
 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C.  20549

_______________________
 

SCHEDULE 13D
 

Under the Securities Exchange Act of 1934
_______________________

 
SouFun Holdings Limited

(Name of Issuer)
 

Class A ordinary shares, par value HK$1.00 per share
(Title of Class of Securities)

 
 

836034108**
(CUSIP Number)

 
Amit Gupta

6th Floor, Tower A
1 CyberCity, Ebene, Mauritius

+230 (403) 6074
(Name, Address and Telephone Number of

Person Authorized to Receive Notices
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With a copy to:

Thomas J. Murphy
c/o General Atlantic Service Company, LLC

3 Pickwick Plaza
Greenwich, Connecticut 06830

(203) 629-8600
_______________________

 
September 22, 2010

(Date of Event which Requires Filing
of this Statement)

 
If the filing person has previously filed a statement on Schedule 13G to report the acquisition which is the subject of this Schedule 13D, and is filing this
schedule because of Rule 13d-1(e), 1(f) or 1(g), check the following box  [  ].
 
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits.  See Rule 13d-1(a) for other
parties to whom copies are to be sent.
 
*The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for
any subsequent amendment containing information which would alter disclosures provided in a prior cover page.
 
**  This CUSIP applies to the American Depositary Shares, evidenced by American Depositary Receipts, each representing four Class A ordinary shares.  No
CUSIP has been assigned to the Class A ordinary shares.
 
The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act
of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
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1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

 
          General Atlantic LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a)   x
(b)   o

3 SEC USE ONLY
 
 

4 SOURCE OF FUNDS
 
          OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
 

    
      o

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
          Delaware

 
 
 

NUMBER OF
SHARES

BENEFICIALLY OWNED
BY EACH REPORTING

PERSON
WITH

7 SOLE VOTING POWER
 
15,347,720

8 SHARED VOTING POWER
 

-0-
9 SOLE DISPOSITIVE POWER

 
15,347,720

10 SHARED DISPOSITIVE POWER
 

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 
          15,347,720

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
 

  
         o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

          30.2%
14 TYPE OF REPORTING PERSON

 
              OO
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1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

 
          General Atlantic Mauritius Limited

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a)   x
(b)   o

3 SEC USE ONLY
 
 

4 SOURCE OF FUNDS
 
          OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)    
       o

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
          Mauritius

 
 
 

NUMBER OF
SHARES

BENEFICIALLY OWNED
BY EACH REPORTING

PERSON
WITH

7 SOLE VOTING POWER
 
15,347,720

8 SHARED VOTING POWER
 

-0-
9 SOLE DISPOSITIVE POWER

 
15,347,720

10 SHARED DISPOSITIVE POWER
 

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 
          15,347,720

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES   
        o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

          30.2%
14 TYPE OF REPORTING PERSON

 
              CO
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1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

 
          General Atlantic GenPar (Mauritius) Limited

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a)   x
(b)   o

3 SEC USE ONLY
 
 

4 SOURCE OF FUNDS
 
          OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)   
      o

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
           Mauritius

 
 
 

NUMBER OF
SHARES

BENEFICIALLY OWNED
BY EACH REPORTING

PERSON
WITH

7 SOLE VOTING POWER
 
15,347,720

8 SHARED VOTING POWER
 

-0-
9 SOLE DISPOSITIVE POWER

 
15,347,720

10 SHARED DISPOSITIVE POWER
 

-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 
          15,347,720

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  
          o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 

          30.2%
14 TYPE OF REPORTING PERSON

 
              CO
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 Item 1.  Security and Issuer.
 

This Schedule 13D relates to the Class A ordinary shares, par value HK$1.00 per share (the “Class A ordinary shares”) of SouFun Holdings Limited
(the “Company”).   The principal executive offices of the Company are located at  8th Floor, Tower 3, Xihuan Plaza, No. 1 Xizhimenwai Avenue, Xicheng
District, Beijing 100044, People’s Republic of China.
 

The Company’s American Depositary Shares (the “ADSs”), evidenced by American Depositary Receipts, each representing four Class A ordinary
shares, are listed on the New York Stock Exchange under the symbol “SFUN.”  The Reporting Persons own only Class A ordinary shares and do not own any
ADSs.
 
Item 2.  Identity and Background.
 

This Statement is being filed by a group, as defined in Rule 13d-5 of the General Rules and Regulations promulgated under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”).  The members of the group are General Atlantic LLC, a Delaware limited liability company (“GA”), General
Atlantic GenPar (Mauritius) Limited, a Mauritius private company limited by shares (“GenPar”), and General Atlantic Mauritius Limited, a Mauritius private
company limited by shares (“GA Mauritius”).  � 60;GenPar owns a majority of GA Mauritius’ voting  shares. GA owns all the outstanding shares of
GenPar.  The Managing Directors of GA are Steven A. Denning (Chairman), William E. Ford (Chief Executive Officer), John Bernstein, Mark F. Dzialga,
Abhay Havaldar, David C. Hodgson, Rene M. Kern, Jonathan C. Korngold, Christopher G. Lanning, Jeff X. Leng, Anton J. Levy, Adrianna Ma, Marc F.
McMorris, Thomas J. Murphy, Matthew Nimetz, Fernando Oliveira, Ranjit Pandit, Andrew C. Pearson, David A. Rosenstein, Sunish Sharma, Tom C. Tinsley,
Philip P. Trahanas, and Florian P. Wendelstadt (collectively, the “GA Managing Directors”). The information required by General Instruction C to Schedule
13D with respect to (i) the executive officers and directors of GA Mauritius and GenPar is listed on Schedule A hereto and (ii) the GA Managing Directors is
l isted on  Schedule B hereto.  The present principal occupation of each GA Managing Director is as a managing director at GA. As discussed under Item 6
below, Mr. Leng has been designated by GA Mauritius to be appointed as a member of the board of directors of the Company. GA is located at c/o General
Atlantic Service Company, LLC, 3 Pickwick Plaza, Greenwich, Connecticut 06830.  GenPar and GA Mauritius are located at 6th Floor, Tower A,
1 CyberCity, Ebene, Mauritius.  Each of the Reporting Persons is engaged in acquiring, holding and disposing of interests in various companies for
investment purposes. None of the Reporting Persons has, during the last five years, been (i) convicted in a criminal proceeding (excluding traffic violations or
similar misdemeanors) or (ii) a party to a civil proceeding of a judicial or administrative body of competent jurisdiction or subject to any judgment , decree or
final order finding any violation of federal or state securities laws or enjoining future violations of, or prohibiting or mandating activities subject to, such
laws.
 
Item 3.  Source and Amount of Funds or Other Consideration.
 

On September 22, 2010, the date the initial public offering (the “IPO”) of the Company’s ADSs was consummated, GA Mauritius purchased
15,347,720 Class A ordinary shares from Telstra International Holdings (“Telstra”) for an aggregate purchase
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price of $163,069,525, in a private placement, pursuant to a Share Purchase Agreement, dated as of August 13, 2010 (the “Purchase Agreement”), by and
among Telstra, GA Mauritius, Hunt 7-A Guernsey L.P. Inc. (“Hunt 7-A”), Hunt 7-B Guernsey L.P. Inc. (“Hunt 7-B”), and Hunt 6-A Guernsey L.P. Inc.
(“Hunt 6-A” and, together with Hunt 7-A and Hunt 7-B, “Apax”), Next Decade Investments Ltd. (“Next Decade”) and Digital Link Investment Limited
(“Digital Link”).
 

GA Mauritius obtained the funds to purchase the Class A ordinary shares from contributions from its shareholders.
 
Item 4.  Purpose of Transaction.
 

The Reporting Persons acquired the Class A ordinary shares reported herein for investment purposes.  Consistent with such purposes, the Reporting
Persons may engage in communications with, without limitation, one or more shareholders of the Company, management of the Company, one or more
members of the board of directors of the Company, and may make suggestions concerning the Company’s operations, prospects, business and financial
strategies, strategic transactions, assets and liabilities, business and financing alternatives and such other matters as the Reporting Persons may deem relevant
to their investment in the Class A ordinary shares.  The Reporting Persons expect that they will, from time to time, review their investment position in the
Company and may, depending on the Company’ s performance and other market conditions, increase or decrease their investment position in the Class A
ordinary shares.  In addition, the Reporting Persons may, from time to time, make additional purchases of Class A ordinary shares or ADSs either in the open
market or in privately-negotiated transactions, depending upon the Reporting Persons’ evaluation of the Company’s business, prospects and financial
condition, the market for the Class A ordinary shares and the ADSs, other opportunities available to the Reporting Persons, general economic conditions,
stock market conditions and other factors.  Depending upon the factors noted above, the Reporting Persons may also decide to hold or dispose of all or part of
their investments in the Class A ordinary shares and/or enter into derivative transactions with institutional counterparties with respect to the Company’s
securities, including the Class A ordinary shares and the ADSs.
 

Except as set forth in this Item 4 or Item 6 below, the Reporting Persons have no present plans or proposals that relate to or that would result in any
of the actions specified in clauses (a) through (j) of Item 4 of Schedule 13D of the Act.
 
Item 5.  Interest in Securities of the Issuer.
 

(a)  As of the date hereof, GA Mauritius owns of record 15,347,720 Class A ordinary shares, representing 30.2% of the Company’s
issued and outstanding Class A ordinary shares.
 

By virtue of the fact that (i) GenPar owns a majority of GA Mauritius’ voting shares and (ii) GA owns all of the outstanding shares of
GenPar, the Reporting Persons may be deemed to have the power to vote and direct the disposition of the Class A Ordinary Shares owned of record by GA
Mauritius.    As a result, as of the date hereof, each of the Reporting Persons may be deemed to own beneficially an aggregate of 15,347,720 Class A ordinary
shares (calculated on the basis of the number of Class A
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ordinary shares which may be acquired by the Reporting Persons within 60 days), or 30.2% of the Company’s issued and outstanding Class A ordinary
shares.

 
(b)  Each of the Reporting Persons has the shared power to direct the vote and the shared power to direct the disposition of the

15,347,720 Class A ordinary shares that may be deemed to be owned beneficially by each of them.
 

(c)  Except as set forth in Item 3, Item 6 or otherwise herein, to the knowledge of the Reporting Persons with respect to the persons
named in response to Item 5(a), none of the persons named in response to Item 5(a) has effected any transactions in the Class A ordinary shares during the
past 60 days.
 

(d)      No person other than the persons listed or the shareholders of GA Mauritius is known to have the right to receive or the power to
direct the receipt of dividends from, or the proceeds from the sale of, any securities owned by any member of the group.
 

