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GRANT OF EQUITY AWARDS TO OFFICERS

 
On January 3, 2024 (the “Grant Date”),
Xiao-I Corporation (the “Company’) granted Hui Yuan, its Chief Executive Officer (the “CEO”), the right and
option
(the “Option”) to purchase 1,446,936.00 American Depository Shares (the “Shares”) of the Company, at a price per
share of US$2.07 (the “Exercise
Price”) with one-third vesting annually over three years, beginning on the first anniversary
 of the Grant Date, pursuant to the Company’s 2023 Share
Incentive Plan (the “Plan”). In addition, the Company granted
the CEO and Wei Weng, its Chief financial Officer (“CFO”) each, an award of 50,000 and
30,000 Restricted Share Units (the
 “RSUs”), respectively (the “Award”). Each Restricted Share Unit represents the right to receive one American
Depository
Share of the Company. The RSUs fully vested upon grant. The Award payout shall be made to the CEO and CFO in a lump sum as soon as
practicable,
but in all cases within two and one-half (2-1/2) months following the vesting date, which is the Grant Date.
 
The award grants were
approved by the Compensation Committee of the Board of Directors in accordance with the Plan. The award grants are subject to
the terms
and conditions of the Plan and the award agreements entered into between the Company and each of the CEO and the CFO, the Forms of which
are furnished as exhibits to this report. The principal terms of the Plan and a copy of the Plan are set out in the Company’s Annual
Report on Form 20-F/A,
filed with the Securities and Exchange Commission on August 8, 2023 (the “Annual Report”), and Exhibit
4.1 to the Annual Report, respectively. The
summaries in this report are not intended to be exhaustive descriptions of the awards. Such
summaries are qualified in their entirety by reference to the Plan
and the award agreements, which are incorporated herein by reference.
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EXHIBIT INDEX

 
Exhibit
Number   Description of Document
99.1   Form of Non-Qualified Share Option Award Agreement
99.2   Form of Restricted Share Unit Award Agreement
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SIGNATURES

 
Pursuant to the requirements of the Securities
 Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
Date: January 10, 2024 Xiao-I Corporation
   
  By: /s/Hui Yuan
    Name: Hui Yuan
    Title: Chief Executive Officer
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Exhibit 99.1
 

XIAO-I CORPORATION
2023 SHARE INCENTIVE PLAN

Nonqualified Share Option Award Agreement
(Chinese National Participant)

 
THIS NONQUALIFIED SHARE OPTION
AWARD AGREEMENT (this “Agreement”) dated ________________, 20_____, between Xiao-I

Corporation, an exempted company
formed under the laws of the Cayman Islands (the “Company”), and [1] (the “Optionee”).
 
1. Grant
of Option; Vesting.

 
(a) Subject
 to the terms and conditions of this Agreement and the Xiao-I Corporation 2023 Share Incentive Plan (the “Plan”), the

Company hereby grants to the Optionee the right and option (this “Option”) to purchase all or any part of an aggregate
of _________________________
(____) American Depository Shares (the “Shares”) of the Company, at a price per share
of _________________ [currency], which is not less than one
hundred percent (100%) of the Fair Market Value of an American Depository
Share of the Company on the date the Option is granted (the “Exercise
Price”). In the case of change in the capital
structure of the Company occurring after the date hereof, the number of Shares and the Exercise Price may be
adjusted as set forth in
Article 9 of the Plan, as applicable.

 
(b) Subject
 to the terms of this Agreement, this Option shall vest and become exercisable in the following amounts on each of the

following dates:
____% on _____________, 20___; ____% on _________________, 20___; and ____% on _____________, 20___.
 
(c) Except
as provided in Section 2 of this Agreement, if the Optionee’s employment or service with the Company terminates for any

reason,
this Option, to the extent not then vested, shall immediately terminate without consideration.
 
2. Term.
 This Option shall terminate on _____________, 20__, which shall not exceed ten (10) years from the date of grant (the “Option

Expiration Date”); provided that if the Optionee’s employment with the Company is terminated due to the Optionee’s
death or disability, or for any other
reason than a termination by the Company for Cause, the Optionee may exercise, in whole or in part,
the vested portion of this Option until the earlier of (i)
ninety (90) days following the date of such employment termination or twelve
(12) calendar months following employment termination due to Disability or
death (at which time the Option shall be automatically cancelled)
and (ii) the Option Expiration Date.

