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Item 1.01. Entry into a Material Definitive Agreement

Business Combination Agreement

On January 29, 2023, Prime Impact Acquisition I, a Cayman Islands exempted company (“SPAC”), Cheche Group Holdings Inc., a Cayman Islands
exempted company (“Holdings”), Cheche Merger Sub Inc., a Cayman Islands exempted company and wholly owned direct subsidiary of Holdings
(“Merger Sub”), and Cheche Technology, Inc., a Cayman Islands exempted company (the “Company”), entered into a business combination agreement
(the “Business Combination Agreement”), pursuant to which, among other things, (a) on the Closing Date, SPAC will merge with and into Holdings (the
“Initial Merger”), with Holdings surviving the Initial Merger (Holdings, in its capacity as the surviving corporation of the Initial Merger, is sometimes
referred to herein as the “Surviving Corporation”) and (b) on the Closing Date, following the Initial Merger, Merger Sub will merge with and into the
Company (the “Acquisition Merger”, and together with the Initial Merger, the “Mergers”), with the Company surviving the Acquisition Merger as a wholly
owned subsidiary of the Surviving Corporation (the Company, in its capacity as the surviving corporation of the Acquisition Merger, is sometimes referred
to herein as the “Surviving Subsidiary Company”). The Mergers, together with the other transactions related thereto, are referred to herein as the
“Transactions.” References herein to “SPAC” shall refer to Prime Impact Acquisition I for all periods prior to completion of the Initial Merger and to the
Surviving Corporation for all periods after completion of the Initial Merger.

Conversion of Securities

At the effective time of the Initial Merger (the “Initial Merger Effective Time”), by virtue of the Initial Merger and without any action on the part of
SPAC, Merger Sub, the Company, Holdings or the holders of any of the following securities:
 

 
(i) each then issued and outstanding SPAC Class A ordinary share, par value $0.0001 per share (“SPAC Class A Ordinary Share”) and SPAC

Class B ordinary share, par value $0.0001 per share (“SPAC Founder Shares”), will convert automatically, on a one-for-one basis, into one
Surviving Company Class A ordinary share, par value $0.00001 per share (“Surviving Company Class A Ordinary Share”);

 

 (ii) each then issued and outstanding Holdings ordinary share, par value $0.00001 per share, will be redeemed for par value;
 

 
(iii) each then issued and outstanding whole warrant exercisable for one SPAC Class A Ordinary Share (each, a “SPAC Warrant”) will be

assumed by the Surviving Company and will convert automatically, on a one-for-one basis, into one whole warrant exercisable for one
Surviving Company Class A Ordinary Share (each resulting warrant, an “Assumed SPAC Warrant”); and

 

 

(iv) each SPAC Class A Ordinary Share and SPAC Founder Share that is issued and outstanding immediately prior to the Initial Effective Time
and held by shareholders of the SPAC who have demanded properly in writing dissenters’ rights for such shares shall be cancelled and cease
to exist in consideration for the right to receive payment of such SPAC Class A Ordinary Shares or SPAC Founders Share as provided in
Section 3.06(a) of the Business Combination Agreement.

On the Closing Date and immediately prior to the effective time of the Acquisition Merger (the “Acquisition Merger Effective Time”), each
preferred share of the Company that is issued and outstanding immediately prior to the Acquisition Merger Effective Time will convert automatically into
a number of ordinary shares, par value $0.00001 per share, of the Company (“Company Ordinary Shares”) at the then-effective conversion rate in
accordance with the Company’s sixth amended and restated articles of association (the “Conversion”).



At the Acquisition Merger Effective Time, by virtue of the Acquisition Merger and without any action on the part of the Surviving Corporation,
Merger Sub, the Company or the holders of any of the following securities:
 

 

(i) Each then issued and outstanding Company Ordinary Share (including the outstanding Company Ordinary Shares held in the
Company’s treasury and other than any Excluded Shares and Company Founder Shares (each as defined below)), will be canceled and
converted into the right to receive a number of Surviving Company Class A Ordinary Shares based on the Per Share Merger
Consideration;

 

 
(ii) Each then issued and outstanding Company Ordinary Share held by the Company’s Chief Executive Officer and an affiliated entity

(the “Company Founder Shares”) as of immediately prior to the Acquisition Merger Effective Time will be canceled and converted
into the right to receive a number of Surviving Company Class B Ordinary Shares based on the Per Share Merger Consideration;

 

 
(iii) Each Company Ordinary Share owned by Holdings and Merger Sub immediately prior to the Acquisition Merger Effective Time (each

an “Excluded Share”) will be canceled without any conversion thereof and no payment or distribution will be made with respect
thereto;

 

 

(iv) If the Company Warrant (as defined in the Business Combination Agreement) is outstanding and unexercised as of immediately prior
to the Acquisition Merger Effective Time, the Company Warrant will be automatically assumed and converted into a warrant to
purchase Surviving Company Class A Ordinary Shares subject to the same terms and conditions (including exercisability terms) as
were applicable to such Company Warrant immediately prior to the Acquisition Merger Effective Time, taking into account any
changes thereto by reason of the Transactions;

 

 

(v) Each Company Option (as defined in the Business Combination Agreement) that is outstanding and unexercised as of immediately
prior to the Acquisition Merger Effective Time, whether or not vested, will be assumed and converted into an option to purchase such
number of Surviving Company Class A Ordinary Shares and for a per share exercise price, in each case, based on the applicable Per
Share Merger Consideration (each, an “Exchanged Option”). Except as specifically provided in the Business Combination Agreement,
each Exchanged Option shall be subject to the same terms and conditions (including applicable vesting, acceleration, expiration and
forfeiture provisions) that applied to the corresponding Company Option immediately prior to the Acquisition Merger Effective Time;

 

 

(vi) Each Company Restricted Share (as defined in the Business Combination Agreement) that is outstanding immediately prior to the
Acquisition Merger Effective Time will be assumed and converted into such number of Surviving Company Class A Ordinary Shares
(“Exchanged Restricted Shares”) based on the Per Share Merger Consideration. Except as specifically provided in the Business
Combination Agreement, the Exchanged Restricted Shares shall be subject to the same terms and conditions (including applicable
vesting, acceleration, expiration and forfeiture provisions) that applied to the corresponding Company Restricted Shares immediately
prior to the Acquisition Merger Effective Time;

 

 

(vii) Each Company Capital Share (as defined in the Business Combination Agreement) that is issued and outstanding immediately prior to
the Initial Effective Time and held by Company shareholders who have demanded properly in writing dissenters’ rights for such
shares shall be cancelled and cease to exist in consideration for the right to receive payment of such Company Capital Shares as
provided in Section 3.06(b) of the Business Combination Agreement;

 

 

(viii) Each ordinary share of Merger Sub that is issued and outstanding immediately prior to the Acquisition Merger Effective Time shall be
converted into and become one validly issued, fully paid and non-assessable ordinary share of the Surviving Subsidiary Company.
Such ordinary shares of the Surviving Subsidiary Company shall have the same rights, powers and privileges as the ordinary shares of
Merger Sub so converted and shall constitute the only issued and outstanding share capital of the Surviving Subsidiary Company.



For purposes of this Form 8-K:
 

 

•  “Aggregate Fully Diluted Company Shares” means, without duplication, (a) the aggregate number of Company Ordinary Shares that are
(i) (x) issued and outstanding and (y) held in the Company’s treasury immediately prior to the Acquisition Merger Effective Time,
(ii) issuable directly or indirectly upon, or subject to, the conversion, exercise or settlement of any Company Equity Interests issued and
outstanding immediately prior to the Acquisition Merger Effective Time, including Company Preferred Shares, Company Options, Company
Restricted Shares and the Company Warrant, in each case, that are issued and outstanding immediately prior to the Acquisition Merger
Effective Time, or (iii) issuable pursuant to any Permitted Equity Financing;

 

 •  “Aggregate Merger Consideration” means a number of Surviving Company Class A Ordinary Shares and Surviving Company Class B
Ordinary Shares equal to the quotient obtained by dividing (i) $760,000,000, by (ii) $10.00; and

 

 •  “Per Share Merger Consideration” means a number of Surviving Company Class A Ordinary Shares or Surviving Company Class B
Ordinary Shares, as applicable, equal to (i) the Aggregate Merger Consideration divided by (ii) the Aggregate Fully Diluted Company Shares.

Dual-Class Structure

Following the completion of the Transactions, the issued and outstanding share capital of Holdings will consist of Surviving Company Class A
Ordinary Shares and Surviving Company Class B Ordinary Shares. The Company’s Chief Executive Officer and an affiliated entity will beneficially own
all of the issued Surviving Company Class B Ordinary Shares. Holders of Surviving Company Class A Ordinary Shares and Surviving Company Class B
Ordinary Shares have the same rights except for voting and conversion rights. Each Surviving Company Class A Ordinary Share is entitled to one (1) vote,
and each Surviving Company Class B Ordinary Share is entitled to three (3) votes. At the option of the holder of Surviving Company Class B Ordinary
Shares, each Surviving Company Class B Ordinary Share is convertible into one Surviving Company Class A Ordinary Share at any time. Surviving
Company Class A Ordinary Shares are not convertible into Surviving Company Class B Ordinary Shares under any circumstances.

Representations, Warranties and Covenants

The parties to the Business Combination Agreement have agreed to customary representations and warranties for transactions of this type. In
addition, the parties to the Business Combination Agreement agreed to be bound by certain customary covenants for transactions of this type, including,
among others, covenants with respect to the conduct of the Company and its subsidiaries during the period between execution of the Business Combination
Agreement and the Acquisition Merger Effective Time. Each of the parties to the Business Combination Agreement has agreed to use its reasonable best
efforts to take, or cause to be taken, appropriate action, and to do, or cause to be done, such things as are necessary, proper or advisable under applicable
laws or otherwise, and each shall cooperate with the other, to consummate and make effective the Transactions.

Conditions to Each Party’s Obligation to Consummate the Transactions

Under the Business Combination Agreement, the obligations of the parties to consummate the Initial Merger are subject to the satisfaction or waiver
by each of SPAC and the Company (where permissible) of certain customary closing conditions of the respective parties, including, without limitation:
 

 (i) The written consent of the requisite shareholders of the Company in favor of the approval and adoption of the Business Combination
Agreement and the Transactions, including the Mergers (the “Written Consent”) having been delivered to SPAC;

 

 
(ii) The Required SPAC Proposals (as defined in the Business Combination Agreement) having each been approved and adopted by the

requisite affirmative vote of the SPAC shareholders at a duly called meeting of the SPAC’s shareholders (the “SPAC Shareholders’
Meeting”);

 

 
(iii) No governmental authority shall have enacted, issued or enforced any governmental order which is then pending or in effect and has

or would have the effect of making the Transactions, including the Mergers, illegal or otherwise prohibiting consummation of the
Transactions, including the Mergers;

 

 

(iv) The registration statement and proxy to be filed by Holdings in connection with the Transactions (the “Registration Statement”) having
been declared effective under the Securities Act of 1933, as amended (the “Securities Act”) and no stop order suspending the
effectiveness of the Registration Statement being in effect, and no proceedings for purposes of suspending the effectiveness of the
Registration Statement having been initiated or threatened by the SEC;



 

(v) The Surviving Company Ordinary Shares to be issued pursuant to the Business Combination Agreement, and the Assumed SPAC
Warrants (and the Surviving Company Class A Ordinary Shares issuable upon exercise thereof) having been approved for listing on
the NASDAQ, or another national securities exchange mutually agreed to by the parties to the Business Combination Agreement, as of
the Closing Date, subject only to official notice of listing thereof; and

 

 

(vi) Either (x) SPAC having at least $5,000,001 of net tangible assets after giving effect to the redemption of public shares by SPAC’s
public shareholders, in accordance with SPAC’s organizational documents and after giving effect to the potential PIPE Investment (as
defined below), or (y) the Surviving Company Ordinary Shares to be issued pursuant to the Business Combination Agreement shall
not constitute “penny stock” as such term is defined in Rule 3a51-1 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”).

Under the Business Combination Agreement, the obligations of the parties to consummate the Acquisition Merger are subject to the satisfaction or
waiver by each of SPAC and the Company (where permissible) of certain customary closing conditions of the respective parties, including, without
limitation:
 

 (i) The Initial Closing having been completed.

Conditions to the Obligation of SPAC, Holdings and Merger Sub to Consummate the Transactions

The obligations of SPAC, Holdings and Merger Sub to consummate the Transactions are subject to the satisfaction or waiver by SPAC (where
permissible) at or prior to the Acquisition Merger Effective Time of the following additional conditions:
 

 (i) The accuracy of the representations and warranties of the Company as determined in accordance with the Business Combination
Agreement;

 

 

(ii) The Company having performed or complied in all material respects with all agreements and covenants required by the Business
Combination Agreement to be performed or complied with by them on or prior to the Acquisition Merger Effective Time; provided,
that, the Company shall only be deemed to have not performed or complied in all material respects with all agreements and covenants
required by the Business Combination Agreement to be performed or complied with by it on or prior to the Acquisition Merger
Effective Time if the Company has materially breached such a covenant or agreement and failed to cure such breach within five (5)
days after written notice of such breach has been delivered by the SPAC to the Company (or if earlier, the Outside Date);

 

 (iii) Since the date of the Business Combination Agreement, no Company material adverse effect, as determined in accordance with the
Business Combination Agreement, has occurred; and

 

 (iv) The Company having delivered to SPAC a customary officer’s certificate, dated as of the Closing Date, signed by an officer of the
Company, certifying as to the satisfaction of certain conditions specified in the Business Combination Agreement.

Conditions to the Obligation of the Company Consummate the Transactions

The obligations of the Company to consummate the Transactions are subject to the satisfaction or waiver by the Company (where permissible) at or
prior to Acquisition Merger Effective Time of the following additional conditions:
 

 (i) the accuracy of the representations and warranties of SPAC, Holdings and Merger Sub as determined in accordance with the Business
Combination Agreement;

 

 (ii) each of SPAC, Holdings and Merger Sub having performed or complied in all material respects with all agreements and covenants
required by the Business Combination Agreement to be performed or



 

complied with by it on or prior to the Acquisition Merger Effective Time; provided, that, SPAC, Holdings or Merger Sub shall only be
deemed to have not performed or complied in all material respects with all agreements and covenants required by the Business
Combination Agreement to be performed or complied with by it on or prior to the Acquisition Merger Effective Time if the SPAC,
Holdings or Merger Sub has materially breached such a covenant or agreement and failed to cure such breach within five (5) days after
written notice of such breach has been delivered by the Company to the SPAC (or if earlier, the Outside Date);

 

 (iii) Certain deferred underwriting commission wavier letters delivered to SPAC shall remain enforceable in accordance with their terms
and shall have not been withdrawn or become invalid; and

 

 (iv) SPAC having delivered to the Company a certificate, dated the date of the Closing Date, signed by the Chief Executive Officer of
SPAC, certifying as to the satisfaction of certain conditions specified in the Business Combination Agreement.

Termination

The Business Combination Agreement may be terminated under certain customary and limited circumstances prior to the closing of the Merger,
including:
 

 (i) by mutual written consent of the Company and SPAC;
 

 (ii) by either party if the Acquisition Merger Effective Time has not occurred prior to September 13, 2023 (the “Outside Date”) subject to
specified exceptions;

 

 

(iii) by either party (i) upon rejection by China Cybersecurity Review Technology and Certificate Center of the Transactions under the
New Measures for Cybersecurity Review, or (ii) if the Administrative Measures for the Filing of Overseas Securities Offering and
Listing by Domestic Companies (Draft for Comment) shall have been formally enacted and become effective, and the Transactions are
rejected by the China Securities Regulatory Commission;

 

 (iv) by either party if any governmental order has become final and nonappealable and has the effect of making consummation of the
Transactions, including the Mergers, illegal or otherwise preventing or prohibiting consummation of the Transactions or the Mergers;

 

 (v) by the Company if any of the Required SPAC Proposals shall fail to receive the requisite vote for approval at the SPAC Shareholders’
Meeting (subject to any adjournment, postponement or recess of such meeting);

 

 

(vi) by the Company as a result of any breach by SPAC, Holdings or Merger Sub of any representation, warranty, covenant or agreement
on the part of SPAC, Holdings or Merger Sub set forth in the Business Combination Agreement that gives rise to a failure of a
condition precedent set forth in Section 8.03(a) or Section 8.03(b) of the Business Combination Agreement, in each case, subject to
specified exceptions;

 

 
(vii) by the SPAC as a result of any breach by the Company of any representation, warranty, covenant or agreement on the part of the

Company set forth in the Business Combination Agreement that gives rise to a failure of a condition precedent set forth in
Section 8.02(a) or Section 8.02(b) of the Business Combination Agreement, in each case, subject to specified exceptions;

 

 
(viii) by SPAC at any time before the Company delivers to SPAC the requisite approval of the shareholders of the Company, in the event

that the Company fails to deliver Written Consent constituting the requisite approval of the shareholders of the Company to SPAC
within five (5) business days of the Registration Statement becoming effective; and

 

 
(ix) by SPAC at any time before the Company delivers to SPAC the PCAOB financial statements that are required to be included in the

initial Registration Statement, in the event the Company fails to deliver such financial statements within 75 days of the date of the
Business Combination Agreement.



If the Business Combination Agreement is validly terminated in accordance with its terms, none of the parties will have any liability or any further
obligation under the Business Combination Agreement with certain limited exceptions, including liability arising out of any fraud or willful and material
breach.

Expenses

Except as set forth in the Business Combination Agreement, all expenses incurred in connection with the Business Combination Agreement and the
Transactions shall be paid by the party incurring such expenses, whether or not the Mergers or any other Transaction is consummated; provided that SPAC
and the Company shall each pay one half of the filing fee for the Notification and Report Forms filed under the HSR Act, if any, and one half of any filing
fee payable in connection with the Registration Statement; provided, further, that if the Acquisition Closing is consummated, the Surviving Company shall
be responsible for paying the SPAC’s transaction expenses and the Company’s transaction expenses as set forth in the Business Combination Agreement.
Notwithstanding the immediately preceding sentence or anything to the contrary in the Business Combination Agreement or any other related document, to
the extent that: (a) the aggregate SPAC’s transaction expenses; exceed (b) the combined proceeds from (x) the funds held in the SPAC’s trust account at
Closing (after deducting all the amounts to be paid pursuant to the exercise of the redemption rights, but prior to payment of any SPAC transaction
expenses or other liabilities of the SPAC, the Company or any of their respective affiliates or representatives), plus (y) the gross proceeds raised from the
portion of the potential PIPE Investment, if any, that was procured through the efforts led by the SPAC, its affiliates and/or representatives (such sum the
“Aggregate Capital Raised” and such excess, the “Overage Amount”), Prime Impact Cayman, LLC (“Sponsor”) shall (or shall cause an affiliate of
Sponsor to) purchase, pursuant to a PIPE Subscription Agreement (as defined in the Business Combination Agreement), a number of Surviving Company
Class A Ordinary Shares or other equity securities of the Surviving Company having an aggregate value equal to the Overage Amount, either (A) on the
best terms, including purchase price, pursuant to which Surviving Company Class A Ordinary Shares or other equity securities of the Surviving Company
shall have been sold to any third party, other than the Sponsor, pursuant to the PIPE Investment or, (B) if no Surviving Company Class A Ordinary Shares
or other equity securities of the Surviving Company shall have been sold to any third party, other than the Sponsor, pursuant to the PIPE Investment, on
terms mutually agreed by the Sponsor and the Company, which shall in no event be worse in any material respect to the Sponsor than the best terms,
including price, that the SPAC and the Company mutually agree prior to the Closing Date to offer to any third party, other than Sponsor, to purchase
Surviving Company Class A Ordinary Shares or other equity securities of the Surviving Company in connection with a potential PIPE Investment. For the
avoid of doubt and notwithstanding anything to the contrary in the Business Combination Agreement, prior to the Outside Date, other than as set forth in
this Section 7.11, Section 7.19 and Section 9.03 of the Business Combination Agreement, the Company shall not be required to advance or pay for any
costs or expenses incurred in connection with the Business Combination Agreement and the Transactions.

Potential PIPE Investment

Prior to the Initial Closing, Holdings may enter into one or more subscription agreements (each, a “PIPE Subscription Agreement”) with third-party
investors named therein (such investors, collectively, with any permitted assignees or transferees, the “PIPE Investors”), in each case, on terms mutually
acceptable to the SPAC and the Company, pursuant to which, on the terms and subject to the conditions set forth therein, immediately following the Initial
Merger Effective Time and prior to the Acquisition Merger Effective Time, such PIPE Investors will purchase from the Surviving Company newly issued
Surviving Company Class A Ordinary Shares or other Equity Securities of the Surviving Company (the “PIPE Investment”).

A copy of the Business Combination Agreement is filed with this Current Report on Form 8-K as Exhibit 2.1 and is incorporated herein by
reference. The foregoing description of the Business Combination Agreement and the Transactions does not purport to be complete and is qualified in its
entirety by reference to the full text of the Business Combination Agreement filed with this Current Report on Form 8-K. The Business Combination
Agreement is included to provide security holders with information regarding its terms. It is not intended to provide any other factual information about
the Company, Holdings, SPAC or Merger Sub. In particular, the assertions embodied in representations and warranties by the Company, Holdings, SPAC
and Merger Sub contained in the Business Combination Agreement are subject to important qualifications and limitations agreed to by the parties in
connection with negotiating such agreement, including being qualified by confidential information in the disclosure schedules provided by the parties in
connection with the execution of the Business Combination Agreement, and are



subject to standards of materiality applicable to the contracting parties that may differ from those applicable to security holders. The confidential
disclosures contain information that modifies, qualifies and creates exceptions to the representations and warranties set forth in the Business Combination
Agreement. Moreover, certain representations and warranties in the Business Combination Agreement were used for the purpose of allocating risk between
the parties, rather than establishing matters as facts. Accordingly, security holders should not rely on the representations and warranties in the Business
Combination Agreement as characterizations of the actual state of facts about the Company, Holdings, SPAC or Merger Sub. Moreover, information
concerning the subject matter of the representations and warranties may change after the date of the Business Combination Agreement, which subsequent
information may or may not be fully reflected in SPAC’s public disclosures.

Sponsor Support Agreement

Concurrent with the execution and delivery of the Business Combination Agreement, the Sponsor, entered into an agreement (the “Sponsor Support
Agreement”) with the SPAC, the Company and Holdings pursuant to which, among other things, the Sponsor agreed to (a) effective upon the Acquisition
Closing, waive the anti-dilution rights set forth in SPAC’s organizational documents to have the SPAC Founder Shares convert into Surviving Company
Class A Ordinary Shares in connection with the Transactions at a ratio of greater than one-for-one; (b) vote all SPAC Founder Shares held by them in
favor of the adoption and approval of the Business Combination Agreement and the Transactions; (c) forfeit and surrender, for no consideration, effective
as of immediately prior to the Initial Merger Effective Time, 2,557,736 of its SPAC Founder Shares and 2,860,561 SPAC Warrants; (d) if the Aggregate
Capital Raised is less than $50 million, forfeit and surrender, for no consideration, effective as of immediately prior to the Initial Merger Effective Time,
an additional 1,203,315 SPAC Founder Shares; and (e) be bound by certain transfer restrictions with respect to the Surviving Company Class A Ordinary
Shares issuable to the Sponsor in the Initial Merger in respect of the SPAC Founder Shares held by Sponsor immediately prior to the Initial Merger
Effective Time, on the terms and subject to the conditions set forth in the Sponsor Support Agreement.

A copy of the Sponsor Support Agreement is attached as Exhibit 10.1 hereto and is incorporated herein by reference. The foregoing description of
the Sponsor Support Agreement is not complete and is subject to, and qualified in its entirety by, reference to the actual agreement.

Shareholder Support Agreement

Concurrent with the execution and delivery of the Business Combination Agreement, the Company delivered to SPAC shareholder support
agreements (the “Shareholder Support Agreements”) duly executed by certain shareholders of the Company (the “Key Shareholders”) who own shares of
Company share capital sufficient to approve the Transactions in accordance with the Company’s organizational documents and applicable law. Pursuant to
the Shareholder Support Agreements, among other things, the Key Shareholders agreed to: (a) within forty eight (48) hours after the Registration
Statement is declared effective by the SEC to execute and deliver a Written Consent approving the Business Combination Agreement and the Transactions;
and (b) be bound by certain transfer restrictions with respect to the Surviving Company Class A Ordinary Shares and Surviving Company Class B
Ordinary Shares issuable to such Key Shareholders in the Acquisition Merger in respect of the Company Ordinary Shares (after giving effect to the
Conversion) and Company Founder Shares held by such Key Shareholders immediately prior to the Acquisition Merger Effective Time, on the terms and
subject to the conditions set forth in the Shareholder Support Agreements.

A copy of the form of Shareholder Support Agreements is attached as Exhibit 10.2 hereto and is incorporated herein by reference. The foregoing
description of the Shareholder Support Agreements is not complete and is subject to, and qualified in its entirety by, reference to the actual agreements.

Amended and Restated Registration Rights Agreement

The Business Combination Agreement contemplates that, at the Acquisition Closing, the Sponsor, certain former directors of the SPAC, and certain
Company shareholders will enter into an Amended and Restated Registration and Shareholder Rights Agreement (the “Registration Rights Agreement”),
pursuant to which the Surviving Company will agree to register for resale, pursuant to applicable securities laws and regulations, certain Surviving
Company Ordinary Shares and other equity securities of the Surviving Company that are held by such parties thereto from time to time.



The foregoing description of the Amended and Restated Registration Rights Agreement is not complete and is subject to, and qualified in its entirety
by, reference to the actual agreement.

 
Item 7.01. Regulation FD Disclosure.

On January 30, 2023, SPAC and the Company issued a joint press release announcing the execution of the Business Combination Agreement and
announcing that SPAC and the Company have recorded a joint investor conference call (the “Conference Call”) that is available at
https://ir.primeimpactcapital.com.

A copy of the press release, which includes information regarding the Conference Call, is attached hereto as Exhibit 99.1 and incorporated herein by
reference.

The script that SPAC and the Company used for the Conference Call is attached hereto as Exhibit 99.2 and incorporated herein by reference.

Attached as Exhibit 99.3 to this Current Report on Form 8-K and incorporated herein by reference is an investor presentation relating to the
Transactions.

Attached as Exhibit 99.4 to the Current Report on Form 8-K and incorporated herein by reference is the transcript to an investor video presentation
relating to the Transactions.

Such exhibits and the information set forth therein will not be deemed to be filed for purposes of Section 18 of the Exchange Act, or otherwise be
subject to the liabilities of that section, nor will it be deemed to be incorporated by reference in any filing under the Securities Act or the Exchange Act.

Important Information for Shareholders

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or constitute a solicitation of any vote or
approval.

In connection with the Transactions, Holdings will file the Registration Statement with the SEC, which will include a proxy statement of SPAC and
a prospectus of Holdings. SPAC and Holdings also plan to file other documents with the SEC regarding the Transactions. After the Registration Statement
has been cleared by the SEC, a definitive proxy statement/prospectus will be mailed to the shareholders of SPAC. SHAREHOLDERS OF SPAC AND
THE COMPANY ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS (INCLUDING ALL AMENDMENTS AND SUPPLEMENTS
THERETO) AND OTHER DOCUMENTS RELATING TO THE TRANSACTIONS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN
THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE
TRANSACTIONS. Shareholders will be able to obtain free copies of the proxy statement/prospectus and other documents containing important
information about SPAC, the Company and Holdings once such documents are filed with the SEC, through the website maintained by the SEC
at http://www.sec.gov.

Participants in the Solicitation

SPAC and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the shareholders of SPAC in
connection with the Transactions. The Company, Holdings and their respective officers and directors may also be deemed participants in such solicitation.
Information about the directors and executive officers of SPAC, as well as other information regarding the participants in the proxy solicitation and a
description of their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement/prospectus and other relevant
materials to be filed with the SEC when they become available.

No Offer or Solicitation

This Current Report is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the
Transactions, and does not constitute an offer to sell or the solicitation of an offer to buy any securities of SPAC, Holdings or the Company, or a
solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful
prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus
meeting the requirements of the Securities Act.



Forward Looking Statements

The information included herein and in any oral statements made in connection herewith include “forward-looking statements.”. All statements other
than statements of historical facts contained herein are forward-looking statements. Forward-looking statements may generally be identified by the use of
words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “project,” “forecast,”
“predict,” “potential,” “seem,” “seek,” “future,” “outlook,” “target” or other similar expressions that predict or indicate future events or trends or that are
not statements of historical matters. These forward-looking statements include, but are not limited to, statements regarding estimates and forecasts of other
financial and performance metrics, projections of market opportunity and market share. These statements are based on various assumptions, whether or not
identified herein, and on the current expectations of the Company and SPAC’s management and are not predictions of actual performance. These forward-
looking statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on by any investor as a guarantee, an
assurance, a prediction or a definitive statement of, fact or probability. Actual events and circumstances are difficult or impossible to predict and may
differ from assumptions, and such differences may be material. Many actual events and circumstances are beyond the control of the Company and SPAC.
These forward-looking statements are subject to a number of risks and uncertainties, including changes in domestic and foreign business, market,
financial, political and legal conditions; risks relating to the uncertainty of the projected financial information with respect to the Company; the inability of
the parties to successfully or timely consummate the Transactions, including the risk that any required regulatory approvals are not obtained, are delayed
or are subject to unanticipated conditions that could adversely affect the combined company or the expected benefits of the Transactions or that the
approval of the shareholders of SPAC or the shareholders of the Company is not obtained; the failure to realize the anticipated benefits of the Transactions;
risks related to the rollout of the Company’s business and the timing of expected business milestones; the effects of competition on the Company’s future
business; the amount of redemption requests made by SPAC’s public shareholders; the ability of SPAC or the combined company to issue equity or
equity-linked securities or obtain debt financing in connection with the Transactions or in the future and those factors discussed in SPAC’s final prospectus
dated September 9, 2020, and any subsequently filed periodic or current reports, in each case, under the heading “Risk Factors,” and other documents of
SPAC filed, or to be filed, with the SEC or to be filed by Holdings with the SEC. If any of these risks materialize or SPAC’s or the Company’s
assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be additional
risks that neither SPAC nor the Company presently know or that SPAC and the Company currently believe are immaterial that could also cause actual
results to differ from those contained in the forward-looking statements. In addition, forward-looking statements reflect SPAC’s and the Company’s
expectations, plans or forecasts of future events and views as of the date hereof. SPAC and the Company anticipate that subsequent events and
developments will cause SPAC’s and the Company’s assessments to change. However, while SPAC, the Company and Holdings may elect to update these
forward-looking statements at some point in the future, SPAC, the Company and Holdings specifically disclaim any obligation to do so. These forward-
looking statements should not be relied upon as representing SPAC’s, the Company’s and Holdings’ assessments as of any date subsequent to the date
hereof. Accordingly, undue reliance should not be placed upon the forward-looking statements. Additional information concerning these and other factors
that may impact SPAC’s, the Company’s or Holdings’ expectations and projections can be found in SPAC’s periodic filings with the SEC, and Holdings’
filings with the SEC. SPAC’s and Holdings’ SEC filings are available publicly on the SEC’s website at www.sec.gov.
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BUSINESS COMBINATION AGREEMENT

This Business Combination Agreement, dated as of January 29, 2023 (this “Agreement”), is entered into by and among Prime Impact Acquisition I,
a Cayman Islands exempted company (together with its successor, “SPAC”), Cheche Group Inc., a Cayman Islands exempted company (“Holdings”),
Cheche Merger Sub Inc., a Cayman Islands exempted company and wholly owned direct Subsidiary of Holdings (“Merger Sub”), and Cheche
Technology Inc., a Cayman Islands exempted company (the “Company”). SPAC, Holdings, Merger Sub and the Company are collectively referred to
herein as the “Parties” and individually as a “Party”.

WHEREAS, Holdings is a wholly owned direct Subsidiary of Prime Impact Cayman, LLC (the “Sponsor”), a Cayman Islands limited liability
company;

WHEREAS, upon the terms and subject to the conditions of this Agreement and in accordance with the Cayman Islands Companies Act (As
Revised) (the “Companies Act”), the Parties will enter into a business combination transaction pursuant to which (a) on the Closing Date, SPAC will
merge with and into Holdings (the “Initial Merger”), with Holdings surviving the Initial Merger (Holdings, in its capacity as the surviving company of the
Initial Merger, is sometimes referred to herein as the “Surviving Company”), and (b) on the Closing Date but after the Initial Merger Effective Time,
Merger Sub will merge with and into the Company (the “Acquisition Merger” and, together with the Initial Merger, the “Mergers”), with the Company
surviving the Acquisition Merger as a wholly owned Subsidiary of the Surviving Company (the Company, in its capacity as the surviving company of the
Acquisition Merger, is sometimes referred to herein as the “Surviving Subsidiary Company”);

WHEREAS, each of the parties agrees that for U.S. federal income tax purposes, (a) it is intended that (i) the Initial Merger qualify as a
“reorganization” described in Section 368(a)(1)(F) of the Code to which SPAC and Holdings are parties within the meaning of Section 368(b) of the Code
and (ii) the Acquisition Merger qualify as a “reorganization” within the meaning of Section 368(a) of the Code to which Holdings, Merger Sub and the
Company are parties within the meaning of Section 368(b) of the Code; and (b) this Agreement is intended to constitute, and is hereby adopted as, a “plan
of reorganization” within the meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a) with respect to each of (i) the Initial Merger and (ii) the
Acquisition Merger;

WHEREAS, the board of directors of the Company (the “Company Board”) has unanimously (a) determined that this Agreement and the
Transactions are in the best interests of the Company, (b) approved and adopted this Agreement and the Transactions and declared their advisability, and
(c) recommended that the shareholders of the Company approve and adopt this Agreement and approve the Transactions and directed that this Agreement
and the Transactions be submitted for consideration by the Company’s shareholders (the “Company Recommendation”);

WHEREAS, the board of directors of SPAC (the “SPAC Board”) has unanimously (a) determined that this Agreement and the Transactions are in
the best interests of SPAC, (b) approved and adopted this Agreement and the Transactions and declared their advisability, and (c) recommended that the
shareholders of SPAC approve and adopt this Agreement and approve the Transactions, and directed that this Agreement and the Transactions be
submitted for consideration by the shareholders of SPAC at the SPAC Shareholders’ Meeting;
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WHEREAS, the board of directors of Merger Sub (the “Merger Sub Board”) has unanimously (a) determined that this Agreement and the
Acquisition Merger are in the best interests of Merger Sub, (b) approved and adopted this Agreement and the Acquisition Merger and declared their
advisability, and (c) recommended that the sole shareholder of Merger Sub approve and adopt this Agreement and approve the Acquisition Merger and
directed that this Agreement and the Acquisition Merger be submitted for consideration by the sole shareholder of Merger Sub;

WHEREAS, the board of directors of Holdings (the “Holdings Board”) has unanimously (a) determined that this Agreement and the Transactions
are in the best interests of Holdings, (b) approved and adopted this Agreement and the Transactions and declared their advisability, and (c) recommended
that the sole shareholder of Holdings approve and adopt this Agreement and approve the Transactions and directed that this Agreement and the
Transactions be submitted for consideration by the sole shareholder of Holdings;

WHEREAS, concurrently with the execution and delivery of this Agreement, SPAC, the Company and the Key Company Shareholders, as
shareholders holding Company Capital Shares sufficient to constitute the Requisite Company Shareholder Approval, are entering into a Shareholder
Support Agreement, dated as of the date hereof (the “Company Shareholder Support Agreement”), providing that, among other things, the Key
Company Shareholders will vote their Company Capital Shares in favor of this Agreement and the Transactions (including the Mergers);

WHEREAS, in connection with the Acquisition Closing, Holdings, the Sponsor and certain other shareholders of SPAC and certain shareholders of
the Company shall enter into an Amended and Restated Registration Rights Agreement (the “Registration Rights Agreement”) substantially in the form
attached hereto as Exhibit A (with such changes as may be agreed in writing by SPAC and the Company); and

WHEREAS, concurrently with the execution and delivery of this Agreement, the Sponsor and each of the individuals set forth on Schedule I has
executed and delivered to the Company the Sponsor Support Agreement, dated as of the date hereof (the “Sponsor Support Agreement”) pursuant to
which the Sponsor has agreed to, among other things, vote to adopt and approve this Agreement and the other Transaction Documents and the
Transactions.

WHEREAS, prior to the Initial Closing (as defined below), Holdings may enter into one or more subscription agreements (each, a “PIPE
Subscription Agreement”) with third party investors named therein (such investors, collectively, with any permitted assignees or transferees, the “PIPE
Investors”), in each case, on terms mutually acceptable to the SPAC and the Company, pursuant to which, on the terms and subject to the conditions set
forth therein, immediately following the Initial Merger Effective Time and prior to the Acquisition Merger Effective Time, such PIPE Investors will
purchase from the Surviving Company newly issued Surviving Company Class A Ordinary Shares or other Equity Securities of the Surviving Company
(the “PIPE Investment”).
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NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally
bound hereby, the parties hereto hereby agree as follows:

ARTICLE I

DEFINITIONS

1.01 Certain Definitions. For purposes of this Agreement:

“2019 Equity Incentive Plan” means the Company’s 2019 Equity Incentive Plan as such may have been amended, supplemented or modified from
time to time.

“Affiliate” of a specified person means a person who, directly or indirectly through one or more intermediaries, controls, is controlled by, or is
under common control with, such specified person.

“Aggregate Fully Diluted Company Shares” means, without duplication, (a) the aggregate number of Company Ordinary Shares that are (i) (x)
issued and outstanding and (y) held in the Company’s treasury immediately prior to the Acquisition Merger Effective Time, (ii) issuable directly or
indirectly upon, or subject to, the conversion, exercise or settlement of any Company Equity Interests issued and outstanding immediately prior to the
Acquisition Merger Effective Time, including Company Preferred Shares, Company Options, Company Restricted Shares and the Company Warrant, in
each case, that are issued and outstanding immediately prior to the Acquisition Merger Effective Time, or (iii) issuable pursuant to any Permitted Equity
Financing.

“Aggregate Merger Consideration” means a number of Surviving Company Ordinary Shares equal to the quotient obtained by dividing (i) the
Company Valuation, by (ii) $10.00.

“Ancillary Agreements” means the Registration Rights Agreement, the Sponsor Support Agreement, the Company Shareholder Support Agreement
and all other agreements, certificates and instruments executed and delivered by SPAC, Merger Sub, the Company or Holdings in connection with the
Transactions and specifically contemplated by this Agreement.

“Anti-Corruption Laws” means (i) the U.S. Foreign Corrupt Practices Act of 1977, as amended, (ii) the UK Bribery Act 2010, (iii) anti-bribery
legislation promulgated by the European Union and implemented by its member states, (iv) legislation adopted in furtherance of the OECD Convention on
Combating Bribery of Foreign Public Officials in International Business Transactions, and (v) similar legislation applicable to the Company or any
Company Subsidiary from time to time.

“Business Combination” has the meaning ascribed to such term in the SPAC Articles of Association.

“Business Data” means all business information and data that is accessed, collected, used, stored, shared, distributed, transferred, disclosed,
destroyed, disposed of or otherwise processed by any of the Business Systems or otherwise in the course of the conduct of the business of the Company or
any Company Subsidiaries.
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“Business Day” means any day on which the principal offices of the SEC in Washington, D.C. are open to accept filings, or, in the case of
determining a date when any payment is due, any day on which banks are not required or authorized to close in New York, NY, the PRC, the Cayman
Islands or Hong Kong; provided, that banks shall not be deemed to be authorized or obligated to be closed due to a “shelter in place,” “non-essential
employee” or similar closure of physical branch locations at the direction of any Governmental Authority if such banks’ electronic funds transfer systems
(including for wire transfers) are open for use by customers on such day.

“Business Systems” means all Software, computer hardware (whether general or special purpose), communications and telecommunications
networks, servers, peripherals and computer systems, including any outsourced systems and processes, and any Software and systems provided via the
cloud or “as a service” or installed on premises, that are owned or used in the conduct of the business of the Company or any Company Subsidiaries.

“CAC” means the Cyberspace Administration of the PRC.

“CARES Act” means the Coronavirus Aid, Relief and Economic Security Act of 2020, as in effect from time to time, together with all amendments
thereto and all regulations and guidance issued by any Governmental Authority with respect thereto, any executive order or executive memo (including the
Memorandum on Deferring Payroll Tax Obligations in Light of the Ongoing COVID-19 Disaster, dated August 8, 2020) intended to address the
consequences of COVID-19, and any analogous or similar provisions under applicable Law.

“Company Capital Shares” means the Company Ordinary Shares and the Company Preferred Shares.

“Company Constitutional Documents” means (i) the sixth amended and restated articles of associations of the Company, and (ii) the fifth
amended and restated shareholders agreement dated November 3, 2022, by and among the Company and certain of its shareholders, in each case as
amended, modified or supplemented from time to time.

“Company Equity Interests” means Company Capital Shares, Company Options, Company Restricted Shares and the Company Warrant.

“Company Transaction Expenses” means any out-of-pocket fees and expenses payable by the Company or any of its Subsidiaries (whether or not
billed or accrued for) as a result of or in connection with the negotiation, documentation and consummation of the Transactions, including (a) all fees,
costs, expenses, brokerage fees, commissions, finders’ fees and disbursements of financial advisors, investment banks, data room administrators, attorneys,
accountants and other advisors and service providers, including consultants and public relations firms, as appointed by the Company, and (b) subject to
Section 9.03, any and all filing fees payable by the Company or any of its Subsidiaries or their respective Affiliates to the Governmental Authorities in
connection with the Transactions.

“Company IP” means, collectively, all Company-Owned IP and Company-Licensed IP.
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“Company-Licensed IP” means all Intellectual Property rights owned or purported to be owned by a third party and licensed to the Company or
any Company Subsidiary or used or held for use in the conduct of the business of the Company and its Company Subsidiaries.

“Company Material Adverse Effect” means any Effect that, individually or in the aggregate with all other events, circumstances, changes and
effects, (i) would, or would reasonably be expected to, have a material adverse effect on the business, financial condition, assets, liabilities, operations, or
results of operations of the Company and the Company Subsidiaries taken as a whole or (ii) would, or would reasonably be expected to, prevent,
materially delay or materially impede the performance by the Company of its obligations under this Agreement or the consummation of the Mergers or
any of the other Transactions; provided, however, that none of the following shall be deemed to constitute, alone or in combination, or be taken into
account in the determination of whether, there has been or will be a Company Material Adverse Effect: (a) any change or proposed change in or change in
the interpretation of any Law or GAAP; (b) events or conditions generally affecting the industries or geographic areas in which the Company and the
Company Subsidiaries operate; (c) any downturn in general economic conditions, including changes in the credit, debt, securities, financial or capital
markets (including changes in interest or exchange rates, prices of any security or market index or commodity or any disruption of such markets); (d) any
geopolitical conditions, outbreak of hostilities, acts of war, sabotage, cyberterrorism, terrorism or military actions (including any escalation or general
worsening thereof), or any earthquakes, volcanic activity, hurricanes, tsunamis, tornadoes, floods, mudslides, wild fires or other natural disasters, weather
conditions, or other force majeure events, or any epidemic, disease, outbreak or pandemic (including COVID-19 or any COVID-19 Measures or any
change in such COVID-19 Measures or interpretations following the date of this Agreement, and including any impact of such pandemics on the health of
any officer, employee or consultant of the Company or the Company Subsidiaries); (e) any actions taken or not taken by the Company or the Company
Subsidiaries as required by this Agreement or at the written request of, or with the written consent of, SPAC; (f) any Effect attributable to the
announcement or execution, pendency, negotiation or consummation of the Mergers or any of the other Transactions (including the impact thereof on
relationships with customers, suppliers, employees or Governmental Authorities) (provided that this clause (f) shall not apply to any representation or
warranty to the extent the purpose of such representation or warranty is to address the consequences resulting from this Agreement or the consummation of
the Transactions); (g) any matter specifically set forth on the Company Disclosure Schedule; (h) any Effect to the extent actually known by those
individuals set forth on Schedule II on or prior to the date hereof; or (i) any failure to meet any projections, forecasts, guidance, estimates, milestones,
budgets or financial or operating predictions of revenue, earnings, cash flow or cash position, provided that this clause (i) shall not prevent a determination
that any Effect underlying such failure has resulted in a Company Material Adverse Effect (to the extent such Effect is not otherwise excluded from this
definition of Company Material Adverse Effect), except in the cases of clauses (a) through (d), to the extent that the Company and the Company
Subsidiaries, taken as a whole, are disproportionately affected thereby as compared with other similarly situated participants in the industries in which the
Company and the Company Subsidiaries operate.

“Company Options” means all outstanding options to purchase 108,206,300 Company Ordinary Shares, whether or not exercisable and whether or
not vested, granted under the 2019 Equity Incentive Plan or otherwise. For the avoidance of doubt, “Company Options” shall not include the “Company
Warrant.”
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“Company Ordinary Shares” means the Company’s Ordinary Shares, par value $0.00001 per share.

“Company-Owned IP” means all Intellectual Property rights owned or purported to be owned by the Company or any of the Company
Subsidiaries.

“Company Preferred Shares” means (1) Series Seed Preferred Shares of the Company, par value US$0.00001 per share, (2) Series Pre-A Preferred
Shares of the Company, par value US$0.00001 per share, (3) Series A Preferred Shares of the Company, par value US$0.00001 per share, (4) Series B
Preferred Shares of the Company, par value US$0.00001 per share, (5) Series C Preferred Shares of the Company, par value US$0.00001 per share,
(6) Series D1 Preferred Shares of the Company, par value US$0.00001 per share, (7) Series D2 Preferred Shares of the Company, par value US$0.00001
per share, and (8) Series D3 Preferred Shares of the Company, par value US$0.00001 per share.

“Company Restricted Shares Awards” means all outstanding restricted shares award covering 23,171,603 Company Ordinary Shares, whether or
not vested, granted under the 2019 Equity Incentive Plan or otherwise.

“Company Subsidiary” means each Subsidiary of the Company, including each of the WFOEs, the VIE Entity and their Subsidiaries.

“Company Valuation” means $760,000,000.

“Company Warrant” means a warrant to purchase an aggregate of 865,228 shares of Company Capital Shares issued to Innoven Capital China Pte.
Ltd.

“Confidential Information” means any information, knowledge or data concerning the businesses or affairs of (i) the Company or the Company
Subsidiaries that is not already generally available to the public, or (ii) any Suppliers or customers of the Company or any Company Subsidiaries, in each
case that either (x) the Company or the Company Subsidiaries are bound to keep confidential or (y) with respect to clause (i), the Company or the
applicable Company Subsidiary purport to maintain as a trade secret under applicable Laws.

“Contract” means any legally binding written or oral agreement, contract, lease, sublease, loan agreement, security agreement, license, sublicense,
indenture, deed, mortgage, commitment, promise, undertaking, or other similar instrument or obligation, to which the party in question is a party, or to
which any property, business operation, or right of the party in question is subject or bound.

“control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, or as trustee or
executor, of the power to direct or cause the direction of the management and policies of a person, whether through the ownership of Equity Securities, as
trustee or executor, by contract or otherwise.
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“Control Documents” means, collectively, exclusive option agreement(s), power(s) of attorney, equity interest pledge agreement(s), exclusive
business cooperation agreement(s) and any other documents (as applicable) entered into by the relevant Company Subsidiaries and the shareholders of the
VIE Entity.

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof.

“COVID-19 Measures” means any quarantine, “shelter in place,” “work from home,” workforce reduction, social distancing, shut down, closure,
sequester, safety or any other Law, Governmental Order, Action, directive, guidelines or recommendations by any Governmental Authority in relation to
COVID-19.

“CSRC” means the China Securities Regulatory Commission.

“Environmental Laws” means any Laws relating to: (i) releases or threatened releases of, or exposure of any person to, Hazardous Substances or
materials containing Hazardous Substances; (ii) the manufacture, handling, transport, use, treatment, storage or disposal of Hazardous Substances or
materials containing Hazardous Substances; (iii) pollution or protection of the environment, natural resources or human health and safety; (iv) land use; or
(v) the characterization of products or services as renewable, green, sustainable, or similar such claims.

“Equity Securities” means any share, share capital, capital stock, partnership, membership, any other ownership interest or similar interest in any
Person (including any share appreciation, phantom stock, profit participation or similar rights), and any direct or indirect option, warrant, right, security
(including debt securities) convertible, exchangeable or exercisable, directly or indirectly, therefor.

“Ex-Im Laws” means all applicable Laws relating to export, re-export, transfer, and import controls, including the U.S. Export Administration
Regulations, the customs and import Laws administered by U.S. Customs and Border Protection, and the EU Dual Use Regulation.

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

“Founder Shares” means the Company Ordinary Shares directly or indirectly held by Zhang Lei and Mutong Holdings Limited.

“Governmental Order” means any ruling, order, judgment, injunction, edict, decree, writ, stipulation, determination or award, in each case, entered
by or with any Governmental Authority.

“Hazardous Substance(s)” means material, substance or waste that is listed, regulated, or otherwise defined as “hazardous,” “toxic,” or
“radioactive,” or as a “pollutant” or “contaminant” (or words of similar intent or meaning) under Environmental Laws, including petroleum, petroleum
by-products, asbestos or asbestos-containing material, polychlorinated biphenyls, per and polyfluoroalkyl substances, flammable or explosive substances,
or pesticides.

“Holdings Constitutional Documents” means the memorandum and articles of association of Holdings, as amended, modified or supplemented
from time to time.
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“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Intellectual Property” means (i) patents, patent applications and patent disclosures, together with all reissues, continuations, continuations-in-part,
divisionals, revisions, extensions or reexaminations thereof, (ii) trademarks and service marks, trade dress, logos, trade names, corporate names, brands,
slogans, and other source identifiers together with all translations, adaptations, derivations, combinations and other variants of the foregoing, and all
applications, registrations, and renewals in connection therewith, together with all of the goodwill associated with the foregoing, (iii) copyrights, and other
works of authorship (whether or not copyrightable), and moral rights, and registrations and applications for registration, renewals and extensions thereof,
(iv) trade secrets, proprietary or confidential information, know-how (including ideas, formulas, compositions and inventions (whether or not patentable or
reduced to practice)), and database rights, (v) Internet domain names and social media accounts, (vi) all other intellectual property or proprietary rights of
any kind or description in any jurisdiction throughout the world, and (vii) copies and tangible embodiments of any of the foregoing, in whatever form or
medium.

“Key Company Shareholders” means the persons and entities listed on Schedule B.

“knowledge” or “to the knowledge” of a person means in the case of the Company, the actual knowledge of each persons listed on Schedule A after
reasonable inquiry of the individuals with operational responsibility in the functional area of such person, and in the case of SPAC, the actual knowledge
of the individuals listed on Schedule II, after reasonable inquiry.

“Law” means any federal, national, state, county, municipal, provincial, local, foreign or multinational, statute, constitution, common law,
ordinance, code, decree, order, judgment, rule, regulation, ruling or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into
effect by or under the authority of any Governmental Authority.

“Leased Real Property” means the real property leased by the Company or Company Subsidiaries as tenant, together with, to the extent leased by
the Company or Company Subsidiaries, all buildings and other structures, facilities or improvements located thereon and all easements, licenses, rights
and appurtenances of the Company or Company Subsidiaries relating to the foregoing.

“Lien” means any lien, security interest, mortgage, pledge, adverse claim or other encumbrance of any kind that secures the payment or performance
of an obligation (other than those created under applicable securities laws).

“Listing Exchange” mean the Nasdaq Capital Market, the New York Stock Exchange, or another national securities exchange mutually agreed to by
the parties as of the Closing Date, subject only to official notice of issuance thereof.

“Merger Sub Constitutional Documents” means the memorandum and articles of association of Merger Sub, as amended, modified or
supplemented from time to time.
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“Open Source Software” means any Software that is licensed pursuant to (i) any license that is a license approved by the open source initiative and
listed at http://www.opensource.org/licenses, which licenses include all versions of the GNU General Public License (GPL), the GNU Lesser General
Public License (LGPL), the GNU Affero GPL, the MIT license, the Eclipse Public License, the Common Public License, the CDDL, the Mozilla Public
License (MPL), the Artistic License, the Netscape Public License, the Sun Community Source License (SCSL), and the Sun Industry Standards License
(SISL), (ii) any license to Software that is considered “free” or “open source software” by the Open Source Initiative or the Free Software Foundation, or
(iii) any Reciprocal License, in each case whether or not source code is available or included in such license.

“Per Share Merger Consideration” means a number of Surviving Company Ordinary Shares equal to (i) Aggregate Merger Consideration divided
by (ii) the Aggregate Fully Diluted Company Shares.

“Permitted Equity Financing” means an investment of up to US$20 million worth of Equity Securities of the Company prior to the Closing
pursuant to written investment agreement(s) entered into by the Company and investor(s) after the date hereof; provided, however, that any such financing
shall not (i) have a post-money valuation of more than US$760,000,000, or (ii) issue any Equity Securities that may be converted into or exchanged for
Equity Securities of the Surviving Company or any of its Affiliates (other than Surviving Company Class A Ordinary Shares pursuant to the Acquisition
Merger.

“Permitted Liens” means (i) such imperfections of title, easements, encumbrances, Liens or restrictions that do not materially impair the current
use of the Company’s or any Company Subsidiary’s assets that are subject thereto, (ii) materialmen’s, mechanics’, carriers’, workmen’s, warehousemen’s,
repairmen’s, landlord’s and other similar Liens arising in the ordinary course of business, or deposits to obtain the release of such Liens, (iii) Liens for
Taxes not yet due and delinquent or, if delinquent, which are being contested in good faith through appropriate actions and for which appropriate reserves
have been established in accordance with GAAP, (iv) zoning, entitlement, conservation restriction and other land use and environmental regulations
promulgated by Governmental Authorities, (v) non-exclusive licenses (or sublicenses) of Company-Owned IP granted in the ordinary course of business,
(vi) non-monetary Liens, encumbrances and restrictions on real property (including easements, covenants, rights of way and similar restrictions of record)
that do not materially interfere with the present uses of such real property, and (vii) Liens on leases, subleases, easements, licenses, rights of use, rights to
access and rights of way arising from the provisions of such agreements or benefiting or created by any superior estate, right or interest.