(e)  Not applicable.
 
Item 6.  Contracts, Arrangements, Understandings or Relationships with Respect to the Issuer.
 

GA, GenPar, GA Mauritius and the GA Managing Directors may, from time to time, consult among themselves and coordinate the voting and
disposition of the Class A ordinary shares held by GA Mauritius, as well as such other action taken on behalf of the Reporting Persons with respect to the
Class A ordinary shares held by GA Mauritius as they deem to be in the collective interest of the Reporting Persons.
 

Share Purchase Agreement
 

As noted above, in accordance with the Share Purchase Agreement, on September 22, 2010, GA Mauritius purchased 15,347,720 Class A ordinary
shares from Telstra.
 

Option Agreement
 

In connection with the Share Purchase Agreement, GA Mauritius entered into a Call Option Agreement, dated August 13, 2010, with Next Decade
pursuant to which it granted Next Decade an option (the “Option”) to purchase 987,656 Class A ordinary shares from GA Mauritius. The Option can be
exercised anytime after the closing of the transactions contemplated by the Purchase Agreement, will expire on September 22, 2012 and may only be
exercised in full. The exercise price for the Option is US$10.625 per share plus 5.0% per annum of such price, calculated on the basis of the actual number of
days elapsed from the date of closing of the transactions contemplated by the Purchase Agreement to the exercise date of the Option, computed on the basis of
a 365-day year. The number of shares subject to the Option and the exercise price are subject to customary anti-dilution adjustments.
 
Investor’s Rights Agreement
 

In connection with the Share Purchase Agreement, GA Mauritius entered into an Investor’s Rights Agreement with the Company, Apax, Next
Decade and Digital Link,

 
 

 
 



 

CUSIP No.:  836034108 Schedule 13D Page 8 of 10

dated August 13, 2010 (the “Investor’s Rights Agreement”). Under the Investor’s Rights Agreement, the Company agreed to create two vacancies on its
board of directors upon the closing of the IPO and to appoint a director designated by GA Mauritius to fill one vacancy and a director designated by Apax to
fill the other vacancy. In accordance with this provision, Mr. Leng was designated by GA Mauritius to be appointed as a director of the Company and became
a director on September 16, 2010 .
 

In addition, under the Investor’s Rights Agreement, the Company agreed that so long as GA Mauritius and its affiliates own at least 10.0% of the
Class A ordinary shares, GA Mauritius will be permitted to designate one nominee to the Company’s board of directors at each shareholder meeting at which
members of the Company’s board of directors are elected and agreed to cause the such nominee to be elected.  In addition, under the Investor’s Rights
Agreement, a designee of either GA Mauritius or Apax will serve on the Company’s audit committee, compensation committee and nomination and corporate
governance committee or, if  such designee is unable to meet all requirements under applicable laws, rules and regulations, such designee will be permitted to
participate as a non-voting observer. Under the Investor’s Rights Agreement, subject to certain limited  exceptions, each of GA Mauritius and Apax has
agreed not to dispose of any Class A ordinary shares for 180 days following the consummation of the IPO and has agreed that it will not transfer more than
5.0% of the Company’s issued and outstanding share capital to a competitor of the Company in a single transaction or a series of related transactions, without
the prior written consent of the Company’s board of directors. Each of GA Mauritius, Apax, Next Decade and Digital Link will have a right of first offer if
one of the other parties proposes to sell more than 10.0% of the Company’s issued and outstanding share capital in a single private placement transaction or a
series of related private placement transactions. Each of GA Mauritius and Apax were also granted certain pre-emptive rights.  
 
Registration Rights Agreement
 

In connection with the Share Purchase Agreement, GA Mauritius also entered into the Registration Rights Agreement, dated August 13, 2010, with
the Company and Apax (the “Registration Rights Agreement”). Under the Registration Rights Agreement, beginning 180 days after the consummation of the
IPO, GA Mauritius will have demand registration rights pursuant to which it may require the Company to effect the registration of all or a portion of GA
Mauritius’s Class A ordinary shares, provided that the aggregate price of registrable securities to be sold to the public is equal to or greater than
US$20.0 million. Each of GA Mauritius and Apax is entitled to a total of two demand registrations (registrations to be effected under a registration statement
on Form F-3 are not counted as demand registrations).  
 

Once the Company is eligible to use Form F-3, GA Mauritius will have the right to require the Company to register its Class A ordinary shares on a
Form F-3, provided that the aggregate price of registrable securities to be sold to the public is equal to or greater than US$5.0 million.  If requested by GA
Maturitius, the Form F-3 registration will be for an offering on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, as
amended (“Securities Act”), and/or if the Company is a “well-known seasoned issuer” (as defined in Rule 405 promulgated under the Securities Act) be on an
“automatic shelf registration statement” (as defined in Rule 405 promulgated under the S ecurities Act).  The Company has agreed to pay certain expenses in
connection with
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 any demand and Form F-3 registration.  In addition, GA Mauritius also has piggyback registration rights to request that their Class A ordinary shares be
included in any registration of  the Class A ordinary shares by the Company or any other shareholder, other than registrations on Form F-4 or S-8 or in
compensation or acquisition-related registrations.  GA Mauritius’ ability to include its Class A ordinary shares in a registration (other than a demand
registration) is subject to customary cutbacks.
 

Lock Up Agreement
 

GA Mauritius has agreed with the underwriters of the IPO that for a period of 180 days after the closing of the IPO it will not  sell, transfer or
otherwise dispose of, and will not announce an intention to sell, transfer or otherwise dispose of, without the prior written consent of the underwriters any
Class A ordinary shares, ADSs or any securities that are substantially similar to the Class A ordinary shares or ADSs.
 

Item 7.  Materials to be Filed as Exhibits.

 
 Exhibit 1: Agreement relating to the filing of joint acquisition statements as required by Rule 13d-1(k)(1) under the Securities

Exchange Act of 1934, as amended.
 Exhibit 2: Call Option Agreement, dated August 13, 2010.
 Exhibit 3: Share Purchase Agreement, dated August 13, 2010, among GA Mauritius, Apax, Next Decade, Media Partner and

Digital Link.
 Exhibit 4: Registration Rights Agreement among the Company, GA Mauritius and Apax, dated August 13, 2010 (incorporated

by reference to Exhibit 4.8 to the Company’s Registration Statement on Form F-1, filed with the Commission on
September 2, 2010 (File No. 333-169170)).

 Exhibit 5: Lock Up Agreement, dated August 13, 2010.
     Exhibit 6: Investor’s Rights Agreement among the Company, GA Mauritius, Apax, Next Decade, Media Partner and Digital

Link, dated August 13, 2010 (incorporated by reference to Exhibit 4.7 to the Company’s Registration Statement on
Form F-1, filed with the Commission on September 2, 2010 (File No. 333-169170)).
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SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.
 
Dated:  September 30, 2010.

 GENERAL ATLANTIC LLC  
    
 By: /s/ Steven A. Denning  
  Name:  Steven A. Denning  
  Title:    Chairman and Managing Director  
    

 GENERAL ATLANTIC MAURITIUS LIMITED  
    
 By: /s/ Steven A. Denning  
  Name:  Steven A. Denning  
  Title:    Director  
    

 GENERAL ATLANTIC (GENPAR) MAURITIUS
LIMITED

 

    
 By: /s/ Steven A. Denning  
  Name:  Steven A. Denning  
  Title:    Director  
    

 
 
 



 
Schedule A

 
Directors of General Atlantic Mauritius Limited

 
Name Business Address Citizenship Principal Occupation

    
Jean Maurice
Richard Arlove

6th Floor, Tower A
1 Cyber City, Ebene, Maritius
 

Mauritian Chief Executive Officer

Amit Gupta 6th Floor, Tower A
1 Cyber City, Ebene, Maritius
 

Indian Senior Executive

Steven A. Denning 3 Pickwick Plaza
Greenwich, CT 06830  USA

U.S. Chairman and Managing
Director of General Atlantic

 
Directors of General Atlantic GenPar (Mauritius) Limited

 
Name Business Address Citizenship Principal Occupation

    
Jean Maurice
Richard Arlove

6th Floor, Tower A
1 Cyber City, Ebene, Maritius
 

Mauritian Chief Executive Officer of
Abax Corporate Services Ltd.

Amit Gupta 6th Floor, Tower A
1 Cyber City, Ebene, Maritius
 

Indian Senior Executive of Abax
Corporate Services Ltd.

Steven A. Denning 3 Pickwick Plaza
Greenwich, CT 06830  USA
 

U.S. Chairman and Managing
Director of General Atlantic

 
 



 
 

Schedule B
 

GA Managing Directors
 

Name Business Address Citizenship
   
Steven A. Denning (Chairman) 3 Pickwick Plaza

Greenwich, Connecticut 06830
 

United States

William E. Ford (Chief Executive Officer) 3 Pickwick Plaza
Greenwich, Connecticut 06830
 

United States

John Bernstein 23 Savile Row
London W1S 2ET
United Kingdom
 

United Kingdom

Mark F. Dzialga 3 Pickwick Plaza
Greenwich, Connecticut 06830
 

United States

Abhay Havaldar Maker Chambers VI
122, Nariman Point
Mumbai 400 021, India
 

India

David C. Hodgson 3 Pickwick Plaza
Greenwich, Connecticut 06830
 

United States

René M. Kern 3 Pickwick Plaza
Greenwich, Connecticut 06830
 

United States and Germany

Jonathan C. Korngold 55 East 52nd Street
32nd Floor
New York, New York  10055
 

United States

Christopher G. Lanning 55 East 52nd Street
32nd Floor
New York, New York  10055
 

United States

Jeff X. Leng Suite 5801, 58th Floor
Two International Finance Center
8 Finance Street
Central, Hong Kong
 

Hong Kong SAR

Anton J. Levy 55 East 52nd Street
32nd Floor
New York, New York  10055
 

United States

Adrianna Ma 55 East 52nd Street
32nd Floor
New York, New York  10055
 

United States

Marc F. McMorris 228 Hamilton Avenue
Palo Alto, California 94301
 

United States

Thomas J. Murphy 3 Pickwick Plaza
Greenwich, Connecticut 06830
 

United States

Matthew Nimetz 3 Pickwick Plaza
Greenwich, Connecticut 06830
 

United States

Fernando M. Oliveira Rua Dr. Renato Paes de Barros, 1017
15° andar
São Paulo - SP, 04530 - 001
Brazil 

Brazil 
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Name Business Address Citizenship

   
Ranjit Pandit Maker Chambers VI

122, Nariman Point
Mumbai 400 021, India
 

United States and India

Andrew C. Pearson 3 Pickwick Plaza
Greenwich, Connecticut 06830
 

United States

David A. Rosenstein 55 East 52nd Street
32nd Floor
New York, New York  10055
 

United States

Sunish Sharma Maker Chambers VI
122, Nariman Point
Mumbai 400 021, India
 

India

Tom C. Tinsley 55 East 52nd Streeet
32nd Floor
New York, New York  10055
 

United States

Philip P. Trahanas 3 Pickwick Plaza
Greenwich, Connecticut 06830
 

United States

Florian P. Wendelstadt 23 Savile Row
London W1S 2ET
United Kingdom

Germany

 
 
 

 



 

 
 

EXHIBIT 1
to SCHEDULE 13D

 
JOINT ACQUISITION STATEMENT

PURSUANT TO RULE 13D-1(k)(1)
 

The undersigned acknowledge and agree that the foregoing statement on Schedule 13D is filed on behalf of each of the undersigned and that all
subsequent amendments to this statement on Schedule 13D shall be filed on behalf of each of the undersigned without the necessity of filing additional joint
acquisition statements.  The undersigned acknowledge that each shall be responsible for the timely filing of such amendments, and for the completeness and
accuracy of the information concerning him, her or it contained herein, but shall not be responsible for the completeness and accuracy of the information
concerning the other entities or persons, except to the extent that he, she or it knows or has reason to believe that such information is accurate.
 
