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This Exclusive Option Agreement (this “Agreement”) is entered into in Beijing as of

_January 28_, 20 14 by and among the following parties:

(D

@

(3)

(A)
(B)

©

REHEAEBRSHBARFENS (SPFLLY) , —FRBFEARSE (F
B”) kA b KM R S ARk

Beijing Lianzhong Garden Network Technology Co., Ltd. (the “WFOE”), a wholly
foreign-owned enterprise registered in Beijing, the People’s Republic of China (“China™ or

“PRC™), under the laws of China;

RERAEHBEBAA RS CBRIEN) , —FARE T B kL P E L TEM
REBRR RS, A=

. Beljmg Lmnzhong Co., Ltd. (“Beijing Ourgame”), a domestic company registered in

Beijing, China, under the laws of China; and
HArEWH—F R GAA (R TEENMALRSEA - “BRE , 884 "B
=)

each of the persons listed under Schedule | (each, a “Shareholder” and collectively, the
“Shareholders™)

OA LI Rd k. BABRG 2R R BREA—F", £HAET) o

(Each of WFOE, Beijing Ourgame and each of the Shareholders, a “Party”, and collectively
the “Parties™).

F
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WHEREAS the Shareholders hold 100% shares in Begmg Ourgame

WHEREAS, the WFOE and Beijing Qurgame entered into a master exclusive serv1ce_
agreement dated on __ January 28 _, 2014,

BT, sk, BAKOUERAT 2014 £_ 1A 28 BITET—WEFEE

WX ;
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1.1

'E-"T', 9]"5‘/\,1?. 'F&ﬁcﬂifﬁa\ﬁgﬁi’?’f“ 2004 S 10 F o 28 BT T — 4 BRAY R AT

WHEREAS, the WFOE, Beumg Ourgame and the Shareholders entered into a share pledge

agreement on __January 28__, 2014 (the "Share Pledge Agreement");

BT, B AABABRD A LT BERFERBEREGTH, shFL LB LR FBLTAY
WAL LE TR ERAREF GHEARS RIS BEHGRERA, dhFLE
B FE LB EFITE, LEREABREFRL TR LMEN ZERE 2R RG RS
oA .

WHEREAS, as the consideration for the WFOE and its affiliates to provide Beijing Ourgame
with services necessary for their business operation, the WFOE has requested the
Shareholders to grant the WFOE an exclusive option through this Agreement which can be
exercised by the WFOE or the WFOE's designee, and the Shareholders have agreed to grant
such exclusive option to purchase all or part of the shares held by the Shareholders in Beijing

QOurgame.

HEFW], 2FABDLESHIR. K, RiL. RigHHE, AN EFTRELHE

 HEEHRAHE T

NOW, THEREFORE, in consideration of the premises and the representations, warranties,
covenants and agreements herein contained, and intending to be legally bound hereby, the

Parties hereby agree as follows:

WX
AGREEMENT
A5 89 LA
Target Shares

ETEAEALTF, MFELARELABRAAS RO RIS FLLIENEZF ( "HH
BF" ) &HRBHS QRS Fo Lo AR RN L) HiLRAFA GBRIAG R
( “HERY” ), BEAZEREIN KA LR RGN F A o/ R L F 3 LAF
B4 ( “BEArEbIERT ), B AS kAR R F, ERAREZFHRRF
FA Rk AR

" The WFOE shall have the right to re'qu'ire”the' Shareholders to transfer ahy and all of the

shares of Beijing Ourgame the Shareholders hold (the “Target Shares”) to the WFOE and/or
a third party designated by the WFOE (the “Designee”), in whole or in part, subject to the
WFOE’s specific requirements (“Share Transfer Option”), and the Sharcholders shall
transfer the Target Shares to the WFOE and/or its Designee, who shall have exclusive rights
over the Share Transfer Option, in accordance with the WFOE’s requirements under the

following circumstances:

111 FEEAFRFECERAR AR/ X R F WA LRI H YR
s &




1.2

1.3

2.1

2.2

- Where the WFOE and/or its-Designee can legally own all or part of the Target Shares- -
_under the laws and administrative regulations of China;or

112 AR R AR 2 AMA D E Sl SRR I

Any other circumstances deemed as appropriate or necessary by the WFOE in its sole
discretion.

PR RABMATEL SRRSO EAR, RIFLPRAIFGRE, LTHRH
IR :

The WFOE shall have the right to exercise its purchase right in whole or in part and to
acquire the Target Shares in whole or in part without any limit at any time and from time to

time.

SR M A ARG RAETH ZFBIZEHRBHRDIRG IRy, MATRFIEE, FRkB
IR R g R B P R

The WFOE may designate any third party to acquire the Target Shares in whole or in part and
the Shareholders shall not refuse and shall transfer the Target Shares in whole or in part to

- such Designee as requested by the WFOE.