“person” means an individual, corporation, partnership, limited partnership, limited liability company, syndicate, person (including a “person” as
defined in Section 13(d)(3) of the Exchange Act), trust, association or entity or government, political subdivision, agency or instrumentality of a
government.

“Personal Information” means: (i) information related to, or capable of being associated with an identified or identifiable individual and/or
information that can be used (directly or indirectly) to contact, locate or identify a natural person or device; or (ii) all information defined or described by
the Company or any Company Subsidiary as “personal data,” “personal information,” “personally identifiable information,” “PII,” or any similar term in
the Company’s and Company Subsidiaries’ privacy policies or other public-facing statement.
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“PRC” means the People’s Republic of China, but for purposes of this Agreement, excluding Hong Kong, the Macau Special Administrative Region
and Taiwan.

“Privacy Laws” means all Laws related to data privacy, data security, cybersecurity or national security that govern the receipt, collection, use,
storage, processing, sharing, security, disclosure, or transfer of Personal Information.

“Processing” means the receipt, collection, compilation, use, storage, processing, sharing, safeguarding, security, disposal, destruction, disclosure,
or transfer of information.

“Products” mean any products or services, developed, manufactured, performed, out-licensed, sold, distributed or otherwise made available by or
on behalf of the Company or any Company Subsidiary, from which the Company or any Company Subsidiary has derived previously, is currently deriving
or is scheduled to derive, revenue from the sale or provision thereof.

“Reciprocal License” means a license of an item of Software that requires or that conditions any rights granted in such license upon (i) the
disclosure, distribution or licensing of any other Software (other than such item of Software as provided by a third party in its unmodified form), (ii) a
requirement that any disclosure, distribution or licensing of any other Software (other than such item of Software in its unmodified form) be at no charge,
(iii) a requirement that any other licensee of the Software be permitted to access the source code of, modify, make derivative works of, or reverse-engineer
any such other Software, (iv) a requirement that such other Software be redistributable by other licensees, or (v) the grant of any patent rights (other than
patent rights in such item of Software), including non-assertion or patent license obligations (other than patent obligations relating to the use of such item
of Software).

“Redemption Rights” means the redemption rights provided for in Article 38 of the SPAC Articles of Association, as amended.

“Registered Intellectual Property” means all Intellectual Property that is the subject of a registration (or an application for registration) with a
Governmental Authority or domain name registrar, including domain names.

“Requisite Company Shareholder Approval” means the requisite consent of the Company’s shareholders under the Companies Act and the
Company’s memorandum and articles of association currently in effect to approve this Agreement and the Transactions (including the Mergers), which
shall consist of the affirmative vote of (i) a special resolution of the shareholders of the Company being, as a written resolution signed by all shareholders
of the Company entitled to vote, or at a meeting by shareholders holding more than two-thirds (2/3) of all the voting power of the Company, calculated on
a fully converted basis (which shareholders of the Company, being entitled to do so, vote in person or, where proxies are allowed, by proxy at a general
meeting of which notice specifying the intention to propose the resolution as a special resolution has been duly given, (ii) holders of at least fifty percent
(50%) of the then issued and outstanding Series A Preferred Shares, Series B Preferred Shares, Series C Preferred Shares, Series D1 Preferred Shares,
Series D2 Preferred Shares, and Series D3 Preferred Shares of the Company voting together on an as-converted basis, and (iii) holders of at least fifty
percent (50%) of the then issued and outstanding Series D1 Preferred Shares, Series D2 Preferred Shares, and Series D3 Preferred Shares of the Company
voting together on an as-converted basis.
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“SAFE” means the State Administration of Foreign Exchange of the PRC.

“SAFE Circular 37” means the Notice on Issues Relating to the Administration of Foreign Exchange in Overseas Investment and Financing and
Reverse Investment Activities of Domestic Residents Conducted via Special Purpose Vehicles issued by SAFE on July 14, 2014, which became effective
as of July 14, 2014, or any successor rule or regulation under the PRC Law.

“Sanctioned Person” means at any time any person that is (i) listed on any Sanctions-related list of designated or blocked persons, (ii) located in,
resident in, or organized under the Laws of a country or territory that is itself the subject of comprehensive restrictive Sanctions from time to time (which
includes, as of the date of this Agreement, Cuba, Iran, North Korea, Syria, the Crimea region of Ukraine and the so-called Donetsk People’s Republic and
Luhansk People’s Republic regions of Ukraine (each, a “Sanctioned Region”)), (iii) is, or is a representative or instrumentality of, the government of any
Sanctioned Region or the Government of Venezuela, or (iv) majority-owned or controlled by any of the foregoing.

“Sanctions” means those trade, economic and financial sanctions Laws, regulations, embargoes, and restrictive measures administered or enforced
by (i) the United States (including the U.S. Department of the Treasury’s Office of Foreign Assets Control), (ii) the European Union and enforced by its
member states, (iii) the United Nations, (iv) Her Majesty’s Treasury, or (v) any other similar Governmental Authority with jurisdiction over the Company
or any Company Subsidiary from time to time.

“Service Provider” means any employee, officer, director, individual independent contractor or individual consultant of the Company or any
Company Subsidiary.

“Social Security Benefits” means any social insurance, pension insurance benefits, medical insurance benefits, work-related injury insurance
benefits, maternity insurance benefits, unemployment insurance benefits and public housing provident fund benefits or similar benefits, in each case as
required by any applicable Law or contractual arrangements.

“Software” means all computer programs, applications, middleware, firmware, or other computer software (in object code, bytecode or source code
format) and related documentation and materials.

“SPAC Articles of Association” means the Amended and Restated Memorandum and Articles of Association of SPAC, dated September 9, 2020.

“SPAC Cayman Warrant” means whole warrants to purchase SPAC Class A Ordinary Shares as contemplated under the SPAC Warrant
Agreement, with each whole warrant exercisable for one SPAC Class A Ordinary Share at an exercise price of $11.50.
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“SPAC Class A Ordinary Shares” means SPAC’s Class A ordinary shares, par value $0.0001 per share.

“SPAC Consideration” means the Surviving Company Class A Ordinary Shares issuable to holders of SPAC Class A Ordinary Shares and SPAC
Founders Shares in accordance with Section 3.01(a).

“SPAC Constitutional Documents” means (i) the SPAC Articles of Association, the Trust Agreement and the SPAC Warrant Agreement, and
(ii) following the Initial Merger, the Surviving Company Articles of Association, the Trust Agreement and the SPAC Warrant Agreement, in each case as
amended, modified or supplemented from time to time.

“SPAC Founders Shares” means SPAC’s Class B ordinary shares, par value $0.0001 per share.

“SPAC Intervening Event” means any Effect that, individually or in the aggregate, (x) has a material and adverse impact on the business, assets,
liabilities, operations, results of operations or financial condition of the Company and the Company Subsidiaries, taken as a whole, (y) was not known or
reasonably foreseeable to the SPAC Board as of the date hereof and that becomes known to the SPAC Board after the date hereof and prior to the receipt
of approval of the Required SPAC Proposals and (z) that does not relate to (1) a SPAC Alternative Transaction or (2) any required clearance of the
Transaction by a Governmental Authority or any other applicable Laws, including any action in connection therewith taken pursuant to or required to be
taken pursuant to Section 6.02; provided, however, that in no event would any of the following, alone or in combination, be deemed to constitute, or be
taken into account in determining whether there has been or will be, a “SPAC Intervening Event”: (i) any Effect described in subsections (a) through (f) of
the definition of “Company Material Adverse Effect”; provided, however, that any such Effect described in subsections (a) through (d) of the definition of
“Company Material Adverse Effect” may be taken into account in determining whether a SPAC Intervening Event has occurred to the extent it has a
disproportionate effect on the Company and the Company Subsidiaries, taken as a whole, relative to similarly situated Persons operating in the industries in
which the Company and the Company Subsidiaries operate; or (ii) the accounting treatment of the SPAC Warrants or the Assumed SPAC Warrants.
Notwithstanding the foregoing, the amount of redemptions from the Trust Fund pursuant to the exercise of Redemption Rights shall not be deemed to be a
SPAC Intervening Event.

“SPAC Material Adverse Effect” means any event, occurrence, state of facts, circumstance, change or effect (collectively “Effect”) that,
individually or in the aggregate with all other events, circumstances, changes and effects, (i) would, or would reasonably be expected to, have a material
adverse effect on the business, financial condition, assets, liabilities or operations of SPAC or (ii) would prevent, materially delay or materially impede the
performance by SPAC or Merger Sub of their respective obligations under this Agreement or the consummation of the Mergers or any of the other
Transactions; provided, however, that none of the following shall be deemed to constitute, alone or in combination, or be taken into account in the
determination of whether, there has been or will be a SPAC Material Adverse Effect: (a) any change or proposed change in or change in the interpretation
of any Law or GAAP; (b) events or conditions generally affecting the industries or geographic areas in which SPAC operates; (c) any
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downturn in general economic conditions, including changes in the credit, debt, securities, financial or capital markets (including changes in interest or
exchange rates, prices of any security or market index or commodity or any disruption of such markets); (d) any geopolitical conditions, outbreak of
hostilities, acts of war, sabotage, cyberterrorism, terrorism or military actions (including any escalation or general worsening thereof), or any earthquakes,
volcanic activity, hurricanes, tsunamis, tornadoes, floods, mudslides, wild fires or other natural disasters, weather conditions or other force majeure events,
or any epidemic, disease, outbreak or pandemic (including COVID-19 or any COVID-19 Measures or any change in such COVID-19 Measures or
interpretations following the date of this Agreement, and including any impact of such pandemics on the health of any officer, employee or consultant of
the Company or the Company Subsidiaries); (e) any actions taken or not taken by the SPAC, Holdings or Merger Sub as required by this Agreement or at
the request of, or with the written consent of, the Company; (f) any Effect attributable to the announcement or execution, pendency, negotiation or
consummation of the Mergers or any of the other Transactions (including the impact thereof on relationships with customers, suppliers, employees or
Governmental Authorities) (provided that this clause (f) shall not apply to any representation or warranty to the extent the purpose of such representation or
warranty is to address the consequences resulting from this Agreement or the consummation of the Transactions); or (g) the accounting treatment of the
SPAC Warrants (except in the cases of clauses (a) through (d) and clause (g), to the extent that SPAC is disproportionately affected thereby as compared
with other similarly situated participants in the industry in which SPAC operates). Notwithstanding the foregoing, the amount of redemptions from the
Trust Fund pursuant to the exercise of Redemption Rights shall not be deemed to be a SPAC Material Adverse Effect.

“SPAC Transaction Expenses” means any out-of-pocket fees and expenses that remain unpaid as of the Closing, that are approved by the SPAC or
any of its controlled Affiliates prior to the Closing and that have been incurred by, or are otherwise payable by, the SPAC or any of its controlled
Affiliates prior to or as of the Closing (whether or not billed), in each case, as a result of or in connection with the negotiation, documentation and
consummation of the Transactions, including (a) all fees (including deferred underwriting fees), costs, expenses, brokerage fees, commissions, finders’
fees and disbursements of financial advisors, investment banks, data room administrators, attorneys, accountants and other advisors and service providers,
as appointed by SPAC and Sponsor, and (b) any indebtedness of SPAC owed to any of SPAC’s officers, directors or Sponsor, or their respective
shareholders or Affiliates, or any other party (including amounts accrued and outstanding as of the Closing under any Working Capital Loan or financing
arrangement, whether for working capital or the purpose of amending the SPAC Constitutional Documents). Notwithstanding the foregoing, the cost of the
SPAC Tail Policy shall not be a SPAC Transaction Expense.

“SPAC Warrant Agreement” means that certain warrant agreement dated September 9, 2020, by and between SPAC and Continental Stock
Transfer & Trust Company, as amended, modified or supplemented from time to time.

“SPAC Warrants” means (i) SPAC Cayman Warrants, and (ii) following the Initial Merger, Assumed SPAC Warrants.
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“Subsidiary” means, with respect to a person, any corporation or other organization (including a limited liability company or a partnership),
whether incorporated or unincorporated, of which such person directly or indirectly owns or controls a majority of the Equity Securities or other interests
having by their terms ordinary voting power to elect a majority of the board of directors or others performing similar functions with respect to such
corporation or other organization or any organization of which such person or any of its Subsidiaries is, directly or indirectly, a general partner or
managing member, including those controlled through a variable-interest-entity structure or other similar contractual arrangement, and those whose assets
and financial results are consolidated with the net earnings of such Person and are recorded on the books of such Person for financial reporting purposes in
accordance with applicable accounting principles.

“Supplier” means any person that supplies inventory or other materials or personal property, Software, components, or other goods or services
(including, design, development and manufacturing services) that comprise or are utilized in, including in connection with the design, development,
manufacture or sale of, the Products of the Company or any Company Subsidiary.

“Surviving Company Class A Ordinary Shares” means Class A Ordinary Shares, par value $0.00001 per share, of the Surviving Company, each
of which will be entitled to one vote.

“Surviving Company Class B Ordinary Shares” means Class B Ordinary Shares, par value $0.00001 per share, of the Surviving Company, each
of which will be entitled to three (3) votes.

“Surviving Company Ordinary Shares” means the Surviving Company Class A Ordinary Shares, and the Surviving Company Class B Ordinary
Shares.

“Tax” means any and all taxes, duties, levies or other similar governmental assessments, charges and fees in the nature of a tax imposed by any
Governmental Authority, including, but not limited to, income, estimated, business, occupation, corporate, capital, gross receipts, transfer, stamp,
registration, employment, payroll, unemployment, withholding, imputed underpayment, occupancy, license, severance, capital, production, ad valorem,
excise, windfall profits, customs duties, escheat, unclaimed property, real property, personal property, sales, use, turnover, value added and franchise
taxes, whether disputed or not, together with all interest, penalties, and additions to tax imposed with respect thereto by a Governmental Authority.

“Tax Return” means any return, declaration, report, claim for refund, or information return or statement relating to Taxes, including any schedule
or attachment thereto and any amendment thereof, in each case provided or required to be provided to a Governmental Authority.

“Trading Day” means any day on which Surviving Company Class A Ordinary Shares are actually traded on the principal securities exchange or
securities market on which Surviving Company Class A Ordinary Shares are then traded.

“Transaction Documents” means this Agreement, including all Schedules and Exhibits hereto, the Company Disclosure Schedule and the Ancillary
Agreements.

“Transactions” means the transactions contemplated by this Agreement and the Transaction Documents.
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“Treasury Regulations” means the United States Treasury Regulations issued pursuant to the Code.

“US$” or “$” means United States dollars.

“Virtual Data Room” means the virtual data room established by the Company, access to which was given to SPAC in connection with its due
diligence investigation of the Company relating to the Transactions.

“Waiver Letters” means (1) a letter dated November 3, 2022 addressed to SPAC from BofA Securities, Inc., and (2) a letter dated October 24,
2022, addressed to SPAC from Goldman Sachs & Co. LLC, each waiving the entitlement to the deferred underwriting commissions of the party therein
under the terms of the underwriting agreement dated September 9, 2020 by and among SPAC, BofA Securities, Inc. and Goldman Sachs & Co. LLC.

“Working Capital Loan” means any loan made to SPAC by any of the Sponsor, an Affiliate of the Sponsor, or any of SPAC’s officers or directors,
and evidenced by one or more promissory notes, for the purpose of financing costs incurred in connection with a Business Combination.

1.02 Further Definitions. The following terms have the meaning set forth in the Sections set forth below:
 
Defined Term   Location of Definition
Acquisition Closing   § 2.02(b)
Acquisition Merger   Recitals
Acquisition Merger Effective Time   § 2.02(a)
Action   § 4.09
Agreement   Preamble
Alternative Transaction   § 7.01(a)
Antitrust Laws   § 7.12(a)
Assumed SPAC Warrant   § 3.01(a)(iii)
Audited Annual Financial Statements   § 4.07(a)
Blue Sky Laws   § 4.05(b)
Certificates   § 3.02(b)
Change in Recommendation   § 7.04(b)
Claims   § 6.03
Closing Date   § 2.02(b)
Code   § 3.02(g)
Company   Preamble
Company Board   Recitals
Company D&O Insurance   § 7.07(c)
Company Disclosure Schedule   Article IV
Company Interested Party Transaction   § 4.21(a)
Company Permit   § 4.06
Company Recommendation   Recitals
Confidentiality Agreement   § 7.05(b)
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Defined Term   Location of Definition
Contracting Parties   § 10.11
Conversion   § 3.01(b)
D&O Indemnitees   § 7.07(a)
D&O Insurance   § 7.07(c)
Environmental Permits   § 4.15
Exchange Agent   § 3.02(a)
Exchange Fund   § 3.02(a)
Excluded Shares   § 3.01(c)
GAAP   § 4.07(a)
Governmental Authority   § 4.05(b)
Holdings   Recitals
Holdings Ordinary Shares   § 5.03(c)
Information Security Reviews   § 4.13(p)
Initial Closing   § 2.02(b)
Initial Merger   Recitals
Initial Merger Effective Time   § 2.02(a)
IRS   § 4.14(j)
Lease   § 4.12(b)
Lease Documents   § 4.12(b)
Material Contracts   § 4.16(a)
Material Customers   § 4.17
Material Suppliers   § 4.17
Merger Materials   § 7.02(a)
Merger Sub   Recitals
Merger Sub Board   Recitals
Merger Sub Ordinary Shares   § 5.03(b)
Mergers   Recitals
Nonparty Affiliates   § 10.11
Omnibus Incentive Plan   § 7.06
Outside Date   § 9.01(b)
PCAOB Financial Statements   § 7.18
PRC Subsidiary   § 4.01(d)
PRC Establishment Documents   § 4.01(d)
Proxy Statement   § 7.02(a)
Registration Rights Agreement   Recitals
Registration Statement   § 7.02(a)
Remedies Exceptions   § 4.04
Representatives   § 7.05(a)
Required SPAC Proposals   § 7.02(a)
SEC   § 5.07(a)
Securities Act   § 4.05(b)
SPAC   Preamble
SPAC Alternative Transaction   § 7.01(d)
SPAC Board   Recitals
SPAC D&O Indemnitees   § 7.07(b)
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Defined Term   Location of Definition
SPAC D&O Insurance   § 7.07(d)
SPAC Disclosure Schedule   Article V
SPAC Intervening Event Notice   § 7.04(b)
SPAC Intervening Event Notice Period   § 7.04(b)
WFOEs   § 4.01(c)
VIE Entity   § 4.01(c)

1.03 Construction.

(a) Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender, (ii) words using the
singular or plural number also include the plural or singular number, respectively, (iii) the definitions contained in this Agreement are applicable to
the other grammatical forms of such terms, (iv) the terms “hereof,” “herein,” “hereby,” “hereto” and derivative or similar words refer to this entire
Agreement, (v) the terms “Article,” “Section,” “Schedule” and “Exhibit” refer to the specified Article, Section, Schedule or Exhibit of or to this
Agreement, (vi) the word “including” means “including without limitation,” (vii) the word “or” shall be disjunctive but not exclusive, (viii) references
to agreements and other documents shall be deemed to include all subsequent amendments and other modifications thereto (ix) references to any Law
shall include all rules and regulations promulgated thereunder and references to any Law shall be construed as including all statutory, legal, and
regulatory provisions consolidating, amending or replacing such Law, and (x) the phrase “made available” when used in this Agreement with respect
to the Company means that the information or materials referred to have been posted to the Virtual Data Room, in each case, no later than two
Business Days prior to the date hereof.

(b) The language used in this Agreement shall be deemed to be the language chosen by the parties to express their mutual intent and no
rule of strict construction shall be applied against any party.

(c) Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified,
and when counting days, the date of commencement will not be included as a full day for purposes of computing any applicable time periods (except
as otherwise may be required under any applicable Law). If any action is to be taken or given on or by a particular calendar day, and such calendar
day is not a Business Day, then such action may be deferred until the next Business Day.

(d) All accounting terms used herein and not expressly defined herein shall have the meanings given to them under GAAP (as defined
below).

(e) References in Articles V through X to the “SPAC” shall refer to Prime Impact Acquisition I for all periods prior to completion of the
Initial Merger and to the Surviving Company for all periods after completion of the Initial Merger; provided that the forgoing shall not apply to the
representations and warranties set forth in Section 5.04, Section 5.05 or Section 5.06.
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ARTICLE II

AGREEMENT AND PLAN OF MERGER

2.01 The Mergers.

(a) Upon the terms and subject to the conditions set forth in this Article II, on the Closing Date at the Initial Merger Effective Time,
SPAC shall be merged with and into Holdings. As a result of the Initial Merger, the separate corporate existence of SPAC shall cease, and Holdings
shall continue as the Surviving Company of the Initial Merger (provided that references to Holdings for periods after the Initial Merger Effective Time
shall include the Surviving Company).

(b) Upon the terms and subject to the conditions set forth in this Article II and Article VIII, on the Closing Date after the Initial Merger
Effective Time, Merger Sub shall be merged with and into the Company. As a result of the Acquisition Merger, the separate corporate existence of
Merger Sub shall cease, and the Company shall continue as the surviving company of the Acquisition Merger (provided that references to the
Company for periods after the Acquisition Merger Effective Time shall include the Surviving Subsidiary Company) as a wholly owned Subsidiary of
the Surviving Company.

2.02 Effective Times; Closing.

(a) On the Closing Date, but no later than three (3) Business Days after the satisfaction or, if permissible, waiver of the conditions set
forth in Article VIII (other than those conditions that by their nature are to be satisfied at the Initial Closing, it being understood that the occurrence of
the Initial Closing shall remain subject to the satisfaction or, if permissible, waiver of such conditions at the Initial Closing), the Parties shall cause a
plan of merger, in a form reasonably satisfactory to the Company and SPAC (with such modifications, amendments or supplements thereto as may be
required to comply with the Companies Act), along with all other documentation and declarations required under the Companies Act in connection
with the Initial Merger, to be duly executed, delivered and properly filed and registered with the Cayman Islands Registrar of Companies (the
“Cayman Registrar”), in accordance with the relevant provisions of the Companies Act (together, the “Initial Merger Documents”). The Initial
Merger shall become effective on the date and time at which the Initial Merger Documents have been duly filed and registered with the Cayman
Registrar (the time the Initial Merger becomes effective being referred to herein as the “Initial Merger Effective Time”). On the Closing Date after
the Initial Merger Effective Time, the Parties shall cause the Acquisition Merger to be consummated by causing a plan of merger, in a form reasonably
satisfactory to the Company and SPAC (with such modifications, amendments or supplements thereto as may be required to comply with the
Companies Act), along with all other documentation and declarations required under the Companies Act in connection with the Acquisition Merger, to
be duly executed, delivered and properly filed and registered with the Cayman Registrar, in accordance with the relevant provisions of the Companies
Act (together, the “Acquisition Merger Documents”). The Acquisition Merger shall become effective on the date and time at which the Acquisition
Merger Documents have been duly filed and registered with the Cayman Registrar, being referred to herein as the “Acquisition Merger Effective
Time.”
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(b) Immediately prior to such filing of such plan of merger in accordance with Section 2.02(a) with respect to the Initial Merger, a first
closing (the “Initial Closing”) shall occur. On the same day but immediately after the Initial Merger Effective Time, immediately prior to such filing
of such plan of merger in accordance with Section 2.02(a) with respect to the Acquisition Merger, a second closing (the “Acquisition Closing”) shall
be held by electronic exchange of deliverables and release of signatures for the purpose of confirming the satisfaction or waiver, as the case may be, of
the conditions set forth in Article VIII. The date on which the Initial Closing and the Acquisition Closing actually occur is referred to in this
Agreement as the “Closing Date.”

(c) On the Closing Date, substantially concurrent with the Effective Time and subject to Section 9.03, the Surviving Company shall pay,
or cause to be paid, by wire transfer of immediately available funds all SPAC Transaction Expenses.

2.03 Effect of the Mergers.

(a) At the Initial Merger Effective Time, the effect of the Initial Merger shall be as provided in the applicable provisions of the
Companies Act. Without limiting the generality of the foregoing, and subject thereto, at the Initial Merger Effective Time, all the property, rights,
privileges, immunities, powers, franchises, licenses and authority of SPAC and Holdings shall vest in the Surviving Company, and all debts, liabilities,
obligations, restrictions, disabilities and duties of each of SPAC and Holdings shall become the debts, liabilities, obligations, restrictions, disabilities
and duties of the Surviving Company.

(b) At the Acquisition Merger Effective Time, the effect of the Acquisition Merger shall be as provided in the applicable provisions of
the Companies Act. Without limiting the generality of the foregoing, and subject thereto, at the Acquisition Merger Effective Time, all the property,
rights, privileges, immunities, powers, franchises, licenses and authority of the Company and Merger Sub shall vest in the Surviving Subsidiary
Company, and all debts, liabilities, obligations, restrictions, disabilities and duties of each of the Company and Merger Sub shall become the debts,
liabilities, obligations, restrictions, disabilities and duties of the Surviving Subsidiary Company.

2.04 Constitutional Documents of the Surviving Company.

(a) At the Initial Merger Effective Time, (i) the corporate name of the Surviving Company shall be changed to a name mutually agreed
upon by SPAC and the Company prior to the Closing, and (ii) the memorandum and articles of association of Holdings, as the Surviving Company,
shall be amended and restated to be the amended and restated articles of association of the Surviving Company in substantially the form of Exhibit
B attached hereto or as otherwise mutually agreed by the SPAC and the Company (the “Surviving Company Constitutional Documents”), until
thereafter amended in accordance with the applicable provisions of the Companies Act and the Surviving Company Constitutional Documents.

(b) At the Acquisition Merger Effective Time, the Merger Sub constitutional documents, as in effect immediately prior to the
Acquisition Merger Effective Time, shall be the constitutional documents of the Surviving Subsidiary Company (the “Surviving Subsidiary
Company Constitutional Documents”) until thereafter amended in accordance with their terms in accordance with the applicable provisions of the
Companies Act (subject to Section 7.07).
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2.05 Directors and Officers of Surviving Company; Directors of Surviving Subsidiary Company.

(a) Subject to Section 7.15, the Parties will take all requisite action such that the directors and officers of Holdings as of immediately
prior to the Initial Merger Effective Time continue as the initial directors and officers of the Surviving Company immediately after the Initial Merger
Effective Time, each to hold office in accordance with the Surviving Company Constitutional Documents until their respective successors are duly
appointed and qualified.

(b) The Parties will take all requisite action such that the directors and officers of the Surviving Subsidiary Company immediately after
the Acquisition Merger Effective Time shall be the individuals designated by the Company prior to the Closing, each to hold office in accordance with
the Surviving Subsidiary Company Constitutional Documents until their respective successors are duly appointed and qualified.

ARTICLE III

EFFECTS OF THE MERGER

3.01 Conversion of Securities.

(a) At the Initial Merger Effective Time, by virtue of the Initial Merger and without any action on the part of any Party or any other
person:

(i) each Ordinary Share of Holdings issued and outstanding immediately prior to the Initial Merger Effective Time shall be
redeemed for par value;

(ii) each SPAC Class A Ordinary Share and SPAC Founders Share issued and outstanding immediately prior to the Initial Merger
Effective Time shall be canceled and converted into one Surviving Company Class A Ordinary Share;

(iii) each SPAC Cayman Warrant, to the extent then outstanding and unexercised immediately prior to the Initial Merger Effective
Time, shall automatically, without any action on the part of the holder thereof, be assumed by the Surviving Company and converted into a warrant to
acquire one Surviving Company Class A Ordinary Share, subject to the same terms and conditions (including exercisability terms) as were applicable
to the corresponding former SPAC Cayman Warrant immediately prior to the Initial Merger Effective Time, taking into account any changes thereto
by reason of this Agreement or the Transactions (each such resulting warrant, an “Assumed SPAC Warrant”). The Surviving Company shall take all
corporate action necessary to reserve for future issuance, and shall maintain such reservation for so long as any of the Assumed SPAC Warrants
remain outstanding, a sufficient number of Surviving Company Class A Ordinary Shares for delivery upon the exercise of such Assumed SPAC
Warrants;

(iv) each of the SPAC Class A Ordinary Shares and SPAC Founders Shares that is issued and outstanding immediately prior to
the Effective Time and held by shareholders of SPAC who have demanded properly in writing dissenters’ rights for such SPAC Class A Ordinary
Shares or SPAC Founders Shares, as applicable, shall be cancelled and cease to exist in consideration for the right to receive payment of such SPAC
Class A Ordinary Shares or SPAC Founders Share as provided in Section 3.06(a).
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(b) On the Closing Date and immediately prior to the Acquisition Merger Effective Time, each Company Preferred Share that is issued
and outstanding immediately prior to the Acquisition Merger Effective Time shall be cancelled in exchange for the right to receive a number of validly
issued, fully paid and non-assessable Company Ordinary Shares at the then effective conversion rate as calculated pursuant to Articles 16 and 17 of
the sixth amended and restated articles of associations of the Company (the “Conversion”). After the Conversion, all of the Company Preferred
Shares shall no longer be outstanding and shall cease to exist, and each holder of Company Preferred Shares shall thereafter cease to have any rights
with respect to such securities; and

(c) At the Acquisition Merger Effective Time, by virtue of the Acquisition Merger and without any action on the part of any Party or any
other person:

(i) each Company Ordinary Share that is (x) issued and outstanding and (y) held in the Company’s treasury immediately prior to
the Acquisition Merger Effective Time and after the Conversion (other than any Excluded Shares and Founder Shares) shall be
cancelled in exchange for the right to receive the number of Surviving Company Class A Ordinary Shares based on the applicable Per
Share Merger Consideration, and from and after the Acquisition Merger Effective Time, all such Company Ordinary Shares shall no
longer be issued and outstanding and shall be cancelled and cease to exist, and each holder of Company Ordinary Shares (other than any
Excluded Shares and Founder Shares) that were issued and outstanding immediately prior to the Acquisition Merger Effective Time
shall thereafter cease to have any rights with respect to such Company Ordinary Shares, except as expressly provided herein;

(ii) each Founder Share that is issued and outstanding immediately prior to the Acquisition Merger Effective Time shall be
cancelled in exchange for the right to receive the number of Surviving Company Class B Ordinary Shares based on the applicable Per
Share Merger Consideration, and from and after the Acquisition Merger Effective Time and from and after the Effective Time, all such
Founder Shares shall no longer be issued and outstanding and shall be cancelled and cease to exist, and each holder of Founder Shares
that were issued and outstanding immediately prior to the Acquisition Merger Effective Time shall thereafter cease to have any rights
with respect to such Founder Shares, except as expressly provided herein;

(iii) each Company Ordinary Share owned by Holdings and Merger Sub or any other wholly-owned subsidiary of Holdings or
Merger Sub immediately prior to the Acquisition Merger Effective Time (each an “Excluded Share”), shall be automatically cancelled,
surrendered (if applicable) and extinguished without any conversion thereof or payment therefor;

(iv) the Company Warrant, to the extent then outstanding and unexercised immediately prior to the Acquisition Merger Effective
Time, shall automatically, without any action on the part of the holder thereof, be assumed by the Surviving Company and converted
into a warrant to acquire one Surviving Company Class A Ordinary Share, subject to the same terms and conditions (including
exercisability terms) as were applicable to the Company Warrant

 
21



immediately prior to the Acquisition Merger Effective Time, taking into account any changes thereto by reason of this Agreement or the
Transactions (each such resulting warrant, an “Assumed Company Warrant”). The Surviving Company shall take all corporate action
necessary to reserve for future issuance, and shall maintain such reservation for so long as the Assumed Company Warrant remain
outstanding, a sufficient number of Surviving Company Class A Ordinary Shares for delivery upon the exercise of such Assumed
Company Warrant;

(v) each Company Option to purchase one Company Ordinary Share that is outstanding and unexercised as of immediately prior
to the Acquisition Merger Effective Time, whether or not vested, shall be assumed and converted into an option to purchase such
Surviving Company Class A Ordinary Shares based on applicable Per Share Merger Consideration (such option, an “Exchanged
Option”), at an exercise price per share equal to (A) the exercise price per share of such Company Option immediately prior to the
Acquisition Merger Effective Time, divided by (B) the Per Share Merger Consideration; provided, however, that the exercise price and
the number of shares of Surviving Company Class A Ordinary Shares purchasable pursuant to the Exchanged Options shall be
determined in a manner consistent with the requirements of Section 409A of the Code; provided, further, that in the case of any
Exchanged Option to which Section 422 of the Code applies, the exercise price and the number of shares of Surviving Company
Class A Ordinary Shares purchasable pursuant to such option shall be determined in accordance with the foregoing, subject to such
adjustments as are necessary in order to satisfy the requirements of Section 424(a) of the Code. Except as specifically provided above,
each Exchanged Option shall be subject to the same terms and conditions (including applicable vesting, acceleration, expiration and
forfeiture provisions) that applied to the corresponding Company Option immediately prior to the Acquisition Merger Effective Time.

(vi) Each Company Restricted Share that is outstanding immediately prior to the Acquisition Merger Effective Time shall be
assumed and converted into such number of Surviving Company Class A Ordinary Shares based on applicable Per Share Merger
Consideration (such restricted shares, “Exchanged Restricted Shares”). Except as specifically provided above, the Exchanged
Restricted Shares shall be subject to the same terms and conditions (including applicable vesting, acceleration, expiration and forfeiture
provisions) that applied to the corresponding Company Restricted Shares immediately prior to the Acquisition Merger Effective Time.

(vii) each of the Company Capital Shares that is issued and outstanding immediately prior to the Initial Effective Time and held
by shareholders of the Company who have demanded properly in writing dissenters’ rights for such Company Capital Shares shall be
cancelled and cease to exist in consideration for the right to receive payment of such Company Capital Shares as provided in
Section 3.05(b); and
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(viii) each ordinary share of Merger Sub that is issued and outstanding immediately prior to the Acquisition Merger Effective
Time shall be converted into and become one validly issued, fully paid and non-assessable ordinary share of the Surviving Subsidiary
Company. Such ordinary shares of the Surviving Subsidiary Company shall have the same rights, powers and privileges as the ordinary
shares of Merger Sub so converted and shall constitute the only issued and outstanding share capital of the Surviving Subsidiary
Company.

3.02 Exchange Procedures.

(a) Exchange Agent. On the Closing Date, Holdings shall cause to be transferred or deposited into a balance account (or the applicable
equivalent), with an exchange agent designated by Holdings and reasonably satisfactory to SPAC (the “Exchange Agent”), for the benefit of the
holders of SPAC Class A Ordinary Shares, SPAC Founders Shares and the Company Capital Shares, for exchange in accordance with this Article III,
the number of Surviving Company Ordinary Shares sufficient to deliver the aggregate SPAC Consideration and Per Share Merger Consideration
payable pursuant to this Agreement (such Surviving Company Ordinary Shares, being hereinafter referred to as the “Exchange Fund”). Holdings
shall cause the Exchange Agent, pursuant to irrevocable instructions, to pay the SPAC Consideration and the Per Share Merger Consideration out of
the Exchange Fund in accordance with this Agreement. Except as contemplated by Section 3.02(e) hereof, the Exchange Fund shall not be used for
any other purpose.

(b) Update To Register of Members for Company Capital Shares, SPAC Class A Ordinary Shares, and SPAC Founders Shares.

(i) As promptly as practicable after the Acquisition Merger Effective Time, the Surviving Company shall use its reasonable best
efforts to cause its register of members and books and records (as necessary) to be updated to reflect the consummation of all the transfers, exchanges,
conversions and other transactions contemplated hereunder in accordance with this Agreement (including, without limitation, the entry into such
register of members the applicable number of shares subject to transfer, exchange, conversion and/or transaction under the name of the applicable
shareholders involved with the same).

(ii) The Surviving Company shall use its reasonable best efforts to cause the Exchange Agent to issue to the holders of the SPAC
Class A Ordinary Shares, SPAC Founders Shares and Company Capital Shares, in each case, represented by book entry, the applicable SPAC
Consideration or the applicable Per Share Merger Consideration, as the case may be, in accordance with the provisions of Section 3.01.
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(c) No Further Rights in Company Capital Shares. (i) The SPAC Consideration payable upon conversion of the SPAC Class A
Ordinary Shares and SPAC Founders Shares pursuant to Sections 3.01(a) in accordance with the terms hereof, shall be deemed to have been paid and
issued in full satisfaction of all rights pertaining to such SPAC Class A Ordinary Shares and SPAC Founders Shares, as applicable, and (ii) the Per
Share Merger Consideration payable upon conversion of the Company Capital Shares or pursuant to Section 3.01(c) in accordance with the terms
hereof, shall be deemed to have been paid and issued in full satisfaction of all rights pertaining to such Company Capital Shares.

(d) Adjustments to SPAC Consideration and Per Share Merger Consideration. The SPAC Consideration and the Per Share Merger
Consideration shall be adjusted to reflect appropriately the effect of any share split, reverse share split, share dividend, reorganization,
recapitalization, reclassification, combination, exchange of shares or other like change with respect to SPAC Class A Ordinary Shares, SPAC
Founders Shares (prior to the Initial Merger), Surviving Company Ordinary Shares (following the Initial Merger), or the Company Capital Shares
occurring on or after the date hereof and prior to the Acquisition Merger Effective Time; provided, however, that this Section 3.02(e) shall not be
construed to permit SPAC or the Company to take any actions with respect to its securities that is prohibited by this Agreement.

(e) Termination of Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the holders of SPAC Class A
Ordinary Shares, SPAC Founders Shares or Company Capital Shares for one year after the Acquisition Merger Effective Time shall be delivered to
the Surviving Company, upon demand, and any holders of SPAC Class A Ordinary Shares, SPAC Founders Shares or Company Capital Shares, who
have not theretofore complied with this Section 3.02 shall thereafter look only to the Surviving Company for the applicable SPAC Consideration or
applicable Per Share Merger Consideration, as the case may be, other than as provided in Section 3.03. Any portion of the Exchange Fund remaining
unclaimed by holders of the SPAC Class A Ordinary Shares, SPAC Founders Shares or Company Capital Shares as of a date which is immediately
prior to such time as such amounts would otherwise escheat to or become property of any government entity shall, to the extent permitted by
applicable law, become the property of the Surviving Company free and clear of any claims or interest of any person previously entitled thereto.

(f) No Liability. None of the Exchange Agent, SPAC, the Surviving Company, or Surviving Subsidiary Company shall be liable to any
holder of SPAC Class A Ordinary Shares, SPAC Founders Shares or Company Capital Shares for any Surviving Company Ordinary Shares (or
dividends or distributions with respect thereto) or cash delivered to a public official pursuant to any abandoned property, escheat or similar Law in
accordance with this Section 3.02.

(g) Withholding Rights. Notwithstanding anything in this Agreement to the contrary, each of the Company, the Surviving Company,
Merger Sub, and the Exchange Agent shall be entitled to deduct and withhold from amounts (including shares, warrants, options or other property)
otherwise payable, issuable or transferable pursuant to this Agreement, such amounts as it is required to deduct and withhold with respect to such
payment, issuance or transfer under the United States Internal Revenue Code of 1986 (the “Code”) or any provision of state, local or non-U.S. Tax
Law. If the applicable withholding agent intends to withhold any Taxes from any amounts payable to holders of equity interests in the Company (other
than with respect to any withholding
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on amounts treated as compensation for applicable tax purposes), the applicable withholding agent shall use commercially reasonable efforts to
provide prior notice of such withholding to the Company as soon as reasonably practicable after it determines withholding is required and shall
reasonably cooperate to reduce or eliminate such withholding to the extent permissible under applicable Law. To the extent that amounts are deducted
or withheld consistent with this Section 3.02(g) and timely paid to the applicable Governmental Authority, such deducted or withheld amounts shall
be treated for all purposes of this Agreement as having been paid, issued or transferred to the person in respect of which such deduction and
withholding was made.

(h) Fractional Shares. No certificates or scrip or shares representing fractional Surviving Company Ordinary Shares shall be issued
upon the exchange of SPAC Class A Ordinary Shares, SPAC Founders Shares or Company Capital Shares and such fractional share interests will not
entitle the owner thereof to vote or to have any rights of a shareholder of the Surviving Company or a holder of Surviving Company Ordinary Shares.
In lieu of any fractional share of Surviving Company Ordinary Shares to which any holder of SPAC Class A Ordinary Shares, SPAC Founders Shares
or Company Capital Shares, would otherwise be entitled in connection with the payment of the SPAC Consideration or Per Share Merger
Consideration, as applicable, the Exchange Agent shall round up or down to the nearest whole share of Surviving Company Ordinary Shares. No cash
settlements shall be made with respect to fractional shares eliminated by rounding.

3.03 [Reserved].

3.04 Register of Members. At the Acquisition Merger Effective Time, the register of members of the Company shall be closed and there shall be no
further registration of transfers of Company Capital Shares thereafter on the records of the Company. From and after the Acquisition Merger Effective
Time, the holders of Certificates representing Company Capital Shares outstanding immediately prior to the Acquisition Merger Effective Time shall
cease to have any rights with respect to such Company Capital Shares, except as otherwise provided in this Agreement or by Law. On or after the
Acquisition Merger Effective Time, any Certificates presented to the Exchange Agent or the Surviving Company for any reason shall be converted into the
applicable Per Share Merger Consideration in accordance with the provisions of Section 3.01 and Section 3.03, as applicable.

3.05 Dissenters’ Rights.

(a) Notwithstanding any provision of this Agreement to the contrary and to the extent available under the Companies Act, SPAC
Class A Ordinary Shares and SPAC Founders Shares that are outstanding immediately prior to the Initial Merger Effective Time and that are held by
Persons who shall have demanded properly in writing dissenters’ rights for such SPAC Class A Ordinary Shares and SPAC Founders Shares in
accordance with Section 238 of the Companies Act and otherwise complied with all of the provisions of the Companies Act relevant to the exercise
and perfection of dissenters’ rights shall not be converted into, and such SPAC shareholders shall have no right to receive, the applicable SPAC
Consideration unless and until such shareholder fails to perfect or withdraws or otherwise loses his, her or its right to dissenters’ rights under the
Companies Act. The SPAC Class A Shares and SPAC Founders Shares owned by any shareholder of the SPAC who fails to perfect or who effectively
withdraws or otherwise loses
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his, her or its dissenters’ rights pursuant to the Companies Act shall thereupon be deemed to have been converted into, and to have become
exchangeable for, as of the Initial Merger Effective Time, the right to receive the applicable SPAC Consideration, without any interest thereon. Prior
to the Closing, the SPAC shall give the Company prompt notice of any demands for dissenters’ rights received by the SPAC and any withdrawals of
such demands and the SPAC shall have complete control over all negotiations and proceedings with respect to such dissenters’ rights (including the
ability to make any payment with respect to any exercise by a shareholder of its rights to dissent from the Initial Merger or any demands for appraisal
or offer to settle or settle any such demands or approve any withdrawal of any such dissenter rights or demands).

(b) Notwithstanding any provision of this Agreement to the contrary and to the extent available under the Companies Act, Company
Capital Shares that are outstanding immediately prior to the Acquisition Merger Effective Time and that are held by Persons who shall have
demanded properly in writing dissenters’ rights for such Company Capital Shares in accordance with Section 238 of the Companies Act and otherwise
complied with all of the provisions of the Companies Act relevant to the exercise and perfection of dissenters’ rights shall not be converted into, and
such Company shareholders shall have no right to receive, the applicable Per Share Merger Consideration unless and until such Company shareholder
fails to perfect or withdraws or otherwise loses his, her or its right to dissenters’ rights under the Companies Act. The Company Capital Shares owned
by any shareholder of the Company who fails to perfect or who effectively withdraws or otherwise loses his, her or its dissenters’ rights pursuant to
the Companies Act shall thereupon be deemed to have been converted into, and to have become exchangeable for, as of the Acquisition Merger
Effective Time, the right to receive the applicable Per Share Merger Consideration, without any interest thereon. Prior to the Closing, the Company
shall give the SPAC prompt notice of any demands for dissenters’ rights received by the Company and any withdrawals of such demands and the
Company shall have complete control over all negotiations and proceedings with respect to such dissenters’ rights (including the ability to make any
payment with respect to any exercise by a shareholder of its rights to dissent from the Acquisition Merger or any demands for appraisal or offer to
settle or settle any such demands or approve any withdrawal of any such dissenter rights or demands).

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Company’s disclosure schedule delivered by the Company in connection with this Agreement (the “Company Disclosure
Schedule”) (provided that any matter required to be disclosed shall only be disclosed by specific disclosure in the corresponding section of the Company
Disclosure Schedule (unless it is reasonably apparent on its face that such disclosure relates to another section of this Article IV) or by cross-reference to
another section of the Company Disclosure Schedule), the Company hereby represents and warrants to SPAC, Holdings and Merger Sub as follows:
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4.01 Organization and Qualification; Subsidiaries.

(a) The Company is a corporation duly incorporated, validly existing and in good standing under the Laws of the jurisdiction of its
incorporation and has the requisite corporate power and authority to own, lease and operate its properties and to carry on its business as it is now being
conducted. Each Company Subsidiary is a corporation or other organization duly organized, validly existing and in good standing under the Laws of
the jurisdiction of its incorporation or organization and has the requisite corporate or other constitutional power and authority to own, lease and
operate its properties and to carry on its business as it is now being conducted, except where the failure to be in good standing would not have a
Company Material Adverse Effect. The Company and each Company Subsidiary is duly qualified or licensed as a foreign corporation or other
organization to do business, and is in good standing, in each jurisdiction where the character of the properties owned, leased or operated by it or the
nature of its business makes such qualification or licensing necessary, except for such failures to be so qualified or licensed and in good standing that,
individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect.

(b) A true and complete list of all the Company Subsidiaries, together with the jurisdiction of incorporation of each Company Subsidiary
and the percentage of the outstanding capital of each Company Subsidiary owned by the Company and each other Company Subsidiary, is set forth in
Section 4.01(b) of the Company Disclosure Schedule. The Company does not directly or indirectly own any equity or similar interest in, or any
interest convertible into or exchangeable or exercisable for any equity or similar interest in, any other corporation, partnership, joint venture or
business association or other entity.

(c) Cheche Technology (HK) Limited is the legal and beneficial owner of one hundred percent (100%) of the issued and outstanding
equity interests of Baodafang Technology Co., Ltd. (保大坊科技有限公司) (“Baodafang Technology”) and Cheche Technology (Ningbo) Co., Ltd.(车
车科技（宁波）有限公司) (“Cheche Ningbo,” together with Baodafang Technology, the “WFOEs” and each a “WFOE,” respectively), each a
wholly foreign-owned enterprise in accordance with the laws of the PRC. There are no outstanding Equity Securities of any WFOE or any Contract to
directly or indirectly purchase or acquire any Equity Securities of any WFOE. Cheche Ningbo is a party to certain Control Documents with Beijing
Cheche Technology Co., Ltd (the “VIE Entity”), and the registered shareholders of the VIE Entity, which are set forth on Section 4.01(c) of the
Company Disclosure Schedule, pursuant to which the economic benefits of the VIE Entity are payable to Cheche Ningbo directly or indirectly, and the
VIE Entity is contractually controlled directly or indirectly by Cheche Ningbo.

(d) The capital and organizational structure of each WFOE, the VIE Entity and the VIE Entity’s Subsidiaries (each, a “PRC
Subsidiary”) are valid and in full compliance with the applicable Laws of the PRC. The registered capital of each PRC Subsidiary has been fully paid
up in accordance with the schedule of payment stipulated in its Constitutional Documents, approval documents, certificates of approval and legal
person business license (collectively, the “PRC Establishment Documents”) and in compliance with all applicable Laws of the PRC. The PRC
Establishment Documents of each PRC Subsidiary has been duly approved and filed in accordance with the laws of the PRC and are valid and
enforceable. The business scope specified in the PRC Establishment Documents complies in all material respects with the requirements of all
applicable Laws of the PRC, and the operation and conduct of business by, and the term of operation of the PRC Subsidiary in accordance with the
PRC Establishment Documents is in compliance in all material respects with all applicable Laws of the PRC.
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4.02 Constitutional Documents. The Company has, prior to the date of this Agreement, made available to SPAC a complete and correct copy of the
constitutional documents, each as amended to date, of the Company and each Company Subsidiary. Such constitutional documents are in full force and
effect. The Company is not in violation of any of the provisions of each of their respective constitutional documents. Neither the Company nor any
Company Subsidiary is in violation of any of the provisions of its certificate of incorporation, memorandum and articles of association, bylaws or
equivalent constitutional documents.

4.03 Capitalization.

(a) As of the date of this Agreement, the authorized share capital of the Company consists of 4,405,062,186 Company Ordinary Shares
and 594,937,814 Company Preferred Shares, consisting of (i) 97,693,437 Series Seed Preferred Shares, (ii) 74,125,000 Series Pre-A Preferred Shares,
(iii) 125,000,000 Series A Preferred Shares, (iv) 109,375,000 Series B Preferred Shares, (v) 51,394,500 Series C Preferred Shares, and (vi) 4,733,810
Series D1 Preferred Shares, (vii) 9,065,521 Series D2 Preferred Shares, and (viii) 123,550,546 Series D3 Preferred Shares. As of the date of this
Agreement, (1) 348,755,568 Company Ordinary Shares are issued and outstanding, (2) 567,337,064 Company Preferred Shares are issued and
outstanding. As of the date of this Agreement, 27,600,750 Company Ordinary Shares are held in the treasury of the Company. As of the date of this
Agreement, (x) 133,750,000 Company Ordinary Shares are reserved for future issuance pursuant to the 2019 Equity Incentive Plan, (y) 865,228 shares
of Company Capital Shares that are reserved for future issuance pursuant to exercise of the Company Warrant.

(b) Other than (i) the Company Options, (ii) the Company Restricted Shares Awards, (iii) the Company Preferred Shares, (iv) the
Company Warrant, there are no Company Equity Interests or any Equity Securities of any Company Subsidiary issued or outstanding as of the date of
this Agreement. Except as provided in the Company Constitutional Documents and the Control Documents, neither the Company nor any Company
Subsidiary is a party to, or otherwise bound by, and neither the Company nor any Company Subsidiary has granted, any Equity Securities in the
Company or any Company Subsidiary or any other preemptive rights, warrants, options, purchase rights, conversion rights, exchange rights, rights of
first refusal, rights of first offering, put or call options, redemption rights, repurchase rights, equity appreciation rights, participations, phantom equity,
restricted shares, restricted share units, performance shares, contingent value rights or similar securities or rights that are derivative of, or provide
economic benefits based, directly or indirectly, on the value or price of, any share capital, or other Equity Securities or ownership interests in, the
Company or any Company Subsidiary. Except as set forth in the Company Shareholder Support Agreement and the Control Document, there are no
voting trusts, voting agreements, proxies, shareholder agreements or other agreements to which the Company or any Company Subsidiary is a party,
or to the Company’s knowledge, among any holder of Company Ordinary Shares or any other Equity Securities or other securities of the Company or
any Company Subsidiary to which the Company or any Company Subsidiary is not a party, with respect to the voting of the Company Ordinary
Shares or any of the Equity Securities or other securities of the Company.

 
28



(c) No Company Option was granted with an exercise price per share less than the fair market value of the underlying Company
Ordinary Shares as of the date such Company Option was granted. All Company Ordinary Shares subject to issuance as aforesaid, upon issuance on
the terms and conditions specified in the instruments pursuant to which they are issuable, will be duly authorized, validly issued, fully paid and
non-assessable.

(d) Except as set forth in the Company Constitutional Documents and the Control Documents, there are no outstanding contractual
obligations of the Company or any Company Subsidiary to repurchase, redeem or otherwise acquire any shares of the Company or any capital of any
Company Subsidiary or to provide funds to or make any investment (in the form of a loan, capital contribution or otherwise) in any person other than
a Company Subsidiary.

(e) All outstanding Company Ordinary Shares, all outstanding Company Options, all outstanding Company Restricted Shares Award
Awards, Company Warrant and all outstanding shares in the capital of each Company Subsidiary have been issued and granted in compliance in all
material respects with (A) all applicable securities laws and other applicable Laws, and (B) all preemptive rights and other requirements set forth in
applicable contracts to which the Company or any Company Subsidiary is a party and the constitutional documents of the Company and the Company
Subsidiaries.

(f) Pursuant to the Control Documents, (i) Cheche Ningbo has exclusive control over the VIE Entity and its Subsidiaries and is entitled
to all of the economic benefits and residual returns from the operations of the VIE Entity and its Subsidiaries; and (ii) the VIE Entity is a “variable
interest entity” of the Company and its and its Subsidiaries’ financial results are consolidated into consolidated financial statements of the Company
as if they were wholly owned Subsidiaries of the Company under GAAP (as defined below).

(g) Each outstanding share of capital of each Company Subsidiary is duly authorized, validly issued, fully paid and non-assessable, and
each such share is beneficially owned or controlled 100% by the Company or another Company Subsidiary free and clear of all Liens except for,
options, rights of first refusal and limitations on the Company’s or any Company Subsidiary’s voting rights, other than transfer restrictions under
applicable securities laws and their respective constitutional documents and the Control Documents.

(h) Immediately prior to the Acquisition Merger Effective Time, each Company Preferred Share that is issued and outstanding
immediately prior to the Acquisition Merger Effective Time shall be convertible into Company Ordinary Shares in accordance with the conversion
mechanism set forth in the Company Constitutional Documents.

4.04 Authority Relative to this Agreement. The Company has all necessary corporate power and authority to execute and deliver this Agreement,
to perform its obligations hereunder and, subject to receiving the Requisite Company Shareholder Approval, to consummate the Transactions. The
execution and delivery of this Agreement by the Company and the consummation by the Company of the Transactions has been duly and validly
authorized by all necessary corporate action, and no other corporate proceedings on the part of the Company is necessary to authorize this Agreement or to
consummate the Transactions (other than, with respect to the Mergers, the Requisite Company Shareholder Approval and the filing and recordation of
appropriate merger documents as required by the Companies Act). This Agreement has been duly and validly executed and delivered by the Company and,
assuming the due authorization, execution and
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delivery by SPAC, Holdings and Merger Sub, constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application
affecting enforcement of creditors’ rights generally, by general equitable principles (the “Remedies Exceptions”). The Company Board has approved
this Agreement and the Transactions, and such approvals are sufficient so that the restrictions on business combinations set forth in the Companies
Act shall not apply to the Mergers, this Agreement, any Ancillary Agreement or any of the other Transactions. To the knowledge of the Company, no
other state takeover statute is applicable to the Mergers or the other Transactions.

