Units, and Performance Awards to
any Service Provider.
2.

Definitions. The following definitions are used in this Plan:
2.1 “Administrator” means Administrator as defined in Section 4.1.
2.2 “ADS” means an American Depository Share which represents a Share or Shares, as applicable.

2.3 “Applicable Laws” means the requirements relating to the administration of equity-based awards and the
related issuance or transfer of Shares under Cayman Islands Companies Law (2020 Revision), U.S. federal and state securities
laws, the Code, any stock exchange or quotation system on which the Shares are listed or quoted and, only to the extent
applicable with respect to an Award or Awards, the tax, securities, exchange control, and other laws of any jurisdictions other
than the Cayman Islands where Awards are, or will be, granted under the Plan. Reference to a section of an Applicable Law or
regulation related to that section shall include such section or regulation, any valid regulation issued under such section, and any
comparable provision of any future legislation or regulation amending, supplementing or superseding such section or regulation.
2.4 “Award” means, individually or collectively, a grant under the Plan of Options, Share Appreciation Rights,
Restricted Share, Restricted Share Units, or Performance Awards.
2.5
“Award Agreement” means the written or electronic agreement setting forth the terms applicable to an
Award granted under the Plan. The Award Agreement is subject to the terms of the Plan.
2.6 “Board” means the Board of Directors of the Company.
2.7 “Change in Control” means the occurrence of any of the following events:
(a) A change in the ownership of the Company which occurs on the date that any one person, or more
than one person acting as a group (“Person”), acquires ownership of the shares of the Company that, with the shares held by such
Person, constitutes more than 50% of

the total voting power of the shares of the Company; provided, that for this subsection, the acquisition of additional shares by any
one Person, who prior to such acquisition is considered to own more than 50% of the total voting power of the shares of the
Company will not be considered a Change in Control. Further, if the shareholders of the Company immediately before such
change in ownership continue to retain immediately after the change in ownership, in substantially the same proportions as their
ownership of shares of the Company’s voting shares immediately prior to the change in ownership, direct or indirect beneficial
ownership of 50% or more of the total voting power of the shares of the Company, such event shall not be considered a Change
in Control under this Section 2.7(a). For this purpose, indirect beneficial ownership shall include, without limitation, an interest
resulting from ownership of the voting securities of one or more corporations or other business entities which own the Company,
as the case may be, either directly or through one or more subsidiary corporations or other business entities; or
(b) A change in the effective control of the Company which occurs on the date a majority of members of
the Board is replaced during any 12-month period by Directors whose appointment or election is not endorsed by a majority of
the members of the Board prior to the appointment or election. For this Section 2.7(b), if any Person is in effective control of the
Company, the acquisition of additional control of the Company by the same Person will not be considered a Change in Control;
or
(c) A change in the ownership of a substantial portion of the Company’s assets which occurs on the date
that any Person acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such
Person or Persons) assets from the Company that have a total gross fair market value equal to or more than 50% of the total gross
fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions; provided, that for this
Section 2.7(c), the following will not constitute a change in the ownership of a substantial portion of the Company’s assets:
(i) a transfer to an entity controlled by the Company’s shareholders immediately after the transfer,
or
(ii)

a transfer of assets by the Company to:

(A)
or with respect to the Company’s shares,

a shareholder of the Company (immediately before the asset transfer) in exchange for

(B)

an entity, 50% or more of the total value or voting power of which is owned, directly

or indirectly, by the Company,
(C) a Person, that owns, directly or indirectly, 50% or more of the total value or voting
power of all the outstanding shares of the Company, or
(D) an entity, at least 50% of the total value or voting power of which is owned, directly
or indirectly, by a Person described in Section 2.7(c)(ii)(A) to Section 2.7(c)(ii)(C).
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(d) For this definition, gross fair market value means the value of the assets of the Company, or the value
of the assets being disposed of, determined without regard to any liabilities associated with such assets. For this definition,
persons will be acting as a group if they are owners of a corporation that enters into a merger, consolidation, purchase or
acquisition of shares, or similar business transaction with the Company.
(e) A transaction will not be a Change in Control:
(i)

unless the transaction qualifies as a change in control event within the meaning of Code

Section 409A; or
(ii) if its sole purpose is to (1) change the state of the Company’s incorporation, or (2) create a
holding company owned in substantially the same proportions by the persons who held the Company’s securities immediately
before such transaction.
2.8 “Code” means the U.S. Internal Revenue Code of 1986. Reference to a section of the Code or regulation
related to that section shall include such section or regulation, any valid regulation issued under such section, and any comparable
provision of any future legislation or regulation amending, supplementing or superseding such section or regulation.
2.9

“Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed

by the Board.
2.10 “Company” means Agora, Inc., an exempted company incorporated under the laws of the Cayman Islands,
or any of its successors.
2.11 “Company Group” means the Company, any Parent or Subsidiary, and any entity that, from time to time
and at the time of any determination, directly or indirectly, is in control of, is controlled by or is under common control with the
Company.
2.12 “Consultant” means any natural person engaged by a member of the Company Group to render bona fide
services to such entity. A Consultant must be a person to whom the issuance of Shares registered on Form S-8 under the
Securities Act is permitted.
2.13

“Director” means a member of the Board.

2.14
“Employee” means any person, including Officers and Directors, employed by the Company or any
member of the Company Group. However, with respect to Incentive Share Options, an Employee must be employed by the
Company or any Parent or Subsidiary of the Company (such an Employee, an “ISO Employee”). Notwithstanding, Options
awarded to individuals not providing services to the Company or a Subsidiary of the Company should be carefully structured to
comply with the payment timing rule of Code Section 409A (if applicable). Neither service as a Director nor payment of a
director’s fee by the Company will constitute “employment” by the Company.
2.15

“Exchange Act” means the U.S. Securities Exchange Act of 1934.
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2.16 “Exchange Program” means a program under which (i) outstanding Awards are surrendered or cancelled in
exchange for awards of the same type (which may have higher or lower Exercise Prices and different terms), awards of a different
type, and/or cash, (ii) Participants would have the opportunity to transfer any outstanding Awards to a financial institution or
other person or entity selected by the Administrator, and/or (iii) the Exercise Price of an outstanding Award is increased or
reduced. The Administrator will determine the terms and conditions of any Exchange Program in its sole discretion.
2.17
2.18

“Exercise Price” means the price payable per Share to exercise an Award.
“Expiration Date” means the last possible day on which an Option or Share Appreciation Right may be

exercised.
2.19

“Fair Market Value” means, as of any date, the value of a Share, determined as follows:

(a) If the Shares are listed on any established stock exchanges or a national market system, including
without limitation the New York Stock Exchange, the NASDAQ Global Select Market, the NASDAQ Global Market or the
NASDAQ Capital Market of The NASDAQ Stock Market, the Fair Market Value will be the closing sales price for a Share (or
the closing bid, if no sales were reported) as quoted on such exchange or system on the day of determination, as reported by such
source as the Administrator determines to be reliable;
(b) If the Shares are regularly quoted by a recognized securities dealer but selling prices are not reported,
the Fair Market Value of a Share will be the mean between the high bid and low asked prices for the Shares on the day of
determination (or, if no bids and asks were reported on that date on the last Trading Day such bids and asks were reported), as
reported by such source as the Administrator determines to be reliable;
(c) For any Awards granted on the Registration Date, the Fair Market Value will be the initial price to the
public set forth in the final prospectus included within the registration statement on Form F-1 filed with the United States
Securities and Exchange Commission for the initial public offering of the Shares; or
(d)

Absent an established market for the Shares, the Fair Market Value will be determined in good faith

by the Administrator.
Notwithstanding the foregoing, if the determination date for the Fair Market Value occurs on a weekend, holiday or other day
other than a Trading Day, the Fair Market Value will be the price as determined under subsections 2.19(a) or 2.19(b) above on the
immediately preceding Trading Day, unless otherwise determined by the Administrator. In addition, for purposes of determining
the fair market value of shares for any reason other than the determination of the Exercise Price of Options or Share Appreciation
Rights, fair market value will be determined by the Administrator in a manner compliant with Applicable Laws and applied
consistently for such purpose. Note that the determination of fair market value for purposes of tax withholding may be made in
the
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Administrator’s sole discretion subject to Applicable Laws and is not required to be consistent with the determination of Fair
Market Value for other purposes.
2.20

“Fiscal Year” means a fiscal year of the Company.

2.21

“Grant Date” means Grant Date as defined in Section 4.4.

2.22 “Incentive Share Option” means an Option that is intended to qualify and does qualify as an incentive share
option within the meaning of Code Section 422.
2.23
“Nonstatutory Share Option” means an Option that by its terms does not qualify or is not intended to
qualify as an Incentive Share Option.
2.24

“Officer” means a person who is an officer of the Company within the meaning of Section 16 of the

Exchange Act.
2.25

“Option” means a share option to acquire Shares granted under Section 5.

2.26

“Outside Director” means a Director who is not an Employee.

2.27
Section 424(e).
2.28

“Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Code
“Participant” means the holder of an outstanding Award.

2.29
“Performance Awards” means an Award which may be earned in whole or in part upon attainment of
performance goals or other vesting criteria as the Administrator may determine and which may be cash- or share-denominated
and may be settled for cash, Shares or other securities or a combination of the foregoing under Section 9.
2.30

“Performance Period” means Performance Period as defined in Section 9.1

2.31
“Period of Restriction” means the period during which the transfer of Restricted Shares is subject to
restrictions and therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage
of time, the achievement of target levels of performance, or the occurrence of other events as determined by the Administrator.
2.32

“Plan” means this Global Equity Incentive Plan.

2.33 “Registration Date” means the effective date of the first registration statement filed by the Company and
declared effective under Section 12(b) of the Exchange Act, with respect to any class of the Company’s securities.
2.34 “Restricted Shares” means Shares delivered under an Award granted under Section 7 or delivered as a result
of the early exercise of an Option.
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2.35 “Restricted Share Unit” means a bookkeeping entry representing an amount equal to the Fair Market Value,
granted under Section 8. Each Restricted Share Unit represents an unfunded and unsecured obligation of the Company.
2.36

“Securities Act” means U.S. Securities Act of 1933.

2.37

“Service Provider” means an Employee, Director or Consultant.

2.38

“Share” means a Class A ordinary share of par value US$0.0001 each in the capital of the Company.

2.39

“Share Appreciation Right” means an Award granted under Section 6.

2.40

“Subsidiary” means a “subsidiary corporation” as defined in Code Section 424(f), in relation to the

Company.
2.41
“Tax Withholdings” means tax, social insurance and social security liability or premium obligations in
connection with the Awards, including, without limitation, (i) all federal, state, and local income, employment and any other
taxes (including the Participant’s U.S. Federal Insurance Contributions Act (FICA) obligation) that are required to be withheld by
the Company or a member of the Company Group, (ii) the Participant’s and, to the extent required by the Company, the fringe
benefit tax liability of the Company or a member of the Company Group, if any, associated with the grant, vesting, or exercise of
an Award or sale of Shares delivered under the Award, and (iii) any other taxes or social insurance or social security liabilities or
premium the responsibility for which the Participant has, or has agreed to bear, with respect to such Award or the Shares subject
to an Award.
2.42

“Ten Percent Owner” means Ten Percent Owner as defined in Section 5.2(a)(i).

2.43

“Termination of Status Date” means Termination of Status Date as defined in Section 4.3(a).

2.44 “Trading Day” means a day on which the primary stock exchange or national market system on which the
Shares trade is open for trading.
2.45
3.

“Transaction” means Transaction as defined in Section 13.1.

Shares Subject to the Plan.

3.1 Allocation of Shares to Plan. The maximum aggregate number of Shares that may be issued or otherwise
delivered under the Plan is:
(a) 16,000,000 Shares, plus
(b) a number of Shares equal to (i) the number of Shares that were not granted under awards pursuant to
the Company’s 2014 Equity Incentive Plan (the “2014 Plan”) as
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of the Effective Date , (ii) the number of Shares subject to awards granted under the 2014 Plan that after the Effective Date are
cancelled, expire or otherwise terminate without having been exercised in full or would have otherwise become available again
for grant under the 2014 Plan, and (iii) the number of Shares that, after the Effective Date, are forfeited to the Company, tendered
to or withheld by the Company for payment of an exercise price or for tax withholding, or repurchased by the Company due to
failure to vest, with the maximum number of Shares that may be added to the Plan under this Section 3.1(b) being equal to
400,000,000 Shares (for the avoidance of doubt, all options and awards under the 2014 Plan will continue by their terms on and
following the Effective Date), plus
(c) any additional Shares that become available for issuance under the Plan under Sections 3.2 and 3.3.
The Shares to be delivered under the Plan may be delivered by means of (i) the issuance of authorized but unissued ordinary
shares in the capital of the Company or (ii) the transfer of ordinary shares in the capital of the Company that have been issued and
then reacquired by the Company and held as treasury shares. In the discretion of the Administrator, ADSs in an amount equal to
the number of Shares which otherwise would be distributed pursuant to an Award may be distributed in lieu of Shares in
settlement of any Award. If the number of Shares represented by an ADS is other than on a one-to-one basis, the limitations of
this Section 3 shall be adjusted to reflect the distribution of American Depository Shares in lieu of Shares.
3.2 Automatic Share Reserve Increase. The number of Shares available for delivery under the Plan will be
automatically increased on the first day of each Fiscal Year beginning with the 2022 Fiscal Year, in an amount equal to the least
of:
(a) 30,000,000 Shares,
(b)
3.5% of the total number of shares of all classes of ordinary shares of the Company issued and
outstanding on the last day of the immediately preceding Fiscal Year, and
(c) a lesser number of Shares determined by the Administrator.
3.3 Share Reserve Return.
(a) Options and Share Appreciation Rights. If an Option or Share Appreciation Right expires or becomes
unexercisable without having been exercised in full or is surrendered under an Exchange Program, the unissued Shares subject to
the Option or Share Appreciation Right will become available for future delivery under the Plan.
(b) Share Appreciation Rights. Only Shares actually delivered pursuant to a Share Appreciation Right
(i.e., the net Shares delivered) will cease to be available under the Plan; all remaining Shares originally subject to the Share
Appreciation Right will remain available for future delivery under the Plan.
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(c) Full-Value Awards. Shares delivered pursuant to Awards of Restricted Shares, Restricted Share Units,
or share-settled Performance Awards that are reacquired by the Company due to failure to vest or are forfeited to the Company
will become available for future delivery under the Plan.
(d) Withheld Shares. Shares used to pay the Exercise Price of an Award or to satisfy Tax Withholdings
related to an Award will become available for future delivery under the Plan.
(e) Cash-Settled Awards. If any portion of an Award under the Plan is paid to a Participant in cash rather
than Shares, that cash payment will not reduce the number of Shares available for delivery under the Plan.
3.4
Incentive Share Options. The maximum number of Shares that may be delivered upon the exercise of
Incentive Share Options will equal 200% of the aggregate Share number stated in Section 3.1 plus, to the extent allowable under
Code Section 422, any Shares that become available for delivery under the Plan under Sections 3.2 and 3.3.
3.5 Adjustment. The numbers provided in Sections 3.1, 3.2, and 3.4 will be adjusted as a result of changes in
capitalization and any other adjustments under Section 12.
3.6
Substitute Awards. If the Administrator grants Awards in substitution for equity compensation awards
outstanding under a plan maintained by an entity acquired by or becomes a part of any member of the Company group, the grant
of those substitute Awards will not decrease the number of Shares available for delivery under the Plan.
4.

Administration of the Plan.
4.1 Procedure.

(a)
The Plan will be administered by the Board or a Committee (the “Administrator”). Different
Administrators may administer the Plan with respect to different groups of Service Providers. The Board may retain the authority
to concurrently administer the Plan with a Committee and may revoke the delegation of some or all authority previously
delegated.
(b) To the extent permitted by Applicable Laws, the Board or a Committee may delegate to one (1) or
more officers the authority to grant Awards to Employees of the Company or any of its Subsidiaries who are not officers,
provided that the delegation must comply with any limitations on the authority required by Applicable Laws, including the total
number of Shares that may be subject to the Awards granted by such officer(s). Such delegation may be revoked at any time by
the Board or Committee.
4.2 Powers of the Administrator. Subject to the terms of the Plan, any limitations on delegations specified by
the Board, and any requirements imposed by Applicable Laws, the Administrator will have the authority, in its sole discretion and
without further approval from the
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Board or the Shareholders, to make any determinations and perform any actions deemed necessary or advisable to administer the
Plan including:
(a)

to determine the Fair Market Value;

(b)

to approve forms of Award Agreements for use under the Plan;

(c)

to select the Service Providers to whom Awards may be granted and grant Awards to such Service

Providers;
(d) to determine the number of Shares, Share Appreciation Rights, Restricted Shares, Restricted Share
Units, or Performance Awards to be covered by each Award granted;
(e) to determine the terms and conditions of any Award granted (consistent with the plan or not). Such
terms and conditions may include, but are not limited to, the Exercise Price, the time(s) when Awards may be exercised (which
may be based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or
limitation regarding any Award or the Shares relating to an Award, and to execute and deliver Award Agreements in respect
thereof;
(f)

to institute and determine the terms and conditions of an Exchange Program;

(g)

to interpret the Plan and make any decisions necessary to administer the Plan;

(h) to establish, amend or rescind sub-plans, including employee stock purchase plan, to satisfy laws of
different jurisdictions or for grant of Awards to different Participants (provided that the total Shares available for issuance under
the Plan and the sub-plans shall not exceed the Shares available under Section 3.1, 3.2, and 3.3)
(i)
to establish, amend and rescind rules relating to the Plan, including rules relating to sub-plans
established to satisfy laws of jurisdictions other than the Cayman Islands or to qualify Awards for special tax treatment under
laws of jurisdictions other than the Cayman Islands or for grant of Awards to different Participants;
(j) to interpret, modify or amend each Award (subject to Section 18), including extending the Expiration
Date and the post-termination exercisability period of such modified or amended Awards;
(k)

to allow Participants to satisfy tax withholding obligations in any manner permitted by Section 14;