 
3. Exercise.
Subject to Sections 1 and 2 of this Agreement and the terms of the Plan, this Option may be exercised, in whole or in part.
 
4. Nontransferable.
 This Option may not be transferred, assigned, pledged or hypothecated in any manner (whether by operation of law or

otherwise) other than
by will or by the applicable laws of descent and distribution, and shall not be subject to execution, attachment, or similar process.
Any
attempt to transfer, assign, pledge, hypothecate, or otherwise dispose of the Option or of any right or privilege conferred hereby
shall be null and void.

 

 



 

 
5. Compliance
with Laws, Restrictions on Award and Shares. The Company may impose such restrictions on the Award and the Shares or

other benefits
underlying the Award or relating to the payout of the Award as it may deem advisable in order to comply with restrictions under the federal
securities laws, federal tax laws, the requirements of any stock exchange or similar organization and any blue sky, state or foreign securities
laws applicable
to such Award or Shares. Notwithstanding any other provision in the Plan or this Agreement to the contrary, the Company
shall not be obligated to issue,
deliver or transfer any Shares, make any other distribution of benefits under the Plan, or take any other
action, unless such delivery, distribution or action is
in compliance with all applicable laws, rules and regulations (including but not
limited to the requirements of the Securities Act). The Company may cause
a restrictive legend or legends to be placed on any certificate
for Shares issued pursuant to the Award in such form as may be prescribed from time to time
by applicable laws and regulations or as may
be advised by legal counsel or as set forth in the Plan. Any transfer of Shares issued pursuant to the Award
must comply with the Company’s
policies.

 
6. Withholding.
Prior to delivery of the Shares purchased upon exercise of this Option, the Company shall determine the amount of any United

States federal,
state, and local income tax, if any, which is required to be withheld under applicable law and shall, as a condition of exercise of this
Option
and delivery of certificates or registration in book-entry form representing the Shares purchased upon exercise of this Option,
collect from the Optionee the
amount of any such tax to the extent not previously withheld. The Optionee’s withholding obligations
may be satisfied in the manner contemplated by
Section 13.3 of the Plan.

 
7. Right
of the Optionee. Neither this Option, the execution of this Agreement, nor the exercise of any portion of this Option shall confer
upon

the Optionee any right to, or guarantee of, continued employment or service by the Company or any Group Entity, or in any way limit
 the right of the
Company or any Group Entity to terminate the employment or service of the Optionee at any time, subject to the terms
of any written employment or
service or similar agreement between the Company or any Group Entity and the Optionee.

 
8. Professional
Advice. The acceptance and exercise of this Option may have consequences under federal and state tax and securities laws that

may vary depending upon the individual circumstances of the Optionee. Accordingly, the Optionee acknowledges that the Optionee has been
advised to
consult his personal legal and tax advisor in connection with this Agreement and this Option.

 
9. Agreement
Subject to the Plan. The Option and this Agreement are subject to the terms and conditions set forth in the Plan, which terms
and

conditions are incorporated herein by reference. Capitalized terms used herein but not defined shall have the meanings set forth in
the Plan. A copy of the
Plan previously has been delivered to the Optionee. This Agreement and the Plan constitute the entire understanding
 between the Company and the
Optionee with respect to this Option.
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10. Governing
Law. This Agreement shall be governed by, and construed in accordance with, the laws of the Cayman Islands, without regard to

conflict of laws principles, and shall bind and inure to the benefit of the heirs, executors, personal representatives, successors, and
assigns of the parties
hereto.

 
11. Notices.
All notices and other communications hereunder shall be in writing and shall be deemed given when delivered personally or when

telecopied
(with confirmation of transmission received by the sender), three business days after being sent by certified mail, postage prepaid, return
receipt
requested or one business day after being delivered to a nationally recognized overnight courier with next day delivery specified
 to the parties at the
following addresses (or at such other address for a party as shall be specified by like notice):

 
Company:

_____________________
_____________________
_____________________
Attention: ____________
 

Optionee:
Address on file at the office of the Company

 
Notices sent by email or other
electronic means not specifically authorized by this Agreement shall not be effective for any purpose of this Agreement.
 

