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REX PR=@A +=ZBF -2 IEHUL wat
ANRETFT ANRETT ARETT ANBEFTLT ARETFT ARETT
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HE B R 19
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IDG & # (M5t 4) 91 #EAE J-E X ZEDN 14,582,750(L) 10.39%
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> PRI > 91 Limited [7] & 3517 1 44 HE 48 45 A B2 w [A] 2 A AE A1 3,000,000 3£ T
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(vi) Grandwin Enterprises Limited 8 (vii) Wong Ka Kit I H A A = F— = —

- 187 -



B &%

— KR & #

(h)

(1)

)

(k)

@)

(m)

(n)

(0)

(p)

HT BB BRI IR 0wk > PRI - o1 MEARM 454 PR\ ] W) 22 8 17 1 Pacific
Century Diversified Limited * Grandwin Enterprises Limited X Wong Ka Kit [F] & LA
M8 17,500,000 55 JT 16 91 LB A 4% A FR 2L ] a8 A0 80/ 7,016,778 LAY B R 51 56
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A4 B A R T R RERT S B A — B — =4E )\ 10 B i I RE i 28 177 5% >
8 N % 570,000,000 JC

OHZFEWE; G)RERELGDEEPETERBEKEEHTARA A H(v)
B AR A RA A AR R EAR AR AR RET LA A &
— ZAF N 1Y H A9 A 7T AR R > AUE AR 570,000,000 7T

(i) A 2 13 SO (3 A PR ] 5 B (i) AR A RE R ST IR AR A 15 B B Al A PR R T 5
(4 FR S 2 — = AR N 1 H Al 7 A 5 o A T ek

(i) A 2 B A A BB R A 5 B (i) AR A RE R ST AR A 15 B B Al A PR /1T
(4 FR S 2 — = AR N 1 H Al 7 A 5 o A T ek

() FEFEAA AR A B i) o1 ARG R AR ST H B A —F— =4 /)\H
V0 B T A ERE S Rk

(i) s 7 1 3 A0 A% BH B A PR D BRL i) A 2 A BE R SR A 4K M5 BB A PR R HT or
M H M —F— =N U H 54 7 T A Ik R o BRI - fR A E R A A A
A7 B BT A RN ) A 1k 1) A T A AR B A BR A R R T sj.91.com ] &
['mobile.91.com J Y& FF vl 3

(i) fa N 1 AR A A B R A PR A F) 5 (i) A R M B A A B R A TR A ) 5 2 (i) 4
PR AR PG B HMARAAFT LM B A —F— =4 )\ + U H B & 1k
ik o PRIL - A RTH TR AL ) BYEHEZR hak 5 (i) B 2 U I RE 7 5 5 (i) 4 SR HE
AR 5 Gv) BRI 38 5 S (v) 50l o 00 17 ok

- 188 -



B &% — KR & #

(q)

(r)

(s)

(t)

(u)

(v)

(w)

()t A R R S AR A A (5 SR A PR A W] 5 B (i) 4 ] 1T A A A R B A BR8]
RISLH HO 2 =2 — =R A U A AT RRORE R Bk o PR UL > AR A RERT
SRR AR S BB A PR 2w LAAAE N R 1 e o] 4 ] 1 A A A A R B A B ]
R T A it (Y RRRE

(1) 8 T R ORGP ] 5 BEL (i) A M 1ok 2o S A8 A A B B A PR R RT S 09 F A 2 —
T ZAENH AR e o R R RIS EIA RS R DAUE AR
W 1 G [ A JH 1 72 e A A0 A BB A BIR 2 ) o T S R

(i)t G A R T S AR A A (5 SR A PR A W] 5 B (i) A g 19 s A A B B A R R T 5
W H R =% — =AE )\ A 0 AR AR R Tk o BRUL > AR R A RE T A A AR
BT A FR2 R LAAE N R 1 e o] 4 22 198 i 4 A BB A BR 2 w4 T P A

(i) e 2 A B S A AR A 15 S T il A B 2% ) B (i) A 2 1 i A A PR A R A AT RTSL Y
FO R =% — =4 N0 00 A 3% R - SR 0L > R R R A AR B
B A BRZ A DA B 1 50 1 4 2 1 g 4 45 B AT FR 28 ] e T 44