Dated:  September 30, 2010
 

 GENERAL ATLANTIC LLC  
    
 By: /s/ Steven A. Denning  
  Name: Steven A. Denning  
  Title:   Chairman and Managing Director  
    

 GENERAL ATLANTIC MAURITIUS LIMITED  
    
 By: /s/ Steven A. Denning  
  Name:  Steven A. Denning  
  Title:    Director  
    

 GENERAL ATLANTIC (GENPAR) MAURITIUS
LIMITED

 

    
 By: /s/ Steven A. Denning  
  Name:  Steven A. Denning  
  Title:    Director  
    

 



Exhibit 2

 EXECUTION VERSION
 
 

CALL OPTION AGREEMENT
 

CALL OPTION AGREEMENT, dated August 13, 2010 (this “Agreement”), between General Atlantic Mauritius Limited, a
Mauritius private company limited by shares (the “Grantor”), and Next Decade Investments Limited, a British Virgin Islands company, (the
“Optionee”), and shall become effective upon the consummation of the acquisition (the “Acquisition”) of certain Class A Ordinary Shares, par value
HK$1.00 (the “Ordinary Shares”), of SouFun Holding s Limited, an exempted company with limited liability incorporated under the laws of the
Cayman Islands (the “Company”) by the Grantor pursuant to the Share Purchase Agreement (the “Purchase Agreement”), dated as of the date hereof,
by and among Telstra International Holdings Limited, the Grantor, the Optionee and certain other parties thereto.
 

WHEREAS, upon the terms and conditions set forth in this Agreement, the Grantor wishes to grant to the Optionee the right to
purchase certain Shares from the Grantor.
 

NOW, THEREFORE, for and in consideration of the premises and the covenants of the parties contained in this Agreement, and for
other good and valuable consideration, the receipt of which is hereby acknowledged, the parties hereto, for themselves, their successors and assigns,
hereby agree as follows:
 

ARTICLE I
 

DEFINITIONS
 

1.1   Definitions. As used in this Agreement, and unless the context requires a different meaning, the following terms shall
have the meanings indicated:
 
“Acquisition” has the meaning set forth in the preamble of this Agreement.
 
“Affiliate” shall mean any person who is an “affiliate” as defined in Rule 12b-2 under the Exchange Act.
 
“Agreement” means this Agreement, as the same may be amended, supplemented or modified in accordance with the terms hereto.
 
“Authorization” has the meaning set forth in Section 3.1(c) of this Agreement.
 
“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in Beijing, China or the State of New York
are authorized or required by law or executive order to close.
 
“Call Notice” means the notice exercising the Call Option in the form set out in Exhibit A.
 
“Call Option” has the meaning set forth in Section 2.1 of this Agreement.
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“Call Price” means the product of (x) the Exercise Price multiplied by (y) the total number of Option Shares.
 
“Claims” has the meaning set forth in Section 3.1(b) of this Agreement.
 
“Closing” means the closing of the purchase of the Option Shares pursuant to this Agreement.
 
“Company” has the meaning set forth in the preamble of this Agreement.
 
“Contractual Obligations” means, as to any Person, any provision of any security issued by such Person or of any agreement, undertaking, contract,
indenture, mortgage, deed of trust or other instrument to which such Person is a party or by which it or any of its property is bound.
 
“Conversion Right” has the meaning set forth in Section 2.4 of this Agreement.
 

“Current Market Price” means, as of the date of determination, (a) the average of the daily Market Price under clause (a), (b) or (c) of the
definition thereof of the Ordinary Shares during the immediately preceding thirty (30) trading days ending on such date and (b) if the Ordinary Shares
are not then listed or admitted to trading on any national securities exchange or quoted in the over-the-counter market, then the Market Price under
clause (d) of the definition thereof on such date.
 
“Effective Date” means the Closing Date, as such term is defined in the Purchase Agreement.
 
“Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission thereunder.
 
“Exercise Price” means the sum of (a) either (i) the IPO Price (as such term is defined in the Purchase Agreement) if the Acquisition is consummated
pursuant to Section 2.1 of the Purchase Agreement or (ii) the Alternative Price (as such term is defined in the Purchase Agreement) if the Acquisition
is consummated pursuant to Section 2.5 of the Purchase Agreement, plus (b) 5% per annum on the applicable price set forth in the preceding clause
(a), calculated on the basis of the actual number of days elapsed from the Effective Date to the date of the Closing, computed on a 365-day year,
subject to adjustment as provided in Section 2.5 of this Agreement.
 
“Grantor” has the meaning set forth in the preamble of this Agreement.
 
“Lien” means (a) any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment, deed of trust, title retention, security
interest or other encumbrance of any kind, including any right granted by a transaction which, in legal terms, is not the granting of security but which
has an economic or financial effect similar to the granting of security under applicable law, (b) any proxy, power of attorney, voting trust agreement,
interest, option, right of first offer, negotiation or refusal or transfer restriction in favor of any Person and (c) any adverse claim as to title, possession
or use.
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“Market Price” means, with respect to the Ordinary Shares, as of the date of determination:  (a) if the Ordinary Shares are listed on a
national securities exchange in the United States, the closing price per Ordinary Share on such date published on Bloomberg or, if no such closing
price on such date is published on Bloomberg, the average of the closing bid and asked prices on such date, as officially reported on the principal
national securities exchange in the United States on which the Ordinary Shares are then listed or admitted to trading; or (b)  if the Ordinary Shares are
not listed or ad mitted to trading on any national securities exchange, the last sale price or, if such last sale price is not reported, the average of the
high bid and low asked prices in the over-the-counter market, as reported by The Nasdaq Stock Market LLC or such other system then in use; or (c) if
on any such date the Ordinary Shares are not quoted by any such organization, the average of the closing bid and asked prices as furnished by a
professional market maker making a market in the Ordinary Shares selected by the Grantor; or (d) if none of (a), (b) or (c) is applicable, a market
price per share determined in good faith by an internationally-recognized investment banking firm selected by the Grantor and the Optionee, the
expenses for which shall be borne equally by the Grantor and the Optionee.  If trading is conducted on a continuous basis on any exchange, then the
closing price shall be at 4:00 p.m. New York City time.
 
“Option Period” means the period starting on the Effective Date and ending on the second anniversary of the Effective Date, unless this Agreement is
terminated earlier pursuant to Section 4.1.
 
“Option Shares” means either (i) 987,656 Ordinary Shares held by the Grantor, subject to adjustment as provided in Section 2.5 of this Agreement, if
the Acquisition is consummated pursuant to Section 2.1 of the Purchase Agreement or (ii) 1,021,132 Ordinary Shares held by the Grantor, subject to
adjustment as provided in Section 2.5 of this Agreement, if the Acquisition is consummated pursuant to Section 2.5 of the Purchase Agreement.
 
“Optionee” has the meaning set forth in the preamble of this Agreement.
 
“Orders” has the meaning set forth in Section 3.1(b) of this Agreement.
 
“Ordinary Shares” has the meaning set forth in the preamble of this Agreement.
 
“Person” means any individual, firm, corporation, partnership, trust, incorporated or unincorporated association, joint venture, joint stock company,
limited liability company, Governmental Authority or other entity of any kind, and shall include any successor (by merger or otherwise) of such
entity.
 
“Purchase Agreement” has the meaning set forth in the preamble of this Agreement.
 
“Requirements of Law” means, as to any Person, any law, statute, treaty, rule, regulation, right, privilege, qualification, license or franchise or
determination of an arbitrator or a court or other Governmental Authority or stock exchange, in each case applicable or binding upon such Person or
any of its property.
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“Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations of the Commission thereunder.
 

ARTICLE II
 

CALL OPTION
 

2.1   Grant of Option. As of the Effective Date, the Grantor hereby grants to the Optionee the right and option (the “Call
Option”) to acquire, at any time during the Option Period, from the Grantor all, but not less than all, of the Option Shares, at the Exercise Price for
each Option Share, for an aggregate exercise price equal to the Call Price, subject to the terms and conditions set out in this Agreement.
 

2.2   Exercise of Option. The Optionee may exercise the Call Option, in whole but not in part, by delivering to the Grantor
the Call Notice in respect of all Option Shares at any time during the Option Period.
 

2.3   Closing. The Closing shall be held at a place to be mutually agreed upon by the Grantor and the Optionee on the 15th

day following the delivery of the Call Notice (or, if such day is not a Business Day, on the first Business Day thereafter).  At the Closing, (i) the
Grantor shall sell, and the Optionee shall purchase, the Option Shares, with full legal and beneficial title, free from all encumbrances; (ii) the Grantor
shall deliver to the Optionee one or more certificates, together with duly endorsed stock powers or cause the transfer agent for the Option Shares to
deliver to the Optionee direct registration system receipts or advices as evidences of ownership for the Option Shares, and (iii) subject to Section 2.4,
the Optionee shall pay to the Grantor the Call Price by wire transfer of immediately available funds to an account designated by the Grantor in
writing prior to Closing.
 