12. Binding
 Effect. This Agreement has been duly executed and delivered by the Company and constitutes the legal, valid, and binding
obligations
of the Company enforceable against the Company in accordance with its terms.

 
13. Amendment.
 The rights of the Optionee hereunder may not be impaired by any amendment, alteration, suspension, discontinuance, or

termination of this
Agreement without the Optionee’s consent. The Board may terminate, amend, or modify the Plan in accordance with Article 12 of the
Plan, but may not do so in a manner that would adversely affect this Award in any material way without first obtaining the Optionee’s
consent.

 
14. Corporate
Transactions. In the event that the Company is a party to a Corporate Transaction as defined in Section 2.9 of the Plan, all Options

outstanding on the effective date of the transaction shall be treated in the manner determined by the Committee in accordance with Section
9.2 of the Plan.
The treatment determined by the Committee may include (without limitation) one or more of the following with respect
to each outstanding Option:

 
(i) the Committee may provide that any and all outstanding Options are to terminate at a specific time in
 the future and the

Committee shall give each Participant the right to exercise the vested portion of such Options during a period of time
as the
Committee shall determine, or

 
(ii) the Committee may provide for the purchase of any Option for an amount of cash equal to the amount that
could have been

attained upon the exercise of such Option (and, for the avoidance of doubt, if as of such date the Committee determines
in good
faith that no amount would have been attained upon the exercise of such Option, then such Option may be terminated by the
Company
without payment), or
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(iii) the Committee may provide for the replacement of such Option with other rights or property selected by
the Committee in its

sole discretion or the assumption of or substitution of such Option by the successor or surviving corporation, or
 a Parent or
Subsidiary thereof, with appropriate adjustments as to the number and kind of Shares and prices, or

 
(iv) the Committee may provide for payment of such Option in cash based on the value of Shares on the date
 of the Corporate

Transaction plus reasonable interest on the Option through the date as determined by the Committee when such Option would
otherwise be vested or have been paid in accordance with its original terms, if necessary to comply with Section 409A of the
Code.

 
15. Chinese
 Law. Under Section 4.3 of the Plan, in order to assure the viability of Awards granted to Participants employed in various

jurisdictions,
the Committee may provide for such special terms as it may consider necessary or appropriate to accommodate differences in local law,
tax
policy, or custom applicable in the jurisdiction in which the Participant resides, is employed, operates or is incorporated. In order
to bring this Agreement
into compliance with Chinese law, Appendix A to this Agreement, the Chinese Law Addendum, contains special terms
applicable to this Agreement.

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

 
  COMPANY:      
     
  By:   
    Title:     
     
  OPTIONEE: Signature:     
     
    Printed Name: [1]
     
    Address:  
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XIAO-I CORPORATION
2023 SHARE INCENTIVE PLAN

Nonqualified Share Option Award Agreement
– Appendix A
Chinese Law Addendum

 
The following provisions apply only if you
 are subject to exchange control restrictions imposed by the State Administration of Foreign Exchange
(“SAFE”), as determined
by the Company in its sole discretion:
 
Terms and Conditions
 
Restriction on Issuance of Shares. In addition to any vesting
requirements, the issuance of Shares in respect of the Options is also conditioned on the
Company’s completion of a registration
 of the Plan with SAFE and on the continued effectiveness of such registration (the “SAFE Registration
Requirement”).
In the event that a SAFE registration has not been completed prior to any date(s) on which the Options are scheduled to vest, the Vesting
Date for any such Options shall instead occur as soon as practicable after the SAFE registration is completed (the “Actual
Vesting Date”). Notwithstanding
any provision in the Agreement, if your employment or service is terminated prior to the
 Actual Vesting Date, unless otherwise determined by the
Company, you shall not be entitled to vest in any portion of the Options and the
Options shall be forfeited without any liability to the Company or any
Group Entity.
 