4.05 No Conflict; Required Filings and Consents .

(a) The execution and delivery of this Agreement by the Company does not, and subject to receipt of the filing and recordation of
appropriate merger documents as required by the Companies Act and of the consents, approvals, authorizations or permits, filings and notifications,
expiration or termination of waiting periods after filings and other actions contemplated by Section 4.05(b) and assuming all other required filings,
waivers, approvals, consents, authorizations and notices disclosed in Section 4.05(a) of the Company Disclosure Schedule, have been made, obtained
or given, the performance of this Agreement by the Company will not (i) conflict with or violate the constitutional documents of the Company or any
Company Subsidiary, (ii) assuming that all consents, approvals, authorizations, expiration or termination of waiting periods and other actions
described in Section 4.05(b) have been obtained and all filings and obligations described in Section 4.05(b) have been made, conflict with or violate
any Law applicable to the Company or any Company Subsidiary or by which any property or asset of the Company or any Company Subsidiary is
bound or affected, or (iii) result in any breach of, or constitute a default (or an event which, with notice or lapse of time or both, would become a
default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of a Lien (other than any
Permitted Lien) on any material property or asset of the Company or any Company Subsidiary pursuant to, any Material Contract, except, with respect
to clauses (ii) and (iii), for any such conflicts, violations, breaches, defaults or other occurrences which, individually or in the aggregate, have not had
and would not reasonably be expected to have a Company Material Adverse Effect.

(b) The execution and delivery of this Agreement by the Company does not, and the performance of this Agreement by the Company
will not, require any consent, approval, authorization or permit of, or filing with or notification to, or expiration or termination of any waiting period
by, any United States federal, state, county, municipal or other local or non-United States government, governmental, legislative, regulatory or
administrative authority, agency, instrumentality, board, department, bureau, or commission or any court, tribunal, or judicial or arbitral body (a
“Governmental Authority”), except (i) for applicable requirements, if any, of the Exchange Act, the Securities Act of 1933, as amended (the
“Securities Act”), state securities or “blue sky” laws (“Blue Sky Laws”) and state takeover laws, the pre-merger notification requirements of the HSR
Act and other Antitrust Laws as may be required in connection with the Transactions, (ii) the filing of the Plans of Merger and other related documents
required by the Companies Act, and the publication of notification of the Mergers in the Cayman Islands Government Gazette pursuant to the
Companies Act, and (iii) where the failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications,
individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect.
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4.06 Permits; Compliance.

(a) Each of the Company and the Company Subsidiaries is, and has been, in the past two (2) years, in possession of all material
applicable franchises, grants, authorizations, licenses, permits, easements, variances, exceptions, consents, certificates, approvals and orders of any
Governmental Authority necessary for each of the Company and the Company Subsidiaries to own, lease and operate its properties in all material
respects and to carry on its business in all material respects as it is now being conducted (each, a “Company Permit”). No suspension or cancellation
of any of the Company Permits is pending or, to the knowledge of the Company, threatened in writing. Neither the Company nor any Company
Subsidiary is, or has been, in the past two (2) years, in conflict with, or in default, breach or violation of, (i) any Law applicable to the Company or
any Company Subsidiary or by which any property or asset of the Company or any Company Subsidiary is bound or affected, or (ii) any Material
Contract or Company Permit, except, in each case, for any such conflicts, defaults, breaches or violations that, individually or in the aggregate, have
not been, and would not reasonably be expected to be, material to the Company and the Company Subsidiaries, taken as whole.

(b) Without limiting the generality of the foregoing, all material permits, licenses and approvals by, and filings and registrations and
other requisite formalities with the Governmental Authorities in the PRC that are required to be obtained or made in respect of each Company
Subsidiary established in the PRC in connection with its establishment, capital structure, business and operations have been duly completed in
accordance with applicable Laws of the PRC. For any business carried out by any Company Subsidiary in the PRC, such Company Subsidiary has not
violated any applicable Law of the PRC that imposes any prohibition or restriction on foreign investment, except for such noncompliance that would
not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. Each Company Subsidiary that is
established in the PRC has been conducting its business activities within its permitted scope of business, and has been operating its business in
compliance with all relevant legal requirements and with all requisite permits, licenses and approvals granted by, and filings and registrations made
with Governmental Authorities of the PRC.

(c) To the knowledge of the Company, each direct or indirect holder of the Company Equity Interests who is a PRC resident (as defined
in the SAFE Circular 37) and subject to any of the registration or reporting requirements under any regulations and rules of SAFE has registered with
SAFE as required pursuant to the SAFE Circular 37 with respect to any direct or indirect holdings of Company Shares. Neither the Company nor, to
the knowledge of the Company, such direct or indirect holder has received any inquiries, notifications, Governmental Orders or any other forms of
official correspondence from SAFE with respect to any actual or alleged non-compliance with any regulations and rules of SAFE, including the SAFE
Circular 37.

(d) The Company has applied for and completed the cybersecurity review filing for overseas listing to the CAC in accordance with
applicable Laws of the PRC and has not received revocation or withdrawal notice from the CAC.
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4.07 Financial Statements.

(a) Attached as Section 4.07(a) of the Company Disclosure Schedule are true and complete copies of the unaudited consolidated balance
sheets of the Company and the Company Subsidiaries as of December 31, 2020, December 31, 2021 and June 30, 2022, and the related unaudited
consolidated statements of operations and comprehensive loss of the Company and the Company Subsidiaries for the years/period then ended
(collectively, the “Unaudited Annual Financial Statements”). The Unaudited Annual Financial Statements (including the notes thereto) (i) were
prepared in accordance with United States generally accepted accounting principles (“GAAP”) applied on a consistent basis throughout the periods
indicated (except as may be indicated in the notes thereto) and (ii) fairly present, in all material respects, the financial position, results of operations
and cash flows of the Company and the Company Subsidiaries as of the date thereof and for the period indicated therein, except as otherwise noted
therein.

(b) None of the Company or any of the Company Subsidiaries has any liability or obligation of any nature (whether accrued, absolute,
contingent or otherwise) required to be reflected on a balance sheet prepared in accordance with GAAP, except for: (i) liabilities that were incurred in
the ordinary course of business since December 31, 2021, (ii) obligations for future performance under any contract to which the Company or any
Company Subsidiary is a party, (iii) liabilities for transaction expenses in connection with this Agreement and the Transactions or (iv) such other
liabilities and obligations which, individually or in the aggregate, have not resulted in and would not reasonably be expected to result in a Company
Material Adverse Effect.

(c) Since January 1, 2020, (i) neither the Company nor any Company Subsidiary nor, to the Company’s knowledge, any director,
officer, employee, auditor, accountant or Representative of the Company or any Company Subsidiary, has received or otherwise had or obtained
knowledge of any complaint, allegation, assertion or claim, whether written or, to the knowledge of the Company, oral, regarding the accounting or
auditing practices, procedures, methodologies or methods of the Company or any Company Subsidiary or their respective internal accounting controls
(including any significant deficiency relating thereto), including any such complaint, allegation, assertion or claim that the Company or any Company
Subsidiary has engaged in questionable accounting or auditing practices and (ii) there have been no internal investigations regarding accounting or
revenue recognition discussed with, reviewed by or initiated at the direction of the chief executive officer, chief financial officer, general counsel, the
Company Board or any committee thereof.

(d) To the knowledge of the Company, no employee of the Company or any Company Subsidiary has provided or is providing
information to any law enforcement agency regarding the commission or possible commission of any crime or the violation or possible violation of
any applicable Law. None of the Company, any Company Subsidiary or, to the knowledge of the Company, any officer, employee, contractor,
subcontractor or agent of the Company or any Company Subsidiary has discharged, demoted, suspended, threatened, harassed or in any other manner
discriminated against an employee of the Company or any Company Subsidiary in the terms and conditions of employment because of any act of such
employee described in 18 U.S.C. sec. 1514A(a).
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4.08 Business Activities; Absence of Certain Changes or Events.

(a) Since December 31, 2021 through the execution date of this Agreement, except as expressly contemplated by this Agreement
(i) there has not been a Company Material Adverse Effect, and (ii) other than in the ordinary course, neither the Company nor any Company
Subsidiary has taken any action that, if taken after the date of this Agreement, would constitute a material breach of any of the covenants set forth in
Section 6.01(b).

4.09 Absence of Litigation. In the past two (2) years, (a) there has been no litigation, suit, claim, charge, action, proceeding, audit, arbitration, or
mediation (in each case, whether civil, criminal or administrative and whether public or private) or, to the knowledge of the Company, investigation or
examination by or before, or otherwise involving, any Governmental Authority (an “Action”) pending or, to the knowledge of the Company, threatened
against the Company or any Company Subsidiary, or any property or asset of the Company or any Company Subsidiary, in each case, that (i) as of the date
of this Agreement, would reasonably be expected to have a Company Material Adverse Effect or (ii) as of the Acquisition Closing, would reasonably be
expected to have a Company Material Adverse Effect and (b) neither the Company nor any Company Subsidiary nor any property or asset of the Company
or any Company Subsidiary is, subject to any material continuing order of, consent decree, settlement agreement or other similar written agreement with,
or, to the knowledge of the Company, continuing investigation by, any Governmental Authority, or any order, writ, judgment, injunction, decree,
determination or award of any Governmental Authority.

4.10 Reserved.

4.11 Labor and Employment Matters.

(a) The Company has made available to SPAC a true, correct and complete list of all key personnel of the Company or any Company
Subsidiary as of the date of this Agreement and sets forth for each such individual’s name and title.

(b) No employee, or to the Company’s knowledge, other Service Provider of the Company or any Company Subsidiary is represented by
a labor union, works council, trade union, or similar representative of employees with respect to their employment with the Company or any Company
Subsidiary, and neither the Company nor any Company Subsidiary is a party to, subject to, or bound by a collective bargaining agreement, collective
agreement, or any other contract or agreement with a labor union, works council, trade union, or similar representative of Service Providers. There are
no, and since January 1, 2020 there have not been any, strikes, lockouts or work stoppages existing or, to the Company’s knowledge, threatened, with
respect to any employees, the Company or any Company Subsidiaries. There have been no union certification or representation petitions or demands
with respect to the Company or any Company Subsidiaries or any of their employees and, to the Company’s knowledge, no union organizing
campaign or similar effort is pending or threatened with respect to the Company, any Company Subsidiaries, or any of their employees.

(c) In the past two (2) years, there have been no material Actions pending or, to the knowledge of the Company, threatened against or
involving the Company or any Company Subsidiary by or on behalf of or involving any of their respective current or former employees or Service
Providers, in each case with respect to employment or labor matters, that would reasonably be expected to, individually or in the aggregate, have a
Company Material Adverse Effect.
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(d) Except as would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect, the
Company and the Company Subsidiaries are and have been, in the past two (2) years, in compliance in all material respects with all applicable Laws
relating to labor and employment, including all such Laws regarding employment practices, employment discrimination, terms and conditions of
employment, mass layoffs and plant closings, Social Security Benefits, immigration, meal and rest breaks, pay equity, workers’ compensation, family
and medical leave and all other employee leaves, recordkeeping, classification of employees and independent contractors, wages and hours, pay
checks and pay stubs, employee seating, anti-harassment and anti-retaliation (including all such Laws relating to the investigation and remediation of
any complaints) and occupational safety and health requirements. Except as set forth on Section 4.11 (d) of the Company Disclosure Schedule and as
would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect, during the past two (2) years each
employee and other Service Provider of the Company and each Company Subsidiary has been paid (and as of the Acquisition Closing will have been
paid) all wages, bonuses, compensation and other sums owed and due to such individual as of such date.

(e) Each benefit or similar plan relating to any director, officer, employee, consultant or other Service Provider of the Company or of
any Company Subsidiary (collectively the “Company Benefit Plans”) has been established, maintained, funded and administered in compliance in all
material respects with applicable Laws. Neither the execution and delivery of this Agreement by the Company nor the consummation of the
transactions contemplated hereunder could (whether alone or in connection with any subsequent event(s)) (i) result in the acceleration, funding or
vesting of any material compensation or benefits to any current or former director, officer, employee, consultant or other Service Provider of the
Company or any Company Subsidiary under any Company Benefit Plan, or (ii) result in the payment by the Company or any Company Subsidiary to
any of their current or former employees, officers, directors, consultants or other Service Providers of any severance pay or any increase in severance
pay (including the extension of a prior notice period or any golden parachute) upon any termination of employment or service or the cancellation of
any material benefit or payment to such persons.

(f) All obligations of the Company and the Company Subsidiaries, whether arising by operation of Law, by contract, by past custom or
otherwise, or attributable to payments by the Company and the Company Subsidiaries to trusts or other funds or to any governmental agency, in
connection with unemployment compensation benefits, Social Security Benefits or any other benefits for their employees, have been paid or adequate
accruals therefor have been made on the Unaudited Annual Financial Statements, other than as would not reasonably be expected to, individually or
in the aggregate, have a Company Material Adverse Effect. All reasonably anticipated obligations of the Company and the Company Subsidiaries to
such employees (except for those related to wages during the pay period immediately prior to the Closing Date and arising in the ordinary course of
business), whether arising by operation of Law, by contract, by past custom, or otherwise, for salaries and holiday pay, bonuses and other forms of
compensation payable to such employees in respect of the services rendered by any of them prior to the date hereof have been or will be paid by the
Company and the Company Subsidiaries prior to the Closing Date, other than as would not reasonably be expected to, individually or in the
aggregate, have a Company Material Adverse Effect.
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4.12 Real Property; Title to Tangible Assets.

(a) The Company does not own any real property.

(b) Section 4.12(b) of the Company Disclosure Schedule lists as of the date of this Agreement the street address of each parcel of Leased
Real Property in respect of which the Company or any Company Subsidiary is required to make payments in excess of RMB100,000 per month, and
sets forth a list, as of the date of this Agreement, of each lease, sublease, and license pursuant to which the Company or any Company Subsidiary
leases, subleases or licenses any real property and pursuant to which the Company or any Company Subsidiary is required to make payments in excess
of RMB100,000 per month (each, a “Lease”), with the name of the lessor and the date of the Lease in connection therewith and each material
amendment to any of the foregoing (collectively, the “Lease Documents”). True, correct and complete copies of all Lease Documents have been made
available to SPAC. There are no leases, subleases, sublicenses, concessions or other contracts granting to any person other than the Company or
Company Subsidiaries the right to use or occupy any Leased Real Property, and all such Leases are in full force and effect, are valid and enforceable
in accordance with their respective terms, subject to the Remedies Exceptions, and there is not, under any of such Leases, any existing default or event
of default (or event which, with notice or lapse of time, or both, would constitute a default) by the Company or any Company Subsidiary or, to the
Company’s knowledge, by the other party to such Leases, except as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect.

(c) Other than due to any actions taken due to any COVID-19 Measures, there are no contractual or legal restrictions that preclude or
restrict the ability of the Company or any Company Subsidiary to use any Leased Real Property by such party for the purposes for which it is currently
being used, except as would not, individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material
Adverse Effect. There are no latent defects or adverse physical conditions affecting the Leased Real Property, and improvements thereon, other than
those that, individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect.

(d) Each of the Company and the Company Subsidiaries has legal and valid title to, or, in the case of Leased Real Property and assets,
valid leasehold or subleasehold interests in, all of its material tangible properties and assets, real, personal and mixed, used or held for use in its
business, to the knowledge of the Company (only in the case of Leased Real Property and leasehold and subleasehold interests) free and clear of all
Liens other than Permitted Liens, except as would not, individually or in the aggregate, reasonably be expected to be material to the Company and the
Company Subsidiaries, taken as whole.

4.13 Intellectual Property; Data Security.

(a) Section 4.13 of the Company Disclosure Schedule contains, as of the date of this Agreement, a true, correct and complete list of all:
(i) Registered Intellectual Property constituting Company-Owned IP (showing in each, as applicable, the filing date, date of issuance, expiration date
and registration or application number, and registrar), (ii) all contracts or agreements to use any Company-Licensed IP, including for the Software or
Business Systems of
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any other person (other than (A) agreements for unmodified, commercially available, “off-the-shelf” Software, (B) commercially available service
agreements to Business Systems, (C) agreements with employees or contractors of the Company that contain customary licenses related to use
“background IP” or “pre-existing IP” incorporated by such employees or contractors into work product developed for the Company, (D) non-exclusive
licenses granted to the Company by customers or distributors in the ordinary course of business, or (E) feedback and similar licenses that are not
material to the business) (“Licensed IP Agreements”); and (iii) any Software or Business Systems constituting Company-Owned IP that are material
to the business of the Company or any Company Subsidiary as currently conducted. The Company IP is sufficient for the conduct of the business of
the Company and the Company Subsidiaries as currently conducted.

(b) The Company and the Company Subsidiaries own and possess, free and clear of all Liens (other than Permitted Liens), all right, title
and interest in and to the Company-Owned IP and has the right to use pursuant to a valid and enforceable written contract or license, all Company-
Licensed IP. All Registered Intellectual Property constituting Company-Owned IP has been duly maintained, has not been canceled or abandoned or
permitted to lapse or expire, is currently in compliance with all formal legal requirements (including the payment of all applicable fees), and is
subsisting, and, to the knowledge of the Company, valid and enforceable. There are no Governmental Orders, settlements, covenants not to sue,
consents or other dispute-related obligations to which the Company or any Company Subsidiary is a party or otherwise bound that (i) restrict the
rights of the Company or any Company Subsidiary to use any Intellectual Property; (ii) restrict the business of the Company or any Company
Subsidiary to accommodate any Intellectual Property of any other person; or (iii) permit any third party to use any Company-Owned IP.

(c) The Company and each of its applicable Company Subsidiaries have taken and take reasonable actions to maintain, protect and
enforce Company-Owned IP rights, including the secrecy, confidentiality and value of its trade secrets and other Confidential Information of the
Company or any Company Subsidiary. Neither the Company nor any Company Subsidiary has disclosed any trade secrets or other material
Confidential Information that relates to the Products or is otherwise material to the business of the Company and any applicable Company
Subsidiaries to any other person other than pursuant to a written and enforceable confidentiality agreement under which such other person agrees to
maintain the confidentiality and protect such Confidential Information.

(d) (i)There have been no claims filed and served, against the Company or any Company Subsidiary in any forum, by any person, and
there are no claims pending or, to the knowledge of the Company, threatened against the Company or any Company Subsidiary (A) contesting the
validity, use, ownership, enforceability, patentability or registrability of any of the Company-Owned IP, or (B) alleging any infringement,
misappropriation of, or other violation by the Company or any Company Subsidiary of, any Intellectual Property rights of other persons (including
any unsolicited demands or offers to license any Intellectual Property rights from any other person); (ii) the activities of the Company and the
Company Subsidiaries and the operation of the business of the Company and the Company Subsidiaries has not and does not infringe, misappropriate
or violate such Intellectual Property of other persons; (iii) no other person has infringed, misappropriated or violated any of the Company-Owned IP;
and (iv) neither the Company nor any of the Company Subsidiaries has received written notice of any of the foregoing or received any formal written
opinion of counsel regarding the foregoing.
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(e) All persons who have contributed, developed or conceived any material Company-Owned IP have executed valid and enforceable
written agreements with the Company or one of the Company Subsidiaries substantially in the form(s) made available to Merger Sub, Holdings or
SPAC and pursuant to which such persons presently assign to the Company or the applicable Company Subsidiary all of their right, title, and interest
in and to any Intellectual Property created, conceived or otherwise developed by such person in the course of and related to his, her or its relationship
with the Company or the applicable Company Subsidiary, without further consideration or any restrictions or obligations whatsoever, including on the
use or other disposition or ownership of such Intellectual Property.

(f) No funding, facilities or personnel of any Governmental Authority, university, college, other educational institution or research
center, or other Person was used directly or indirectly in the development of any Company-Owned IP in such a manner as to give any of the foregoing
any claim or right, current or contingent, in or to any Company-Owned IP.

(g) Neither the Company nor any Company Subsidiary has provided or disclosed, directly or indirectly, any source code of any Product
or any of the Software constituting Company-Owned IP to any Person other than to employees, consultants and contractors pursuant to written
obligations of confidentiality. Neither the Company nor any Company Subsidiary has granted, directly or indirectly, any current or contingent rights,
licenses or interests in or to any source code of any Product or any of the Software constituting Company-Owned IP. The Company and Company
Subsidiaries do not use and have not used any Open Source Software in a manner that would obligate the Company or any Company Subsidiary to
license or provide the source code to any Product or any of the Software constituting Company-Owned IP for the purpose of making derivative works,
or to make available for redistribution to any person the source code to any Product or any of the Software constituting Company-Owned IP at no or
minimum charge. The Company and the Company Subsidiaries have complied and comply with the license of each item of Open Source Software that
they use or distribute in all material respects.

(h) The Company and the Company Subsidiaries maintain commercially reasonable and appropriate disaster recovery, business
continuity, risk assessment and information security plans, procedures and facilities, including by implementing systems and procedures designed to
(i) provide continuous monitoring and alerting of any problems or issues with the Business Systems owned or controlled by the Company and the
Company Subsidiaries, and (ii) detect and prevent data security incidents, unauthorized Processing, ransomware, and other misuse, such as by
monitoring network traffic for threats and scan and assess vulnerabilities in the Business Systems owned or controlled by the Company and the
Company Subsidiaries. There has not been any malfunction or failure with respect to any of the Business Systems that has materially disrupted the
business of the Company or has caused an outage or unavailability of the Products for any material period of time.
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(i) To the Company’s knowledge, the Company and the Company Subsidiaries own or have valid and enforceable rights to use the
Business Systems. The Company and the Company Subsidiaries have obtained and possess valid licenses to use all of the software programs present
on the computers and other software-enabled electronic devices that they own or lease or have otherwise provided to their employees and contractors.
Neither the Company nor any Company Subsidiary is, nor has it ever been, a member or promoter of, or a contributor to, any industry standards body
or similar standard setting organization that could require or obligate the Company or any Company Subsidiary to grant or offer to any other person
any license or right to any Company-Owned IP.

(j) The Company and/or one of the Company Subsidiaries (i) exclusively owns and possesses all right, title and interest in and to the
Business Data constituting Company-Owned IP free and clear of any restrictions other than those imposed by applicable Privacy/Data Security Laws,
and (ii) with respect to Business Data that does not constitute Company-Owned IP, has the right to use, exploit, publish, reproduce, distribute, license,
sell, and create derivative works of such Business Data, in whole or in part, in the manner in which the Company and the Company Subsidiaries
receive and use such Business Data prior to the Closing Date. The Company and the Company Subsidiaries are not subject to any contractual
requirements, privacy policies, or other legal obligations, including based on the Transactions, that would prohibit the Surviving Subsidiary Company
or such Company Subsidiaries, as applicable, from receiving, using, or otherwise Processing Company IP, Personal Information or other Business
Data after the Closing Date, in substantially the same manner in which the Company or such Company Subsidiaries receive and use such Company
IP, Personal Information and other Business Data prior to the Closing Date.

(k) The Company and each of the Company Subsidiaries comply, and have, in the past two (2) years, complied in all material respects
with: (i) all Privacy Laws applicable to the Company or a Company Subsidiary; (ii) Company and Company Subsidiary policies, statements, and
contractual obligations relating to the Processing of Personal Information; and (iii) all applicable industry standards, including, without limitation, all
applicable requirements of any payment card brands (romanettes (i)–(iii) collectively, the “Privacy Requirements”). The Company and each of the
Company Subsidiaries display a privacy policy as required by the Privacy Laws on each website and mobile application owned, controlled or operated
by the Company or the applicable Company Subsidiary, and each such privacy policy incorporates all disclosures to data subjects required by the
Privacy Requirements. None of the disclosures made or contained in any such privacy policy has been, in any material respect, inaccurate, misleading
or deceptive, or in violation of the Privacy Laws (including containing any material omission). Neither the Company nor any Company Subsidiary has
supplied or provided access to Personal Information Processed by it to a third party for unlawful remuneration or other consideration.

(l) The Company and each of the Company Subsidiaries have taken reasonable steps to implement appropriate constitutional, physical,
administrative, and technical measures required by the Privacy Requirements and consistent with standards prudent in the industry in which the
Company and each Company Subsidiary operate to protect: (i) the integrity, security, and operations of all Business Systems; and (ii) all Personal
Information and all other data owned, controlled, or stored by the Company and each of the Company Subsidiaries from and against data security
incidents or other misuse. The Company and each of the Company Subsidiaries have implemented reasonable procedures, satisfying the requirements
of applicable Privacy Requirements, to detect security incidents and to protect Personal Information against loss and against unauthorized Processing,
or other misuse.
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(m) Except as would not have a Company Material Adverse Effect, in the past two (2) years, there have been no: (i) data security
incidents, data breaches, ransomware incidents, or other adverse events or incidents related to any Business Systems, Personal Information, or
Company data in the custody or control of the Company, any of the Company Subsidiaries, or, to the knowledge of the Company, any service provider
Processing Personal Information on behalf of the Company or the Company Subsidiaries; and (ii) breaches or violations of the security of any
Business Systems, nor have any such breaches or violations been threatened in writing, and there has been no unauthorized or illegal use of, or access
to, or Processing of, any Personal Information, that, individually or in the aggregate, have not had and would not reasonably be expected to have a
Company Material Adverse Effect. The Company and each of the Company Subsidiaries have a data breach response plan which has been tested on
at least an annual basis.

(n) There have not been any claims or proceedings related to any data security incidents, ransomware incidents, or any material
violations of any Privacy Laws, and there are no facts or circumstances which could reasonably serve as the basis for any such allegations or claims
that, individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect. Neither the
Company nor any of the Company Subsidiaries have received any correspondence relating to, or notice of, any proceedings, claims, investigations or
alleged violations of, Privacy Laws, or any subject access or other individual rights requests made pursuant to the Privacy Requirements, with respect
to Personal Information from any Person or Governmental Authority, and there is no such ongoing proceeding, claim, investigation or allegation.

(o) The consummation of any of the Transactions, will not violate in any material respect any applicable Privacy Laws as they currently
exist or as they existed at any time during which any of the Personal Information was collected or obtained. Neither the Company nor any of the
Company Subsidiaries is subject to any Privacy Laws that, following the closing, would prohibit the Company, applicable Subsidiary, or Merger Sub
from receiving, Processing, or otherwise using Personal Information in the manner in which the Company and each of the Company Subsidiaries
receive, Processes, and otherwise uses such Personal Information prior to the Acquisition Closing.

(p) The Company and each of the Company Subsidiaries have: (i) regularly conducted and regularly conducts vulnerability testing, risk
assessments, and external audits of, and tracks security incidents related to, the Company’s and Company’s Subsidiaries’ systems and products
(collectively, “Information Security Reviews”); (ii) timely corrected any material exceptions or vulnerabilities identified in such Information
Security Reviews; and (iii) timely installed software security patches and other fixes to identified technical information security vulnerabilities. The
Company and each of the Company Subsidiaries provide their employees with regular training on privacy and data security matters, consistent with
reasonable industry practices.

(q) In connection with each third-party servicing, outsourcing or Processing Personal Information on behalf of the Company or any
Company Subsidiary, the Company, or the applicable Company Subsidiary, has in accordance with the Privacy Laws entered into valid, binding and
enforceable written data processing agreements with any such third party to: (i) comply with applicable Privacy Laws with respect to Personal
Information; (ii) act only in accordance with the instructions of the Company or applicable Company Subsidiary; (iii) take appropriate steps to protect
and secure Personal Information from data security incidents; and (iv) restrict Processing of Personal Information to those authorized or required
under the servicing, outsourcing, processing, or similar arrangement.

 
39



4.14 Taxes.

(a) The Company and the Company Subsidiaries: (i) have duly filed (taking into account any extension of time within which to file) all
material Tax Returns they are required to file as of the date of this Agreement and all such filed Tax Returns are complete and accurate in all material
respects; (ii) have paid all Taxes that are shown as due on such filed Tax Returns and any other material Taxes that they are obligated to pay, except
with respect to current period Taxes that are not yet due and payable or Taxes being contested in good faith and for which adequate reserves in
accordance with GAAP have been established in the Unaudited Annual Financial Statements, and no material penalties or charges are due with respect
to the late filing of any Tax Return required to be filed by or with respect to them; (iii) with respect to all material Tax Returns filed by or with respect
to them, have not waived any statute of limitations with respect to the assessment of any material Taxes or agreed to any extension of time with respect
to a material Tax assessment or deficiency which such waiver or extension remains in effect; and (iv) do not have any deficiency, assessment, claim,
audit, examination, investigation, litigation or other proceeding in respect of a material amount of Taxes or material Tax matters pending, asserted or
proposed or threatened in writing.

(b) Neither the Company nor any Company Subsidiary is a party to, is bound by or has any obligation under any Tax sharing
agreement, Tax indemnification agreement, Tax allocation agreement or similar contract or arrangement (including any agreement, contract or
arrangement providing for the sharing or ceding of credits or losses) or has a potential liability or obligation to any person as a result of or pursuant to
any such agreement, contract, arrangement or commitment, in each case, other than (i) an agreement, contract, arrangement or commitment entered
into in the ordinary course of business and the primary purpose of which does not relate to Taxes, or (ii) an agreement among only the Company and
the Company Subsidiaries.

(c) Neither the Company nor any Company Subsidiary will be required to include any material item of income in, or exclude any
material item of deduction from, taxable income for any Tax period (or portion thereof) ending after the Closing Date as a result of any: (i) adjustment
under Section 481(a) or Section 482 of the Code (or any corresponding or similar provision of state, local or non-U.S. income Tax law) by reason of a
change in method of accounting or otherwise prior to the Acquisition Closing; (ii) “closing agreement” as described in Section 7121 of the Code (or
any corresponding or similar provision of state, local or non-U.S. income Tax law) executed prior to the Acquisition Closing; (iii) installment sale or
open transaction disposition made prior to the Acquisition Closing; (iv) intercompany transaction or any excess loss account described in Treasury
Regulations under Section 1502 of the Code (or any corresponding or similar provision of state, local or non-U.S. Tax Law) entered into or created
prior to the Acquisition Closing; or (v) prepaid amount received prior to the Acquisition Closing outside the ordinary course of business.
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(d) Each of the Company and the Company Subsidiaries has withheld and paid to the appropriate Tax authority all material Taxes
required to have been withheld and paid in connection with amounts paid or owing to any current or former employee, independent contractor,
creditor, shareholder or other third party and has complied in all material respects with all applicable laws, rules and regulations relating to the
reporting, payment, and withholding of Taxes.

(e) Neither the Company nor any Company Subsidiary has been a member of an affiliated group filing a consolidated, combined or
unitary U.S. federal, state, local or non-U.S. income Tax Return (other than a group of which the Company is the common parent or of which the
Company and the Company Subsidiaries (or a subset of the foregoing) are the only members).

(f) Neither the Company nor any Company Subsidiary has any material liability for the Taxes of any person (other than the Company or
any Company Subsidiaries) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or non-U.S. law), as a transferee or
successor, by contract or otherwise by operation of Law (other than, in each case, liabilities for Taxes pursuant to an agreement, contract, arrangement
or commitment entered into in the ordinary course of business and the primary purpose of which does not relate to Taxes).

(g) Neither the Company nor any Company Subsidiary has (i) any request for a material ruling in respect of Taxes pending between the
Company or any Company Subsidiary, on the one hand, and any Tax authority, on the other hand or (ii) entered into any closing agreements, private
letter rulings, technical advice memoranda or similar agreements with a Taxing authority in respect of material Taxes, in each case, that will be in
effect after the Acquisition Closing.

(h) Neither the Company nor any Company Subsidiary has been either a “distributing corporation” or a “controlled corporation” (within
the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock qualifying or intended to qualify for tax-free treatment, in whole or in part,
under Section 355 of the Code in the two years prior to the date of this Agreement.

(i) Neither the Company nor any Company Subsidiary has engaged in or entered into a “listed transaction” within the meaning of
Treasury Regulations Section 1.6011-4(b)(2).

(j) None of the Internal Revenue Service (“IRS”) nor any other U.S. or non-U.S. taxing authority or agency has asserted in writing or, to
the knowledge of the Company or any Company Subsidiary, has threatened to assert against the Company or any Company Subsidiary any deficiency
or claim for material Taxes.

(k) There are no Tax liens upon any assets of the Company or any of the Company Subsidiaries except for Permitted Liens.

(l) Neither the Company nor any Company Subsidiary has been a United States real property holding corporation within the meaning of
Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
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(m) The Company does not expect to be a “passive foreign investment company” within the meaning of Section 1297 of the Code for
the taxable year that includes the Closing Date. Neither the Company nor any Subsidiary has received written notice from a non-U.S. Tax authority
that it has a permanent establishment (within the meaning of an applicable Tax treaty) or otherwise has an office or fixed place of business in a
country other than the country in which it is organized.

(n) Neither the Company nor any Company Subsidiary has received written notice of any claim from a Tax authority in a jurisdiction in
which the Company or such Company Subsidiary does not file Tax Returns stating that the Company or such Company Subsidiary is or may be
subject to material Taxation in such jurisdiction.

(o) As of the date of this Agreement, to the knowledge of the Company, there are no current facts that would reasonably be expected to
prevent or impede (i) the Initial Merger from qualifying as a “reorganization” within the meaning of 368(a)(1)(F) of the Code or (ii) the Acquisition
Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code. Neither the Company nor any Company Subsidiary
has taken any action, or has any current plan, intention or obligation to take any action, that would reasonably be expected to prevent or impede (i) the
Initial Merger from qualifying as a “reorganization” within the meaning of 368(a)(1)(F) of the Code or (ii) the Acquisition Merger from qualifying as
a “reorganization” within the meaning of Section 368(a) of the Code.

(p) Neither the Company nor any Company Subsidiary has deferred, extended or delayed the payment of the employer’s share of any
“applicable employment taxes” under Section 2302 of the CARES Act. The Company and each Company Subsidiary has properly complied with and
duly accounted for all credits received under Sections 7001 through 7005 of the Families First Coronavirus Response Act (Public Law 116-127) and
Section 2301 of the CARES Act.

(q) Neither the Company nor any Company Subsidiary has been, is, or immediately prior to the Closing will be, treated as an
“investment company” within the meaning of Section 368(a)(2)(F) of the Code.

4.15 Environmental Matters. (a) The Company and the Company Subsidiaries are not, and since January 1, 2020, have not been, in violation of
applicable Environmental Law; (b) to the Company’s knowledge, none of the real properties currently or formerly owned or leased by the Company or any
Company Subsidiary (including soils and surface and ground waters) is contaminated with any Hazardous Substance which requires reporting,
investigation, remediation, monitoring or other response action by the Company or any Company Subsidiary pursuant to applicable Environmental Laws,
or which could give rise to a liability of the Company or any Company Subsidiary under Environmental Laws; (c) to the Company’s knowledge, none of
the Company or any of the Company Subsidiaries is actually, potentially or allegedly liable pursuant to applicable Environmental Laws for any off-site
contamination by Hazardous Substances; (d) each of the Company and each Company Subsidiary has all material permits, licenses and other
authorizations required of the Company and under applicable Environmental Law (“Environmental Permits”); (e) each of the Company and each
Company Subsidiary, and their Products, are in compliance with Environmental Laws and Environmental Permits; and (f) neither the Company nor any
Company Subsidiary is the subject of any
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pending or, to the knowledge of the Company, threatened Action alleging any violation or, or liability under, Environmental Laws, except in each case of
the foregoing clauses (a) through (f), as would not reasonably be expected to be material to the Company and the Company Subsidiaries, taken as whole.
The Company has provided all written environmental site assessments, reports, studies or other evaluations in its possession relating to any real properties
currently or formerly owned or leased by the Company or any Company Subsidiary.

4.16 Material Contracts.

(a) Section 4.16(a) of the Company Disclosure Schedule contains a true and complete list, as of the date of this Agreement, of each of
the following types of currently in effect Contracts to which the Company or any Company Subsidiary is a party or bound (such Contracts as are
required to be set forth on Section 4.16(a) of the Company Disclosure Schedule, being the “Material Contracts”):

(i) all Contracts with a Material Customer or a Material Supplier involving aggregate payments to or by the Company or any
Company Subsidiary in excess of $5,000,000 per year;

(ii) all Contracts evidencing indebtedness for borrowed money and any pledge agreements, security agreements or other collateral
agreements pursuant to which the Company or any Company Subsidiary granted to any person a security interest in or lien on any of the property or
assets of the Company or any Company Subsidiary, and all agreements or instruments guarantying the debts or other obligations of any person, in each
case, involving an amount (including the amount of any undrawn but available commitments thereunder) greater than $3,000,000;

(iii) all co-broker, partnership, joint venture, strategic alliance, profit sharing, funding, or similar Contracts;

(iv) all Contracts with any Governmental Authority that involve payments by the Company or any Company Subsidiaries in
excess of $3,000,000, in the aggregate, over any 12-month period;

(v) all Contracts that materially limit the ability of the Company or any Company Subsidiary to compete in any line of business or
with any person or entity or in any geographic area or during any period of time, excluding customary confidentiality agreements and agreements that
contain customary confidentiality clauses;

(vi) all Contracts that result in any person or entity holding a power of attorney from the Company or any Company Subsidiary
that relates to the Company, any Company Subsidiary or their respective business;

(vii) all leases or master leases of personal property with annual payments of $3,000,000 or more in a 12-month period;
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(viii) all (A) Licensed IP Agreements and (B) Contracts that involve the license or grant of rights by the Company or any
Company Subsidiary to a third party of material Company-Owned IP other than (1) agreements with contractors of the Company or any Company
Subsidiary to use Company-Owned IP to the extent necessary for such contractor’s performance of services for the Company or any Company
Subsidiary, (2) non-exclusive licenses granted to Company’s customers in the ordinary course, (3) non-disclosure agreements entered into in the
ordinary course, or (4) non-exclusive licenses that are merely incidental to the transaction contemplated in such license, including contracts that
include an incidental license to use the trademarks of the Company for marketing or advertising purposes;

(ix) all Contracts under which the Company or any Company Subsidiary has agreed to purchase goods or services from a vendor,
Supplier or other person on a preferred supplier, or grant to any Person the right to purchase goods or services from the Company or any Company
Subsidiary on, a “most favored supplier” basis;

(x) all Contracts that relate to the direct or indirect acquisition of any person or business or the disposition of any material assets
of the Company or any Company Subsidiary (whether by merger, sale of stock, sale of assets or otherwise) in the last 12 months, in each case,
involving payments of $3,000,000 or more, other than Contracts in which the applicable acquisition or disposition has been consummated and there
are no material obligations ongoing;

(xi) all Contracts for a Company Interested Party Transaction; and

(xii) all Contracts involving any resolution or settlement of any actual or threatened Action which require payment in excess of
$3,000,000 or impose continuing obligations on the Company or any Company Subsidiary, including injunctive or other non-monetary relief.

(b) (i) each Material Contract is a legal, valid and binding obligation of the Company or the Company Subsidiaries (as applicable) and,
to the knowledge of the Company, the other parties thereto, subject to the Remedies Exceptions, and neither the Company nor any Company
Subsidiary is in breach or violation of, or default under, any Material Contract nor has any Material Contract been canceled by the other party; (ii) to
the Company’s knowledge, no other party is in breach or violation of, or default under, any Material Contract; and (iii) the Company and the
Company Subsidiaries have not received any written, or to the knowledge of the Company, oral notice or claim of any such breach, violation or default
under any such Material Contract, in each case of the foregoing Section (b)(i) through (iii), except for any such conflicts, breaches, defaults or other
occurrences which would not be expected to result in a Company Material Adverse Effect. The Company has made available to SPAC true and
complete copies of all Material Contracts, including any amendments thereto that are material in nature.

4.17 Customers and Suppliers. Section 4.17 of the Company Disclosure Schedule sets forth the top five (5) customers of the Company for the
12-month period ended December 31, 2021 (based upon aggregate consideration paid to the Company for goods or services rendered since December 31,
2021) (collectively, the “Material Customers”), and (ii) the top five (5) suppliers of the Company for the 12-month period ended December 31, 2021
(based upon the aggregate consideration paid by the Company for goods or services rendered for the 12-month period ended December 31, 2021)
(collectively, the “Material Suppliers”). The Company has not received written notice that any Material Customer or Material Supplier will discontinue or
materially alter its relationship with the Company.
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4.18 Insurance. The Company maintains, and has maintained, since January 1, 2020, insurance policies and coverage in such amounts and against
such risk (i) as is sufficient for compliance with all material contracts to which the Company or any Company Subsidiary is a party or by which it is bound,
and (ii) as is sufficient for compliance with all applicable Laws.

4.19 Board Approval; Vote Required.

(a) The Company Board, by resolutions duly adopted by unanimous vote of those voting at a meeting duly called and held and not
subsequently rescinded or modified in any way, or by unanimous written consent, has duly (i) determined that this Agreement and the Transactions
(including the Mergers) are in the best interests of the Company, (ii) approved and adopted this Agreement and the Transactions (including the
Mergers) and declared their advisability, and (iii) recommended that the shareholders of the Company approve and adopt this Agreement and approve
the Transactions (including the Mergers) and directed that this Agreement and the Transactions (including the Mergers) be submitted for
consideration by the Company’s shareholders. The Requisite Company Shareholder Approval is the only vote of the holders of any class or series of
capital or other Company Equity Interests necessary to adopt this Agreement and approve the Transactions. The shareholder resolutions of the
Company executed and delivered by shareholders of the Company holding sufficient shares of capital of the Company to deliver the Requisite
Company Shareholder Approval, would qualify as the Requisite Company Shareholder Approval and no additional approval or vote from any holders
of any class or series of capital of the Company would then be necessary to adopt this Agreement and approve the Transactions.

4.20 Certain Business Practices.

(a) Since the later of January 1, 2017 or the date(s) when the Company or the applicable Company Subsidiary was established, none of
the Company, any Company Subsidiary, or any of their respective directors, officers, employees or agents, has: (i) used any funds for unlawful
contributions, gifts, entertainment or other unlawful expenses related to political activity; (ii) made any unlawful payment to foreign or domestic
government officials or employees or to foreign or domestic political parties or campaigns or violated any provision of any applicable Anti-Corruption
Law; or (iii) made any payment in the nature of criminal bribery. The Company has maintained, and has caused each Company Subsidiary to
maintain, systems of internal controls (including, but not limited to, accounting systems, purchasing systems and billing systems) and written policies
to ensure compliance with applicable Anti-Corruption Laws, and to ensure that all books and records of the Company and each Company Subsidiary
accurately and fairly reflect, in reasonable detail, all transactions and dispositions of funds and assets. None of the Company, any Company
Subsidiary, or any of their respective officers, directors or employees are the subject of any allegation, voluntary disclosure, investigation, prosecution
or other enforcement action related to any Anti-Corruption Law.

(b) Since the later of January 1, 2017 or the date(s) when the Company or the applicable Company Subsidiary was established, (i) none
of the Company, any Company Subsidiary, or any of their respective directors, officers, employees or agents is or has been a Sanctioned Person; and
(ii) none of the Company, any Company Subsidiary, any of their respective directors, employees or officers, or, to the Company’s knowledge, any of
their respective agents (x) has transacted business with or for the benefit of any Sanctioned Person, (y) has otherwise violated applicable Sanctions or
(z) has violated any Ex-Im Laws. The Company has maintained, and has caused each Company Subsidiary to maintain, sufficient internal controls and
procedures to ensure compliance with all applicable Sanctions and Ex-Im Laws.
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(c) Since the later of January 1, 2017 or the date(s) when the Company or the applicable Company Subsidiary was established, there
have not been any internal or external investigations, audits, actions or proceedings, or any voluntary or involuntary disclosures made to a
Governmental Authority, with respect to any apparent or suspected violation by the Company, any Company Subsidiary, or any of their respective
officers, directors, employees, or agents with respect to any Anti-Corruption Laws, Sanctions, or Ex-Im Laws.

4.21 Interested Party Transactions.

(a) Except for employment relationships, agreements relating to the purchase of the Company’s Equity Securities and/or the payment of
cash or equity compensation, benefits and expense reimbursements and advances in the ordinary course of business, no director or executive officer
(or equivalent thereof) of the Company or any Company Subsidiary, to the Company’s knowledge, has or has had, directly or indirectly: (i) an
economic interest in any Material Customer or Material Supplier, or (ii) any contractual arrangement with the Company or any Company Subsidiary,
other than indemnity arrangements or directors’ and officers’ liability insurance coverage (each, a “Company Interested Party Transaction”);
provided, however, that for clarity, no disclosure shall be required under this Section 4.21 with respect to any matter set forth in the foregoing
clauses (i) and (ii) involving any portfolio company of any venture capital, private equity, angel or strategic investor in the Company (except to the
extent such disclosure would be required pursuant to Item 404 of Regulation S-K promulgated under the Exchange Act.) The Company and the
Company Subsidiaries have not, since January 1, 2020, (x) extended or maintained credit, arranged for the extension of credit or renewed an extension
of credit in the form of a personal loan to or for any director or executive officer (or equivalent thereof) of the Company, or (y) materially modified
any term of any such extension or maintenance of credit. To the knowledge of the Company, there are no contracts or legally binding arrangements
between the Company or any of the Company Subsidiaries, on the one hand, and any family member of any director or executive officer (or
equivalent thereof) of the Company or any of the Company Subsidiaries, on the other hand.

(b) Except for Contracts with any Service Providers (including employee offer letters), there are no contracts, side letters, legally
binding arrangements or legally binding understandings between the Company or any Company Subsidiary, on the one hand, and any other person
holding capital of the Company, on the other hand, which grant or purport to grant any board observer or governance rights.

4.22 Exchange Act. Neither the Company nor any Company Subsidiary is currently (nor has it previously been) subject to the requirements of
Section 12 of the Exchange Act.
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4.23 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
Transactions based upon arrangements made by or on behalf of the Company or Holdings.

4.24 Control Documents.

(a) Each Company Subsidiary that is a party to any of the Control Documents has full power and authority to enter into, execute and
deliver such Control Document to which it is a party and each other agreement, certificate, document and instrument to be executed and delivered by it
pursuant to the Control Documents and to perform its obligations thereunder. The execution and delivery by such Company Subsidiary of each
Control Document to which it is a party and the performance by such party of its obligations thereunder have been duly authorized by such party. Each
Control Document is in full force and effect, and represents the legal, valid and binding obligations of respective Company Subsidiaries, enforceable
in accordance with its terms.

(b) Each Company Subsidiary that is a party to any of the Control Documents is not, and to the knowledge of the Company, other parties
to the Control Document are not in breach or default in the performance or observance of any of the terms or provisions of such Control Document,
and to the knowledge of the Company, none of the parties to any Control Document has sent or received any communication regarding termination of
or intention not to renew any Control Document, and no such termination or non-renewal has been threatened by any of the parties thereto to the
Company’s knowledge.

4.25 Exclusivity of Representations and Warranties. Except as otherwise expressly provided in this Article IV (as modified by the Company
Disclosure Schedule) or in the corresponding representations and warranties contained in the certificate delivered by the Company pursuant to
Section 8.02(e), the Company hereby expressly disclaims and negates, any other express or implied representation or warranty whatsoever (whether at Law
or in equity) with respect to the Company, its respective Affiliates, and any matter relating to any of them, including their affairs, the condition, value or
quality of the assets, liabilities, financial condition or results of operations, or with respect to the accuracy or completeness of any other information made
available to SPAC, its Affiliates or any of their respective Representatives by, or on behalf of, the Company, and any such representations or warranties are
expressly disclaimed. Without limiting the generality of the foregoing, except as expressly set forth in this Agreement (as modified by the Company
Disclosure Schedule) or in any certificate delivered by the Company pursuant to Section 8.02(e) of this Agreement, none of the Company, nor any other
person on behalf of the Company has made or makes, any representation or warranty, whether express or implied, with respect to any projections,
forecasts, estimates or budgets made available to SPAC, its Affiliates or any of their respective Representatives of future revenues, future results of
operations (or any component thereof), future cash flows or future financial condition (or any component thereof) of the Company (including the
reasonableness of the assumptions underlying any of the foregoing), whether or not included in any management presentation or in any other information
made available to SPAC, its Affiliates or any of their respective Representatives or any other person, and any such representations or warranties are
expressly disclaimed.
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4.26 Company’s Investigation and Reliance. The Company is a sophisticated Person and has made its own independent investigation, review and
analysis regarding the SPAC, Holdings, Merger Sub and the Transactions, which investigation, review and analysis were conducted by the Company
together with expert advisors, including legal counsel, that they have engaged for such purpose. The Company and its Representatives have been provided
with sufficient access to the Representatives, properties, offices, plants and other facilities, books and records of the SPAC, Holdings and Merger Sub and
other information that they have requested in connection with their investigation of SPAC, Holdings and Merger Sub and the Transactions. The Company
is not relying on any statement, representation or warranty, oral or written, express or implied, made by SPAC, the Sponsor or any of their respective
Representatives, except as expressly set forth in Article V (as modified by the SPAC Disclosure Schedule) or in the corresponding representations and
warranties contained in the certificate delivered pursuant to Section 8.03(c). Neither SPAC, the Sponsor nor any of its respective shareholders,
securityholders, Affiliates or Representatives shall have any liability to the Company, any Company Subsidiary, or any of their respective shareholders,
securityholders, Affiliates or Representatives resulting from the use of any information, documents or materials made available to the Company, any
Company Subsidiary or any of their Representatives, whether orally or in writing, in any confidential information memoranda, “data rooms,” management
presentations, due diligence discussions or in any other form in expectation of the Transactions, except as expressly set forth in this Agreement (as
modified by the SPAC Disclosure Schedule) or in any certificate delivered by the SPAC pursuant to this Agreement. The Company acknowledges that,
except as expressly set forth in this Agreement (as modified by the SPAC Disclosure Schedule) or in any certificate delivered by the SPAC pursuant to this
Agreement, neither the SPAC, the Sponsor nor any of their respective shareholders, securityholders, Affiliates or Representatives is making, directly or
indirectly, any representation or warranty with respect to any estimates, projections or forecasts involving the SPAC, its share trading price or otherwise.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF SPAC, HOLDINGS AND MERGER SUB

Except as set forth in the SPAC SEC Reports or SPAC’s disclosure schedule delivered by SPAC in connection with this Agreement (the “SPAC
Disclosure Schedule”) (to the extent the qualifying nature of such disclosure is readily apparent from the content of such SPAC SEC Reports, but
excluding disclosures referred to in “Forward-Looking Statements,” “Risk Factors” and any other disclosures therein to the extent they are of a predictive
or cautionary nature or related to forward-looking statements) (it being acknowledged that nothing disclosed in such a SPAC SEC Report will be deemed
to modify or qualify the representations and warranties set forth in Section 5.01 (Corporate Organization), Section 5.03 (Capitalization) and Section 5.04
(Authority Relative to This Agreement)), SPAC hereby represents and warrants to the Company as follows:

5.01 Corporate Organization.

(a) Except to the extent expressly contemplated by the Transactions, each of SPAC, Holdings and Merger Sub is a corporation duly
incorporated, validly existing and in good standing under the Laws of the jurisdiction of its incorporation and has the requisite corporate power and
authority to own, lease and operate its properties and to carry on its business as it is now being conducted. Except to the extent expressly contemplated
by the Transactions, each of
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SPAC, Holdings and Merger Sub is duly qualified or licensed as a foreign corporation or other organization to do business, and is in good standing, in
each jurisdiction where the character of the properties owned, leased or operated by it or the nature of its business makes such qualification or
licensing necessary, except for such failures to be so qualified or licensed and in good standing that, individually or in the aggregate, have not had and
would not reasonably be expected to have a SPAC Material Adverse Effect.

5.02 Constitutional Documents. As of the date hereof, each of SPAC, Holdings and Merger Sub has furnished to the Company complete and
correct copies of the SPAC Constitutional Documents, the Holdings Constitutional Documents and the Merger Sub Constitutional Documents. Except to
the extent expressly contemplated by the Transactions, the SPAC Constitutional Documents, the Holdings Constitutional Documents and the Merger Sub
Constitutional Documents are in full force and effect. Neither SPAC, Holdings nor Merger Sub is in violation of any of the provisions of the SPAC
Constitutional Documents, the Holdings Constitutional Documents and the Merger Sub Constitutional Documents.

5.03 Capitalization.

(a) As of the date of this Agreement, the authorized share capital of SPAC consists of (i) 200,000,000 SPAC Class A Ordinary Shares,
par value $0.0001 per share, (ii) 20,000,000 SPAC Founders Shares, par value $0.0001 per share, and (iii) 1,000,000 preference shares, par value
$0.0001 per share (“SPAC Preferred Shares”). As of the date of this Agreement (iv) 6,794,168 SPAC Class A Ordinary Shares are issued and
outstanding, all of which are validly issued, fully paid and non-assessable and not subject to any preemptive rights, (v) 8,102,103 SPAC Founders
Shares are issued and outstanding, all of which are validly issued, fully paid and non-assessable and not subject to any preemptive rights, (vi) no
SPAC Class A Ordinary Shares or SPAC Founders Shares are held in the treasury of SPAC, (vii) 16,508,480 SPAC Warrants are issued and
outstanding, and (viii) 16,508,480 SPAC Class A Ordinary Shares are reserved for future issuance pursuant to the SPAC Warrants. As of the date of
this Agreement, there are no shares of SPAC Preferred Shares issued and outstanding. Prior to the Initial Merger, each SPAC Warrant is exercisable
for one SPAC Class A Ordinary Share at an exercise price of $11.50, subject to the terms of such SPAC Warrant and the SPAC Warrant Agreement.