B AR SR A AR A LR R LT, ARSI RELFABRAE,
R TG GEAT 5 Z 75 4 ik AR 09 R

Prior to the transfer of the Target Shares to the WFOE or its Designee according to this
Agreement, the Shareholders shall not transfer the Target Shares to any third party without

the WFOE’s prior written consent.

B A

Procedures

B EZABIRE, A ERABBE A4 RS XEF RO RN,
W LA AT S F Ak,

Concurrent with the execution of this Agreement, the Shareholders shall execute and deliver
to the WFOE the Share Transfer Agreement in the format set forth in Schedule 2 attached

hereto.

EIRALAREERE 1] AR AT LR IR, B ORI AR Kk

B, EPHAMELROROORARLL OIS (CROWERE ) o

BB ARAEARGMR B :*&é’M: 2 l*l ﬁﬁ&iﬁﬂxiﬁ%ﬁéﬁ&waﬁf’
Rl 209 &SRR Lo

If the WFOE decides to exercise the Share Transfer Option pursuant to Section 1.1
hereinabove, it shall send written notice to Beijing Ourgame and the Sharecholders which
specifies the proportion of the Target Shares to be acquired and identifies the transferee (the
“Share Purchase Notice”). Beijing Ourgame and the Shareholders shall furnish ali materials
and documents necessary for the registration of said share transfer within seven days after the

date of Share Purchase Notice;




2.3

2.4

2.5

3.1

CEATRR G AR, FR LS RERE RS R AWM T MR
IR A BAR R AR B AN 69 AR N R A B B AL, R aﬁﬂ‘ﬁ"’\lk??ﬂ/w‘k?&#‘é f”i-- S
U LRSI, AR B ARG A T AL I

If at the time of exercising the Share Transfer Option, more than one Shareholder hold shares
in Beijing Ourgame, each Shareholder and Beijing Ourgame shall cause such other
Shareholders to provide their written consent to the transfer of the Target Shares to the WFOE
and/or the Designee(s) and to waive any preemptive right related thereto;

B AR BLAD Ao B AR A AR U B B R 3B e AT 00 & RAF M AL 45 AR, AR R A
ShRA A/ BE M AT (REFFHAHE) LA EE GRG0

Beijing Ourgame and the Shareholders shall cause a Share Transfer Agreement to be duly
executed with respect to each transfer to the WFOE and/or each Designee (whichever is
applicable), in accordance with the provisions of this Agreement and the Share Purchase
Notice regarding the Target Shares;

HREFBEEFLRLENLSE. BRELE, RE4LFLSHIUTIERFp L, H#
R AL B 694780, Mm@ st A4 b o/ KA d £ F 4L ARG DA AT A (REAE

FTRRACB GRS, AR F b A Aol RARIE T AR AR B 0 BT A T

AfAeimE, “RAERLET o, Kir. EZ AR SRS RERR
W RA RAZER. AR ARG ERLREREH, 21 A DR E
T AT IR & 8 AT R AR AR B

The relevant Parties shall execute all necessary contracts, agreements or documents, obtain all
necessary government licenses and permits and take all necessary actions to transfer valid
ownership of the Target Shares to the WFOE and/or the Designee(s), unencumbered by any
security interests, and cause the WFOE and/or the Designee(s) to become the registered
owner(s) of the Target Shares. For the purpose of this Section and this Agreement, “security
interests” shall include securities, mortgages, third party’s rights or interests, any stock
options, acquisition right, right of first refusal, right to offset, ownership retention or other
security arrangements, but shall be deemed to exclude any security interest created by this
Agreement and the Share Pledge Agreement.

ik
Transfer Price

AR A B ) A SR AE AR 0 BH AT R AR 4 45 Ak 0 P B A A o 4T BUR LA H 6 R AR
( ‘S A" ) o e RATE R S PsAL, R BB AL AR A R 69 Yo B 2 AR B
RO 4L MR . MR B B 5LAR 69 AL AR AT 49 & 3R sk A A B BAE AT 3L fdl ROKCE
ﬁ&ﬂ?ﬂé‘iﬂl’i%ﬂ?ﬁ,p#l‘ﬁ/\ikif’l‘ﬁ"/\.lk#a & S5 4R

The total transfer price for the Target Shares shall be the lowest price allowable under PRC
laws and administrative regulations at the time of said transfer (“Transfer Price”). If the
Target Shares are transferred in installments, the due transfer price for each installment shali
be determined in accordance with the proportion'of Target Shares under said transfer. The
Shareholders shall transfer the Transfer Price and affiliated benefits to the WFOE or the entity
designated by the WFOE at nil consideration immediately after receiving the Transfer Price

and affiliated benefits.