(l) to delegate ministerial duties to any of the Company’s employees;
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(m) to authorize any person to take any steps and execute, on behalf of the Company, any documents
required for an Award previously granted by the Administrator to be effective;
(n) to temporarily suspend the exercisability of an Award if the Administrator deems such suspension to
be necessary or appropriate for administrative purposes, provided that such suspension shall be lifted in all cases not less than 10
Trading Days before the last date that the Award may be exercised;
(o) to allow Participants to defer the receipt of the payment of cash or the delivery of Shares otherwise
due to any such Participants under an Award; and
(p)

to make any determinations necessary or appropriate under Section 12

4.3 Termination of Status.
(a) Unless a Participant is on a leave of absence approved by the Company or a member of the Company
Group, as set forth in Section 10, or unless otherwise expressly provided in an Award Agreement or required by Applicable
Laws, the Participant’s status as a Service Provider, for purposes of the Plan and any Awards granted to him or her under the
Plan, will end between (x) the date on which the Participant last actively provides continuous services for a member of the
Company Group and (y) the immediately following date (such time of termination, (the “Termination of Status Date”)). The
Administrator has the sole discretion to determine the date on which a Participant stops actively providing continuous services
and whether a Participant may still be considered to be actively providing continuous services while on a leave of absence and
the Administrator may delegate this decision, other than with respect to Officers, to the Company’s senior human resources
officer.
(b)
This termination of status as a Service Provider will occur regardless of the reason for such
termination, even if the termination is later found to be invalid, in breach of employment laws in the jurisdiction where the
Participant is providing services, or in violation of the terms of the Participant’s employment or service agreement, if any such
agreement exists.
(c) Unless otherwise expressly provided in an Award Agreement, determined by the Administrator or
required by Applicable Laws, a Participant’s right to vest in any Award under the Plan will cease and a Participant’s right to
exercise any Award under the Plan after termination, if any, will begin as of the Termination of Status Date and will not be
extended by any notice period, whether arising under contract, statute or common law, including any period of “garden leave” or
similar period mandated under employment laws in the jurisdiction where the Participant is providing services.
4.4 Grant Date. The grant date of an Award (“Grant Date”) will be the date that the Administrator makes the
determination granting such Award or may be a later date if such later date is designated by the Administrator on the date of the
determination or under an automatic grant
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policy. Notice of the determination will be provided to each Participant within a reasonable time after the Grant Date.
4.5 Waiver. The Administrator may waive any terms, conditions or restrictions.
4.6 Fractional Shares. Except as otherwise provided by the Administrator, any fractional Shares that result from
the adjustment of Awards will be canceled. Any fractional Shares that result from vesting percentages will be accumulated and
vested on the date that an accumulated full Share is vested.
4.7 Electronic Delivery. The Company may deliver by e-mail or other electronic means (including posting on a
website or electronic system maintained by the Company or by a third party under contract with the Company or another member
of the Company Group) all documents relating to the Plan or any Award and all other documents that the Company is required to
deliver to its security holders (including prospectuses, annual reports and proxy statements).
4.8 Choice of Law; Choice of Forum. The Plan, all Awards and all determinations made and actions taken under
the Plan will be governed by the laws of the Cayman Islands without giving effect to principles of conflicts of law. Any dispute,
controversy or claim (each, a “Dispute”) arising out of or relating to the Plan, or the interpretation, implementation, breach,
termination, validity or invalidity thereof, shall be settled by arbitration in Hong Kong by the Hong Kong International
Arbitration Centre (the “HKIAC”) in accordance with the Hong Kong International Arbitration Centre Administered Arbitration
Rules then in force, regardless of where a Participant’s services are performed. The arbitration shall be conducted both in Chinese
and English. The award of the arbitration tribunal shall be final and binding upon the Company and the Participants, and the
prevailing party may apply to a court of competent jurisdiction for enforcement of such award. A Participant’s acceptance of an
Award is his or her consent to the jurisdiction of the HKIAC, and agreement that any such Dispute will be settled in accordance
with this section 4.8.
4.9 Effect of Administrator’s Decision. The Administrator’s decisions, determinations and interpretations will
be final and binding on all Participants and any other holders of Awards.
5.

Share Options.

5.1 Share Option Award Agreement. Each Option will be evidenced by an Award Agreement that will specify
the number of Shares subject to the Option, per share Exercise Price, its Expiration Date, and such other terms and conditions as
the Administrator determines. Each Option will be designated in the Award Agreement as either an Incentive Share Option or a
Nonstatutory Share Option. An Option not designated as an Incentive Share Option is a Nonstatutory Share Option.
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5.2
Exercise Price. The Exercise Price for the Shares to be delivered upon exercise of an Option will be
determined by the Administrator and stated in the Award Agreement, subject to the following:
(a)

In the case of an Incentive Share Option:

(i) granted to an ISO Employee who, at the time the Incentive Share Option is granted, owns
shares representing more than ten percent (10%) of the voting power of all classes of shares of the Company or any Parent or
Subsidiary (a “Ten Percent Owner”), the Exercise Price for the Shares to be delivered will be no less than one hundred ten
percent (110%) of the Fair Market Value per Share on the date of grant; and
(ii)
granted to any ISO Employee other than a Ten Percent Owner, the Exercise Price for the
Shares to be delivered will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.
(b) In the case of a Nonstatutory Share Option, the Exercise Price for the Shares to be delivered will be
no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.
(c)
Notwithstanding the foregoing, Options may be granted with an Exercise Price of less than one
hundred percent (100%) of the Fair Market Value per Share on the date of grant (i) pursuant to a transaction described in, and in a
manner consistent with, Section 424(a) of the Code or (ii) to a Service Provider that is not a U.S. taxpayer.
(d) Notwithstanding any other provision of this Plan, where Shares are to be delivered by means of the
issuance of new Shares, the Exercise Price for such Shares shall not be less than the par value of such Shares.
5.3
Form of Consideration. The Administrator will determine the acceptable form(s) of consideration for
exercising an Option. Unless the Administrator determines otherwise, the consideration may consist of any one or more or
combination of the following, to the extent permitted by Applicable Laws:
(a) cash;
(b)

check or wire transfer;

(c) promissory note, if and to the extent approved by the Administrator;
(d)
the sale by the Participant to the Company of other issued and outstanding Shares held by the
Participant for a repurchase price equal to the aggregate Exercise Price of the Shares as to which such Option will be exercised,
and the utilization of the repurchase price as the payment of the Exercise Price of such Shares;
(e) consideration received by the Company under a cashless exercise arrangement (whether through a
broker or otherwise) implemented by the Company for the exercise
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of Options that has been approved by the Board or a Committee of Directors, if and to the extent approved by the Company,
provided however that where Shares any are delivered by means of the issuance of new Shares, the Participant shall pay the par
value of such newly issued Shares by means of any method specified in sub-paragraphs (a) to (d) above;
(f)
consideration received by the Company under a net exercise program under which Shares are
withheld from otherwise deliverable Shares that has been approved by the Board or a Committee of Directors, if and to the extent
approved by the Company, provided however that where Shares any are delivered by means of the issuance of new Shares, the
Participant shall pay the par value of such newly issued Shares by means of any method specified in sub-paragraphs (a) to (d)
above; and
(g) any other consideration or method of payment to issue or transfer Shares (provided that other forms
of considerations may only be approved by the Administrator).
5.4 Term of Option. The term of each Option will be determined by the Administrator and stated in the Award
Agreement, provided that, in the case of an Incentive Share Option: (a) granted to a Ten Percent Owner, the Option may not be
exercisable after the expiration of 5 years from the date such Option is granted, or such shorter term as may be provided in the
Award Agreement; and (b) granted to an ISO Employee other than a Ten Percent Owner, the Option may not be exercisable after
the expiration of 10 years from the date such Option is granted, or such shorter term as may be provided in the Award Agreement.
5.5 Incentive Share Option Limitations.
(a) To the extent that the aggregate fair market value of the shares with respect to which incentive share
options under Code Section 422(b) are exercisable for the first time by a Participant during any calendar year (under all plans and
agreements of the Company Group) exceeds $100,000, the incentive share options whose value exceeds $100,000 will be treated
as nonstatutory share options. Incentive share options will be considered in the order in which they were granted. For this
purpose, the fair market value of the shares subject to an option will be determined as of the Grant Date of each option.
(b) If an Option is designated in the Administrator action that granted it as an Incentive Share Option but
the terms of the Option do not comply with Sections 5.2 and 5.4, then the Option will not qualify as an Incentive Share Option.
5.6 Exercise of Option. An Option is exercised when the Company receives: (i) a notice of exercise (in such
form as the Administrator may specify from time to time) from the person entitled to exercise the Option and (ii) full payment for
the Shares with respect to which the Option is exercised (together with applicable tax withholdings). Shares delivered upon
exercise of an Option will be issued or transferred to, and registered in the name of the Participant. Until the Shares are issued or
transferred to the Participant (as evidenced by the entry on the register of members of the Company), no right to vote or receive
dividends or any other rights as a shareholder will exist with respect to the Shares subject to an Option, despite the exercise of the
Option. The Company will deliver (or cause to be delivered) such Shares within a reasonable time period after
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the Option is exercised. An Option may not be exercised for a fraction of a Share. Exercising an Option in any manner will
decrease the number of Shares thereafter available, both for purposes of the Plan (except as provided in Section 3.3) and for
purchase under the Option, by the number of Shares as to which the Option is exercised.
5.7 Expiration of Options. Subject to Section 5.4, an Option’s Expiration Date will be set forth in the Award
Agreement. An Option may expire before its expiration date under the Plan (including pursuant to Sections 4.3, 12, 13, or 15.2)
or under the Award Agreement.
5.8 Tolling of Expiration. If exercising an Option prior to its expiration is not permitted because of Applicable
Laws, other than the rules of any stock exchange or quotation system on which the Shares are listed or quoted, the Option will
remain exercisable until 30 days after the first date on which exercise no longer would be prevented by such provisions (or such
longer period in accordance with Applicable Laws).
6.

Share Appreciation Rights.

6.1 Share Appreciation Right Award Agreement. Each Share Appreciation Right grant will be evidenced by an
Award Agreement that will specify the number of Shares subject to the Share Appreciation Right, its per share Exercise Price, its
Expiration Date, and such other terms and conditions as the Administrator determines.
6.2 Exercise Price. The Exercise Price of a Share Appreciation Right will be determined by the Administrator,
provided that in the case of a Share Appreciation Right granted to a U.S. taxpayer, the Exercise Price will be no less than 100%
of the Fair Market Value of a Share on the date of grant.
6.3 Payment of Share Appreciation Right Amount. When a Participant exercises a Share Appreciation Right, he
or she will be entitled to receive a payment from the Company equal to:
(a)

the excess, if any, between the fair market value of a Share on the date of exercise over the Exercise

(b)

the number of Shares with respect to which the Share Appreciation Right is exercised.

Price multiplied by

Payment upon Share Appreciation Right exercise may be made in cash, in Shares (which, on the date of exercise, have an
aggregate Fair Market Value equal to the amount of payment to be made under the Award), or any combination of cash and
Shares, with the determination of form of payment made by the Administrator. If and to the extent that payment upon the exercise
of a Share Appreciation Right shall be made by means of the issue of new Shares, such new Shares will be issued credited as
fully paid, in consideration for the services provided by the Participant to the Company during the period between the grant of the
Share Appreciation Right and its exercise.
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6.4 Exercise of Share Appreciation Right. A Share Appreciation Right is exercised when the Company receives
a notice of exercise (in such form as the Administrator may specify from time to time) from the person entitled to exercise the
Share Appreciation Right. Shares delivered upon exercise of a Share Appreciation Right (if any) will be issued or transferred to,
and registered in the name of, the Participant. Until the Shares are issued or transferred (as evidenced by the entry on the register
of members of the Company), no right to vote or receive dividends or any other rights as a shareholder will exist with respect to
the Shares subject to a Share Appreciation Right, despite the exercise of the Share Appreciation Right. The Company will effect
payment of a Share Appreciation Right (including where applicable delivery of Shares) within a reasonable time period after the
Share Appreciation Right is exercised. A Share Appreciation Right may not be exercised for a fraction of a Share. Exercising a
Share Appreciation Right in any manner will decrease (x) the number of Shares thereafter available under the Share Appreciation
Right by the number of Shares as to which the Share Appreciation Right is exercised and (y) the number of Shares thereafter
available under the Plan by the number of Shares delivered upon such exercise.
6.5 Expiration of Share Appreciation Rights. A Share Appreciation Right’s Expiration Date will be set forth in
the Award Agreement. A Share Appreciation Right may expire before its expiration date under the Plan (including pursuant to
Sections 4.3, 12, 13, or 15.2) or under the Award Agreement.
6.6
Tolling of Expiration. If exercising a Share Appreciation Right prior to its expiration is not permitted
because of Applicable Laws, other than the rules of any stock exchange or quotation system on which the Shares are listed or
quoted, the Share Appreciation Right will remain exercisable until 30 days after the first date on which exercise no longer would
be prevented by such provisions (or such longer period in accordance with Applicable Law).
7.

Restricted Shares.

7.1 Restricted Shares Award Agreement. Each Award of Restricted Shares will be evidenced by an Award
Agreement that will specify the number of Shares subject to the Award and such other terms and conditions as the Administrator
determines. For the avoidance of doubt, Restricted Shares may be granted without any Period of Restriction (e.g., vested share
bonuses). Restricted Shares shall be delivered to Participants when appropriate entries are made in the register of members of the
Company to record such Participants as the holder of such Shares, but such Shares shall be subject to such restrictions on
transferability, repurchase rights, and such other terms and conditions as are set out in Section 7.2 or as may otherwise be
specified by the Administrator, until the vesting conditions have been satisfied and the Restricted Shares are vested. Unless the
Administrator determines otherwise, the share certificates representing Restricted Shares will be held in escrow while unvested.
7.2 Restrictions. The following restrictions shall apply unless the Administrator determines otherwise.
(a) Except as provided in this Section 7.2 or the Award Agreement, while unvested, Restricted Shares
may not be sold, transferred, pledged, assigned, or otherwise alienated.
-15-

(b) While unvested, Service Providers holding Restricted Shares may not exercise any voting right with
respect to those Shares, unless the Administrator determines otherwise.
(c) Service Providers holding a Share covered by an Award of Restricted Shares will not be entitled to
receive dividends and other distributions paid with respect to such Shares while such Shares are unvested, unless the
Administrator provides otherwise. If the Administrator provides that dividends and distributions will be received and any such
dividends or distributions are paid in cash they will be subject to the same provisions regarding forfeitability as the Shares with
respect to which they were paid and if such dividend or distributions are paid in Shares, such Shares will be subject to the same
restrictions on transferability and forfeitability as the Shares with respect to which they were paid and, unless the Administrator
determines otherwise, the Company will hold such dividends or distributions until the restrictions on the Shares with respect to
which they were paid have lapsed.
(d) Except as otherwise provided in this Section 7.2 or an Award Agreement, Restricted Shares shall be
subject to repurchase, for nil consideration, by Company at any time prior to the expiration of the Period of Restriction, and the
share certificate(s) representing a Share covered by each Award of Restricted Shares made under the Plan will be released from
escrow when practicable after the last day of the applicable Period of Restriction.
(e) The Administrator may impose, prior to grant, or remove any restrictions on Shares covered by an
Award of Restricted Shares.
(f) If and to the extent that Restricted Shares are delivered by means of the issue of new Shares, such new
Shares will be issued credited as fully paid, in consideration for the services to be provided by the Participant to the Company
during the period between the grant of the Restricted Shares and its vesting.
8.

Restricted Share Units.

8.1 Restricted Share Unit Award Agreement. Each Award of Restricted Share Units will be evidenced by an
Award Agreement that will specify the number of Restricted Share Units subject to the Award of Restricted Share Units and such
other terms and conditions as the Administrator determines.
8.2 Vesting Criteria and Other Terms. The Administrator will set vesting criteria that, depending on the extent to
which the criteria are met, will determine the number of Restricted Share Units paid out to the Participant. The Administrator
may set vesting criteria based upon the achievement of Company-wide, divisional, business unit, or individual goals (that may
include continued employment or service) or any other basis determined by the Administrator in its sole discretion.
8.3 Earning Restricted Share Units. Upon meeting any applicable vesting criteria, the Participant will have
earned the Restricted Share Units and will be paid as determined
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in Section 8.4. The Administrator may reduce or waive any criteria that must be met to earn the Restricted Share Units.
8.4 Form and Timing of Payment. Payment of earned Restricted Share Units will be made at the time(s) set
forth in the Award Agreement and determined by the Administrator. Unless otherwise provided in the Award Agreement, the
Administrator may settle earned Restricted Share Units in cash, Shares, or a combination of both. If and to the extent that
payment of an earned Restricted Share Unit shall be made (wholly or partly) by means of the issue of new Shares, such new
Shares will be issued credited as fully paid, in consideration for the services provided by the Participant to the Company during
the period between the grant of the Restricted Share Unit and its vesting.
9.

Performance Awards.

9.1 Award Agreement. Each Performance Award will be evidenced by an Award Agreement that will specify
the specify any time period during which any performance objectives or other vesting provisions will be measured (“Performance
Period”), and such other terms and conditions as the Administrator determines.
9.2
Objectives or Vesting Provisions and Other Terms. The Administrator will set objectives or vesting
provisions that, depending on the extent to which the objectives or vesting provisions are met, will determine the value of the
payout for the Performance Awards. The Administrator may set vesting criteria based upon the achievement of Company-wide,
divisional, business unit, or individual goals (that may include continued employment or service) or any other basis determined
by the Administrator in its sole discretion.
9.3 Value of Performance Awards. Each Performance Award’s threshold, target, and maximum payout values
will be established by the Administrator on or before the Grant Date.
9.4
Earning Performance Awards. After an applicable Performance Period has ended, the holder of a
Performance Award will be entitled to receive a payout for the Performance Award earned by the Participant over the
Performance Period. The Administrator may reduce or waive any performance objectives or other vesting provisions for such
Performance Award.
9.5 Form and Timing of Payment. Payment of earned Performance Awards will be made at the time(s) specified
in the Award Agreement. Payment with respect to earned Performance Awards will be made in cash, in Shares of equivalent
value, or any combination of cash and Shares, with the determination of form of payment made by the Administrator at the time
of payment. Shares delivered upon payment of an earned Performance Award (if any) will be issued or transferred to, and
registered in the name of, the holder of the Participant. Until the Shares are issued or transferred to the holder of the Participant
(as evidenced by the entry on the register of members of the Company), no right to vote or receive dividends or any other rights
as a shareholder will exist with respect to such Shares, despite the Performance Award becoming payable. The delivery of Shares
upon payment of an earned Performance Award will decrease the number of Shares thereafter available under the Plan by the
number of Shares so delivered. If and to the extent that payment of an earned Performance Award shall be made (wholly or
partly) by means of the
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issue of new Shares, such new Shares will be issued credited as fully paid, in consideration for the services provided by the
Participant to the Company during the period between the grant of the Performance Award and its vesting.
10.