(1) 8 T R ORGP ] 5 BRL (i) A o8 2o S A8 A A L B A PR R RT S0 F I 2 —
T AR NH I H A AR e o BRI R RS EIA RS R DAUE AR
W1 0 1) AR P 70 A A A B A R 2 ] g T 55 A

(1) f& M 1 AR A R A TR A W] 5 (i) 48 B 1 i A8 B A TR A ] 5 (i) 18 &2 4
HERT B MR AE B M A AR 5 B (Giv) /@@ KB A R A /I FT S0 B A =&
— AR NH U H R0k R ] ek > REAR® 1L &

() fE R TERT B A G BRI A RA R 5 (i) 188 KIS EI A RA R 5 (i) e 8
KRG TEA8 T B BHE A BRA A 5 (iv) 4 JH 1l 7 S 48 4 A% B R A R W B (v) 4 a1l o
MR AR A FIFT S AR & — =4\ H 00 H & 11k - 3800 > %57
#)J7 [R] B 4% 1k T L R o

- 189 -



B &% — KR & #

B b SCHT e A > A AN 5 2 (IR JF 7 H 8 SE5 IR AR vh i 57 ) 5 AS 4R B B 24 w1
FRA K Y ET A AR A B R B AR AT O LR T S Ja R AT RE B E R 5 A

~N
114

5*.:

>

TR AR AT B ARG AT T B 2 F S M8 9 R AT T R A B R > HtE S

H > AR EAT A B B 2 730 VS R AT AT G R T &S ol B R 0 R R A B & o
8. EXKkREEE

FEA I K A1 (IR T el R Y K W AR ST

e EH%
eI L B RGP FE R 180 S48~ oMl
] B 9 JEU B TG 38 1) 5 Rtk
TEE o BATBRIT G athiAT PLIE TR
K PLE Gt

T AR AT AT O - bl SR A A A A A S B 2 R A A A R R - IR
W] (9 AT B 44 N R A B A A B 2 R A B AR R RE R > LA A 2% ] ECHAT: AT
BAR A —F— T A = B (RIASR B 5l ) T i SR I B R A )
Piv B A R R L R A AT S P A A AT R A AR o

b3 A% GRS 2 bR Y T o R R TR O DA R i R T 2 T T
105 19 BRI SR i RS 1 S i 44 8 > Hig S ]]ﬁiﬂfif*fllﬁli_lﬁi

9. BEXH

B SO A AT R AR pR H AR AR IO H W (LR RZ H ) B 2 H RS — RO R A
TEASS &) g i (M bk 2 7 T 5 2 PP 200 5245 18 Fp o0 75 B2 22 #2209 ) A B

(i) R EAZ AT H A RO A 2w AL AR F AR O A S A

-190 -



By &% P9 — B B

10.

() ARABE T ——F R _F—TAF+ A= B AE A SRR

(iii) WL EHF T BFRIF > HESCHR AR 28 H

(iv) HEE K > HE SR AR 29 HEH 63 H

(v) LA 2 bR R Bk T RR A  Y R A A B R e R AR

(vi) BEASHE KB Bk = BT o1 ERRE I B E R — T AE T T = — B AR W AR E AR
LFBEF - ZF =] = — H R =R R g at i

(vii) AP B[ BRG] —E ki E R A4

(viii) A B 8k [ 28 58 K fm] 3 ) — i Br 2t 1) R[] 8

= -
=

3

Zl
g1l

(ix) B F— T4 T H = — (RIS B 5 0 0 1) 9% 1) S AR H 0 &5 53 ) Aok
AR R TR B S - D i R Y 2 R A AS

(x)  JEROHE G ) R A AT R I RE R 5 %

(xi) ASHHLK o

Hit

(i) AN W) A 3 S5 8 {7 7 Cricket Square, Hutchins Drive, P.O. Box 2681, Grand
Cayman KY1-1111, Cayman Islands » 1] H 7 i 32 228 2 b B 07 R & s 3648