If or to the extent the Company is unable to complete
the registration or maintain the registration, no Shares subject to the Options for which a registration
cannot be completed or maintained
 shall be issued. In this case, the Company retains the discretion to settle any Options for which the vesting
requirements, but not the
SAFE Registration Requirement, have been met in cash paid through local payroll in an amount equal to the market value of the
Shares subject
to the Options less any amount withheld to satisfy taxes and any other amounts required to be withheld by any governmental authority or
law.
 
Shares Must Remain With Company’s Designated
Broker. You agree to hold any Shares received upon settlement of the Options with the Company’s
designated broker until
the Shares are sold. The limitation shall apply to all Shares issued to you under the Plan, whether or not you remain in employment
or
service.
 
Forced Sale of Shares. The Company has
discretion to arrange for the sale of the Shares issued upon settlement of the Options, either immediately upon
settlement or at any time
 thereafter. In any event, if your employment or service is terminated, you will be required to sell all Shares acquired upon
settlement
 of the Options within such time period as required by the Company in accordance with SAFE requirements. Any Shares remaining in the
brokerage
account at the end of this period shall be sold by the broker (on your behalf and you hereby authorize such sale). You agree to sign any
additional
agreements, forms and/or consents that reasonably may be requested by the Company (or the Company’s designated broker)
to effectuate the sale of Shares
(including, without limitation, as to the transfer of the sale proceeds and other exchange control matters
noted below) and shall otherwise cooperate with
the Company with respect to such matters. You acknowledge that neither the Company nor
the designated broker is under any obligation to arrange for the
sale of Shares at any particular price (it being understood that the
sale will occur in the market) and that broker’s fees and similar expenses may be incurred
in any such sale. In any event, when
the Shares are sold, the sale proceeds, less any tax withholding, any broker’s fees or commissions, and any similar
expenses of
the sale will be remitted to you in accordance with applicable exchange control laws and regulations.
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Due to fluctuations in the Share price and/or
the U.S. Dollar exchange rate between the settlement date and (if later) the date on which the Shares are sold,
the sale proceeds may
be more or less than the fair market value of the Shares on the Vesting Date (which is the amount relevant to determining your tax
liability).
You understand and agree that the Company is not responsible for the amount of any loss you may incur and that the Company assumes no
liability for any fluctuation in the Share price and/or U.S. Dollar exchange rate.
 
Exchange Control Restrictions. You understand
and agree that you will be required to immediately repatriate to China the proceeds from the sale of any
Shares acquired under the Plan
and any cash dividends paid on such Shares. You further understand that such repatriation of proceeds may need to be
effected through
a special bank account established by the Company (or any Group Entity), and you hereby consent and agree that any sale proceeds and
cash
dividends may be transferred to such special account by the Company (or any Group Entity) on your behalf prior to being delivered to you
and that no
interest shall be paid with respect to funds held in such account.
 
The proceeds may be paid to you in U.S. dollars
 or local currency at the Company’s discretion. If the proceeds are paid to you in U.S. dollars, you
understand that a U.S. dollar
bank account in China must be established and maintained so that the proceeds may be deposited into such account. If the
proceeds are
 paid to you in local currency, you acknowledge that the Company (or any Group Entity) is under no obligation to secure any particular
exchange conversion rate and that the Company (or any Group Entity) may face delays in converting the proceeds to local currency due to
 exchange
control restrictions. You agree to bear any currency fluctuation risk between the time the Shares are sold and the net proceeds
are converted into local
currency and distributed to you. You further agree to comply with any other requirements that may be imposed
by the Company (or any Group Entity) in
the future in order to facilitate compliance with exchange control requirements in China.
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Exhibit
99.2
 

XIAO-I
CORPORATION
2023
SHARE INCENTIVE PLAN

Restricted
Share Unit Award Agreement
(Chinese
National Participant)

 
Name
of Participant:   [Name]
Grant
Date:   ______________, 20__
Restricted
Period:   ____________,
20__ through ________, 20__

 
THIS
AGREEMENT (the “Agreement”), is executed as of             ,
20__, between Xiao-I Corporation, an exempted company formed under the

laws of the Cayman Islands (the “Company”),
and [Name], an Employee (the “Participant”), provided that the Company may rescind and nullify this
Agreement
and the award made hereunder if the Participant does not execute this Agreement within twenty-one (21) days after the date hereof
(the “Grant
Date”).