Leaves of Absence/Transfer Between Locations/Change of Status.

10.1 Leaves of Absence/Transfer Between Locations. Unless the Administrator provides otherwise, vesting of
Awards granted hereunder will be suspended during any unpaid leave of absence. A Participant will not cease to be an Employee
in the case of (i) any leave of absence approved by the Company or (ii) transfers between locations of the Company or within the
Company Group.
10.2 Vesting. Unless a leave policy approved by the Administrator provides otherwise or it is otherwise required
by Applicable Law, vesting of Awards granted under the Plan will continue only for Participants on an approved leave of
absence.
10.3 Incentive Share Options. With respect to Incentive Share Options, no such leave may exceed three (3)
months, unless reemployment upon expiration of such leave is guaranteed by statute or contract. If reemployment upon
expiration of a leave of absence approved by the Company is not so guaranteed, then six (6) months following the first (1st) day
of such leave any Incentive Share Option held by a Participant will cease to be treated as an Incentive Share Option and will be
treated for tax purposes as a Nonstatutory Share Option.
11. Transferability of Awards. Unless determined otherwise by the Administrator, or otherwise required by Applicable
Laws, an Award may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or
by the laws of descent or distribution and may be exercised, during the lifetime of the Participant, only by the Participant. If the
Administrator makes an Award transferable, the Award will be limited by any additional terms and conditions imposed by the
Administrator. Any unauthorized transfer of an Award will be void.
12.

Adjustments; Dissolution or Liquidation.

12.1 Adjustments. If any extraordinary dividend or other extraordinary distribution (whether in cash, Shares,
other securities, or other property), recapitalization, share split, reverse share split, reorganization, merger, consolidation, split-up,
spin-off, combination, reclassification, repurchase, or exchange of Shares or other securities of the Company, issuance of
warrants or other rights to acquire securities of the Company, other change in the corporate structure of the Company affecting
the Shares, or any similar equity restructuring transaction, as that term is used in Statement of Financial Accounting Standards
Board Accounting Standards Codification Topic 718 (or any of its successors) affecting the Shares occurs (including a Change in
Control), the Administrator, to prevent diminution or enlargement of the benefits or potential benefits intended to be provided
under the Plan, will adjust the number and class of shares that may be delivered under the Plan and/or the number, class, and
price of shares covered by each outstanding Award, and the numerical Share limits in Section 3. Notwithstanding the foregoing,
the conversion of any convertible securities of the Company and ordinary course repurchases of Shares or other securities of the
Company will not be treated as an event that will require adjustment.
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12.2 Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the
Administrator will notify each Participant, at such time prior to the effective date of such proposed transaction as the
Administrator determines. To the extent it has not been previously exercised, an Award will terminate immediately prior to the
consummation of such proposed action.
13.

Change in Control.

13.1
Administrator Discretion. If a Change in Control or a merger of the Company with or into another
corporation or other entity occurs (each, a “Transaction”), each outstanding Award will be treated as the Administrator
determines, including that such Award be continued by the successor corporation or a Parent or Subsidiary of the successor
corporation or that the vesting of any such Awards may accelerate automatically upon consummation of a Transaction.
13.2 Identical Treatment Not Required. The Administrator need not take the same action or actions with respect
to all Awards or portions thereof or with respect to all Participants. The Administrator may take different actions with respect to
the vested and unvested portions of an Award. The Administrator will not be required to treat all Awards similarly in the
Transaction.
13.3

Continuation. An Award will be considered continued if, following the Change in Control or merger:

(a) the Award confers the right to purchase or receive, for each Share subject to the Award immediately
prior to the Transaction, the consideration (whether shares, cash, or other securities or property) received in the Transaction by
holders of Shares for each Share held on the effective date of the Transaction (and if holders were offered a choice of
consideration, the type of consideration received by the holders of a majority of the outstanding Shares) and the Award otherwise
is continued in accordance with its terms (including vesting criteria, subject to Section 13.3(c) below and Section 12.1); provided
that if the consideration received in the Transaction is not solely common stock or ordinary shares of the successor corporation or
its Parent, the Administrator may, with the consent of the successor corporation, provide for the consideration to be received upon
exercising an Option or Share Appreciation Right or upon the payout of a Restricted Share Unit, or Performance Award, for each
Share subject to such Award, to be solely common stock or ordinary shares of the successor corporation or its Parent equal in fair
market value to the per share consideration received by holders of Shares in the Transaction; or
(b)
the Award is terminated in exchange for an amount of cash and/or property, if any, equal to the
amount that would have been attained upon the exercise of such Award or realization of the Participant’s rights as of the date of
the occurrence of the Transaction. Any such cash or property may be subjected to any escrow applicable to holders of Shares in
the Change in Control. If as of the date of the occurrence of the Transaction the Administrator determines that no amount would
have been attained upon the exercise of such Award or realization of the Participant’s rights, then such Award may be terminated
by the Company without payment. The amount of cash or property can be subjected to vesting and paid to the Participant over
the original vesting schedule of the Award.
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(c) Notwithstanding anything in this Section 13.3 to the contrary, an Award that vests, is earned or paidout upon the satisfaction of one or more performance goals will not be considered assumed if the Company or its successor
modifies any of such performance goals without the Participant’s consent; provided, however, a modification to such
performance goals only to reflect the successor corporation’s post-Transaction corporate structure will not invalidate an otherwise
valid Award assumption.
13.4
Control or merger:

Modification. The Administrator will have authority to modify Awards in connection with a Change in
(a) in a manner that causes the Awards to lose their tax-preferred status,

(b) to terminate any right a Participant has to exercise an Option prior to vesting in the Shares subject to
the Option (i.e., “early exercise”), so that following the closing of the Transaction the Option may only be exercised only to the
extent it is vested;
(c) to reduce the Exercise Price subject to the Award in a manner that is disproportionate to the increase
in the number of Shares subject to the Award, as long as the amount that would be received upon exercise of the Award
immediately before and immediately following the closing of the Transaction is equivalent and the adjustment complies with
U.S. Treasury Regulation Section 1.409A-1(b)(v)(D); and
(d) to suspend a Participant’s right to exercise an Option during a limited period of time preceding and or
following the closing of the Transaction without Participant consent if such suspension is administratively necessary or advisable
to permit the closing of the Transaction.
13.5 Non-Continuation. If the successor corporation does not continue an Award (or some portion such Award),
the Participant will vest in (and have the right to exercise) Shares subject to Awards that would have vested by their terms
through the date 12-months following the Change in Control or merger. Any other Awards not vested under the previous sentence
will terminate upon the Change in Control or merger if not continued by the successor corporation. If Options or Share
Appreciation Rights are not continued when a Change in Control or a merger of the Company with or into another corporation or
other entity occurs, the Administrator will notify the Participant in writing or electronically that the Participant’s vested Options
or Share Appreciation Rights (after considering the foregoing vesting acceleration, if any) will be exercisable for a period of time
determined by the Administrator in its sole discretion and all of the Participant’s Options or Share Appreciation Rights will
terminate upon the expiration of such period (whether vested or unvested).
13.6 Outside Director Grants. With respect to Awards granted to an Outside Director, in the event of a Change
in Control, the Participant will fully vest in and have the right to exercise outstanding Options and/or Share Appreciation Rights
as to all of the Shares underlying such Award, including those Shares which otherwise would not be vested or exercisable, all
restrictions on other outstanding Awards will lapse, and, with respect to Awards with performance-based vesting, all performance
goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels and all other terms and
conditions met, unless specifically provided
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otherwise under the applicable Award Agreement or other written agreement between the Participant and the Company or any of
its Subsidiaries or Parents, as applicable, that specifically references this default rule.
14.

Tax Matters.

14.1 Withholding Requirements. Prior to the delivery of any Shares or payment of cash under an Award (or
exercise thereof) or such earlier time as any Tax Withholding are due, the Company may deduct or withhold, or require a
Participant to remit to the Company, an amount sufficient to satisfy any Tax Withholding with respect to such Award or Shares
subject to an Award (including upon exercise of an Award).
14.2 Withholding Arrangements. The Administrator, in its sole discretion and under such procedures as it may
specify from time to time, may elect to satisfy such Tax Withholding, in whole or in part by (without limitation) (i) requiring the
Participant to pay cash, (ii) withholding otherwise deliverable cash (including cash from the sale of Shares delivered to the
Participant) or Shares having a fair market value equal to the amount required to be withheld, (iii) forcing the sale of Shares
delivered pursuant to an Award (or exercise thereof) having a fair market value equal to the minimum statutory amount required
to be withheld or a greater amount if such greater amount would not result in unfavorable financial accounting treatment, (iv)
requiring the Participant to deliver to the Company already-owned Shares having a fair market value equal to the minimum
statutory amount required to be withheld or a greater amount if such greater amount would not result in unfavorable financial
accounting treatment, or (v) requiring the Participant to engage in a cashless exercise transaction (whether through a broker or
otherwise) implemented by the Company in connection with the Plan, provided that, in all instances, the satisfaction of the Tax
Withholding will not result in any adverse accounting consequence to the Company, as the Administrator may determine in its
sole discretion. The fair market value of the Shares to be withheld or delivered will be determined as of the date the taxes must be
withheld.
14.3 Compliance With Code Section 409A. Unless the Administrator determines that compliance with Code
Section 409A is not necessary, it is intended that Awards will be designed and operated so that they are either exempt from the
application of Code Section 409A or comply with any requirements necessary to avoid the imposition of additional tax under
Code Section 409A(a)(1)(B) so that the grant, payment, settlement or deferral will not be subject to the additional tax or interest
applicable under Code Section 409A and the Plan and each Award Agreement will be interpreted consistent with this intent. This
Section 14.3 is not a guarantee to any Participant of the consequences of his or her Awards. In no event will the Company have
any responsibility, liability or obligation to reimburse, indemnify or hold harmless Participant for any taxes that may be imposed
or other costs that may be incurred, as a result of Section 409A.
15.

Other Terms.

15.1 No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any
right regarding continuing the Participant’s relationship as a Service Provider with the Company or member of the Company
Group, nor will they interfere with the
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Participant’s right, or the Participant’s employer’s right, to terminate such relationship with or without cause, to the extent
permitted by Applicable Laws.
15.2

Forfeiture Events.

(a) All Awards granted under the Plan will be subject to recoupment under any clawback policy that the
Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the
Company’s securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act
or other Applicable Laws. In addition, the Administrator may impose such other clawback, recovery or recoupment provisions in
an Award Agreement as the Administrator determines necessary or appropriate, including to a reacquisition right regarding
previously acquired Shares or other cash or property. Unless this Section 15.2(a) is specifically mentioned and waived in an
Award Agreement or other document, no recovery of compensation under a clawback policy or otherwise will be an event that
triggers or contributes to any right of a Participant to resign for “good reason” or “constructive termination” (or similar
term) under any agreement with the Company or a member of the Company Group.
(b) The Administrator may specify in an Award Agreement that the Participant’s rights, payments, and
benefits with respect to an Award will be subject to reduction, cancellation, forfeiture, or recoupment upon the occurrence of
specified events, in addition to any otherwise applicable vesting or performance conditions of an Award. Such events may
include, but will not be limited to, termination of such Participant’s status as Service Provider for cause or any specified action or
inaction by a Participant, whether before or after such Participant’s Termination Status Date, that would constitute cause for
termination of such Participant’s status as a Service Provider.
(c) If the Company is required to prepare an accounting restatement due to the material noncompliance
of the Company, as a result of misconduct, with any financial reporting requirement under securities laws, any Participant who
(x) knowingly or through gross negligence engaged in the misconduct or who knowingly or through gross negligence failed to
prevent the misconduct or (y) is one of the individuals subject to automatic forfeiture under Section 304 of the Sarbanes-Oxley
Act of 2002, must reimburse the Company the amount of any payment in settlement of an Award earned or accrued during the
12-month period following the first public issuance or filing with the United States Securities and Exchange Commission
(whichever first occurred) of the financial document embodying such financial reporting requirement.
15.3
Interpretation and Rules of Construction. The words “include,” “includes” and “including” when used
herein shall be deemed in each case to be followed by the words “without limitation.”
15.4 Foreign Currency. A Participant may be required to provide evidence that any currency used to pay the
exercise price of any Award were acquired and taken out of the jurisdiction in which the Participant resides in accordance with
Applicable Laws, including foreign exchange control laws and regulations. In the event the exercise price for an Award is paid in
Chinese Renminbi or other foreign currency, as permitted by the Committee, the amount payable
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will be determined by conversion from U.S. dollars at the official rate promulgated by the People’s Bank of China for Chinese
Renminbi, or for jurisdictions other than the Peoples Republic of China, the exchange rate as selected by the Committee on the
date of exercise.
16. Plan Governs. In the event of a conflict between the terms and conditions of the Plan and the terms and conditions
of any Award Agreement, the terms and conditions of the Grant Agreement will prevail.
17. Term of Plan. Subject to Section 20, the Plan will become effective upon the business day immediately prior to the
Registration Date (the “Effective Date”). It will continue in effect until terminated under Section 18, but no Incentive Share
Options may be granted after 10 years from the date the Plan is adopted by the Board and Section 3.2 will operate only until the
10th anniversary of the date the Plan is adopted by the Board.
18.

Amendment and Termination of the Plan.

18.1 Amendment and Termination. The Board or Compensation Committee of the Board may amend, alter,
suspend or terminate the Plan.
18.2 Shareholder Approval. The Company will only obtain shareholder approval of any Plan amendment to the
extent necessary or desirable to comply with Applicable Laws.
18.3
Consent of Participants Generally Required. Subject to Section 18.4 below, no amendment, alteration,
suspension or termination of the Plan or an Award under it will materially impair the rights of any Participant without a signed,
written agreement between the Participant and the Company. Termination of the Plan will not affect the Administrator’s ability to
exercise the powers granted to it regarding Awards granted under the Plan prior to such termination.
18.4

Exceptions to Consent Requirement.

(a)
A Participant’s rights will not be deemed to have been impaired by any amendment, alteration,
suspension or termination if the Administrator, in its sole discretion, determines that the amendment, alteration, suspension or
termination taken as a whole, does not materially impair the Participant’s rights; and
(b) Subject to any limitations of Applicable Laws, the Administrator may amend the terms of any one or
more Awards without the affected Participant’s consent even if it does materially impair the Participant’s right if such amendment
is done
(i) in a manner specified by the Plan,
(ii)

to maintain the qualified status of the Award as an Incentive Share Option under Code Section

422,
(iii) to change the terms of an Incentive Share Option, if such change results in impairment of the
Award only because it impairs the qualified status of the Award as an Incentive Share Option under Code Section 422,
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(iv)
to clarify the manner of exemption from Code Section 409A or compliance with any
requirements necessary to avoid the imposition of additional tax under Code Section 409A(a)(1)(B), or
(v)
19.

to comply with other Applicable Laws.

Conditions Upon Delivery of Shares.

19.1 Legal Compliance. The Company will make good faith efforts to comply with all Applicable Laws related
to the issuance or transfer of Shares. Shares will not be delivered pursuant to an Award, including without limitation upon
exercise thereof, unless the issuance and delivery of such Shares and exercise of the Award, as applicable, will comply with
Applicable Laws. If required by the Administrator, delivery will be further subject to the approval of counsel for the Company
with respect to such compliance. The inability of the Company to obtain authority from any regulatory body having jurisdiction
or to complete or comply with the requirements of any Applicable Laws will relieve the Company of any liability regarding the
failure to issue or sell such Shares as to which such authority, registration, qualification or rule compliance was not obtained and
the Administrator reserves the authority, without the consent of a Participant, to terminate or cancel Awards with or without
consideration in such a situation.
19.2 Investment Representations. As a condition to the exercise of an Award, the Company may require the
person exercising such Award to represent and warrant during any such exercise that the Shares are being purchased only for
investment and with no present intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a
representation is required.
19.3 Failure to Accept Award. If a Participant has not accepted an Award or has not taken all administrative and
other steps (e.g., setting up an account with a broker designated by the Company) necessary for the Company to issue Shares
upon the vesting, exercise, or settlement of the Award prior to the first date the Shares subject to such Award are scheduled to
vest, then the Award will be cancelled on such date and the Shares subject to such Award immediately will revert to the Plan for
no additional consideration unless otherwise provided by the Administrator.
20. Shareholder Approval. The Plan will be subject to approval by the shareholders of the Company within 12 months
after the date the Plan is adopted by the Board. Such shareholder approval will be obtained in the manner and to the degree
required under Applicable Laws.
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Exhibit 10.10

AGORA, INC.
EMPLOYEE STOCK PURCHASE PLAN
1. Purpose. The purpose of the Plan is to provide employees of the Company and its Designated Companies with an opportunity to
purchase Shares through accumulated Contributions. The Company intends for the Plan to have two components: a Code Section 423
Component (“423 Component”) and a non-Code Section 423 Component (“Non-423 Component”). The Company’s intention is to have the
423 Component of the Plan qualify as an “employee stock purchase plan” under Section 423 of the Code. The provisions of the 423
Component, accordingly, will be construed so as to extend and limit Plan participation in a uniform and nondiscriminatory basis consistent
with the requirements of Section 423 of the Code. In addition, this Plan authorizes the grant of an option to purchase Shares under the Non423 Component that does not qualify as an “employee stock purchase plan” under Section 423 of the Code; such an option will be granted
pursuant to rules, procedures or sub-plans adopted by the Administrator designed to achieve tax, securities laws or other objectives for
Eligible Employees and the Company. Except as otherwise provided herein, the Non-423 Component will operate and be administered in the
same manner as the 423 Component.
2. Definitions.
(a) “Administrator” means the Board or any Committee designated by the Board to administer the Plan pursuant to Section
14.
(b) “ADS” means an American Depository Share corresponding to a Share or Shares, as applicable.
(c) “Affiliate” means any entity, other than a Subsidiary, in which the Company has an equity or other ownership interest.
(d)
“Applicable Laws” means the requirements relating to the administration of equity-based awards and the related
issuance of Shares under Cayman Islands Companies Law (2020 Revision), U.S. federal and state securities laws, the Code, any stock
exchange or quotation system on which the Shares are listed or quoted and, only to the extent applicable with respect to an Award or Awards,
the tax, securities, exchange control, and other laws of any jurisdictions other than the Cayman Islands where Awards are, or will be, granted
under the Plan. Reference to a section of an Applicable Law or regulation related to that section shall include such section or regulation, any
valid regulation issued under such section, and any comparable provision of any future legislation or regulation amending, supplementing or
superseding such section or regulation.
(e) “Board” means the Board of Directors of the Company.
(f) “Change in Control” has the meaning ascribed to such term in the Company’s Global Incentive Plan.
(g) “Code” means the U.S. Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or U.S.
Treasury Regulation thereunder will include such section or regulation, any valid regulation or other official applicable guidance promulgated
under such section, and any comparable provision of any future legislation or regulation amending, supplementing or superseding such
section or regulation.