2.4   Cashless Exercise.  In the event that the Optionee exercises the Call Option, then in lieu of the payment of the Call
Price in cash, the Grantor shall have the right, at its election, to require the Optionee to exercise the Call Option for Ordinary Shares (the “Conversion
Right”) as provided for in this Section 2.4.  Upon exercise of the Conversion Right, the Grantor shall deliver to the Optionee (without payment by the
Optionee of the Call Price) that number of Ordinary Shares equal to the quotient obtained by dividing (i) the value of the Option Shares at the time
the Co nversion Right is exercised (determined by subtracting the aggregate Call Price of the Option Shares subject to the Conversion Right from the
aggregate Current Market Price of the Option Shares subject to the Conversion Right) by (ii) the Current Market Price of one Ordinary Share at the
time of the exercise of the Conversion Right.  The Conversion Right may be exercised by the Grantor by delivering written notice of such exercise to
the Optionee not later than 10 days following the Optionee's delivery of the Call Notice to the Grantor.  The Grantor, at its election, may exercise the
Conversion Right with respect to some, but not all, of the Option Shares and to the extent that the Conversion Right is exercised with respect to some
of the Option Shares, the Call Price for the remaining Option Shares shall be paid by the Optionee in cash.
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2.5   Anti-Dilution Adjustments.  In the event that the Company shall at any time after the date hereof, (a) make a dividend
or distribution on the outstanding Ordinary Shares payable in share capital of the Company, (b) subdivide the outstanding Ordinary Shares into a
larger number of Ordinary Shares, (c) combine the outstanding Ordinary Shares into a smaller number of Ordinary Shares or (d) issue any of its share
capital in a reclassification of the Ordinary Shares, then (i) the aggregate number of Option Shares for which this Call Option is exercisable
immediately prior to such event shall be adjusted so that the Optionee shall be entitled to receive upon exerc ise of the Call Option the number of
Option Shares and other securities of the Company that it would have owned or would have been entitled to receive upon or by reason of any of the
events described above, had the Call Option been exercised immediately prior to the occurrence of such event and (ii) the Exercise Price payable
upon the exercise of the Call Option shall be adjusted by multiplying the Exercise Price immediately prior to such adjustment by a fraction, the
numerator of which is the number of Option Shares issuable upon the exercise of the Call Option immediately prior to such adjustment, and the
denominator of which is the number of Option Shares issuable immediately thereafter.
 

2.6   No Adjustment. Notwithstanding anything in this Agreement to the contrary, no adjustment of Option Shares pursuant
to Section 2.4 need be made if the Optionee notifies the Grantor in writing of its election that no such adjustment is required.
 

2.7   Abandonment. If the Company shall authorize a distribution to be made to shareholders payable in shares and shall
thereafter and before the distribution abandon its plan to pay or deliver such distribution, no adjustment in the number of Option Shares shall be
required by reason of the authorization of such a distribution.
 

2.8   Transfer Taxes.  The Optionee will pay all stamp and other transfer taxes, if any, arising out of the sale of the Option
Shares to the Optionee pursuant to this Agreement.
 

ARTICLE III
 

REPRESENTATIONS AND WARRANTIES
 

3.1   Optionee’s Representations and Warranties.  The Optionee represents and warrants to the Grantor on and as of the date
hereof and the date of Closing as follows:
 

(a)   The Optionee has the requisite corporate power and authority to execute, deliver and perform its obligations under this
Agreement.
 

(b)   The execution, delivery and performance by the Optionee of this Agreement and the transactions contemplated hereby
(a) have been duly authorized by all necessary corporate action of the Optionee, (b) do not contravene the terms of  the Optionee’s memorandum and
articles of association or by-laws, or any amendment thereto, (c) do not violate, conflict with or result in any breach or default of (or with due
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notice or lapse of time or both would result in any breach, default or contravention of), or the creation of any Lien under, any Contractual Obligation
of the Optionee or any Requirement of Law applicable to the Optionee, and (d) do not violate any judgment, injunction, writ, award, decree or order
(collectively, “Orders”) of any Governmental Authority against, or binding upon, the Optionee.  There are no actions, suits, proceedings, claims,
complaints, disputes, arbitrations or investigations (collectively, “Claims”) pending or, to the knowledge of the Optionee, threatened, at law, in equity,
in arbitration or before any Governmental Authority against the Optionee which, if determin ed adversely to the Optionee, would interfere with the
consummation of the transactions contemplated by this Agreement.
 

(c)   No consent, approval, authorization, order, registration or qualification (each, an “Authorization”) of or with any
Governmental Authority or any other Person is required for the execution, delivery or performance by, or enforcement against, the Optionee of this
Agreement or the consummation by the Optionee of the transactions contemplated by this Agreement.
 

(d)   This Agreement has been duly executed and delivered by the Optionee, and constitutes the legal, valid and binding
obligation of the Optionee, enforceable against the Optionee in accordance with its terms, except as enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, fraudulent conveyance or transfer, moratorium or similar laws affecting the enforcement of creditors' rights
generally.
 

(e)   (i) The Optionee is an “accredited investor” (as defined in Regulation D promulgated under the Securities Act of 1933),
and (ii) the Optionee has such knowledge and experience in financial and business matters and the Optionee is capable of utilizing the information
that is available to the Optionee concerning the Company to evaluate the risks of investment in the Company including the risk that the Optionee
could lose its entire investment in the Option Shares.
 

(f)   The Call Option and the Option Shares are being acquired by the Optionee for its own benefit and account for
investment and not with a view to, or for resale in connection with, a public offering or distribution thereof.
 

(g)   The Optionee understands that neither the Call Option nor the Option Shares have been registered under the Securities
Act, the securities law of any State or the securities laws of any other jurisdiction, nor is such registration contemplated.  The Optionee understands
and agrees further that each of the Call Option and the Option Shares must be held indefinitely unless subsequently registered under the Securities
Act and such other securities laws or an exemption from registration under the Securities Act and such other securities laws covering this Agreement
or the Option Shares, as applicable, is available.
 

3.2   The Grantor's Representations and Warranties.  The Grantor hereby represents and warrants to the Optionee on and as
of the date hereof and the date of Closing as follows:
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(a)   The Grantor has the requisite corporate power and authority to execute, deliver and perform its obligations under this
Agreement.
 

(b)   The execution, delivery and performance by the Grantor of this Agreement and the transactions contemplated hereby
(a) have been duly authorized by all corporate, action of the Grantor, (b) do not contravene the terms of the Grantor's organizational documents, or
any amendment thereto, (c) do not violate, conflict with or result in any breach or default of (or with due notice or lapse of time or both would result
in any breach, default or contravention of), or the creation of any Lien under, any Contractual Obligation of the Grantor or a Requirement of Law
applicable to the Grantor, and (d) do not violate any Orders of any Governmental Authority aga inst, or binding upon, the Grantor.
 

(c)   No Authorization of or with any Governmental Authority or any other Person is required in connection with the
execution, delivery or performance  by, or enforcement against, the Grantor of this Agreement or the transactions contemplated this Agreement.
 

(d)   This Agreement has been duly executed and delivered by the Grantor,  and this Agreement constitutes the legal, valid
and binding obligations of the Grantor, enforceable against it in accordance with their respective terms, except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, fraudulent conveyance or transfer, moratorium or similar laws affecting the enforcement of
creditors' rights generally.
 

(e)   As of the Closing, the Grantor will own beneficially and of record the Option Shares and will have good and valid title
to the Option Shares, free and clear of all Liens.
 

ARTICLE IV
 

TERMINATION OF AGREEMENT
 

4.1   Termination This Agreement may be terminated as follows:
 

(a)   by mutual written consent of the Grantor and the Optionee at any time prior to the Effective Date; or
 

(b)   automatically upon the termination of the Purchase Agreement prior to the Effective Date for any reason.
 

4.2   Survival.  If this Agreement is terminated as described in Section 4.1 above, (a) this Agreement shall become void and
of no further force and effect, except for the provisions of this Section 4.2 and Article V and (b) none of the parties hereto shall have any liability in
respect of any such termination.
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ARTICLE V
 

MISCELLANEOUS
 

5.1   Notices.  All notices, demands and other communications provided for or permitted hereunder shall be made in writing
and shall be by registered or certified first-class mail, return receipt requested, facsimile, courier service or personal delivery:
 

if to the Grantor:
 

General Atlantic Mauritius Limited
6th Floor, Tower A
1 CyberCity
Ebene, Mauritius
Facsimile:  (230) 403-6060
Attention:  The Directors

 
with a copy to:

 
c/o General Atlantic Service Company, LLC
3 Pickwick Plaza
Greenwich, CT 06830
USA
Facsimile:  (917) 206-1944
Attention:  David A. Rosenstein

 
with a copy to:

 
Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064
USA
Facsimile:  (212) 757-3990
Attention:  Matthew W. Abbott, Esq.

 
and

 
Paul, Weiss, Rifkind, Wharton & Garrison LLP
12th Floor, The Hong Kong Club Building
3A Chater Road, Central
Hong Kong
Facsimile:  (852) 2840-4300
Attention:  Jeanette K. Chan, Esq.

 
if to the Optionee:

 
c/o Mr. Tianquan Mo
8th Floor, Tower 3, Xihuan Plaza,
No 1 Xizhimenwai Avenue
Xicheng District, Beijing 100044
People's Republic of China
Facsimile:  (8610) 5930-6137
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All such notices, demands and other communications shall be deemed to have been duly given (i) when delivered by hand, if
personally delivered; (ii) one Business Day after being sent, if sent via a reputable nationwide overnight courier service guaranteeing next business
day delivery; (iii) five (5) Business Days after being sent, if sent by registered or certified mail, return receipt requested, postage prepaid; and
(iv) when receipt is mechanically acknowledged, if sent by facsimile.  Any party may by notice given in accordance with this Section 5.1 designate
another address or person for receipt of notices hereunder.  Any party may give any notice, request, consent or other communication under this
Agreement using any other means (including, without limitation, personal d elivery, messenger service, first class mail or electronic mail), but no
such notice, request, consent or other communication shall be deemed to have been duly given unless and until it is actually received by the party to
whom it is given.
 

5.2   Amendment and Waiver
 

(a)   No failure or delay on the part of the Grantor or the Optionee in exercising any right, power or remedy hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or further exercise thereof
or the exercise of any other right, power or remedy.
 

(b)   Any amendment, supplement or modification of or to any provision of this Agreement, any waiver of any provision of
this Agreement, and any consent to any departure by any Grantor or the Optionee from the terms of any provision of this Agreement, shall be
effective (i) only if it is made or given in writing and signed by the Grantor and the Optionee, and (ii) only in the specific instance and for the specific
purpose for which made or given.  Except where notice is specifically required by this Agreement, no notice to or demand on any Person in any case
shall entitle such Person to any other or further notice or demand in similar or other circumstances.
 