(b) As of the date of this Agreement, the authorized share capital of Merger Sub consists of 5,000,000 shares of Ordinary Shares, par
value $0.01 per share (the “Merger Sub Ordinary Shares”). As of the date hereof, 5,000,000 shares of Merger Sub Ordinary Shares are issued and
outstanding. All outstanding shares of Merger Sub Ordinary Shares have been duly authorized, validly issued, fully paid and are non-assessable and
are not subject to preemptive rights, and are held by Holdings free and clear of all Liens, other than transfer restrictions under applicable securities
laws and the Merger Sub Constitutional Documents.

(c) As of the date of this Agreement, the authorized share capital of Holdings consists of 5,000,000,000 shares of Ordinary Shares, par
value $0.00001 per share (the “Holdings Ordinary Shares”). As of the date hereof, 5,000,000 shares of Holdings Ordinary Shares are issued and
outstanding. All outstanding shares of Holdings Ordinary Shares have been duly authorized, validly issued, fully paid and are non-assessable and are
not subject to preemptive rights, and are held by Sponsor free and clear of all Liens, other than transfer restrictions under
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applicable securities laws and the Holdings Constitutional Documents. The Surviving Company Ordinary Shares being delivered by Holdings
pursuant to Section 3.01(a) and the Per Share Merger Consideration being delivered by Holdings hereunder shall be duly and validly issued, fully paid
and non-assessable, and each such share or other security shall be issued free and clear of preemptive rights and all Liens, other than transfer
restrictions under applicable securities laws and the Surviving Company Constitutional Documents.

(d) All outstanding SPAC Class A Ordinary Shares, SPAC Founders Shares and SPAC Warrants have been issued and granted in
compliance in all material respects with all applicable securities laws and other applicable Laws and were issued free and clear of all Liens other than
transfer restrictions under applicable securities Laws and the SPAC Constitutional Documents.

(e) As of the date of this Agreement, other than this Agreement, the SPAC Warrants (including any SPAC Warrants issued as
repayment for any loan from the Sponsor or an Affiliate thereof or certain of SPAC’s officers and directors to finance SPAC’s transaction costs in
connection with the Transactions or other expenses unrelated to the Transactions) and the SPAC Founders Shares, SPAC has not issued any Equity
Securities of SPAC. All Surviving Company Ordinary Shares subject to issuance as aforesaid, upon issuance on the terms and conditions specified in
the instruments pursuant to which they are issuable, will be duly authorized, validly issued, fully paid and non-assessable. Neither SPAC nor any
Subsidiary of SPAC is a party to, or otherwise bound by, and neither SPAC nor any Subsidiary of SPAC has granted, any equity appreciation rights,
participations, phantom equity or similar rights. Except for the Sponsor Support Agreement, SPAC is not a party to any voting trusts, voting
agreements, proxies, shareholder agreements or other agreements with respect to the voting or transfer of SPAC Class A Shares (or, following the
Initial Merger, Surviving Company Ordinary Shares) or any of the Equity Securities of SPAC or any of its Subsidiaries. Except with respect to the
Redemption Rights, any promissory notes or Working Capital Loan between SPAC and Sponsor, and the SPAC Warrants and pursuant to the Sponsor
Support Agreement and this Agreement, there are no outstanding contractual obligations of SPAC to issue, repurchase, redeem or otherwise acquire
any SPAC Class A Shares (or, following the Initial Merger, Surviving Company Ordinary Shares). There are no outstanding contractual obligations of
SPAC to make any investment (in the form of a loan, capital contribution or otherwise) in, any person.

5.04 Authority Relative to This Agreement. Each of SPAC, Holdings and Merger Sub have all necessary corporate or company power and
authority to execute and deliver this Agreement and to perform its obligations hereunder and to consummate the Transactions. The execution and delivery
of this Agreement by each of SPAC, Holdings and Merger Sub and the consummation by each of SPAC, Holdings and Merger Sub of the Transactions
have been duly and validly authorized by all necessary corporate action, and no other corporate proceedings on the part of SPAC, Holdings and Merger
Sub are necessary to authorize this Agreement or to consummate the Transactions, other than (a) with respect to the Initial Merger, the approval of the
holders of two thirds of the then-outstanding SPAC Class A Ordinary Shares who, being entitled to so do, vote in person or by proxy at the SPAC
Shareholders’ Meeting and by the holders of a majority of the then outstanding shares of Holdings Ordinary Shares and Merger Sub Ordinary Shares, and
the filing and recordation of appropriate merger documents as required by the Companies Act and (b) with respect to the other Transactions, the approval
of the holders of a majority of the then-outstanding SPAC Class A Ordinary Shares who, being entitled to so do, vote
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in person or by proxy at the SPAC Shareholders’ Meeting. This Agreement has been duly and validly executed and delivered by SPAC, Holdings and
Merger Sub and constitutes a legal, valid and binding obligation of SPAC, Holdings and Merger Sub, enforceable against SPAC, Holdings and Merger Sub
in accordance with its terms subject to the Remedies Exceptions. The SPAC Board has approved this Agreement and the Transactions, and such approvals
are sufficient so that the restrictions on business combinations set forth in the SPAC Constitutional Documents shall not apply to the Mergers, this
Agreement, any Ancillary Agreement or any of the other Transactions.

5.05 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by each of SPAC, Holdings and Merger Sub do not, and the performance of this
Agreement by each of SPAC, Holdings and Merger Sub will not, (i) conflict with or violate the SPAC Constitutional Documents, Holdings
Constitutional Documents or the Merger Sub Constitutional Documents, (ii) assuming that all consents, approvals, authorizations, expiration or
termination of waiting periods and other actions described in Section 5.05(b) have been obtained and all filings and obligations described in
Section 5.05(b) have been made, conflict with or violate any Law applicable to each of SPAC, Holdings and Merger Sub or by which any of their
properties or assets are bound or affected, or (iii) result in any breach of, or constitute a default (or an event which, with notice or lapse of time or both,
would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of a
Lien on any property or asset of each of SPAC, Holdings and Merger Sub pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease,
license, permit, franchise or other instrument or obligation to which each of SPAC, Holdings and Merger Sub is a party or by which each of SPAC,
Holdings or Merger Sub or any of their properties or assets are bound or affected, except, with respect to clauses (ii) and (iii), for any such conflicts,
violations, breaches, defaults or other occurrences which, individually or in the aggregate, have not had and would not reasonably be expected to have
a SPAC Material Adverse Effect.

(b) The execution and delivery of this Agreement by each of SPAC, Holdings and Merger Sub do not, and the performance of this
Agreement by each of SPAC, Holdings and Merger Sub will not, require any consent, approval, authorization or permit of, or filing with or
notification to, or expiration or termination of any waiting period by, any Governmental Authority, except (i) for applicable requirements, if any, of
the Exchange Act, the Securities Act, Blue Sky Laws and state takeover laws, the pre-merger notification requirements of the HSR Act and other
Antitrust Laws, to the extent applicable, and filing and recordation of appropriate merger documents as required by the Companies Act and (ii) where
the failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not, individually or in the
aggregate, prevent or materially delay consummation of any of the Transactions or otherwise prevent SPAC, Holdings or Merger Sub from
performing its material obligations under this Agreement.

5.06 Compliance. Neither SPAC, Holdings nor Merger Sub is or has been in conflict with, or in default, breach or violation of, (a) any Law
applicable to SPAC, Holdings or Merger Sub or by which any property or asset of SPAC, Holdings or Merger Sub is bound or affected, or (b) any note,
bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise or other instrument or obligation to which SPAC, Holdings or Merger Sub
is a party or by which SPAC, Holdings or Merger
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Sub or any property or asset of SPAC, Holdings or Merger Sub is bound, except, in each case, for any such conflicts, defaults, breaches or violations that,
individually or in the aggregate, have not had and would not reasonably be expected to have a SPAC Material Adverse Effect. Each of SPAC, Holdings
and Merger Sub is in possession of all material franchises, grants, authorizations, licenses, permits, easements, variances, exceptions, consents, certificates,
approvals and orders of any Governmental Authority necessary for SPAC, Holdings or Merger Sub to own, lease and operate its properties or to carry on
its business as it is now being conducted.

5.07 SEC Filings; Financial Statements; Sarbanes-Oxley.

(a) SPAC has filed all forms, reports, schedules, statements and other documents, including any exhibits thereto, required to be filed by
it with the Securities and Exchange Commission (the “SEC”) since January 1, 2022, together with any amendments, restatements or supplements
thereto (collectively, the “SPAC SEC Reports”). SPAC has hereto furnished to the Company true and correct copies of all amendments and
modifications that have not been filed by SPAC with the SEC to all agreements, documents and other instruments that previously had been filed by
SPAC with the SEC and are currently in effect. As of their respective dates, the SPAC SEC Reports (i) complied in all material respects with the
applicable requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, and the rules and regulations promulgated thereunder,
and (ii) did not, at the time they were filed, or, if amended, as of the date of such amendment, contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein not misleading, in the case of any SPAC SEC Report that
is a registration statement, or include any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading, in the case of any other SPAC SEC Report. Each director and
executive officer of SPAC is in material compliance with the filing requirements of Section 16(a) of the Exchange Act and the rules and regulations
thereunder.

(b) Each of the financial statements (including, in each case, any notes thereto) contained in the SPAC SEC Reports was prepared in
accordance with GAAP (applied on a consistent basis) and Regulation S-X and Regulation S-K, as applicable, throughout the periods indicated
(except as may be indicated in the notes thereto or, in the case of unaudited financial statements, as permitted by Form 10-Q of the SEC) and each
fairly presents, in all material respects, the financial position, results of operations, changes in shareholders equity and cash flows of SPAC as at the
respective dates thereof and for the respective periods indicated therein, (subject, in the case of unaudited statements, to normal and recurring
year-end adjustments which, individually or in the aggregate, have not been, and would not reasonably be expected to be, material). SPAC has no
off-balance sheet arrangements that are not disclosed in the SPAC SEC Reports. No financial statements other than those of SPAC are required by
GAAP to be included in the consolidated financial statements of SPAC.

(c) Neither SPAC, Holdings nor Merger Sub has any material liability or obligation of a nature (whether accrued, absolute, contingent or
otherwise) required to be reflected on a balance sheet prepared in accordance with GAAP, except for liabilities and obligations arising in the ordinary
course of SPAC’s, Holdings’ and Merger Sub’s business.

 
52



(d) SPAC is in compliance in all material respects with the applicable listing and corporate governance rules and regulations of the New
York Stock Exchange.

(e) There are no outstanding loans or other extensions of credit made by SPAC to any executive officer (as defined in Rule 3b-7 under
the Exchange Act) or director of SPAC, and SPAC has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.

(f) As of the date hereof, there are no outstanding comments from the SEC with respect to the SPAC SEC Reports. To the knowledge of
SPAC, none of the SPAC SEC Reports filed on or prior to the date hereof is subject to ongoing SEC review or investigation as of the date hereof.

(g) Notwithstanding anything to the contrary in this Section 5.07, no representation or warranty is made in this Agreement as to the
accounting treatment of the SPAC Warrants.

5.08 Business Activities; Absence of Certain Changes or Events.

(a) Since its incorporation, SPAC has not conducted any business activities other than activities directed toward the accomplishment of
a Business Combination. Except as set forth in the SPAC Constitutional Documents, there is no agreement, commitment or Governmental Order
binding upon SPAC or to which SPAC is a party which has had or would reasonably be expected to have the effect of prohibiting or impairing any
business practice of SPAC or any acquisition of property by SPAC or the conduct of business by SPAC as currently conducted or as contemplated to
be conducted as of the Acquisition Closing other than such effects, individually or in the aggregate, which have not had and would not reasonably be
expected to have a SPAC Material Adverse Effect.

(b) Except for this Agreement and the Transactions, SPAC does not own or have a right to acquire, directly or indirectly, any interest or
investment (whether equity or debt) in any corporation, partnership, joint venture, business, trust or other entity. Except for this Agreement and the
Transactions, SPAC has no interests, rights, obligations or liabilities with respect to, and is not party to, bound by or have its assets or property
subject to, in each case whether directly or indirectly, any contract or transaction which is, or could reasonably be interpreted as constituting, a
Business Combination.

(c) Since its organization, neither Holdings nor Merger Sub has conducted any business activities other than activities directed toward
the accomplishment of the Mergers. Except as set forth in the Holdings Constitutional Documents and Merger Sub Constitutional Documents, there is
no agreement, commitment, or Governmental Order binding upon Holdings or Merger Sub, or to which Holding or Merger Sub, is a party which has
had or would reasonably be expected to have the effect of prohibiting or impairing any business practice of Holdings, Merger Sub or any acquisition
of property by Holdings or Merger Sub or the conduct of business by Holdings or Merger Sub as currently conducted or as contemplated to be
conducted as of the Acquisition Closing other than such effects, individually or in the aggregate, which have not had and would not reasonably be
expected to have a SPAC Material Adverse Effect.
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(d) Neither Holdings nor Merger Sub owns or has a right to acquire, directly or indirectly, any interest or investment (whether equity or
debt) in any corporation, partnership, joint venture, business, trust or other entity.

(e) Holdings and Merger Sub were incorporated solely for the purpose of effecting the Mergers and have no, and at all times prior to the
Acquisition Merger Effective Time except as contemplated by this Agreement or the Ancillary Agreements, will have no, assets, liabilities or
obligations of any kind or nature whatsoever other than those incident to its formation and the Transactions.

(f) Since September 30, 2022 there has not been a SPAC Material Adverse Effect that is continuing.

5.09 Absence of Litigation. (a) As of the date of this Agreement, there is no Action pending or, to the knowledge of SPAC, threatened against
SPAC, or any property or asset of SPAC, before any Governmental Authority, and (b) as of the Acquisition Closing, there is no Action pending or, to the
knowledge of SPAC, threatened against SPAC, or any property or asset of SPAC, before any Governmental Authority that would reasonably be expected
to have a SPAC Material Adverse Effect. Neither SPAC nor any material property or asset of SPAC is subject to any continuing order of, consent decree,
settlement agreement or other similar written agreement with, or, to the knowledge of SPAC, continuing investigation by, any Governmental Authority.

5.10 Board Approval; Vote Required.

(a) The SPAC Board, by resolutions duly adopted by a unanimous vote of those voting at a meeting duly called quorate and held and not
subsequently rescinded or modified in any way, has duly (i) determined that this Agreement and the Transactions (including the Mergers) are in the
best interests of SPAC, (ii) approved and adopted this Agreement and the Transactions (including the Mergers and the other Transactions) and
declared their advisability, (iii) recommended that the shareholders of SPAC approve and adopt this Agreement and approve the Transactions
(including the Mergers and the other Transactions), and directed that this Agreement and the Transactions (including the Mergers and the other
Transactions), be submitted for consideration by the shareholders of SPAC at the SPAC Shareholders’ Meeting.

(b) The only vote of the holders of any class or series of share capital of SPAC necessary to approve the Transactions is the affirmative
vote of the holders of a majority of the then-outstanding SPAC Class A Ordinary Shares who, being entitled to so do, vote in person or by proxy at the
SPAC Shareholders’ Meeting.

(c) Each of the Holdings Board and the Merger Sub Board, by resolutions duly adopted by unanimous written consent and not
subsequently rescinded or modified in any way, has duly (i) determined that this Agreement and the Mergers are in the best interests of Holdings and
Merger Sub, (ii) approved and adopted this Agreement and the Transactions (including the Mergers) and declared their advisability, and
(iii) recommended that the sole shareholders of each of Holdings and Merger Sub approve and adopt this Agreement and approve the Transactions
(including the Mergers) and directed that this Agreement and the Transactions (including the Mergers) be submitted for consideration by the sole
shareholders of each of Holdings and Merger Sub.
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(d) The only votes of the holders of any class or series of capital of each of Holdings and Merger Sub that are necessary to approve this
Agreement, the Initial Merger, the Acquisition Merger and the other Transactions are the affirmative vote of the holders of a majority of the
outstanding shares of each of Holdings Ordinary Shares and Merger Sub Ordinary Shares.

5.11 No Prior Operations of Holdings and Merger Sub. Each of Holdings and Merger Sub was formed solely for the purpose of engaging in
Transactions and has not engaged in any business activities or conducted any operations or incurred any obligation or liability, other than as contemplated
by this Agreement.

5.12 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
Transactions based upon arrangements made by or on behalf of SPAC, Holdings or Merger Sub. SPAC has provided the Company with a true and
complete copy of all contracts, agreements and arrangements, including its engagement letters, other than those that have expired or terminated and as to
which no further services are contemplated thereunder to be provided in the future.

5.13 SPAC Trust Fund. As of the date of this Agreement, SPAC has no less than $70,153,199 in the trust fund established by SPAC for the benefit
of its public shareholders (the “Trust Fund”) (including, if applicable, an aggregate of approximately $11,342,945 of deferred underwriting discounts and
commissions being held in the Trust Fund) maintained in a trust account at Continental Stock Transfer & Trust Company (the “Trust Account”). The
monies of such Trust Account are invested in United States Government securities or money market funds meeting certain conditions under Rule 2a-7
promulgated under the Investment Company Act of 1940, as amended, and held in trust by Continental Stock Transfer & Trust Company (the “Trustee”)
pursuant to the Investment Management Trust Agreement, dated as of September 9, 2020, between SPAC and the Trustee (the “Trust Agreement”). The
Trust Agreement has not been amended or modified and is valid and in full force and effect and is enforceable in accordance with its terms, subject to the
Remedies Exceptions. SPAC has complied in all material respects with the terms of the Trust Agreement and is not in breach thereof or default thereunder
and there does not exist any event which, with the giving of notice or the lapse of time, would constitute such a breach or default by SPAC or the Trustee.
Except for the Waiver Letters, there are no separate contracts, agreements, side letters or other agreements or understandings (whether written or unwritten,
express or implied): (i) between SPAC and the Trustee that would cause the description of the Trust Agreement in the SPAC SEC Reports to be inaccurate
in any material respect; or (ii) that would entitle any person (other than shareholders of SPAC who shall have elected to redeem their Surviving Company
Ordinary Shares pursuant to the SPAC Constitutional Documents) to any portion of the proceeds in the Trust Account. Prior to the Acquisition Closing,
none of the funds held in the Trust Account may be released except: (A) to pay income and franchise Taxes from any interest income earned in the Trust
Account; and (B) upon the exercise of Redemption Rights in accordance with the provisions of the SPAC Constitutional Documents. To SPAC’s
knowledge, as of the date of this Agreement, following the Acquisition Merger Effective Time, no shareholder of SPAC shall be entitled to receive any
amount from the Trust Account except to the extent such shareholder is exercising its Redemption Rights. There are no Actions pending or, to the
knowledge of SPAC, threatened in writing with respect to the Trust Account. Upon consummation of the Mergers and notice thereof to the Trustee
pursuant to the Trust Agreement, SPAC shall cause the Trustee to, and the Trustee
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shall thereupon be obligated to, release to SPAC as promptly as practicable, the Trust Funds in accordance with the Trust Agreement at which point the
Trust Account shall terminate; provided, however, that the liabilities and obligations of SPAC due and owing or incurred at or prior to the Acquisition
Merger Effective Time shall be paid as and when due, including all amounts payable (i) to shareholders of SPAC who shall have exercised their
Redemption Rights, (ii) with respect to filings, applications and/or other actions taken pursuant to this Agreement required under Law, (iii) to the Trustee
for fees and costs incurred in accordance with the Trust Agreement, and (iv) to third parties (e.g., professionals, printers, etc.) who have rendered services
to SPAC in connection with its efforts to effect the Mergers. As of the date hereof, SPAC has no reason to believe that any of the conditions to the use of
funds in the Trust Account will not be satisfied or funds available in the Trust Account will not be available to SPAC at the Acquisition Merger Effective
Time.

5.14 Taxes.

(a) SPAC, Holdings and Merger Sub: (i) have duly filed (taking into account any extension of time within which to file) all material Tax
Returns they are required to file as of the date hereof and all such filed Tax Returns are complete and accurate in all material respects; (ii) have paid
all Taxes that are shown as due on such filed Tax Returns and any other material Taxes that they are otherwise obligated to pay, except with respect to
current period Taxes that are not yet due and payable or otherwise being contested in good faith and for which adequate reserves in accordance with
GAAP have been established in the financial statements contained in the SPAC SEC Reports, and no material penalties or charges are due with respect
to the late filing of any Tax Return required to be filed by or with respect to them; (iii) with respect to all material Tax Returns filed by or with respect
to them, have not waived any statute of limitations with respect to the assessment of any material Taxes or agreed to any extension of time with respect
to a material Tax assessment or deficiency which such waiver or extension remains in effect; and (iv) do not have any deficiency, assessment, claim,
audit, examination, investigation, litigation or other proceeding in respect of a material amount of Taxes or material Tax matters pending, asserted or
proposed or threatened in writing.

(b) None of SPAC, Holdings nor Merger Sub is a party to, is bound by or has any obligation under any Tax sharing agreement, Tax
indemnification agreement, Tax allocation agreement or similar contract or arrangement (including any agreement, contract or arrangement providing
for the sharing or ceding of credits or losses) or has a potential liability or obligation to any person as a result of or pursuant to any such agreement,
contract, arrangement or commitment, in each case, other than an agreement, contract, arrangement or commitment entered into in the ordinary course
of business and the primary purpose of which does not relate to Taxes. SPAC has not entered into any Tax sharing agreement or arrangement with
Sponsor or any direct or indirect owner of Sponsor.

(c) None of SPAC, Holdings nor Merger Sub will be required to include any material item of income in, or exclude any material item of
deduction from, taxable income for any Tax period (or portion thereof) ending after the Closing Date as a result of any: (i) adjustment under
Section 481(a) or Section 482 of the Code (or any corresponding or similar provision of state, local or non-U.S. income Tax law) by reason of a
change in method of accounting or otherwise prior to the Acquisition Closing; (ii) “closing agreement” as described in Section 7121 of the Code (or
any corresponding or similar provision of state, local or non-U.S. income Tax law)
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executed prior to the Acquisition Closing; (iii) installment sale or open transaction disposition made prior to the Acquisition Closing;
(iv) intercompany transaction or any excess loss account described in Treasury Regulations under Section 1502 of the Code (or any corresponding or
similar provision of state, local or non-U.S. Tax Law) entered into or created prior to the Acquisition Closing; or (v) prepaid amount received prior to
the Acquisition Closing outside the ordinary course of business.

(d) Each of SPAC, Holdings and Merger Sub has withheld and paid to the appropriate Tax authority all material Taxes required to have
been withheld and paid in connection with amounts paid or owing to any current or former employee, independent contractor, creditor, shareholder or
other third party and has complied in all material respects with all applicable laws, rules and regulations relating to the reporting, payment, and
withholding of Taxes.

(e) None of SPAC, Holdings nor Merger Sub has been a member of an affiliated group filing a consolidated, combined or unitary U.S.
federal, state, local or non-U.S. income Tax Return (other than a group of which SPAC is the common parent).

(f) None of SPAC, Holdings nor Merger Sub has any material liability for the Taxes of any person (other than SPAC or Merger Sub)
under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or non-U.S. law), as a transferee or successor, by contract or
otherwise (other than, in each case, liabilities for Taxes pursuant to an agreement, contract, arrangement or commitment entered into in the ordinary
course of business and the primary purpose of which does not relate to Taxes).

(g) None of SPAC, Holdings nor Merger Sub has (i) any request for a material ruling in respect of Taxes pending between SPAC,
Holdings or Merger Sub, on the one hand, and any Tax authority, on the other hand or (ii) entered into any closing agreements, private letter rulings,
technical advice memoranda or similar agreements with a Taxing authority in respect of material Taxes, in each case, that will be in effect after the
Acquisition Closing.

(h) None of SPAC, Holdings nor Merger Sub has been either a “distributing corporation” or a “controlled corporation” (within the
meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock qualifying or intended to qualify for tax-free treatment, in whole or in part,
under Section 355 of the Code in the two years prior to the date of this Agreement.

(i) None of SPAC, Holdings nor Merger Sub has engaged in or entered into a “listed transaction” within the meaning of Treasury
Regulations Section 1.6011-4(b)(2).

(j) None of the IRS nor any other U.S. or non-U.S. taxing authority or agency has asserted in writing or, to the knowledge of SPAC, has
threatened to assert against SPAC, Holdings or Merger Sub any deficiency or claim for material Taxes.

(k) There are no Tax liens upon any assets of SPAC, Holdings or Merger Sub except for Permitted Liens.

(l) None of SPAC, Holdings nor Merger Sub has been a United States real property holding corporation within the meaning of
Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
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(m) None of SPAC, Holdings nor Merger Sub has received written notice from a non-U.S. Tax authority that it has a permanent
establishment (within the meaning of an applicable Tax treaty) or otherwise has an office or fixed place of business in a country other than the country
in which it is organized.

(n) None of SPAC, Holdings nor Merger Sub has received written notice of any claim from a Tax authority in a jurisdiction in which
SPAC, Holdings or Merger Sub does not file Tax Returns stating that SPAC, Holdings or Merger Sub (as applicable) is or may be subject to material
Taxation in such jurisdiction.

(o) SPAC has no Subsidiaries. Holdings has no Subsidiaries other than Merger Sub.

(p) As of the date hereof, to the knowledge of the SPAC, there are no current facts or circumstances that could reasonably be expected to
prevent or impede (i) the Initial Merger from qualifying as a “reorganization” within the meaning of 368(a)(1)(F) of the Code or (ii) the Acquisition
Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code. None of SPAC, Holdings nor Merger Sub has taken
any action, or has any current plan, intention or obligation to take any action, that could reasonably be expected to prevent or impede (i) the Initial
Merger from qualifying as a “reorganization” within the meaning of 368(a)(1)(F) of the Code or (ii) the Acquisition Merger from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code.

5.15 Registration and Listing. As of the date hereof, the issued and outstanding SPAC Class A Ordinary Shares are registered pursuant to
Section 12(b) of the Exchange Act and are listed for trading on the New York Stock Exchange under the symbol “PIAI,” and the issued and outstanding
SPAC Warrants are registered pursuant to Section 12(b) of the Exchange Act and are listed for trading on the New York Stock Exchange under the symbol
“PIAI.W.” SPAC has complied in all material respects with the applicable listing and corporate governance rules and regulations of the New York Stock
Exchange. As of the date hereof, there is no Action pending or, to the knowledge of SPAC, threatened in writing against SPAC by the New York Stock
Exchange or the SEC with respect to any intention by such entity to deregister the SPAC Class A Ordinary Shares or SPAC Warrants or terminate the
listing of SPAC on the New York Stock Exchange. As of the date hereof, none of SPAC or any of its Affiliates has taken any action in an attempt to
terminate the registration of the SPAC Class A Ordinary Shares or the SPAC Warrants under the Exchange Act.

5.16 Insurance. Except for directors’ and officers’ liability insurance, SPAC does not maintain any insurance policies.

5.17 Agreements; Contracts and Commitments.

(a) Section 5.17 of the SPAC Disclosure Schedule sets forth a true, correct and complete list of each “material contract” (as such term is
defined in Regulation S-K of the SEC) to which SPAC, Holdings or Merger Sub is party, including contracts by and among SPAC, Holdings or
Merger Sub, on the one hand, and any director, officer, shareholder or Affiliate of such parties (the “SPAC Material Contracts”), on the other hand,
other than any such SPAC Material Contract that is listed as an exhibit to any SPAC SEC Report.
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(b) Neither SPAC nor, to the knowledge of SPAC, any other party thereto, is in breach of or in default under, and no event has occurred
which with notice or lapse of time or both would become a breach of or default under, any SPAC Material Contract.

5.18 Title to Property. Neither SPAC, Holdings nor Merger Sub owns or leases any real property or personal property. There are no options or
other contracts under which SPAC, Holdings or Merger Sub has a right or obligation to acquire or lease any interest in real property or personal property.

5.19 Employees. Section 5.19 of the SPAC Disclosure Schedule sets forth a true, correct and complete list of employees of each of SPAC, Holdings
and Merger Sub. SPAC has no unsatisfied material liability with respect to any officer or director. Neither the execution and delivery of this Agreement
nor the consummation of the Transactions contemplated hereunder (either alone or upon the passage of time) will (i) cause any compensatory payment or
benefit, including any retention, bonus, fee, distribution, remuneration, or other compensation payable to any person who is or has been an employee of or
independent contractor to SPAC (other than fees paid to consultants, advisors, placement agents or underwriters engaged by SPAC in connection with its
initial public offering or this Agreement and the Transactions) to increase or become due to any such person or (ii) result in forgiveness of indebtedness
with respect to any employee of SPAC.

5.20 Intellectual Property. Neither SPAC, Holdings nor Merger Sub owns, licenses, or otherwise has any right, title or interest in any material
Intellectual Property. To the knowledge of SPAC, neither SPAC, Holdings nor Merger Sub infringes, misappropriates or violates any Intellectual Property
of any other person.

5.21 Investment Company Act. Neither SPAC, Holdings nor Merger Sub is an “investment company” within the meaning of the Investment
Company Act of 1940, as amended.

5.22 SPAC’s, Holdings’ and Merger Sub’s Investigation and Reliance. Each of SPAC, Holdings and Merger Sub is a sophisticated purchaser and
has made its own independent investigation, review and analysis regarding the Company and any Company Subsidiary and the Transactions, which
investigation, review and analysis were conducted by SPAC, Holdings and Merger Sub together with expert advisors, including legal counsel, that they
have engaged for such purpose. SPAC, Holdings, Merger Sub, and their Representatives have been provided with full and complete access to the
Representatives, properties, offices, plants and other facilities, books and records of the Company and any Company Subsidiary and other information that
they have requested in connection with their investigation of the Company and the Company Subsidiaries and the Transactions. Neither SPAC, Holdings
nor Merger Sub is relying on any statement, representation or warranty, oral or written, express or implied, made by the Company or any Company
Subsidiary or any of their respective Representatives, except as expressly set forth in Article IV (as modified by the Company Disclosure Schedule) or in
the corresponding representations and warranties contained in the certificate delivered pursuant to Section 8.02(d). Neither the Company nor any of its
respective shareholders, Affiliates or Representatives shall have any liability to SPAC, Holdings, Merger Sub, or any of their respective shareholders,
Affiliates or Representatives resulting from the use of any information, documents or materials made available to SPAC, Holdings, Merger Sub or any of
their Representatives, whether orally or in writing, in any confidential information memoranda, “data rooms,” management presentations, due diligence
discussions or in any other form in expectation of the Transactions, except as expressly set forth in this Agreement (as modified by the Company
Disclosure Schedule) or in any certificate delivered by the
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Company pursuant to this Agreement. SPAC, Holdings and Merger Sub acknowledge that, except as expressly set forth in this Agreement (as modified by
the Company Disclosure Schedule) or in any certificate delivered by the Company pursuant to this Agreement, neither the Company nor any of its
shareholders, Affiliates or Representatives is making, directly or indirectly, any representation or warranty with respect to any estimates, projections or
forecasts involving the Company and/or any Company Subsidiary.

5.23 Exclusivity of Representations and Warranties. Except as otherwise expressly provided in this Article V (as modified by the SPAC
Disclosure Schedule) or in the corresponding representations and warranties contained in the certificate delivered by SPAC, Holdings and Merger Sub
pursuant to Section 8.02(d), each of SPAC, Holdings and Merger Sub hereby expressly disclaims and negates, any other express or implied representation
or warranty whatsoever (whether at Law or in equity) with respect to SPAC, Holdings, Merger Sub, their respective Affiliates, and any matter relating to
any of them, including their affairs, the condition, value or quality of the assets, liabilities, financial condition or results of operations, or with respect to the
accuracy or completeness of any other information made available to the Company, any of their respective Affiliates or any of their respective
Representatives by, or on behalf of, SPAC, Holdings and Merger Sub, and any such representations or warranties are expressly disclaimed. Without
limiting the generality of the foregoing, except as expressly set forth in this Agreement (as modified by the SPAC Disclosure Schedule) or in any
certificate delivered by the Company pursuant to Section 8.03(c) of this Agreement, none of SPAC, Holdings, Merger Sub nor any other person on behalf
of SPAC, Holdings or Merger Sub has made or makes, any representation or warranty, whether express or implied, with respect to any projections,
forecasts, estimates or budgets made available to the Company, any of their respective Affiliates or any of their respective Representatives of future
revenues, future results of operations (or any component thereof), future cash flows or future financial condition (or any component thereof) of SPAC,
Holdings or Merger Sub (including the reasonableness of the assumptions underlying any of the foregoing), whether or not included in any management
presentation or in any other information made available to the Company, any of their respective Affiliates or any of their respective Representatives or any
other person, and any such representations or warranties are expressly disclaimed.

ARTICLE VI

CONDUCT OF BUSINESS PENDING THE MERGERS

6.01 Conduct of Business by the Company Pending the Mergers.

(a) The Company agrees that, between the date of this Agreement and the Acquisition Merger Effective Time or the earlier termination
of this Agreement, except as (x) expressly contemplated by any other provision of this Agreement or any Ancillary Agreement, or (y) required by
applicable Law, unless SPAC shall otherwise consent in writing (which consent shall not be unreasonably withheld, conditioned or delayed):

(i) the Company shall use reasonable best efforts, and shall cause the Company Subsidiaries to use reasonable best efforts to,
conduct their business in the ordinary course of business (taking into account recent past practice in light of COVID-19, including COVID-19
Measures by the Company taken prior to the date hereof); and
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(ii) the Company shall use its reasonable best efforts to preserve substantially intact the business organization of the Company and
the Company Subsidiaries, to keep available the services of the current officers, key employees and other key Service Providers of the Company and
the Company Subsidiaries and to preserve, in all material respects, the current relationships of the Company and the Company Subsidiaries with
customers, suppliers and other persons with which the Company or any Company Subsidiary has significant business relations, except as the
Company deems reasonably prudent in the conduct of its and the Company’s Subsidiaries’ business (on a consolidated basis).

(b) By way of amplification and not limitation, except as (x) expressly contemplated by any other provision of this Agreement, including
any subclause of this Section 6.01(b), or any Ancillary Agreement, and (y) required by applicable Law (including COVID-19 Measures), the
Company shall not, and shall cause each Company Subsidiary not to, between the date of this Agreement and the Acquisition Merger Effective Time
or the earlier termination of this Agreement, directly or indirectly, do any of the following without the prior written consent of SPAC (which consent
shall not be unreasonably withheld, conditioned or delayed):

(i) amend or otherwise change the constitutional documents of the Company or any Company Subsidiary;

(ii) adopt or enter into a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization
or other reorganization of the Company or any Company Subsidiary (other than the Mergers);

(iii) issue, sell, pledge, dispose of, grant or encumber, or authorize the issuance, sale, pledge, disposition, grant or encumbrance,
directly or indirectly, of, (A) any Equity Securities of SPAC, any Subsidiary of SPAC, the Company or any Company Subsidiary, provided that (1) the
exercise or settlement of any Company Options, Company Restricted Shares Awards or Company Warrant in effect on the date of this Agreement,
(2) the issuance of Company Ordinary Shares (or other class of equity security of the Company, as applicable) pursuant to the terms of the Company
Preferred Shares and the Company Warrant, or (3) the issuance of any Equity Securities of the Company pursuant to the Permitted Equity Financing,
in each case, in effect on the date of this Agreement, in each case, shall not require the consent of SPAC; or (B) any material assets of the Company or
any Company Subsidiary, except for (1) dispositions of obsolete or worthless property or property that is no longer used or useful in the business of
the Company and its Subsidiaries and (2) transactions solely among the Company and the Company Subsidiaries or solely among the Company
Subsidiaries, (3) the sale or provision of goods or services to customers in the ordinary course of business, (4) Permitted Liens, (5) the use of cash or
cash equivalents and conversions of cash equivalents into cash or other cash equivalents, in each case, in a manner not prohibited herein, (6) the
leasing or subleasing of assets in the ordinary course of business, (7) any involuntary loss, damage or destruction of property, so long as the fair
market value of such property is less than $3,000,000 in the aggregate in any fiscal year, (8) dispositions of equipment or real property for fair market
value to the extent that (i) such property is exchanged for credit against the purchase price of similar replacement property or (ii) the proceeds of such
disposition are promptly applied to the purchase price of such replacement property, (9) the sale or discount, in each case, without recourse, of
accounts receivable arising in the ordinary course of business, but only in connection with the compromise or collection thereof,

 
61



in a material amount in any year, (10) abandonment, cancellation or disposition of any Intellectual Property which, in the Company’s reasonable
business judgment is no longer material in the conduct of the business, taken as a whole, and (11) other dispositions of property for fair market value in
a single transaction or a series of related transactions with an aggregate value not to exceed $3,000,000 in the aggregate in any fiscal year;

(iv) acquire any Equity Securities in, or enter into a joint venture with, any other entity (excluding, for the avoidance of doubt, any
wholly owned Company Subsidiary);

(v) declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to
any of its share capital, other than any dividends or other distributions from any wholly owned Company Subsidiary to the Company or any other
wholly owned Company Subsidiary;

(vi) reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any share capital of
the Company or any Company Subsidiary, other than (i) acquisitions of any such capital or other Equity Interests of the Company or any Company
Subsidiary in connection with the forfeiture or cancellation of such interests or the exercise of Company Options or warrants or settlement of
Company Restricted Shares Awards, (ii) transactions between the Company and a wholly-owned Subsidiary of the Company or between wholly-
owned Subsidiaries of the Company, and (iii) the Conversion of the Company Preferred Shares into Company Ordinary Shares as contemplated in this
Agreement;

(vii) (A) acquire (including by merger, consolidation, or acquisition of shares or substantially all of the assets or any other
business combination) any corporation, partnership, other business organization or any division thereof for consideration in excess of $3,000,000 in
aggregate; or (B) incur any indebtedness for borrowed money or issue any debt securities or assume, guarantee or endorse the obligations of any
person, or intentionally grant any security interest in any of its assets, except for any such indebtedness among the Company and any wholly-owned
Company Subsidiary or among wholly-owned Company Subsidiaries;

(viii) make any loans, advances or capital contributions to, or investments in, any other person (including to any of its officers,
directors, agents or consultants), in each case, in excess of $3,000,000, individually or in the aggregate, make any material adverse change in its
existing borrowing or lending arrangements for or on behalf of such persons, except (A) advances to employees or officers of the Company or any
Company Subsidiaries in the ordinary course of business, (B) prepayments and deposits paid to suppliers of the Company or any Company Subsidiary
in the ordinary course of business, and (C) trade credit extended to customers of the Company or any Company Subsidiary in the ordinary course of
business;

(ix) make any material capital expenditures (or commit to making any capital expenditures) in excess of $3,000,000, individually
or in the aggregate, other than any capital expenditure (or series of related capital expenditures) consistent in all material respects with the Company’s
annual capital expenditure budget for periods following the date of this Agreement, made available to SPAC;

(x) acquire any real property;
 

62



(xi) except as required by applicable Law or the terms of any existing Company Benefit Plans as in effect on the date hereof,
(A) grant any material increase in the compensation, incentives or benefits paid, payable, or to become payable to any current or former Service
Provider, except for increases in salary or hourly wage rates made in the ordinary course of business to any such Service Provider below the level of
executive officers (and any corresponding related bonus opportunity increases); (B) enter into any new, or materially amend any existing, retention,
employment, employee incentive, severance, change in control or termination agreement with any current or former Service Provider (other than
employment offer letters or engagement letters entered into in the ordinary course of business); (C) accelerate or commit to accelerate the funding,
payment, or vesting of any compensation or benefits to any current or former Service Provider or holder of Company Options or Company Restricted
Shares Awards; or (D) establish or become obligated under any collective bargaining agreement, collective agreement, or other contract or agreement
with a labor union, trade union, works council, or other representative of Company employees; except that, in each case and without limiting the
generality of the foregoing subclauses (A)–(D), the Company may (1) take action as required under any Plan or other employment or consulting
agreement (or offer letter) in effect on the date of this Agreement, (2) change the title of its employees in the ordinary course of business and (3) make
annual or quarterly bonus or commission payments in the ordinary course of business;

(xii) make any material change in any method of financial accounting or financial accounting principles, policies, procedures or
practices, except as (A) contemplated by this Agreement or the Transactions or (B) required by a concurrent amendment in GAAP or applicable Law;

(xiii) (A) amend any material Tax Return, (B) change any method of Tax accounting, (C) make, change or rescind any material
election relating to Taxes, or (D) settle or compromise any material U.S. federal, state, local or non-U.S. Tax audit, Tax assessment, Tax claim or other
controversy relating to Taxes;

(xiv) (A) materially amend or modify, or consent to the termination (excluding any expiration in accordance with its terms) of,
any Material Contract or Control Document or amend, waive, modify or consent to the termination (excluding any expiration in accordance with its
terms) of the Company’s or any Company Subsidiary’s material rights thereunder, in each case in a manner that is materially adverse to the Company
or any Company Subsidiary, taken as a whole or (B) enter into any contract or agreement that would have been a Material Contract had it been entered
into prior to the date of this Agreement, in each case of the foregoing, except in the ordinary course of business or as required by applicable Law;

(xv) knowingly fail to use reasonable best efforts to protect the confidentiality of any material trade secrets constituting
Company-Owned IP;

(xvi) permit any material item of Company-Owned IP to lapse or to be abandoned, invalidated, dedicated to the public, or
disclaimed or otherwise become unenforceable or fail to perform or make any applicable filings, recordings or other similar actions or filings, or fail
to pay all required fees and Taxes required to maintain and protect its interest in material items of Company-Owned IP;
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(xvii) waive, release, assign, settle or compromise any Action or threatened Action, other than waivers, releases, assignments,
settlements or compromises that are solely monetary in nature and do not exceed $3,000,000 individually or $6,000,000 in the aggregate, in each case
in excess of insurance proceeds;

(xviii) enter into any material new line of business outside of the business currently conducted by the Company or the Company
Subsidiaries as of the date of this Agreement;

(xix) voluntarily fail to maintain or cancel without replacing any coverage under any insurance policy in form and amount
equivalent in all material respects to the insurance coverage currently maintained with respect to the Company and any Company Subsidiaries and
their assets and properties or change coverage in a manner materially detrimental to the Company and the Company Subsidiaries, taken as a whole,
any material insurance policy insuring the business of the Company or any of the Company Subsidiaries;

(xx) fail to use reasonable best efforts to keep current and in full force and effect without replacement, or to comply in all material
respects with the requirements of, any Company Permit that is material to the conduct of the business of the Company and the Company Subsidiaries
taken as a whole; or

(xxi) enter into any binding agreement or otherwise make a binding commitment to do any of the foregoing.

Nothing herein shall require the Company to obtain consent from SPAC to do any of the foregoing if obtaining such consent might reasonably be
expected to violate applicable Law (including any COVID-19 Measures), and nothing contained in this Section 6.01 shall give to SPAC, directly or
indirectly, the right to control the Company or any of the Company Subsidiaries prior to the Closing Date. Prior to the Closing Date, each of SPAC
and the Company shall exercise, consistent with the terms and conditions hereof, complete control and supervision of its respective operations, as
required by Law.

6.02 Conduct of Business by SPAC, Holdings and Merger Sub Pending the Mergers. Except as expressly contemplated by any other provision
of this Agreement or any Ancillary Agreement or otherwise in connection with the PIPE Investment) and except as required by applicable Law, SPAC
agrees that from the date of this Agreement until the earlier of the termination of this Agreement and the Initial Merger Effective Time, unless the
Company shall otherwise consent in writing (which consent shall not be unreasonably withheld, conditioned or delayed), SPAC shall use reasonable best
efforts to, and shall cause Holdings and Merger Sub to use reasonable best efforts to, conduct their respective businesses in the ordinary course of business.
By way of amplification and not limitation, except as expressly contemplated by any other provision of this Agreement or any Ancillary Agreement or
otherwise in connection with the PIPE Investment) and as required by applicable Law, neither SPAC, Holdings nor Merger Sub shall, between the date of
this Agreement and the Initial Merger Effective Time or the earlier termination of this Agreement, directly or indirectly, do any of the following without
the prior written consent of the Company (which consent shall not be unreasonably withheld, conditioned or delayed):
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(a) amend or otherwise change the SPAC Constitutional Documents, the Holdings Constitutional Documents, the Merger Sub
Constitutional Documents, or form any Subsidiary of SPAC;

(b) declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to any
of its share capital, other than redemptions from the Trust Fund that are required pursuant to the SPAC Constitutional Documents;

(c) reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of the SPAC Class A
Ordinary Shares, SPAC Founders Shares, Surviving Company Ordinary Shares or SPAC Warrants except for redemptions from the Trust Fund and
conversion of the SPAC Founders Shares that are required pursuant to the SPAC Constitutional Documents;

(d) issue, sell, pledge, dispose of, grant or encumber, or authorize the issuance, sale, pledge, disposition, grant or encumbrance of, any
shares of any class of capital or other Equity Securities of SPAC, Holdings or Merger Sub, or any options, warrants, convertible securities or other
rights of any kind to acquire any shares in such share capital, or any other ownership interest (including any phantom interest), of SPAC, Holdings or
Merger Sub, except in connection with conversion of the SPAC Founders Shares pursuant to the SPAC Constitutional Documents;

(e) (i) acquire (including by merger, consolidation, or acquisition of shares or assets or any other business combination) any corporation,
partnership, other business organization or otherwise acquire any securities or material assets from any third party, (ii) enter into any strategic joint
ventures, partnerships or alliances with any other person or (iii) make any loan or advance or investment in any third party or initiate the start-up of
any new business, non-wholly owned Subsidiary or joint venture;

(f) incur any indebtedness for borrowed money or guarantee any such indebtedness of another person or persons, issue or sell any debt
securities or options, warrants, calls or other rights to acquire any debt securities of SPAC, as applicable, enter into any “keep well” or other agreement
to maintain any financial statement condition or enter into any arrangement having the economic effect of any of the foregoing, in each case, except in
the ordinary course of business or except for any promissory notes or Working Capital Loan between SPAC and Sponsor or any loans from the
Sponsor or an Affiliate thereof or certain of SPAC’s officers and directors to finance SPAC’s transaction costs in connection with the Transactions or
other expenses unrelated to the Transactions incurred in the ordinary course of business;

(g) make any change in any method of financial accounting or financial accounting principles, policies, procedures or practices, except
as required by a concurrent amendment in GAAP or applicable Law;

(h) (A) amend any material Tax Return, (B) change any method of Tax accounting, (C) make, change or rescind any material election
relating to Taxes, or (D) settle or compromise any material U.S. federal, state, local or non-U.S. Tax audit, Tax assessment, Tax claim or other
controversy relating to Taxes;
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(i) liquidate, dissolve, reorganize or otherwise wind up the business and operations of SPAC, Holdings or Merger Sub;

(j) amend or modify the Trust Agreement or any other agreement related to the Trust Account;

(k) (i) hire any employee or (ii) adopt or enter into any Company Benefit Plan (including grant or establish any form of compensation or
benefits to any current or former employee, officer, director or other individual service provider of SPAC (for the avoidance of doubt, other than
consultants, advisors, including legal counsel, or institutional service providers engaged by SPAC)); or

(l) enter into any formal or informal agreement or otherwise make a binding commitment to do any of the foregoing.

Nothing herein shall require SPAC to obtain consent from the Company to do any of the foregoing if obtaining such consent might reasonably
be expected to violate applicable Law. Prior to the Closing Date, each of the Company and SPAC shall exercise, consistent with the terms and
conditions hereof, complete control and supervision of its respective operations, as required by Law.

6.03 Claims Against Trust Account. The Company agrees that, notwithstanding any other provision contained in this Agreement, neither the
Company nor any of the Company’s Affiliates, securityholders or Representatives has, or shall have at any time prior to the Acquisition Merger Effective
Time have, any claim to, or make any claim against, the Trust Fund, regardless of whether such claim arises as a result of, in connection with or relating in
any way to, the business relationship between the Company or any of its Affiliates, securityholders or Representatives on the one hand, and SPAC on the
other hand, this Agreement, or any other agreement or any other matter, and regardless of whether such claim arises based on contract, tort, equity or any
other theory of legal liability (any and all such claims are collectively referred to in this Section 6.03 as the “Claims”). Notwithstanding any other
provision contained in this Agreement, the Company hereby irrevocably waives on behalf of itself and its Affiliates, securityholders and Representatives
any Claim it may have, now or in the future and will not seek recourse against the Trust Fund for any reason whatsoever; provided, however, that the
foregoing waiver will not limit or prohibit the Company from pursuing a claim against SPAC, Holdings, Merger Sub, or any other person for legal relief
against monies or other assets of SPAC, Holdings or Merger Sub held outside of the Trust Account or for specific performance or other equitable relief in
connection with the Transactions (including a claim for SPAC to specifically perform its obligations under this Agreement) in accordance with the terms
of this Agreement and the Trust Agreement so long as such claim would not affect SPAC’s ability to fulfil its obligations under the Trust Agreement,
including to effectuate the Redemption Rights. In the event that the Company or any of its Affiliates, securityholders or Representatives commences any
action or proceeding against or involving the Trust Fund in violation of the foregoing, SPAC shall be entitled to recover from the Company the associated
reasonable legal fees and costs in connection with any such action, in the event SPAC prevails in such action or proceeding.
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ARTICLE VII

ADDITIONAL AGREEMENTS

7.01 No Solicitation.

(a) From the date of this Agreement and ending on the earlier of the Acquisition Closing and the valid termination of this Agreement in
accordance with Section 9.01, the Company shall not, and shall cause the Company Subsidiaries not to and shall direct its and their respective
Representatives acting on its or their behalf not to, directly or indirectly, (i) enter into, solicit, initiate, knowingly facilitate, knowingly encourage or
continue any discussions or negotiations with, or knowingly encourage any inquiries or proposals by, or participate in any negotiations with, or
provide any information to, or otherwise cooperate in any way with, any person or other entity or “group” within the meaning of Section 13(d) of the
Exchange Act, concerning any (w) sale of any material assets of the Company and its Subsidiaries, taken as a whole, except for transactions permitted
pursuant to Section 6.01(b)(iii)(B), (x) sale of any Company Equity Interests or Equity Securities of any Company Subsidiary, except for those sales
permitted pursuant to Section 6.01(b)(iii)(A), (y) listing of any of its Equity Securities on any listing exchange, or (z) merger, joint venture,
consolidation, liquidation, dissolution or similar transaction involving the Company and its Subsidiaries, taken as a whole (each, an “Alternative
Transaction”), (ii) amend or grant any waiver or release under any standstill or similar agreement with respect to any class of Company Equity
Interests or any Equity Securities of any of the Company Subsidiaries in connection with any proposal or offer that could reasonably be expected to
lead to an Alternative Transaction, (iii) approve, endorse or recommend, or propose publicly to approve, endorse or recommend, any Alternative
Transaction, (iv) approve, endorse, recommend, execute or enter into any agreement in principle, confidentiality agreement, letter of intent,
memorandum of understanding, term sheet, acquisition agreement, merger agreement, option agreement, joint venture agreement, partnership
agreement or other arrangement relating to any Alternative Transaction or any proposal or offer that could reasonably be expected to lead to an
Alternative Transaction, (v) commence, continue, permit or renew any due diligence investigation regarding any Alternative Transaction, or
(vi) resolve or agree to do any of the foregoing or otherwise authorize or permit any of its controlled Affiliates or Representatives to take any such
action. The Company shall, and shall cause the Company Subsidiaries to and shall direct its and their respective controlled Affiliates and
Representatives acting on its behalf to, immediately cease any and all existing discussions or negotiations with any person conducted heretofore with
respect to any Alternative Transaction. The Company also agrees that it will promptly request each special purpose acquisition corporation that has
prior to the date hereof executed a confidentiality agreement in connection with its consideration of an Alternative Transaction to return or destroy all
confidential information furnished to such person by or on behalf of the Company prior to the date hereof.

(b) From the date of this Agreement and ending on the earlier of the Acquisition Closing and the valid termination of this Agreement in
accordance with Section 9.01, the Company shall notify SPAC promptly after receipt by the Company, the Company Subsidiaries or any of their
respective securityholders or Representatives of any inquiry or proposal with respect to an Alternative Transaction, any inquiry that would reasonably
be expected to lead to an Alternative Transaction or any request for information relating to the Company or any of the Company
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Subsidiaries or for access to the business, properties, assets, personnel, books or records of the Company or any of the Company Subsidiaries by any
third party, in each case, that is related to or that would reasonably be expected to lead to an Alternative Transaction. In such notice, the Company
shall identify the third party making any such inquiry, proposal, indication or request with respect to an Alternative Transaction and provide the
details of the material terms and conditions of any such inquiry, proposal, indication or request. The Company shall keep SPAC informed, on a
reasonably current and prompt basis, of the status and material terms of any such inquiry, proposal, indication or request with respect to an Alternative
Transaction, including the material terms and conditions thereof any material amendments or proposed amendments.

(c) If the Company or any of the Company Subsidiaries or any of its or their respective Representatives receives any inquiry or proposal
with respect to an Alternative Transaction at any time from the date of this Agreement and ending on the earlier of the Closing Date and the valid
termination of this Agreement in accordance with Section 9.01, then the Company shall promptly notify such person in writing that the Company is
subject to an exclusivity agreement with respect to the Alternative Transaction that prohibits them from considering such inquiry or proposal. Without
limiting the foregoing, the parties agree that any violation of the restrictions set forth in this Section 7.01 by the Company or any of the Company
Subsidiaries or its or their respective Affiliates or Representatives shall be deemed to be a breach of this Section 7.01 by the Company.