 
RECITALS:

 
The
Company desires to carry out the purposes of the Xiao-I Corporation 2023 Share Incentive Plan, as it may be amended and/or restated (the

“Plan”), by affording the Participant a long-term incentive compensation opportunity as hereinafter provided.
 
In
consideration of the foregoing, of the mutual promises set forth below and of other good and valuable consideration, the receipt and
sufficiency of

which are hereby acknowledged, the parties hereto, intending to be legally bound, agree as follows:
 
1.
Incorporation of Plan. The rights and duties of the Company and the Participant under this Agreement shall in all respects
be subject to and

governed by the provisions of the Plan, the terms of which are incorporated herein by reference. In the event of any
conflict between the provisions in the
Agreement and those of the Plan, the provisions of the Plan shall govern. Unless otherwise provided
herein, capitalized terms in this Agreement shall have
the same definitions as set forth in the Plan.

 
2.
Grant of Award; Vesting.
 

(a)
Subject to the terms and conditions of this Agreement and the Plan, the Company hereby grants to the Participant an Award consisting
of, in
the aggregate                                          
                    (            )
Restricted Share Units. Each Restricted Share Unit represents the right to receive one
American Depository Share (the “Shares”)
of the Company, or an equivalent cash value, subject to the terms and conditions set forth in this Agreement and
the Plan. Such Shares
shall not be issued, and the Participant shall have no rights as a shareholder of the Company, unless and until unrestricted Shares are
issued pursuant to Section 5 below.

 

 



 

 
(b)
Subject to the terms of this Agreement and those of the Plan, the “Restricted Period” applicable to the Award
(i.e., the vesting period)

shall lapse if, with respect to the following amounts of Restricted Share Units, Participant’s employment
or service has not ceased on or before the date set
forth opposite of such amount (each, a “vesting date”).

 
Number
of Restricted Share Units Vesting
Date
  Grant
Date

 
3.
Vesting of Award. The Committee has sole authority to determine whether and to what degree the Award has vested, and is payable
 and to

interpret the terms and conditions of this Agreement and the Plan.
 
4.
Forfeiture of Award. In the event that the employment or service of the Participant with the Company terminates for any reason
and the Award

has not vested pursuant to Section 2, then the Award, to the extent not vested as of the Participant’s
termination of employment or service date, shall be
forfeited immediately upon such termination, and the Participant shall have no further
rights with respect to the Award or the Shares underlying the Award.
The Committee (or its designee, to the extent permitted under this
Agreement or the Plan) shall have sole discretion (unless arbitrary and capricious) to
determine if a Participant’s rights have
terminated pursuant to the Plan and this Agreement, including but not limited to the authority to determine the basis
for the Participant’s
 termination of employment or service. The Participant expressly acknowledges and agrees that the termination of the Participant’s
employment or service shall result in forfeiture of the Award and any underlying payout to the extent the Award has not vested as of
 the Participant’s
termination of employment or service date.

 
5.
Award Payout.
 

(a)
The Award and the number of Shares that the Award represents shall, to the extent vested on each particular vesting date, be payable,
and
paid, in whole Shares, cash ([currency]) or part cash and part whole Shares, with cash being paid in lieu of fractional Shares and
with each settlement to
include any dividends that accrued on the vested Shares from the Grant Date through the settlement date. Any
such dividend adjustment shall be paid in
cash. If a cash payment is made in lieu of delivering Shares, the amount of such payment shall
be equal to the Fair Market Value of the Shares as of the date
on which the Restricted Period lapsed.

 
(b)
Award payout shall, upon vesting of the Award, be made to the Participant (or in the event of the Participant’s death, to the
Participant’s

beneficiary or beneficiaries) in a lump sum as soon as practicable, but in all cases within two and one-half (2-1/2)
months following the applicable vesting
date.
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6.
No Right to Continued Employment or Service. Neither the Plan, the grant of the Award, nor any other action related to the
Plan shall confer

upon the Participant any right to continue in the employment or service of the Company or any Group Entity or affect
in any way the right of the Company
or any Group Entity to terminate the Participant’s employment or service at any time. Except
as otherwise expressly provided in the Plan or this Agreement
or as determined by the Committee, all rights of the Participant with respect
to any unvested Award shall terminate upon termination of the employment or
service of the Participant with the Company. The grant of
the Award does not create any obligation on the part of the Company to grant any further awards.
So long as the Participant shall continue
to be an employee, director or consultant of the Company or any Group Entity, the Award shall not be affected by
any change in the duties
or position of the Participant.