5.3   Successors and Assigns. The parties' rights and obligations in this Agreement shall not be assignable to any party
without the prior written consent of the other party, except that the Grantor may freely assign its rights and obligations to an Affiliate, and any
purported assignment without such consent shall be void and without effect. The terms of this Agreement shall be binding upon and inure to the
benefit of the parties and their respective successors and assigns. Any direct or indirect transfer by the Optionee of its interest in the Option Shares
shall be deemed to be an assignment of its rights under this Agreement.
 

5.4   Counterparts.  This Agreement may be signed in counterparts, each of which shall be an original, with the same effect
as if the signatures thereto and hereto were upon the same instrument.
 

5.5   GOVERNING LAW. THIS AGREEMENT SHALL BE
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GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF  NEW YORK WITHOUT REGARD TO THE
PRINCIPLES OF CONFLICTS OF LAW THEREOF.  The parties hereto irrevocably submit to the exclusive jurisdiction of any state or federal court
sitting in the County of New York, in the State of New York over any suit, action or proceeding arising out of or relating to this Agreement or the
affairs of the Company.  To the fullest extent they may effectively do so under applicable law, the parties hereto irrevocably waive and agree not to
assert, by way of motion, as a defense or otherwise, any claim that they are not subject to the jurisdiction of any such court, any objection that they
may now or hereafter have to the laying of the venue of any such suit, action or proceeding brought in any such court and any clai m that any such
suit, action or proceeding brought in any such court has been brought in an inconvenient forum.
 

5.6   WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT.  EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT
HAS BEEN INDUCED TO ENTER� 0;INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT,
AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 5.6.
 

5.7   Severability.  In the event that any one or more of the provisions of this Agreement shall be or become invalid, illegal
or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions of this Agreement shall not be affected thereby.
 

5.8   Headings.  The headings of the Sections hereof are provided for convenience only and are not to serve as a basis for
interpretation or construction, and shall not constitute a part, of this Agreement.
 

5.9   Rules of Construction. Unless the context otherwise requires, references to sections, schedules and exhibits are to
sections of and schedules or exhibits to this Agreement.
 

5.10   Entire Agreement. This Agreement and any schedules and exhibits hereto, together with the Purchase Agreement, is
intended by the parties as a final expression of this agreement and intended to be a complete and exclusive statement of the agreement and
understanding of the parties hereto in respect of the subject matter contained herein. There are no restrictions, promises, representations, warranties or
undertakings, other than those set forth or referred to herein. This Agreement and any
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schedules and exhibits hereto, together with the Purchase Agreement, supersedes all prior agreements and understandings between the parties with
respect to such subject matter. This Agreement shall not become effective until the Effective Date, i.e., if and only if the Acquisition is
consummated.  If the Acquisition is not consummated, then this Agreement shall be of no force or effect and shall terminate as provided in Article IV.
 

5.11   Confidentiality. The parties hereby agree that this Agreement and the terms hereof are confidential and may not be
disclosed by the parties hereto, provided that notwithstanding the foregoing, each party may disclose this Agreement and the terms and existence
hereof (i) to its officers, directors, employees and advisers (including legal and tax advisers) who have a need to know and who are obligated to
maintain the confidentiality of this Agreement, (ii) as required by any Requirements of Law or pursuant to any subpoena, order or other judicial or
administrative process and (iii) in the case of any Grantor, to its investors in connection with its periodic reporting o bligations to its investors.
 

5.12   Further Assurances. Each of the parties shall execute such documents and perform such further acts (including,
without limitation, obtaining any consents, exemptions, authorizations or other actions by, or giving any notices to, or making any filings with, any
Governmental Authority or any other Person) as may be reasonably required or desirable to carry out or to perform the provisions of this Agreement.
 

[Remainder of page intentionally blank]
 

 
 



 

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.
 

 GENERAL ATLANTIC MAURITIUS LIMITED  
   

 
 

 By:  /s/ Amit Grupta  
  Name:  Amit Grupta  
  Title:    Director  
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 NEXT DECADE INVESTMENTS LIMITED  
   

 
 

 By:  /s/  
  Name:  
  Title:    Director  
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EXHIBIT A

Form of Call Notice

[Date]

To:           General Atlantic Mauritius Limited
(the “Grantor”)

Dear Sirs,

We refer to the Call Option Agreement dated August 13, 2010 (the “Agreement”) between General Atlantic Mauritius Limited and Next Decade
Investments Limited.  Terms defined in the Agreement shall have the same meaning when used herein.

Pursuant to Section 2.2 of the Agreement, the Optionee hereby gives you notice of the exercise of the Option.

Completion date and time:
(this should be the 15th day after delivery of the notice or, if such day is not a Business Day, on the first Business Day thereafter)
 
 
Details of transferee:  
 
 

 Name:   [GRANTEE]
 
Address:  

 
 
 
Yours faithfully,

For and on behalf of
[GRANTEE]
 
 
 
 



Exhibit 3
 

EXECUTION COPY
 

SHARE PURCHASE AGREEMENT
 

by and among
 

TELSTRA INTERNATIONAL HOLDINGS LIMITED,
 

GENERAL ATLANTIC MAURITIUS LIMITED,
 

HUNT 7-A GUERNSEY L.P. INC,
 

HUNT 7-B GUERNSEY L.P. INC,
 

HUNT 6-A GUERNSEY L.P. INC,
 

NEXT DECADE INVESTMENTS LIMITED
 

and
 

DIGITAL LINK INVESTMENTS LIMITED
 

___________________________________
 

Dated:  August 13, 2010
___________________________________
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SHARE PURCHASE AGREEMENT
 

SHARE PURCHASE AGREEMENT, dated August 13, 2010 (this “Agreement”), by and among Telstra International Holdings
Limited, an exempted company incorporated under the laws of Bermuda (the “Seller”), General Atlantic Mauritius Limited, a Mauritius private
company limited by shares (the “GA Purchaser”), Hunt 7-A Guernsey L.P. Inc (“Apax 7-A”), Hunt 7-B Guernsey L.P. Inc (“Apax 7-B”) and Hunt 6-
A Guernsey L.P. Inc (“Apax 6-A” together with Apax 7-A and Apax 7-B, the “Apax Purchaser”), Next Decade Investments Limited, a limited
liability company incorporated in the British Virgin Islands (the “Management Purchaser”), and Digital Link Investments Limited, a limited liability
company incorporated in the British Virgin Islands (the “Digital Link Purchaser”).
 

WHEREAS, as of the date hereof, the Seller owns (i) 40,726,162 ordinary shares, par value HK$1.00 per share (the “Ordinary
Shares”) of SouFun Holdings Limited, an exempted company with limited liability incorporated under the laws of the Cayman Islands (the
“Company”), and (ii) options exercisable for 41,250 Ordinary Shares, which options could be convertible into 20,882 Ordinary Shares provided that
a Cashless Exercise (as defined below) is effected by the Company such that the Company delivers to the Seller 20,882 Ordinary Shares, and
assuming fair valuation of the Company of US$810 million.
 

WHEREAS, upon the closing of the IPO and the adoption by the Company of the Restated M&A, or the closing of the Alternative
Transaction and adoption by the Company of the Alternative Restated M&A (each as defined below), all of the Ordinary Shares held by the Seller
will be converted into 40,747,044 Class A Ordinary Shares, par value HK$1.00 per share (the “Class A Ordinary Shares”), of the Company.
 

WHEREAS, upon the terms and conditions set forth in this Agreement, the Seller proposes to sell to each of the Purchasers (as
defined below) the aggregate number of Class A Ordinary Shares set forth opposite such Purchaser’s name in Column A of Schedule 1 hereto at a
purchase price per Class A Ordinary Share equal to the IPO Price (as defined below), or, in the circumstances set forth in Section 2.5 hereto, sell to
each of the Purchasers the aggregate number of Class A Ordinary Shares set forth opposite such Purchaser’s name in Column B of Schedule 1 hereto,
at a purchase price per Class A Ordinary Share equal to the Alternative Price (as defined below).
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:
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ARTICLE I
 

DEFINITIONS
 

1.1           Definitions.  As used in this Agreement, and unless the context requires a different meaning, the following terms
have the meanings indicated:

 
“ADS” means the American depositary shares representing the underlying Class A Ordinary Shares deposited with JPMorgan

Chase Bank, N.A. as the depositary.
 

“Affiliate” shall mean any Person who is an “affiliate” as defined in Rule 12b-2 of the General Rules and Regulations under the
Exchange Act.
 

“Agreement” has the meaning set forth in the preamble to this Agreement.
 

“Alternative Price” means the quotient obtained by dividing (a) US$782,213,496 (which is equivalent to US$810 million less an
agreed discount equivalent to the indicative underwriting commission and discount) by (b) 79,874,281.
 

“Alternative Restated M&A” means the amended and restated memorandum and articles of association of the Company that will
take effect upon the closing of the Alternative Transaction.
 

“Alternative Transaction” means the placement of securities contemplated in Section 2.5 of this Agreement.
 

“Apax 6-A” has the meaning set forth in the preamble to this Agreement.
 

“Apax 7-A” has the meaning set forth in the preamble to this Agreement.
 

“Apax 7-B” has the meaning set forth in the preamble to this Agreement.
 

“Apax Purchaser” has the meaning set forth in the preamble to this Agreement.
 

“Authorization” has the meaning set forth in Section 3.3 of this Agreement.
 

“Board of Directors” means the Board of Directors of the Company.
 

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in Beijing, China,
Melbourne, Australia or the State of New York are authorized or required by law or executive order to close.
 

“Cashless Exercise” means, with respect to the exercise by the Seller of options exercisable for Ordinary Shares, a cashless
transaction in which the aggregate exercise price that would have been paid in connection with the exercise of such options is deemed to have been
paid in full by virtue that the number of Ordinary Shares
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delivered by the Company to the Seller in connection with such exercise is reduced by such number of Ordinary Shares that the aggregate exercise
price could purchase at fair market value.
 

“Cap Price” means the quotient obtained by dividing (a) US$850 Million by (b) the Treasury Share Amount.
 

“China” or “PRC” means the People’s Republic of China and for the purpose of this Agreement excludes Taiwan and the Special
Administrative Regions of Hong Kong and Macau.
 

“Claims” has the meaning set forth in Section 3.2 of this Agreement.
 

“Class A Ordinary Shares” has the meaning set forth in the recitals to this Agreement.
 

“Closing” has the meaning set forth in Section 2.2 of this Agreement.
 

“Closing Date” has the meaning set forth in Section 2.2 of this Agreement.
 

“Commission” means the United States Securities and Exchange Commission or any similar agency then having jurisdiction to
enforce the Securities Act.
 