(h) “Committee” means a committee of the Board appointed in accordance with Section 14 hereof.
(i) “Company” means Agora, Inc., a company formed under the laws of the Cayman Islands, or any of its successors.
(j)
“Compensation” means an Eligible Employee’s base straight time gross earnings, but exclusive of payments for
incentive compensation, bonuses, commissions, payments for overtime and shift premium, equity compensation income and other similar
compensation. The Administrator, in its discretion, may, on a uniform and nondiscriminatory basis, establish a different definition of
Compensation for an Offering Period to commence after the determination.
(k) “Contributions” means the payroll deductions and other additional payments that the Company may permit to be made
by a Participant to fund the exercise of options granted pursuant to the Plan.
(l) “Designated Company” means any Subsidiary or Affiliate that has been designated by the Administrator from time to
time in its sole discretion as eligible to participate in the Plan. For purposes of the 423 Component, only the Company and its Subsidiaries
may be Designated Companies, provided, however that at any given time, a Subsidiary that is a Designated Company under the 423
Component will not be a Designated Company under the Non-423 Component.
(m) “Director” means a member of the Board.
(n) “Eligible Employee” means any individual who is a common law employee providing services to the Company or a
Designated Company and is customarily employed for at least twenty (20) hours per week and more than five (5) months in any calendar
year by the Employer, or any lesser number of hours per week and/or number of months in any calendar year established by the
Administrator (if required under applicable local law) for purposes of any separate Offering or for Eligible Employees participating in the
Non-423 Component. For purposes of the Plan, the employment relationship will be treated as continuing intact while the individual is on
sick leave or other leave of absence that the Employer approves or is legally protected under Applicable Laws. Where the period of leave
exceeds three (3) months and the individual’s right to reemployment is not guaranteed either by statute or by contract, the employment
relationship will be deemed to have terminated three (3) months and one (1) day following the commencement of such leave. The
Administrator, in its discretion, from time to time may, prior to an Enrollment Date for all options to be granted on such Enrollment Date in
an Offering, determine (on a uniform and nondiscriminatory basis or as otherwise permitted by Treasury Regulation Section 1.423‑2) that the
definition of Eligible Employee will or will not include an individual if he or she: (i) has not completed at least two (2) years of service since
his or her last hire date (or such lesser period of time as may be determined by the Administrator in its discretion), (ii) customarily works not
more than twenty (20) hours per week (or such lesser period of time as may be determined by the Administrator in its discretion), (iii)
customarily works not more than five (5) months per calendar year (or such lesser period of time as may be determined by the Administrator
in its discretion), (iv) is a highly compensated employee within the meaning of Section 414(q) of the Code, or (v) is a highly compensated
employee within the meaning of Section 414(q) of the Code with compensation above a certain level or is an officer or subject to the
disclosure requirements of Section 16(a) of the Exchange Act, provided the exclusion is applied with respect to each Offering in an identical
manner to all highly compensated individuals of the Employer whose Employees are participating in that Offering. Each exclusion will be
applied with respect to an Offering in a manner complying with U.S. Treasury Regulation Section 1.423‑2(e)(2)(ii).
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(o) “Employer” means the employer of the applicable Eligible Employee(s).
(p) “Enrollment Date” means the first day of each Offering Period.
(q) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, including the rules and regulations
promulgated thereunder.
(r) “Exercise Date” means such dates on which each outstanding option granted under the Plan will be exercised (except if
the Plan has been terminated), as may be determined by the Administrator, in its discretion and on a uniform and nondiscriminatory basis
from time to time prior to an Enrollment Date for all options to be granted on such Enrollment Date. Unless otherwise determined by the
Administration, each Exercise Date will be the last day of the applicable Offering Period.
(s) “Fair Market Value” means, as of any date and unless the Administrator determines otherwise, the value of a Share
determined as follows:
(i)
If the Shares are listed on any established stock exchange or a national market system, including without
limitation the New York Stock Exchange, NASDAQ Global Select Market, the NASDAQ Global Market or the NASDAQ Capital Market of
The NASDAQ Stock Market, its Fair Market Value will be the closing sales price for such stock (or the closing bid, if no sales were reported)
as quoted on such exchange or system on the date of determination, as reported in The Wall Street Journal or such other source as the
Administrator deems reliable;
(ii) If the Shares are regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair
Market Value will be the mean between the high bid and low asked prices for the Shares on the date of determination (or if no bids and asks
were reported on that date, as applicable, on the last Trading Day such bids and asks were reported), as reported in The Wall Street Journal or
such other source as the Administrator deems reliable; or
(iii) In the absence of an established market for the Shares, the Fair Market Value thereof will be determined in
good faith by the Administrator.
(t) “Fiscal Year” means the fiscal year of the Company.
(u) “New Exercise Date” means a new Exercise Date if the Administrator shortens any Offering Period then in progress.
(v) “Offering” means an offer under the Plan of an option that may be exercised during an Offering Period as further
described in Section 4. For purposes of the Plan, the Administrator may designate separate Offerings under the Plan (the terms of which need
not be identical) in which Employees of one or more Employers will participate, even if the dates of the applicable Offering Periods of each
such Offering are identical and the provisions of the Plan will separately apply to each Offering. To the extent permitted by U.S. Treasury
Regulation Section 1.423‑2(a)(1), the terms of each Offering need not be identical provided that the terms of the Plan and an Offering
together satisfy U.S. Treasury Regulation Section 1.423‑2(a)(2) and (a)(3).
(w) “Offering Periods” means the 6-month periods that will be determined by the Administrator. The duration and timing
of Offering Periods may be changed pursuant to Sections 4 and 19.
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(x) “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.
(y) “Participant” means an Eligible Employee that participates in the Plan.
(z) “Plan” means this Agora, Inc. Employee Stock Purchase Plan.
(aa)
“Purchase Period” means the period, as determined by the Administrator in its discretion on a uniform and
nondiscriminatory basis, commencing on the Enrollment Date and ending with the next Exercise Date, except that if the Administrator
determines that more than one Purchase Period should occur within an Offering Period, subsequent Purchase Periods within such Offering
Period commence after one Exercise Date and end with the next Exercise Date at such time or times as the Administrator determines prior to
the commencement of the applicable Offering Period. Unless otherwise determined by the Administrator, a Purchase Period shall have the
same duration as the Offering Period.
(bb)
“Purchase Price” means the price per Share of the Shares purchased under any option granted under the Plan as
determined by the Administrator from time to time, in its discretion and on a uniform and nondiscriminatory basis for all options to be
granted on an Enrollment Date. However, in no event will the Purchase Price be less than eighty-five percent (85%) of the lower of the Fair
Market Value of a Share on the Enrollment Date or the Fair Market Value of a Share on the Exercise Date and at all times in compliance with
Section 423 of the Code (or any successor rule or provision or any other Applicable Law, regulation or stock exchange rule).
(cc) “Share” means an ordinary share of the Company.
(dd)

“Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(f) of the

Code.
(ee) “Trading Day” means a day on which the national stock exchange upon which the Shares is listed is open for trading.
(ff) “U.S. Treasury Regulations” means the Treasury regulations of the Code. Reference to a specific Treasury Regulation
or Section of the Code will include such Treasury Regulation or Section, any valid regulation promulgated under such Section, and any
comparable provision of any future legislation or regulation amending, supplementing or superseding such Section or regulation.
3. Eligibility.
(a) Offering Periods. Any Eligible Employee on a given Enrollment Date will be eligible to participate in the Plan, subject
to the requirements of Section 5.
(b) Non-U.S. Employees. Eligible Employees who are citizens or residents of a non-U.S. jurisdiction (without regard to
whether they also are citizens or residents of the United States or resident aliens (within the meaning of Section 7701(b)(1)(A) of the Code))
may be excluded from participation in the Plan or an Offering if the participation of such Eligible Employees is prohibited under the laws of
the applicable jurisdiction or if complying with the laws of the applicable jurisdiction would cause the Plan or an Offering to violate Section
423 of the Code. In the case of the Non-423 Component, Eligible Employees may be excluded from participation in the Plan or an Offering if
the Administrator has determined that participation of such Eligible Employees is not advisable or practicable.
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(c) Limitations. Any provisions of the Plan to the contrary notwithstanding, no Eligible Employee will be granted an
option under the Plan (i) to the extent that, immediately after the grant, such Eligible Employee (or any other person whose stock would be
attributed to such Eligible Employee pursuant to Section 424(d) of the Code) would own capital stock of the Company or any Parent or
Subsidiary of the Company and/or hold outstanding options to purchase such stock possessing five percent (5%) or more of the total
combined voting power or value of all classes of the capital stock of the Company or of any Parent or Subsidiary of the Company, or (ii) to
the extent that his or her rights to purchase stock under all employee stock purchase plans (as defined in Section 423 of the Code) of the
Company or any Parent or Subsidiary of the Company accrues at a rate, which exceeds twenty-five thousand dollars ($25,000) worth of stock
(determined at the Fair Market Value of the stock at the time such option is granted) for each calendar year in which such option is
outstanding at any time, as determined in accordance with Section 423 of the Code and the regulations thereunder.
4. Offering Periods. Offering Periods will be 6-month periods, as will be determined by the Administrator from time to time, in its
discretion and on a uniform and nondiscriminatory basis, prior to an Enrollment Date for all options to be granted on such Enrollment Date.
5. Participation. An Eligible Employee may participate in the Plan by (i) submitting to the Company’s stock administration office
(or its designee), on or before a date determined by the Administrator prior to an applicable Enrollment Date, a properly completed
subscription agreement authorizing Contributions in the form provided by the Administrator for such purpose (which may be similar to the
form attached hereto as Exhibit A), or (ii) following an electronic or other enrollment procedure determined by the Administrator.
6. Contributions.
(a) At the time a Participant enrolls in the Plan pursuant to Section 5, he or she will elect to have Contributions (in the form
of payroll deductions or otherwise, to the extent permitted by the Administrator) made on each pay day during the Offering Period in an
amount not exceeding fifteen percent (15%) of the Compensation, or such other limit established by the Administrator from time to time in
its discretion and on a uniform and nondiscretionary basis for all options to be granted on an Enrollment Date in an Offering, which he or she
receives on each pay day during the Offering Period (for illustrative purposes, should a pay day occur on an Exercise Date, a Participant will
have any payroll deductions made on such day applied to his or her account under the then-current Purchase Period or Offering Period). The
Administrator, in its sole discretion, may permit all Participants in a specified Offering to contribute amounts to the Plan through payment by
cash, check or other means set forth in the subscription agreement prior to each Exercise Date of each Purchase Period. A Participant’s
subscription agreement will remain in effect for successive Offering Periods unless terminated as provided in Section 10 hereof.
(b) In the event Contributions are made in the form of payroll deductions, such payroll deductions for a Participant will
commence on the first pay day following the Enrollment Date and will end on the last pay day prior to the Exercise Date of such Offering
Period to which such authorization is applicable, unless sooner terminated by the Participant as provided in Section 10 hereof.
(c) All Contributions made for a Participant will be credited to his or her account under the Plan and Contributions will be
made in whole percentages only. A Participant may not make any additional payments into such account.
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(d) A Participant may discontinue his or her participation in the Plan as provided in Section 10. Except as may be permitted
by the Administrator, as determined in its sole discretion, a Participant may not change the rate of his or her Contributions during an Offering
Period.
(e) Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)(8) of the Code and Section 3(c),
a Participant’s Contributions may be decreased to zero percent (0%) at any time during a Purchase Period or Offering Period. Subject to
Section 423(b)(8) of the Code and Section 3(c) hereof, Contributions will recommence at the rate originally elected by the Participant
effective as of the beginning of the first Purchase Period or Offering Period scheduled to end in the following calendar year, unless
terminated by the Participant as provided in Section 10.
(f)
Notwithstanding any provisions to the contrary in the Plan, the Administrator may allow Eligible Employees to
participate in the Plan via cash contributions instead of payroll deductions if (i) payroll deductions are not permitted under applicable local
law, (ii) the Administrator determines that cash contributions are permissible under Section 423 of the Code or (iii) for Participants
participating in the Non-423 Component.
(g) At the time the option is exercised, in whole or in part, or at the time some or all of the Shares issued under the Plan is
disposed of (or any other time that a taxable event related to the Plan occurs), the Participant must make adequate provision for the
Company’s or Employer’s federal, state, local or any other tax liability payable to any authority including taxes imposed by jurisdictions
outside of the U.S., national insurance, social security or other tax withholding obligations, if any, which arise upon the exercise of the option
or the disposition of the Shares (or any other time that a taxable event related to the Plan occurs). At any time, the Company or the Employer
may, but will not be obligated to, withhold from the Participant’s compensation the amount necessary for the Company or the Employer to
meet applicable withholding obligations, including any withholding required to make available to the Company or the Employer any tax
deductions or benefits attributable to sale or early disposition of Shares by the Eligible Employee. In addition, the Company or the Employer
may, but will not be obligated to, withhold from the proceeds of the sale of Shares or any other method of withholding the Company or the
Employer deems appropriate to the extent permitted by U.S. Treasury Regulation Section 1.423‑2(f).
7. Grant of Option. On the Enrollment Date of each Offering Period, each Eligible Employee participating in such Offering Period
will be granted an option to purchase on each Exercise Date during such Offering Period (at the applicable Purchase Price) up to a number of
Shares determined by dividing such Eligible Employee’s Contributions accumulated prior to such Exercise Date and retained in the Eligible
Employee’s account as of the Exercise Date by the applicable Purchase Price; provided that, unless and until otherwise determined by the
Administrator, in no event will an Eligible Employee be permitted to purchase during each Offering Period more than 10,000 shares (subject
to any adjustment pursuant to Section 18) and provided further that such purchase will be subject to the limitations set forth in Sections 3(d)
and 13. The Eligible Employee may accept the grant of such option by electing to participate in the Plan in accordance with the requirements
of Section 5. The Administrator may, for future Offering Periods, increase or decrease, in its absolute discretion, the maximum number of
Shares that an Eligible Employee may purchase during each Purchase Period of an Offering Period. Exercise of the option will occur as
provided in Section 8, unless the Participant has withdrawn pursuant to Section 10. The option will expire on the last day of the Offering
Period.
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8. Exercise of Option.
(a) Unless a Participant withdraws from the Plan as provided in Section 10, his or her option for the purchase of Shares will
be exercised automatically on the Exercise Date, and the maximum number of full shares subject to the option will be purchased for such
Participant at the applicable Purchase Price with the accumulated Contributions from his or her account. No fractional Shares will be
purchased; any Contributions accumulated in a Participant’s account, which are not sufficient to purchase a full share will be retained in the
Participant’s account for the subsequent Purchase Period or Offering Period, subject to earlier withdrawal by the Participant as provided in
Section 10. Any other funds left over in a Participant’s account after the Exercise Date will be returned to the Participant. During a
Participant’s lifetime, a Participant’s option to purchase shares hereunder is exercisable only by him or her.
(b) If the Administrator determines that, on a given Exercise Date, the number of Shares with respect to which options are
to be exercised may exceed (i) the number of Shares that were available for sale under the Plan on the Enrollment Date of the applicable
Offering Period, or (ii) the number of Shares available for sale under the Plan on such Exercise Date, the Administrator may in its sole
discretion (x) provide that the Company will make a pro rata allocation of the Shares available for purchase on such Enrollment Date or
Exercise Date, as applicable, in as uniform a manner as will be practicable and as it will determine in its sole discretion to be equitable
among all Participants exercising options to purchase Shares on such Exercise Date, and continue all Offering Periods then in effect or (y)
provide that the Company will make a pro rata allocation of the shares available for purchase on such Enrollment Date or Exercise Date, as
applicable, in as uniform a manner as will be practicable and as it will determine in its sole discretion to be equitable among all participants
exercising options to purchase Shares on such Exercise Date, and terminate any or all Offering Periods then in effect pursuant to Section 19.
The Company may make a pro rata allocation of the shares available on the Enrollment Date of any applicable Offering Period pursuant to
the preceding sentence, notwithstanding any authorization of additional shares for issuance under the Plan by the Company’s stockholders
subsequent to such Enrollment Date.
9. Delivery. As soon as reasonably practicable after each Exercise Date on which a purchase of Shares occurs, the Company will
arrange the delivery to each Participant of the shares purchased upon exercise of his or her option in a form determined by the Administrator
(in its sole discretion) and pursuant to rules established by the Administrator. The Company may permit or require that shares be deposited
directly with a broker designated by the Company or to a designated agent of the Company, and the Company may utilize electronic or
automated methods of share transfer. The Company may require that shares be retained with such broker or agent for a designated period of
time and/or may establish other procedures to permit tracking of disqualifying dispositions of such shares. No Participant will have any
voting, dividend, or other stockholder rights with respect to Shares subject to any option granted under the Plan until such shares have been
purchased and delivered to the Participant as provided in this Section 9.
10. Withdrawal.
(a) A Participant may withdraw all but not less than all the Contributions credited to his or her account and not yet used to
exercise his or her option under the Plan at any time by (i) submitting to the Company’s stock administration office (or its designee) a written
notice of withdrawal in the form determined by the Administrator for such purpose (which may be similar to the form attached hereto as
Exhibit B), or (ii) following an electronic or other withdrawal procedure determined by the Administrator. All of the Participant’s
Contributions credited to his or her account will be paid to such Participant promptly after receipt of notice of withdrawal and such
Participant’s option for the Offering Period will be automatically terminated, and no further Contributions for the purchase of shares will be
made for such Offering Period.
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If a Participant withdraws from an Offering Period, Contributions will not resume at the beginning of the succeeding Offering Period, unless
the Participant re-enrolls in the Plan in accordance with the provisions of Section 5.
(b) A Participant’s withdrawal from an Offering Period will not have any effect upon his or her eligibility to participate in
any similar plan that may hereafter be adopted by the Company or in succeeding Offering Periods that commence after the termination of the
Offering Period from which the Participant withdraws.
11. Termination of Employment. Upon a Participant’s ceasing to be an Eligible Employee for any reason, he or she will be deemed
to have elected to withdraw from the Plan and the Contributions credited to such Participant’s account during the Offering Period but not yet
used to purchase Shares under the Plan will be returned to such Participant, and such Participant’s option will be automatically terminated. A
Participant whose employment transfers between entities through a termination with an immediate rehire (with no break in service) by the
Company or a Designated Company will not be treated as terminated under the Plan; however, if a Participant transfers from an Offering
under the 423 Component to the Non-423 Component, the exercise of the option will be qualified under the 423 Component only to the
extent it complies with Section 423 of the Code.
12. Interest. No interest will accrue on the Contributions of a participant in the Plan, except as may be required by Applicable Law,
as determined by the Company, and if so required by the laws of a particular jurisdiction, will apply to all Participants in the relevant
Offering under the 423 Component, except to the extent otherwise permitted by U.S. Treasury Regulation Section 1.423‑2(f).
13. Stock.
(a) Subject to adjustment upon changes in capitalization of the Company as provided in Section 18 hereof, the maximum
number of Shares that will be made available for sale under the Plan will be 3,000,000 Shares. The number of Shares available for issuance
under the Plan will be increased on the first day of each Fiscal Year beginning with the 2022 Fiscal Year equal to the least of
(i) 6,000,000 Shares, (ii) one-half of a percent (0.5%) of the outstanding Shares on the last day of the immediately preceding Fiscal Year, or
(iii) an amount determined by the Administrator.
In the discretion of the Administrator, ADSs in an amount equal to the number of Shares which otherwise would be distributed
pursuant to the Plan may be distributed in lieu of Shares in settlement of any exercise of an option under the Plan. If the number of Shares
represented by an ADS is other than on a one-to-one basis, the limitations of this Section 13 shall be adjusted to reflect the distribution of
ADSs in lieu of Shares. If ADS are distributed in lieu of Shares, all reference to Shares under this Plan will also apply to ADSs.
(b) Until the Shares are issued (as evidenced by the appropriate entry on the books of the Company or of a duly authorized
transfer agent of the Company), a Participant will have only the rights of an unsecured creditor with respect to such shares, and no right to
vote or receive dividends or any other rights as a stockholder will exist with respect to such shares.
(c) Shares to be delivered to a Participant under the Plan will be registered in the name of the Participant or in the name of
the Participant and his or her spouse.
14. Administration. The Plan will be administered by the Board or a Committee appointed by the Board, which Committee will be
constituted to comply with Applicable Laws. The Administrator will
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have full and exclusive discretionary authority to construe, interpret and apply the terms of the Plan, to designate separate Offerings under the
Plan, to designate Subsidiaries and Affiliates as participating in the 423 Component or Non-423 Component, to determine eligibility, to
adjudicate all disputed claims filed under the Plan and to establish such procedures that it deems necessary for the administration of the Plan
(including, without limitation, to adopt such procedures and sub-plans as are necessary or appropriate to permit the participation in the Plan
by employees who are foreign nationals or employed outside the U.S., the terms of which sub-plans may take precedence over other
provisions of this Plan, with the exception of Section 13(a) hereof, but unless otherwise superseded by the terms of such sub-plan, the
provisions of this Plan will govern the operation of such sub-plan). Unless otherwise determined by the Administrator, the Employees
eligible to participate in each sub-plan will participate in a separate Offering or in the Non-423 Component. Without limiting the generality of
the foregoing, the Administrator is specifically authorized to adopt rules and procedures regarding eligibility to participate, the definition of
Compensation, handling of Contributions, making of Contributions to the Plan (including, without limitation, in forms other than payroll
deductions), establishment of bank or trust accounts to hold Contributions, payment of interest, conversion of local currency, obligations to
pay payroll tax, determination of beneficiary designation requirements, withholding procedures and handling of stock certificates that vary
with applicable local requirements. The Administrator also is authorized to determine that, to the extent permitted by U.S. Treasury
Regulation Section 1.423‑2(f), the terms of an option granted under the Plan or an Offering to citizens or residents of a non-U.S. jurisdiction
will be less favorable than the terms of options granted under the Plan or the same Offering to employees resident solely in the U.S. Every
finding, decision and determination made by the Administrator will, to the full extent permitted by law, be final and binding upon all parties.
15. Transferability. Neither Contributions credited to a Participant’s account nor any rights with regard to the exercise of an option
or to receive Shares under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws of
descent and distribution) by the Participant. Any such attempt at assignment, transfer, pledge or other disposition will be without effect,
except that the Company may treat such act as an election to withdraw funds from an Offering Period in accordance with Section 10 hereof.
16. Use of Funds. The Company may use all Contributions received or held by it under the Plan for any corporate purpose, and the
Company will not be obligated to segregate such Contributions except under Offerings or for Participants in the Non-423 Component for
which Applicable Laws require that Contributions to the Plan by Participants be segregated from the Company’s general corporate funds
and/or deposited with an independent third party. Until Shares are issued, Participants will have only the rights of an unsecured creditor with
respect to such shares.
17.
Reports. Individual accounts will be maintained for each Participant in the Plan. Statements of account will be given to
participating Eligible Employees at least annually, which statements will set forth the amounts of Contributions, the Purchase Price, the
number of Shares purchased and the remaining cash balance, if any.
18. Adjustments, Dissolution, Liquidation, Merger or Change in Control.
(a) Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities,
or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination,
repurchase, or exchange of Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the
Shares occurs, the Administrator, in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made
available under the Plan, will, in such manner as it may deem equitable, adjust
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the number and class of Shares that may be delivered under the Plan, the Purchase Price per share and the number of Shares covered by each
option under the Plan that has not yet been exercised, and the numerical limits of Sections 7 and 13.
(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, any Offering Period
then in progress will be shortened by setting a New Exercise Date, and will terminate immediately prior to the consummation of such
proposed dissolution or liquidation, unless provided otherwise by the Administrator. The New Exercise Date will be before the date of the
Company’s proposed dissolution or liquidation. The Administrator will notify each Participant in writing or electronically, prior to the New
Exercise Date, that the Exercise Date for the Participant’s option has been changed to the New Exercise Date and that the Participant’s option
will be exercised automatically on the New Exercise Date, unless prior to such date the Participant has withdrawn from the Offering Period
as provided in Section 10 hereof.
(c) Merger or Change in Control. In the event of a merger or Change in Control, each outstanding option will be assumed
or an equivalent option substituted by the successor corporation or a Parent or Subsidiary of the successor corporation. In the event that the
successor corporation refuses to assume or substitute for the option, the Offering Period with respect to which such option relates will be
shortened by setting a New Exercise Date on which such Offering Period will end. The New Exercise Date will occur before the date of the
Company’s proposed merger or Change in Control. The Administrator will notify each Participant in writing or electronically prior to the
New Exercise Date, that the Exercise Date for the Participant’s option has been changed to the New Exercise Date and that the Participant’s
option will be exercised automatically on the New Exercise Date, unless prior to such date the Participant has withdrawn from the Offering
Period as provided in Section 10 hereof.
19. Amendment or Termination.
(a) The Administrator, in its sole discretion, may amend, suspend, or terminate the Plan, or any part thereof, at any time
and for any reason. If the Plan is terminated, the Administrator, in its discretion, may elect to terminate all outstanding Offering Periods either
immediately or upon completion of the purchase of Shares on the next Exercise Date (which may be sooner than originally scheduled, if
determined by the Administrator in its discretion), or may elect to permit Offering Periods to expire in accordance with their terms (and
subject to any adjustment pursuant to Section 18). If the Offering Periods are terminated prior to expiration, all amounts then credited to
Participants’ accounts that have not been used to purchase Shares will be returned to the Participants (without interest thereon, except as
otherwise required under Applicable Laws, as further set forth in Section 12 hereof) as soon as administratively practicable.
(b)
Without stockholder consent and without limiting Section 19(a), the Administrator will be entitled to change the
Offering Periods or Purchase Periods, designate separate Offerings, limit the frequency and/or number of changes in the amount withheld
during an Offering Period, establish the exchange ratio applicable to amounts withheld in a currency other than U.S. dollars, permit
Contributions in excess of the amount designated by a Participant in order to adjust for delays or mistakes in the Company’s processing of
properly completed Contribution elections, establish reasonable waiting and adjustment periods and/or accounting and crediting procedures
to ensure that amounts applied toward the purchase of Shares for each Participant properly correspond with Contribution amounts, and
establish such other limitations or procedures as the Administrator determines in its sole discretion advisable that are consistent with the Plan.
(c) In the event the Administrator determines that the ongoing operation of the Plan may result in unfavorable financial
accounting consequences, the Administrator may, in its discretion and,
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to the extent necessary or desirable, modify, amend or terminate the Plan to reduce or eliminate such accounting consequence including, but
not limited to:
(i) amending the Plan to conform with the safe harbor definition under the Financial Accounting Standards Board
Accounting Standards Codification Topic 718 (or any successor thereto), including with respect to an Offering Period underway at the time;
(ii)
altering the Purchase Price for any Offering Period or Purchase Period including an Offering Period or
Purchase Period underway at the time of the change in Purchase Price;
(iii) shortening any Offering Period or Purchase Period by setting a New Exercise Date, including an Offering
Period or Purchase Period underway at the time of the Administrator action;
(iv) reducing the maximum percentage of Compensation a Participant may elect to set aside as Contributions; and
(v)