 
7.
Nontransferability of Award and Shares. Except as otherwise provided in Section 8 of the Plan, the Award and any Award payout,
shall not be

transferable (including by sale, assignment, pledge or hypothecation). The designation of a beneficiary in accordance with
 Plan procedures does not
constitute a transfer.

 
8.
Superseding Agreement: Binding Effect. This Agreement supersedes any statements, representations or agreements of the Company
with respect

to the grant of the Award or any related rights, and the Participant hereby waives any rights or claims related to any such
statements, representations or
agreements. This Agreement does not supersede or amend any existing confidentiality agreement, nonsolicitation
agreement, noncompetition agreement,
employment agreement or any other similar agreement between the Participant and the Company, including,
but not limited to, any restrictive covenants
contained in such agreements.

 
9.
Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the Cayman Islands, without
regard to the

principles of conflicts of law.
 
10.
Amendment and Termination, Waiver. Subject to the terms of the Plan, this Agreement may be amended or terminated only by the
written

agreement of the parties hereto. The waiver by the Company of a breach of any provision of the Agreement by the Participant shall
not operate or be
construed as a waiver of any subsequent breach by the Participant. Notwithstanding the foregoing, the Committee shall
have unilateral authority to amend
the Plan and this Agreement (without Participant consent) to the extent necessary to comply with applicable
law or changes to applicable law (including but
in no way limited to Section 409A of the Code and federal securities laws), and
the Participant hereby consents to any such amendments to the Plan and
this Agreement.
 

11.
Withholding; Tax Matters.
 

1.        (a)
The Company shall report all income and withhold all required local, state, federal, foreign income and other taxes and any other
amounts required to be withheld by any governmental authority or law from any amount payable in cash with respect to the Award. Prior
to the delivery or
transfer of any Shares or any other benefit conferred under the Plan, the Company shall determine the amount of any
United States federal, state, and local
income tax, if any, which is required to be withheld under applicable law and shall collect from
the Participant the amount of any such tax to the extent not
previously withheld. The Participant’s withholding obligations may
be satisfied in the manner contemplated by Section 13.3 of the Plan.
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(b)
The Company has made no warranties or representations to the Participant with respect to the tax consequences (including but not
limited

to income tax consequences) related to the Award or the payout, if any, pursuant to the Award, and the Participant is in no manner
relying on the Company
or its representatives for an assessment of such tax consequences. The Participant acknowledges that there may
be adverse tax consequences with respect to
the Award and that the Participant should consult a tax advisor. The Participant acknowledges
 that the Participant has been advised that the Participant
should consult with the Participant’s own attorney, accountant, and/or
tax advisor regarding the decision to enter into this Agreement and the consequences
thereof. The Participant also acknowledges that
the Company has no responsibility to take or refrain from taking any actions in order to achieve a certain
tax result for the Participant.
 

12.
Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of the
Plan, shall be vested in
the Committee, and the Committee shall have all powers with respect to this Agreement as are provided in the
Plan. Any interpretation of the Agreement
by the Committee and any decision made by it with respect to the Agreement are final and binding
on the parties hereto.

 
13.
Notices. Any and all notices under this Agreement shall be in writing and sent by hand delivery or by certified or registered
mail (return receipt

requested and first-class postage prepaid), in the case of the Company, to __________________________, and in the
case of the Participant, to the last
known address of the Participant as reflected in the Company’s records.