“Company” has the meaning set forth in the recitals to this Agreement.
 

“Contractual Obligations” means, as to any Person, any provision of any security issued by such Person or of any agreement,
undertaking, contract, indenture, mortgage, deed of trust or other instrument to which such Person is a party or by which it or any of its property is
bound.
 

“Digital Link Purchaser” has the meaning set forth in the preamble to this Agreement.
 

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations of the
Commission thereunder.
 

“GA Purchaser” has the meaning set forth in the preamble to this Agreement.
 

“Governmental Authority” means the government of any nation, state, city, locality or other political subdivision thereof, any entity
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, and any corporation or other entity
owned or controlled, through stock or capital ownership or otherwise, by any of the foregoing.
 

“HK$” means Hong Kong Dollars, the lawful currency of the Hong Kong Special Administrative Region.
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“Indemnified Party” has the meaning set forth in Section 7.1(a) of this Agreement.
 

“IPO” means the Company’s proposed initial public offering of its ADS on the New York Stock Exchange pursuant to an effective
registration statement on Form F-1 under the Securities Act.
 

“IPO Price” means the quotient obtained by dividing (a) the final initial public offering price per ADS in the IPO by (b) four (4),
being the number of Class A Ordinary Shares each ADS represents.
 

“IPO Termination Date” means the later of (a) September 30, 2010, (b) if the Underwriting Agreement has been entered into within
three Business Days before September 30, 2010 and has not been terminated on or before September 30, 2010, then the third Business Day after
September 30, 2010, and (c) such later date as the parties hereto may negotiate in good faith and agree in writing.
 

“Lien” means (a) any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment, deed of trust, title
retention, security interest or other encumbrance of any kind, including any right granted by a transaction which, in legal terms, is not the granting of
security but which has an economic or financial effect similar to the granting of security under applicable law, (b) any proxy, power of attorney,
voting trust agreement, interest, option, right of first offer, negotiation or refusal or transfer restriction in favor of any Person and (c) any adverse
claim as to title, possession or use.
 

“Losses” has the meaning set forth in Section 7.1(a) of this Agreement.
 

“M&A” means the memorandum and articles of association of the Company in effect on the date hereof, as the same may be
amended from time to time.
 

“Management Purchaser” has the meaning set forth in the preamble to this Agreement.
 

“Material Adverse Change” means a development after the date hereof that is, or is reasonably likely to be, materially adverse to
the business, assets, financial condition or results of operations of the Company and its subsidiaries and variable interest entities, taken as a whole,
other than to the extent any development results from (i) economic, political, legal, regulatory or policy factors generally affecting the economy,
markets, industries or geographic areas in which the Company or any of its subsidiaries or variable interest entities operates; (ii) changes, events or
developments in financial or capital markets; (iii) any terrorist activity or any outbreak or escalation of hostilities or war; (iv) any transaction, action
or omission e xpressly permitted by this Agreement, (v) the announcement of this Agreement; (vi) failure of the IPO to be consummated; or (vii) any
action or omission on the part of any Purchaser.
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“Option Shares” has the meaning set forth in Section 2.4 of this Agreement.
 

“Orders” has the meaning set forth in Section 3.2(c) of this Agreement.
 

“Ordinary Shares” has the meaning set forth in the recitals to this Agreement.
 

“Person” means any individual, firm, corporation, partnership, trust, incorporated or unincorporated association, joint venture, joint
stock company, limited liability company, Governmental Authority or other entity of any kind, and shall include any successor (by merger or
otherwise) of such entity.
 

“Purchased Shares” means (i) the Class A Ordinary Shares purchased by the Purchasers simultaneously with the closing of the IPO
pursuant to Section 2.1, or (ii) the Class A Ordinary Shares purchased by the Purchasers pursuant to Section 2.5, as applicable.
 

“Purchasers” means the GA Purchaser, the Apax Purchaser, the Management Purchaser and the Digital Link Purchaser.
 

“Regulation S” has the meaning set forth in Section 3.8 of this Agreement.
 

“Requirement of Law” means, as to any Person, any law, statute, treaty, rule, regulation, right, privilege, qualification, license or
franchise or determination of an arbitrator or a court or other Governmental Authority or stock exchange, in each case applicable or binding upon
such Person or any of its property.
 

“Restated M&A” means the amended and restated memorandum and articles of association of the Company that will take effect
upon the closing of the IPO.
 

 “Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations of the Commission
thereunder.
 

“Seller” has the meaning set forth in the preamble to this Agreement.
 

“Seller Warranties” means the representations and warranties made by the Seller in Article III of this Agreement.
 

“Shareholders’ Agreement” means the Shareholders’ Agreement entered into by and among the Company, the Seller, the
Management Purchaser, the Digital Link Purchaser and certain other shareholders of the Company that are parties thereto on August 31, 2006.
 

“Tax Claim” has the meaning set forth in Section 7.1(a)(ii) of this Agreement.
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“Treasury Method” shall mean the treasury stock method which assumes that all outstanding in the money stock options and
warrants are exercised, with the proceeds from such exercises being used by the Company to purchase (and subsequently retire and cancel) as many
outstanding shares of the Company as possible at a per share price equal to the IPO Price.
 

“Treasury Share Amount” shall equal the sum of (a) the aggregate number of all outstanding shares of the Company, (b) the
aggregate number of shares of the Company issuable pursuant to outstanding stock options (whether vested or unvested) in accordance with the
Treasury Method and (c) the aggregate number of shares of the Company issuable pursuant to outstanding company warrants in accordance with the
Treasury Method, as of the pricing of the IPO.
 

“Underwriting Agreement” means the Equity Underwriting Agreement to be entered into by and among the Company, the
underwriters of the IPO and the selling shareholders named therein.
 

“US$” means United States Dollars, the lawful currency of the United States of America.
 

ARTICLE II
 

PURCHASE AND SALE OF CLASS A ORDINARY SHARES
 

2.1           Purchase and Sale of Class A Ordinary Shares from the Seller.
 

(a)           Subject to Section 2.5 and the other terms and conditions herein set forth, the Seller agrees to sell to each
Purchaser, and each Purchaser, severally and not jointly, agrees to purchase from the Seller, on the Closing Date the aggregate number of shares of
Class A Ordinary Shares set forth opposite such Purchaser’s name in Column A of Schedule 1 hereto at a purchase price per Class A Ordinary Share
equal to the IPO Price.  Subject to Section 2.5, the aggregate purchase price payable by each Purchaser to Seller in respect of Class A Ordinary
Shares purchased under the Agreement shall be equal to the product of (x) the number of Purchased Shares set forth opposite such Purchaser’s name
in Column A of Schedule 1 hereto multiplied by (y) the IPO Price.  Each of the transactions contemplated pursuant to this Section 2.1 shall be
conducted in an “offshore transaction” in accordance with Regulation S.
 

(b)           Subject to Section 2.5 and the other terms and conditions of this Agreement and except as expressly set forth in
Section 9.1(c) herein, if the GA Purchaser does not purchase its Purchased Shares as contemplated in this Agreement, each of the Apax Purchaser
and the Management Purchaser shall have the option to elect, in its sole discretion and by written notice to the GA Purchaser and the Seller on no less
than 1 (one) day prior notice, to each purchase fifty percent (50%) of such Purchased Shares from the Seller at a price per Class A Ordinary Share
equal to the IPO Price.
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(c)           Subject to Section 2.5 and the other terms and conditions of this Agreement and except as expressly set forth in
Section 9.1(d) herein, if the Apax Purchaser does not purchase its Purchased Shares as contemplated in this Agreement, each of the GA Purchaser
and the Management Purchaser shall have the option to elect, in its sole discretion and by written notice to the Apax Purchaser and the Seller on no
less than 1 (one) day prior notice, to each purchase fifty percent (50%) of such Purchased Shares from the Seller at a price per Class A Ordinary
Share equal to the IPO Price.
 

2.2           Closing.  Unless this Agreement has been terminated in accordance with Section 9.1 and subject to Section 2.5,
the closing of the sale and purchase of the Purchased Shares (the “Closing”) shall take place at the principal office of the Company simultaneously
with the closing of the IPO, or at such other time, place and date that the Seller and the Purchasers may agree in writing (the “Closing Date”);
provided, however, that in no event shall the Closing Date be later than the closing of the IPO, except as provided for in Section 2.4.  On the Closing
Date, (a) the Seller shall deliver to each of the Purchasers a certificate or certificates in definitive form and registered in the name of each such
Purchaser, representing the Purchased Shares purchased by such Purchaser, accompanied by duly executed instrument(s) of transfer in relation to the
Purchased Shares, (b) the Seller shall deliver to each of the Purchasers a certified copy of the Company’s register of members, in which the names of
the Purchasers will be included as the holders of the Purchased Shares and (c) each Purchaser shall pay the purchase price for its Purchased Shares by
wire transfer of immediately available funds to such account or accounts as designated by the Seller.
 

2.3           Delivery.  On the date hereof, the Seller has delivered to the Purchasers a written waiver from the Company and
each shareholder of the Company that is a party to the Shareholders’ Agreement (other than the Seller) in the form attached hereto as Exhibit B.
 

2.4           Overallotment Option.  In the event the underwriters of the IPO fail to exercise in full their over-allotment
option pursuant to the Underwriting Agreement, the Seller shall sell to the Purchasers, and the Purchasers shall purchase from the Seller, an aggregate
of up to 1,759,944 additional Class A Ordinary Shares of the Company (the “Option Shares”), at a purchase price per Class A Ordinary Share equal
to the IPO Price, with each Purchaser purchasing the number of Option Shares set forth opposite such Purchaser’s name on Schedule 2 hereto. &#
160;In the event of a partial exercise of the over-allotment option, the relevant Purchasers shall purchase from the Seller, on a pro rata basis an
aggregate of such number of Class A Ordinary Shares that are not purchased by the underwriters of the IPO also at a purchase price per Class A
Ordinary Share equal to the IPO Price.  The purchase and sale pursuant to this Section 2.4 shall be conducted in an “offshore transaction” in
accordance with Regulation S, and shall be completed no later than thirty (30) days after the Closing Date.
 