200 HE {5 £l ep0 7Y JRE 22 #2209 F o

(i) AAFEFEBEBGEF S0 RS EBEECARAR » ik AFBREFEE X
R 28GR 4 S E L 26 4 o

(iii) AN FMA AR E A E R 2+ A B AR A & L& g EHIT A
for o

(iv) 778 bR R BB R A 2 22 AT 2% 1 PP BSOS A B3R - A DA SR STRROAS 73 ¥EE

- 191 -



ff & H Z2EMBBKRZES

M S T 38 1) S R B R T O AR 8% o S 255 > BBk I R R T B A% AR B A S > I
DLJES 45 o SRS I 2 s N 2 o BRSCFE 55 A 48 BH A » AR 5% Bt F wn) 2 B 8 A6 5T I FSC e - 38 r 9
EH LA o KBTS 00 B A v LA B > 0 s R A K 2 191 H -

7. 1TEBREE
WITIHRX BEBITHRX

7.3(a) AR AN IEH G~ B9% - 25~ 7.3(a) MR AN IERN G - BE > 215

By 7 B 4% 8 (g) BEAT IR — i 2 2
AR > A% 1R B A R B/ BT A
BT S 2 ) B BRAR T AS 75 25 5 A% 22 B
H o HIHEICHE (LA R AT 685 2 R ) R
aZ KA E B (B2 HZE BRI (B %
HE TR A w) AT Ao B Jag 2 w1 i Je 5
1% 2 B ) T A 7] A B a2 7
() e 4% B R TAF H O G o2 75 18 32 AR
R4 ) AF B

By 0 7% B 4% 8 (g) BEAT IR — I 8 2
A FR > A% 1R B R B ST Ao
B 2 ) B BRAR T AS 7 25 5 A% 2 B
B o FHE I (LA AR AT (5 2 R )
iZ K1k E H Gz HZH BRI (R
52 WG TR AR =) SAT: Au B g 2 T
A% 2 B ) R A 1w 8RB T
F B AR BB T AR B (AN o 15 8 38
A 45 ) VR JBE - MEAE AT {7 _E 2155 9

o W A] SRR S O AT E B A
= A] A PLE B GRAE S BR i

-192 -



ff 8% & ZE BB R E S
BATHI =t PHE 3

7.3(b) AR N B~ B~ 2GS 7.3(b) MR ARG B - 2GS

R (M HEE SR GWE ZBRE) M
BIER G EKSEE > B D BUR
15 8(g) Bral # 1k HBA LS A &/ S AT
o B 2 7 2 BRAAR (AT Aol 44 > HIIZR
2 N R a3 A AU RE
ARy B G A% 2 BE B B RUE B R
T B A A (B T AR R E R
R o 8T 1 W I HE (DL i R AT
5 SRR

BB (W A g B 2 )
b a a2 g Hll M BAR
1% 8(g) Bt Al A 1k FLBLA 2w K AT
o] B JB§ 2> 7 2 B AR B AR AT 4 > AR
N BURIZ 1 75 2 AR A HE
KAk 2B B 2 L B B O H R
+ AR A R (B 2 T RE R E R
R - ZBUT O 1 BAE (LA R AT
5 R R MEAEAE AT B LT
o A] R 1 AT e E A AT
A PR 7 F A 2 BR ]

TN 38 0 B4 A0k ST 5 A (8 5 S5 (R P OIS HE S T R P AS O ] I R A R A

Lo A w] HE B A ERE <

-193 -



BR®BHNAREESE

ND

NetDragon Websoft Inc.
NEMASHERLQT
(B2 BB 3 I 7 A F IR 7
(REAS - 777)

BREBEHNKREES

WA ARA T (RAR D MR %S48 = b HRNE T =5
TE 5 505 500 209-219 E A LS L0 LB 2 D 5 A K
G (TRIBBIRR ) » L% I8 B A 7 F 90 e 5 O A 75 77

EBERAER
1. (B :

(a) (i) ZxHbiE ~ FERR SOBRR o1 AR AR AR A (191 A& | - A w] M3 Ik 2 &M g
SR LEEANL) - BEGEB) ARAFA(TEEEB]) B Baidu (Hong Kong) Sub
Limited ([Merger Sub )z HwIS2 0 H#5 —F— =4 /\H 1+ H 19 & B oh ik &
AE(TEHHER] > HEACEFATAIFREL TREFI R > Wb Reg
fEfg%en ] > V&R - $EI > Merger Sub A & BFat & (E 3 7T 30) #5194
ROREH A PF A 91 4% > T o1 AR G 1 (U 28 T 30) AR SO B B R s Y &
G AR BMEIRERS1,84794 A EET(EHRE] » KIFEIFENE
O1 AR 25 & B IR O A HEAR SRS 25 B A 91 MEARRY IRME 2 91 IRAR 1 IR IR 13 1Y)