- 3.2

4.1

CARIEAR B A AN EHHE . RRARRRE hETRE T BEAES AR,

_All the taxes, fees and expenses arising from the transfer of the Target Shares shalt be bone

by each Party respectively in accordance with the Laws of China.

ik

Covenants

B AR AR Ao R AR 69 A

Covenants of Beijing OQurgame and the Shareholders

Bk (ARG RAR) ABRRBA 45 AR E L T

The Shareholders (as the shareholders of Beijing Ourgame) and Beijing Ourgame hereby
covenant as follows:

411 RBSFLEFAEBRAE, LR EIEAH AL LENB LB
e ERFNFHN, FEBARARDHERTE, LRELEeT X
Without the prior written consent of the WFOE, they shall not in any manner

supplement, change or amend the articles of association and bylaws of Beijing
Ourgame, increase or decrease its registered capital, or change the structure of its

registered capital in other manners;

412 HABEH. AHABEHEARHAIRSRLENEF S, BRBRIFHM 5F
B AT R RS BB BRAEN AY

They shall maintain Beijing Ourgame’s corporate existence in accordance with good
financial and business standards and practices by prudently and effectively operating
its business and handling its affairs;

413 ABHFLLFLEIBAE, ARAGLAYBEZ BN EMAANE. #
by BITRAERARDHOETTS (REBFLETERTFLB TS RE)
EBEABRGESIBATHETRTERE, LRSAFREETH ALK
A

Without the prior written consent of the WFOE, they shall not at any time following
the date hereof, sell, transfer, mortgage or dispose of in any manner any assets of

" ‘Beijing Ourgame (except in the ordinary course of business); or legal or beneficial
interest in the business or revenues of Beijing Ourgame, or allow the encumbrance
thereon of any security interest;

414 RBHFLLELBORE, LR L4A, gk BEIREETHS, BF
aiEEFLSTEPLLNES;

Without the prior written consent of the WFOE, they shall not incur, inherit,
guarantee or assume any debt, except for debts incurred in the ordinary course of

business;




415 LB EBERARNSFLEHEFEE LD, ~LERELRGORSH
M, R AR ATAEAT T B Yl B A R 2 £ I F B A AR AT AT LR A

They shall always operate all of Beijing Ourgame’s businesses during the ordinary
course of business to maintain the asset value of Beijing Ourgame and refrain from
any action/omission that may adversely affect Beijing Ourgame’s operating status

and asset value;

416 ABHAFLLFLAPBRAE, ATLREBARGEFETERELR, AEE
FhHFERPEESRS (RARRT, TREGAGREGSTLELATH
)
W.it.hout the prior written consent of the WFOE, they shall not cause Beijing
Ourgame to execute any material contract, except the contracts executed in the

ordinary course of business (for purpose of this subsection, the WFOE may define a
material contract at its sole discretion);

417 AL TLLELPERAE, ERSIEEARE GEATARBAET R R HAE
W, BEF LR FREGRI,;

""" Without the prior written consent of the WFOE, they shall not cause Beijing
Ourgame to provide any person with any loan or credit other than in the course of
ordinary business;

418 RBEAENAFLLERSRHREAARABROLESEZERN S RAGH LR
#;

They shall provide the WFOE with information on Beijing Ourgame’s business
operations and financial condition at WFOE’s request;

419 JestFo LB, LEABRKRES RS L SIS T bR R KRG
S &M EHHHRE, REEHACF RS F £ 8 0HE G SHM R

If requested by the WFOE, they shall procure and maintain insurance in respect of
Beijing Ourgame’s assets and business from an insurance carrier acceptable to the
WFOE, at an amount and type of coverage typical for companies that operate similar

businesses;

4110 ABSMFLLFAFDEE, EFRERAFEKXRE S EFTALS & &
4 S AT ALAT K ALK

“Without the prior written consent of the WFOE, they shall not cause or permit Beijing -

QOurgame to merge, consolidate with, acquire or invest in any person;

4111 A ARTHELLBEARGH K. LgIMNA £ QIEFTRD HHIAT
BAEA, LE 5P ilifed fdab; '
They shall immediately notify the WFOE of the occurrence or possible occurrence of

any litigation, arbitration or administrative proceedings relating to Beijing Ourgame’s
assets, business or revenue;




4.2

4112

4.1.13

4.1.15

4.1.16

”%%#iﬁ%&ﬁ

AR BRI T EAR A GHAR, EEETERLEHESHLME, K

 REULBAESNH, ARERLERESHRE, S LRRBRE

‘To maintain the ownership by Beijing Ourgame of all of its assets, they shall execute

all necessary or appropriate documents, take all necessary or appropriate actions and
file all necessary or appropriate complaints or raise necessary and appropriate

defenses against all claims;