   2.5           Alternative Transaction and Closing.  Notwithstanding anything to the contrary set forth in Section 2.1 and
Section 2.2 or anything else to the contrary set forth in this Agreement, but without limiting or derogating from the

 
 
 

 



8
 
termination rights set forth in Article IX, if the closing of the IPO has not occurred on or before the IPO Termination Date, then the following shall
apply:
 

(a)           The Seller agrees to sell to each Purchaser, and each Purchaser, severally and not jointly, agrees to purchase from
the Seller, on the Closing Date the aggregate number of shares of Class A Ordinary Shares set forth opposite such Purchaser’s name in Column B of
Schedule 1 hereto at a purchase price per Class A Ordinary Share equal to the Alternative Price.  Such number of Class A Ordinary Shares and the
Alternative Price shall be proportionately adjusted in the event of a share split, share dividend, combination, bonus issue, recapitalization,
reclassification or other anti-dilution event with respect to the Company’s share capital.  Each of the transac tions contemplated pursuant to this
Section 2.5 shall be conducted in an “offshore transaction” in accordance with Regulation S.
 

(b)           The aggregate purchase price payable by each Purchaser to the Seller in respect of its Purchased Shares shall be
equal to the product of (i) the number of Purchased Shares set forth opposite such Purchaser’s name in Column B of Schedule 1 hereto multiplied by
(ii) the Alternative Price.
 

(c)           The reference in Section 2.1(b) and Section 2.1(c) to “IPO Price” shall be deemed to be changed to “Alternative
Price”.
 

(d)           The Closing of the Alternative Transaction shall take place at the principal office of the Company on the
fourteenth (14th) day after the IPO Termination Date, or at such other time, place and date that the Seller and the Purchasers may agree in writing.  If
the purchase and sale of the Purchased Shares is to be made pursuant to this Section 2.5, then for purposes of this Agreement, the date on which the
Closing takes place as provided in the immediately preceding sentence shall be deemed to be Closing Date and references in this Agreement to
“Closing Date” (except for references set forth in Section 2.1 and Section 2.2) shall be deemed to be such date.
 

(e)           The respective obligations of the Purchasers and the Seller in connection with the purchase and sale of the
Purchased Shares pursuant to this Section 2.5 shall be subject to the following conditions:
 

(i)           the satisfaction or waiver (as determined in accordance with the introductory paragraph of Article V) of
the conditions set forth in Article V (other than Section 5.4, it being expressly agreed that Section 5.4 shall have no application, force or effect solely
in the event of a purchase and sale pursuant to this Section 2.5) and the satisfaction or waiver (as determined in accordance with the introductory
paragraph of Article VI) of the conditions set forth in Article VI (other than Section 6.3, it being expressly agreed that Section 6.3 shall have no
application, force or effect solely in the event of a purchase and sale pursuant to this Section 2.5); and
 

(ii)           solely for the benefit of the GA Purchaser and the Apax Purchaser, in respect of either such Purchaser,
after the date hereof, no Material
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Adverse Change has occurred of which such Purchaser has notified the Seller in writing prior to the closing of the Alternative Transaction.
 

ARTICLE III
 

REPRESENTATIONS AND WARRANTIES OF THE SELLER
 

The Seller represents and warrants to each of the Purchasers on and as of the date hereof as follows:
 

3.1           Corporate Existence and Power.  The Seller has been duly incorporated and is validly existing as a corporation
in good standing under the laws of Bermuda and has the requisite corporate power and authority to execute, deliver and perform its obligations under
this Agreement.
 

3.2           Authorization; No Contravention.  The execution, delivery and performance by the Seller of this Agreement and
the transactions contemplated hereby (a) have been duly authorized by all necessary corporate action of the Seller, (b) do not contravene the terms of
the Seller’s memorandum and articles of association or by-laws, or any amendment thereto, (c) do not violate, conflict with or result in any breach or
default of (or with due notice or lapse of time or both would result in any breach, default or contravention of), or the creation of any Lien under, any
Contractual Obligation of the Seller or any Requirement of Law applicable to the Seller, and (d) do not violate any judgment, injunction, writ, award,
decree or order (collectively, “Orders”) of any Governmental Authority against, or binding upon, the Seller.  There are no actions, suits, proceedings,
claims, complaints, disputes, arbitrations or investigations (collectively, “Claims”) pending or, to the knowledge of the Seller, threatened, at law, in
equity, in arbitration or before any Governmental Authority against the Seller which, if determined adversely to the Seller, would interfere with the
consummation of the transactions contemplated by this Agreement, other than any routine or administrative actions which may have to be taken by
the Seller pursuant to such Claims in order to consummate the transactions contemplated by this Agreement.
 

3.3           Governmental Authorization; Third Party Consents.  No consent, approval, authorization, order, registration or
qualification (each, an “Authorization”) of or with any Governmental Authority or any other Person is required for the execution, delivery or
performance (including, without limitation, the sale of the Purchased Shares) by, or enforcement against, the Seller of this Agreement or the
consummation by the Seller of the transactions contemplated by this Agreement, except (i) such Authorizations as have already been obtained or (ii)
as otherwise provided in this Agreement.
 

3.4           Binding Effect.  This Agreement has been duly executed and delivered by the Seller, and constitutes the legal,
valid and binding obligation of the Seller, enforceable against the Seller in accordance with its terms, except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization,
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fraudulent conveyance or transfer, moratorium or similar laws affecting the enforcement of creditors’ rights generally and by general principles of
equity.
 

3.5           Purchased Shares.
 

(a)           As of the date hereof, the Seller owns (i) 40,726,162 Ordinary Shares and (ii) options exercisable for 41,250
Ordinary Shares, which options could be convertible into 20,882 Ordinary Shares, provided that a Cashless Exercise is effected by the Company such
that the Company delivers to the Seller 20,882 Ordinary Shares, and assuming fair valuation of the Company of US$810 million.
 

(b)           Subject to conversion of the exercisable options into Ordinary Shares pursuant to a Cashless Exercise as
provided in Section 3.5(a), in which the Company delivers to the Seller 20,882 Ordinary Shares, and subject to the conversion of the Ordinary Shares
into Class A Ordinary Shares, the Seller owns beneficially and of record the Purchased Shares and has good and valid title to the Purchased Shares,
free and clear of all Liens, and the Seller has the unrestricted power and authority to transfer the relevant Purchased Shares to each Purchaser.
 

(c)           Upon delivery to each Purchaser of the share certificates representing such Purchaser’s portion of the Purchased
Shares together with a duly executed instrument of transfer relating thereto against payment in full therefor by such Purchaser, such Purchaser shall
acquire good and valid title to such Purchased Shares, free and clear of all Liens.
 

3.6           Private Offering.  No registration of the Purchased Shares, pursuant to the provisions of the Securities Act or any
state securities or “blue sky” laws, will be required by the sale of the Purchased Shares in the manner contemplated in Section 2.1 herein.  The Seller
agrees that neither it, nor anyone acting on its behalf, shall offer to sell the Purchased Shares or any other securities of the Company so as to require
the registration of the Purchased Shares pursuant to the provisions of the Securities Act or any state securities or “blue sky” laws.
 

3.7           Solvency.  None of the Seller or any of its Affiliates (which, for purposes of this Section 3.7, shall not include
the Company or any of its subsidiaries or variable interest entities) is insolvent under the laws of its jurisdiction of incorporation, unable to pay its
debts as they fall due or has proposed or is liable to any arrangement (whether by court process or otherwise) under which its creditors (or any group
of them) could receive less than the amounts due to them.  There are no proceedings in relation to any compromise or arrangement with creditors or
any winding up, bankruptcy or inso lvency proceedings concerning the Seller or any of its Affiliates.
 

3.8           Regulation S.  None of the Seller or any of its Affiliates (which, for purposes of this Section 3.8, shall not
include the Company or any of its subsidiaries) or any other person acting on its or their behalf (other than the underwriters of the IPO, for which the
Seller makes no representation or warranty) engaged in any directed selling efforts within the meaning of Regulation S under the Securities Act
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(“Regulation S”), and all such persons have complied with the offering restrictions requirement of Regulation S.  The sale of the Purchased Shares
pursuant to Regulation S is not part of a plan or scheme to evade the registration provisions of the Securities Act.
 

ARTICLE IV
 

REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS
 

Each of the Purchasers hereby represents and warrants, severally and not jointly, to the Seller on and as of the date hereof as
follows:
 

4.1           Existence and Power.  Such Purchaser (a) is a corporation duly organized and validly existing under the laws of
the jurisdiction of its incorporation or formation and (b) has the requisite corporate power and authority to execute, deliver and perform its
obligations under this Agreement.
 

4.2           Authorization; No Contravention.  The execution, delivery and performance by such Purchaser of this
Agreement and the transactions contemplated hereby (a) have been duly authorized by all necessary corporate action of such Purchaser, (b) do not
contravene the terms of such Purchaser’s organizational documents, or any amendment thereto, (c) do not violate, conflict with or result in any
breach or default of (or with due notice or lapse of time or both would result in any breach, default or contravention of), or the creation of any Lien
under, any Contractual Obligation of such Purchas er or any Requirement of Law applicable to such Purchaser, and (d) do not violate any Orders of
any Governmental Authority against, or binding upon, such Purchaser.  There are no Claims pending or, to the knowledge of such Purchaser,
threatened, at law, in equity, in arbitration or before any Governmental Authority against such Purchaser which, if determined adversely to such
Purchaser, would interfere with the consummation of the transactions contemplated by this Agreement, other than any routine or administrative
actions which may have to be taken by such Purchaser pursuant to such Claims in order to consummate the transactions contemplated by this
Agreement.
 

4.3           Governmental Authorization; Third Party Consents.  No Authorization of or with any Governmental Authority
or any other Person is required in connection with the execution, delivery or performance by, or enforcement against, such Purchaser of this
Agreement or the transactions contemplated by this Agreement, except (i) such Authorizations as have already been obtained or (ii) as otherwise
provided in this Agreement.
 

4.4           Binding Effect.  This Agreement has been duly executed and delivered by such Purchaser and constitutes the
legal, valid and binding obligations of such Purchaser, enforceable against it in accordance with its terms, except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, fraudulent conveyance or transfer, moratorium or similar laws affecting the enforcement of
creditors’ rights generally and by general principles of equity.
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4.5           Purchase for Own Account.  The Purchased Shares to be acquired by such Purchaser pursuant to this Agreement
are being acquired for its own account for investment only, and not with a view to, or for sale in connection with, any distribution of such Purchased
Shares or any part thereof in any transaction that would be in violation of the securities laws of the United States of America.  Such Purchaser
understands and agrees that such Purchased Shares have not been registered under the Securities Act and cannot be sold, transferred or otherwise
disposed of except in compliance with the Securities Act.
 

4.6           No General Solicitation.  Such Purchaser (i) was not identified or contacted through the marketing of the IPO
and (ii) did not contact the Seller or the Company as a result of any general solicitation.
 

