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EXPLANATORY NOTE
 

This Amendment No. 4 to Form F-1
is filed solely for the purpose of re-filing Exhibit 5.1, to include a conformed signature thereto, to
the Registration Statement
 on Form  F-1, as amended, (Registration No.  333-251182)  filed by Bon Natural Life Limited with the
Securities and
Exchange Commission (the “Registration Statement”). This Amendment consists of this explanatory note as well as
revised
versions of the cover page and Part II of the Registration Statement. It does not contain a copy of the preliminary prospectus
included in Amendment No.  3 to the Registration Statement, nor is it intended to amend or delete any part of the preliminary
prospectus.
 
 



 
 

Part
II – Information Not Required In Prospectus
 

Indemnification
of Officers and Directors
 

Subject
to the provisions of the Companies Law and in the absence of fraud or wilful default, the Company may indemnify against all
expenses,
including legal fees, and against all judgments, fines and amounts paid in settlement and reasonably incurred in connection
with
legal, administrative or investigative proceedings any person who:
 
(a)
is or was a party or is threatened to be made a party to any threatened, pending or completed proceedings, whether civil, criminal,
administrative or investigative, by reason of the fact that the person is or was a Director, managing director, agent, auditor,
secretary
and other officer for the time being of the Company; or
 
(b)
is or was, at the request of the Company, serving as a Director, managing director, agent, auditor, secretary and other officer
for the
time being of, or in any other capacity is or was acting for, another company or a partnership, joint venture, trust or
other enterprise.
 

Disclosure
of Commission Position on Indemnification for Securities Act Liabilities
 

In
accordance with the provisions in our articles of incorporation, we will indemnify an officer, director, or former officer or
director, to
the full extent permitted by law.
 
Insofar
as indemnification for liabilities arising under the Securities Act of 1933 (the “Act”) may be permitted to our directors,
officers
and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion
of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by us of expenses
incurred or paid by a director,
officer or controlling person of us in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or
controlling person in connection with the securities being registered, we will, unless
in the opinion of our counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed
by the final adjudication of such issue.
 

Recent
Sales of Unregistered Securities
 
During
the past three years, we have issued the following ordinary shares in connection with the incorporation of the Company without
registering the securities under the Securities Act. We believe that each of the following issuances was exempt from registration
under
the Securities Act in reliance on Regulation D under the Securities Act or pursuant to Section 4(2) of the Securities Act
 regarding
transactions not involving a public offering or in reliance on Regulation S under the Securities Act regarding sales
by an issuer in
offshore transactions. No underwriters were involved in these issuances of shares. On June 24, 2020, the Company
has effected a 1 for
3 reverse stock split of its ordinary shares.
 

Purchaser  
Date of Sale
or Issuance  

Number of
Ordinary Shares    

Number of
Ordinary Shares

as of June 30, 2020     Consideration  
Hippophae Limited   Dec. 11, 2019     8,886      2,962    US$ 0.89 
Hippophae Limited   May 29, 2020     5,924,405      1,974,802    US$ 592.4 
Hawthorn Fruit Limited   Dec. 11, 2019     1,113      371    US$ 0.11 
Hawthorn Fruit Limited   May 29, 2020     1,558,094      519,365    US$ 155.88 
Clary Sage Limited   May 29, 2020     2,307,500      769,167    US$ 230.8 
Pomegranate Flower Limited   May 29, 2020     3,300,000      1,100,000    US$ 330.0 
Lavender Oil Limited   May 29, 2020     900,000      300,000    US$ 90.0 
Hippophae Tree Limited   May 29, 2020     1,500,000      500,000    US$ 150.0 
Ascendant Global Advisors, Inc   June 30, 2020     -      280,000    US$ 28.0 
Yan Chen   June 30, 2020     -      200,000    US$ 20.0 
Qiang Zhang   June 30, 2020     -      153,333    US$ 15.3 
Totals         15,500,000      5, 800,000    US$ 1,613.33 
 
The Company was incorporated under the laws of Cayman
Islands on December 11, 2019. The authorized number of ordinary shares
was 50,000,000 shares with par value of US$0.0001 and 15,500,000
shares were issued upon incorporation. On June 17, 2020, the
Company’s shareholders approved a 1 for 3 reverse split of the outstanding
 ordinary shares (the “Reverse Split”), which led to a
redemption of 10,333,333 shares out of the 15,500,000 ordinary shares
previously issued to existing shareholders on June 24, 2020.
The Reverse Split did not change the authorized number of ordinary shares
 and only changed the issued and outstanding ordinary
shares. As a result of this Reverse Split, there were 5,166,667 shares issued and
outstanding. The issuance of these 5,166,667 shares is
considered as a part of the Reorganization of the Company, which was retroactively
 applied as if the transaction occurred at the
beginning of the period presented. Around the same time, the Company issued 633,333 ordinary
shares to three unrelated parties for
consulting services to be rendered. Such consulting services include but not limit to market research
and feasibility study, business plan
drafting, reorganization, pre-listing and corporate governance education, legal and audit firm recommendation
and coordination, and
independent directors and audit committee candidate’s recommendation, etc. The Company issued 633,333 of
its ordinary shares to the
Consultants in lieu of cash payment for such services. The 633,333 shares are valued at $633,333. Such service
fee will be amortized
over the service period from June 23, 2020 to June 22, 2021. As a result of the Reverse Split and
share issuance, there were 5,800,000
shares issued and outstanding as of the date of this prospectus.
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of Exhibits
 