reducing the maximum number of Shares a Participant may purchase during any Offering Period or Purchase

Period.
Such modifications or amendments will not require stockholder approval or the consent of any Participants.
20. Notices. All notices or other communications by a Participant to the Company under or in connection with the Plan will be
deemed to have been duly given when received in the form and manner specified by the Company at the location, or by the person,
designated by the Company for the receipt thereof.
21. Conditions Upon Issuance of Shares. Shares will not be issued with respect to an option unless the exercise of such option and
the issuance and delivery of such shares pursuant thereto will comply with all applicable provisions of law, domestic or foreign, including,
without limitation, the U.S. Securities Act of 1933, as amended, the Exchange Act, the rules and regulations promulgated thereunder, and the
requirements of any stock exchange upon which the shares may then be listed, and will be further subject to the approval of counsel for the
Company with respect to such compliance.
As a condition to the exercise of an option, the Company may require the person exercising such option to represent and
warrant at the time of any such exercise that the shares are being purchased only for investment and without any present intention to sell or
distribute such shares if, in the opinion of counsel for the Company, such a representation is required by any of the aforementioned applicable
provisions of law.
22.
Code Section 409A. The 423 Component of the Plan is exempt from the application of Code Section 409A and any
ambiguities herein will be interpreted to so be exempt from Code Section 409A. In furtherance of the foregoing and notwithstanding any
provision in the Plan to the contrary, if the Administrator determines that an option granted under the Plan may be subject to Code Section
409A or that any provision in the Plan would cause an option under the Plan to be subject to Code Section 409A, the Administrator may
amend the terms of the Plan and/or of an outstanding option granted under the Plan, or take such other action the Administrator determines is
necessary or appropriate, in each case, without the Participant’s consent, to exempt any outstanding option or future option that may be
granted under the Plan from or to allow any such options to comply with Code Section 409A, but only to the extent any such amendments or
action by the Administrator would not violate Code Section 409A. Notwithstanding the foregoing, the Company will have no liability to a
Participant or any other party if the option to purchase
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Shares under the Plan that is intended to be exempt from or compliant with Code Section 409A is not so exempt or compliant or for any
action taken by the Administrator with respect thereto. The Company makes no representation that the option to purchase Shares under the
Plan is compliant with Code Section 409A.
23. Term of Plan. The Plan will become effective upon the earlier to occur of its adoption by the Board or its approval by the
stockholders of the Company. It will continue in effect for a term of twenty (20) years, unless sooner terminated under Section 19.
24. Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months
after the date the Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under
Applicable Laws.
25. Governing Law. The Plan will be governed by, and construed in accordance with, the laws of the Cayman Islands (except its
choice-of-law provisions).
26. No Right to Employment. Participation in the Plan by a Participant will not be construed as giving a Participant the right to be
retained as an employee of the Company or a Subsidiary or Affiliate, as applicable. Furthermore, the Company or a Subsidiary or Affiliate
may dismiss a Participant from employment at any time, free from any liability or any claim under the Plan.
27. Severability. If any provision of the Plan is or becomes or is deemed to be invalid, illegal, or unenforceable for any reason in
any jurisdiction or as to any Participant, such invalidity, illegality or unenforceability will not affect the remaining parts of the Plan, and the
Plan will be construed and enforced as to such jurisdiction or Participant as if the invalid, illegal or unenforceable provision had not been
included.
28.
Compliance with Applicable Laws. The terms of this Plan are intended to comply with all Applicable Laws and will be
construed accordingly.
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EXHIBIT A
AGORA, INC.
EMPLOYEE STOCK PURCHASE PLAN
SUBSCRIPTION AGREEMENT
Original Application
Change in Payroll Deduction Rate

Offering Date:

1.
____________________ hereby elects to participate in the Agora, Inc. Employee Stock Purchase Plan (the “Plan”) and
subscribes to purchase shares of the Company’s Shares in accordance with this Subscription Agreement and the Plan.
2. I hereby authorize payroll deductions from each paycheck in the amount of ____% of my Compensation on each payday (from 0
to 15%) during the Offering Period in accordance with the Plan. (Please note that no fractional percentages are permitted.)
3.
I understand that said payroll deductions will be accumulated for the purchase of Shares at the applicable Purchase Price
determined in accordance with the Plan. I understand that if I do not withdraw from an Offering Period, any accumulated payroll deductions
will be used to automatically exercise my option and purchase Shares under the Plan.
4. I have received a copy of the complete Plan and its accompanying prospectus. I understand that my participation in the Plan is in
all respects subject to the terms of the Plan.
5. Shares purchased for me under the Plan should be issued in the name(s) of _____________ (Eligible Employee or Eligible
Employee and Spouse only).
6. I understand that if I dispose of any shares received by me pursuant to the Plan within two (2) years after the Offering Date (the
first day of the Offering Period during which I purchased such shares) or one (1) year after the Exercise Date, I will be treated for federal
income tax purposes as having received ordinary income at the time of such disposition in an amount equal to the excess of the fair market
value of the shares at the time such shares were purchased by me over the price that I paid for the shares. I hereby agree to notify the
Company in writing within thirty (30) days after the date of any disposition of my shares and I will make adequate provision for federal, state
or other tax withholding obligations, if any, which arise upon the disposition of the Shares. The Company may, but will not be obligated to,
withhold from my compensation the amount necessary to meet any applicable withholding obligation including any withholding necessary to
make available to the Company any tax deductions or benefits attributable to sale or early disposition of Shares by me. If I dispose of such
shares at any time after the expiration of the two (2) year and one (1) year holding periods, I understand that I will be treated for federal
income tax purposes as having received income only at the time of such disposition, and that such income will be taxed as ordinary income
only to the extent of an amount equal to the lesser of (a) the excess of the fair market value of the shares at the time of such disposition over
the purchase price which I paid for the shares, or (b) 15% of the fair market value of the shares on the first day of the Offering Period. The
remainder of the gain, if any, recognized on such disposition will be taxed as capital gain.
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7. I hereby agree to be bound by the terms of the Plan. The effectiveness of this Subscription Agreement is dependent upon my
eligibility to participate in the Plan.

Employee’s Social
Security Number:
Employee’s Address:

I UNDERSTAND THAT THIS SUBSCRIPTION AGREEMENT WILL REMAIN IN EFFECT THROUGHOUT SUCCESSIVE
OFFERING PERIODS UNLESS TERMINATED BY ME.

Dated:
Signature of Employee
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EXHIBIT B
AGORA, INC.
EMPLOYEE STOCK PURCHASE PLAN
NOTICE OF WITHDRAWAL
The undersigned Participant in the Offering Period of the Agora, Inc. Employee Stock Purchase Plan that began on ____________,
______ (the “Offering Date”) hereby notifies the Company that he or she hereby withdraws from the Offering Period. He or she hereby
directs the Company to pay to the undersigned as promptly as practicable all the payroll deductions credited to his or her account with respect
to such Offering Period. The undersigned understands and agrees that his or her option for such Offering Period will be terminated
automatically. The undersigned understands further that no further payroll deductions will be made for the purchase of shares in the current
Offering Period and the undersigned will be eligible to participate in succeeding Offering Periods only by delivering to the Company a new
Subscription Agreement.

Name and Address of Participant:

Signature:

Date:
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Exhibit 10.11

AGORA, INC.
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (this “Agreement”) is made by and between Agora, Inc., a company
incorporated in Cayman Islands with limited liability (the “Company”) and [*], an individual with Passport number [*]
(“Executive”) (collectively, the “Parties”, and each, a “Party”), dated as of , 20 .
References to the “Company” herein shall be deemed to also include all Company subsidiaries and affiliates as comprised
from time to time.
RECITALS
WHEREAS, the Company desires that Executive be employed by the Company to carry out the duties and
responsibilities described below, all on the terms and conditions hereinafter set forth; and
WHEREAS, Executive desires to accept such employment on such terms and conditions.
NOW THEREFORE, in consideration of the mutual promises made herein, the Company and Executive hereby agree as
follows:
1.

Position. Executive hereby accepts a position of _______________ (the “Employment”) of the Company.

2.
Term of Agreement. Unless otherwise terminated as hereinafter provided, the term of this Agreement (the
“Term”) shall be _______________, commencing on , 20 .
3.

Compensation.

(a) Base Salary and Cash Bonus. Executive’s base salary during the Term shall be provided by the Company as
set out in the Exhibit B. The base salary shall be payable in accordance with the Company’s standard payroll practices. Executive
shall be eligible for cash bonus, the payment time and amount of which shall be at the sole discretion of the Company.
(b) Benefits. Executive will be entitled to participate in or receive any fringe benefit, retirement, health and
welfare, and other employee benefit plans, policies, or arrangements maintained by the Company for its key management
employees in effect from time to time which Executive is eligible to participate, subject to the applicable terms and conditions of
the particular benefit plan or policy and/or the determination of the Board of Directors of the Company (“Board”), as applicable.
The benefit plan may include, without limitation, international medical insurance for Executive and his spouse and dependent
children subject to applicable scheme rules.
(c) Reimbursement. The Company shall reimburse Executive for all ordinary, necessary and reasonable travel
and other business expenses incurred by Executive in connection with the performance of his duties hereunder.
1

4.

Confidential Information.