A FELFEPDRAE, ALARBERRG T RBIEAF XS BRA TR
A, A FELPEHERE, BARBEIHORASRERITS TS
B, REFUBRAIHHAEERAE LESR I IEHES T ok

Without the prior written consent of the WFOE, they shall ensure that Beijing
Ourgame shall not in any manner distribute dividends to its shareholder(s), provided
that upon the WFOE’s written request, Beijing Ourgame shall immediately distribute

part or all distributable profits to its shareholder(s) who shall in turn immediately and
unconditionally pay or transfer to the WFOE any such distribution;

ﬁﬁ%?;

At the request of the WFOE, they shall appoint any persons designated by the WFOE
as the directors and/or executive director of Beijing Ourgame ;

LA AR AR EF BT SISO T — OB AE AN
REF LRI

They shall cause the meeting of shareholders and the board of directors of Beijing
Ourgame to pass shareholders’ resolutions and board resolutions in accordance with
the instruction of the WFOE;

Bk BEERMNEE, ASSRAOLEERE, BAKRS REMHRIFE

Unless otherwise mandatorily required by PRC laws, Beijing Ourgame shall not be
dissolved or liquated without prior written consent by the WFOE.

H R A Z AR 8 RIS

Covenants regarding Shares in Beijing Ourgame

BEAR R AR E T

Each Shareholder hereby covenants as follows:

4.2.1

AEIRLLFASORE, MERLBIEMHFNEE. #ik. KITILE
PR AT AR B, LRAAI AL BRI R,
{2 BRI APOR LS AR 00BN AT 69 RIS .

Without the prior written consent of the "WFOE, the Shareholder shall not sell,
transfer, mortgage or dispose of in any other manner any legal or beneficial interest in

T

4114 IEES BRI, REE N REIA R AR AN 855 F R/




the Target-Shares or allow the encumbrance-thereon of any security interest, except

for the pledge placed on the Target Shares in accordance with the Share Pledge

~ Agreement;

422

423

424

4.2.5

4.2.6

4.2.7

WA BB RO RA RS/ REEA/ARTEF2NERES T L L
FABHEEFNT, Sl F 8. ik, RAT R B AR R 4944
EARLERERTAE, LRAFEL LR EML RS, 2REBR
B S AT B st AR 69 BE AR AT 69 R AT R 5L

The Shareholder shali cause the shareholders’ meeting and/or the board of directors
and/or the executive directors of Beijing Ourgame not to approve the sale, transfer,
mortgage or disposition in any other manner of any legal or beneficial interest in the
Target Shares or allow the encumbrance thereon of any security interest, without the
prior written consent of the WFOE, except for the pledge placed on the Target Shares
in accordance with the Share Pledge Agreement;

BA BRI BERB D BER RS BEF I/ IMFAEFENAELALEN TR
FAEB@OREHNT, MBELEHBLTANSFRES, KRBT AT
W) AL KR T B

" The Shareholder shall cause the shareholders’ meeting or the board of directors

and/or the executive directors of Beijing Ourgame not to approve the merger or
consolidation with any person, or the acquisition of or investment in any person,
without the prior written consent of the WFOE;

do B R R A E SR RO £ GETIRN. PRRTEES, RAEZ LY
if o S gk

The Shareholder shall immediately notify the WFOE of the occurrence or possible
occurrence of any litigation, arbitration or administrative proceedings relating to the

Target Shares;

BIFAL 2R, BAE R o S AR AT 69 R4 89 45 Ak A UL A
78| o Ao TR
At the request of the WFOE at any time, the Sharcholder shail promptly and

unconditionally cause the transfer of the Target Shares to be approved and
consummated as set forth in this Agreement;

ARBRAMNBRABRPEHAR, REREZAHLEIE S LF, RRE
%%%iﬁﬁ%ﬁ%,ﬁié%%%ﬁéﬁﬁﬁ%,i%ﬁé%i%ﬁﬁ%%
Faik & 6 HLIE; - o '

To the extent necessary to maintain the Shareholder's ownership in Beijing Ourgame,
the Shareholder shall execute all necessary or appropriate documents, take all

necessary or appropriate actions and file all necessary or appropriate complaints or
raise necessary and appropriate defenses against all claims;

LS RDL BRI, BA BRI Z S EFT ARSI E F o/
SPATEF;



5.1

5.2

The Shareholder shall appoint any-designee of the WFOE as- the director and/or-

428 BRI ARETAE. S, BA. BASAERE, BAEAH

A AR O AT AR T A5 LRI T 0 A SR A B R MEAT AR o

The Shareholders shail promptly donate any profit, interest, dividend or proceeds of
liquidation received from Beijing Ourgame to the WFOE or any other entity
designated by the WFOE to the extent permitted under applicabie PRC laws: and