 
14.
Severability. The provisions of this Agreement are severable; and if any one or more provisions may be determined to be illegal
or otherwise

unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
 

15.
Compliance with Laws, Restrictions on Award and Shares. The Company may impose such restrictions on the Award and the Shares
or other
benefits underlying the Award or relating to the payout of the Award as it may deem advisable in order to comply with restrictions
 under the federal
securities laws, federal tax laws, the requirements of any stock exchange or similar organization and any blue sky,
state or foreign securities laws applicable
to such Award or Shares. Notwithstanding any other provision in the Plan or this Agreement
to the contrary, the Company shall not be obligated to issue,
deliver or transfer any Shares, make any other distribution of benefits
under the Plan, or take any other action, unless such delivery, distribution or action is
in compliance with all applicable laws, rules
and regulations (including but not limited to the requirements of the Securities Act). The Company may cause
a restrictive legend or
legends to be placed on any certificate for Shares issued pursuant to the Award in such form as may be prescribed from time to time
by
applicable laws and regulations or as may be advised by legal counsel or as set forth in the Plan. Any transfer of Shares issued pursuant
to the Award
must comply with the Company’s policies.

 
16.
Successors and Assigns. Subject to the limitations stated herein and in the Plan, this Agreement shall be binding upon and
inure to the benefit of

the Participant and the Participant’s executors, Committees and permitted transferees and beneficiaries
and the Company and its successors and assigns.
 

4



 

 
17.
Counterparts, Further Instruments. This Agreement may be executed in two or more counterparts, each of which shall be deemed
an original,

but all of which together shall constitute one and the same instrument. The parties hereto agree to execute such further
instruments and to take such further
action as may be reasonably necessary to carry out the purposes and intent of this Agreement.

 
18.
Right of Offset. Notwithstanding any other provision of the Plan or this Agreement, the Company may reduce the amount of any
benefit or

payment otherwise payable to or on behalf of the Participant by the amount of any obligation of the Participant to the Company
that is or becomes due and
payable, and the Participant shall be deemed to have consented to such reduction; provided, however,
that to the extent Section 409A is applicable, such
offset shall not exceed the greater of Five Thousand Dollars ($5,000) or the
maximum offset amount then permitted under Section 409A.

 
19.
Adjustment of Award.
 

(a)
In accordance with Article 9 of the Plan, the Committee shall have authority to make equitable adjustments to the terms and conditions
of
the Award in recognition of a change in the capital structure of the Company, if the Committee determines that such adjustments are
appropriate in order to
prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the
Plan.
 

(b)
The rights of the Participant hereunder may not be impaired by any amendment, alteration, suspension, discontinuance, or termination
of
this Agreement without the Participant’s consent.

 
(c)
The Board may terminate, amend, or modify the Plan in accordance with Article 12 of the Plan, but may not do so in a manner that
would

adversely affect this Award in any material way without first obtaining the Participant’s consent.
 
20.
 Chinese Law. Under Section 4.3 of the Plan, in order to assure the viability of Awards granted to Participants employed in
 various

jurisdictions, the Committee may provide for such special terms as it may consider necessary or appropriate to accommodate differences
in local law, tax
policy, or custom applicable in the jurisdiction in which the Participant resides, is employed, operates or is incorporated.
In order to bring this Agreement
into compliance with Chinese law, Appendix A to this Agreement, the Chinese Law Addendum, contains special
terms applicable to this Agreement.

 
[Signature
Page to Follow]
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IN
WITNESS WHEREOF, this Agreement has been executed on behalf of the Company and by the Participant effective as of the day and year first

above written.
 
  XIAO-I CORPORATION
     
  By:                        
     
  Name:   
     
  Its:  
 
  PARTICIPANT
   
   
  [Name]
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XIAO-I
CORPORATION

2023
SHARE INCENTIVE PLAN
Restricted
Share Unit Award Agreement – Appendix A

Chinese
Law Addendum
 

The
 following provisions apply only if you are subject to exchange control restrictions imposed by the State Administration of Foreign Exchange
(“SAFE”), as determined by the Company in its sole discretion:
 
Terms
and Conditions
 
Restriction
on Issuance of Shares. In addition to any vesting requirements, the issuance of Shares in respect of the RSUs is also conditioned
 on the
Company’s completion of a registration of the Plan with SAFE and on the continued effectiveness of such registration (the
 “SAFE Registration
Requirement”). In the event that a SAFE registration has not been completed prior to any
date(s) on which the RSUs are scheduled to vest, the Vesting
Date for any such RSUs shall instead occur as soon as practicable after
the SAFE registration is completed (the “Actual Vesting Date”). Notwithstanding
any provision in the Agreement,
 if your employment or service is terminated prior to the Actual Vesting Date, unless otherwise determined by the
Company, you shall not
be entitled to vest in any portion of the RSUs and the RSUs shall be forfeited without any liability to the Company or any Group
Entity.
 