B BE BRACIE 13,168 LU A& AU B i) HIVE SRR L BEIEAT IO 22 55

(b) ZxHLUE K 58 Merger Sub Bl 91 S48 i & OF h ak 5 1L H AT 52 19 & D Wh sl B4R A
AN A BEEEE ([ & BFET 8 )

(c) TEABFWh R MK SRR T > HEE KRR 1% Merger Sub & 0F (& 6F)) £ 91 &
%5 &

(d) ZxHtifE - #ERE SOB AL A B FEA 4% A BR A ] (TNetDragon BVI]) Z HLAH JE
Fr ik X Merger Sub 232 4 NFTL 0 H A2y — % — =45\ H 10 H B &GS 3245 (TND

- 194 -



BR®BHNAREESE

AERE | HBIACHEGEATB 72 T RS Al oK > Sl E il oK e 3 7% f 5
ANE] o DUEGRAD) 5 R SRR A A m R AT R EEE T I — IR 5

(e) IRMEALAT (AL FAIESR ([EE ) URALD R BRI )AL B AT B S or (&
W WNBR) KSR SR ~ SCHE K Mk > M AE TR BRI ZEA A R ENE > LA AE
LA Em 1 a8 5 5 OF B T 9 52 2 i e B SRR ~ A~ TR A B B BF BT
AT AT S TH 52 5 A O B B A D T SR BT A B AT B el -

2. [Bh& :

G P AR ictt/ﬁ&ﬁﬁ; ) A% 2 7 B oRE UK A s o 0 RO Y
FHRE (BRBIAR) £ 50% o

3. B :
(a) UE MR ERBET AN TR - FE/AENH T 7 H RN BB 8) (7 B IR RE
T8I HEEATCIF R R A B 45 2 R R Al & 3l 48 K & 3 7 i %% LA & sk Al
M

(b) %’x%&ﬁ 2 LA B AT AR SRORE R I 0B R AT — O H A AT B S 1 AT
AE JB A0 2 S RE B BT A SO S e B - |

W SCFE 50 A Frdg oh » AR E R — AR LA T H 3 R BB i RE R AR 4 B A
ERCE
HRFE
MEMAKERD T
EY3
2@z

wE EF AN +—H

- 195 -



B R4 B KEJ

e
I

(1)

(2)

(3)

4)

(5)

JUATHE T b 2t 288 4 T 4 B S AR K Sl i B B SR AR Y RIBEOR > 3] TR A AN AR
AR R BRI R & > M AUH A SRR R o 2 BRI AL ABOR > HZHACR MR
0 PN

PR 22 AT AR A JEU T [ A8 285 28 1) 452 B o L A 52 W S A8 8 T 11 A Bl A > A O B4 e ]
48 /NIRRT > 28 AR A W) ) 7 B 2 5 R O R 20 R AR RS R R RC A PR A W Gk B A v AT 2
JE RAE SR 28 58 il o 26 #E) - T AR o

v J§ A > R AT ART BBE A7 B B 44 R AN > R AT — {7 B8 44 4 A N 49 R J RO il K b A B e £
B ORGSR IRACER) - A0 2 % 26 Moy M — A REBL S o M A — (R 48 £ A N
TG (el B B Z2 RACER) - A WA B 4 0 A FBESR 4% M o B o 6 Ay bt o e A ik % 55
(GEER S ST (U PRSI R PANEUE S g i

ZATACK B SR i AT NSO IE UM IR 8 - R A w] > BIZHZE A M
O ) EIVES B R A B s AR B SR M A H A N S o

IR A MR ZAL RAR AR A W B R > MR & B8R - M RSO T > (UR T AL R A
B S -

HAREH AW > EHECITIERITEF - QR EE - PIfw - BERRLE  —HFHITE

FHHR  R=EW P ITHES - AIEEE ~ FEIMERE M -

- 196 -