429 JEABFEGEFADILARER. 5L LA BEAMH 2 8 4 B X055 T
EREGRAE, BATRAPHNE, FEEFETTRES G LA EE a Ay
BT RAT A/ TR 2 BRAERDB. KBS AP HaFshk

A RAX Y R AW R BA BB G T IR £ G B A ETIH, A REHF
RIZFRA, BAEREI Ak B G5 FTE,

The Shareholder shall strictly abide by the provisions of this Agreement and other
contracts jointly or separately executed by and among the Shareholder; the WFOE
and Beijing Ourgame, perform the obligations hereunder and thereunder, and refrain
from any action/omission that may affect the effectiveness and enforceability hereof

~and thereof. To the extent that the Shareholder has any remaining rights with respect
to the shares subject to this Agreement hereunder or under the Share Pledge
Agreement or under the proxy agreement and power of attorney granted in favor of
the WFOE, the Shareholder shall not exercise such rights except in accordance with
the written instructions of the WFOE.,

PR 32 Fo R 4E

Representations and Warranties

BOR Ao e A B 4 LI A 3 G ST b b PR A 4RE, ME KW S F B Ao &45 69 B4
34k 8

The Shareholders and Beijing Ourgame hereby represent and warrant to the WFOE, jointly
and severally, as of the date of this Agreement and each date of transfer of the Target Shares,

that:

FB BB F R B BAR O B A 45 5E 048 XA 4R W, AL AT KU
AT ik - BUR T L &89 48 ;

.T.he..S.haréholders and Beijing Ourgame have the authority to execute and deliver this

Agreement and any relevant Share Transfer Agreement concerning the Target Shares to be
transferred thereunder, and to perform their obligations under this Agreement and any Share

Transfer Agreements;
B F o ZAT AW RAET R H AL DA R BT LR THETLE, Rd: (1) $5:d

BALATAR A ) F B k48, (i) HBEABMH NI ER. Adae M 3 41040 42 R IRA
(i) FHE AL T LI L AT YR QTR A, AHNRIBEESRRIGRT




5.3

54

5.5

5.6

#y ik 4y ; (iv) FHE R G LA ATIER S H T AT RSt Fo/ B R K&
G 4 (V) %ﬁﬁ-}tiﬂiéﬁﬁ—ﬁﬁﬂ? iﬁ“]‘%}i..ﬁ 4~ SR Ao Bk s

‘The execution and delivery of this Agreement or any Share Transfer Agreements and the
performance of any obligations under this Agreement or any Share Transfer Agreements: (i)
do not cause any violation of any applicable faws of China; (ii) are not inconsistent with the
articles of association, bylaws or other organizational documents of Beijing Ourgame; (iii)
do not cause the violation of any contracts or instruments to which they are a party or which
are binding on them, or constitute any breach under any contracts or instruments to which
they are a party or which are binding on them; (iv) do not cause any violation of any
condition for the grant and/or continued effectiveness of any licenses or permits issued to
any of them; and (v) do not cause the suspension or revocation of or 1mposmon of additional
conditions to any licenses or permits issued to any of them; - : :

B AR ARG B A A e T R AT A AL, BRI R ATt , R A& kAR 4 KA
& R AT AL

The Shareholders have good and merchantable title to the Target Shares. Except for the Share

Pledge Agreement, the Shareholders have not placed any security interest on the Target
Shares;

RRBOHREREFAAA LB TEEGRAR, A ERR SR EETRRR

&, BeeshAa kil LRA R b @ RN 2R E R

Beijing Ourgame has good and merchantable title to all of its assets, and has not placed any
security interest on the aforementioned assets, except for encumbrance disclosed to the
WFOE for which WFOE's written consent has been obtained ;
BB TAEAT 8 KB BN HE S, RAQHE () BEFLFERFRENOKS; # (i)
Cest R LR E A KA L LBDATHMHS; R

Beijing Ourgame does not have any outstanding debts, except for (i) debts incurred in the
ordinary course of business; and (ii) debts disclosed to the WFOE for which WFOE’s written

consent has been obtained; and
BARMCETA XL SR 2K E R EMN.

Beijing Ourgame has complied with all laws and regulations of China applicable to asset
acquisitions.