(d) From the date of this Agreement and ending on the earlier of the Acquisition Closing and the valid termination of this Agreement in
accordance with Section 9.01, each of SPAC, Holdings and Merger Sub shall not, and shall direct their respective Representatives acting on their
behalf not to, directly (i) enter into, solicit, initiate, knowingly facilitate, knowingly encourage or respond to or continue any discussions or
negotiations with, or knowingly encourage any inquiries or proposals by, or participate in any negotiations with, or provide any information to, or
otherwise cooperate in any way with, any person or other entity or “group” within the meaning of Section 13(d) of the Exchange Act, concerning any
merger, consolidation, or acquisition of shares or assets or any other business combination expressly involving SPAC and any other corporation,
partnership or other business organization other than the Company and Company Subsidiaries (a “SPAC Alternative Transaction”), (ii) approve,
endorse or recommend, or propose publicly to approve, endorse or recommend, any SPAC Alternative Transaction, (iii) approve, endorse,
recommend, execute or enter into any agreement in principle, confidentiality agreement, letter of intent, memorandum of understanding, term sheet,
acquisition agreement, merger agreement, option agreement, joint venture agreement, partnership agreement or other written arrangement relating to
any SPAC Alternative Transaction or any proposal or offer that could reasonably be expected to lead to a SPAC Alternative Transaction,
(iv) commence, continue, permit or renew any due diligence investigation regarding any SPAC Alternative Transaction, or (v) resolve or agree to do
any of the foregoing or otherwise authorize or permit any of its Representatives acting on its behalf to take any such action. Each of SPAC, Holdings
and Merger Sub shall, and shall direct their respective Affiliates and Representatives acting on their behalf to, immediately cease any and all existing
discussions or negotiations with any person conducted heretofore with respect to any SPAC Alternative Transaction; provided, however, for the
avoidance of doubt, nothing in this Section 7.01 shall limit the rights of any Representative or Affiliate of SPAC, including Sponsor, or any of its
Representatives with respect to any transaction involving any person (other than SPAC) and any corporation, partnership or other business
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organization (other than the Company), including any business combination involving a special purpose acquisition company (other than SPAC). The
Parties agree that any violation of the restrictions set forth in this Section 7.01 by SPAC, Holdings, Merger Sub or their respective Affiliates or
Representatives shall be deemed to be a breach of this Section 7.01 by SPAC, Holdings and Merger Sub.

(e) From the date of this Agreement and ending on the earlier of the Closing Date and the valid termination of this Agreement in
accordance with Section 9.01, SPAC shall notify the Company promptly after receipt by SPAC or any of its Representatives of any inquiry or
proposal with respect to a SPAC Alternative Transaction, any inquiry that would reasonably be expected to lead to a SPAC Alternative Transaction or
any request for information relating to SPAC or for access to the business, properties, assets, personnel, books or records of SPAC by any third party,
in each case that is related to an inquiry or proposal with respect to a SPAC Alternative Transaction. In such notice, SPAC shall identify the third
party making any such inquiry, proposal, indication or request with respect to a SPAC Alternative Transaction and provide the details of the material
terms and conditions of any such inquiry, proposal, indication or request. SPAC shall keep the Company informed, on a reasonably current and
prompt basis, of the status and material terms of any such inquiry, proposal, indication or request with respect to a SPAC Alternative Transaction,
including the material terms and conditions thereof any material amendments or proposed amendments.

(f) If SPAC or any of its Representatives receives any inquiry or proposal with respect to a SPAC Alternative Transaction at any time
from the date of this Agreement and ending on the earlier of the Closing Date and the valid termination of this Agreement in accordance with
Section 9.01, then SPAC shall promptly notify such person in writing that SPAC is subject to an exclusivity agreement with respect to the Alternative
Transaction that prohibits them from considering such inquiry or proposal.

7.02 Registration Statement; Proxy Statement.

(a) As promptly as practicable after the execution of this Agreement, subject to the terms of this Section 7.02, (i) SPAC and Holdings
(with the assistance and cooperation of the Company as reasonably requested by SPAC) shall prepare and file with the SEC mutually acceptable
materials which shall include a proxy statement / prospectus containing a proxy statement in preliminary form (such initial filing, the “Initial Proxy
Statement”, and as amended or supplemented, the “Proxy Statement”) to be filed with the SEC as part of the Registration Statement and sent to the
SPAC’s shareholders relating to the meeting of SPAC’s shareholders (including any adjournment or postponement thereof, the “SPAC Shareholders’
Meeting”) to be held to consider (A) approval and adoption of this Agreement and approval of the Transactions by way of an ordinary resolution
pursuant to the Companies Act; (B) the approval and authorization of the Mergers by way of a special resolution pursuant to the Companies Act;
(C) the approval and adoption of the legal name of the Surviving Company and the Surviving Company Constitutional Documents, in the form
attached as Exhibit B to this Agreement (with such changes as may be agreed in writing by SPAC and the Company) effective as of the Initial Merger
Effective Time; (D) any separate or unbundled proposals as are required to implement the foregoing; (E) approval of the issuance of Surviving
Company Ordinary Shares as contemplated by this Agreement, and the PIPE Investment, if any, (F) approval and adoption of the Omnibus Incentive
Plan;
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(G) adoption and approval of any other proposals as the SEC (or staff member thereof) may indicate are necessary in its comments to the Registration
Statement or correspondence related thereto; (H) any other proposals the Parties mutually agree are necessary or advisable to effectuate the Mergers;
and (I) the adoption and approval of a proposal for the adjournment of the SPAC Shareholders’ Meeting, if necessary, to permit further solicitation of
proxies because there are not sufficient votes to approve and adopt any of the foregoing (clauses (A), (B), (D) and (E) collectively, the “Required
SPAC Proposals”), and (ii) the Company, Holdings and SPAC shall jointly prepare and Holdings shall file with the SEC a registration statement on
Form F-4 (such initial filing, the “Initial Registration Statement”, and together with all amendments thereto, the “Registration Statement”) in
connection with the registration under the Securities Act of the Assumed SPAC Warrants (and the Surviving Company Class A Ordinary Shares
issuable upon exercise thereof) and the Surviving Company Ordinary Shares to be issued or issuable in the Mergers to the shareholders of SPAC as of
immediately prior to the Initial Merger Effective Time and the shareholders of the Company as of immediately prior to the Acquisition Merger
Effective Time, in each case, pursuant to this Agreement. Each of the Company, Holdings and SPAC shall furnish all information concerning such
Party as the other Party may reasonably request in connection with such actions and the preparation of the Merger Materials. SPAC, the Company and
Holdings each shall use their reasonable best efforts to (w) cause the Registration Statement, when filed with the SEC, to comply in all material
respects with all legal requirements applicable thereto, (x) respond as promptly as reasonably practicable to and resolve all comments received from
the SEC concerning the Merger Materials, (y) cause the Registration Statement to be declared effective as promptly as practicable, and (z) keep the
Registration Statement effective as long as is necessary to consummate the Transactions. Prior to the effective date of the Registration Statement,
SPAC shall take all actions necessary to cause the Merger Materials to be mailed to its shareholders as of the applicable record date as promptly as
practicable (and in any event within five (5) Business Days) following the date upon which the Registration Statement becomes effective. Each of the
Company, Holdings and SPAC shall otherwise reasonably assist and cooperate with the other party in the preparation of the Merger Materials and the
resolution of any comments received from the SEC. In furtherance of the foregoing, each of the Company and SPAC (i) agrees to promptly provide
Holdings with all information concerning the business, management, operations and financial condition of the Company and SPAC, as applicable, and
their respective Subsidiaries, in each case, reasonably requested by Holdings for inclusion in the Merger Materials and (ii) shall cause the officers and
employees of the Company or SPAC, as applicable, and their respective Subsidiaries to be reasonably available to Holdings in connection with the
drafting of the Merger Materials and to respond in a timely manner to comments on the Merger Materials from the SEC. For purposes of this
Agreement, the term “Merger Materials” means the Registration Statement, including the prospectus forming a part thereof, the Proxy Statement, and
any amendments thereto.

(b) No filing of, or amendment or supplement to the Merger Materials will be made by Holdings or SPAC without the approval of SPAC
and the Company, respectively (such approval not to be unreasonably withheld, conditioned or delayed). Holdings will advise SPAC and the
Company, promptly after it receives notice thereof, of the time when the Registration Statement has become effective or any supplement or
amendment has been filed, of the issuance of any stop order, or of the suspension of the qualification of the Surviving Company Ordinary Shares to be
issued or issuable in the Mergers to the shareholders of SPAC as of immediately prior to the Initial Merger Effective Time and the shareholders of the
Company as of immediately prior

 
70



to the Acquisition Merger Effective Time, in each case, pursuant to this Agreement. Holdings will advise SPAC and the Company, promptly after it
receives notice thereof, of any request by the SEC for amendment of the Merger Materials or comments thereon and responses thereto or requests by
the SEC for additional information and shall, as promptly as practicable after receipt thereof, supply SPAC with copies of all written correspondence
between it or any of its Representatives, on the one hand, and the SEC or the staff of the SEC, on the other hand, or, if not in writing, a description of
such communication, with respect to the Merger Materials or the Mergers. No response to any comments from the SEC or the staff of the SEC relating
to the Merger Materials will be made by Holdings or SPAC without the prior consent of SPAC or the Company, respectively (such consent not to be
unreasonably withheld, conditioned or delayed), and without providing SPAC or the Company, as applicable, a reasonable opportunity to review and
comment thereon unless pursuant to a telephone call initiated by the SEC.

(c) SPAC represents that the information supplied by it and each of its respective officers, directors and securityholders for inclusion in
the Merger Materials shall not, at (i) the time the Registration Statement is declared effective, (ii) the time the Merger Materials are mailed to its
shareholders and (iii) the time of the SPAC Shareholders’ Meeting, include any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. If, at any time prior
to the Acquisition Merger Effective Time, any event or circumstance relating to SPAC, Merger Sub, Holdings, or any of their respective officers,
directors or securityholders, should be discovered by SPAC which should be set forth in an amendment or a supplement to the Merger Materials,
SPAC shall promptly inform the Company. All documents that SPAC is responsible for filing with the SEC in connection with the Transactions will
comply as to form and substance in all material respects with the applicable requirements of the Securities Act and the rules and regulations
thereunder and the Exchange Act and the rules and regulations thereunder.

(d) The Company and Holdings each represents that the information supplied by it and each of its respective officers, directors and
securityholders for inclusion in the Merger Materials shall not, at (i) the time the Registration Statement is declared effective and (ii) the time of the
SPAC Shareholders’ Meeting, include any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading. If, at any time prior to the Acquisition Merger
Effective Time, any event or circumstance relating to the Company, Holdings, any Company Subsidiary or any of their respective officers, directors or
securityholders, should be discovered by the Company which should be set forth in an amendment or a supplement to the Merger Materials, the
Company shall promptly inform SPAC. All documents that the Company and Holdings are responsible for filing with the SEC in connection with the
Transactions will comply as to form and substance in all material respects with the applicable requirements of the Securities Act and the rules and
regulations thereunder and the Exchange Act and the rules and regulations thereunder.

(e) Prior to distributing materials to be provided to the shareholders of the Company in connection with soliciting consent from such
Persons to the Transactions, the Company shall provide a draft copy of such materials to SPAC. No materials, including any amendment or
supplement thereto, will be provided to the shareholders of the Company in connection with soliciting consent from such Persons to the Transactions
without the prior written approval of SPAC (such approval not to be unreasonably withheld, conditioned or delayed).
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7.03 Company Shareholder Approval. The Company shall (i) obtain and deliver to SPAC, the Requisite Company Shareholder Approval in
accordance with the terms and subject to the conditions of the Company Constitutional Documents, as soon as reasonably practicable after the Registration
Statement is declared effective under the Securities Act, and in any event no later than ten (10) Business Days prior to the date of the SPAC Shareholders’
Meeting, and (ii) take all other action necessary or advisable to secure the Requisite Company Shareholder Approval and, if applicable, any additional
consents or approvals of its shareholders related thereto. Promptly following the execution of this Agreement, the Company shall approve and adopt this
Agreement and approve the Initial Merger and the other Transactions.

7.04 SPAC Shareholders’ Meeting, Holdings’ Shareholder’s Approval and Merger Sub Shareholder’s Approval.

(a) SPAC shall call and hold the SPAC Shareholders’ Meeting as promptly as practicable after the date on which the Registration
Statement becomes effective for the purpose of voting solely upon the Required SPAC Proposals, and SPAC shall use its reasonable best efforts to
hold the SPAC Shareholders’ Meeting as soon as practicable after the date on which the Registration Statement becomes effective; provided, that
SPAC may postpone or adjourn the SPAC Shareholders’ Meeting on one or more occasions for up to thirty (30) days in the aggregate (or, if earlier,
until the Outside Date) upon the good faith determination by the SPAC Board that such postponement or adjournment is reasonably necessary to
solicit additional proxies to obtain approval of the Required SPAC Proposals or otherwise take actions consistent with SPAC’s obligations pursuant to
Section 7.09. SPAC shall use its reasonable best efforts to obtain the approval of the Required SPAC Proposals at the SPAC Shareholders’ Meeting,
including by soliciting from its shareholders proxies as promptly as possible in favor of the Required SPAC Proposals, and shall take all other action
necessary or advisable to secure the required vote or consent of its shareholders. Subject to Section 7.04(b) and applicable Law, the SPAC Board shall
recommend to its shareholders that they approve the Required SPAC Proposals (the “SPAC Recommendation”) and shall include the SPAC
Recommendation in the Proxy Statement. Neither the SPAC Board nor any committee thereof shall: (i) withdraw, modify, amend or qualify (or
propose to withdraw, modify, amend or qualify publicly) the SPAC Recommendation, or fail to include the SPAC Recommendation in the Proxy
Statement; or (ii) approve, recommend or declare advisable (or publicly propose to do so) any SPAC Alternative Transaction.

(b) Notwithstanding the foregoing, at any time prior to, but not after, obtaining approval of the Required SPAC Proposals, solely in
response to a SPAC Intervening Event, the SPAC Board may fail to make, amend, change, withdraw, modify, withhold or qualify the SPAC
Recommendation (any such action, a “Change in Recommendation”) if the SPAC Board shall have determined in good faith, after consultation with
its outside legal counsel, that, in response to such SPAC Intervening Event, a failure to make a Change in Recommendation would reasonably be
expected to constitute a violation of its fiduciary duties under applicable Law; provided, that the SPAC Board will not be entitled to make, or agree or
resolve to make, a Change in Recommendation unless (A) SPAC delivers to the Company a written notice (a “SPAC Intervening Event Notice”)
advising the Company that the SPAC Board proposes to take or has
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taken such action and containing the material facts underlying the SPAC Board’s determination that a SPAC Intervening Event has occurred (it being
acknowledged that any SPAC Intervening Event Notice shall not itself constitute a breach of this Agreement), (B) at or after 5:00 p.m., Eastern Time,
on the fifth (5th) Business Day immediately following the day on which SPAC delivered the SPAC Intervening Event Notice (such period from the
time the SPAC Intervening Event Notice is provided until 5:00 p.m. Eastern Time on the fifth (5th) Business Day immediately following the day on
which SPAC delivered the SPAC Intervening Event Notice (it being understood that any material development with respect to a SPAC Intervening
Event shall require a new notice but with an additional five-Business Day (instead of ten-Business Day) period from the date of such notice), the
“SPAC Intervening Event Notice Period”), the SPAC Board determines (after consultation with its outside legal counsel) that a failure to make a
Change in Recommendation would reasonably be excepted to constitute a violation of its fiduciary duties under applicable Law.

(c) Promptly following the execution of this Agreement, Holdings shall approve and adopt this Agreement and approve the Acquisition
Merger and the other Transactions as the sole shareholder of Merger Sub.

7.05 Access to Information; Confidentiality.

(a) From the date of this Agreement until the Closing Date, the Company and SPAC shall (and shall cause their respective Subsidiaries
to): (i) provide to the other party (and the other party’s officers, directors, employees, accountants, consultants, legal counsel, agents and other
representatives, collectively, “Representatives”) reasonable access at reasonable times upon prior notice to the officers, employees, agents, properties,
offices and other facilities of such party and its Subsidiaries and to the books and records thereof; and (ii) furnish promptly to the other party such
information concerning the business, properties, contracts, assets, liabilities, personnel and other aspects of such party and its Subsidiaries as the other
party or its Representatives may reasonably request. Notwithstanding the foregoing, neither the Company nor SPAC shall be required to provide
access to or disclose information where the access or disclosure would eliminate the protection of attorney-client privilege or contravene applicable
Law (it being agreed that the parties shall use their reasonable best efforts to cause such information to be provided in a manner that would not result
in such elimination or contravention), any such access shall be conducted in a manner not to materially interfere with the businesses or operations of
the Company or SPAC, as applicable, and in compliance with all measures implemented by Governmental Authorities in response to COVID-19.

(b) All information obtained by the parties pursuant to this Section 7.05 shall be kept confidential in accordance with the confidentiality
agreement, dated May 19, 2022 (the “Confidentiality Agreement”), between SPAC and the Company.

(c) Notwithstanding anything in this Agreement to the contrary, each party (and its respective Representatives) may disclose to any
persons, without limitation of any kind, the Tax treatment and Tax structure of the Transactions, and all materials (including any Tax analysis) that are
provided to such person.
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7.06 Incentive Equity Plan. Prior to the Closing Date, subject to approval of the shareholders of SPAC, the 2023 Incentive Award Plan,
substantially in the form, including with respect to share reserves, attached hereto as Exhibit C (the “Omnibus Incentive Plan”) shall be adopted by the
Surviving Company. The maximum number of the Surviving Company Class A Ordinary Shares issuable pursuant to the Omnibus Incentive Plan shall
represent up to 10.0% of the total issued and outstanding Ordinary Shares of the Surviving Company immediately after the Closing Date (excluding any
outstanding Assumed SPAC Warrants and Assumed Company Warrant), provided that the exact percentage of the Surviving Company Class A Ordinary
Shares issuable under the Omnibus Incentive Plan shall be determined by the board of directors of the Company no later than immediately prior to the
effectiveness of the Registration Statement. Subject to applicable Law, as soon as reasonably practicable following the Closing Date, the Surviving
Company shall file an effective registration statement on Form S-8 (or other applicable form) with respect to the Surviving Company Class A Ordinary
Shares issuable under the Omnibus Incentive Plan, and the Surviving Company shall use reasonable best efforts to maintain the effectiveness of such
registration statement(s) (and maintain the current status of the prospectus or prospectuses contained therein) for so long as awards granted pursuant to the
Omnibus Incentive Plan remain outstanding.

7.07 Directors’ and Officers’ Indemnification.

(a) The constitutional documents of the Surviving Company shall contain provisions no less favorable with respect to indemnification,
exculpation, advancement or expense reimbursement than are set forth in the memorandum and articles of association, charter or bylaws of the
Company, which provisions shall not be amended, repealed or otherwise modified for a period of six years from the Closing Date in any manner that
would affect adversely the rights thereunder of individuals who, at or prior to the Closing Date, were directors, officers, employees, fiduciaries or
agents of the Company (collectively, the “D&O Indemnitees”), unless such modification shall be required by applicable Law. The parties hereto
further agree that with respect to the provisions of the constitutional documents or limited liability company agreements of the Company Subsidiaries
relating to indemnification, exculpation, advancement or expense reimbursement, such provisions shall not be amended, repealed or otherwise
modified for a period of six years from the Closing Date in any manner that would affect adversely the rights thereunder of the D&O Indemnitees,
unless such modification shall be required by applicable Law. For a period of six years from the Closing Date, the Surviving Company shall
indemnify and hold harmless each present and former director and officer of the Company or any Company Subsidiary against any costs or expenses
(including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any claim, action, suit,
proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of or pertaining to matters existing or occurring at or
prior to the Closing Date, whether asserted or claimed prior to, at or after the Closing Date, to the fullest extent that the Company would have been
permitted under applicable Law, the Company Constitutional Documents, the constitutional documents or limited liability company agreements of the
Company Subsidiary, or any indemnification agreement in effect on the date of this Agreement (as it may be amended) to indemnify or exculpate such
person (including the advancing of expenses as incurred to the fullest extent permitted under applicable Law).

(b) The constitutional documents of the Surviving Company shall contain provisions no less favorable with respect to indemnification,
exculpation, advancement or expense reimbursement than are set forth as of the date hereof in the constitutional documents of SPAC and Merger Sub,
which provisions shall not be amended, repealed or otherwise modified for a period of six years from the Closing Date in any manner that would
affect adversely the rights thereunder of individuals who, at or prior to the Closing Date, were directors, officers, employees, fiduciaries or agents of
SPAC (the “SPAC D&O Indemnitees”), unless such modification shall be required by applicable Law. The parties hereto further agree that with
respect to the provisions

 
74



of the memorandum and articles of association, charter or bylaws of SPAC as of the date hereof relating to indemnification, exculpation, advancement
or expense reimbursement, such provisions shall not be amended, repealed or otherwise modified for a period of six years from the Closing Date in
any manner that would affect adversely the rights thereunder of the SPAC D&O Indemnitees, unless such modification shall be required by
applicable Law. For a period of six years from the Closing Date, (i) the Surviving Company shall indemnify and hold harmless each present and
former director and officer of SPAC and each present and former officer, manager and member of the Sponsor, in each case, against any costs or
expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any claim, action,
suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of or pertaining to matters existing or occurring at
or prior to the Closing Date, whether asserted or claimed prior to, at or after the Closing Date, to the fullest extent that SPAC would have been
permitted under applicable Law, the SPAC Articles of Association, or any indemnification agreement in effect on the date of this Agreement (as it
may be amended) to indemnify or exculpate such person (including the advancing of expenses as incurred to the fullest extent permitted under
applicable Law); and (ii) the Surviving Company shall indemnify and hold harmless the Sponsor and each present and former director, officer and
Affiliate of the Sponsor against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities
incurred in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of
or pertaining to matters existing or occurring at or prior to the Closing Date, whether asserted or claimed prior to, at or after the Closing Date.

(c) The Company shall obtain and bind as of the Closing Date a pre-paid “tail” policy providing directors’ and officers’ liability,
fiduciary liability and employment practice liability insurance (“D&O Insurance”) covering those individuals who are currently covered by the
Company’s directors’ and officers’ liability insurance policy (true, correct and complete copies of which have been heretofore made available to
SPAC or its agents or Representatives) (the “Company D&O Insurance”) with a reporting period extending six years after the Closing Date on terms
not less favorable than the terms of such current insurance coverage, except that in no event shall the Surviving Company be required to pay an annual
premium for such insurance in excess of 300% of the aggregate annual premium payable by the Surviving Company for such insurance policy for the
year ended December 31, 2021 (the “Maximum Annual Premium”). If the annual premiums of such insurance coverage exceed the Maximum
Annual Premium, then the Surviving Company will be obligated to obtain a policy with the greatest coverage available for a cost not exceeding the
Maximum Annual Premium from an insurance carrier with the same or better credit rating as the Company’s current directors’ and officers’ liability
insurance carrier. Prior to the Closing Date, the Company may purchase a prepaid “tail” policy with respect to the Company D&O Insurance from an
insurance carrier with the same or better credit rating as the Company’s current directors’ and officers’ liability insurance carrier, so long as the
aggregate cost for such “tail” policy does not exceed the Maximum Annual Premium. If the Company elects to purchase such a “tail” policy prior to
the Closing Date, the Surviving Corporation will maintain such “tail” policy in full force and effect for a period of no less than six years after the
Closing Date and continue to honor its obligations thereunder. The Surviving Company will maintain such “tail” policy in full force and effect for a
period of no less than six years after the Closing Date and continue to honor its obligations thereunder. If the Company is unable to obtain the “tail”
policy and the Surviving Company is unable to obtain the insurance described in this Section 7.07(c) for an amount less than or equal to the Maximum
Annual Premium, the Surviving Company will instead obtain as much comparable insurance as possible for an annual premium equal to the Maximum
Annual Premium.
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(d) Prior to the Closing Date, SPAC may, in good faith consultation with the Company, purchase a prepaid “tail” policy (a “SPAC Tail
Policy”) with respect to the D&O Insurance covering those individuals who are currently covered by SPAC’s directors’ and officers’ liability
insurance policies (the “SPAC D&O Insurance”). If SPAC elects to purchase such SPAC Tail Policy prior to the Closing Date, the Surviving
Company will maintain such SPAC Tail Policy in full force and effect for a period of no less than six years after the Closing Date and continue to
honor SPAC’s obligations thereunder.

(e) With respect to any claims that may be made under the Company D&O Insurance or the SPAC D&O Insurance or any applicable
“tail” policies, (i) prior to the Closing Date, SPAC and the Company shall cooperate with the other party as reasonably requested by such other party,
and (ii) after the Closing Date, the Surviving Company shall cooperate with any person insured by such policies as reasonably requested by such
person. For the avoidance of doubt, any D&O Insurance intended to cover claims arising out of or pertaining to matters existing or occurring after the
Closing Date shall be an expense of the Surviving Company following the Acquisition Closing.

(f) The provisions of this Section 7.07 (i) are intended to be for the benefit of, and shall be enforceable by, each D&O Indemnitee and
each SPAC D&O Indemnitee, in each case, who is an intended third-party beneficiary of this Section 7.07; and (ii) are in addition to any rights such
D&O Indemnitees or SPAC D&O Indemnitees may have under the constitutional documents of the Surviving Company or its Subsidiaries, as the
case may be, or under any applicable Contracts (including the indemnification agreements referred to in this Section 7.07) or Laws and not intended
to, nor shall be construed or shall release or impair any rights to directors’ and officers’ and other D&O Indemnitees’ insurance claims under any
policy that is or has been in existence with respect to SPAC, the Company, the Surviving Company or their respective Subsidiaries for any of their
respective directors or officers, other employees or other D&O Indemnitees (it being understood and agreed that the indemnification provided for in
this Section 7.07 is not prior to or in substitution of any such claims under such policies).

(g) Notwithstanding anything contained in this Agreement to the contrary, this Section 7.07 shall survive the consummation of the
Mergers indefinitely and shall be binding, jointly and severally, on the Surviving Company and all successors and assigns of the Surviving Company.
In the event the Surviving Company or any of its successors or assigns (i) consolidates with or merges into any other person and shall not be the
continuing or surviving company or entity in such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any
person, then, and in either such case, proper provisions shall be made so that the successors and assigns of the Surviving Company shall assume, at
and as of the closing of the applicable transaction referred to in this Section 7.07(g) all of the obligations set forth in this Section 7.07.
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(h) On the Closing Date, the Surviving Company shall enter into mutually acceptable indemnification agreements, reasonably
satisfactory to each of the Company, SPAC and the indemnified parties therein, with the directors and officers of the Surviving Company following
the Acquisition Closing, which indemnification agreements shall continue to be effective following the Acquisition Closing. For the avoidance of
doubt, the indemnification agreements with the directors and officers of SPAC prior to the Acquisition Closing in effect as of the date of this
Agreement (as it may be amended) shall continue to be effective following the Acquisition Closing, and the Surviving Company shall continue to
honor SPAC’s obligations thereunder. For the avoidance of doubt, the indemnification agreements with and covering the directors and officers and
other D&O Indemnitees of the Company prior to the Acquisition Closing in effect as of the date of this Agreement (as it may be amended) shall
continue to be effective following the Acquisition Closing, and the Surviving Company shall continue to honor the Company’s obligations
thereunder.

7.08 Notification of Certain Matters. The Company shall give prompt notice to SPAC, and SPAC shall give prompt notice to the Company, of any
event which a party becomes aware of between the date of this Agreement and the Acquisition Closing (or the earlier termination of this Agreement in
accordance with Article IX), the occurrence, or non-occurrence of which causes or would reasonably be expected to cause any of the conditions set forth in
Article VIII to fail.

7.09 Further Action; Reasonable Best Efforts; PIPE Investment.

(a) Upon the terms and subject to the conditions of this Agreement, each of the parties hereto shall use its reasonable best efforts to take,
or cause to be taken, appropriate action, and to do, or cause to be done, such things as are necessary, proper or advisable under applicable Laws or
otherwise, and each shall cooperate with the other, to consummate and make effective the Transactions, including using its reasonable best efforts to
obtain all permits, consents, approvals, authorizations, qualifications and orders of, and the expiration or termination of waiting periods by,
Governmental Authorities and parties to contracts with the Company and the Company Subsidiaries as set forth in Section 4.05 necessary for the
consummation of the Transactions and to fulfill the conditions to the Mergers. In case, at any time after the Acquisition Merger Effective Time, any
further action is necessary or desirable to carry out the purposes of this Agreement, the proper officers and directors of each party shall use their
reasonable best efforts to take all such action.

(b) Each of the Parties shall keep each other apprised of the status of matters relating to the Transactions, including promptly notifying
the other parties of any communication it or any of its Affiliates receives from any Governmental Authority relating to the matters that are the subject
of this Agreement and permitting the other parties to review in advance, and to the extent practicable consult about, any proposed communication by
such Party to any Governmental Authority in connection with the Transactions. No Party shall agree to participate in any meeting, or video or
telephone conference, with any Governmental Authority in respect of any filings, investigation or other inquiry unless it consults with the other parties
in advance and, to the extent permitted by such Governmental Authority, gives the other parties the opportunity to attend and participate at such
meeting or conference. Subject to the terms of the Confidentiality Agreement, the parties will coordinate and cooperate fully with each other in
exchanging such information and providing such assistance as the other Parties may reasonably request in connection with the foregoing. Subject to
the terms of the Confidentiality Agreement, the Parties will provide each other with copies of all material correspondence, filings or communications,
including any documents, information and data contained therewith, between them or any of their Representatives, on the one hand, and any
Governmental Authority, on the other hand, with respect to this Agreement and the Transactions. No Party shall take or cause to be taken any action
before any Governmental Authority that is inconsistent with or intended to delay its action on requests for a consent or the consummation of the
Transactions.
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(c) From the date of this Agreement until the earlier of the termination of this Agreement and the Initial Merger Effective Time, each of
the Parties shall, and each of them shall cause its respective Subsidiaries, controlled Affiliates and Representatives to, reasonably cooperate in a timely
manner in connection with any additional financing arrangement the parties may mutually agree to seek in connection with the Transactions, including
the PIPE Investment. Without limiting the generality of the foregoing, upon the mutual agreement of SPAC and the Company, each of the Parties
shall, and each of them shall cause its respective Subsidiaries, controlled Affiliates and Representatives to (a) provide such information and assistance
as any of the other Parties may reasonably request (including the Company providing such financial statements and other financial data relating to the
Company and its Subsidiaries), (b) granting such access to the other Parties and its Subsidiaries and Representatives as may be reasonably necessary
for a third party’s due diligence, and (c) participating in a reasonable number of meetings, presentations, road shows, drafting sessions, due diligence
sessions with respect to such financing efforts (including direct contact between senior management and other representatives of the Company and its
Subsidiaries at reasonable times and locations). All such cooperation, assistance and access shall be granted only upon mutual agreement by SPAC
and the Company during normal business hours and shall be granted under conditions that shall not unreasonably interfere with the business and
operations of the Company, SPAC or their respective Subsidiaries or Representatives.

7.10 Public Announcements. The initial press release relating to this Agreement shall be a joint press release the text of which has been agreed to
by each of SPAC and the Company. Thereafter, between the date of this Agreement and the Closing Date (or the earlier termination of this Agreement in
accordance with Article IX) unless otherwise prohibited by applicable Law or the requirements of the New York Stock Exchange, each of SPAC and the
Company shall each use its reasonable best efforts to consult with each other before issuing any press release or otherwise making any public statements
(including through social media platforms) with respect to this Agreement, the Mergers or any of the other Transactions, and shall not issue any such press
release or make any such public statement (including through social media platforms) without the prior written consent of the other Party; provided that no
Party shall be required to obtain consent pursuant to this Section 7.10 to the extent any proposed release or statement is substantially equivalent to the
information that has previously been made public without breach of the obligation under this Section 7.10. Furthermore, nothing contained in this
Section 7.10 shall prevent SPAC or the Company and/or its respective Affiliates from furnishing customary or other reasonable information concerning
the Transactions to their investors and prospective investors that is substantively consistent with public statements previously consented to by the other
party in accordance with this Section 7.10.

7.11 Stock Exchange Listing. The Company will use its reasonable best efforts, and each of SPAC and Holdings will use is reasonable best efforts
to cooperate with the Company, to (a) cause the Surviving Company Class A Ordinary Shares to be issued in connection with the Transactions (including
the Surviving Company Class A Ordinary Shares to be issued in the PIPE Investment), and the Assumed SPAC Warrants (and the Surviving Company
Class A Ordinary Shares issuable upon exercise thereof) to be approved for listing on the Listing Exchange at the Acquisition Closing, and (b) cause the
Surviving Company to meet all the applicable initial listing requirements of the Listing Exchange, including any requisite public float requirement. During
the period from the date hereof until the Initial Merger Effective Time, SPAC shall use its reasonable best efforts to keep the SPAC Class A Ordinary
Shares and SPAC Warrants listed for trading on the Listing Exchange.
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7.12 Antitrust.

(a) To the extent required under any Laws that are designed to prohibit, restrict or regulate actions having the purpose or effect of
monopolization or restraint of trade, including the HSR Act (“Antitrust Laws”), each Party agrees to promptly make any required filing or application
under Antitrust Laws, as applicable, and with respect to the HSR Act make any required filings no later than fifteen (15) Business Days after the date
of this Agreement. The parties hereto agree to supply as promptly as reasonably practicable any additional information and documentary material that
may be requested pursuant to Antitrust Laws and to use their reasonable best efforts to cause the expiration or termination of the applicable waiting
periods or obtain required approvals, as applicable, under Antitrust Laws as soon as practicable, including by requesting early termination of the
waiting period provided for under the HSR Act.

(b) SPAC and the Company each shall, in connection with its efforts to obtain all requisite approvals and expiration or termination of
waiting periods for the Transactions under any Antitrust Law, use its reasonable best efforts to: (i) cooperate in all respects with each other Party or its
Affiliates in connection with any filing or submission and in connection with any investigation or other inquiry, including any proceeding initiated by a
private person; (ii) keep the other reasonably informed of any communication received by such Party from, or given by such Party to, any
Governmental Authority and of any material communication received or given in connection with any proceeding by a private person, in each case
regarding any of the Transactions, and promptly furnish the other with copies of all such material written communications (with the exception of the
filings, if any, submitted under the HSR Act); (iii) permit the other to review in advance any material written communication to be given by it to, and
consult with each other in advance of any meeting or video or telephonic conference with, any Governmental Authority or, in connection with any
proceeding by a private person, with any other person, and to the extent permitted by such Governmental Authority or other person, give the other the
opportunity to attend and participate in such in-person, video or telephonic meetings and conferences; (iv) in the event a Party is prohibited from
participating in or attending any in person, video or telephonic meetings or conferences, the other shall keep such Party promptly and reasonably
apprised with respect thereto; and (v) use reasonable best efforts to cooperate in the filing of any memoranda, white papers, filings, correspondence or
other written communications explaining or defending the Transactions, articulating any regulatory or competitive argument, and/or responding to
requests or objections made by any Governmental Authority; provided, that materials required to be provided pursuant to this Section 7.12(b) may be
restricted to outside counsel and may be redacted (vi) to remove references concerning the valuation of the Company, and (vii) as necessary to comply
with contractual arrangements.

 
79



(c) No Party shall take any action that could reasonably be expected to adversely affect or materially delay the approval of any
Governmental Authority, or the expiration or termination of any waiting period under Antitrust Laws, including by agreeing to merge with or acquire
any other person or acquire a substantial portion of the assets of or equity in any other person. The parties hereto further covenant and agree, with
respect to a threatened or pending preliminary or permanent injunction or other order, decree or ruling or statute, rule, regulation or executive order
that would adversely affect the ability of the parties to consummate the Transactions, to use reasonable best efforts to prevent or lift the entry,
enactment or promulgation thereof, as the case may be.

7.13 Trust Account; SPAC Operating Account. As of the Acquisition Merger Effective Time, the obligations of SPAC to dissolve or liquidate
within a specified time period as contained in the SPAC Articles of Association will be terminated and SPAC shall have no obligation whatsoever to
dissolve and liquidate the assets of SPAC by reason of the consummation of the Mergers or otherwise, and no shareholder of SPAC shall be entitled to
receive any amount from the Trust Account. Prior to the Acquisition Merger Effective Time, SPAC shall provide notice to the Trustee in accordance with
the Trust Agreement and shall deliver any other documents, opinions or notices required to be delivered to the Trustee pursuant to the Trust Agreement
and cause the Trustee prior to the Acquisition Merger Effective Time to, and the Trustee shall thereupon be obligated to, transfer to SPAC all funds held in
the Trust Account after deducting all amounts to be paid pursuant to the exercise of Redemption Rights (to be held as available cash for immediate use on
the balance sheet of the Surviving Company and to be used (a) to pay the Company’s and SPAC’s unpaid transaction expenses in connection with this
Agreement and the Transactions in accordance of Section 9.03 of this Agreement and (b) thereafter, for working capital and other general corporate
purposes of the business following the Acquisition Closing) and thereafter shall cause the Trust Account and the Trust Agreement to terminate.

7.14 Tax Matters.

(a) This Agreement is intended to constitute, and the parties hereto hereby adopt this Agreement as, a “plan of reorganization” within the
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a) with respect to each of (i) the Initial Merger and (ii) the Acquisition Merger.
Each of SPAC, Holdings, Merger Sub, the Company and the Company Subsidiaries shall (i) use its commercially reasonable efforts to: (A) cause the
Initial Merger to qualify as a “reorganization” within the meaning of Section 368(a)(1)(F) of the Code to which SPAC and Holdings are parties within
the meaning of Section 368(b) of the Code, (B) cause the Acquisition Merger to qualify as a “reorganization” within the meaning of Section 368(a) of
the Code to which Holdings, Merger Sub and the Company are parties within the meaning of Section 368(b) of the Code, and (C) not (and not permit
or cause any of their Affiliates, Subsidiaries or Representatives to) take any action which to its knowledge would reasonably be expected to materially
prevent or impede (I) the Initial Merger from qualifying as a “reorganization” within the meaning of Section 368(a)(1)(F) of the Code or (II) the
Acquisition Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code, in each case, as described above, and
(ii) report (A) the Initial Merger as a “reorganization” within the meaning of Section 368(a)(1)(F) of the Code and (B) the Acquisition Merger as a
transaction qualifying as a “reorganization” within the meaning of Section 368(a) of the Code, in each case, as described above unless otherwise
required pursuant to applicable law.
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(b) If, in connection with the preparation and filing of the Registration Statement, Proxy Statement or other similar filing, the SEC
requires that Tax opinions be prepared and submitted in such connection, SPAC and the Company shall deliver, and shall cause each of their
respective Subsidiaries to deliver, to Goodwin Procter LLP and Wilson Sonsini Goodrich Rosati, Professional Corporation (or, in each case, other
nationally recognized Tax counsel described in this Section 7.14(b)), respectively, customary Tax representation letters satisfactory to its Tax counsel,
dated and executed as of the date the Registration Statement, Proxy Statement or similar filing shall have been declared effective by the SEC and such
other date(s) as determined reasonably necessary by such Tax counsel in connection with the preparation and filing of the Registration Statement,
Proxy Statement or other similar filing, and, if required, SPAC shall cause Goodwin Procter LLP (or such other nationally recognized Tax counsel to
SPAC reasonably satisfactory to the Company) to furnish an opinion, subject to customary assumptions and limitations, to the effect that the Tax
treatment described in Section 7.14(a) should apply to the Initial Merger and, if required, the Company shall cause Wilson Sonsini Goodrich Rosati,
Professional Corporation (or such other nationally recognized Tax counsel to the Company reasonably satisfactory to SPAC) to furnish an opinion,
subject to customary assumptions and limitations, to the effect that the Tax treatment described in Section 7.14(a) should apply to the Acquisition
Merger.

(c) All transfer, documentary, sales, use, real property transfer, stamp, registration and other similar Taxes, fees and costs incurred in
connection with this Agreement shall be paid by SPAC.

7.15 Directors. The Company and Holdings shall take all necessary action so that immediately after the Acquisition Merger Effective Time, the
board of directors of the Surviving Company is comprised of up to seven directors, which shall initially include the director nominees set forth on
Schedule C, which may include, at the request of the Company, one director designated by Sponsor who qualifies as “independent” under applicable SEC
and stock exchange rules and who is reasonably acceptable to the Company.

7.16 SPAC Public Filings. From the date hereof through the Acquisition Closing, SPAC will use commercially reasonable efforts to keep current
and timely file all reports required to be filed or furnished with the SEC and otherwise comply in all material respects with its reporting obligations under
applicable Laws.

7.17 Litigation.

(a) In the event that any Action related to this Agreement or the transactions contemplated hereby is brought, or, to the knowledge of
SPAC, threatened in writing, against SPAC or the SPAC Board by any of SPAC’s shareholders prior to the Acquisition Closing, SPAC shall promptly
notify the Company of any such Action and keep the Company reasonably informed with respect to the status thereof. SPAC shall provide the
Company the opportunity to participate in (subject to a customary joint defense agreement), but not control, the defense of any such Action, shall give
due consideration to the Company’s advice with respect to such Action and shall not settle or agree to settle any such Action without the prior written
consent of the Company, such consent not to be unreasonably withheld, conditioned or delayed.
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(b) In the event that any Action related to this Agreement or the transactions contemplated hereby is brought, or, to the knowledge of the
Company, threatened in writing, against the Company or the Board of the Company by any of Company’s shareholders prior to the Acquisition
Closing, the Company shall promptly notify SPAC of any such Action and keep the SPAC reasonably informed with respect to the status thereof. The
Company shall provide SPAC the opportunity to participate in (subject to a customary joint defense agreement), but not control, the defense of any
such Action, shall give due consideration to SPAC’s advice with respect to such Action and shall not settle or agree to settle any such Action without
the prior written consent of SPAC, such consent not to be unreasonably withheld, conditioned or delayed.

7.18 PCAOB Financial Statements. As promptly as reasonably practicable, but in no event later than February 28, 2023, the Company shall deliver
to SPAC and Holdings (a) the audited consolidated balance sheets of the Company and the Company Subsidiaries and the related audited consolidated
statements of operations and comprehensive loss, shareholders’ deficit and cash flows of the Company and the Company Subsidiaries as of and for any
year-to-date period and as of and for the end of any fiscal quarter and any pro forma financial statements, in each case, that are required to be included in
the Initial Proxy Statement and Initial Registration Statement for the two years ended December 31, 2020 and 2021, and (b) the unaudited consolidated
balance sheets of the Company and the Company Subsidiaries as of June 30, 2022, and the related unaudited consolidated statements of operations and
comprehensive loss, shareholders’ deficit and cash flows of the Company and the Company Subsidiaries for the six months ended June 30, 2021 and 2022
(collectively, the “PCAOB Financial Statements”). From the date of this Agreement and ending on the earlier of the Acquisition Closing and the valid
termination of this Agreement in accordance with Section 9.01, the Company shall use reasonable best efforts to promptly deliver to SPAC and Holdings
any unaudited consolidated balance sheets of the Company and the Company Subsidiaries and the related unaudited consolidated statements of operations
and comprehensive loss, shareholders’ deficit and cash flows of the Company and the Company Subsidiaries as of and for the end of any fiscal quarter and
any required pro forma financial statements, in each case, that are required to be included in the Proxy Statement and Registration Statement. All such
financial statements, together with any audited or unaudited consolidated balance sheets and the related audited or unaudited consolidated statements of
operations and comprehensive loss, shareholders’ deficit and cash flows of the Company and the Company Subsidiaries that are required to be included in
the Proxy Statement or Registration Statement, as applicable, (A) will be prepared in conformity with GAAP applied on a consistent basis during the
periods involved (except, in the case of any audited financial statements, as may be indicated in the notes thereto and subject, in the case of any unaudited
financial statements, to normal year-end audit adjustments (none of which is expected to be material) and the absence of footnotes), (B) in the case of any
audited financial statements, will be audited in accordance with the standards of the Public Company Accounting Oversight Board and contain an
unqualified report of the Company’s auditor and (C) will comply in all material respects with the applicable accounting requirements and with the rules
and regulations of the SEC, the Exchange Act and the Securities Act in effect as of the respective dates thereof (including Regulation S-X or Regulation
S-K, as applicable).

7.19 Overseas Securities Offering and Listing Filings. If the Administrative Measures for the Filing of Overseas Securities Offering and Listing
by Domestic Companies (Draft for Comment) released by CSRC on December 24, 2021 shall have been formally enacted and become effective (such
formally enacted and effective version, the “Final Administrative Measures”), the Company shall keep current and timely file all necessary documents
required by CSRC and otherwise comply in all material respects with its filing obligations under the Final Administrative Measures and other applicable
Laws (if any).
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ARTICLE VIII

CONDITIONS TO THE MERGERS

8.01 Conditions to the Obligations of Each Party. The obligations of the Company, Holdings, SPAC and Merger Sub to consummate the Initial
Closing, are subject to the satisfaction or waiver by each of SPAC and the Company (where permissible) at or prior to the Initial Merger Effective Time of
the following conditions:

(a) Requisite Company Shareholder Approval. The shareholders resolutions constituting the Requisite Company Shareholder
Approval, shall have been delivered to SPAC.

(b) SPAC Shareholders’ Approval. The Required SPAC Proposals shall have been approved and adopted by the requisite affirmative
vote of the shareholders of SPAC in accordance with the Proxy Statement, the Companies Act, the SPAC Articles of Association, and the rules and
regulations of the New York Stock Exchange and applicable Law.

(c) No Order. No Governmental Authority shall have enacted, issued or enforced any Governmental Order which is then pending or in
effect and has or would have the effect of making the Transactions, including the Mergers, illegal or otherwise prohibiting consummation of the
Transactions, including the Mergers.

(d) Reserved.

(e) Proxy Statement and Registration Statement. Each of the Proxy Statement and the Registration Statement shall have been
declared effective under the Securities Act. No stop order suspending the effectiveness of the Proxy Statement or the Registration Statement shall be
in effect, and no proceedings for purposes of suspending the effectiveness of the Proxy Statement or the Registration Statement shall have been
initiated or be threatened by the SEC.

(f) Stock Exchange Listing. The Surviving Company Class A Ordinary Shares to be issued pursuant to this Agreement (including the
PIPE Investment, if any, and the Assumed SPAC Warrants and the Surviving Company Class A Ordinary Shares issuable upon exercise thereof) shall
have been approved for listing on the Listing Exchange, subject only to official notice of listing thereof.

(g) SPAC Net Tangible Assets. Either: (i) SPAC shall have at least $5,000,001 of net tangible assets following the exercise of
Redemption Rights in accordance with the SPAC constitutional documents and after giving effect to the PIPE Investment or (ii) the Surviving
Company Ordinary Shares to be issued pursuant to this Agreement shall not constitute “penny stock” as such term is defined in Rule 3a51-1 of the
Exchange Act.
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The obligations of the Company, Holdings, SPAC and Merger Sub to consummate the Acquisition Closing are subject to the satisfaction or waiver by
each of SPAC and the Company (where permissible) at or prior to the Acquisition Merger Effective Time of the following conditions:

(h) Initial Closing. The Initial Closing shall have been completed as provided in Section 2.02(b).

8.02 Conditions to the Obligations of SPAC, Holdings and Merger Sub. The obligations of SPAC, Holdings and Merger Sub to consummate the
Transactions, including the Mergers, are subject to the satisfaction or waiver by SPAC (where permissible) at or prior to the Acquisition Merger Effective
Time of the following additional conditions:

(a) Representations and Warranties. The representations and warranties of the Company contained in (i) Section 4.01, Section 4.03,
Section 4.04 and Section 4.23 shall each be true and correct in all material respects as of the date hereof and the Acquisition Merger Effective Time as
though made on and as of such date (except to the extent that any such representation or warranty expressly is made as of an earlier date, in which case
such representation and warranty shall be so true and correct as of such specified date), (ii) Section 4.08(a) shall be true and correct in all respects as of
the date hereof and the Acquisition Merger Effective Time, and (iii) the other provisions of Article IV shall be true and correct in all respects (without
giving effect to any “materiality,” “Company Material Adverse Effect” or similar qualifiers contained in any such representations and warranties) as
of the date hereof and the Acquisition Merger Effective Time as though made on and as of such date (except to the extent that any such representation
or warranty expressly is made as of an earlier date, in which case such representation and warranty shall be so true and correct as of such earlier date),
except where the failures of any such representations and warranties to be so true and correct, individually or in the aggregate, have not had and would
not reasonably be expected to have a Company Material Adverse Effect.

(b) Agreements and Covenants. The Company shall have performed or complied in all material respects with all agreements and
covenants required by this Agreement to be performed or complied with by it on or prior to the Acquisition Merger Effective Time; provided, that, for
purposes of this Section 8.02(b), the Company shall only be deemed to have not performed or complied in all material respects with all agreements
and covenants required by this Agreement to be performed or complied with by it on or prior to the Acquisition Merger Effective Time if the
Company has materially breached such a covenant or agreement and failed to cure such breach within five (5) days after written notice of such breach
has been delivered by SPAC to the Company (or if earlier, the Outside Date).

(c) No Material Adverse Effect. Since the date of this Agreement, no Company Material Adverse Effect has occurred.

(d) Officer Certificate. The Company shall have delivered to SPAC a certificate, dated as of the Closing Date, signed by an officer of
the Company, certifying as to the satisfaction of the conditions specified in Section 8.02(a), Section 8.02(b) and Section 8.02(c).
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8.03 Conditions to the Obligations of the Company. The obligations of the Company to consummate the Transactions, including the Mergers, are
subject to the satisfaction or waiver by the Company (where permissible) at or prior to the Acquisition Merger Effective Time of the following additional
conditions:

(a) Representations and Warranties. The representations and warranties of SPAC, Holdings and Merger Sub contained in
(i) Section 5.01, Section 5.03(b), Section 5.04 and Section 5.12 shall each be true and correct in all material respects as of the date hereof and the
Acquisition Merger Effective Time as though made on and as of such date (except to the extent that any such representation or warranty expressly is
made as of an earlier date, in which case such representation and warranty shall be so true and correct as of such specified date), (ii) Section 5.08(f)
shall be true and correct in all respects as of the date hereof and the Acquisition Merger Effective Time, (iii) Section 5.03(a) and Section 5.03(d) shall
be true and correct in all respects as of the date hereof and the Acquisition Merger Effective Time as though made on and as of such date (except to the
extent of any changes that reflect actions permitted in accordance with Section 6.02 and except to the extent that any such representation or warranty
expressly is made as of an earlier date, in which case such representation and warranty shall be so true and correct as of such specified date), except
where the failure of such representations and warranties to be so true and correct would not, individually or in the aggregate, be reasonably expected to
result in more than an immaterial additional cost, expense or liability to the Company, Holdings, SPAC, Merger Sub, or their Affiliates and (iv) the
other provisions of Article V shall be true and correct in all respects (without giving effect to any “materiality,” “SPAC Material Adverse Effect” or
similar qualifiers contained in any such representations and warranties) as of the date hereof and the Acquisition Merger Effective Time as though
made on and as of such date (except to the extent that any such representation or warranty expressly is made as of an earlier date, in which case such
representation and warranty shall be so true and correct as of such earlier date), except where the failures of any such representations and warranties to
be so true and correct, individually or in the aggregate, have not had and would not reasonably be expected to have a SPAC Material Adverse Effect.

(b) Agreements and Covenants. SPAC, Holdings and Merger Sub shall have performed or complied in all material respects with all
other agreements and covenants required by this Agreement to be performed or complied with by it on or prior to the Acquisition Merger Effective
Time; provided, that, for purposes of this Section 8.03(b), the SPAC, Holdings or Merger Sub shall only be deemed to have not performed or complied
in all material respects with all agreements and covenants required by this Agreement to be performed or complied with by it on or prior to the
Acquisition Merger Effective Time if SPAC, Holdings or Merger Sub, as applicable, has materially breached such a covenant or agreement and failed
to cure such breach within five (5) days after written notice of such breach has been delivered by the Company to SPAC (or if earlier, the Outside
Date).

(c) Deferred Underwriting Commission Waiver Letter. Each of the Waiver Letters shall remain enforceable in accordance with its
terms and shall have not been withdrawn or become invalid.

(d) Officer Certificate. SPAC shall have delivered to the Company a certificate, dated as of the Closing Date, signed by the Chief
Executive Officer of SPAC, certifying as to the satisfaction of the conditions specified in Section 8.03(a) and Section 8.03(b).
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ARTICLE IX

TERMINATION, AMENDMENT AND WAIVER

9.01 Termination. This Agreement may be terminated, and the Mergers and the other Transactions may be abandoned at any time prior to the
Acquisition Merger Effective Time, notwithstanding any requisite approval and adoption of this Agreement and the Transactions by the shareholders of
the Company or SPAC, as follows:

(a) by mutual written consent of SPAC and the Company;

(b) by either SPAC or the Company if the Acquisition Merger Effective Time shall not have occurred prior to September 13, 2023 (the
“Outside Date”); provided, however, that this Agreement may not be terminated under this Section 9.01(b) by or on behalf of any party that either
directly or indirectly through its Affiliates is in breach or violation of any representation, warranty, covenant, agreement or obligation contained herein
and such breach or violation is the proximate cause of the failure of a condition set forth in Article VIII on or prior to the Outside Date;

(c) by either SPAC or the Company (i) upon rejection by China Cybersecurity Review Technology and Certificate Center of the
Transactions under the New Measures for Cybersecurity Review issued by the CAC and certain other Governmental Authorities on January 4, 2022,
or (ii) if the Final Administrative Measures shall have been formally enacted and become effective, and the Transaction is rejected by CSRC of
pursuant to the Final Administrative Measures;

(d) by either SPAC or the Company if any Governmental Order has become final and nonappealable and has the effect of making
consummation of the Transactions, including the Mergers, illegal or otherwise preventing or prohibiting consummation of the Transactions or the
Mergers;

(e) by the Company if any of the Required SPAC Proposals shall fail to receive the requisite vote for approval at the SPAC
Shareholders’ Meeting (subject to any adjournment, postponement or recess of such meeting);

(f) by SPAC upon a breach of any representation, warranty, covenant or agreement on the part of the Company set forth in this
Agreement, or if any representation or warranty of the Company shall have become untrue, in either case such that the conditions set forth in Sections
8.02(a) or 8.02(b) would not be satisfied (“Terminating Company Breach”); provided, that SPAC has not waived such Terminating Company
Breach expressly in writing and SPAC, Holdings and Merger Sub are not then in material breach of their representations, warranties, covenants or
agreements in this Agreement and such material breach is the proximate cause of the failure of the condition set forth in Sections 8.02(a) or 8.02(b);
provided, further, that, if such Terminating Company Breach is curable by the Company prior to the Outside Date, SPAC may not terminate this
Agreement under this Section 9.01(f) for so long as the Company continues to exercise their best efforts to cure such breach, unless such breach is not
cured within thirty (30) days after notice of such breach is provided by SPAC to the Company;
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(g) by the Company upon a breach of any representation, warranty, covenant or agreement on the part of SPAC, Holdings or Merger Sub
set forth in this Agreement, or if any representation or warranty of SPAC, Holdings or Merger Sub shall have become untrue, in either case such that
the conditions set forth in Sections 8.03(a) or 8.03(b) would not be satisfied (“Terminating SPAC Breach”); provided, that the Company has not
waived such Terminating SPAC Breach expressly in writing and the Company is not then in material breach of its representations, warranties,
covenants or agreements in this Agreement and such material breach is the proximate cause of the failure of the condition set forth in Sections 8.03(a)
or 8.03(b); provided, further, that, if such Terminating SPAC Breach is curable by SPAC and Merger Sub, the Company may not terminate this
Agreement under this Section 9.01(g) for so long as SPAC, Holdings and Merger Sub continue to exercise their best efforts to cure such breach, unless
such breach is not cured within thirty (30) days after notice of such breach is provided by the Company to SPAC;

(h) by SPAC at any time before the Company delivers to SPAC the Requisite Company Shareholder Approval, in the event the
Company fails to deliver the shareholder resolutions constituting the Requisite Company Shareholder Approval to SPAC within five (5) Business
Days of the Registration Statement becoming effective pursuant to Section 7.03; or

(i) by SPAC at any time before the Company delivers to SPAC the PCAOB Financial Statements, in the event the Company fails to
deliver the PCAOB Financials Statements within 75 days of the date hereof pursuant to Section 7.18.