Exhibit
Number   Description
1.1***   Form of Underwriting Agreement
     
3.1**   Memorandum and Articles of Association of the Registrant, as currently in effect
     
4.1***   Registrant’s Specimen Certificate for Ordinary Shares
     
5.1*   Opinion of Ogier Global (Cayman) Limited regarding the validity of the ordinary shares being registered and

certain Cayman Islands tax matters
     
8.1**   Opinion of Chamzon Law Firm regarding certain PRC legal matters and certain PRC tax matters
     
10.1**   English translation of Exclusive Service Agreement between Xi’an CMIT and Xi’an App-Chem dated May 28,

2020
     
10.2**   English translation of Exclusive Option Agreement among Xi’an CMIT, Xi’an App-Chem and the shareholders of

Xi’an App-Chem dated May 28, 2020
     
10.3**   English translation of Shares Pledge Agreement among Xi’an CMIT, Xi’an App-Chem and the shareholders of

Xi’an App-Chem dated May 28, 2020
     
10.4**   English translation of Supplemental Shares Pledge Agreement among Xi’an CMIT, Xi’an App-Chem and the

shareholders of Xi’an App-Chem dated June 10, 2020
     
10.5**   English translation of Proxy Agreement and Power of Attorney among Xi’an CMIT, Xi’an App-Chem and the

shareholders of Xi’an App-Chem dated May 28, 2020
     
10.6**   English translations of Spousal Consents granted by the shareholders of Xi’an App-Chem
     
10.7**   Labor Contract between Xi’an App-Chem and Yongwei Hu
     
10.8**   Labor Contract between Xi’an App-Chem and Zhenchao Li
     
10.9**   Director Service Agreement with Christopher Constable
     
10.10**   Xi’an App-Chem Shareholder Powers of Attorney
     
10.11**   Loan Agreement
     
10.12**   Director Service Agreement with James E. Burns
     
10.13**   Director Service Agreement with Lawrence W. Leighton
     
10.14**   English translation of Property Lease Agreement for Weinan Raw Materials and Ingredients Production Site
     
14.1**   Code of Business Conduct and Ethics
     
21.1**   Significant subsidiaries and consolidated affiliated entities of the Registrant
     
23.1***   Consent of Friedman LLP, an independent registered public accounting firm
     
99.1**   Consent of Director Nominee Lawrence W. Leighton
     
99.2**   Consent of Director Nominee Christopher Constable
     
99.3**   Consent of Director Nominee James Edward Burns
     
99.4**   Waiver Request
 
* Filed herewith
**
Incorporated by reference to Registration Statement on Form F-1 filed December 7, 2020
*** Incorporated by reference to Amended Registration Statement
on Form F-1/A filed May 14, 2021
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Undertakings
 
The undersigned registrant hereby undertakes to provide
to the underwriters at the closing specified in the underwriting agreements,
certificates in such denominations and registered
 in such names as required by the underwriters to permit prompt delivery to each
purchaser.
 
Insofar
as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons
of the registrant pursuant to the provisions described in Item 6, or otherwise, the registrant has been advised that in the opinion
of the
SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.
In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding)
is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate
 jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will
be governed by the final adjudication of such
issue.
 
The
undersigned registrant hereby undertakes that:
 
(1)
For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed
as part
of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant
pursuant to Rule
424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement
 as of the time it was
declared effective.
 
(2)
 For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of
prospectus
 shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities
at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
 
In accordance with the requirements of the
Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements
 for filing on Form F-1 and authorized this registration statement to be signed on its behalf by the
undersigned, in Xi’an,
People’s Republic of China, on June 22, 2021.
 
BON
NATURAL LIFE LIMITED  
     
By: /s/
Yongwei Hu  
  Yongwei
Hu  
  Chairman,
Chief Executive Officer  
  (Principal
Executive Officer)  
     
By: /s/
Zhenchao Li  
  Zhenchao
Li  
  Chief
Financial Officer, Director  
  (Principal
Financial Officer and Principal Accounting Officer)  
 
Pursuant
to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.
 