HAAf A

" Taxes and Fees

8 A B B AT B A B Ak T, LR A B R 4 Sk B R X B it
B, B R IARIET B AR SR A SRR, LA,

Each Party shall pay any and all transfer and registration tax, expenses and fees incurred
thereby or levied thereon in accordance with the-laws of China in connection with - the
preparation and execution of this Agreement and the Share Transfer Agreement, as well as the
consummation of the transactions contemplated under this Agreement and the Share Transfer -

Agreement.

o




8.1

8.2

__Confidentiality

& 75 Kk, %»75‘?&#’\%11513&&%&470%%4’:@%- 3 B FREE &, H—FmstE
RAHIELRE, EARBLEFTH S BE R, REGET S 5 REEITL4E
&, BTRELERI;: (a) BE L CEIHBAORAs (ERAR DL —F AT
BFHE) ; (b) RBERALE, FAXBEXLHOBREES; X () BH—FF
Bl kAR R B SRR R EH ARB R THEL D HE .8, B HEme
W SR % B R EAN R RE LEWH Y. BT — F I R GIETIR R SR E
WA AR E AL, %m%ﬁwffé}i%iﬁﬂ%{rfu .uﬁﬁlﬂbﬁﬂh—lﬁ*’:ﬁﬁso AHAE
e AT E TR B 40k JE 4

The Parties acknowledge that any oral or written information exchanged among them with
respect to this Agreement is confidential information. Each Party shall maintain the
confidentiality of all such information, and without obtaining the written consent of other
Parties, it shall not disclose any relevant information to_any third parties, except in_the
following circumstances: (a) such information is or will be in the public domain (provided
that this is not the result of a public disclosure by the receiving party); (b) information

~-disclosed-as required by applicable-laws-or regulations or rules-of any stock exchange; or (¢) - =~

information required to be disclosed by any Party to its legal counsel or financial advisor
regarding the transaction contemplated hereunder, provided that such legal counsel or
financial advisor is also bound by confidentiality duties similar to the duties set out in this
section. Disclosure of any confidential information by the staff members or agency hired by
any Party shall be deemed disclosure of such confidential information by such Party, which
Party shall be held liable for breach of this Agreement. This Section shall survive the

termination of this Agreement for any reason.
ik
Assignment

RESNFELEFLE ORI E, BRBHFRARBOETEZFHEE B AAHIUR
T EEATALA] R LS5

Beijing Ourgame and the Shareholders shall not assign any of their respective rights or
obligations under this Agreement to any third party without the prior written consent of the
WFOE.

BB FRENFLRAE, SARLELTULLE O LHBF A3 L AR BR TH

A XS, BREERAMB TR LA AI W T RA LS @il

Beijing Ourgame and the Sharcholders hereby agree that the WFOE may assign its rights and
obligations under this Agreement as the WFOE may decide at its sole discretion, and such
assignment shall only be subject to a written notice sent to Beijing Ourgame and the

Shareholders.
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92

9.3

9.4

10.

11,
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_Entire Agreement and Amendment to Agreement

AW BRI AR R R E A0 23R ol MR 2 AR FFHH R
EHE, FRRRNEFRARBAFOFRARGLH O LM T, 8. FHfx
i

This Agreement and all agreements and/or documents mentioned or included explicitly by
this Agreement constitute the complete agreement with respect to the subject matter of this

Agreement and shall substitute any and ali prior oral agreements, contracts, understandings
and communications made by the Parties with respect to the subject matter of this Agreement.

S AWM BT AP @ F RS, FRAEANREFTEZEAE K, BEFEX
B F OGBS oAb W AR AR E RS, A5 AWM AT B EEELH,

Any meodification of this Agreement shall be made in a written form and shall only become
effective upon execution by all Parties of this Agreement. Modifications and supplements to
this Agreements duly executed by the Parties shall be parts of this Agreement and shall have
the same legal effect as this Agreement.

ARE B AE B, EARIE S A A P B ke AT BUE LA 2 B 15 R U

KA B0 8K, EF B ZIFHH RE & B kA f 7 B0 MS B L # Ko
In the event that at the time of the Target Shares transfer, it is necessary to modify the form of
the “Share Transfer Agreement” set forth in Schedule 2 attached hereto pursuant to the then

effective PRC laws and administrative regulations, the Parties shall make such modifications
in good faith in compliance with PRC laws and administrative regulations.

B # R AL b SIS, 5 AW LS LA SRR,

The Schedules are an integral part of this Agreement and have the same legal effects as the
other parts of the Agreement.