9.02 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 9.01, this Agreement shall forthwith become void,
and there shall be no liability under this Agreement on the part of any Party, except as set forth in Section 7.05(b) (Continued Effect of Confidentiality
Agreement), this Section 9.02 (Effect of Termination) and Article X (General Provisions) and any corresponding definitions set forth in Article I, or in the
case of termination subsequent to fraud or a willful material breach of this Agreement by a party hereto occurring prior to such termination.

9.03 Expenses. Except as set forth in this Section 9.03 or elsewhere in this Agreement, all expenses incurred in connection with this Agreement and
the Transactions shall be paid by the party incurring such expenses, whether or not the Mergers or any other Transaction is consummated; provided that
SPAC and the Company shall each pay one half of the filing fee for the Notification and Report Forms filed under the HSR Act, if any, and one half of any
filing fee payable in connection with the Proxy Statement or Registration Statement; provided, further, that if the Acquisition Closing is consummated, the
Surviving Company shall be responsible for paying the SPAC Transaction Expenses and the Company Transaction Expenses. Notwithstanding the
immediately preceding sentence or anything to the contrary in this Agreement or any other Transaction Document, to the extent that: (a) the aggregate
SPAC Transaction Expenses; exceed (b) the combined proceeds from (x) the funds held in the Trust Account at Closing (after deducting all the amounts to
be paid pursuant to the exercise of the Redemption Rights, but prior to payment of any SPAC Transaction Expenses or other liabilities of the SPAC, the
Company or any of their respective Affiliates or Representatives), plus (y) the gross proceeds raised from the portion of the PIPE Investment that was
procured through the efforts led by the SPAC, its Affiliates and/or Representatives (such excess, the “Overage Amount”), the Sponsor shall (or shall cause
an Affiliate of Sponsor to) purchase, pursuant to a PIPE Subscription Agreement, a
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number of Surviving Company Class A Ordinary Shares or other Equity Securities of the Surviving Company having an aggregate value equal to the
Overage Amount, either (A) on the best terms, including purchase price, pursuant to which Surviving Company Class A Ordinary Shares or other Equity
Securities of the Surviving Company shall have been sold to any Person, other than the Sponsor, pursuant to the PIPE Investment or, (B) if no Surviving
Company Class A Ordinary Shares or other Equity Securities of the Surviving Company shall have been sold to any Person, other than the Sponsor,
pursuant to the PIPE Investment, on terms mutually agreed by the Sponsor and the Company, which shall in no event be worse in any material respect to
the Sponsor than the best terms, including price, that the SPAC and the Company mutually agree prior to the Closing Date to offer to any Person, other
than Sponsor, to purchase Surviving Company Class A Ordinary Shares or other Equity Securities of the Surviving Company in connection with a
potential PIPE Investment. For the avoid of doubt and notwithstanding anything to the contrary in this Agreement, prior to the Outside Date, other than as
set forth in this Section 7.11, Section 7.19 and Section 9.03, the Company shall not be required to advance or pay for any costs or expenses incurred in
connection with this Agreement and the Transactions.

9.04 Amendment. This Agreement may be amended in writing: (a) by the parties hereto at any time prior to the Acquisition Merger Effective Time;
and (b) by the Surviving Company and the Sponsor following the Acquisition Merger Effective Time. This Agreement may not be amended except by an
instrument in writing signed by each of the parties hereto prior to the Acquisition Merger Effective Time and by the Surviving Company and the Sponsor
following the Acquisition Merger Effective Time.

9.05 Waiver. At any time prior to the Acquisition Merger Effective Time, (a) SPAC may (i) extend the time for the performance of any obligation or
other act of the Company, (ii) waive any inaccuracy in the representations and warranties of the Company contained herein or in any document delivered
by the Company pursuant hereto and (iii) waive compliance with any agreement of the Company or any condition to its own obligations contained herein
and (b) the Company may (i) extend the time for the performance of any obligation or other act of SPAC, Holdings or Merger Sub, (ii) waive any
inaccuracy in the representations and warranties of SPAC, Holdings or Merger Sub contained herein or in any document delivered by SPAC, Holdings
and/or Merger Sub pursuant hereto and (iii) waive compliance with any agreement of SPAC, Holdings or Merger Sub or any condition to its own
obligations contained herein. Any such extension or waiver shall be valid if set forth in an instrument in writing signed by the party or parties to be bound
thereby.

ARTICLE X

GENERAL PROVISIONS

10.01 Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be
deemed to have been duly given upon receipt) by delivery in person, by email or by registered or certified mail (postage prepaid, return receipt requested)
to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this
Section 10.01):
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if to SPAC, Holdings or Merger Sub prior to the Acquisition Merger Effective Time, or to Holdings after the Initial Merger Effective Time:

Prime Impact Acquisition I
132 E San Carlos Street, Suite 12
San Jose, CA 95112
Attention: Mark Long
Email: mark.long@primeimpactcapital.com

with a copy to (but shall not constitute notice):

Goodwin Procter LLP
620 Eighth Avenue
New York, NY 10018
Attention: Dan Espinoza
Email: DEspinoza@goodwinlaw.com

if to the Company prior to the Acquisition Merger Effective Time, or to the Surviving Subsidiary Company after the Acquisition Merger
Effective Time to:

8/F, Desheng Hopson Fotune Plaza
13-1 Deshengmenwai Avenue
Xicheng District, Beijing 100088, China

Attention: Lei Zhang
Email: zhanglei@cheche365.com
with copies to (but shall not constitute notice):

Wilson Sonsini Goodrich & Rosati
Professional Corporation
Unit 2901, 29F, Tower C, Beijing Yintai Centre
No. 2 Jianguomenwai Avenue
Chaoyang District, Beijing 100022
The People’s Republic of China
Attention: Dan Ouyang, Esq./Ronnie K. Li, Esq.
Email: douyang@wsgr.com/keli@wsgr.com

10.02 Nonsurvival of Representations, Warranties and Covenants. None of the representations, warranties, covenants, obligations or other
agreements in this Agreement or in any certificate, statement or instrument delivered pursuant to this Agreement, including any rights arising out of any
breach of such representations, warranties, covenants, obligations, agreements and other provisions, shall survive the Acquisition Closing and all such
representations, warranties, covenants, obligations or other agreements shall terminate and expire upon the occurrence of the Acquisition Closing (and
there shall be no liability after the Acquisition Closing in respect thereof), except for (a) those covenants and agreements contained herein that by their
terms expressly apply in whole or in part after the Acquisition Closing and then only with respect to any breaches occurring after the Acquisition Closing
and (b) this Article X and any corresponding definitions set forth in Article I.

10.03 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law, or public
policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of
the Transactions is not affected in any manner materially adverse to any Party. Upon such determination that any term or other provision is invalid, illegal
or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as
closely as possible in a mutually acceptable manner in order that the Transactions be consummated as originally contemplated to the fullest extent
possible.
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10.04 Entire Agreement; Assignment. This Agreement and the Ancillary Agreements constitute the entire agreement among the parties with
respect to the subject matter hereof and supersede, except as set forth in Section 7.05(b), all prior agreements and undertakings, both written and oral,
among the parties, or any of them, with respect to the subject matter hereof, except for the Confidentiality Agreement. This Agreement shall not be
assigned (whether pursuant to a merger, by operation of Law or otherwise) by any party without the prior express written consent of the other parties
hereto.

10.05 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party, and nothing in this Agreement,
express or implied, is intended to or shall confer upon any other person any right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement, other than Section 7.07, Section 10.11 and Section 3.03(e) (each of which is intended to be for the benefit of the persons covered thereby and
may be enforced by such persons).

10.06 Governing Law. This Agreement shall be governed by, and construed in accordance with, the Laws of the Cayman Islands applicable to
contracts executed in and to be performed in the Cayman Islands. All legal actions and proceedings arising out of or relating to this Agreement shall be
heard and determined exclusively in the federal courts of the State of New York sitting in New York, New York or any appellate courts thereof. The
parties hereto hereby (a) irrevocably submit to the exclusive jurisdiction of the aforesaid courts for themselves and with respect to their respective
properties for the purpose of any Action arising out of or relating to this Agreement brought by any Party, and (b) agree not to commence any Action
relating thereto except in the courts described above, other than Actions in any court of competent jurisdiction to enforce any judgment, decree or award
rendered by any such court as described herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient service of
process and the parties further waive any argument that such service is insufficient. Each of the parties hereby irrevocably and unconditionally waives, and
agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any Action arising out of or relating to this Agreement or the
Transactions, (c) any claim that it is not personally subject to the jurisdiction of the courts as described herein for any reason, (d) that it or its property is
exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment
prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (e) that (i) the Action in any such court is brought
in an inconvenient forum, (ii) the venue of such Action is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such
courts.

10.07 Waiver of Jury Trial. Each of the parties hereto hereby waives to the fullest extent permitted by applicable Law any right it may have to a
trial by jury with respect to any litigation directly or indirectly arising out of, under or in connection with this Agreement or the Transactions. Each of the
parties hereto (a) certifies that no representative, agent or attorney of any other party has represented, expressly or otherwise, that such other party would
not, in the event of litigation, seek to enforce that foregoing waiver and (b) acknowledges that it and the other hereto have been induced to enter into this
Agreement and the Transactions, as applicable, by, among other things, the mutual waivers and certifications in this Section 10.07.
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10.08 Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any
way the meaning or interpretation of this Agreement.

10.09 Counterparts. This Agreement may be executed and delivered (including by facsimile or portable document format (pdf) transmission) in
one or more counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but
all of which taken together shall constitute one and the same agreement.

10.10 Specific Performance.

(a) The Parties agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with the
terms hereof, and, accordingly, that the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce
specifically the performance of the terms and provisions hereof (including the parties’ obligation to consummate the Mergers) in the Court of
Chancery of the State of Delaware, County of Newcastle, or, if that court does not have jurisdiction, any court of the United States located in the State
of Delaware without proof of actual damages or otherwise, in addition to any other remedy to which they are entitled at Law or in equity as expressly
permitted in this Agreement. Each of the parties hereby further waives (i) any defense in any Action for specific performance that a remedy at Law
would be adequate and (ii) any requirement under any Law to post security or a bond as a prerequisite to obtaining equitable relief.

(b) Notwithstanding anything to the contrary in this Agreement, if prior to the Outside Date any party initiates an Action to prevent
breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, then the Outside Date will
be automatically extended by: (A) the amount of time during which such Action is pending plus 20 Business Days; or (B) such other time period
established by the court presiding over such Action.

10.11 No Recourse. All claims, obligations, liabilities, or causes of action (whether in contract or in tort, in Law or in equity or otherwise, or granted
by statute or otherwise, whether by or through attempted piercing of the corporate, limited partnership or limited liability company veil or any other theory
or doctrine, including alter ego or otherwise) that may be based upon, in respect of, arise under, out or by reason of, be connected with, or relate in any
manner to this Agreement or the other Transaction Documents, or the negotiation, execution, or performance or non-performance of this Agreement or the
other Transaction Documents (including any representation or warranty made in, in connection with, or as an inducement to, this Agreement or the other
Transaction Documents), may be made only against (and such representations and warranties are those solely of) the persons that are expressly identified
as parties to this Agreement or the applicable Transaction Document (the “Contracting Parties”) except as set forth in this Section 10.11. In no event
shall any Contracting Party have any shared or vicarious liability for the actions or omissions of any other person. No person who is not a Contracting
Party, including any current, former or future director, officer, employee, incorporator, member, partner, manager, shareholder, Affiliate, agent, financing
source, attorney or Representative or assignee of any Contracting Party, or any current, former or future director, officer, employee, incorporator, member,
partner, manager, shareholder, Affiliate, agent, financing source, attorney or Representative or assignee of any of the foregoing (collectively, the
“Nonparty Affiliates”), shall have any liability (whether in
 

91



contract or in tort, in Law or in equity or otherwise, or granted by statute or otherwise, whether by or through attempted piercing of the corporate, limited
partnership or limited liability company veil or any other theory or doctrine, including alter ego or otherwise) for any obligations or liabilities arising
under, out of, in connection with, or related in any manner to this Agreement or the other Transaction Documents or for any claim based on, in respect of,
or by reason of this Agreement or the other Transaction Documents or their negotiation, execution, performance, or breach, except with respect to common
law fraud with scienter against the person who committed such common law fraud with scienter, and, to the maximum extent permitted by applicable
Law; and each Party waives and releases all such liabilities, claims, causes of action and obligations against any such Nonparty Affiliates. The parties
acknowledge and agree that the Nonparty Affiliates are intended third-party beneficiaries of this Section 10.11. Notwithstanding anything to the contrary
herein, none of the Contracting Parties or any Nonparty Affiliate shall be responsible or liable for any multiple, consequential, indirect, special, statutory,
exemplary or punitive damages which may be alleged as a result of this Agreement, the Transaction Documents or any other agreement referenced herein
or therein or the transactions contemplated hereunder or thereunder, or the termination or abandonment of any of the foregoing.

10.12 Conflicts and Privilege. SPAC, Holdings, and the Company, on behalf of their respective successors and assigns (including, after the Closing,
the Surviving Company and the Surviving Subsidiary Company), hereby agree that, in the event a dispute with respect to this Agreement, any Ancillary
Agreement or the Transactions arises from or after the Closing between or among (x) the Sponsor, the shareholders or holders of other Equity Securities
of SPAC, or any of their respective directors, members, partners, officers, employees or Affiliates (other than the Surviving Subsidiary Company)
(collectively, the “SPAC Group”), on the one hand, and (y) the Surviving Subsidiary Company and/or the Company or any of its Subsidiaries or
Affiliates, on the other hand, Goodwin Procter LLP (“Goodwin”), may represent the Sponsor and/or any other member of the SPAC Group in such dispute
even though the interests of such persons may be directly adverse to the Surviving Subsidiary Company, and even though such counsel may have
represented SPAC in a matter substantially related to such dispute, or may be handling ongoing unrelated matters for the Surviving Subsidiary Company
and/or the Sponsor. SPAC and the Company, on behalf of their respective successors and assigns (including, after the Closing, the Surviving Subsidiary
Company), further agree that, as to all legally privileged communications made prior to the Closing (in each case to the extent made in connection with the
negotiation, preparation, execution, delivery and performance under, or any dispute or Action arising out of or relating to, this Agreement, any Ancillary
Agreements or the transactions contemplated hereby or thereby) between or among SPAC, the Sponsor and/or any other member of the SPAC Group, on
the one hand, and Goodwin, on the other hand (the “Goodwin Privileged Communications”), the attorney/client privilege, attorney work-product
protection, and the expectation of client confidence shall survive the Acquisition Merger and belong to the SPAC Group after the Closing, and shall not
pass to or be claimed or controlled by the Surviving Subsidiary Company. Notwithstanding the foregoing, any privileged communications or information
shared by the Company prior to the Closing with SPAC or the Sponsor under a common interest agreement shall remain the privileged communications or
information of the Surviving Subsidiary Company. SPAC and the Company, together with any of their respective Affiliates, Subsidiaries, successors or
assigns, agree that no person may use or rely on any of the Goodwin Privileged Communications, whether located in the records or email server of SPAC,
Surviving Subsidiary Company or their respective Subsidiaries, in any Action against or involving any of the parties after the Closing, and SPAC and the
Company agree not to assert that any privilege has been waived as to the Goodwin Privileged Communications, by virtue of the Acquisition Merger.
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[Signature Page Follows.]
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IN WITNESS WHEREOF, SPAC, Merger Sub, the Company and Holdings have caused this Agreement to be executed as of the date first written
above by their respective officers thereunto duly authorized.
 

PRIME IMPACT ACQUISITION I

By:  /s/ Mark Long
Name:  Mark Long
Title:  Founder, Co-CEO, and CFO

CHECHE MERGER SUB INC.

By:  /s/ Zhang Lei
Name:  Zhang Lei
Title:  Director

CHECHE GROUP INC.

By:  /s/ Zhang Lei
Name:  Zhang Lei
Title:  Director

CHECHE TECHNOLOGY INC.

By:  /s/ Zhang Lei
Name:  Zhang Lei
Title:  Director



EXHIBIT A

FORM OF AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT



EXHIBIT B

FORM OF CONSTITUTIONAL DOCUMENTS OF SURVIVING COMPANY



EXHIBIT C

FORM OF OMNIBUS INCENTIVE PLAN



SCHEDULE A

Company Knowledge Parties



SCHEDULE B

Key Company Shareholders



SCHEDULE C

Holdings Director Nominees



SCHEDULE I

CERTAIN DIRECTORS AND ADVISORS OF SPAC



SCHEDULE II

COMPANY MATERIAL ADVERSE EFFECT KNOWLEDGE PARTIES



Exhibit 10.1

SPONSOR SUPPORT AGREEMENT

This SPONSOR SUPPORT AGREEMENT, dated as of January 29, 2023 (this “Agreement”), by and among Prime Impact Acquisition I, a
Cayman Islands exempted company (the “SPAC”), Cheche Technology Inc., a Cayman Islands exempted company (the “Company”), Prime Impact
Cayman, LLC (the “Sponsor”), Cheche Group Inc., a Cayman Islands exempted company (“Holdings”) and wholly owned direct Subsidiary of the
Sponsor.

WHEREAS, as of the date hereof, the Sponsor is the holder of record and “beneficial owner” (within the meaning of Rule 13d-3 under the
Exchange Act) of 8,022,103 SPAC Class B ordinary shares (the “Sponsor Shares”) (all such Sponsor Shares and any SPAC Class A ordinary shares of
which ownership of record or the power to vote (including, without limitation, by proxy or power of attorney) has been or is hereafter acquired by the
Sponsor through the Closing Date (or, if earlier, prior to the termination of this Agreement) are referred to herein as the “Voting Shares”);

WHEREAS, as of the date hereof, the Sponsor is the holder of record and the “beneficial owner” (within the meaning of Rule 13d-3 under
the Exchange Act) of warrants to purchase 5,721,122 Class A ordinary shares of SPAC (“Warrants”);

WHEREAS, contemporaneously with the execution and delivery of this Sponsor Agreement, SPAC, the Company, Cheche Merger Sub Inc.,
a Cayman Islands exempted company (“Merger Sub”), and Holdings, have entered into a business combination agreement (the “BCA”; defined terms used
but not defined in this Agreement shall have the meanings ascribed to them in the BCA), which provides for, among other things, that, upon the terms and
subject to the conditions thereof, SPAC will merge with and into Holdings (the “Initial Merger”), with Holdings surviving the Initial Merger (Holdings, in
its capacity as the surviving corporation of the Initial Merger, is sometimes referred to herein as the “Surviving Company”) and becoming the sole owner
of Merger Sub, (c) on the Closing Date but immediately after the Initial Merger Effective Time, Merger Sub will merge with and into the Company (the
“Acquisition Merger”), with the Company surviving the Acquisition Merger as a wholly owned subsidiary of the Surviving Company;

WHEREAS, in order to induce the Company, the SPAC, Merger Sub and Holdings to enter into the BCA, the Sponsor is executing and
delivering this Agreement to the SPAC and the Company.

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be
legally bound hereby, the parties hereto hereby agree as follows:

1. Agreement to Vote. The Sponsor, by this Agreement, with respect to the Voting Shares, hereby agrees to (a) vote at any meeting of the
shareholders of the SPAC, and in any action by written consent of the shareholders of the SPAC, all of such Voting Shares (i) in favor of the approval and
adoption of the BCA and the Transactions, including the Required SPAC Proposals, the approval and adoption of the Omnibus Incentive Plan, and, if
applicable, the adoption and approval of a proposal for the adjournment of the SPAC Shareholders’ Meeting, if necessary, to permit further solicitation of
proxies because there are not sufficient votes to approve and adopt any of the foregoing; and (ii) in favor of any other matter reasonably necessary to the
consummation of the Transactions and considered and voted upon by the
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shareholders of the SPAC; (b) appear at any meeting of the shareholders of the SPAC, and in any action by written consent of the shareholders of the
SPAC for purposes of constituting a quorum; and (c) vote at any meeting of the shareholders of the SPAC, and in any action by written consent of the
shareholders of the SPAC, against any proposals that would materially impede the transactions.

2. No Redemption or Transfer of Voting Shares. The Sponsor agrees that, prior to the Closing Date, the Sponsor shall not, directly or
indirectly: (a) redeem any of the Voting Shares; (b) sell, assign, transfer or dispose of any of the Voting Shares or otherwise agree to do any of the
foregoing; (c) deposit any Voting Shares into a voting trust or enter into a voting agreement or arrangement or grant any proxy or power of attorney with
respect thereto that is inconsistent with this Agreement; or (d) enter into any contract, option or other arrangement or undertaking with respect to the direct
or indirect acquisition or sale, assignment, transfer (including by operation of law) or other disposition of any Voting Shares.

3. Waiver of Anti-Dilution Provision. The Sponsor hereby waives (for itself, for its successors, heirs and assigns), to the fullest extent
permitted by law and the amended and restated memorandum articles of association of SPAC, dated September 9, 2020 (as it may be amended from time
to time, the “Articles”), the provisions of Section 12 of the Articles to have the Class B ordinary shares convert into shares of SPAC Class A ordinary
shares in connection with the Transactions at a ratio of greater than one-for-one, and agrees not to exercise, assert or perfect, any anti-dilution protections
with respect to the rate at which the Class B ordinary shares shall convert into shares of SPAC Class A ordinary shares in connection with the
Transactions. The waiver specified in this Section 3 shall be applicable only in connection with the Transactions and this Agreement (and any Equity
Securities issued in connection with the Transactions) and shall be void and of no force and effect if the BCA shall be terminated for any reason in
accordance with the terms of Article IX of the BCA.

4. Forfeiture. The Sponsor hereby agrees that immediately prior to the Initial Merger Effective Time, the Sponsor shall forfeit and surrender,
and/or cause the forfeiture and surrender, to SPAC, for no consideration: (a) a number of Sponsor Shares equal to two million five hundred fifty-seven
thousand seven hundred and thirty six (2,557,736); (b) if (and only if) the Aggregate Capital Raised is less than fifty million dollars ($50,000,000), a
number of Sponsor Shares equal to one million two hundred three thousand three hundred fifteen (1,203,315); and (c) a number of Warrants equal to two
million eight hundred sixty thousand five hundred and sixty-one (2,860,561). For purposes of this Agreement, “Aggregate Capital Raised” shall mean:
(i) the amount of cash available in the Trust Account at the Closing (after deducting all the amounts to be paid pursuant to the exercise of the Redemption
Rights, but prior to payment of any SPAC Transaction Expenses or other liabilities of the SPAC, the Company or any of their respective Affiliates or
Representatives); plus (ii) the gross proceeds raised from the portion of the PIPE Investment that was procured through the efforts led by the SPAC, its
Affiliates and/or Representatives.

5. Lock-up; Transfer Restrictions.

(a) The Sponsor agrees that it shall not Transfer any Surviving Company Class A Ordinary Shares issued to the Sponsor at the Initial Merger
Effective Time pursuant to the Initial Merger in respect of the Voting Shares (to the extent not forfeited or surrendered pursuant to Section 4), or any
Assumed SPAC Warrants (or the underlying securities) issued to the Sponsor at the Initial Merger Effective Time pursuant to the Initial Merger in respect
of Warrants (to the extent not forfeited or surrendered pursuant to Section 4) until the earliest of (i) six months after the Acquisition Closing, (ii) the first
date that the closing price of the Surviving Company Class A Ordinary Shares equals or is greater than $12.50 per share (as adjusted for share
sub-divisions, share capitalizations, reorganizations, recapitalizations and the like) for any 20 trading days within any 30- trading day period after the
Acquisition Closing, or (iii) the consummation of a Change of Control of the Surviving Company after the Acquisition Closing. For
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purposes of this Agreement: “Transfer” shall mean the (A) sale of, offer to sell, contract or agreement to sell, hypothecate, pledge, grant of any option to
purchase or otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or increase of a put equivalent position or liquidation
with respect to or decrease of a call equivalent position within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended, and the rules
and regulations of the SEC promulgated thereunder with respect to, any security, (B) entry into any swap or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership of any security, whether any such transaction is to be settled by delivery of such
securities, in cash or otherwise, or (C) public announcement of any intention to effect any transaction specified in clauses (A) or (B). A “Change of
Control” shall mean: (A) the sale of all or substantially all of the consolidated assets of the Surviving Company and its Subsidiaries to a third-party
purchaser; (B) a sale resulting in no less than a majority of the voting power of the Surviving Company being held by person that did not own a majority
of the voting power prior to such sale; or (C) a merger, consolidation, recapitalization or reorganization of the Surviving Company with or into a third-
party purchaser that results in the inability of the pre-transaction equity holders to designate or elect a majority of the board of directors (or its equivalent)
of the resulting entity or its parent company.

(b) Notwithstanding the provisions set forth in Section 5(a), Transfers of the Voting Shares, the Warrants or the underlying securities (to the
extent not forfeited or surrendered pursuant to Section 4) are permitted (i) to any members or partners of the Sponsor or their affiliates, any affiliates of the
Sponsor, or any employees of such affiliates; (ii) in the case of an individual, by gift to a member of one of the individual’s immediate family or to a trust,
the beneficiary of which is a member of the individual’s immediate family, an affiliate of such person or to a charitable organization; (iii) in the case of an
individual, by virtue of laws of descent and distribution upon death of the individual; (iv) in the case of an individual, pursuant to a qualified domestic
relations order; (v) by virtue of the Sponsor’s organizational documents upon liquidation or dissolution of the Sponsor; and (vi) to the Surviving Company
for no value for cancellation, provided, however, that in the case of clauses (i) through (v) these permitted transferees must enter into a written agreement
agreeing to be bound by these transfer restrictions.

6. Representations and Warranties. The Sponsor represents and warrants to the Company as follows:

(a) The execution, delivery and performance by the Sponsor of this Agreement and the consummation by the Sponsor of the transactions
contemplated hereby do not and will not (i) conflict with or violate any Law or Order applicable to the Sponsor, (ii) require any consent, approval or
authorization of, declaration, filing or registration with, or notice to, any person or entity, (iii) result in the creation of any Lien on any Voting Shares (other
than pursuant to this Agreement or transfer restrictions under applicable securities laws or the Organizational Documents of Sponsor) or (iv) conflict with
or result in a breach of or constitute a default under any provision of Sponsor’s Organizational Documents.

(b) The Sponsor owns of record and has good, valid and marketable title to the Voting Shares and Warrants set forth opposite Sponsor’s
name on Exhibit A free and clear of any Lien (other than pursuant to this Agreement or transfer restrictions under applicable securities laws or the
Organizational Documents of Sponsor) and has the sole power (as currently in effect) to vote and full right, power and authority to sell, transfer and deliver
such Voting Shares, and as of the date of this Agreement, the Sponsor does not own, directly or indirectly, any other Equity Securities of SPAC.

(c) The Sponsor has the power, authority and capacity to execute, deliver and perform this Agreement and that this Agreement has been duly
authorized, executed and delivered by the Sponsor.
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7. Termination. This Agreement and the obligations of the Sponsor under this Agreement shall automatically terminate upon the earliest of:
(a) the Initial Merger Effective Time, provided that, Section 3, Section 4 and Section 5 shall survive the Initial Merger Effective Time in accordance with
their terms; (b) the valid termination of the BCA in accordance with its terms; and (c) the express mutual written agreement of the Company and the
Sponsor. Upon valid termination or expiration of this Agreement, no party shall have any further obligations or liabilities under this Agreement, provided,
however, such termination or expiration shall not relieve any party from liability for any willful breach of this Agreement occurring prior to its
termination.

8. Miscellaneous.

(a) Except as otherwise provided herein or in any Transaction Document, all costs and expenses incurred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the party incurring such costs and expenses, whether or not the transactions contemplated hereby
are consummated.

(b) All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be deemed
to have been duly given upon receipt) by delivery in person, by e-mail or by registered or certified mail (postage prepaid, return receipt requested) to the
respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 8
(b)):

If to the Sponsor, to:

Prime Impact Cayman, LLC
123 E San Carlos Street, Suite 12
San Jose, California 95112
Attention: Mark Long
Email: mark.long@primeimpactcapital.com

with a copy to:

Goodwin Procter LLP
620 Eighth Avenue
New York, NY 10018
Attention: Dan Espinoza
E-Mail: DEspinoza@goodwinlaw.com

If to the Company, to:

8/F, Desheng Hopson Fotune Plaza
13-1 Deshengmenwai Avenue
Xicheng District, Beijing 100088, China
Attention: Lei Zhang
Email: zhanglei@cheche365.com

with a copy to:

Wilson Sonsini Goodrich & Rosati
Professional Corporation
Unit 2901, 29F, Tower C, Beijing Yintai Centre
No. 2 Jianguomenwai Avenue
Chaoyang District, Beijing 100022
The People’s Republic of China
Attention: Dan Ouyang, Esq./Ronnie K. Li, Esq.
Email: douyang@wsgr.com/keli@wsgr.com

 
4



(c) If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law, or public policy, all other
conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid,
illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally
contemplated to the fullest extent possible.

(d) This Agreement and the Transaction Documents constitute the entire agreement among the parties with respect to the subject matter hereof and
supersede all prior agreements and undertakings, both written and oral, among the parties, or any of them, with respect to the subject matter hereof. This
Agreement shall not be assigned (whether pursuant to a merger, by operation of law or otherwise).

(e) This Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other person any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

(f) The parties hereto agree that irreparable damage may occur in the event any provision of this Agreement was not performed in accordance with
the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or in equity.

(g) This Agreement shall be governed by, and construed in accordance with, the Laws of the State of New York without giving effect to the conflict
of laws principles thereof. All legal actions and proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in the in
the federal courts of the State of New York sitting in New York, New York or any appellate courts thereof. The parties hereto hereby (a) irrevocably
submit to the exclusive jurisdiction of the aforesaid courts for themselves and with respect to their respective properties for the purpose of any Action
arising out of or relating to this Agreement brought by any party hereto, and (b) agree not to commence any Action relating thereto except in the courts
described above, other than Actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by any such court as
described herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient service of process and the parties further waive
any argument that such service is insufficient. Each of the parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of
motion or as a defense, counterclaim or otherwise, in any Action arising out of or relating to this Agreement or the Transactions, (c) any claim that it is not
personally subject to the jurisdiction of the courts as described herein for any reason, (d) that it or its property is exempt or immune from jurisdiction of
any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of
execution of judgment, execution of judgment or otherwise) and (e) that (i) the Action in any such court is brought in an inconvenient forum, (ii) the venue
of such Action is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.

(h) EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH OF THE PARTIES HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THAT FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHERS HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED HEREBY, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8 (h).
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(i) This Agreement may be amended by the parties hereto at any time by execution of an instrument in writing signed on behalf of each of the parties
hereto.

(j) This Agreement may be executed and delivered (including by electronic or portable document format (pdf) transmission) in one or more
counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which
taken together shall constitute one and the same agreement.

(k) Without further consideration, each party shall use commercially reasonable efforts to execute and deliver or cause to be executed and delivered
such additional documents and instruments and take all such further action as may be reasonably necessary or desirable to consummate the transactions
contemplated by this Agreement.

(l) This Agreement shall not be effective or binding upon the Sponsor until such time as the BCA is properly executed by each of the parties to the
BCA.

(m) Each of the parties hereto hereby waives to the fullest extent permitted by applicable law any right it may have to a trial by jury with
respect to any litigation directly or indirectly arising out of, under or in connection with this Agreement. Each of the parties hereto (i) certifies
that no representative, agent or attorney of any other party has represented, expressly or otherwise, that such other party would not, in the event
of litigation, seek to enforce that foregoing waiver and (ii) acknowledges that it and the other parties hereto have been induced to enter into this
Agreement and the transactions contemplated hereby, as applicable, by, among other things, the mutual waivers and certifications in this
Paragraph (k).

[Signature pages follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
 

SPAC:

PRIME IMPACT I ACQUISITION INC.

By:  /s/ Mark Long
Name:  Mark Long
Title:  Founder, Co-CEO and CFO

By:  /s/ Michael Cordano
Name:  Michael Cordano
Title:  Founder and Co-CEO

By:  /s/ Roger Crockett
Name:  Roger Crockett
Title:  Director

By:  /s/ Dixon Doll
Name:  Dixon Doll
Title:  Director

By:  /s/ Keyur Patel
Name:  Keyur Patel
Title:  Director

By:  /s/ Joanna Strober
Name:  Joanne Strober
Title:  Director

HOLDINGS:

Cheche Group Inc.

By:  /s/ Zhang Lei
Name:  Zhang Lei
Title:  Director

COMPANY:

Cheche Technology Inc.

By:  /s/ Zhang Lei
Name:  

 
Zhang Lei

Title:  Director

SPONSOR:

PRIME IMPACT CAYMAN, LLC
By:  /s/ Mark Long
Name:  Mark Long
Title:  Founder, Co-CEO and CFO

[Signature Page to Sponsor Support Agreement]



EXHIBIT A

SPONSOR
 
Holder   

Shares of SPAC Class B
Ordinary Shares  

Sponsor  
Prime Impact Cayman, LLC    8,022,103 



Exhibit 10.2

FORM OF SHAREHOLDER SUPPORT AGREEMENT

This Shareholder Support Agreement (this “Agreement”) is made and entered into as of January 29, 2023, by and among Prime Impact Acquisition
I, a Cayman Islands exempted company (“SPAC”), Cheche Group Inc., a Cayman Islands exempted company (“Holdings”), Cheche Technology Inc., a
Cayman Islands exempted company (the “Company”) and the undersigned shareholders of the Company (each, a “Written Consent Party” and,
collectively, the “Written Consent Parties”). Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Business Combination Agreement.

RECITALS

WHEREAS, on January 29, 2023, SPAC, the Company, Cheche Merger Sub Inc., a Cayman Islands exempted company and wholly owned
Subsidiary of Holdings (“Merger Sub”), and Holdings, entered into a Business Combination Agreement (the “Business Combination Agreement”),
pursuant to which, among other things, (a) SPAC will merge with and into Holdings (the “Initial Merger”), with Holdings surviving the Initial Merger and
(b) immediately after the Initial Merger Effective Time, Merger Sub will merge with and into the Company (the “Acquisition Merger” and, together with
the Initial Merger, the “Business Combination”), with the Company surviving the Acquisition Merger as a wholly owned subsidiary of Holdings;

WHEREAS, pursuant to the Business Combination Agreement, immediately prior to the Acquisition Merger Effective Time, each Company
Preferred Share that is issued and outstanding immediately prior to the Acquisition Merger Effective Time shall automatically convert into a number of
Company Ordinary Shares at the then-effective conversion rate as calculated pursuant to the Company’s sixth amended and restated articles of association;

WHEREAS, pursuant to their terms, upon consummation of the Business Combination, the fifth amended and restated shareholders agreement dated
November 3, 2022, by and among the Company and the shareholders of the Company (the “Company Shareholders Agreement”) will automatically
terminate without any further action on the part of the parties thereto pursuant to its respective terms;

WHEREAS, each Written Consent Party agrees to enter into this Agreement with respect to all Company Equity Interests that such Written Consent
Party now or hereafter owns, beneficially (as defined in Rule 13d-3 under the Exchange Act) or of record;

WHEREAS, each Written Consent Party is the beneficial and/or record owner of, and has the sole right to vote or direct the voting of, such number
of Company Capital Shares as are set forth on Schedule A attached hereto opposite the name of such Written Consent Party;

WHEREAS, each of SPAC, Holdings, the Company and each Written Consent Party has determined that it is in its best interests to enter into this
Agreement;

WHEREAS, each Written Consent Party understands and acknowledges that each of SPAC and the Company is entering into the Business
Combination Agreement in reliance upon such Written Consent Party’s execution and delivery of this Agreement; and



WHEREAS, following the date hereof, SPAC and Holdings intend to file with the SEC a registration statement on Form F-4 in connection with the
matters set forth in Section 7.02(a) of the Business Combination Agreement (the “Registration Statement”).

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth below and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound,
do hereby agree as follows:

1. Definitions. When used in this Agreement, the following terms in all of their tenses, cases and correlative forms shall have the meanings assigned to
them in this Section 1 or elsewhere in this Agreement.

“Affiliate” of a specified person means a Person who, directly or indirectly through one or more intermediaries, controls, is controlled by, or is
under common control with, such specified Person (provided that if a Written Consent Party is a venture capital, private equity or angel fund, no
portfolio company of such Written Consent Party will be deemed an Affiliate of such Written Consent Party; provided further that neither the
Company nor any Company Subsidiary will be deemed an Affiliate of any Written Consent Party).

“Change of Control” means (A) the sale of all or substantially all of the consolidated assets of the Surviving Company and its Subsidiaries to a
third-party purchaser; (B) a sale resulting in no less than a majority of the voting power of the Surviving Company being held by person that did not
own a majority of the voting power prior to such sale; or (C) a merger, consolidation, recapitalization or reorganization of the Surviving Company
with or into a third-party purchaser that results in the inability of the pre-transaction equity holders to designate or elect a majority of the board of
directors (or its equivalent) of the resulting entity or its parent company.

“Expiration Time” shall mean the earliest to occur of (a) the Acquisition Merger Effective Time, (b) such date as the Business Combination
Agreement shall be validly terminated in accordance with Article IX thereof and (c) the effective date of a written agreement of the parties hereto
terminating this Agreement.

“Person” means an individual, corporation, partnership, limited partnership, limited liability company, syndicate, person (including a “person”
as defined in Section 13(d)(3) of the Exchange Act), trust, association or entity or government, political subdivision, agency or instrumentality of a
government.

“Transfer” shall mean any (A) sale of, offer to sell, contract or agreement to sell, hypothecate, pledge, grant of any option to purchase or
otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or increase of a put equivalent position or liquidation with
respect to or decrease of a call equivalent position within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended, and the rules
and regulations of the SEC promulgated thereunder with respect to, any security, (B) entry into any swap or other arrangement that transfers to
another, in whole or in part, any of the economic consequences of ownership of any security, whether any such transaction is to be settled by delivery
of such securities, in cash or otherwise, or (C) public announcement of any intention to effect any transaction specified in clauses (A) or (B).
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2. Agreement to Retain the Company Equity Interests; Lock-up.

2.1 No Transfer of Company Equity Interests; Lock-up.

(a) Until the Expiration Time, each Written Consent Party agrees not to: (i) redeem or Transfer any Company Equity Interest whether now held
or otherwise beneficially owned directly or indirectly by such Written Consent Party or hereafter held or otherwise beneficially acquired directly or
indirectly by such Written Consent Party at any time prior to the Expiration Time (the “Written Consent Party Company Securities”), (ii) deposit
any Written Consent Party Company Securities into a voting trust or enter into a voting agreement or any similar agreement, arrangement or
understanding with respect to any Written Consent Party Company Securities or grant any proxy (except as otherwise provided under this
Agreement), consent or power of attorney with respect thereto (other than pursuant to this Agreement), (iii) enter into any swap or other arrangement
that transfers to another, in whole or in part, any of the economic consequences of ownership of any Written Consent Party Company Securities held
or otherwise beneficially owned directly or indirectly by such Written Consent Party, or (iv) agree to or publicly announce any intention to effect any
transaction specified in the preceding clauses (i), (ii) or (iii). Notwithstanding anything to the contrary in this Agreement, the Written Consent Party
may sell or transfer its Written Consent Party Company Securities so long as it has procured each purposed transferee or assignee of any portion of the
Written Consent Party Company Securities to enter into a deed of adherence agreeing to be bound by this Agreement, with the same force and effect
as if it were originally a party hereto.

(b) Each Written Consent Party agrees that from and after the Expiration Time until the earliest of (i) six months after the Acquisition Closing,
(ii) the first date after the closing price of the Surviving Company Class A Ordinary Shares equals or is greater than $12.50 per share (as adjusted for
share sub-divisions, share capitalizations, reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day period after
the Acquisition Closing, or (iii) the consummation of a Change of Control of the Surviving Company after the Acquisition Closing, such Written
Consent Party shall not Transfer any Equity Securities of the Surviving Company issued at the Acquisition Merger Effective Time pursuant to the
Acquisition Merger in respect of such Written Consent Party’s Written Consent Party Company Securities (the “Written Consent Party Surviving
Company Securities”).

(c) Notwithstanding the provisions set forth in Section 2.1(a) and (b), Transfers of Written Consent Party Surviving Company Securities are
permitted (i) to any members or partners of the applicable Written Consent Party or its Affiliates; (ii) in the case of any Written Consent Party that is
an individual, (A) by gift to a member of one of such Written Consent Party’s immediate family or to a trust, the beneficiary of which is a member of
such Written Consent Party’s immediate family, an Affiliate of such Written Consent Party’s or to a charitable organization, (B) by virtue of laws of
descent and distribution
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upon death of such Written Consent Party, (C) pursuant to a qualified domestic relations order; (iii) by virtue of such Written Consent Party’s
organizational documents upon liquidation or dissolution of such Written Consent Party; and (iv) to the Surviving Company for no value for
cancellation, provided, however, that in the case of clauses (i) through (iii) these permitted transferees shall enter into a deed of adherence agreeing to
be bound by this Agreement, with the same force and effect as if it were originally a party hereto.

2.2 Additional Company Equity Interests. Until the Expiration Time, each Written Consent Party agrees that any Company Equity Interests that
(a) are issued to such Written Consent Party after the date of this Agreement pursuant to any share dividend, share subdivision, recapitalization,
reclassification, combination or exchange of Company Equity Interests or otherwise, (b) such Written Consent Party purchases or otherwise hereinafter
acquires (including as a result of the exercise of any Company Option or Company Warrant or settlement of any Company Restricted Shares Awards) or
(c) with respect to which such Written Consent Party otherwise acquires sole or shared voting power after the execution of this Agreement and prior to the
Expiration Time shall be subject to the terms and conditions of this Agreement to the same extent as if they were owned by such Written Consent Party as
of the date hereof.

2.3 Unpermitted Transfers. Any Transfer or attempted Transfer of any Company Equity Interests in violation of this Section 2 shall, to the fullest
extent permitted by applicable Law, be null and void ab initio.

3. Agreement to Consent and Approve.

3.1 Hereafter until the Expiration Time, each Written Consent Party agrees that, except as otherwise agreed in writing with each of SPAC and the
Company:

(a) no later than the date which is reasonably practicable after the Registration Statement is declared effective under the Securities Act and
delivered or otherwise made available to shareholders, and in any event within forty-eight (48) hours after the Registration Statement is declared
effective, such Written Consent Party shall execute and deliver a written consent or shareholder resolutions (the “Shareholder Written Consent”),
which shall approve the Business Combination Agreement, the Mergers and the other Transactions. Following such execution and delivery, each
Written Consent Party hereby agrees that it will not revoke, withdraw or repudiate the Shareholder Written Consent. The Shareholder Written Consent
shall be coupled with an interest and, prior to the Expiration Time, shall be irrevocable; and

(b) if it is a party to the Registration Rights Agreement, substantially in the form attached as Exhibit A to the Business Combination Agreement,
at the Acquisition Closing of the Business Combination Agreement, it shall execute and deliver the Registration Rights Agreement.
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Hereafter until the Expiration Time, and subject to Section 2 hereof, no Written Consent Party shall enter into any tender or voting agreement, or any
similar agreement, arrangement or understanding, or grant a proxy or power of attorney, with respect to the Company Equity Interests that is
inconsistent with this Agreement or otherwise take any other action with respect to the Company Equity Interests that would prevent, materially
restrict, materially limit or materially interfere with the performance of such Written Consent Party’s obligations hereunder or the consummation of
the transactions contemplated hereby.

3.2 Hereafter until the Expiration Time, at any meeting of the shareholders of the Company, or at any postponement or adjournment thereof, called
to seek the affirmative vote of the holders of the outstanding Company Capital Shares to adopt the Business Combination Agreement, or approve the
Mergers and the other Transactions, in any action by written consent or in any other circumstances upon which a vote, consent or other approval (including
the Shareholder Written Consent) with respect to the Business Combination Agreement, the Mergers or the other Transactions is sought or upon which a
consent or other approval is required under the Company’s Constitutional Documents or the Company Shareholders Agreement, each Written Consent
Party shall vote (or cause to be voted) all Company Capital Shares currently or hereinafter owned by such Written Consent Party in favor of the foregoing.
Additionally, hereafter until the Acquisition Merger Expiration Time, at any meeting of the shareholders of the Company, or at any postponement or
adjournment thereof, each Written Consent Party shall vote (or cause to be voted) all Company Capital Shares currently or hereinafter owned by such
Written Consent Party against any action, agreement or transaction (other than the Business Combination Agreement or the Transactions) or proposal that
would result in a breach of any covenant, representation or warranty or any other obligation or agreement of the Company under the Business Combination
Agreement or that would reasonably be expected to result in the failure of the Transactions from being consummated.

3.3 Hereafter until the Expiration Time, at any meeting of the shareholders of the Company or at any postponement or adjournment thereof or in any
other circumstances upon which a Written Consent Party’s vote, consent or other approval (including by written consent) is sought, such Written Consent
Party shall vote (or cause to be voted) all Company Equity Interests (to the extent such Company Equity Interests are then entitled to vote thereon),
currently or hereinafter owned by such Written Consent Party against and withhold consent with respect to any Alternative Transaction. No Written
Consent Party shall commit or agree to take any action inconsistent with the foregoing that would be effective prior to the Expiration Time.

4. Additional Agreements.

4.1 Litigation. Each Written Consent Party agrees not to commence, join in, facilitate, assist or encourage, and agrees to take all actions necessary to
opt out of any class in any class action with respect to, any claim, derivative or otherwise, against SPAC, Merger Sub, the Company, Holdings or any of
their respective successors, directors or officers (a) challenging the validity of, or seeking to enjoin the operation of, any provision of this Agreement or the
Business Combination Agreement or (b) alleging a breach of any fiduciary duty of any Person in connection with the evaluation, negotiation or entry into
this Agreement or the Business Combination Agreement.
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4.2 Waiver of Certain Rights. Each Written Consent Party hereby waives any requirement for notice with respect to the Transactions under the
Company Shareholders Agreement.

4.3 Consent to Disclosure. Each Written Consent Party hereby consents to the publication and disclosure in the Registration Statement (and, as and
to the extent otherwise required by applicable securities laws or the SEC or any other securities authorities, any other documents or communications
provided by SPAC or the Company to any Governmental Authority or to securityholders of SPAC) of such Written Consent Party’s identity and beneficial
ownership of Company Equity Interests and the nature of such Written Consent Party’s commitments, arrangements and understandings under and relating
to this Agreement and, if deemed appropriate by SPAC or the Company, a copy of this Agreement, provided that the description or disclosure relating to
Image Digital Investment (HK) Limited or TPP Fund II Holding F Limited shall be approved by such Written Consent Party in advance. Each Written
Consent Party will promptly provide any information reasonably requested by SPAC or the Company for any regulatory application or filing made or
approval sought in connection with the Transactions (including filings with the SEC).

4.4 Confidentiality. Until the Expiration Time, each Written Consent Party will and will cause its Affiliates to keep confidential and not disclose any
non-public information relating to SPAC or the Company or any of their respective subsidiaries, including the existence or terms of, or transactions
contemplated by, this Agreement, the Business Combination Agreement or the other Transaction Documents, except to the extent that such information
(i) was, is or becomes generally available to the public after the date hereof other than as a result of a disclosure by such Written Consent Party in breach
of this Section 4.4, (ii) is, was or becomes available to such Written Consent Party on a non-confidential basis from a source other than SPAC or the
Company; provided that, to the knowledge of such Written Consent Party, such information is not subject to a legal, fiduciary or contractual obligation of
confidentiality or secrecy to SPAC or the Company, or (iii) is or was independently developed by such Written Consent Party after the date hereof without
use of, or reference to any non-public information of SPAC or the Company. Notwithstanding the foregoing, such information may be disclosed to the
extent required to be disclosed in a judicial or administrative proceeding, or otherwise required to be disclosed by applicable Law (including complying
with any oral or written questions, interrogatories, requests for information or documents, subpoena, civil investigative demand or similar process to which
such disclosing party is subject), provided that such Written Consent Party gives SPAC or the Company, as applicable, prompt notice of such request(s) or
requirement(s), to the extent practicable (and not prohibited by Law), so that SPAC or the Company may seek, at its expense, an appropriate protective
order or similar relief (and such Written Consent Party shall reasonably cooperate with such efforts).
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5. Representations and Warranties of the Written Consent Parties. Each Written Consent Party hereby represents and warrants, severally and not jointly, to
SPAC and the Company as follows:

5.1 Due Authority. Such Written Consent Party has the full power and authority to execute and deliver this Agreement and perform its obligations
hereunder. If such Written Consent Party is an individual, the signature to this agreement is genuine and such Written Consent Party has legal competence
and capacity to execute the same. This Agreement has been duly and validly executed and delivered by such Written Consent Party and, assuming due
execution and delivery by the other parties hereto, constitutes a legal, valid and binding obligation of such Written Consent Party, enforceable against such
Written Consent Party in accordance with its terms, except as limited by applicable Remedies Exceptions.

5.2 Ownership of the Company Equity Interests. As of the date hereof, such Written Consent Party is the owner of the Company Equity Interests set
forth opposite such Written Consent Party’s name on Schedule A, free and clear of any and all Liens, options, rights of first refusal and limitations on such
Written Consent Party’s voting rights, other than those under applicable securities laws or the certificate of incorporation or bylaws or any equivalent
organizational documents of the Company, as applicable, or the Company Shareholders Agreement or pursuant to this Agreement and the other
Transaction Documents or those would not, individually or in the aggregate, reasonably be expected to prevent, delay or materially impair the ability of
such Written Consent Party to perform its obligations under this Agreement. Such Written Consent Party has sole voting power (including the right to
control such vote as contemplated herein), power of disposition and power to issue instructions with respect to all Company Equity Interests currently
owned by such Written Consent Party, and the power to agree to all of the matters applicable to such Written Consent Party set forth in this Agreement. As
of the date hereof, such Written Consent Party does not own any Company Equity Interests other than the Company Equity Interests set forth opposite
such Written Consent Party’s name on Schedule A. As of the date hereof, such Written Consent Party does not own any rights to purchase or acquire any
Company Equity Interests, except for the Company Warrants, Company Options and Company Restricted Shares Awards set forth opposite such Written
Consent Party’s name on Schedule A.

5.3 No Conflict; Consents.

(a) The execution and delivery of this Agreement by such Written Consent Party does not, and the performance by such Written Consent Party
of the obligations under this Agreement and the compliance by such Written Consent Party with any provisions hereof do not and will not: (i) conflict
with or violate any Law applicable to such Written Consent Party, (ii) if such Written Consent Party is an entity, conflict with or violate the certificate
of incorporation or bylaws or any equivalent organizational documents of the Company or such Written Consent Party, or (iii) result in any breach of,
or constitute a default (or an event, which with notice or lapse of time or both, would become a material default) under, or give to others any rights of
termination, amendment, acceleration or cancellation of, or result in the creation of a Lien on any of the Company Equity Interests owned by such
Written Consent Party pursuant to any note, bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise or other instrument or
obligation to which such Written Consent Party is a party or by which such Written Consent Party is bound, except, in the case of clauses (i) and (iii),
as would not reasonably be expected, individually or in the aggregate, to materially impair the ability of such Written Consent Party to perform its
obligations hereunder or to consummate the transactions contemplated hereby.
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(b) [The execution and delivery of this Agreement by such Written Consent Party does not, and the performance of this Agreement by such
Written Consent Party will not, require any consent, approval, authorization or permit of, or filing or notification to, or expiration of any waiting
period by any Governmental Authority or any other Person with respect to such Written Consent Party, other than those set forth as conditions to
closing in the Business Combination Agreement.]/[All required consent, approval, authorization or permit of, or filing or notification to, or expiration
of any waiting period by any Governmental Authority or any other Person with respect to the execution, delivery and performance of this Agreement
by such Written Consent Party will be made or obtained before the closing of the Business Combination.]

5.4 Absence of Litigation. As of the date hereof, there is no Action pending against, or, to the knowledge of such Written Consent Party after
reasonable inquiry, threatened against such Written Consent Party that would reasonably be expected to materially impair the ability of such Written
Consent Party to perform its obligations hereunder or to consummate the transactions contemplated hereby.