(a) Company Information. Executive shall at all times during his employment with the Company and after the
termination thereof, to hold in the strictest confidence, and not to use, except for the benefit of the Company, or to disclose to any
person, firm or corporation without written authorization of the Company, any company confidential information (“Company
Confidential Information”, which means any non- public information that relates to the actual or anticipated business, research
or development of the Company, or to the Company’s technical data, trade secrets or know-how, including, but not limited to,
research, product plans or other information regarding the Company’s products or services and markets therefor, customer lists
and customers (including, but not limited to, customers of the Company on which he called or with which he may become
acquainted during the term of his employment), software, developments, inventions, processes, formulas, technology, designs,
drawings, engineering, hardware configuration information, marketing, finances and other business information; provided,
however Company Confidential Information does not include any of the foregoing items to the extent the same have become
publicly known or made generally available without breach of his obligations hereunder or already known to the person receiving
such information without breach of his obligations hereunder). Any his unauthorized use or disclosure of Company Confidential
Information during his employment will lead to disciplinary action, up to and including immediate termination and legal action
by the Company.
(b) Former Employer Information. During Executive’s employment with the Company, he shall not use, disclose,
or induce the Company to use any proprietary information or trade secrets of any former employer or other person or entity,
except as expressly authorized by such form employer or other person or entity in writing in advance. He shall not bring onto the
premises of the Company or transfer onto the Company’s technology systems any unpublished document, proprietary information
or trade secrets belonging to any such employer, person or entity unless consented to in writing by both Company and such
employer, person or entity.
(c) Third Party Information. The Company may have received and in the future may receive from third parties
associated with the Company, e.g., the Company’s customers, suppliers, licensors, licensees, partners, or collaborators
(“Associated Third Parties”) their confidential or proprietary information (“Associated Third Party Confidential
Information”). By way of example, Associated Third Party Confidential Information may include the habits or practices of
Associated Third Parties, the technology of Associated Third Parties, requirements of Associated Third Parties, and information
related to the business conducted between the Company and such Associated Third Parties. At all times during Executive’s
employment with the Company and thereafter, he shall hold in the strictest confidence, and not use or disclose to any person, firm
or corporation any Associated Third Party Confidential Information, except as necessary in carrying out his work for the
Company consistent with the Company’s agreement with such Associated Third Parties. Any Executive’s unauthorized use or
disclosure of Associated Third Party Confidential Information during his employment will lead to disciplinary action, up to and
including immediate termination and legal action by the Company.
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5.

Inventions.

(a)
Inventions Retained and Licensed. A list is attached hereto as Exhibit A, describing all inventions,
discoveries, original works of authorship, developments, improvements, and trade secrets, which were conceived in whole or in
part by Executive prior to his employment with the Company, and which relate to the Company’s proposed business, products, or
research and development (“Prior Inventions”); or, if no such list is attached, Executive represents and warrants that there are no
such Prior Inventions. Furthermore, Executive represents and warrants that the inclusion of any Prior Inventions from Exhibit A
of this Agreement will not materially affect his ability to perform all obligations under this Agreement. If, in the course of
Executive’s employment with the Company, he incorporates into or uses in connection with any product, process, service,
technology or other work by or on behalf of Company any Prior Invention, he hereby grants to the Company a nonexclusive,
royalty-free, fully paid-up, irrevocable, perpetual, worldwide license, with the right to grant and authorize sublicenses, to make,
have made, modify, use, import, offer for sale, and sell such Prior Invention as part of or in connection with such product,
process, service, technology or other work and to practice any method related thereto.
(b)
Assignment of Inventions. To the extent permitted by law, Executive shall promptly make full written
disclosure to the Company, hold in trust for the sole right and benefit of the Company, and hereby assigns to the Company, or its
designee, all his right, title, and interest in and to any and all inventions, original works of authorship, developments, concepts,
improvements, designs, discoveries, ideas, trademarks or trade secrets, whether or not patentable or registrable under patent,
copyright or similar laws, which he may solely or jointly conceive or develop or reduce to practice, or cause to be conceived or
developed or reduced to practice, during the period of time he is in the employ of the Company (including during his off-duty
hours), or with the use of Company’s equipment, supplies, facilities, or Company Confidential Information (collectively referred
to as “Inventions”). The decision whether or not to commercialize or market any Inventions is within the Company’s sole
discretion and for the Company’s sole benefit and no royalty or other consideration shall be due to Executive as a result of the
Company’s efforts to commercialize or market any such Inventions.
(c) Maintenance of Records. Executive shall keep and maintain adequate, current, accurate, and authentic written
records of all Inventions made by him (solely or jointly with others) during the term of his employment with the Company. The
records shall be in the form of notes, sketches, drawings, electronic files, reports, or any other format that may be specified by the
Company. The records are and will be available to and remain the sole property of the Company at all times.
(d) Patent and Copyright Registrations. Executive shall assist the Company, or its designee, at the Company’s
expense, in every proper way to secure the Company’s rights in the Inventions and any rights relating thereto in any and all
countries, including the disclosure to the Company of all pertinent information and data with respect thereto, the execution of all
applications, specifications, oaths, assignments and all other instruments which the Company shall deem proper or necessary in
order to apply for, register, obtain, maintain, defend, and enforce such rights and in order to assign and convey to the Company,
its successors, assigns, and nominees the sole and exclusive rights, title and interest in and to such Inventions and any rights
relating thereto, and testifying in a suit or other proceeding relating to such Inventions and any rights relating thereto. Executive’s
obligation to execute or cause to be executed, when
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it is in his power to do so, any such instrument or papers shall continue after the termination of this Agreement. If the Company is
unable because of Executive’s mental or physical incapacity or for any other reason to secure his signature with respect to any
Inventions including, without limitation, to apply for or to pursue any application for any patents or copyright registrations
covering such Inventions in the United States, PRC, EU, or other jurisdictions, then the Company and its duly authorized officers
and agents may as his agent and attorney in fact, act for and in his behalf and stead to execute and file any papers, oaths and to do
all other lawfully permitted acts with respect to such Inventions with the same legal force and effect as if executed by him.
6.

Conflicting Employment.

(a) Current Obligations. During the term of Executive’s employment with the Company, he shall not engage in or
undertake any other employment, occupation, consulting relationship or commitment that (i) is directly related to the business in
which the Company is now involved or becomes involved or has plans to become involved or (ii) involves any significant
devotion of time or attention, nor shall he engage in any other activities that conflict with his obligations to the Company.
(b) Prior Relationships. Without limiting Section 6(a), Executive represents that he has no other agreements,
relationships or commitments to any other person or entity that conflict with his obligations to the Company under this
Agreement or his ability to become employed and perform the services for which he is being hired by the Company. If Executive
has signed a confidentiality agreement or similar type of agreement with any former employer or other entity, he shall comply
with the terms of any such agreement to the extent that its terms are lawful under the applicable law. Executive represents and
warrants that after undertaking a careful search (including searches of his computers, cell phones, electronic devices and
documents), he has returned all property and confidential information belonging to all prior employers. Moreover, in the event
that the Company or any of its directors, officers, agents, employees, investors, shareholders, administrators, affiliates, divisions,
subsidiaries, predecessor or successor corporations, or assigns is sued based on any obligation or agreement to which Executive is
a party or is bound, he shall fully indemnify the Company, its directors, officers, agents, employees, investors, shareholders,
administrators, affiliates, divisions, subsidiaries, predecessor and successor corporations, and assigns for all verdicts, judgments,
settlements, and other losses incurred by the Company (the indemnitee) in the event that it is the subject of any legal action
resulting from any breach of his obligations under this Agreement, as well as any reasonable attorneys’ fees and costs if the
plaintiff is the prevailing party in such an action.
7.
Returning Company Documents. Upon separation from employment with the Company or on demand by the
Company during Executive’s employment, he shall immediately deliver to the Company, and shall not keep in his possession,
recreate or deliver to anyone else, any and all Company property, including, but not limited to, Company Confidential
Information, Associated Third Party Confidential Information, as well as all devices and equipment belonging to the Company
(including computers, handheld electronic devices, telephone equipment, and other electronic devices), Company credit cards,
records, data, notes, notebooks, reports, files, proposals, lists, correspondence, specifications, drawings blueprints, sketches,
materials, photographs, charts, all documents and property, and reproductions of any of the aforementioned items that were
developed by him pursuant to his employment with the Company, obtained by him in connection with his employment with the
Company, or otherwise belonging to the
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Company, its successors or assigns, including, without limitation, those records maintained pursuant to Section 5(c). An exit
interview may be conducted to confirm Executive’s compliance with this Section 7.
8.
Notification of New Employer. In the event that Executive leaves the employ of the Company, he hereby grants
consent to notification by the Company to his new employer about his obligations under this Agreement.
9.
Solicitation. For a period of two (2) years after the termination of Executive’s relationship with the Company
for any reason, whether voluntary or involuntary, with or without cause, Executive shall not either directly or indirectly (i) solicit,
influence or entice, or attempt to solicit, influence or entice any of the Company’s employees to leave their employment, either
for himself or for any other person or entity, or (ii) solicit any customer or supplier of the Company to cease its relationship with
the Company or do business with or become associated with any entity that engaged in providing, distributing or manufacturing
goods or services which are substantially similar to those provided, distributed or manufactured by the Company.
10.
Representations. Executive shall execute any proper oath or verify any proper document required to carry out
the terms of this Agreement. Executive represents that his performance of all the terms of this Agreement will not breach any
agreement to keep in confidence proprietary information acquired by him in confidence or in trust prior to his employment by the
Company. Executive hereby represents and warrants that he has not entered into, and he will not enter into, any oral or written
agreement in conflict herewith.
11.

Obligations. The Executive hereby undertakes with the Company that during the Term, he shall:

(a) devote substantially all of his time and attention to the duties of his office, and use his reasonably best
endeavors to carry out his duties and to protect, promote and act in the best interests of the Company at all times;
(b) faithfully and diligently perform such duties and exercise such powers as are consistent with his office and as
given to him by the Board of Directors of the Company (the “Board”);
(c) discharge his duties and exercise his powers according to the best of his business judgment; and
(d) in the discharge of such duties and in the exercise of such powers comply with any and all lawful directions
and instructions from time to time reasonably made or given to him by the Board.
12.

Termination. Prior to expiration of the Term, the Employment may be terminated as follows.

(a)
By the Company. The Company may terminate the Employment for cause without advance notice or
remuneration, if (i) Executive is convicted or pleads guilty to a felony or to an act of fraud, misappropriation or embezzlement,
(ii) Executive has been negligent or acted dishonestly to the detriment of the Company, (iii) Executive has engaged in actions
amounting to misconduct or failed to perform his/her duties hereunder and such failure continues
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after Executive is afforded a reasonable opportunity to cure such failure, (iv) Executive has died, or (v) Executive has a disability
which shall mean a physical or mental impairment which, as reasonably determined by the Board, renders Executive unable to
perform the essential functions of his/her employment with the Company, even with reasonable accommodation that does not
impose an undue hardship on the Company, for more than 180 days in any 12-month period, unless a longer period is required by
applicable law, in which case that longer period would apply.
(b) By Executive. Executive may resign if such resignation is approved by the Board.
13.
Assignment. Executive may not assign this Agreement. The Company may not assign this Agreement without
Executive’s consent.
14.
Entire Agreement. This Agreement, together with the Exhibits herein, sets forth the entire agreement and
understanding between the Company and Executive relating to the subject matter herein and supersedes all prior discussions or
representations between the Parties including, but not limited to, any representations made during Executive’s interview(s) or
relocation negotiations, whether written or oral. No modification of or amendment to this Agreement, nor any waiver of any
rights under this Agreement, will be effective unless in writing signed by the Parties. Any subsequent change or changes in
Executive’s duties, salary or compensation will not affect the validity or scope of this Agreement.
15.
Notices. Any notice, report or other communication required or permitted to be given hereunder shall be in
writing and shall be deemed given if delivered personally or by commercial messenger or courier service, or mailed by registered
or certified mail (return receipt requested) or sent via facsimile (with acknowledgement of complete transmission) to the Parties
hereto at the following addresses (or at such other address for a Party as shall be specified by like notice), provided, however that
notices sent by mail will not be deemed given until received:
If to Company: _______________
If to Executive: _______________
16.
Governing Law; Jurisdiction. This Agreement shall be governed by and construed in accordance with the
laws of Hong Kong. Each party hereto irrevocably agrees that shall have jurisdiction to hear and determine any suit, action or
proceeding, and to settle any disputes which may arise out of or in connection with this Agreement and for such purposes
irrevocably submits to the jurisdiction of such courts.
17.
Effect of Headings. The section headings herein are for convenience only and shall not affect the construction
or interpretation of this Agreement.
18.
Severability. If one or more of the provisions in this Agreement are deemed void by law, then the remaining
provisions will continue in full force and effect.
19.
Rules of Construction. Executive and the Company each acknowledge that they have read and understood this
Agreement and execution of this Agreement and therefore, waive
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the application of any law, regulation, holding or rule of construction providing that ambiguities in any agreement will be
construed against the Party drafting such agreement.
20.
Successors and Assigns. This Agreement will be binding upon Executive’s heirs, executors, assigns,
administrators and other legal representatives and will be for the benefit of the Company, its successors, and its assigns. There are
no intended third party beneficiaries to this Agreement except as expressly stated.
21.
Waiver. Waiver by the Company of a breach of any provision of this Agreement will not operate as a waiver of
any other or subsequent breach.
22.
Survivorship. The rights and obligations of the parties to this Agreement will survive termination of
Executive’s employment with the Company.
23.
Counterparts and Signatures. This Agreement may be signed in two counterparts, each of which shall be
deemed an original, with the same force and effectiveness as though executed in a single document.
24.

Effective Date. This Agreement is effective as of the first day of Executive’s employment with the Company.
[The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF, the Parties have duly executed this agreement as of the date first above written.

Date:
Authorized Signatory

Agora Inc.
Date:
Signature

Name of Employee (typed or printed)

Exhibit A
LIST OF PRIOR INVENTIONS
AND ORIGINAL WORKS OF AUTHORSHIP
Title

[●]

Date

[●]

Identifying Number or Brief Description

[●]

____No inventions or improvements
____Additional Sheets Attached
Signature of Employee:________________________Print Name of Employee:________Date: ______

Exhibit B
Amount
Base Salary

[●]

Pay Period
[●]

Exhibit 10.12

FORM OF DIRECTOR AND EXECUTIVE OFFICER INDEMNIFICATION AGREEMENT
THIS INDEMNIFICATION AGREEMENT (this “Agreement”) is made as of ____________, by and between Agora,
Inc., an exempted company duly incorporated and validly existing under the law of the Cayman Islands (the “Company”), and
__________ (the “Indemnitee”), a director/an executive officer of the Company.
WHEREAS, the Indemnitee has agreed to serve as a director/an executive officer of the Company and in such capacity
will render valuable services to the Company; and
WHEREAS, in order to induce and encourage highly experienced and capable persons such as the Indemnitee to serve as
directors/executive officers of the Company, the board of directors of the Company (the “Board of Directors”) has determined
that this Agreement is not only reasonable and prudent, but necessary to promote and ensure the best interests of the Company
and its shareholders;
NOW, THEREFORE, in consideration of the premises and mutual agreements hereinafter set forth, and other good and
valuable consideration, including, without limitation, the service of the Indemnitee, the receipt of which hereby is acknowledged,
and in order to induce the Indemnitee to serve as a director/an executive officer of the Company, the Company and the
Indemnitee hereby agree as follows:
1.

Definitions. As used in this Agreement:

(a) “Change in Control” shall mean a change in control of the Company of a nature that would be required to be
reported in response to Item 6(e) of Schedule 14A of Regulation 14A (or in response to any similar item on any similar or
successor schedule or form) promulgated under the United States Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder (collectively, the “Act”), whether or not the Company is then subject to such reporting
requirement; provided, however, that, without limitation, such a Change in Control shall be deemed to have occurred
(irrespective of the applicability of the initial clause of this definition) if (i) any “person” (as such term is used in Sections 13(d)
and 14(d) of the Act, but excluding any trustee or other fiduciary holding securities pursuant to an employee benefit or welfare
plan or employee share plan of the Company or any subsidiary of the Company, or any entity organized, appointed, established or
holding securities of the Company with voting power for or pursuant to the terms of any such plan) becomes the “beneficial
owner” (as defined in Rule 13d-3 under the Act), directly or indirectly, of securities of the Company representing 30% or more of
the combined voting power of the Company’s then outstanding securities without the prior approval of at least two-thirds of the
Continuing Directors (as defined below) in office immediately prior to such person’s attaining such interest; (ii) the Company is a
party to a merger, consolidation, scheme of arrangement, sale of assets or other reorganization, or a proxy contest, as a
consequence of which Continuing Directors in office immediately prior to such transaction or event constitute less than a
majority of the Board of Directors of the Company (or any successor entity) thereafter; or (iii) during any period of two (2)
consecutive years, individuals who at the beginning of such period constituted the Board of Directors of the Company (including
for this purpose any new director
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whose election or nomination for election by the Company’s shareholders was approved by a vote of at least two-thirds of the
directors then still in office who were directors at the beginning of such period) (such directors being referred to herein as
“Continuing Directors”) cease for any reason to constitute at least a majority of the Board of Directors of the Company.
(b) “Disinterested Director” with respect to any request by the Indemnitee for indemnification or advancement
of expenses hereunder shall mean a director of the Company who neither is nor was a party to the Proceeding (as defined below)
in respect of which indemnification or advancement is being sought by the Indemnitee.
(c) The term “Expenses” shall mean, without limitation, expenses of Proceedings, including attorneys’ fees,
disbursements and retainers, accounting and witness fees, expenses related to preparation for service as a witness and to service
as a witness, travel and deposition costs, expenses of investigations, judicial or administrative proceedings and appeals, amounts
paid in settlement of a Proceeding by or on behalf of the Indemnitee, costs of attachment or similar bonds, any expenses of
attempting to establish or establishing a right to indemnification or advancement of expenses, under this Agreement, the
Company’s memorandum and articles of association as currently in effect (the “Articles”), applicable law or otherwise, and
reasonable compensation for time spent by the Indemnitee in connection with the investigation, defense or appeal of a Proceeding
or action for indemnification for which the Indemnitee is not otherwise compensated by the Company or any third party. The
term “Expenses” shall not include the amount of judgments, fines, interest or penalties, or excise taxes assessed with respect to
any employee benefit or welfare plan, which are actually levied against or sustained by the Indemnitee to the extent sustained
after final adjudication.
(d) The term “Independent Legal Counsel” shall mean any firm of attorneys reasonably selected by the Board of
Directors of the Company, so long as such firm has not represented the Company, the Company’s subsidiaries or affiliates, the
Indemnitee, any entity controlled by the Indemnitee, or any party adverse to the Company, within the preceding five (5) years.
Notwithstanding the foregoing, the term “Independent Legal Counsel” shall not include any person who, under applicable
standards of professional conduct then prevailing, would have a conflict of interest in representing either the Company or the
Indemnitee in an action to determine the Indemnitee’s right to indemnification or advancement of expenses under this
Agreement, the Company’s Articles, applicable law or otherwise.
(e) The term “Proceeding” shall mean any threatened, pending or completed action, suit, arbitration, alternate
dispute resolution mechanism, or other proceeding (including, without limitation, an appeal therefrom), formal or informal,
whether brought in the name of the Company or otherwise, whether of a civil, criminal, administrative or investigative nature,
and whether by, in or involving a court or an administrative, other governmental or private entity or body (including, without
limitation, an investigation by the Company or its Board of Directors), by reason of (i) the fact that the Indemnitee is or was a
director/an executive officer of the Company, or is or was serving at the request of the Company as an agent of another
enterprise, whether or not the Indemnitee is serving in such capacity at the time any liability or expense is incurred for which
indemnification or reimbursement is to be provided under this Agreement, (ii) any actual or alleged
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act or omission or neglect or breach of duty, including, without limitation, any actual or alleged error or misstatement or
misleading statement, which the Indemnitee commits or suffers while acting in any such capacity, or (iii) the Indemnitee
attempting to establish or establishing a right to indemnification or advancement of expenses pursuant to this Agreement, the
Company’s Articles, applicable law or otherwise.
(f)
The phrase “serving at the request of the Company as an agent of another enterprise” or any similar
terminology shall mean, unless the context otherwise requires, serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture, limited liability company, trust, employee benefit or welfare
plan or other enterprise, foreign or domestic. The phrase “serving at the request of the Company” shall include, without
limitation, any service as a director/an executive officer of the Company which imposes duties on, or involves services by, such
director/executive officer with respect to the Company or any of the Company’s subsidiaries, affiliates, employee benefit or
welfare plans, such plan’s participants or beneficiaries or any other enterprise, foreign or domestic. In the event that the
Indemnitee shall be a director, officer, employee or agent of another corporation, partnership, joint venture, limited liability
company, trust, employee benefit or welfare plan or other enterprise, foreign or domestic, 50% or more of the ordinary shares,
combined voting power or total equity interest of which is owned by the Company or any subsidiary or affiliate thereof, then it
shall be presumed conclusively that the Indemnitee is so acting at the request of the Company.
2. Services by the Indemnitee. [For a director: The Indemnitee agrees to serve as a director of the Company under the
terms of the Indemnitee’s agreement with the Company for so long as the Indemnitee is duly elected or appointed or until such
time as the Indemnitee tenders a resignation in writing or is removed as a director; provided, however, that the Indemnitee may at
any time and for any reason resign from such position (subject to any other contractual obligation or other obligation imposed by
operation of law).][For an executive officer: The Indemnitee agrees to serve as an executive officer of the Company under the
terms of the Indemnitee’s agreement with the Company until such time as the Indemnitee’s employment is terminated for any
reason.]
3. Proceedings By or In the Right of the Company. The Company shall indemnify the Indemnitee if the Indemnitee is a
party to or threatened to be made a party to or is otherwise involved in any Proceeding by or in the right of the Company to
procure a judgment in its favor by reason of the fact that the Indemnitee is or was a director/an executive officer of the Company,
or is or was serving at the request of the Company as an agent of another enterprise, against all Expenses, judgments, fines,
interest or penalties, and excise taxes assessed with respect to any employee benefit or welfare plan, which are actually and
reasonably incurred by the Indemnitee in connection with the defense or settlement of such a Proceeding, to the fullest extent
permitted by applicable law.
4.
Proceeding Other Than a Proceeding By or In the Right of the Company. The Company shall indemnify the
Indemnitee if the Indemnitee is a party to or threatened to be made a party to or is otherwise involved in any Proceeding (other
than a Proceeding by or in the right of the Company), by reason of the fact that the Indemnitee is or was a director/an executive
officer of the Company, or is or was serving at the request of the Company as an agent of another enterprise,
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against all Expenses, judgments, fines, interest or penalties, and excise taxes assessed with respect to any employee benefit or
welfare plan, which are actually and reasonably incurred by the Indemnitee in connection with such a Proceeding, to the fullest
extent permitted by applicable law; provided, however, that any settlement of a Proceeding must be approved in advance in
writing by the Company (which approval shall not be unreasonably withheld).
5.
Indemnification for Costs, Charges and Expenses of Witness or Successful Party. Notwithstanding any other
provision of this Agreement (except as set forth in subparagraph 9(a) hereof), and without a requirement for determination as
required by Paragraph 8 hereof, to the extent that the Indemnitee (a) has prepared to serve or has served as a witness in any
Proceeding in any way relating to (i) the Company or any of the Company’s subsidiaries, affiliates, employee benefit or welfare
plans or such plan’s participants or beneficiaries or (ii) anything done or not done by the Indemnitee as a director/an executive
officer of the Company or in connection with serving at the request of the Company as an agent of another enterprise, or (b) has
been successful in defense of any Proceeding or in defense of any claim, issue or matter therein, on the merits or otherwise,
including the dismissal of a Proceeding without prejudice or the settlement of a Proceeding without an admission of liability, the
Indemnitee shall be indemnified against all Expenses actually and reasonably incurred by the Indemnitee in connection therewith
to the fullest extent permitted by applicable law.
6. Partial Indemnification. If the Indemnitee is entitled under any provision of this Agreement to indemnification by the
Company for a portion of the Expenses, judgments, fines, interest or penalties, or excise taxes assessed with respect to any
employee benefit or welfare plan, which are actually and reasonably incurred by the Indemnitee in the investigation, defense,
appeal or settlement of any Proceeding, but not, however, for the total amount of the Indemnitee’s Expenses, judgments, fines,
interest or penalties, or excise taxes assessed with respect to any employee benefit or welfare plan, then the Company shall
nevertheless indemnify the Indemnitee for the portion of such Expenses, judgments, fines, interest penalties or excise taxes to
which the Indemnitee is entitled.
7. Advancement of Expenses. The Expenses incurred by the Indemnitee in any Proceeding shall be paid promptly by the
Company in advance of the final disposition of the Proceeding at the written request of the Indemnitee to the fullest extent
permitted by applicable law; provided, however, that the Indemnitee shall set forth in such request reasonable evidence that such
Expenses have been incurred by the Indemnitee in connection with such Proceeding, a statement that such Expenses do not relate
to any matter described in subparagraph 9(a) of this Agreement, and an undertaking in writing to repay any advances if it is
ultimately determined as provided in subparagraph 8(b) of this Agreement that the Indemnitee is not entitled to indemnification
under this Agreement.
8.

Indemnification Procedure; Determination of Right to Indemnification.

(a) Promptly after receipt by the Indemnitee of notice of the commencement of any Proceeding, the Indemnitee
shall, if a claim for indemnification or advancement of Expenses in respect thereof is to be made against the Company under this
Agreement, notify the Company of the commencement thereof in writing. The omission to so notify the Company will not relieve
the Company from any liability which the Company may have to the Indemnitee under this
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Agreement unless the Company shall have lost significant substantive or procedural rights with respect to the defense of any
Proceeding as a result of such omission to so notify.
(b) The Indemnitee shall be conclusively presumed to have met the relevant standards of conduct, if any, as
defined by applicable law, for indemnification pursuant to this Agreement and shall be absolutely entitled to such
indemnification, unless a determination is made that the Indemnitee has not met such standards by (i) the Board of Directors by a
majority vote of a quorum thereof consisting of Disinterested Directors, (ii) the shareholders of the Company by majority vote of
a quorum thereof consisting of shareholders who are not parties to the Proceeding due to which a claim for indemnification is
made under this Agreement, (iii) Independent Legal Counsel as set forth in a written opinion (it being understood that such
Independent Legal Counsel shall make such determination only if the quorum of Disinterested Directors referred to in clause (i)
of this subparagraph 8(b) is not obtainable or if the Board of Directors of the Company by a majority vote of a quorum thereof
consisting of Disinterested Directors so directs), or (iv) a court of competent jurisdiction; provided, however, that if a Change of
Control shall have occurred and the Indemnitee so requests in writing, such determination shall be made only by a court of
competent jurisdiction.
(c) If a claim for indemnification or advancement of Expenses under this Agreement is not paid by the Company
within thirty (30) days after receipt by the Company of written notice thereof, the rights provided by this Agreement shall be
enforceable by the Indemnitee in any court of competent jurisdiction. Such judicial proceeding shall be made de novo. The
burden of proving that indemnification or advances are not appropriate shall be on the Company. Neither the failure of the
directors or shareholders of the Company or Independent Legal Counsel to have made a determination prior to the
commencement of such action that indemnification or advancement of Expenses is proper in the circumstances because the
Indemnitee has met the applicable standard of conduct, if any, nor an actual determination by the directors or shareholders of the
Company or Independent Legal Counsel that the Indemnitee has not met the applicable standard of conduct shall be a defense to
an action by the Indemnitee or create a presumption for the purpose of such an action that the Indemnitee has not met the
applicable standard of conduct. The termination of any Proceeding by judgment, order, settlement or conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself (i) create a presumption that the Indemnitee did not act in good faith and in a
manner which he reasonably believed to be in the best interests of the Company and/or its shareholders, and, with respect to any
criminal Proceeding, that the Indemnitee had reasonable cause to believe that his conduct was unlawful or (ii) otherwise
adversely affect the rights of the Indemnitee to indemnification or advancement of Expenses under this Agreement, except as
may be provided herein.
(d) If a court of competent jurisdiction shall determine that the Indemnitee is entitled to any indemnification or
advancement of Expenses hereunder, the Company shall pay all Expenses actually and reasonably incurred by the Indemnitee in
connection with such adjudication (including, but not limited to, any appellate proceedings).
(e) With respect to any Proceeding for which indemnification or advancement of Expenses is requested, the
Company will be entitled to participate therein at its own expense
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and, except as otherwise provided below, to the extent that it may wish, the Company may 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 of a Proceeding, the Company will not be liable to the Indemnitee under this Agreement for any Expenses subsequently
incurred by the Indemnitee in connection with the defense thereof, other than as provided below. The Company shall not settle
any Proceeding in any manner which would impose any penalty or limitation on the Indemnitee without the Indemnitee’s written
consent. The Indemnitee shall have the right to employ his own counsel in any Proceeding, but the fees and expenses of such
counsel incurred after notice from the Company of its assumption of the defense of the Proceeding shall be at the expense of the
Indemnitee, unless (i) the employment of counsel by the Indemnitee has been authorized by the Company, (ii) the 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 a Proceeding, or (iii) the Company shall not in fact have employed counsel to assume the defense of a
proceeding, in each of which cases the fees and expenses of the Indemnitee’s counsel shall be advanced by the Company. The
Company shall not be entitled to assume the defense of any Proceeding brought by or on behalf of the Company or as to which
the Indemnitee has reasonably concluded that there may be a conflict of interest between the Company and the Indemnitee.
9.

Limitations on Indemnification. No payments pursuant to this Agreement shall be made by the Company:

(a) To indemnify or advance funds to the Indemnitee for Expenses with respect to (i) Proceedings initiated or
brought voluntarily by the Indemnitee and not by way of defense, except with respect to Proceedings brought to establish or
enforce a right to indemnification under this Agreement or any other statute or law or otherwise as required under applicable law
or (ii) Expenses incurred by the Indemnitee in connection with preparing to serve or serving, prior to a Change in Control, as a
witness in cooperation with any party or entity who or which has threatened or commenced any action or proceeding against the
Company, or any director, officer, employee, trustee, agent, representative, subsidiary, parent corporation or affiliate of the
Company, but such indemnification or advancement of Expenses in each such case may be provided by the Company if the
Board of Directors finds it to be appropriate;
(b)
To indemnify the Indemnitee for any Expenses, judgments, fines, interest or penalties, or excise taxes
assessed with respect to any employee benefit or welfare plan, and sustained in any Proceeding for which payment is actually
made to the Indemnitee under a valid and collectible insurance policy, except in respect of any excess beyond the amount of
payment under such insurance;
(c) To indemnify the Indemnitee for any Expenses, judgments, fines, expenses or penalties sustained in any
Proceeding 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 Act or similar provisions of any foreign or United States federal, state or local statute or
regulation;
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(d)
To indemnify the Indemnitee for any Expenses, judgments, fines, interest or penalties, or excise taxes
assessed with respect to any employee benefit or welfare plan, for which the Indemnitee is indemnified by the Company
otherwise than pursuant to this Agreement;
(e)
To indemnify the Indemnitee for any Expenses (including without limitation any Expenses relating to a
Proceeding attempting to enforce this Agreement), judgments, fines, interest or penalties, or excise taxes assessed with respect to
any employee benefit or welfare plan, on account of the Indemnitee’s conduct if such conduct shall be finally adjudged to have
been knowingly fraudulent, deliberately dishonest or willful misconduct, including, without limitation, breach of the duty of
loyalty; or
(f) If a court of competent jurisdiction finally determines that any indemnification hereunder is unlawful. In this
respect, the Company and the Indemnitee have been advised that the U.S. Securities and Exchange Commission takes the
position that indemnification for liabilities arising under securities laws is against public policy and is, therefore, unenforceable.
10. Continuation of Indemnification. All agreements and obligations of the Company contained herein shall continue
during the period that the Indemnitee is a director/an executive officer of the Company (or is or was serving at the request of the
Company as an agent of another enterprise, foreign or domestic) and shall continue thereafter so long as the Indemnitee shall be
subject to any possible Proceeding by reason of the fact that the Indemnitee was a director/an executive officer of the Company
or serving in any other capacity referred to in this Paragraph 10.
11. Indemnification Hereunder Not Exclusive. The indemnification provided by this Agreement shall not be deemed to
be exclusive of any other rights to which the Indemnitee may be entitled under the Company’s Articles, any agreement, vote of
shareholders or vote of Disinterested Directors, provisions of applicable law, or otherwise, both as to action or omission in the
Indemnitee’s official capacity and as to action or omission in another capacity on behalf of the Company while holding such
office.
12.

Successors and Assigns.

(a) This Agreement shall be binding upon the Indemnitee, and shall inure to the benefit of, the Indemnitee and
the Indemnitee’s heirs, executors, administrators and assigns, whether or not the Indemnitee has ceased to be a director/an
executive officer, and the Company and its successors and assigns. Upon the sale of all or substantially all of the business, assets
or share capital of the Company to, or upon the merger of the Company into or with, any corporation, partnership, joint venture,
trust or other person, this Agreement shall inure to the benefit of and be binding upon both the Indemnitee and such purchaser or
successor person. Subject to the foregoing, this Agreement may not be assigned by either party without the prior written consent
of the other party hereto.
(b) If the Indemnitee is deceased and is entitled to indemnification under any provision of this Agreement, the
Company shall indemnify the Indemnitee’s estate and the Indemnitee’s spouse, heirs, executors, administrators and assigns
against, and the Company shall, and does hereby agree to assume, any and all Expenses actually and reasonably incurred by or
for the Indemnitee or the Indemnitee’s estate, in connection with the investigation, defense, appeal or
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settlement of any Proceeding. Further, when requested in writing by the spouse of the Indemnitee, and/or the Indemnitee’s heirs,
executors, administrators and assigns, the Company shall provide appropriate evidence of the Company’s agreement set out
herein to indemnify the Indemnitee against and to itself assume such Expenses.
13. 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.
14. Severability. Each and every paragraph, sentence, term and provision of this Agreement is separate and distinct so
that if any paragraph, sentence, term or provision thereof shall be held to be invalid, unlawful or unenforceable for any reason,
such invalidity, unlawfulness or unenforceability shall not affect the validity, unlawfulness or enforceability of any other
paragraph, sentence, term or provision hereof. To the extent required, any paragraph, sentence, term or provision of this
Agreement may be modified by a court of competent jurisdiction to preserve its validity and to provide the Indemnitee with the
broadest possible indemnification permitted under applicable law. The Company’s inability, pursuant to a court order or decision,
to perform its obligations under this Agreement shall not constitute a breach of this Agreement.
15. Savings Clause. If this Agreement or any paragraph, sentence, term or provision hereof is invalidated on any ground
by any court of competent jurisdiction, the Company shall nevertheless indemnify the Indemnitee as to any Expenses, judgments,
fines, interest or penalties, or excise taxes assessed with respect to any employee benefit or welfare plan, which are incurred with
respect to any Proceeding to the fullest extent permitted by any (a) applicable paragraph, sentence, term or provision of this
Agreement that has not been invalidated or (b) applicable law.
16.
Interpretation; Governing Law. This Agreement shall be construed as a whole and in accordance with its fair
meaning and any ambiguities shall not be construed for or against either party. Headings are for convenience only and shall not
be used in construing meaning. This Agreement shall be governed and interpreted in accordance with the laws of the State of
New York without regard to the conflict of laws principles thereof.
17. Amendments. No amendment, waiver, modification, termination or cancellation of this Agreement shall be effective
unless in writing signed by the party against whom enforcement is sought. The indemnification rights afforded to the Indemnitee
hereby are contract rights and may not be diminished, eliminated or otherwise affected by amendments to the Company’s
Articles, or by other agreements, including directors’ and officers’ liability insurance policies, of the Company.
18. Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one
and the same agreement and shall become effective when one or more counterparts have been signed by each party and delivered
to the other.
19.
Notices. Any notice required to be given under this Agreement shall be directed to the Head of Legal of the
Company at Floor 8, Building 12, Phase III of ChuangZhiTianDi,
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333 Songhu Road, Yangpu District, Shanghai, People’s Republic of China, and to the Indemnitee at ___________________ or to
such other address as either shall designate to the other in writing.
[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Indemnification Agreement as of the date first written above.

INDEMNITEE

Name:

AGORA, INC.