By: /s/ Yongwei Hu  
  Yongwei Hu  
  Chairman, Chief Executive Officer  
  (Principal Executive Officer)  
  Date: June 22, 2021  
     
By: /s/ Zhenchao Li  
  Zhenchao Li  
  Chief Financial Officer, Director  
  (Principal Financial Officer and Principal Accounting Officer)  
  Date: June 22, 2021  
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SIGNATURE
OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES
 

Pursuant to the Securities Act of 1933, as
amended, the undersigned, the duly authorized representative in the United States of Bon
Natural Life Limited has signed this
registration statement or amendment thereto in New York, New York, on June 22, 2021.
 
  The
Crone Law Group P.C.
     
  By: /s/
Mark Crone
  Name: Mark
Crone
  Title: Managing
Partner
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Exhibit
5.1

 

 
Bon Natural Life Limited
Sertus Chambers
Governors Square
Suite #5-204
23 Lime Tree Bay Avenue
P.O. Box 2547
Grand Cayman, KY1-1104
Cayman Islands

 
 
 

D +852 3656 6054
E nathan.powell@ogier.com
 
Reference: NMP/FYC/180371.00001

 
10
July 2020
 
Dear
Sirs
 
Bon
Natural Life Limited (the Company)
 
We
 have acted as Cayman Islands counsel to the Company in connection with the Company’s registration statement on Form F-1,
including all amendments or supplements thereto (the Registration Statement), as filed with the United States Securities
 and
Exchange Commission (the Commission) under the United States Securities Act of 1933, as amended to date (the Act).
 The
Registration Statement relates to the offering by the Company (the Offering) up to an aggregate of 2,000,000 ordinary
 shares of
US$0.0001 par value each of the Company (plus an additional 300,000 ordinary shares of US$0.0001 par value each of the
Company
to cover the over-allotment option to be granted to the underwriter) (collectively, the Shares).
 
We
are furnishing this opinion as Exhibit 5.1 to the Registration Statement.
 
Unless
a contrary intention appears, all capitalised terms used in this opinion have the respective meanings set forth in Schedule 1.
A
reference to a Schedule is a reference to a schedule to this opinion and the headings herein are for convenience only and do
not affect
the construction of this opinion.
 
1 Documents
examined

 
  For
the purposes of giving this opinion, we have examined originals, copies, or drafts of the following documents:
     
  (a) the
certificate of incorporation of the Company dated 11 December 2019 issued by the Registrar of Companies of the

Cayman Islands
(the Registrar);
     
  (b) the
memorandum and articles of association of the Company filed with the Registrar on 11 December 2019 (the

Memorandum and
Articles);
 
Ogier
British
Virgin Islands, Cayman Islands, Guernsey,
Jersey and Luxembourg practitioners
 
Floor
11 Central Tower
28
Queen's Road Central
Central
Hong
Kong
 
T
+852 3656 6000
F
+852 3656 6001
ogier.com  

Partners
Nicholas
Plowman
Nathan
Powell
Kate
Hodson
David
Nelson
Anthony
Oakes
Oliver
Payne
James
Bergstrom
Marcus
Leese
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  (c) a
certificate of good standing dated 2 April 2020 (the Good Standing Certificate) issued by the Registrar in respect

of the Company;
     
  (d) the
register of directors and officers of the Company provided to us on 10 July 2020 (the ROD);
     
  (e) the
register of members of the Company provided to us by The Crone Law Group P.C. on 3 July 2020 (the ROM,

and together
with the ROD, the Registers);
     
  (f) a
certificate from a director of the Company dated 10 July 2020, a copy of which is attached hereto (the Director’s

Certificate);
     
  (g) a
copy of the written resolutions of the directors of the Company dated 8 July 2020 approving the Company’s filing

of
the Registration Statement and issuance of the Shares (the Board Resolutions); and
     
  (h) the
Registration Statement.

 
2 Assumptions
 
  In
 giving this opinion we have relied upon the assumptions set forth in this paragraph 2 without having carried out any

independent
investigation or verification in respect of those assumptions:
     
  (a) all
original documents examined by us are authentic and complete;
     
  (b) all
copy documents examined by us (whether in facsimile, electronic or other form) conform to the originals and

those originals
are authentic and complete;
     
  (c) all
signatures, seals, dates, stamps and markings (whether on original or copy documents) are genuine;
     
  (d) each
of the Good Standing Certificate, the Registers and the Director’s Certificate is accurate and complete as at the

date
of this opinion;
     
  (e) all
copies of the Registration Statement are true and correct copies and the Registration Statement conform in every

material
 respect to the latest drafts of the same produced to us and, where the Registration Statement has been
provided to us in successive
drafts marked-up to indicate changes to such documents, all such changes have been so
indicated;