B

Governing Law

AR P B R REFE LTS,

This Agreement shall be construed in accordance with and governed by the laws of China.
Sk

Dispute Resolution

B AW ARS ARG ETEFRE RS & BT LT F Kk,
WREFARBESFB, BREPBURIARTHEELER S, YATHRER LR
WA B R AH G B AP HAM R, A A T, AP SR A AR
BEARMIR T Al A6 F BEER AL TEMEF, S3F06HRGFRAMSE
ARG (Bldo, B LATHGRSHI, SBHBLF S GHESHF) « SRS
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12.1

12.2

13,

KIS BAT 40T BN Z RO K 230 2 S B A A A R B e S S Ay

Any dispute or claim arising out of or in connection with or relating to this Agreement shall

be resoived by the Parties in good faith through negotiations. In case no resolution can be
reached by the Parties, such dispute shall be submitted to the Beijing Arbitration Commission
for arbitration in accordance with its rules of arbitration in effect at the time of applying for
such arbitration and the place of arbitration shall be in Beijing. The arbitral tribunal or the
arbitrators shall have the authority to award any remedy or relief in accordance with the terms
of this Agreement and applicable PRC laws, including provisional and permanent injunctive
relief (such as injunctive refief with respect to the conduct of business or to compel the
transfer of assets), specific performance of any obligation created hereunder, remedies over
the shares or land assets of Beijing Ourgame and winding up orders against Beijing Ourgame.
The arbitral award shall be final and binding upon all Parties.

LERHTEZREAFOTERT, EFEFABSEANASEBZSHEALT, Bilds
HA AT A EEIOE R K 04 B4R KT B, SRR i
iTe , b, %ﬁﬁﬁi%iﬂﬁ. Kxi)i::é)ﬂa’&fr?é’]ﬁﬁ%?, FRER. FEHLHER. P
i I Ao B AW £ B F5 7 B AL R 3k B 3 B AR B 4 A4

To the extent permitted- under applicable PRC laws, each-of the Parties shall have the right to
seek interim injunctive relief or other interim relief from a court of competent jurisdiction in
support of the arbitration when formation of the arbitral tribunal is pending or under
appropriate circumstances. For this purpose, the Parties agree that, to the extent not against
applicable laws, the courts of Hong Kong, the courts of the Cayman Islands, the courts of

PRC and the courts of the places where the principal assets of Beijing Ourgame are focated,
shall all be deemed to have jurisdiction.

£ B F R

Effective Date and Term

ABRTFLERBRL A EFH 4

This Agreement shall be signed and take effect as of the date first set forth above.
AWM RAEBRBRGE G AR BA K, BIRES 13 400,

This Agreement shall remain effective as long as Beijing Ourgame exists unless terminated as

provided in Section 13.

gk
Termination

B R Fo B TR 3 ALS AL Ao KW IE L T TR, 1) S RLLTH
BTRATZTCOX G F @Bl BRBRDFRAE SRR 2) RIBAWIK, BA
B ORI Z AR ARk 2500 Fo o b o/ B HAAE E F o

Neither of the Shareholders and Beijing Ourgame shall have the right to terminate this

Agreement. This Agreement shall be terminated i) by the WFOE at any time with thirty (30)
days advance written notice to Beijing Ourgame and the Shareholders; or ii} upon the transfer

13



14.1

14.2

15.

of all the shares held by the Shareholders to the WFOE and/or its Designee pursuant to this

Agreement.

REFRE4E

Indemnities and Remedies

To—FHRABI, MNEZFRERERADUALS —FBAGME. RE. 4. 32
FRBEAF (“RE”) RBF —FHELIH T UL, RloRd —F B eHHEE
WFES—FRES —~FTHEF. TEAR. ARAIAREASOREFARSY. &
BRER. SATH. ERERFREBEMY, WHHF AT S —F T i,

Either Party shall forthwith on demand indemnify the other Party against any claim, loss,
liability or damage (“Loss™) which such Party shall incur as a consequence of any breach by
the other Party of this Agreement provided that neither Party shall be liable to indemnify the
other Party for any Loss to the extent that such Loss arises from the willful misconduct,
breach of applicable law, regulation or contractual obligation or from the material negligence

of the other Party or its directors, officers, employees, or agents.

27 Bl & A L R KRR, AR AA Ko

- The ‘Parties -agree that this section shall survive the termination or expiration of this

Agreement.
B do
Notices

BT —FBAHBVAELELBG B A BBEEAELS P LESS, FTUEAR
B EFHF AT, AL RAGFEME AL EH LT ALLHH£E
AR AR, BARAALTENANEY, A THFABE: () 2 AE
BHilde, FABR L APAACEFRL;, O)AFRLAEGEL, BAREMHILY
MERSEFED (RGEAL) BHET (10) £, b e RR#EE, RAEX
FHEBESDEABHEOR, PRACTERER; RRCASLLEGBE, AHEL
69t LA R LA BT 6 4R MR, PPl B BRI,

Notices or other communications required to be given by any party pursuant to this
Agreement shall be written in English and Chinese and delivered personally or sent by
registered mail or postage prepaid mail or by a recognized courier service or by facsimile
transmission to the address of each relevant party as specified by such party from time to time.
The date when a notice is deemed to be duly served shall be determined as follows: (a) a
notice delivered personally is deemed duly served upon delivery; (b} a notice sent by mail is
deemed duly served on the tenth (10th) day after the date when the postage prepaid registered
airmail is posted (as evidenced by the postmark), or on the fourth (4th) day after the date
when the notice is delivered to an mtemattonally recognized courier service agency; and (c) a
notice sent by facsimile transmission is deemed duly served upon receipt as evidenced by the
time shown in the transmission confirmation for the relevant documents.