By:
Name:
Title:
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Exhibit 99.1
AGORA, INC.
CODE OF BUSINESS CONDUCT AND ETHICS
(effective upon the effectiveness of the registration statement
relating to the Company’s initial public offering)

A. PURPOSE
This Code of Business Conduct and Ethics (this “Code”) is designed to deter wrongdoing and to promote:
1. fair and accurate financial reporting;
2.
compliance with applicable laws, rules and regulations, including, without limitation, full, fair, accurate, timely and
understandable disclosure in reports and documents the Company files with, or submits to, the U.S. Securities and Exchange Commission
(the “SEC”) and in the Company’s other public communications;
3. the prompt internal reporting of violations of this Code as set forth in this Code;
4. honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest; and
5. accountability for adherence to this Code and a culture of honesty.
This Code applies to all directors, officers and employees (who, unless otherwise specified, will be referred to jointly as
“employees”) of Agora, Inc. (together with any subsidiaries, collectively the “Company”), as well as Company contractors, consultants and
agents.
This Code serves as a guide, and the Company expects employees to use good judgment and adhere to the high ethical standards to
which the Company is committed.
For purposes of this Code, the Company’s Head of Legal serves as the Compliance Officer. The Compliance Officer may designate
others, from time to time, to assist with the execution of his or her duties under this Code.
Employees are expected to read the policies set forth in this Code and ensure that they understand and comply with them. The
Compliance Officer is responsible for applying these policies to specific situations in which questions may arise and has the authority to
interpret these policies in any particular situation. You should direct any questions about this Code or the appropriate course of conduct in a
particular situation to your manager, the Compliance Officer or Human Capital, who may consult with the Company’s outside legal counsel
or the Company’s Board of Directors or Audit Committee, as appropriate.
You should read this Code in conjunction with other policies applicable to employees.
B. FINANCIAL REPORTS AND OTHER RECORDS – DISCLOSURE
Employees are responsible for the accurate and complete reporting of financial information within their respective areas and for the
timely notification to senior management of financial and non-financial information that may be material to the Company to ensure full, fair,
accurate, timely and understandable
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disclosure in reports and documents that the Company files with government agencies or releases to the general public.
Each employee involved in the Company’s disclosure process must familiarize themselves with the disclosure requirements
applicable to the Company and the business and financial operations of the Company, and must not knowingly misrepresent, or cause others
to misrepresent, facts about the Company to others, whether within or outside the Company, including to the Company’s independent
auditors, governmental regulators and self-regulatory organizations.
Employees must maintain all of the Company’s books, records, accounts and financial statements in reasonable detail, and reflect the
matters to which they relate accurately, fairly and completely. Furthermore, employees must ensure that all books, records, accounts and
financial statements conform both to applicable legal requirements and to the Company’s system of internal controls. Employees must
carefully and properly account for all assets of the Company. Employees may not establish any undisclosed or unrecorded account or fund for
any purpose. Employees shall not make any false or misleading entries in the Company’s books or records for any reason, or disburse any
corporate funds or other corporate property without adequate supporting documentation and authorization. Employees shall not misclassify
transactions related to accounts, business units or accounting periods. Each employee bears responsibility for ensuring that they are not party
to a false or misleading accounting entry.
C. CONFLICTS OF INTEREST
You must act and behave in the Company’s best interests and not based on personal relationships or benefits. You should avoid
situations where your personal activities and relationships conflict, or appear to conflict, with the Company’s interests.
The following are some examples of conflicts of interest to be avoided:
1. Family Members. Employees may not conduct business on behalf of the Company with family members or an organization with
which a family member is associated, unless such business relationship has been disclosed to, and authorized by, the Company and is a bona
fide arms-length transaction. “Family members” include a child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law, sister-in-law and any person (other than a tenant or employee) sharing the household of an
employee.
2. Interests in Other Businesses. Employees may not accept compensation in any form for services performed for the Company
from any source other than the Company. Employees should not have an undisclosed material financial interest in a competitor, supplier,
customer or business partner of the Company.
3. Improper Conduct and Activities. Employees may not engage in any conduct or activities that materially disrupt or impair the
Company’s relationship with any person or entity with which the Company has or proposes to enter into a business or contractual
relationship.
4. Gifts and Gratuities. This Code does not prohibit modest meals, gifts, or entertainment to or from private third parties that
conduct business with the Company, provided the value is reasonable (not lavish or excessive), is in good taste, related to a legitimate
business purpose, lawful under local laws, and properly recorded in the Company’s books and records. Any questions about gifts and
gratuities should be directed to the Compliance Officer.
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5. Personal Use of Company Assets. Employees should treat Company owned equipment with care and use the equipment and
tools with the Company’s interests in mind. Employees should also use good judgment in using Company assets for personal matters. The
Company permits reasonable personal use of Company owned equipment, but employees should be aware that all electronic information and
equipment remain the sole property of the Company.
Evaluating whether a conflict of interest exists can be difficult and may involve a number of considerations. Employees should seek
guidance from their manager, the Compliance Officer or Human Capital when they have any questions or doubts.
If an employee is aware of an actual or potential conflict of interest where their interests may conflict with the Company’s interests,
or is concerned that a conflict might develop, they should discuss with their manager, the Compliance Officer or Human Capital and then
obtain approval from the Compliance Officer before engaging in that activity or accepting something of value.
D. CORPORATE OPPORTUNITIES
Except as otherwise set forth in the Company’s Memorandum and Articles of Association, employees owe a duty to the Company to
advance the Company’s business interests when the opportunity to do so arises. Employees are prohibited from taking or directing to a third
party to take, a business opportunity that is discovered through the use of corporate property, information or position, unless the Company
has already been offered the opportunity and turned it down. Employees are further prohibited from competing with the Company directly or
indirectly during their employment with the Company and as otherwise provided in any written agreement with the Company.
Sometimes the line between personal and Company benefits is difficult to draw, and sometimes there are both personal and Company
benefits in certain activities. Employees should discuss with their manager, the Compliance Officer or Human Capital if they have any
questions.
E. PROTECTION OF ASSETS, CONFIDENTIALITY AND COMMUNICATIONS
All employees should endeavor to protect the Company’s assets and ensure their efficient use. Any suspected incident of fraud or
theft should be reported immediately to the employee’s manager or the Compliance Officer for investigation.
In carrying out the Company’s business, employees may learn confidential or proprietary information about the Company, its
customers, suppliers or business partners. Confidential or proprietary information of the Company, and of other companies, includes any nonpublic information that would be harmful to the relevant company or useful to competitors if disclosed.
Employees must maintain the confidentiality of information about the Company and other companies entrusted to them by the
Company, use the information only for permissible business purposes and in accordance with any restrictions imposed by the disclosing
party, and limit dissemination of the confidential information, both inside and outside the Company, to people who need to know the
information for business purposes and who are bound by similar obligations of confidentiality, unless disclosure is authorized or legally
mandated.
The obligation to protect confidential information does not end when an employee leaves the Company. Any questions about whether
information is confidential should be directed to the Compliance Officer.
-3-

Any employee who is contacted by a member of the financial community, the press or any other outside organization or individual,
should refer them to the Head of Investor Relations. Any questions on overall business trends, business in different geographies, pricing,
suppliers, new products or technologies, lawsuits or disputes or any other aspects of the Company’s business should be referred to the Head
of Investor Relations.
F. FAIR DEALING
The Company does not seek competitive advantages through illegal or unethical business practices. Each employee should endeavor
to deal fairly with the Company’s customers, service providers, suppliers, competitors, business partners and employees. No employee should
take unfair advantage of anyone through manipulation, concealment, abuse of privileged information, misrepresentation of material facts or
any unfair dealing practice.
G. COMPLIANCE WITH LAWS, RULES AND REGULATIONS
All employees must respect and obey all laws when carrying out responsibilities on behalf of the Company and refrain from illegal
conduct.
Employees have an obligation to be knowledgeable about specific laws, rules and regulations that apply to their areas of
responsibility. If a law conflicts with a policy in this Code, employees must comply with the law.
Any questions as to the applicability of any law should be directed to the Compliance Officer. The following is a brief summary of
certain topics about which employees should be aware:
1. Antitrust. Antitrust laws (or, as they are known in most of the world, “competition” laws) are designed to foster competitive
markets and prohibit activities that unreasonably restrain trade. In general, actions taken in combination with another company that
unreasonably reduce competition may violate antitrust laws. Certain types of agreements with competitors (including, but not limited to,
agreements on prices and output) are always illegal and may result in criminal penalties such as prison terms for the individuals involved and
large fines for the corporations involved. In addition, unilateral actions by a company with market power in the sale or purchase of a
particular good or service may violate antitrust laws if those actions unfairly exclude competition. As a result of the numerous antitrust laws
and enforcement regimes in various jurisdictions inside and outside the United States, at times it is possible that certain actions may
simultaneously violate some jurisdictions’ antitrust laws while not violating other jurisdictions’ antitrust laws.
The Company is dedicated to complying with the numerous laws that govern competition. Any activity that undermines this
commitment is unacceptable. The laws governing this area are complex, and employees should reach out to the Compliance Officer before
taking any action that may implicate these laws whenever appropriate.
2. Health, Safety and Environment. The Company works to conduct its business activities and operations in a manner that promotes
protection of people and the environment to the extent practicable. Employees are responsible for complying with all applicable laws, rules
and regulations governing health, safety and the environment.
3. Fair Employment Practices. The Company strives to maintain a work environment in which all individuals are treated with
respect and dignity. Every individual has the right to work in a professional
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atmosphere that promotes equal employment opportunities and where discriminatory practices, including harassment, are prohibited.
The Company requires each employee to treat all colleagues in a respectful manner and to forge working relationships that are
uniformly free of bias, prejudice and harassment. The Company prohibits discrimination against or harassment of any team member on the
basis of race, religion or religious creed (including religious dress and grooming practices), color, ethnic or national origin, sex (including
pregnancy, childbirth, breastfeeding or related medical conditions), nationality, national origin, ancestry, immigration status or citizenship,
age, physical or mental disability, medical condition (including genetic information or characteristics, or those of a family member), military
service or veteran status, marital status or family care status, sexual orientation, family medical leave, gender (including gender identity,
gender expression, transgender status or sexual stereotypes), political views or activity, status as a victim of domestic violence, sexual assault
or stalking, or any other basis or classification protected by applicable laws, rules and regulations.
Any employee who is found to have discriminated against another employee is subject to discipline up to and including termination.
No individual will suffer any reprisals or retaliation for making complaints or reporting any incidents of discrimination or perceived
discrimination, or for participating in any investigation of incidents of discrimination or perceived discrimination.
4. Foreign Corrupt Practices and Anti-Bribery Laws. The Company has a “zero tolerance” policy and strictly prohibits all forms of
bribery and corruption, regardless of whether they involve a public official or a private person. Bribery and corruption are antithetical to the
Company’s commitment to operating with the utmost integrity and transparency and are also prohibited under the laws of most countries
around the world, including pursuant to laws such as the United States Foreign Corrupt Practices Act of 1977 and the United Kingdom
Bribery Act of 2010. Employees should seek guidance from the Compliance Officer when they have any questions.
5.
Insider Trading. Under U.S. federal and state securities laws, it is illegal to trade in the securities of a company while in
possession of material non-public information about that company. Because employees will have knowledge of specific confidential
information that is not disclosed outside the Company which will constitute material nonpublic information, trading in the Company’s
securities or in the securities of those companies with which the Company does business by employees or persons employees provide
material nonpublic information to could constitute insider trading, violating the law. It is an employee’s responsibility to comply with these
laws and not to share material nonpublic information.
6. Anti-Money Laundering. The Company is committed to complying fully with all anti-money laundering laws. Money laundering
generally involves conducting a transaction to conceal the illegal origins of funds or to facilitate illegal activity. The Company aims to
conduct business only with reputable customers involved in legitimate business activities using funds derived from legitimate sources.
Employees should avoid engaging in any transaction that is structured in any way that could be viewed as concealing illegal conduct or the
tainted nature of the proceeds or assets at issue in the transaction.
7.
U.S. Economic Sanctions Compliance and Export Controls. The Company requires compliance with laws and regulations
governing trade in both the United States and in the countries where the Company conducts its business. A number of countries maintain
controls on the export of hardware, software and technology. Some of the strictest export controls are maintained by the United States against
countries and
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certain identified individuals or entities that the U.S. government considers unfriendly or as supporting international terrorism. These controls
include:
a.

restrictions on the export and reexport of products, services, software, information or technology that can occur via
physical shipments, carrying by hand, electronic transmissions (e.g., emails, distribution of source code and software)
and verbal communications;

b.

sanctions and embargoes that restrict activities, including exports of goods and technology, monetary payments, the
provision of services to certain sanctioned countries and listed individuals (including individuals and entities included in,
and owned or controlled by an individual or entity included in, the List of Specially Designated Nationals & Blocked
Persons, the Sectoral Sanctions Identifications (SSI) List or Foreign Sanctions Evaders List maintained by the Office of
Foreign Assets Control of the U.S. Department of the Treasury or any other applicable list of sanctioned, embargoed,
blocked, criminal or debarred persons maintained by any U.S. or non-U.S. government, the European Union, Interpol,
the United Nations, the World Bank or any other public international organization relevant to Company business) and
entities, and in some cases travel;

c.

international boycotts not sanctioned by the U.S. government that prohibit business activity with a country, its nationals
or targeted companies; and

d.

imports of products that are subject to the importing country’s customs laws and regulations, which apply regardless of
the mode of transportation, including courier shipments and carrying by hand.

Employees must comply with all applicable trade controls and must not cause the Company to be in violation of those laws. If an
employee becomes aware of any information suggesting that the Company has or may in the future engage in a transaction that could violate
applicable economic sanctions, they should report this information to the Compliance Officer immediately. In addition, please consult the
Compliance Officer in relation to any proposed export of Company products or services.
8.
Keeping the Audit Committee Informed. The Audit Committee plays an important role in ensuring the integrity of the
Company’s public reports. If an employee believes that questionable accounting or auditing conduct or practices have occurred or are
occurring, they should notify the Audit Committee. In particular, any employee should promptly bring to the attention of the Audit
Committee any information of which they may become aware concerning:
a.

the accuracy of material disclosures made by the Company in its public filings;

b.

material weaknesses or significant deficiencies in internal control over financial reporting;

c.

any evidence of fraud that involves an employee who has a significant role in the Company’s financial reporting,
disclosures or internal controls or procedures; or

d.

any evidence of a material violation of the policies in this Code regarding financial reporting.
-6-

9. Maintaining and Managing Records. The Company is required by applicable laws, rules and regulations to retain certain records
and to follow specific guidelines in managing its records. Records include all recorded information, regardless of medium or characteristics.
Civil and criminal penalties for failure to comply with such guidelines can be severe for employees, agents, contractors and the Company.
Additionally, please note that all Company issued devices, computers, hardware, cell phones, media, documents, records and
information are the property of the Company. As such, the Company requires employees to cooperate with any request made by the
Compliance Officer to preserve or produce any documents, records, information, devices, computers, hardware, cell phones or other media.
Employees should consult with the Compliance Officer regarding the retention of records in the case of an actual or threatened litigation or
government investigation. The Compliance Officer will notify employees if a legal hold is placed on records for which employees are
responsible. A legal hold suspends all document destruction procedures in order to preserve appropriate records under special circumstances,
such as litigation or government investigations. The Compliance Officer determines and identifies what types of records or documents are
required to be placed under a legal hold. If a legal hold is placed on records for which employees are responsible, employees must preserve
and protect the necessary records in accordance with instructions from the Compliance Officer. Records or supporting documents that are
subject to a legal hold must not be destroyed, altered or modified under any circumstance. A legal hold remains effective until it is
officially released in writing by the Compliance Officer. If an employee is unsure whether a document has been placed under a legal hold,
they should preserve and protect that document while they check with the Compliance Officer.
H. COMPLIANCE AND REPORTING
1. Seeking Guidance. Employees are encouraged to seek guidance from their manager, the Compliance Officer or Human Capital
when in doubt about the best course of action to take in a particular situation. In most instances, questions regarding this Code should be
brought to the attention of the Compliance Officer.
2. Reporting Violations. If an employee knows of or suspects a violation of this Code, or of applicable laws, rules and regulations
(including complaints or concerns about accounting, internal accounting controls or auditing matters), or an employee has concerns about a
situation that they believe does not reflect the Company’s culture and values, the employee must report it immediately to their manager, the
Compliance Officer or Human Capital. An employee may also report concerns anonymously as specified in the Company’s
Whistleblower Policy.
All reports will be kept confidential, to the extent practical, except where disclosure is required to investigate a report or mandated by
law. The Company does not permit retaliation of any kind for good faith reports of violations or possible violations.
3. Investigations. Reported violations will be promptly and thoroughly investigated. As a general matter, the Audit Committee will
oversee investigations of potential violations by directors or executive officers, and the Compliance Officer will oversee investigations of
potential violations by other employees. However, it is imperative that the person reporting the violation not conduct an investigation on their
own. Employees are expected to cooperate fully with any appropriately authorized investigation, whether internal or external, into reported
violations. Employees should never withhold, tamper with or fail to communicate relevant information in connection with an appropriately
authorized investigation.
In addition, employees are expected to maintain and safeguard the confidentiality of an investigation to the extent possible, except as
otherwise provided below or by applicable laws, rules and regulations.
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Making false statements to or otherwise misleading internal or external auditors, investigators, legal counsel, Company representatives,
regulators or other governmental entities may be grounds for immediate termination of employment or other relationship with the Company
and also be a criminal act that can result in severe penalties.
4.
Sanctions. Employees who violate this Code may be subject to disciplinary action, up to and including termination of
employment. Moreover, employees who direct or approve of any conduct in violation of this Code, or who have knowledge of such conduct
but do not immediately report it may also be subject to disciplinary action, up to and including termination of employment. A director who
violates this Code or directs or approves conduct in violation of this Code shall be subject to action as determined by the Board.
Furthermore, violations of some provisions of this Code are illegal and may subject employees to civil and criminal liability.
5. Disclosure. Nothing in this Code limits or prohibits employees from engaging for a lawful purpose in any “Protected Activity.”
“Protected Activity” means filing a charge or complaint, or otherwise communicating, cooperating or participating, with any governmental
agency, including, for example, the SEC. Notwithstanding any other policies in this Code (or elsewhere), employees are not required to
obtain authorization from the Company prior to disclosing information to, or communicating with, such agencies, nor are employees
obligated to advise the Company as to any such disclosures or communications. Notwithstanding, in making any such disclosures or
communications, employees must take all reasonable precautions to prevent any unauthorized use or disclosure of any information that may
constitute Company confidential information to any parties other than the relevant government agencies. “Protected Activity” does not
include the disclosure of any Company attorney-client privileged communications; any such disclosure, without the Company’s written
consent, violates Company policy.
I. WAIVERS OF THIS CODE
Any amendment or waiver of any provision of this Code must be approved in writing by the Board or, if appropriate, its delegate(s),
and promptly disclosed pursuant to applicable laws, rules and regulations. Any waiver or modification of this Code for the principal
executive officer, principal financial officer, principal accounting officer, controller, or any other persons performing similar functions in the
Company will be promptly disclosed to shareholders if and as required by applicable law or the rules of the stock exchange on which the
securities of the Company are listed.
J. AMENDMENT
The Company reserves the right to amend this Code at any time, for any reason, subject to applicable laws, rules and regulations.
K. ACKNOWLEDGMENT
All new employees must read this Code and agree to comply with its provisions. Failure to read this Code does not excuse any
person from the terms of this Code.
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