If
or to the extent the Company is unable to complete the registration or maintain the registration, no Shares subject to the RSUs for which
a registration
cannot be completed or maintained shall be issued. In this case, the Company retains the discretion to settle any RSUs
for which the vesting requirements,
but not the SAFE Registration Requirement, have been met in cash paid through local payroll in an
amount equal to the market value of the Shares subject
to the RSUs less any amount withheld to satisfy taxes and any other amounts required
to be withheld by any governmental authority or law.
 
Shares
Must Remain With Company’s Designated Broker. You agree to hold any Shares received upon settlement of the RSUs with
the Company’s
designated broker until the Shares are sold. The limitation shall apply to all Shares issued to you under the Plan,
whether or not you remain in employment
or service.
 
Forced
Sale of Shares. The Company has discretion to arrange for the sale of the Shares issued upon settlement of the RSUs, either immediately
upon
settlement or at any time thereafter. In any event, if your employment or service is terminated, you will be required to sell all
 Shares acquired upon
settlement of the RSUs within such time period as required by the Company in accordance with SAFE requirements.
 Any Shares remaining in the
brokerage account at the end of this period shall be sold by the broker (on your behalf and you hereby authorize
such sale). You agree to sign any additional
agreements, forms and/or consents that reasonably may be requested by the Company (or the
Company’s designated broker) to effectuate the sale of Shares
(including, without limitation, as to the transfer of the sale proceeds
and other exchange control matters noted below) and shall otherwise cooperate with
the Company with respect to such matters. You acknowledge
that neither the Company nor the designated broker is under any obligation to arrange for the
sale of Shares at any particular price
(it being understood that the sale will occur in the market) and that broker’s fees and similar expenses may be incurred
in any
such sale. In any event, when the Shares are sold, the sale proceeds, less any tax withholding, any broker’s fees or commissions,
and any similar
expenses of the sale will be remitted to you in accordance with applicable exchange control laws and regulations.
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Due
to fluctuations in the Share price and/or the U.S. Dollar exchange rate between the settlement date and (if later) the date on which
the Shares are sold,
the sale proceeds may be more or less than the fair market value of the Shares on the Vesting Date (which is the
amount relevant to determining your tax
liability). You understand and agree that the Company is not responsible for the amount of any
 loss you may incur and that the Company assumes no
liability for any fluctuation in the Share price and/or U.S. Dollar exchange rate.
 
Exchange
Control Restrictions. You understand and agree that you will be required to immediately repatriate to China the proceeds from the
sale of any
Shares acquired under the Plan and any cash dividends paid on such Shares. You further understand that such repatriation
of proceeds may need to be
effected through a special bank account established by the Company (or any Group Entity), and you hereby consent
and agree that any sale proceeds and
cash dividends may be transferred to such special account by the Company (or any Group Entity) on
your behalf prior to being delivered to you and that no
interest shall be paid with respect to funds held in such account.
 
The
 proceeds may be paid to you in U.S. dollars or local currency at the Company’s discretion. If the proceeds are paid to you in U.S.
 dollars, you
understand that a U.S. dollar bank account in China must be established and maintained so that the proceeds may be deposited
into such account. If the
proceeds are paid to you in local currency, you acknowledge that the Company (or any Group Entity) is under
 no obligation to secure any particular
exchange conversion rate and that the Company (or any Group Entity) may face delays in converting
 the proceeds to local currency due to exchange
control restrictions. You agree to bear any currency fluctuation risk between the time
 the Shares are sold and the net proceeds are converted into local
currency and distributed to you. You further agree to comply with any
other requirements that may be imposed by the Company (or any Group Entity) in
the future in order to facilitate compliance with exchange
control requirements in China.
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