5.5 Absence of Other Voting Agreement. Except as set forth in the Company’s Constitutional Documents or the Company Shareholders Agreement,
such Written Consent Party has not: (i) entered into any voting agreement, voting trust or any similar agreement, arrangement or understanding, with
respect to any Company Equity Interests owned by such Written Consent Party, other than as contemplated hereby, (ii) granted any proxy, consent or
power of attorney with respect to any Company Equity Interests owned by such Written Consent Party, other than as contemplated hereby, or (iii) entered
into any agreement, arrangement or understanding that would prohibit or prevent it from satisfying or would materially interfere with, or is otherwise
materially inconsistent with, its obligations pursuant to this Agreement, in each case of (i) to (iii), except for those that are no longer valid and binding.

5.6 Broker. Except as described in Section 4.23 of the Business Combination Agreement, no broker, finder, investment banker or other Person is
entitled to any brokerage fee, finders’ fee, underwriting fee, deferred underwriting fee, commission or other similar payment in connection with the
Transactions based upon arrangements made by such Written Consent Party, for which the Company or any of its Affiliates may become liable.

5.7 Adequate Information. Such Written Consent Party is a sophisticated shareholder and has adequate information concerning the business and
financial condition of SPAC and the Company to make an informed decision regarding this Agreement and the Transactions and has independently and
without reliance upon SPAC or the Company and based on such information as such Written Consent Party has deemed appropriate, made its own
analysis and decision to enter into this Agreement. Such Written Consent Party acknowledges that SPAC and the Company have not made and do not
make any representation or warranty, whether express or implied, of any kind or character except as expressly set forth in this Agreement. Such Written
Consent Party acknowledges that the agreements contained herein with respect to the Company Equity Interests held by such Written Consent Party are
irrevocable.
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6. Fiduciary Duties. The covenants and agreements set forth herein shall not prevent any designee of any Written Consent Party from serving on the board
of directors of the Company or from taking any action, subject to the provisions of the Business Combination Agreement, while acting in such designee’s
capacity as a director of the Company. Each Written Consent Party is entering into this Agreement solely in its capacity as the owner of such Written
Consent Party’s Company Equity Interests.

7. Termination. This Agreement shall terminate and be of no further force or effect at the earliest of: (a) the Acquisition Merger Effective Time, provided
that, Section 2.1 shall survive the Acquisition Merger Effective Time in accordance with its terms; (b) the valid termination of the Business Combination
Agreement in accordance with its terms; and (c) the express mutual written agreement of all of the parties hereto. Notwithstanding the foregoing sentence,
this Section 7 and Section 10 shall survive any termination of this Agreement. Upon termination of this Agreement, none of the parties hereto shall have
any further obligations or liabilities under this Agreement; provided, that nothing in this Section 7 shall relieve any party hereto of liability for any willful
material breach of this Agreement prior to its termination.

8. No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in SPAC any direct or indirect ownership or incidence of
ownership of or with respect to any Written Consent Party’s Company Equity Interests. All rights, ownership and economic benefits of and relating to each
Written Consent Party’s Company Equity Interests shall remain fully vested in and belong to such Written Consent Party, and SPAC shall have no
authority to direct any Written Consent Party in the voting or disposition of any of Company Equity Interests except as otherwise provided herein.

9. [Reserved].

10. Miscellaneous.

10.1 Severability. In the event that any term, provision, covenant or restriction of this Agreement, or the application thereof, is held to be illegal,
invalid or unenforceable under any present or future Law: (a) such provision will be fully severable; (b) this Agreement will be construed and enforced as
if such illegal, invalid or unenforceable provision had never comprised a part hereof; (c) the remaining provisions of this Agreement will remain in full
force and effect and will not be affected by the illegal, invalid or unenforceable provision or by its severance herefrom; and (d) in lieu of such illegal,
invalid or unenforceable provision, there will be added automatically as a part of this Agreement a legal, valid and enforceable provision as similar in
terms of such illegal, invalid or unenforceable provision as may be possible.

10.2 Non-survival of Representations and Warranties. None of the representations, or warranties in this Agreement shall survive the Expiration
Time. Notwithstanding the foregoing, this Section 10.2 shall not limit any covenant or agreement contained in this Agreement that by its terms is to be
performed in whole or in part after the Acquisition Merger Effective Time or the termination of this Agreement.

10.3 Assignment. No party hereto may assign, directly or indirectly, including by operation of Law, either this Agreement or any of its rights,
interests or obligations hereunder without the prior written approval of the other parties hereto, except with respect to a Transfer completed in accordance
with Section 2.1. Subject to the first sentence of this Section 10.3, this Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and permitted assigns. Any assignment in violation of this Section 10.3 shall be void.
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10.4 Amendments and Modifications. This Agreement may be amended by the parties hereto at any time by execution of an instrument in writing
signed by each of SPAC, Holdings, the Company and Written Consent Parties who collectively own a majority in interest of the Written Consent Party
Company Securities or the Written Consent Party Surviving Company Securities, as applicable, provided that Image Digital Investment (HK) Limited and
TPP Fund II Holding F Limited shall have consented to any amendment made pursuant to this Section 10.4.

10.5 Specific Performance. The parties hereto agree that irreparable damage may occur in the event any provision of this Agreement was not
performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to any other
remedy at law or in equity.

10.6 Notices. All notices, consents and other communications hereunder shall be in writing and shall be deemed given if delivered personally or by a
nationally recognized courier service guaranteeing overnight delivery, or sent via email to the parties hereto at the following addresses, and such
communications, to be valid, must be addressed as follows:
 
 (i) if to SPAC or Holdings, to:

Prime Impact Acquisition I
123 E San Carlos Street, Suite 12
San Jose, California 95112
Attention: Mark Long
Email: mark.long@primeimpactcapital.com

with a copy (which shall not constitute notice) to:

Goodwin Procter LLP
620 Eighth Avenue
New York, NY 10018
Attention: Dan Espinoza; Craig Schmitz
Email: DEspinoza@goodwinlaw.com; CSchmitz@goodwinlaw.com

 
 (ii) if to the Company, to:

8/F, Desheng Hopson Fotune Plaza
13-1 Deshengmenwai Avenue
Xicheng District, Beijing 100088, China

Attention: Lei Zhang
Email: zhanglei@cheche365.com
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with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati
Professional Corporation
Unit 2901, 29F, Tower C, Beijing Yintai Centre
No. 2 Jianguomenwai Avenue
Chaoyang District, Beijing 100022
The People’s Republic of China
Attention: Dan Ouyang, Esq./Ronnie K. Li, Esq.
Email: douyang@wsgr.com/keli@wsgr.com

(iii) if to a Written Consent Party, to the address for notice set forth opposite such Written Consent Party’s name on Schedule A hereto,

with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati
Professional Corporation
Unit 2901, 29F, Tower C, Beijing Yintai Centre
No. 2 Jianguomenwai Avenue
Chaoyang District, Beijing 100022
The People’s Republic of China
Attention: Dan Ouyang, Esq./Ronnie K. Li, Esq.
Email: douyang@wsgr.com/keli@wsgr.com

Unless otherwise specified herein, such notices or other communications will be deemed given (a) on the date established by the sender as having been
delivered personally; (b) one Business Day after being sent by a nationally recognized overnight courier guaranteeing overnight delivery; (c) upon
transmission, if sent by email (provided no “bounceback” or notice of non-delivery is received); or (d) on the fifth Business Day after the date mailed, by
certified or registered mail, return receipt requested, postage prepaid.

10.7 Governing Law. This Agreement shall be governed by, and construed in accordance with, the Laws of the State of New York, without giving
effect to the conflict of laws principles thereof. All legal actions and proceedings arising out of or relating to this Agreement shall be heard and determined
exclusively in the federal courts of the State of New York sitting in New York, New York or any appellate courts thereof. The parties hereto hereby
(a) irrevocably submit to the exclusive jurisdiction of the aforesaid courts for themselves and with respect to their respective properties for the purpose of
any Action arising out of or relating to this Agreement brought by any Party, and (b) agree not to commence any Action relating thereto except in the
courts described above, other than Actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by any such court as
described herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient service of process and the parties further waive
any argument that such service is insufficient. Each of the parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of
motion or as a defense, counterclaim or otherwise, in any Action arising out of or relating to this Agreement or the Transactions, (c) any claim that it is not
personally subject to the jurisdiction of the courts as described herein for any reason, (d) that it or its property is exempt or immune from jurisdiction
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of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid
of execution of judgment, execution of judgment or otherwise) and (e) that (i) the Action in any such court is brought in an inconvenient forum, (ii) the
venue of such Action is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.

10.8 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH
OF THE PARTIES HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THAT FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHERS HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY, AS APPLICABLE, BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.8.

10.9 Entire Agreement; Third-Party Beneficiaries. This Agreement constitutes the entire agreement among the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements and understandings, both written and oral, among the parties hereto with respect to the subject
matter hereof, and is not intended to confer upon any other Person other than the parties hereto any rights or remedies.

10.10 Counterparts. This Agreement and each other document executed in connection with the transactions contemplated hereby, and the
consummation thereof, may be executed in one or more counterparts, all of which shall be considered one and the same document and shall become
effective when one or more counterparts have been signed by each of the parties hereto and delivered to the other parties hereto, it being understood that all
parties hereto need not sign the same counterpart. Delivery by electronic transmission to counsel for the other party of a counterpart executed by a party
shall be deemed to meet the requirements of the previous sentence.

10.11 Effect of Headings. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.

10.12 Expenses. Except as otherwise set forth in this Agreement, all fees and expenses incurred in connection with this Agreement and the
transactions contemplated hereby shall be paid by the party hereto incurring such expenses, whether or not the transactions contemplated hereby are
consummated.

10.13 Further Assurances. At the request of SPAC or the Company, and without further consideration, each Written Consent Party shall execute and
deliver or cause to be executed and delivered such additional documents and instruments and take such further action as may be reasonably necessary to
consummate the transactions contemplated by this Agreement, provided that any restrictive covenant agreements, non-interference, release or other similar
instruments (or instruments containing any such similar obligations) shall not take effect without the applicable Written Consent Party’s written consent
(which consent shall not be unreasonably withheld, delayed or denied).
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10.14 Waiver. No failure or delay on the part of either party to exercise any power, right, privilege or remedy under this Agreement shall operate as a
waiver of such power, right, privilege or remedy; and no single or partial exercise of any such power, right, privilege or remedy shall preclude any other or
further exercise thereof or of any other power, right, privilege or remedy. Neither party shall be deemed to have waived any claim available to such party
arising out of this Agreement, or any power, right, privilege or remedy under this Agreement, unless the waiver of such claim, power, right, privilege or
remedy is expressly set forth in a written instrument duly executed and delivered on behalf of such waiving party; and any such waiver shall not be
applicable or have any effect except in the specific instance in which it is given.

10.15 Several Liability. The liability of any Written Consent Party hereunder is several (and not joint). Notwithstanding any other provision of this
Agreement, in no event will any Written Consent Party be liable for any other Written Consent Party’s breach of such other Written Consent Party’s
representations, warranties, covenants, or agreements contained in this Agreement.

[Signature pages follow.]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.
 

Prime Impact Acquisition I:

By:   
Name:  Mark Long
Title:  Founder, Co-CEO and CFO
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.
 

Cheche Group Inc.:

By:   
Name:  Zhang Lei
Title:  Director
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.
 

Cheche Technology Inc.:

By:   
Name:  Zhang Lei
Title:  Director
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SHAREHOLDER SUPPORT AGREEMENT



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

Written Consent Party:

By:   
Name:  
Title:  

 
 
 

SIGNATURE PAGE TO
SHAREHOLDER SUPPORT AGREEMENT



Schedule to Form of Shareholder Support Agreement dated January 29, 2023
 

Written Consent Party   Securities   
Number of

Shares  
Mutong Holdings Limited   Company Ordinary Shares    253,181,563 

Cicw Holdings Limited   Company Series Seed Preferred Shares    89,854,375 
  Company Series Pre-A Preferred Shares    13,825,000 

Ruiyuan Technology Holdings Limited   Company Series Pre-A Preferred Shares    60,300,000 

Beijing Zhongyun Ronghui Investment Center, LLP   Company Series A Preferred Shares    62,500,000 
  Company Series B Preferred Shares    4,687,500 

Ningbo Shiwei Enterprise Management Partnership (L.P.)   Company Series A Preferred Shares    62,500,000 
  Company Series B Preferred Shares    4,687,500 

LIAN JIA ENTERPRISES LIMITED   Company Series B Preferred Shares    62,500,000 
Image Digital Investment (HK) Limited   Company Series D Preferred Shares    98,840,437 
TPP Fund II Holding F Limited   Company Series D Preferred Shares    24,710,109 



Exhibit 99.1

Cheche Technology, a Leading Independent Technology Platform for Auto Insurance in China, to be Publicly Listed through a Merger with
Prime Impact Acquisition I (NYSE: PIAI)

Established in 2014, Cheche Technology has pioneered digitizing and empowering the insurance ecosystem to transform industry performance and
consumer experience in China through its national transaction platform and SaaS offerings.

Cheche Technology’s primary focus lies in the P&C insurance market in China, in which auto insurance is the largest, high-growth sector with an
estimated RMB 1.1 trillion (approximately $159.5 billion) of total auto insurance premiums by 20261.

Cheche Technology expects its unaudited annual revenue for the year ended December 31, 2022 to be approximately RMB 2.5 billion (approximately $360
million).

The proposed transaction represents a pre-money equity value of $760 million for Cheche Technology and an implied pro forma enterprise value of
approximately $841 million for the combined company.

BEIJING, China and San Jose, California, Jan. 30, 2023 – Cheche Technology Inc. (“Cheche Technology”), China’s leading auto insurance technology
platform, and Prime Impact Acquisition I (“Prime Impact”) (NYSE: PIAI), a publicly traded special purpose acquisition company, today announced that
they have entered into a definitive business combination agreement (the “Business Combination Agreement”) that will result in Cheche Technology
becoming a publicly listed company (the “Proposed Transaction”). Upon closing, the combined company (the “Combined Company”) will be listed on
Nasdaq under the new ticker symbol CCG. The Combined Company will continue to be led by Lei Zhang, Founder and Chief Executive Officer of Cheche
Technology, and other key executive leadership members.

Cheche Technology has created a unique ecosystem with powerful, self-reinforcing network effects. As of June 30, 2022, Cheche Technology had
facilitated a broad range of auto insurance transactions covering over 4,000 vehicle makes with approximately 100 insurance carriers, 400 third-party
platforms, and 820,000 referral partners in its ecosystem.

Cheche Technology has scaled its business with a technology-driven, capital-efficient approach and facilitated the issuance of insurance policies with gross
written premiums of RMB 11.1 billion (approximately $1.6 billion) in 2021, with estimated growth of 36.3% to RMB 15.2 billion (approximately $2.2
billion) in 20222. Cheche Technology’s track record of strong growth has been largely organic and highly efficient from a marketing standpoint, with a
substantial amount of business generated through word-of-mouth referrals and local industry relationships. Cheche Technology expects its unaudited
annual revenue for the year ended December 31, 2022 to be approximately RMB 2.5 billion (approximately $360 million).

Cheche Technology has leveraged its technology capabilities, extensive data sets and understanding of China’s insurance industry to develop and launch
two cloud-based SaaS solutions for insurance carriers and intermediaries, Sky Frontier and Digital Surge. Digital Surge is an intelligent one-stop SaaS
product that helps insurance intermediaries enhance operating efficiency and meet evolving regulatory requirements. Sky Frontier is an AI-based, SaaS
analytics engine that helps insurance carriers optimize underwriting and pricing strategies based on market data and proprietary insights. Through its
unique SaaS offerings, Cheche Technology is well-positioned to capture significant opportunities resulting from the accelerating digitalization of the auto
insurance market in China.

Management Commentary

Dixon R. Doll, Co-Founder, GP Emeritus, DCM, Director of Prime Impact

“Based on my many years of successfully investing in Chinese technology companies, I am very supportive of the transaction with Cheche Technology. I
believe in the Prime Impact team’s ability to support Cheche Technology’s entry into the public markets and their ability to continuing growing and
innovating in the Chinese insurance sector.”
 
All currency conversions in this press release based on an exchange rate of USD to RMB: 1 to 6.8972, which is the rate on 12/30/22 as set forth in the
H.10 statistical release of the U.S. Federal Reserve Board.
1 According to an industry report commissioned by Cheche Technology and prepared by Shanghai iResearch Co., Ltd., China (“iResearch”)
2 Gross written premiums based on non-GAAP metric
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Mark Long, Co-Founder, Co-CEO and CFO of Prime Impact

“We are very excited to be working with Lei and his excellent team at Cheche Technology in their next chapter of growth and innovation. We have great
respect for the platform that Lei and his technical team have built and the trusted relationships they have developed throughout the industry over the last
eight years. We appreciate Lei’s strategy of leveraging their extensive insurance transaction platform to provide scalable SaaS and AI-enable analytic
solutions to key stakeholders in the insurance ecosystem. We believe the Cheche Technology transaction platform and suite of SaaS solutions can deliver
improvements in efficiency, pricing and risk management and create significant value for their partners, customers and stakeholders.”

Lei Zhang, Founder and CEO of Cheche Technology

“It is our great pleasure to have found Mark and the Prime Impact team last year. We have since engaged in deep discussions on the growth and
development trajectories our company should take and believe the seasoned, resourceful Prime Impact team can help us get to the next levels. With
extensive experience in capital markets, mergers and acquisitions, particularly with a focus on data and technology centric businesses as well as a
profound understanding of the Asian markets, Mark and his colleagues check all of the boxes of the great partners we have been looking for on a long-
term basis. 2023 has just begun and will be an important year for us, and we can’t wait to get to work to deliver to our customers better products and
services that we are constantly enhancing and refining to add to the greater good of the industry, where we hope to continue to evolve and lead.”

Transaction Overview

The Proposed Transaction values the Combined Company at an implied pro forma enterprise value of approximately $841 million, at a price of $10.00 per
share, assuming no further redemptions by Prime Impact shareholders. The Proposed Transaction is expected to result in gross proceeds of approximately
$68 million to Cheche Technology (assuming no further redemptions by Prime Impact shareholders), and the potential for additional financing. Upon
closing, Cheche Technology’s shareholders will retain a majority of the outstanding shares of the Combined Company and Cheche Technology will
designate a majority of proposed directors for the Combined Company board.

Cheche Technology expects to use proceeds from the Proposed Transaction to accelerate technology development and new market entry while also
continuing to invest in growth across existing markets.

The board of directors of both Cheche Technology and Prime Impact have unanimously approved the Proposed Transaction, which is expected to be
completed in the third quarter of 2023, subject to, among other things, approval by the shareholders of Prime Impact and Cheche Technology, and
satisfaction (or waiver, as applicable) of the conditions stated in the Business Combination Agreement, including regulatory approvals and other customary
closing conditions, including a registration statement on Form F-4 (the “Registration Statement”) to be filed by the Combined Company being declared
effective by the SEC, and the listing application of the Combined Company being approved by the Nasdaq Stock Market LLC.

Additional information about the Proposed Transaction, including a copy of the Business Combination Agreement and an investor presentation, will be
provided in a Current Report on Form 8-K to be filed by Prime Impact with the SEC and available at https://www.sec.gov/.

Advisors

Cohen & Company Capital Markets, a division of J.V.B. Financial Group, LLC is serving as exclusive financial advisor and lead capital markets advisor
to Prime Impact. Goodwin is serving as International legal advisor to Prime Impact. Zhong Lun Law Firm is serving as PRC legal advisor to Prime
Impact. Wilson Sonsini is serving as legal advisor to Cheche Technology.

Investor Conference Call and Other Information

Cheche Technology and Prime Impact have recorded a joint investor conference call discussing the Proposed Transaction.

This release, the investor presentation and the conference call recording are available on the Prime Impact IR website at https://ir.primeimpactcapital.com.

About Cheche Technology

Established in 2014 and headquartered in Beijing, China, Cheche Technology is a leading auto insurance technology platform, with a nationwide network
of around 110 branches licensed to distribute insurance policies across 24 provinces, autonomous regions and municipalities in China. Capitalizing on its
leading position in auto insurance transaction services, Cheche Technology has evolved into a comprehensive, data-driven technology platform that offers
a full suite of services and products for digital insurance transactions and insurance SaaS solutions in China. Learn more at
https://www.chechegroup.com/en
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About Prime Impact

Prime Impact is a Cayman Islands exempted company formed on July 21, 2020 for the purpose of effecting a merger, share exchange, asset acquisition,
share purchase, reorganization, or similar business combination involving Prime Impact and one or more businesses. Prime Impact is focused on partnering
with experienced management teams building innovative, data-centric technology or technology-related companies in key Asian markets with a focus on
the Greater China market. Prime Impact is led by Co-Founder, Co-CEO and CFO Mark Long and Co-Founder and Co-CEO Michael Cordano. Learn more
at https://ir.primeimpactcapital.com.

Forward-Looking Statements

This press release includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the United States Private Securities
Litigation Reform Act of 1995. Forward-looking statements may be identified by the use of words such as “estimate,” “plan,” “project,” “forecast,”
“intend,” “will,” “expect,” “anticipate,” “believe,” “seek,” “target” or other similar expressions that predict or indicate future events or trends or that are
not statements of historical matters. These forward-looking statements also include, but are not limited to, statements regarding projections, estimates and
forecasts of revenue and other financial and performance metrics, projections of market opportunity and expectations, the estimated implied enterprise
value of the Combined Company, Cheche Technology’s ability to scale and grow its business, the advantages and expected growth of the Combined
Company, the Combined Company’s ability to source and retain talent, the cash position of the Combined Company following closing of the Proposed
Transaction, Prime Impact’s and Cheche Technology’s ability to consummate the Proposed Transaction, and expectations related to the terms and timing
of the Proposed Transaction, as applicable. These statements are based on various assumptions, whether or not identified in this press release, and on the
current expectations of Prime Impact’s and Cheche Technology’s management and are not predictions of actual performance.

These statements involve risks, uncertainties and other factors that may cause actual results, levels of activity, performance or achievements to be
materially different from those expressed or implied by these forward-looking statements. Although each of Prime Impact and Cheche Technology
believes that it has a reasonable basis for each forward-looking statement contained in this press release, each of Prime Impact and Cheche Technology
cautions you that these statements are based on a combination of facts and factors currently known and projections of the future, which are inherently
uncertain. In addition, there will be risks and uncertainties described in the proxy statement/prospectus included in the Registration Statement relating to
the Proposed Transaction, which is expected to be filed by the Combined Company with the SEC and other documents filed by the Combined Company or
Prime Impact from time to time with the SEC. These filings may identify and address other important risks and uncertainties that could cause actual events
and results to differ materially from those contained in the forward-looking statements. Neither Prime Impact nor Cheche Technology can assure you that
the forward-looking statements in this press release will prove to be accurate. These forward-looking statements are subject to a number of risks and
uncertainties, including, among others, the ability to complete the Proposed Transaction due to the failure to obtain approval from Prime Impact’s
shareholders or satisfy other closing conditions in the Business Combination Agreement, the occurrence of any event that could give rise to the termination
of the Business Combination Agreement, the ability to recognize the anticipated benefits of the Proposed Transaction, the amount of redemption requests
made by Prime Impact’s public shareholders, costs related to the Proposed Transaction, the impact of the global COVID-19 pandemic, the risk that the
Proposed Transaction disrupts current plans and operations as a result of the announcement and consummation of the Proposed Transaction, the outcome
of any potential litigation, government or regulatory proceedings, and other risks and uncertainties, including those to be included under the heading “Risk
Factors” in the Registration Statement to be filed by the Combined Company with the SEC and those included under the heading “Risk Factors” in the
annual report on Form 10-K for year ended December 31, 2021 of Prime Impact and in its subsequent quarterly reports on Form 10-Q and other filings with
the SEC. There may be additional risks that neither Prime Impact nor Cheche Technology presently know or that Prime Impact and Cheche Technology
currently believe are immaterial that could also cause actual results to differ from those contained in the forward-looking statements. In light of the
significant uncertainties in these forward-looking statements, nothing in this press release should be regarded as a representation by any person that the
forward-looking statements set forth herein will be achieved or that any of the contemplated results of such forward-looking statements will be achieved.
The forward-looking statements in this press release represent the views of Prime Impact and Cheche Technology as of the date of this press release.
Subsequent events and developments may cause those views to change. However, while Prime Impact and Cheche Technology may update these forward-
looking statements in the future, there is no current intention to do so, except to the extent required by applicable law. You should, therefore, not rely on
these forward-looking statements as representing the views of Prime Impact or Cheche Technology as of any date subsequent to the date of this press
release. Except as may be required by law, neither Prime Impact nor Cheche Technology undertakes any duty to update these forward-looking statements.
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Additional Information and Where to Find It

In connection with the Proposed Transaction, Prime Impact and the Company intend to cause a registration statement on Form F-4 to be filed with the
SEC, which will include a proxy statements to be distributed to Prime Impact’s shareholders in connection with Prime Impact’s solicitation for proxies for
the vote by Prime Impact’s shareholders in connection with the Proposed Transaction and other matters as described in the registration statement, as well
as a prospectus relating to the Company’s securities to be issued in connection with the Proposed Transaction. Prime Impact’s shareholders and other
interested persons are advised to read, once available, the preliminary proxy statement/prospectus and any amendments thereto and, once available, the
definitive proxy statement/prospectus, in connection with Prime Impact’s solicitation of proxies for its special meeting of shareholders to be held to
approve, among other things, the Proposed Transaction, because these documents will contain important information about Prime Impact, the Company
and the Proposed Transaction. After the registration statement is filed and declared effective, Prime Impact will mail a definitive proxy statement and other
relevant documents to its shareholders as of the record date to be established for voting on the Proposed Transaction. Shareholders may also obtain a copy
of the preliminary and definitive proxy statement/prospectus to be included in the registration statement, once available, as well as other documents filed
with the SEC regarding the Proposed Transaction and other documents filed with the SEC, without charge, at the SEC’s website located at www.sec.gov.

Participants in the Solicitation

Prime Impact, Cheche Technology and their respective directors, executive officers and other members of management and employees may, under SEC
rules, be deemed to be participants in the solicitations of proxies from Prime Impact’s shareholders in connection with the Proposed Transaction.
Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of Prime Impact’s shareholders in connection with
the Proposed Transaction will be set forth in the proxy statement/prospectus included in the Registration Statement to be filed with the SEC in connection
with the Proposed Transaction. You can find more information about Prime Impact’s directors and executive officers in Prime Impact’s final prospectus
related to its initial public offering dated September 9, 2020. Additional information regarding the participants in the proxy solicitation and a description
of their direct and indirect interests will be included in the proxy statement/prospectus when it becomes available. Shareholders, potential investors and
other interested persons should read the proxy statement/prospectus carefully when it becomes available before making any voting or investment decisions.
You may obtain free copies of these documents from the sources indicated above.

No Offer or Solicitation

This press release is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the potential
Transaction, and does not constitute an offer to sell or the solicitation of an offer to buy any securities of Prime Impact, the Company or the combined
company, or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would
be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means of
a prospectus

meeting the requirements of the Securities Act of 1933, as amended.

Contacts:

Prime Impact:
Mark Long
investorinfo@primeimpactcapital.com
(650) 825-6965

Cheche Technology:

IR@chechegroup.com
Crocker Coulson
crocker.coulson@aummedia.org
(646) 652-7185
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Exhibit 99.2
 

    

Prime Impact Acquisition I & Cheche Technology Inc.

Business Combination Announcement

Call Transcript

January 30, 2023

CALL PARTICIPANTS:

Mark Long
Prime Impact Acquisition I (“Prime Impact”), Co-CEO and CFO

Lei Zhang
Cheche Technology Inc. (“Cheche”), Founder & CEO

Ting Lin
Cheche, CSO

PRESENTATION:

Mark Long:

Welcome and good morning, this is Mark Long, Co-CEO, CFO and Director of Prime Impact. We appreciate everyone listening to our call about this
compelling opportunity. Earlier today, we issued a press release announcing that we have signed a definitive agreement to combine Prime Impact with
Cheche, a leading independent technology-empowered platform for auto insurance transaction services in China.

We at Prime Impact could not be more thrilled with this combination, and I’d like to spend some time walking you through why we are so excited and
why we believe this combination makes so much sense.

Ever since we completed our IPO in September of 2020, we have been actively looking to identify an attractive company that’s ready to enter the public
market, and specifically one with best-in-class technology capabilities, a strong defensible market position, a highly experienced management team, and a
fast-growing data-centric business model where we felt Prime Impact could help by providing unique insights and partnership as well as an infusion of
capital. And we think Cheche is an ideal fit for that mandate.

We are very excited for the opportunity to partner with the visionary industry leaders at Cheche. During their 8-year journey, Lei and his team have grown
Cheche into a leading insurance technology platform with a nationwide network that offers a full suite of services and products for digital insurance
transactions. On top of this platform and their proprietary data sets, Cheche has developed sophisticated analytics and workflow software solutions. These
solutions are provided as cloud-based SaaS solutions.
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Since inception, Cheche has consistently invested in data technology to improve the way insurance carriers attract and connect with consumers online as
digitalization in China’s insurance market accelerates. By total auto insurance premiums in 2021, Cheche is China’s largest independent technology
platform for auto insurance services, according to iResearch. We believe Cheche is poised for significant growth in 2023 and beyond. And we’re confident
that the combination with Prime Impact is the next natural step in the evolution of this great company and can help accelerate a new phase of growth and
innovation in both existing and new markets.

I will go through the transaction specifics and the expected timeline at the end of the call, but our agreement is based on a pre-money equity value of
$760 million for Cheche and an implied pro forma enterprise value of approximately $841 million for the combined company.

I will now turn it over to Lei to give you more insights into Cheche’s leadership position in this growing sector and the key elements of the Cheche value
creation plan. Lei?

Lei Zhang:

Excellent! Thank you, Mark. I’ll begin by providing you some context on this transaction. After several months of extensive discussions with the Prime
Impact team and considering the best path forward, we realized that a business combination with Prime Impact was the right next step for our company.

The proposed transaction is expected to position us as a publicly listed company, which together with our strong financial performance, should enable us to
expedite our growth strategy. Regulators like the transparency of public companies and a listed stock currency will help us continue investing in
innovation and new products and focus on building deeper relationships with stakeholders throughout the insurance ecosystem.

But this is more than just about capital and becoming a publicly listed entity. I am truly excited about the opportunity to work with the Prime Impact team.
I am confident in the network and capabilities that Prime Impact can contribute to Cheche and I look forward to seeing this partnership accelerate our
growth.

Now let me tell you why Cheche is an attractive investment opportunity and what lies ahead for our business.

As Mark mentioned, we are the largest independent technology platform for auto insurance service in China. We have collaborated with approximately 100
insurance carriers, 4,500 insurance intermediaries, and 400 third-party platforms, and worked with approximately 820,000 referral partners on our platform
since founding of the company.

At our core, we are a comprehensive, data-driven technology platform. What does that mean? It means that our leading cloud-based technology
infrastructure is about utilizing unique data analytics technologies, complex proprietary algorithms and substantial data assets to benefit the entire
insurance value chain. Currently, we offer digital insurance transaction products—Easy-Insur and Insurance Marketplace – as well as insurance SaaS
solution products—Digital Surge and Sky Frontier – as a full-service platform.

As we look ahead, we see the insurance market in China and its digitalization continuing to grow rapidly. Particularly, auto insurance is the largest sector
in China’s P&C insurance market, with attractive growth characteristics and market fundamentals. China’s auto insurance market is the second largest in
the world with total auto insurance premiums projected to reach approximately RMB1.1 trillion (approximately $159.5 billion) in 2026. As auto insurance
coverage is mandatory by law, demand for auto insurance is considerably stable and inelastic. Auto insurance is also usually the first insurance policy that
many people purchase in their lives. As a result, the process of purchasing auto insurance significantly influences people’s general attitude towards
insurance. We have used our leadership in the auto insurance segment to build a substantial business in the non-auto property and casualty insurance
segment and look forward to other opportunities for expansion.
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In the near-term, we see multiple avenues for continued acceleration in our growth due to our market leadership position, large and growing TAM, and
accelerated adoption of our SaaS products.

I look forward to working with Mark as Cheche takes this step toward becoming a public company and will hand it to Ting to walk you through more
details on the business model and financials.

Ting Lin:

Yes, thank you so much, Lei. Now in terms of our business model, we are a lead player in China who provides both insurance transaction services platform
and SaaS solutions leveraging our proprietary technology and unique industry resources.

Our business model is highly attractive. If you look at some of the statistics in the presentation, you will see a few of the key drivers for our business. We
have scaled our business in a capital-efficient manner with a strong top-line growth. To give you some examples, we have projected total P&C insurance
premiums of RMB 15.2 billion (approximately $2.2 billion) transacted through our platform in 2022, representing an increase of 36% from 2021; on the
other hand, the number of policies transacted is estimated to be 10.7 million in 2022, representing an increase of 38% compared to 2021.

Our growth is propelled by rapid expansion in the number of referral partners, which reached over 820,000 as well as our close collaboration with third
party platforms. Our track record of strong growth required minimal marketing efforts and was largely organic, with a substantial amount of business
generated through word-of-mouth referrals and local industry relationships. In 2021 and the six months ended June 30, 2022, a majority of the auto
insurance transaction volumes on our platform came from our referral partner base.

Additionally, as we talked about, we think that there is really visible growth in the earnings. We believe we will not only be able to maintain strong growth
momentum into 2023, but also improve on EBITDA margin and control operating expenses by growing our SaaS products as well as running a lean but
efficient business. And we have an unlevered balance sheet, giving us ample firepower to continue investing in technology and pursue strategic expansions
as well as to be in an opportunistic position to look for accretive stock buybacks and/or dividends.

Now, I will turn back to Mark to walk you through transaction terms.

Mark Long:

Thank you, Ting. Now I would like to provide more information about the transaction.

As I mentioned, our agreement creates an implied pro forma enterprise value of approximately $841 million. This represents 1.9x Cheche’s estimated 2023
revenue, which we think is an attractive price given the company’s technology capabilities, large addressable market, SaaS offerings and, again, a business
model that is poised for significant growth.

Cheche is growing faster than most of the comparable companies in the public market. When you consider their business model characteristics, Cheche
has two powerful advantages. First, Cheche has excellent growth dynamics with their transaction platform that deepen its relationships with key
stakeholders in the insurance ecosystem. Second, they have valuable recurring revenue streams similar to insurance software providers in the public
markets.
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We believe these factors, together with the strengths of Lei and his team, have produced a platform with improving profitability as well as a strong
foundation for future growth.

I want to emphasize that a critical aspect of this transaction is that Lei and his team will continue to lead the company once it becomes public. In addition,
all of the current Cheche shareholders are rolling their ownership stakes into the combined company. Like Cheche’s existing shareholders, we are
extremely impressed with Lei’s technology capabilities, his industry understanding and relationships as well as his leadership in building Cheche. We
think it’s important that all parties are aligned with and supportive of Lei’s vision to create value by providing transformational technology solutions to the
Chinese insurance ecosystem. We believe this alignment and support will be an additional enabler of Cheche’s strong growth trajectory.

We expect to file our initial F-4 proxy statement with the SEC as soon as possible, with the expected timing for that sometime next month. We expect the
closing date to be in the third quarter of-2023, after the record date is set.

I would like to end today’s call by reiterating Prime Impact team’s excitement for this transaction. This offers us an opportunity to help Lei and his team
continue to build a best-in-class technology company. Cheche’s business model is very compelling, combining the insurance transaction platform with
data-driven SaaS solutions. We believe Cheche’s model has generated powerful growth vectors and has the ability to create substantial long-term value to
shareholders.

More information about this transaction can be found in our public filings with the SEC, as well as in the presentation that we have posted on the Investor
Relations portion of our website. Please don’t hesitate to contact any of us for further information. Thank you.

Certain Defined Terms

“Business Combination Agreement” refers to the definitive agreement, dated the date hereof, by among Prime Impact, Cheche and the other parties
thereto, to combine Prime Impact with Cheche, as described above.

“Combined Company” refers to the publicly-traded parent company whose shares are expected to be listed on Nasdaq following the completion of the
Proposed Transaction and that will continue to conduct the business currently conducted by Cheche.

“Proposed Transaction” refers to the proposed combination of Prime Impact with Cheche pursuant to the Business Combination Agreement.

“SEC” refers to the U.S. Securities and Exchange Commission.

Forward Looking Statements

This communication includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the United States Private Securities
Litigation Reform Act of 1995. Forward-looking statements may be identified by the use of words such as “estimate,” “plan,” “project,” “forecast,”
“intend,” “will,” “expect,” “anticipate,” “believe,” “seek,” “target” or other similar expressions that predict or indicate future events or trends or that are
not statements of historical matters. These forward-looking statements also include, but are not limited to, statements regarding projections, estimates and
forecasts of revenue and other financial and performance metrics, projections of market opportunity and expectations, the estimated
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implied enterprise value of the Combined Company, Cheche’s ability to scale and grow its business, the advantages and expected growth of the Combined
Company, the Combined Company’s ability to source and retain talent, the cash position of the Combined Company following closing of the Proposed
Transaction, Prime Impact’s and Cheche Technology’s ability to consummate the Proposed Transaction, and expectations related to the terms and timing
of the Proposed Transaction, as applicable. These statements are based on various assumptions, whether or not identified in this communication, and on
the current expectations of Prime Impact’s and Cheche’s management and are not predictions of actual performance. These statements involve risks,
uncertainties and other factors that may cause actual results, levels of activity, performance or achievements to be materially different from those
expressed or implied by these forward-looking statements. Although each of Prime Impact and Cheche believes that it has a reasonable basis for each
forward-looking statement contained in this communication, each of Prime Impact and Cheche cautions you that these statements are based on a
combination of facts and factors currently known and projections of the future, which are inherently uncertain. In addition, there will be risks and
uncertainties described in the proxy statement/prospectus included in the Registration Statement relating to the Proposed Transaction, which is expected to
be filed by the Combined Company with the SEC and other documents filed by the Combined Company or Prime Impact from time to time with the SEC.
These filings may identify and address other important risks and uncertainties that could cause actual events and results to differ materially from those
contained in the forward-looking statements. Neither Prime Impact nor Cheche can assure you that the forward-looking statements in this communication
will prove to be accurate. These forward-looking statements are subject to a number of risks and uncertainties, including, among others, the ability to
complete the Proposed Transaction due to the failure to obtain approval from Prime Impact’s shareholders or satisfy other closing conditions in the
Business Combination Agreement, the occurrence of any event that could give rise to the termination of the Business Combination Agreement, the ability
to recognize the anticipated benefits of the Proposed Transaction, the amount of redemption requests made by Prime Impact’s public shareholders, costs
related to the Proposed Transaction, the impact of the global COVID-19 pandemic, the risk that the Proposed Transaction disrupts current plans and
operations as a result of the announcement and consummation of the Proposed Transaction, the outcome of any potential litigation, government or
regulatory proceedings, and other risks and uncertainties, including those to be included under the heading “Risk Factors” in the Registration Statement to
be filed by the Combined Company with the SEC and those included under the heading “Risk Factors” in the annual report on Form 10-K for year ended
December 31, 2021 of Prime Impact and in its subsequent quarterly reports on Form 10-Q and other filings with the SEC. There may be additional risks
that neither Prime Impact nor Cheche Technology presently know or that Prime Impact and Cheche Technology currently believe are immaterial that could
also cause actual results to differ from those contained in the forward-looking statements. In light of the significant uncertainties in these forward-looking
statements, nothing in this communication should be regarded as a representation by any person that the forward-looking statements set forth herein will
be achieved or that any of the contemplated results of such forward-looking statements will be achieved. The forward-looking statements in this
communication represent the views of Prime Impact and Cheche as of the date of this communication. Subsequent events and developments may cause
those views to change. However, while Prime Impact and Cheche may update these forward-looking statements in the future, there is no current intention
to do so, except to the extent required by applicable law. You should, therefore, not rely on these forward-looking statements as representing the views of
Prime Impact or Cheche as of any date subsequent to the date of this communication. Except as may be required by law, neither Prime Impact nor Cheche
undertakes any duty to update these forward-looking statements.

Additional Information and Where to Find It

In connection with the Proposed Transaction, Prime Impact and the Company intend to cause a registration statement on Form F-4 to be filed with the
SEC, which will include a proxy statements to be distributed to Prime Impact’s shareholders in connection with Prime Impact’s solicitation for proxies for
the vote by Prime Impact’s shareholders in connection with the Proposed Transaction and other matters as described in the registration statement, as well
as a prospectus relating to the
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Company’s securities to be issued in connection with the Proposed Transaction. Prime Impact’s shareholders and other interested persons are advised to
read, once available, the preliminary proxy statement/prospectus and any amendments thereto and, once available, the definitive proxy
statement/prospectus, in connection with Prime Impact’s solicitation of proxies for its special meeting of shareholders to be held to approve, among other
things, the Proposed Transaction, because these documents will contain important information about Prime Impact, the Company and the Proposed
Transaction. After the registration statement is filed and declared effective, Prime Impact will mail a definitive proxy statement and other relevant
documents to its shareholders as of the record date to be established for voting on the Proposed Transaction. Shareholders may also obtain a copy of the
preliminary and definitive proxy statement/prospectus to be included in the registration statement, once available, as well as other documents filed with the
SEC regarding the Proposed Transaction and other documents filed with the SEC, without charge, at the SEC’s website located at www.sec.gov.

Participants in the Solicitation

Prime Impact, Cheche and their respective directors, executive officers and other members of management and employees may, under SEC rules, be
deemed to be participants in the solicitations of proxies from Prime Impact’s shareholders in connection with the Proposed Transaction. Information
regarding the persons who may, under SEC rules, be deemed participants in the solicitation of Prime Impact’s shareholders in connection with the
Proposed Transaction will be set forth in the proxy statement/prospectus included in the Registration Statement to be filed with the SEC in connection with
the Proposed Transaction. You can find more information about Prime Impact’s directors and executive officers in Prime Impact’s final prospectus related
to its initial public offering dated September 9, 2020. Additional information regarding the participants in the proxy solicitation and a description of their
direct and indirect interests will be included in the proxy statement/prospectus when it becomes available. Shareholders, potential investors and other
interested persons should read the proxy statement/prospectus carefully when it becomes available before making any voting or investment decisions. You
may obtain free copies of these documents from the sources indicated above.

No Offer or Solicitation

This communication is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the Proposed
Transaction, and does not constitute an offer to sell or the solicitation of an offer to buy any securities of Prime Impact, the Company or the combined
company, or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would
be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means of
a prospectus meeting the requirements of the Securities Act of 1933, as amended.
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DISCLAIMER About this Presentation By attending the meeting where this presentation is made, or by reading the presentation materials, you agree to be bound by the following limitations: The information in this presentation has been prepared by representatives of Cheche Technology Inc. (the “Company” or “Cheche”) for use in presentations by the Company at investor meetings for information purposes in connection with a proposed business combination (the “Transaction”) between the Company and Prime Impact Acquisition I (“Prime Impact”) and for no other purposes. No part of this presentation should form the basis of, or be relied on in connection with, any contract or commitment or investment decision whatsoever. No Offer or Solicitation This presentation is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the potential Transaction, and does not constitute an offer to sell or the solicitation of an offer to buy any securities of Prime Impact, the Company or the combined company, or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act of 1933, as amended. No Representations or Warranties No representation or warranty, express or implied, is made as to, and no reliance should be placed on, the fairness, accuracy, completeness or correctness of the information, or opinions contained herein. Neither the Company, Prime Impact, nor any of their respective directors, officers, partners, employees, affiliates, agents, advisors or representatives shall have any responsibility or liability whatsoever (for negligence or otherwise) for any loss howsoever arising from any use of this presentation or its contents or otherwise arising in connection with this presentation. The information set out herein has not been independently verified and may be subject to updating, completion, revision and amendment and such information may change materially. This presentation is based on the economic, regulatory, market and otherconditions as in effect on the date hereof. It should be understood that subsequent developments may affect the information contained in this presentation, which neither the Company, Prime Impact, nor any of their respective directors, officers, partners, employees, affiliates, agents, advisors or representatives is under an obligation to update, revise or affirm. Cautionary Statement Regarding Forward-Looking Statements This presentation includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements may be identified by the use of words such as “estimate,” “plan,” “project,” “forecast,” “intend,” “will,” “expect,” “anticipate,” “believe,” “seek,” “target” or other similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These forward-looking statements also include, but are not limited to, statements regarding projections, estimates and forecasts of revenue and other financial and performance metrics, projections of market opportunity and expectations, the estimated implied enterprise value of the combined company, the Company’s ability to scale and grow its business, the advantages and expected growth of the combined company, the combined company’s ability to source and retain talent, the cash position of the combined company following closing of the Transaction, Prime Impact’s and the Company’s ability to consummate the proposed Transaction, and expectations related to the terms and timing of the Transaction, as applicable. These statements are based on various assumptions, whether or not identified in this presentation, and on the current expectations of Prime Impact’s and the Company’s management and are not predictions of actual performance. These statements involve risks, uncertainties and other factors that may cause actual results, levels of activity, performance or achievements to be materially different from those expressed or implied by these forward-looking statements. Although each of Prime Impact and the Company believes that it has a reasonable basis for each forward-looking statement contained in this presentation, each of Prime Impact and the Company caution you that these statements are based ona combination of facts and factors currently known and projections of the future, which are inherently uncertain. In addition, there will be risks and uncertainties described in the proxy statement/prospectus on Form F-4 relating to the proposed Transaction, which is expected to be filed by the combined company with the SEC and other documents filed by the combined company, the Company or Prime Impact from time to time with the SEC. These filings may identify and address other important risks and uncertainties that could cause actual events and results to differ materially from those contained in the forward-looking statements. Neither Prime Impact nor the Company can assure you that the forward-looking statements in this presentation will prove to be accurate. These forward-looking statements are subject to a number of risks and uncertainties, including, among others, the ability to complete the Transaction due to the failure to obtain approval from Prime Impact’s shareholders or satisfy other closing conditions in the business combination agreement, the occurrence of any event that could give rise to the termination of the business combination agreement, the ability to recognize the anticipated benefits of the Transaction, the amount of redemption requests made by Prime Impact’s public shareholders, costs related to the transaction, the impact of the global Covid-19 pandemic, the risk that the transaction disrupts current plans and operations as a result of the announcement and consummation of the transaction, the outcome of any potential litigation, government or regulatory proceedings and other risks and uncertainties, including those to be included under the heading “Risk Factors” in the registration statement to be filed with the SEC and those included under the heading “Risk Factors” in the annual report on Form 10-K for year ended December 31, 2021 of Prime Impact and in its subsequent quarterly reports on Form 10-Q and other filings with the SEC. There may be additional risks that neither Prime Impact nor Company presently know or that Prime Impact and the Company currently believe are immaterial that could also cause actual results to differ from those contained in the forward-looking statements. In light of the significant uncertainties in these forward-looking statements, nothing in thispresentation should be regarded as a representation by any person that the forward-looking statements set forth herein will be achieved or that any of the contemplated results of such forward-looking statements will be achieved. The forward-looking statements in this presentation represent the views of Prime Impact and the Company as of the date of this presentation. Subsequent events and developments may cause those views to change. However, while Prime Impact and the Company may update these forward-looking statements in the future, there is no current intention to do so, except to the extent required by applicable law. You should, therefore, not rely on these forward-looking statements as representing the views of Prime Impact or the Company as of any date subsequent to the date of this presentation. Except as may be required by law, neither Prime Impact nor the Company undertakes any duty to update these forward-looking statements. 2



DISCLAIMER (CONT’D) Financial Information; Use of Projections Unless otherwise specified, the financial information and data contained in this presentation is unaudited, is based on draft statutory accounts, does not conform to Regulation S-X, and is subject to Public Company Accounting Oversight Board audit, with respect to yearly data, and subject to auditor review, with respect to quarterly data. Accordingly, such information and data may not be included in, may be adjusted in or may be presented differently in the registration statement to be filed with the SEC and the proxy statement/prospectus contained therein. You should review the Company’s audited financial statements, which will be included in the registration statement relating to the proposed Transaction. In addition, all of the Company’s historical financial information included herein is preliminary and subject to change. This presentation also contains certain financial forecasts of the Company. Neither the Company’s nor Prime Impact’s independent auditors have studied, reviewed, compiled or performed any procedures with respect to the projections for the purpose of their inclusion in this presentation, and accordingly, neither of them expressed an opinion or provided any other form of assurance with respect thereto for the purpose of this presentation. These projections are for illustrative purposes only and should not be relied upon as being necessarily indicative of future results. In this presentation, certain of the above-mentioned projected information has been provided for purposes of providing comparisons with historical data. These projections are included in order to induce any investors to invest in Cheche, Prime Impact or the combined company, or to induce any Prime Impact shareholders to vote in favor or against the Transaction. The assumptions and estimates underlying the prospective financial information are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the prospective financial information. Projections are inherently uncertain due to a number of factors outside of the Company’s control. Accordingly, there can be no assurance that the prospective results areindicative of future performance of the combined company after the Transaction or that actual results will not differ materially from those presented in the prospective financial information. Inclusion of the prospective financial information in this presentation should not be regarded as a representation by any person that the results contained in the prospective financial information will be achieved. None of Cheche, Prime Impact or the combined company intends to or undertakes any obligation to update or otherwise revise the projections to reflect circumstances existing after the date when made or to reflect the occurrence of future events in the event that any or all of the assumptions underlying the projections are no longer valid. Accordingly, they should not be viewed as guidance of any sort. Use of Non-GAAP Financial Measures This presentation includes certain non-GAAP financial measures that the Company’s management uses to evaluate its operations, measure its performance and make strategic decisions. EBITDA is a non-GAAP financial measure based upon adjusted net profit (loss), which is another non-GAAP financial metric that represents net profit (loss), adding back share-based compensation expenses, amortization of intangible assets related to acquisition, change in fair value of warrant, foreign exchange (gain)/loss and listing related professional expenses. Prime Impact and the Company believe that EBITDA provides useful information to investors and others in understanding and evaluating the Company’s operating results in the same manner as management of the Company. These non-GAAP measures should not be considered in isolation from, or as an alternative to, financial measures determined in accordance with U.S. GAAP. Other companies may calculate these non-GAAP measures differently, and therefore such measures may not be directly comparable to similarly titled measures of other companies. Industry and Market Data This presentation also contains information, estimates and other statistical data derived from third-party sources. Such information involves a number of assumptions and limitations and due to the nature of the techniques and methodologies used in market research, and the third-party sources cannot guarantee the accuracy ofsuch information. You are cautioned not to give undue weight on such estimates. Neither Prime Impact nor the Company has independently verified such third-party information, and makes no representation, express or implied, as to the accuracy, completeness, timeliness, reliability or availability of, such third-party information. Prime Impact and the Company may have supplemented such information where necessary, taking into account publicly available information about other industry participants. Trademarks This presentation may contain trademarks, service marks, trade names and copyrights of other companies, which are the property of their respective owners, and the Company’s and Prime Impact’s use thereof does not imply an affiliation with, or endorsement by, the owners of such trademarks, service marks, trade names and copyrights. Solely for convenience, some of the trademarks, service marks, trade names and copyrights referred to in this presentation may be listed without the TM, SM © or ® symbols, but Prime Impact, the Company and their affiliates will assert, to the fullest extent under applicable law, the rights of the applicable owners, if any, to these trademarks, service marks, trade names and copyrights. Additional Information and Where to Find It In connection with the proposed Transaction, Prime Impact and the Company intend to cause a registration statement on Form F-4 to be filed with the SEC, which will include a proxy statements to be distributed to Prime Impact’s shareholders in connection with Prime Impact’s solicitation for proxies for the vote by Prime Impact’s shareholders in connection with the proposed Transaction and other matters as described in the registration statement, as well as a prospectus relating to the Company’s securities to be issued in connection with the proposed Transaction. Prime Impact’s shareholders and other interested persons are advised to read, once available, the preliminary proxy statement/prospectus and any amendments thereto and, once available, the definitive proxy statement/prospectus, in connection with Prime Impact’s solicitation of proxies for its special meeting of shareholders to be held to approve, among other things, the proposed Transaction, because these documents will contain important information about Prime Impact, theCompany and the proposed Transaction. After the registration statement is filed and declared effective, Prime Impact will mail a definitive proxy statement and other relevant documents to its shareholders as of the record date to be established for voting on the proposed Transaction. Shareholders may also obtain a copy of the preliminary and definitive proxy statement/prospectus to be included in the registration statement, once available, as well as other documents filed with the SEC regarding the proposed Transaction and other documents filed with the SEC, without charge, at the SEC’s website located at www.sec.gov. Participants in the Solicitation Prime Impact, the Company and their respective directors, executive officers and other members of management and employees may, under SEC rules, be deemed to be participants in the solicitations of proxies from Prime Impact’s shareholders in connection with the proposed Transaction. Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of Prime Impact’s shareholders in connection with the proposed Transaction will be set forth in Prime Impact’s proxy statement/prospectus to be filed with the SEC in connection with the Transaction. You can find more information about Prime Impact’s directors and executive officers in Prime Impact’s final prospectus related to its initial public offering dated September 9, 2020. Additional information regarding the participants in the proxy solicitation and a description of their direct and indirect interests will be included in the proxy statement/prospectus when it becomes available. Shareholders, potential investors and other interested persons should read the proxy statement/prospectus carefully when it becomes available before making any voting or investment decisions. You may obtain free copies of these documents from the sources indicated above. 3



Our Mission We aspire to digitize and empower the insurance ecosystem to transform industry performance and consumer experience. Introduction Video 4



CHECHE AND PRIME IMPACT PRESENTERS LEI ZHANG JIANXIANG ZHOU TING LIN MARK LONG Founder and CEO CTO CSO Founder, Co-CEO and CFO • Former Cloud Power • Former Cloud Power • Former BlackRock Vice • Former CFO and CSO of CEO CTO, Potevio R&D President, Bank of Western Digital Director, Tsinghua America Merrill Lynch • DaTang Wealth VP• Former Head of Strategic Tongfang Senior R&D Senior Manager, Development at HGST • Huawei Senior Tech Manager GEICO Senior Director • Experienced investment Modelling Associate banker and corporate lawyer 5