     
  (f) the
Board Resolution remains in full force and effect and each of the directors of the Company has acted in good

faith with a
view to the best interests of the Company and has exercised the standard of care, diligence and skill that
is required of
him or her in approving the Offering and no director has a financial interest in or other relationship to a
party of the transactions
 contemplated by the Offering which has not been properly disclosed in the Board
Resolutions;

     
  (g) neither
the directors and shareholders of the Company have taken any steps to appoint a liquidator of the Company

and no receiver
has been appointed over any of the Company’s property or assets;
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  (h) the
maximum number of Shares to be issued by the Company would not exceed the Company’s authorised share

capital and the
consideration payable for the Shares shall not be less than the aggregate par value of such number of
Shares; and

     
  (i) there
is no provision of the law of any jurisdiction, other than the Cayman Islands, which would have any implication

in relation
to the opinions expressed herein.
 

3 Opinions
 
  On
the basis of the examinations and assumptions referred to above and subject to the limitations and qualifications set forth

in paragraph 4 below, we are of the opinion that:
     
  Corporate
status
     
  (a) The
Company has been duly incorporated as an exempted company with limited liability and is validly existing and

in good standing
with the Registrar under the laws of the Cayman Islands.
     
  Authorised
Share capital
     
  (b) The
authorised share capital of the Company is US$50,000 divided into 500,000,000 ordinary shares comprising of a

par value of
US$0.0001 each.
     
  Valid
Issuance of Shares
     
  (c) The
 issuance and allotment of the Shares have been duly authorised and, when issued and allotted and once

consideration is paid
for in accordance with the Registration Statement, will be validly issued, fully paid and non-
assessable. Once the register
of members of the Company has been updated to reflect the issuance, the shareholders
recorded in the register of members will
be deemed to have legal title to the shares set against their respective name.

     
  Registration
Statement - Taxation
     
  (d) The
statements contained in the Registration Statement in the section headed “Cayman Islands Taxation”, in so far
as

they purport to summarise the laws or regulations of the Cayman Islands, are accurate in all material respects and that
such statements constitute our opinion.

 
4 Limitations and Qualifications
 
4.1 We
offer no opinion:
 
  (a) as
to any laws other than the laws of the Cayman Islands, and we have not, for the purposes of this opinion, made any

investigation
of the laws of any other jurisdiction, and we express no opinion as to the meaning, validity, or effect of
references in the
Documents to statutes, rules, regulations, codes or judicial authority of any jurisdiction other than
the Cayman Islands;
or

     
  (b) except
to the extent that this opinion expressly provides otherwise, as to the commercial terms of, or the validity,

enforceability
or effect of the Registration Statement, the accuracy of representations, the fulfilment of warranties or
conditions, the
 occurrence of events of default or terminating events or the existence of any conflicts or
inconsistencies among the Registration
 Statement and any other agreements into which the Company may have
entered or any other documents.
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4.2 Under
the Companies Law (Revised) (Companies Law) of the Cayman Islands annual returns in respect of the Company
must be
filed with the Registrar, together with payment of annual filing fees. A failure to file annual returns and pay annual
filing
fees may result in the Company being struck off the Register of Companies, following which its assets will vest in the
Financial
Secretary of the Cayman Islands and will be subject to disposition or retention for the benefit of the public of the
Cayman
Islands.

   
4.3 In
good standing means only that as of the date of this opinion the Company is up-to-date with the filing of its annual
returns

and payment of annual fees with the Registrar. We have made no enquiries into the Company’s good standing with
respect to
any filings or payment of fees, or both, that it may be required to make under the laws of the Cayman Islands other
than the
Companies Law.

 
5 Governing
law of this opinion
 
5.1 This
opinion is:
 
  (a) governed
by, and shall be construed in accordance with, the laws of the Cayman Islands;
     
  (b) limited
to the matters expressly stated in it; and
     
  (c) confined
to, and given on the basis of, the laws and practice in the Cayman Islands at the date of this opinion.

 
5.2 Unless
otherwise indicated, a reference to any specific Cayman Islands legislation is a reference to that legislation as amended

to, and as in force at, the date of this opinion.
 
6 Reliance
 

We
hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm
under
the headings “Legal Matters” of the Registration Statement. In giving such consent, we do not thereby admit that we
come within the category of persons whose consent is required under Section 7 of the U.S. Securities Act of 1933, as
amended,
or the Rules and Regulations of the Commission thereunder.
 
This
 opinion may be used only in connection with the offer and sale of the Shares while the Registration Statement is
effective.
 

Yours
faithfully
 
/s/
Ogier
 
Ogier
 

 