16.

17,

18.

. Severab:hty e e

doe BRI BR T EMHRB 5F 2 LR R~ m AR R THRT, BEESRLH
REFWEFLRZINBRRARKRA TR, FELADB RGO AR, 4%
e For ST PATHE R 2 L Fvho

If any provision of this Agreement is judged to be invalid or unenforceable because it is
mconsistent with applicable laws, such invaliidity or unenforceability shali be only with

respect to such laws, and the validity, legality and enforceability of the other provisions
hereof shall not be affected.

A&
Counterparts

AN EFEENGRE, BFEM—, HERSLABRF LS Kb
WT LR EMENAB LS,

" This Agreetnent shall be executed int eight originals by all Parties, with each Party holding

one original. All originals shall have the same legal effect. The Agreement may be executed
in one or more counterparts,

EE

Languages

ABRELFFXLERAARFEFR) . X T LBAR—H, AFLLAA
o

Both Chinese and English versions of this Agreement shall have equal validity. In case of any
discrepancy between the English version and the Chinese version, the Chinese version shall

prevail.

(& A &5 77 Signature Pages Follow]
& i
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___ the head hereof,

FHETF, EFFLEHEDYEXLEE R

IN WITNESS WHEREOF, the Parties have duiy executed this Agreement on the date appearingat

A FTHRARE B EMHA RFAELF
Beumg Llanzhong Garde Rlesyork Technology Co., Ltd.

# F/Signature:

E2F: (&F)
Seal: (Seal)

Ao TR B 5 M 45 B TR 8)
Beijing Lianzhong Co., Ltd.
BB

% % /Signature:
2% (~F)
Seal: (Seal)

) iz
Jiang Liu

# F/Signature:

Kk N
Rongming Zhang

% 7 /Signature:

¥ & A
Dongri Shen

# F/Signature: \ T V“

(14 FIGRIX P & F T Signature Page (o Exclusive Option Agreement]




LR

Yueqiac Bap T

% F/Signature:

b
Qi Long

% F-/Signature;

52
Lan Wu

R
W

% 3/Signature:

[TERIGBRIR PR FZ T Signature Page to Exclusive Option Agreement]




Ry

Shareholders
e A

N S Name D /No

L. %} iz / Jiang Liu 36011119680203% %%
2. # 2% #A / Rongming Zhang 110108196207 14% %%
3. ¥ % B/ Dongri Shen 23230219721029%%%*
4. 8%+ / Yuegiao Bao 33010619670404%***
3. %4 / Qi Long 43010419771108%***
6. £ # /Lan Wu 210711196911 [2%%#*




v SCHEDULE 2. .

A 3% Ak B

Share Transfer Agreement

AREASEER ( ‘AT ) BATRFATELTITL:

This Share Transfer Agreement (this “Agreement”) is entered into in Beljing, China by:

gk 7

Transferor:

PLics

ik F:

Transferee;

B F R F L4 Ao T2

NOW, the Parties agree as follows concerning the share transfer:

1.

AR EEAETNIATREA LSRN TRAE Y%RRp#ibZild, £ibFd
Bl & &k L AR 4o

The Transferor agrees to transfer to the transferee % of shares of [Beijing Lianzhong Co.,
Ltd.] held by the Transferor, and the Transferee agrees to accept said shares.

Bk R ARG, #EF R B AL FA R R ARA SRR X XS RikF
A AT LA R LR A R &) A AR A o R A2 AR 69 L 5o

After the closing of such share transfer, the Transferor shall not have any rights or obligations
as a shareholder with regard to the transferred shares, and the Transferee shall have such

rights and obligations as a shareholder of [Beijing Lianzhong Co. Ltd.]
AL AAFE, THWHEEZILIHN.

Any matter not covered by this Agreement may be determined by the Parties by way of
signing supplementary agreements.

AW AN FEFEZ BRLEH.
This Agféerﬁéht shall be effective from the s'i”gr'l'i'ngmdéy.
AWKy, RFEH—0, FEAFHEIHELLM.

This Agreement is executed in four copies, with each party holding one copy. The other
copies are made for the purpose of going through business registration of such change.




34k F/Transferor:

% 5 /Signature:
3] ﬁH/Date: '

% 1k F/Transferee:

% 5-/Signature:

7 #a/Date:




	VIE(4)-独家购股权协议
	5