BEST-IN-CLASS SPONSORSHIP OVERVIEW Prime Impact Acquisition I (NYSE: PIAI) executed its IPO on September 10, 2020, to acquire a company that can capitalize on the growth of the data-centric economy. Prime Impact seeks to enable its management partners to transform their platforms by capitalizing on technology disruptions, acquisition opportunities and accelerating growth in key emerging markets, particularly China, India and Southeast Asia. LEADING CAPABILITIES OF THE MANAGEMENT TEAM INVESTMENT THESIS – KEY CRITERIA FOR ATTRACTIVE TARGETS ✓ Growth-Focused: Can capitalize on growth of the data-centric economy in key emerging markets, particularly China, India and Southeast Asia ✓ Technology Capability: Can effect change using technology or stimulate Word-class Team Broad Network growth with technology adoption and innovation capabilities CXO-level operating capabilities developed at Extensive network with both public and private fortune 25 tech companies and extensive sector investors from a combined 95+ years of ✓ Management Team: Has a strong and adaptive management team that is experience driving successful transformations industry and deal experience capable of scaling to operate successfully on a global basis ✓ ESG: Has incorporated Economic, Social & Corporate Governance into its core values to ensure the organization is determined to do well financially as well as make a positive impact on society Global Deal Sourcing Differentiated Strategy ✓ Culture: Committed to a positive culture grounded in strong values, Proven deal sourcing capability and transaction Focusing on capitalization of powerful, long- including the importance of diversity and inclusion and serving the interests execution with deep roots in Silicon Valley, term, secular trends and technology disruption of a broader set of stakeholders India, China and Asia broadly across sectors 6



WHY CHECHE MARKET LEADER – Leading digital auto insurance distribution and services platform with (1) around 26% market share in China OPERATIONAL EXCELLENCE STRONG FINANCIAL PROFILE – Substantial top line growth with expanding margin underpinned by market leadership and unique SaaS offerings MARGIN STRONG REVENUE EXPANSION GROWTH HOW CHECHE CREATES VALUE DATA-DRIVEN TECHNOLOGY PLATFORM – Advanced technology infrastructure and THROUGH DATA comprehensive data insights enabling a full suite of differentiated, customized products LARGE MARKET OPPORTUNITY – Positioned to capture further momentum from EXPANDING, TECHNOLOGY DIFFERENTIATED continued growth and evolution of insurance digital transformation markets INNOVATION PRODUCT OFFERINGS VISIONARY MANAGEMENT TEAM – Proven industry leaders with long track record of driving innovation and managing sustainable growth including a focus on ESG Note: (1) In terms of total insurance premiums in 2021, based on market share of independent technology-empowered platforms for auto insurance transaction service in 2020 reported by iResearch 7



COMPANY OVERVIEW



CHECHE AT A GLANCE $361MM 34+MM LARGEST MASSIVE TAM UNIQUE SAAS (2) 2022E Revenue Vehicles Quoted China Digital Auto Insurance In Digital Transformation PROPOSITION (1) Distribution and Services Platform 25%+ MULTI-CHANNEL ~820K Referral Partners and NATIONWIDE 25MM (2) Customer Acquisition / Services (3) 2023E Revenue Growth Policies Issued ~100 Insurers Coverage of 24 Provinces Note: All metrics are as of Q2 2022 1. In terms of total insurance premiums in 2021, based on market share of independent technology-empowered platforms for auto insurance transaction service in 2020 reported by iResearch 2. 2022E and 2023E projections including revenue based on unaudited management’s account of the Company 3. Number of policies includes both mandatory and commercial policies which are issued separately 9



MASSIVE AUTO INSURANCE MARKET IN CHINA WITH ROBUST GROWTH PREMIUMS OF CHINA’S PROPERTY INSURANCE MARKET USD BN 248.2 217.7 190.1 173.0 169.2 104.3 84.5 64% $122BN 68.4 53.4 56.5 143.9 (1) 133.3 (1) 119.5 121.7 112.7 of P&C Premiums Auto Insurance Premiums 2020A 2021A 2022E 2023E 2024E Auto Insurance Non-Auto Insurance PREMIUMS OF INDEPENDENT TECHNOLOGY-EMPOWERED PLATFORMS FOR AUTO INSURANCE IN CHINA USD BN $52BN 320MM Premiums of Digital Auto 12.4 Cars in China in 2022 to Insurance Transactions with 9.4 7.0 reach 370MM in 2024 (1) 5.6 9.6 42% penetration rate 5.0 6.9 4.8 3.5 3.1 2.5 2.8 2.1 2.2 1.9 2020A 2021A 2022E 2023E 2024E Direct Online Sales Digital Transactions Empowering Distributions Channels Source: iResearch. Note: Assumes an exchange rate of USD to RMB: 1 to 6.8972, being the exchange rate on December 30, 2022 as set forth in the H.10 statistical release of the U.S. Federal Reserve Board 1. 2022E 10



LEADING INTEGRATED INSURTECH PLATFORM INTEGRATED TECH PLATFORM “DEEP” TECH INTEGRATION WITH ECOSYSTEM Referral Partners 50+ Carriers DIGITIZED BIG DATA / AI 人保平安 Insurance Auto Services TRANSACTION ENABLED SAAS PICC PINGAN Agents Professionals PROCESSES CAPABILITIES Third Party Platforms 利宝 众安 LIBERTY ZHONGAN MUTUAL-CHINA 京东蔚来比亚迪 JD NIO BYD Intermediaries 理想滴滴中国石化 DIDI LI AUTO SINOPEC Consumers COMPREHENSIVE, INNOVATIVE PRODUCTS 11



CHECHE’S UNIQUE SOLUTIONS TO ADDRESS INDUSTRY PAIN POINTS INDUSTRY PAIN POINTS CHECHE SOLUTIONS Broadened customer outreach through various distribution channels/touchpoints • Inefficient pricing • Ineffective distribution management INSURERS • High combined ratios Improved underwriting and pricing capability to better identify customer risk profiles Enhanced digital capabilities for insurance intermediaries • Decreasing commissions • Loss of industry talents Differentiated auto insurance products driven by CHANNELS• High management costs innovative technologies 12



OUR PRODUCTS AND SERVICES DIGITAL INSURANCE INSURANCE INTERMEDIARY AI-DRIVEN DATA ANALYTICS 01 02 03 TRANSACTION PLATFORM SAAS PLATFORM SOLUTIONS INSURANCE EASY-INSUR MARKETPLACE ORGANIC TRAFFIC INSURANCE AUTO SERVICES AGENTS PROFESSIONALS 13



OUR PRODUCTS AND SERVICES - CONT. DIGITAL INSURANCE INSURANCE INTERMEDIARY AI-DRIVEN DATA ANALYTICS 01 02 03 TRANSACTION PLATFORM SAAS PLATFORM SOLUTIONS COMMISSION AND PRODUCT MANAGEMENT FINANCE/ACCOUNTING MANAGEMENT OPERATIONS MANAGEMENT ORGANIZATIONAL MANAGEMENT DATA PRIVACY/COMPLIANCE MANAGEMENT 31 CBIT Partnership/Insurance 4,000+ Provinces Association Insurance Intermediaries Endorsements 14



OUR PRODUCTS AND SERVICES - CONT. DIGITAL INSURANCE INSURANCE INTERMEDIARY AI-DRIVEN DATA ANALYTICS 01 02 03 TRANSACTION PLATFORM SAAS PLATFORM SOLUTIONS CROSS Intelligent Risk Control System - Underwriting Coefficient Monitoring DIMENSIONAL ANALYSIS VEHICLE PROFILE Integrated INTEGRATED UNDERWRITING Underwritin REPORTING g Reports DATA MINING Data analysis in process, pricing coefficient trends analyzed between October 2010 SMART PREDICTIVE through January 2021 ANALYTICS Improve Pricing Optimize Insurance Monitor Risk Capabilities Quotations Profiles 15



OUR UNIQUE VALUE PROPOSITION VALUE PROPOSITIONS TO INSURERS VALUE PROPOSITIONS TO AND INSURANCE INTERMEDIARIES CONSUMERS Broad consumer choice Customer acquisition at scale Highly integrated into Customer insights consumer touchpoints Tailored recommendation Digitalized operations CHECHE DATA-DRIVEN MODEL Customized pricing SaaS and tools Consumer focused education Product innovation



OUR DEVELOPMENT PATH EV INSURANCE SOLUTIONS OPEN SAAS PLATFORM DIGITIZED MGA MODEL • Integration of Cheche solutions into EV • Customer and operational management Enabling multiple parts of insurance value chain manufacturers’ sales process systems • Underwriting / Pricing Support • Financial management and reporting • Embedding Cheche auto insurance app into • DTC Product Innovation EV dashboards (branded or white-label) • Workflow automations • Claims / Services Management • Additional services based on data analytics CHECHE COMPREHENSIVE DIGITAL INSURANCE PLATFORM INVEST IN TECHNOLOGY EXPAND INTO NEW INSURANCE DEEPEN VERTICALS RELATIONSHIPS WITH PARTNERS BROADEN SAAS OFFERINGS AND DISRUPT VALUE CHAIN 17



INVESTMENT HIGHLIGHTS



INVESTMENT HIGHLIGHTS Leading Auto Insurance Technology Platform 1 2 Self-Reinforcing Network to Empower Digital Transformation of Insurance Ecosystem 3 Broad Client / Partner Base with Unique Product Offerings and Growth Potential 4 Leading SaaS Provider with Comprehensive Coverage throughout Auto Insurance Value Chain 5 First-in-class Technology Infrastructure and In-depth Data Insights 6 Visionary Management Team with In-depth Industry Expertise 19



1 LEADING AUTO INSURANCE TECHNOLOGY PLATFORM LARGEST US 6BN 34MM Vehicles China digital auto insurance distribution and services Cumulative premiums (1) platform with 25.8% market share ~820K Referral partners GLOBAL INSURTECH 100/ASIA INSURTECH TOP 3 25MM 1,300+ Awarded by Fintech Global in 2020 and Asia Insurance (3) Policies issued Commission agreements with top insurer Review in 2021 respectively (2) branches COMPREHENSIVE SAAS OFFERING 24 Provinces 110+ Branches countrywide Full-stack, full-scope turnkey solutions ~400 Service team members Source: iResearch Note: (1) Market share by premium in 2021, (2) All cumulative numbers as of Q2 2022 (3) Number of policies includes both mandatory and commercial policies which are issued separately 20



SELF-REINFORCING NETWORK TO EMPOWER DIGITAL TRANSFORMATION OF INSURANCE 2 ECOSYSTEM INSURERS / INSURANCE INTERMEDIARIES System Integration Diversified Scenarios SaaS SaaS Data Insights Data Insights Solutions Solutions Data Insights Data Insights Technology Policies Implementation Capabilities Digital Channels Service Channels 34MM+ Vehicles ~820k Referral Partners Diversified Customer Deep Strategic Growing Customer Data Strong Network Effects Touch Points Ecosystem Partnerships Insights 21



BROAD CLIENT / PARTNER BASE WITH UNIQUE PRODUCT OFFERINGS AND GROWTH 3 POTENTIAL CONSUMERS INSURERS 73+% of all P&C insurers ALL top tier carriers 34MM+ registered vehicles 人保平安 PICC PINGAN ....... 太平洋保险中国人寿 CPIC CLIC THIRD PARTY PLATFORMS REFERRAL PARTNERS/INTERMEDIARIES 京东蔚来比亚迪 ~820K agents / sales personnel JD NIO BYD 4,000+ intermediary SaaS users 理想滴滴中国石化 LI AUTO DIDI SINOPEC UNLOCK SIGNIFICANT CROSS-SELLING POTENTIAL TO TAP INTO NON-AUTO AND LIFE INSURANCE SPACE



4 CASE STUDY: OUR SAAS SOLUTIONS FOR LEADING CHINESE INSURERS/EXCHANGE Driven by technology and massive industry datasets, Cheche Tech supports insurance partners in product innovation and digitization 阳光保险中国人寿理想上海保交所 Sunshine Insurance China Life LI AUTO SHIE 4 1 2 3 AI-Driven Data Analytics Development of China Life’s EV Insurance Solution Non-auto P&C Digital Insurance (1) Products with Sunshine Auto E-commerce Platform Partnership with Li Auto transaction Platform for Shanghai Insurance Insurance Exchange 1. Development project 23



4 CASE STUDY: OUR SAAS SOLUTION TO INSURANCE INTERMEDIARIES Technology License & Branches Revenue Model Touchpoints Traditional Agents Regional Licenses Offline B2C Commissions from Regional Branches few Carriers / Direct Platform National License B2B+B2C Top Commissions from Connections Nationwide Branches Online + Offline many Carriers Cheche accelerates adoption and enhances retention by delivering comprehensive solutions to distribution partners, including transaction / technology platform, licensing, preferred commissions, and back-office support for them to expand their businesses 24



IN-DEPTH DATA INSIGHTS ENABLE PERSONALIZED RECOMMENDATIONS, IMPROVED PRICING, SUPERIOR 5 RISK UNDERWRITING, AND CUSTOMIZED MULTI CHANNEL-BASED SERVICES Traditional Channels Online Channels Location Quote / Data Subscription Weak Perception Multi Dimensions Consumer Mileage Attributes Data Comprehensive Customer Insights Low Frequency Sustainable Premiums and Vehicle Deductibles Attributes Incomplete On Time Claims / Insurance Violation Coverages Frequency Bespoke Recommendation Multi Channel-Based Customized Services and Pricing Most Comprehensive Auto Policy and Vehicle Data among Tech Platforms 25



6 VISIONARY MANAGEMENT TEAM WITH IN-DEPTH INDUSTRY EXPERTISE JIANXIANG ZHOU / CTO CHENG ZHONG / Co-CEO LEI ZHANG / Founder and CEO Former Cloud Power CTO, Former Qingsong group Co-CEO, Former Cloud Power CEO, DaTang Potevio R&D Director, Tsinghua Anxin Insurance President, General Wealth VP, Huawei Senior Tech Tongfang Senior R&D Manager Manager at PICC BD Division Director ~20 Years ~30 Years ~20 Years TING LIN / CSO JIANGWEI TANG / SVP Former BlackRock Vice President, Bank of Former Koolearn Director of Product, iQIYI America Merrill Lynch Senior Manager, Senior Product Manager GEICO Senior Modelling Associate ~15 Years ~15 Years TMT FINANCIAL SERVICES AUTO 26



FINANCIAL OVERVIEW



CHECHE’S BUSINESS MODEL Insurance Transaction Platform REVENUE MODEL ✓ Auto and Non-Auto P&C $454MM ✓ Transaction Fee Revenue OPERATING LEVERAGE ✓ Scalable Internal Infrastructure $361MM ✓ Efficient Referral Partner Model ✓ Cost-Effective Sales and Marketing $252MM SaaS Solutions REVENUE MODEL ✓ Data-Driven Analytics Solutions (Sky Frontier and Digital Surge) ✓ Higher Margin, Recurring Revenue OPERATING LEVERAGE ✓ Proprietary Data Sources ✓ Highly Experienced Insurance-Focused R&D Team 2021A 2022E 2023E Note: Assumes an exchange rate of USD to RMB: 1 to 6.8972, being the exchange rate on December 30, 2022 as set forth in the H.10 statistical release of the U.S. Federal Reserve Board. 2021A – 2023E financials including revenue based on unaudited management’s account of the Company 28



FINANCIAL SUMMARY (1) (2) GROSS WRITTEN PREMIUMS ($MM) REVENUE ($MM) OPERATING EXPENSE AND EBITDA MARGIN ($MM) Auto Insurance Selling and Marketing Non-Auto P&C Insurance General and Administrative SaaS Solutions Research and Development 3,024 Other EBITDA Margin (0.1%) (2.7%) 454 (5.1%) 2,200 361 35 1,614 34 29 252 2021A 2022E 2023E 2021A 2022E 2023E 2021A 2022E 2023E Note: Assumes an exchange rate of USD to RMB: 1 to 6.8972, being the exchange rate on December 30, 2022 as set forth in the H.10 statistical release of the U.S. Federal Reserve Board. 2021A – 2023E financials including revenue based on unaudited management’s account of the Company (1) 100% of gross written premiums comes from auto and non-auto P&C insurance revenue. Gross written premiums based on non-GAAP metric (2) Operating expense is a non-GAAP financial metric. EBITDA is a non-GAAP financial measure based upon adjusted net profit (loss), which is another non-GAAP financial metric that represents net profit (loss), adding back share-based compensation expenses, amortization of intangible assets related to acquisition, change in fair value of warrant, foreign exchange (gain)/loss and listing related professional expenses 29



VALUATION BENCHMARKING High Growth Insurance Brokers Financial Marketplaces Insurance Software Providers EV / Revenue (2023E) 12.5x 7.7x 7.1x 6.1x 5.5x 4.9x 3.0x 2.1x 1.9x 1.3x 0.8x EV / Revenue / Growth (2023E) 0.72x 0.71x 0.56x 0.41x 0.40x 0.17x 0.11x 0.08x 0.05x NM NM Note: Multiples for the peers based on FactSet consensus estimates; FactSet data as of 1/13/2023. Growth adjusted multiples based on ’21A – 23E Revenue CAGR. Assumes an exchange rate of USD to RMB: 1 to 6.8972, being the exchange rate on December 30, 2022 as set forth in the H.10 statistical release of the U.S. Federal Reserve Board and an enterprise value of $841M for Cheche. 2021A – 2023E financials including revenue based on unaudited management’s account of the Company 30



TRANSACTION SUMMARY KEY HIGHLIGHTS SOURCES & USES Sources $MM % • $841MM enterprise valuation to market Cheche Rollover Equity $760 86.6% Cash in Trust 68 7.7% • Implied pre-money market capitalization of $760MM PIPE (Target Amount) 50 5.7% • Implied pro-forma market capitalization of $933MM Total Sources $878 100% • $103MM of cash held on the pro-forma balance sheet Uses $MM % Equity to Cheche $760 86.6% • Cheche shareholders rolling 100% of their equity, will own ~81% of the Cash to Balance Sheet 103 11.7% combined company Transaction Expenses 15 1.7% Total Uses $878 100% * ILLUSTRATIVE PRO FORMA VALUATION ILLUSTRATIVE POST-TRANSACTION ECONOMIC OWNERSHIP Pro Forma Capitalization 7.3% PF Share Outstanding (MM) 93.3 5.4% Cheche Shareholders 5.9% Share Price at Merger ($) $10.00 SPAC Investors Pro Forma Equity Value ($MM) $933 Sponsor Shares (+) Existing Debt ($MM) $10 PIPE Investors (-) Pro Forma Cash ($MM) ($103) 81.4% Pro Forma Enterprise Value ($MM) $841 Assumptions: • 93.3MM pro forma shares outstanding at $10.00 per common share • Sponsor shares include 0.08MM shares held by independent SPAC directors • Assumes $10M in net debt on Cheche’s balance sheet at closing of the business combination, before the impact of redemptions or additional financing. Net debt assumes an exchange rate of USD to RMB: 1 to 6.8972, being the exchange rate on December 30, 2022 as set forth in the H.10 statistical release of the U.S. Federal Reserve Board • PIPE capital of $50MM based on the target for the financing process. The actual amount of the PIPE investment may be less than or greater than this target amount • Pro forma ownership excludes impact of warrants rd • Assumes $68MM of cash in trust. Excludes interest earned in the trust. SPAC cash amount subject to change depending on the actual interest earned in the trust. Founder shares may be forfeited to 3 party investors • Transaction expenses estimated based on the specified assumptions, expected to be within a range of $10MM – $15MM * The combined company will adopt a dual-class structure for its share capital. Class B ordinary shares of combined company issuable in theTransaction held by Zhang Lei and an affiliated entity will be entitled to three (3) votes per share on all matters submitted to combined company shareholders for approval. Illustrated post-Transaction voting power based on the assumptions above are expected to be Cheche Shareholders 86.7%, SPAC Investors 5.2%, Sponsor Shares 4.2% and PIPE Investors 3.9% 31



RISK FACTORS The risks presented below are certain of the general risks related the business of Cheche, its subsidiaries and affiliated entities and its industry and the proposed transaction, and are not exhaustive. The list below is qualified in its entirety by disclosure to be contained in future filings by the Company or by third parties (including Prime Impact with respect to Cheche, with the Securities and Exchange Commission (“SEC”). These risks speak only as to the date of this presentation, and we make no commitment to update such disclosure. The risks highlighted in future filings with the SEC may differ significantly from and will be more extensive than those presented below. The risks described below are not the only ones we face. Additional risks that we currently do not know about or that we currently believe to be immaterial may also impair our business, results of operations or financial condition. You should review the investor presentation and perform your own due diligence prior to making an investment in Cheche, Prim Impact or the combined company (“HoldCo”). Risks Related to Cheche’s Business and Industry • Cheche operates in a highly competitive and rapidly evolving market, which makes it difficult to evaluate Cheche’s prospects. • Cheche’s business is subject to risks related to China’s digital insurance and the automotive industries. • Cheche’s business is subject to complex and evolving laws and regulations, many of which are subject to change and uncertain interpretation, which could result in changes to Cheche’s business practices, reduced revenue and increased compliance costs or otherwise harm its business. Any failure to comply with laws or regulations may subject Cheche to fines, injunctions and other penalties that could harm its business. • Failure to obtain or maintain permits necessary for Cheche’s operations may subject it to regulatory penalties or require it to adjust business model. • Cheche has historically incurred net loss and negative operating cash flows, and may not achieve or maintain profitability in the future. • The effort of Cheche to expand into non-auto insurance market and diversify its revenue may not be successful. • Cheche faces intense competition and it may not be able to compete effectively. • If Cheche fails to enhanceand expand its services and products in a manner that responds to its ecosystem participants’ evolving needs, its business may be adversely affected. Cheche’s investments in new services and products may also not be successful. • If Cheche is unable to maintain and expand its local network, it may not be able to grow its business. • If Cheche cannot maintain and enhance its relationships with insurance carriers, its business, results of operations and financial condition could be materially adversely affected. • The fees that Cheche charges for selling insurance products through its platform may fluctuate or decline significantly due to factors beyond its control, which could significantly harm its business, financial condition and results of operations. • Cheche may fail to maintain and grow its relationships with third-party platforms and referral partners and to effectively manage such relationships. • Cheche may not successfully attract prospective consumers. • Cheche depends on a limited number of insurance carriers and insurance intermediaries for a significant portion of its revenue, and a limited number of key referral partners to attract prospective customers. • The lag time between the payment of Cheche’s referral service fees to referral partners and the receipt of its transaction service fees from insurance carriers and other intermediaries may adversely affect its liquidity and cash flows. • Cheche’s SaaS solution services and products may not gain market acceptance, which could materially adversely affect its operating results. • If Cheche does not effectively manage its growth, control its expenses or implement its business strategies, it may be unable to maintain high-quality services or compete effectively. • If Cheche fails to build and maintain its brand, it may not be able to attract enough ecosystem participants to grow its business. • Any negative publicity about its industry, its ecosystem participants or its other business partners may materially adversely affect Cheche’s business and results of operations. • Cheche may acquire other companies or technologies that are complementary to its business, which could divert its management’s attention, dilute its shareholders, disrupt its operations and harm its operating results. • Improper access to, use or disclosure of data could harmCheche’s reputation and adversely affect its business. • A severe or prolonged downturn in the Chinese or global economy may harm Cheche’s business and operating results. • Cheche has limited ability to protect and defend its intellectual property rights, and unauthorized parties may infringe upon or misappropriate its intellectual property, which could harm its business and competitive position. • Infringement or misappropriation claims by third parties could subject Cheche to significant liabilities and other costs. • Any significant disruption in Cheche’s technology systems, including events beyond its control, could prevent it from offering its services and products or reduce its attractiveness and result in a loss of Cheche’s ecosystem participants. • Cheche’s operations depend on the performance of the internet infrastructure and fixed telecommunications networks in China. • Misconduct or other improper activities by Cheche’s employees, ecosystem participants and other third parties could harm its business and reputation. • Cheche’s business depends on the continued efforts of its senior management. If one or more members of its senior management were unable or unwilling to serve in their present positions, Cheche’s business may be severely disrupted. 32



RISK FACTORS (CONT’D) • Intense competition for employees and increases in labor costs in the PRC may adversely affect Cheche’s business and results of operations. • Cheche’s business fluctuates seasonally. • Cheche’s leased property interests may be defective and its rights to the leased properties affected by such defects may be challenged, which could significantly disrupt its operations. • Cheche’s risk management systems may not assess or mitigate all risks to which it is exposed. • Cheche may be subject to legal proceedings in the ordinary course of its business. Litigation could distract management, increase its expenses or subject it to material money damages and other remedies. • Cheche may not have sufficient insurance coverage. • Cheche faces risks related to natural disasters, health epidemics, including the ongoing COVID-19 outbreak, natural disasters and other events that could significantly disrupt its operations. • The COVID-19 pandemic could adversely affect Cheche’s business, operating results and financial condition. • Any failure by Cheche or third parties with which it collaborates to comply with anti-money laundering and anti-terrorist financing laws and regulations could damage its reputation, expose it to significant penalties, and decrease its revenues and profitability. • Cheche has granted, and the combined company will grant, options and other types of awards under its share incentive plan, which may result in increased share-based compensation expenses. Risks Related to Cheche’s Corporate Structure • If the PRC government determines that the contractual arrangements in relation to the variety interest entity (“VIE”) do not comply with PRC regulatory restrictions on foreign investment in certain industries, or if these regulations or the way they are interpreted change, Cheche, its subsidiaries and the VIE could be subject to severe penalties or be forced to relinquish their interests in those operations. • Contractual arrangements with the VIE may result in adverse tax consequences to Cheche, its subsidiaries or the VIE. • Cheche and its subsidiaries rely on contractual arrangements with the VIE and the VIE’s shareholders to operate their business, which may not be as effective as direct ownership in providing operational control. • Any failure by the VIEor its shareholders to perform their obligations under their contractual arrangements with the wholly-owned subsidiary of Cheche (“WFOE”) would materially adversely affect Cheche and its subsidiaries’ business, financial condition and results of operations. • The shareholders of the VIE may have potential conflicts of interest with Cheche, its subsidiaries and the VIE, which may materially adversely affect Cheche and its subsidiaries’ business and financial condition. • Cheche may rely principally on dividends and other distributions on equity paid by the PRC subsidiaries to fund its cash and financing requirements, and any limitation on the ability of the PRC subsidiaries to pay dividends to Cheche could adversely affect Cheche’s ability to conduct its business. • Substantial uncertainties with respect to the implementation of the Foreign Investment Law may significantly impact Cheche and its subsidiaries’ corporate structure and operations. • The bankruptcy or liquidation of the VIE could materially adversely affect Cheche and its subsidiaries’ business, their ability to generate revenue and, following the consummation of the Transaction, the market price of HoldCo’s securities. • If the custodians or authorized users of Cheche’s controlling non-tangible assets, including chops and seals, fail to fulfill their responsibilities, or misappropriate or misuse these assets, Cheche’s business may be materially adversely affected. • PRC regulations of loans to and direct investment in PRC entities by offshore holding companies and governmental control of currency conversion may delay or prevent Cheche and HoldCo following the consummation of the Business Combination from using proceeds from offshore fund-raising activities, to make loans or additional capital contributions to the PRC subsidiaries, which could materially adversely affect Cheche’s and HoldCo’s liquidity and Cheche’s ability to fund and expand its business. Risks Related to Doing Business in China • The Chinese government exerts substantial influence over the manner in which Cheche must conduct its business activities and may intervene or influence its operations at any time, which could materially adversely affect the operations and the value of HoldCo’s securities following the consummation of the Business Combination. • If the PRC governmentdetermines that the contractual arrangements constituting part of the VIE structure do not comply with PRC regulations, or if these regulations change or are interpreted differently in the future, HoldCo’s securities may decline in value or become worthless. • Adverse changes in economic and political policies of the PRC government could negatively impact China’s overall economic growth, which could materially adversely affect Cheche’s business. • Uncertainties in the interpretation and enforcement of PRC laws, rules and regulations could materially adversely affect Cheche’s business. • Although Cheche believes that except for the CAC’s cybersecurity review approval, no other PRC government approval is required for the Business Combination, PRC government authorities could reach a different conclusion. In addition, similar rules could restrict or require additional approvals for the Business Combination or future offering by HoldCo, or for maintaining HoldCo’s status as a publicly listed company outside China. • Cheche may be liable for improper use or appropriation of personal information provided by its customers. • PRC regulations relating to investments in offshore companies by PRC residents may subject PRC-resident beneficial owners or the PRC subsidiaries to liability or penalties, limit Cheche’s ability to inject capital into the PRC Subsidiaries or limit the PRC Subsidiaries’ ability to increase their registered capital or distribute profits to it, or may otherwise adversely affect Cheche. • Failure to comply with the registration requirements for employee stock ownership plans or share option plans may subject Cheche, HoldCo and their PRC equity incentive plan participants to fines and other legal or administrative sanctions. 33



RISK FACTORS (CONT’D) • Cheche and HoldCo following the consummation of the Business Combination may be treated as a resident enterprise for PRC tax purposes under the PRC Enterprise Income Tax Law and may therefore be subject to PRC income tax. • Dividends payable to foreign investors and gains on the sale of HoldCo’s securities by foreign investors may become subject to PRC tax law. • Cheche’s and following the consummation of the Business Combination, HoldCo’s shareholders face uncertainties with respect to indirect transfers of equity interests in PRC resident enterprises by their non-PRC holding companies. • Governmental control of currency conversion may limit the ability of Cheche and following the consummation of the Business Combination, HoldCo, their subsidiaries and the VIE to utilize their net revenues effectively and their ability to transfer cash among the group, across borders, and to investors and affect the value of your investment. • Fluctuations in the value of the Renminbi may materially adversely affect your investment. • The audit report of Cheche was prepared by an auditor who is not currently inspected by the Public Company Accounting Oversight Board and, as such, you are deprived of the benefits of such inspection. • Proceedings instituted by the SEC against the “big four” PRC-based accounting firms, including Cheche’s independent registered public accounting firm, could result in financial statements being determined to not be in compliance with the requirements of the Exchange Act. • The enforcement of the PRC Labor Contract Law and other labor-related regulations in the PRC may adversely affect Cheche’s business and results of operations. Failure to make adequate contributions to employee benefit plans as required by PRC regulations may subject Cheche to penalties. • There are uncertainties under the PRC laws relating to the procedures for U.S. regulators to investigate and collect evidence from companies located in the PRC. Risks Related to Prime Impact • Prime Impact’s directors and officers have agreed to vote in favor of the Transaction, regardless of how Prime Impact’s public shareholders vote. • Prime Impact’s initial shareholders hold a significant number of Class B ordinary shares and its sponsor holds a significant number ofwarrants. They will lose their entire investment in Prime Impact if Prime Impact does not complete an initial Transaction. • Prime Impact will incur significant transaction costs in connection with the Transaction. • The consummation of the Transaction is subject to a number of conditions and if those conditions are not satisfied or waived, the business combination agreement may be terminated in accordance with its terms and the Transaction may not be completed. • Prime Impact may waive one or more of the conditions to the Transaction. • The exercise of discretion by Prime Impact’s directors and officers in agreeing to changes to the terms of or waivers of closing conditions in the business combination agreement may result in a conflict of interest when determining whether such changes to the terms of the business combination agreement or waivers of conditions are appropriate and in the best interests of Prime Impact’s shareholders. • If Prime Impact is unable to complete an initial business combination during the deadline required under its organizational documents, its public shareholders may receive only approximately $10.20 per share on the liquidation of the Trust Account (or less than $10.20 per share in certain circumstances where a third party brings a claim against Prime Impact that its sponsor is unable to indemnify), and the warrants will expire worthless. • If third parties bring claims against Prime Impact, the proceeds held in the trust account could be reduced and the per share redemption amount received by Prime Impact’s shareholders may be less than $10.20 per share. • Prime Impact’s directors may decide not to enforce the indemnification obligations of its sponsor, resulting in a reduction in the amount of funds in the trust account available for distribution to Prime Impact’s public shareholders. • Prime Impact may not have sufficient funds to satisfy indemnification claims of its directors and officers. • If, after Prime Impact distributes the proceeds in the trust account to Prime Impact’s public shareholders, Prime Impact files a bankruptcy petition or an involuntary bankruptcy petition is filed against Prime Impact that is not dismissed, a bankruptcy court may seek to recover such proceeds, and the members of Prime Impact’s board of directors may be viewed ashaving breached their fiduciary duties to Prime Impact’s creditors, thereby exposing the members of Prime Impact’s board of directors and Prime Impact to claims of punitive damages. • If, before distributing the proceeds in the trust account to Prime Impact’s public shareholders, Prime Impact files a bankruptcy petition or an involuntary bankruptcy petition is filed against Prime Impact that is not dismissed, the claims of creditors in such proceeding may have priority over the claims of Prime Impact’s shareholders and the per-share amount that would otherwise be received by Prime Impact’s shareholders in connection with Prime Impact’s liquidation may be reduced. • Even if Prime Impact consummates the Transaction, there is no guarantee that Prime Impact’s public warrants will be in the money at the time they become exercisable, and they may expire worthless. • Prime Impact may amend the terms of its public warrants in a manner that may be adverse to holders of public warrants with the approval by the holders of at least 50% of the then-outstanding public warrants. As a result, the exercise price of Prime Impact’s public warrants could be increased, the exercise period could be shortened and the number of Prime Impact Class A ordinary shares purchasable upon exercise of a public warrant could be decreased, all without a holder’s approval. • Prime Impact may redeem unexpired Prime Impact warrants prior to their exercise at a time that is disadvantageous to warrant holders, thereby making their warrants worthless. • Because certain of the Prime Impact Class A ordinary shares and public warrants currently trade as Prime Impact units consisting of one Prime Impact Class A ordinary share and one-third of one warrant, the Prime Impact units may be worth less than units of other blank check companies. • Prime Impact cannot assure you that its diligence review has identified all material risks associated with the Transaction, and you may be less protected as an investor from any material issues with respect to HoldCo’s business, including any material omissions or misstatements contained in the registration statement or proxy statement/prospectus relating to the Transaction than an investor in an initial public offering. • A significant portion of Prime Impact’stotal outstanding shares may not be immediately resold but may be sold into the market in the near future. This could cause the market price of the Prime Impact Class A ordinary shares to drop significantly, even if Prime Impact’s business is doing well. 34



RISK FACTORS (CONT’D) • If the Transaction’s benefits do not meet the expectations of investors, shareholders or financial analysts, the market price of Prime Impact’s securities may decline. • Prime Impact’s sponsor or its directors, officers, advisors or any of their respective affiliates may elect to purchase Prime Impact’s public shares from public shareholders, which may influence the vote on the proposals to approve the Transaction and reduce the public “float” of the Prime Impact Class A ordinary shares. • Changes in laws or regulations, or a failure to comply with any laws or regulations, may adversely affect Prime Impact’s business, investments, and results of operations. • The Prime Impact warrants and Prime Impact founder shares may have an adverse effect on the market price of the Prime Impact Class A ordinary shares and make it more difficult to effectuate the Transaction. • Prime Impact does not have a specified maximum redemption threshold. The absence of such a redemption threshold may make it possible for Prime Impact to complete the Transaction even if a substantial majority of Prime Impact’s shareholders do not agree. • Deferred underwriting fees in connection with the IPO and payable at the consummation of the Transaction will not be adjusted to account for redemptions by its public shareholders; if public shareholders exercise their redemption rights, the amount of effective total underwriting commissions as a percentage of the aggregate proceeds from the IPO will increase. • Prime Impact’s shareholders will have a reduced ownership after the Transaction and will exercise less influence over the combined company’s management. • The market price of the combined company’s ordinary shares after the Transaction may be affected by factors different from those currently affecting the price of the Prime Impact Class A ordinary shares. • The Transaction may be materially adversely affected by the COVID-19 pandemic. • The Prime Impact warrants are accounted for as liabilities and the changes in value of the Prime Impact warrants could have a material effect on Prime Impact’s financial results. • U.S. Holders may recognize gain for U.S. federal income tax purposes as a result of the Transaction. • The proposed organizational documents of thecombined company contain certain provisions, including anti- takeover provisions that limit the ability of shareholders to take certain actions and could delay or discourage takeover attempts that shareholders may consider favorable. • Public shareholders who wish to redeem their public shares for a pro rata portion of the trust account must comply with specific requirements for redemption that may make it more difficult for them to exercise their redemption rights prior to the deadline. If shareholders fail to comply with such redemption requirements, they will not be entitled to redeem their public shares for a pro rata portion of the funds held in the trust account. • If a public shareholder fails to receive notice of our offer to redeem public shares in connection with the Transaction, or fails to comply with the procedures for tendering its shares, such shares may not be redeemed. • If a public shareholder or a “group” of shareholders of which a public shareholder is a part are deemed to hold an aggregate of more than 20% of the public shares, the public shareholder (or, if a member of such a group, all of the members of such group in the aggregate) will lose the ability to redeem all such shares in excess of 20% of the public shares. • There is no guarantee that a shareholder’s decision whether to redeem its shares for a pro rata portion of the trust account will put the shareholder in a better future economic position. • If the public shareholders do not approve a proposal to permit adjournment of the extraordinary general meeting at which approval of the Transaction is considered in order to permit the solicitation of addition votes, and an insufficient number of votes have been obtained to authorize the consummation of the Transaction, Prime Impact’s board of directors will not have the ability to adjourn the extraordinary general meeting to a later date in order to solicit further votes, and, therefore, the Transaction will not be approved, and, therefore, the Transaction may not be consummated. • If Prime Impact is not able to complete the Transaction with Cheche by the deadline contained in its constituent documents, nor able to complete another Transaction by such date, in each case, as such date may be further extended pursuant to such constituent documents, Prime Impact would ceaseall operations except for the purpose of winding up and would redeem the Prime Impact Class A ordinary shares and liquidate the trust account, in which case public shareholders may only receive approximately $10.20 per share and the warrants will expire worthless. • Public shareholders will not have any rights or interests in funds from the trust account, except under certain limited circumstances. To liquidate their investment, therefore, public shareholders may be forced to sell their public shares or public warrants, potentially at a loss. • If Prime Impact’s funds not being held in the trust account are insufficient to allow Prime Impact to operate until the closing of the Transaction, Prime Impact may be unable to complete the Transaction. Risks Related to HoldCo’s Securities • The price of HoldCo’s securities may be volatile, and the value of its securities may decline. • The process of taking a company public by means of a business combination with a special purpose acquisition company is different from taking a company public through an IPO and may create risks for HoldCo’s unaffiliated investors. • Trading in HoldCo’s securities on any U.S. stock exchange or the U.S. over-the-counter market may be prohibited under the HFCAA or the Accelerating Holding Foreign Companies Accountable Act if the SEC subsequently determines HoldCo’s audit work is performed by auditors that the PCAOB is unable to inspect or investigate completely, and as a result, U.S. national securities exchanges may determine to delist HoldCo’s securities, and the securities may be prohibited from being traded over-the-counter. • Outstanding Prime Impact Warrants will be assumed by HoldCo and converted into corresponding warrants to purchase HoldCo’s securities, which will increase the number of shares eligible for future resale in the public market and result in dilution to HoldCo’s shareholders. • The warrant agreement relating to the Assumed Public Warrants will provide that HoldCo agrees that any action, proceeding or claim against it arising out of or relating in any way to such agreement will be brought and enforced in the courts of the State of New York or the United States District Court for the Southern District of New York, and that HoldCo irrevocably submits to such jurisdiction, whichjurisdiction will be the exclusive forum for any such action, proceeding or claim. This exclusive forum provision could limit Assumed Public Warrant Holders’ ability to obtain what they believe to be a favorable judicial forum for disputes related to the A&R Warrant Agreement. 35



RISK FACTORS (CONT’D) • HoldCo may redeem your unexpired public Assumed Public Warrants prior to their exercise at a time that is disadvantageous to you, thereby making your Assumed Public Warrants worthless. • A market for HoldCo’s securities may not develop or be sustained, which would adversely affect the liquidity and price of HoldCo’s securities. • Additional disclosure requirements to be adopted by and regulatory scrutiny from the SEC in response to risks related to companies with substantial operations in China could increase HoldCo’s compliance costs, subject it to additional disclosure requirements, and/or suspend or terminate HoldCo’s future securities offerings, resulting in difficulties in HoldCo’s capital-raising. • If HoldCo does not meet the expectations of equity research analysts, if they do not publish research reports about HoldCo’s business or if they issue unfavorable commentary or downgrade HoldCo’s securities, the price of HoldCo’s securities could decline. • If after the completion of the Business Combination, HoldCo fails to implement and maintain effective internal controls to remediate its material weaknesses over financial reporting, it may be unable to accurately report its results of operations, meet its reporting obligations or prevent fraud, and investor confidence and the market price of HoldCo’s securities may be materially adversely affected. • HoldCo’s principal shareholders, including founder of Cheche, Mr. Lei Zhang, have the ability to exert significant influence over important corporate matters that require approval of shareholders, which may deprive you of an opportunity to receive a premium for HoldCo’s securities and materially reduce the value of your investment. • The issuance of additional share capital in connection with financings, acquisitions, investments, HoldCo’s equity incentive plans or otherwise will dilute all other shareholders. • HoldCo does not intend to pay dividends before it becomes profitable, and as a result, your ability to achieve a return on your investment in the foreseeable future will depend on appreciation in the price of HoldCo’s securities. • HoldCo is an “emerging growth company,” and the reduced reporting and disclosure requirements applicable to emerging growth companies may make HoldCo’s securities less attractive toinvestors. • HoldCo will be a foreign private issuer, and as a result, it will not be subject to U.S. proxy rules and will be subject to Exchange Act reporting obligations that, to some extent, are more lenient and less frequent than those of a U.S. domestic public company. • As a company incorporated in the Cayman Islands, HoldCo is permitted to adopt certain home country practices in relation to corporate governance matters that differ significantly from the Nasdaq Stock Market corporate governance listing standards; these practices may afford less protection to shareholders than they would enjoy if HoldCo complied fully with the Nasdaq Stock Market corporate governance listing standards. • HoldCo will be a “controlled company” under the rules of Nasdaq Stock Market following the consummation of the Business Combination and, as a result, will rely on exemptions from certain corporate governance requirements that provide protection to shareholders of other companies. • HoldCo will incur increased costs as a result of operating as a public company, and its management will be required to devote substantial time to comply with a public company’s responsibilities and corporate governance practices. • If HoldCo is characterized as a passive foreign investment company (“PFIC”) for U.S. federal income tax purposes, U.S. Holders may experience adverse U.S. federal income tax consequences. 36
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Exhibit 99.4

大家好，我是张磊。很高兴为您介绍车车科技。

Hi everybody! This is Lei Zhang. It is my pleasure to give you a brief introduction about Cheche Technology.

车车科技是一家有着深厚技术基因的保险科技公司，公司核心团队来自于腾讯、中国人保、贝莱德等企业的高级管理人员和资深技术团队。我们围
绕着保险数字化的战略机遇，推出了多款深受客户欢迎的产品，与保险公司、汽车制造商、保险中介机构和消费者建立了深度且牢固的互信关系，在中国
保险科技领域位居领先的位置。

Cheche Technology is an Insurtech company with solid foundation in technology. The company’s core executives have extensive operational,
technical, and financial experience from well-known companies such as Tencent, PICC, and BlackRock. We have capitalized on the strategic opportunity
of insurance digitalization, launched various products that are well received by customers, and built deep, strong and trustworthy relationships with
insurance companies, auto OEMs and insurance intermediaries within the broader ecosystem. We have established Cheche as a leading independent
technology-empowered platform for auto insurance transaction services, building on our strong foundation in China’s Insurtech sector.

车车的创立，源自于我们的团队极度看好中国保险数字化的发展，深信科技改善保险行业的价值。我们认为，保险行业的数字化变革，是解决低效
的生态系统与行业快速增长之间矛盾的最佳方案。

The founding of Cheche stems from our team’s visionary view on the digital transformation of China’s insurance industry, and a deep belief that
technology can unlock massive value in the industry. We firmly believe that digitalization of the insurance ecosystem combined with data-driven insights
offers the best solution to address the current inefficiencies and regulatory goals within the rapidly growing insurance industry.

我们的创业初心——通过科技服务保险行业，并由此实现 “让保险交易更简单、人车生活更美好 ”的公司使命。

It is our founding mission to serve the insurance industry through technology and creating value through data, thereby “making insurance
transactions easier and enabling better lives for people”.



围绕着公司的使命，我们打造了中国领先的保险数字化交易服务平台，连接 50多家保险公司和数十万保险代理人、以及 4500多家保险中介机构，
为他们实现了保险数字化转型。我们为多家新能源车企提供了全栈保险服务系统和解决方案。我们还利用数据挖掘技术和商业分析工具，帮助保险公司实
现更智能的承保政策和理赔风控。这些系统和产品都依托于我们持续的研发投入和长期的技术积累。

Focusing on our mission, we have built China’s leading independent technology-empowered platform for auto insurance transaction services. We
have connected key stakeholders in the insurance ecosystem including over 50 insurance carriers, hundreds of thousands of referral partners, and more than
4500 insurance intermediaries to facilitate and contribute to their digital transformation process. On the other hand, we have customized full-stack
insurance service systems and solutions for a handful of NEV manufacturers. Additionally, we have enabled better underwriting, pricing and risk
management capabilities for insurance carriers utilizing our advanced data analytics and market intelligence engines. These products developed by the
company are all a result of more than a decade of accumulated technical capabilities and continued investment in advanced technology.

中国是一个巨大的保险市场，每年的保费规模高达 4.5万亿人民币，其中车险保费超过了 8000亿。特别是新能源汽车的产销量，连续七年位居世界
第一，背后带来的保险需求充满机遇。我们相信，保险科技将为传统保险业带来革命性的飞跃。我们深信，车车的商业模式正在改变和引领中国保险科技
的创新方向并将持续高速增长。欢迎您投资车车科技，必将会是一个正确的选择！

China has a massive insurance market. The annual premiums are approaching CNY4.5 trillion, of which the auto insurance premiums exceed
CNY800 billion. Especially, China has led globally in new energy vehicle productions and sales for seven consecutive years, which provides a vast market
for NEVs auto insurance. It is our deep conviction that technology will help transform the insurance industry. We are confident that Cheche Technology is
leading the charge of China’s Insurtech sector. We believe that your decision to invest in Cheche will be an excellent decision!

Certain Defined Terms

“Business Combination Agreement” refers to the definitive agreement, dated the date hereof, by among Prime Impact, Cheche and the other parties
thereto, to combine Prime Impact with Cheche, as described above.

“Combined Company” refers to the publicly-traded parent company whose shares are expected to be listed on Nasdaq following the completion of the
Proposed Transaction and that will continue to conduct the business currently conducted by Cheche.

“Proposed Transaction” refers to the proposed combination of Prime Impact with Cheche pursuant to the Business Combination Agreement.

“SEC” refers to the U.S. Securities and Exchange Commission.

About Cheche Technology

Established in 2014 and headquartered in Beijing, China, Cheche Technology is a leading auto insurance technology platform, with a nationwide network
of around 110 branches licensed to distribute insurance policies across 24 provinces, autonomous regions and municipalities in China. Capitalizing on its
leading position in auto insurance transaction services, Cheche Technology has evolved into a comprehensive, data-driven technology platform that offers
a full suite of services and products for digital insurance transactions and insurance SaaS solutions in China. Learn more at
https://www.chechegroup.com/en

About Prime Impact

Prime Impact is a Cayman Islands exempted company formed on July 21, 2020 for the purpose of effecting a merger, share exchange, asset acquisition,
share purchase, reorganization, or similar business combination involving Prime Impact and one or more businesses. Prime Impact is focused on partnering
with experienced management teams building innovative, data-centric technology or technology-related companies in key Asian markets with a focus on
the Greater China market. Prime Impact is led by Co-Founder, Co-CEO and CFO Mark Long and Co-Founder and Co-CEO Michael Cordano. Learn more
at https://ir.primeimpactcapital.com.



Forward-Looking Statements

This transcript includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the United States Private Securities Litigation
Reform Act of 1995. Forward-looking statements may be identified by the use of words such as “estimate,” “plan,” “project,” “forecast,” “intend,” “will,”
“expect,” “anticipate,” “believe,” “seek,” “target” or other similar expressions that predict or indicate future events or trends or that are not statements of
historical matters. These forward-looking statements also include, but are not limited to, statements regarding projections, estimates and forecasts of
revenue and other financial and performance metrics, projections of market opportunity and expectations, the estimated implied enterprise value of the
Combined Company, Cheche Technology’s ability to scale and grow its business, the advantages and expected growth of the Combined Company, the
Combined Company’s ability to source and retain talent, the cash position of the Combined Company following closing of the Proposed Transaction,
Prime Impact’s and Cheche Technology’s ability to consummate the Proposed Transaction, and expectations related to the terms and timing of the
Proposed Transaction, as applicable. These statements are based on various assumptions, whether or not identified in this transcript, and on the current
expectations of Prime Impact’s and Cheche Technology’s management and are not predictions of actual performance.

These statements involve risks, uncertainties and other factors that may cause actual results, levels of activity, performance or achievements to be
materially different from those expressed or implied by these forward-looking statements. Although each of Prime Impact and Cheche Technology
believes that it has a reasonable basis for each forward-looking statement contained in this transcript, each of Prime Impact and Cheche Technology
cautions you that these statements are based on a combination of facts and factors currently known and projections of the future, which are inherently
uncertain. In addition, there will be risks and uncertainties described in the proxy statement/prospectus included in the Registration Statement relating to
the Proposed Transaction, which is expected to be filed by the Combined Company with the SEC and other documents filed by the Combined Company or
Prime Impact from time to time with the SEC. These filings may identify and address other important risks and uncertainties that could cause actual events
and results to differ materially from those contained in the forward-looking statements. Neither Prime Impact nor Cheche Technology can assure you that
the forward-looking statements in this transcript will prove to be accurate. These forward-looking statements are subject to a number of risks and
uncertainties, including, among others, the ability to complete the Proposed Transaction due to the failure to obtain approval from Prime Impact’s
shareholders or satisfy other closing conditions in the Business Combination Agreement, the occurrence of any event that could give rise to the termination
of the Business Combination Agreement, the ability to recognize the anticipated benefits of the Proposed Transaction, the amount of redemption requests
made by Prime Impact’s public shareholders, costs related to the Proposed Transaction, the impact of the global COVID-19 pandemic, the risk that the
Proposed Transaction disrupts current plans and operations as a result of the announcement and consummation of the Proposed Transaction, the outcome
of any potential litigation, government or



regulatory proceedings, and other risks and uncertainties, including those to be included under the heading “Risk Factors” in the Registration Statement to
be filed by the Combined Company with the SEC and those included under the heading “Risk Factors” in the annual report on Form 10-K for year ended
December 31, 2021 of Prime Impact and in its subsequent quarterly reports on Form 10-Q and other filings with the SEC. There may be additional risks
that neither Prime Impact nor Cheche Technology presently know or that Prime Impact and Cheche Technology currently believe are immaterial that could
also cause actual results to differ from those contained in the forward-looking statements. In light of the significant uncertainties in these forward-looking
statements, nothing in this transcript should be regarded as a representation by any person that the forward-looking statements set forth herein will be
achieved or that any of the contemplated results of such forward-looking statements will be achieved. The forward-looking statements in this transcript
represent the views of Prime Impact and Cheche Technology as of the date of this transcript. Subsequent events and developments may cause those views
to change. However, while Prime Impact and Cheche Technology may update these forward-looking statements in the future, there is no current intention
to do so, except to the extent required by applicable law. You should, therefore, not rely on these forward-looking statements as representing the views of
Prime Impact or Cheche Technology as of any date subsequent to the date of this transcript. Except as may be required by law, neither Prime Impact nor
Cheche Technology undertakes any duty to update these forward-looking statements.

Additional Information and Where to Find It

In connection with the Proposed Transaction, Prime Impact and the Company intend to cause a registration statement on Form F-4 to be filed with the
SEC, which will include a proxy statements to be distributed to Prime Impact’s shareholders in connection with Prime Impact’s solicitation for proxies for
the vote by Prime Impact’s shareholders in connection with the Proposed Transaction and other matters as described in the registration statement, as well
as a prospectus relating to the Company’s securities to be issued in connection with the Proposed Transaction. Prime Impact’s shareholders and other
interested persons are advised to read, once available, the preliminary proxy statement/prospectus and any amendments thereto and, once available, the
definitive proxy statement/prospectus, in connection with Prime Impact’s solicitation of proxies for its special meeting of shareholders to be held to
approve, among other things, the Proposed Transaction, because these documents will contain important information about Prime Impact, the Company
and the Proposed Transaction. After the registration statement is filed and declared effective, Prime Impact will mail a definitive proxy statement and other
relevant documents to its shareholders as of the record date to be established for voting on the Proposed Transaction. Shareholders may also obtain a copy
of the preliminary and definitive proxy statement/prospectus to be included in the registration statement, once available, as well as other documents filed
with the SEC regarding the Proposed Transaction and other documents filed with the SEC, without charge, at the SEC’s website located at www.sec.gov.



Participants in the Solicitation

Prime Impact, Cheche Technology and their respective directors, executive officers and other members of management and employees may, under SEC
rules, be deemed to be participants in the solicitations of proxies from Prime Impact’s shareholders in connection with the Proposed Transaction.
Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of Prime Impact’s shareholders in connection with
the Proposed Transaction will be set forth in the proxy statement/prospectus included in the Registration Statement to be filed with the SEC in connection
with the Proposed Transaction. You can find more information about Prime Impact’s directors and executive officers in Prime Impact’s final prospectus
related to its initial public offering dated September 9, 2020. Additional information regarding the participants in the proxy solicitation and a description
of their direct and indirect interests will be included in the proxy statement/prospectus when it becomes available. Shareholders, potential investors and
other interested persons should read the proxy statement/prospectus carefully when it becomes available before making any voting or investment decisions.
You may obtain free copies of these documents from the sources indicated above.

No Offer or Solicitation

This transcript is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the potential
Transaction, and does not constitute an offer to sell or the solicitation of an offer to buy any securities of Prime Impact, the Company or the combined
company, or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would
be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means of
a prospectus meeting the requirements of the Securities Act of 1933, as amended.