4.7           Regulation S.  Such Purchaser (i) is not a U.S. Person (as defined in Rule 902 of Regulation S), (ii) is outside the
United States and is undertaking any transaction contemplated in this Agreement as an offshore transaction (as defined in Rule 902 of Regulation S)
and (iii) is acquiring the Purchased Shares for its own account and not with a view to the distribution of the Purchased Shares.
 

4.8           Disclosure.  Such Purchaser (i) is sufficiently experienced in financial and business matters to be capable of
evaluating the merits and risks involved in purchasing the Purchased Shares and to make an informed decision relating thereto, (ii) has the ability to
bear the economic risk of such Purchaser’s prospective investment in the Purchased Shares, (iii) has been furnished with, and has carefully reviewed,
all materials that it considers relevant to an investment in the Purchased Shares and (iv) has had a full opportunity to ask questions of and receive
answers from the Company or any Person or P ersons acting on behalf of the Company concerning the terms and conditions of an investment in the
Purchased Shares.
 

4.9           Reliance.  Such Purchaser is not relying upon, and has not relied upon, any statement, representation or warranty
made by any Person, including, without limitation, the placement agents and the underwriters in the IPO, except for the statements, representations
and warranties contained in this Agreement.
 

ARTICLE V
 

CONDITIONS TO THE OBLIGATION
OF THE PURCHASERS TO CLOSE

 
The obligation of each Purchaser to purchase its portion of the Purchased Shares, to pay the purchase price therefor at the Closing

and to perform its obligations hereunder shall be subject to the satisfaction, or waiver by such Purchaser (solely with respect to such Purchaser except
with respect to the condition set forth in Section 5.4(b) which shall be subject to Section 9.1), of the following conditions on or before the Closing
Date.
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5.1           Seller’s Certificate.  Such Purchaser shall have received a certificate from the Seller, in the form attached hereto
as Exhibit A, dated the Closing Date and signed by an authorized officer of the Seller, certifying that (i) the attached copies of the resolutions of the
Seller’s board of directors approving this Agreement and the transactions contemplated hereby, are all true, complete and correct and remain
unamended and in full force and effect, and (ii) the Seller Warranties shall be true and correct in all material respects (except for the Seller Warranties
contained in Section 3.2, Section 3.5(b) and Section 3.5(c), which shall be true and correct in all respects) on and as of the Closing with the same
effect as though such representations and warranties had been made on and as of the Closing Date, except to the extent that there are any changes to
the number of Ordinary Shares owned by the Seller as set forth in Section 3.5(a) as a result of the exercise of the Seller’s options.
 

5.2           Representations and Warranties.  The Seller Warranties shall be true and correct in all material respects (except
for the Seller Warranties contained in Section 3.2, Section 3.5(b) and Section 3.5(c), which shall be true and correct in all respects) on and as of the
Closing with the same effect as though such representations and warranties had been made on and as of the Closing Date, except to the extent that
there are any changes to the number of Ordinary Shares owned by the Seller as set forth in Section 3.5(a) as a result of the exercise of the Seller’s
options.
 

5.3           Purchased Shares.  The Seller shall have delivered to such Purchaser a certified copy of the register of members
of the Company evidencing title to the number of Purchased Shares being purchased by such Purchaser as set forth opposite such Purchaser’s name
in Column A or Column B, as applicable, of Schedule 1.
 

5.4           IPO.
 

(a)           The Company’s Registration Statement on Form F-1 shall have been declared effective by the Commission, such
Registration Statement shall remain effective, no stop order shall have been issued by the Commission against such Registration Statement and the
Company shall have, simultaneously with the Closing, consummated the IPO (other than with respect to any Class A Ordinary Shares sold pursuant
to any over-allotment option exercisable by the underwriters of the IPO).
 

(b)           The final initial public offering price per Class A Ordinary Share as set forth in the Company’s final prospectus
shall be not greater than the Cap Price.
 

5.5           No Dividend.  The Company shall not have proposed, declared or paid any dividends or other distributions to
the shareholders of the Company, other than dividend payments that have been declared and disclosed as of the date hereof.
 

5.6           Special Closing Condition.
 

(a)           The obligation of the Apax Purchaser to purchase the Purchased Shares is further subject to the satisfaction (or
waiver by the Apax Purchaser),
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at the Closing, of the Management Purchaser delivering to the Seller the aggregate purchase price for the Purchased Shares being purchased by the
Management Purchaser by wire transfer of immediately available funds to a bank account designated in writing by the Seller.
 

(b)           The obligation of the GA Purchaser to purchase the Purchased Shares is further subject to the satisfaction (or
waiver by the GA Purchaser), at the Closing, of the Management Purchaser delivering to the Seller the aggregate purchase price for the Purchased
Shares being purchased by the Management Purchaser by wire transfer of immediately available funds to a bank account designated in writing by the
Seller.
 

ARTICLE VI
 

CONDITIONS TO THE OBLIGATION
OF THE SELLER TO CLOSE

 
The obligation of the Seller to sell the relevant number of Purchased Shares to each Purchaser and to perform its other obligations

hereunder shall be subject to the satisfaction, or waiver by the Seller, of the following conditions on or before the Closing Date.
 

6.1           Representations and Warranties.  The representations and warranties of such Purchaser contained in Article IV
shall be true and correct in all material respects (except for the representations and warranties contained in Section 4.2, which shall be true and
correct in all respects) on and as of the Closing with the same effect as though such representations and warranties had been made on and as of the
Closing Date, and the Seller shall have received a certificate from each Purchaser dated the Closing Date and signed by an authorized officer of such
Purchaser, certifying that such representations and war ranties shall be true and correct in all material respects (except for the representations and
warranties contained in Section 4.2, which shall be true and correct in all respects) on and as of the Closing with the same effect as though such
representations and warranties had been made on and as of the Closing Date.
 

6.2           Payment of Purchase Price.  Such Purchaser shall be prepared to pay the purchase price for the Purchased Shares
to be purchased by such Purchaser.
 

6.3           IPO.  The Company’s Registration Statement on Form F-1 shall have been declared effective by the
Commission, such Registration Statement shall remain effective, no stop order shall have been issued by the Commission against such Registration
Statement and the Company shall have, simultaneously with the Closing, consummated the IPO.
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ARTICLE VII
 

INDEMNIFICATION
 

7.1           Indemnification.
 

(a)           Subject to the limitations set forth in Section 7.4, the Seller agrees to indemnify, defend and hold harmless each
of the Purchasers and its Affiliates and their respective officers, managers, directors, agents, employees, subsidiaries, partners, members and
controlling persons (each, an “Indemnified Party”) to the fullest extent permitted by law from and against any and all losses, claims, or written threats
thereof (including, without limitation, any claim by a third party), damages, expenses reasonably incurred (including reasonable fees, disbursements
and other charges of counsel incurred by the Indemnified Party in any action between the Seller and the Indemnifie d Party or between the
Indemnified Party and any third party or otherwise in the manner described in Section 7.2 below) or other liabilities (collectively, “Losses”) resulting
from or arising out of any (i) breach of any Seller Warranties (other than Section 3.3, Section 3.6, Section 3.7 and Section 3.8), any covenant or
agreement by the Seller in this Agreement or any certificate (including, the Seller certificate delivered pursuant to Section 5.1, but not with respect to
the certifications made in such certificate as to the Seller Warranties contained in Section 3.3, Section 3.6, Section 3.7 or Section 3.8 herein) delivered
by the Seller, and (ii) any breach of Section 8.2 or any Claim made, asserted or threatened by any Governmental Authority against an Indemnified
Party seeking, asserting or declaring that such Indemnified Party is obligated to pay, or withhold from the purchase price paid to the Seller for the
Purchased Sh ares, any tax of any nature that is required to be paid by the Seller arising out of the transactions contemplated by this Agreement (this
clause (ii), a “Tax Claim”); provided, however, that the indemnity obligations under this Section 7.1(a)(ii) shall survive only through the expiration of
the relevant statute of limitations plus ten (10) days.
 

(b)           In connection with the obligation of the Seller to indemnify for expenses reasonably incurred as set forth in
clause (a) of this Section 7.1, the Seller shall upon presentation of appropriate invoices containing reasonable detail, reimburse each Indemnified
Party for all such expenses reasonably incurred (including reasonable fees, disbursements and other charges of counsel incurred by the Indemnified
Party in any action between the Seller and the Indemnified Party or between the Indemnified Party and any third party) as they are incurred by such
Indemnified Party; provided, however, that if such expenses arise out of any action, investigation or other proceeding commenced by an Indemnified
Party (other than as a result of any action, claim or written threat by a third party against such Indemnified Party and other than arising out of a Tax
Claim), the Seller shall reimburse such Indemnified Party for all such expenses only (x) after the final resolution or disposition of such action,
investigation or other proceeding and (y) if such Indemnified Party prevails in such action, investigation or other proceeding; and provided, further,
that if an Indemnified Party is reimbursed under this Article VII for any expenses reasonably incurred, such reimbursement of expenses shall be
refunded to the extent it is finally judicially determined that such expenses
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resulted or arose primarily from the gross negligence, bad faith, or willful misconduct of such Indemnified Party.
 

7.2           Notification.  Each Indemnified Party under this Article VII shall, promptly after the receipt of notice of the
commencement of any Claim against such Indemnified Party in respect of which indemnity may be sought from the Seller under this Article VII,
notify the Seller in writing of the commencement thereof.  The omission of any Indemnified Party to so notify the Seller of any such action shall not
relieve the Seller from any liability which it may have to such Indemnified Party under this Article VII unless, and only to the extent that, such
omission results in such Indemnifying Party’s forfeiture of substantive rights or defenses, or otherwise materially prejudices such Indemnifying
Party’s defense of such Claim.  In case any such claim shall be brought against any Indemnified Party, and it shall notify the Seller of the
commencement thereof, the Seller shall be entitled to assume the defense thereof at its own expense, with counsel satisfactory to such Indemnified
Party in its reasonable judgment; provided that any Indemnified Party may, at its own expense, retain separate counsel to participate in such
defense.  Notwithstanding the foregoing, in any Claim in which both the Seller, on the one hand, and an Indemnified Party, on the other hand, are, or
are reasonably likely to become, a party, such Indemnified Party shall have the right to employ separate counsel and to control its own defense of
such Claim if, in the reasonable opinion of counsel to such Indemnified Party, either (x) one or mor e defenses are available to the Indemnified Party
that are not available to the Seller or (y) a conflict or potential conflict exists between the Seller, on the one hand, and such Indemnified Party, on the
other hand, that would make such separate representation advisable; provided, however, that (i) the Seller shall not be liable for the reasonable fees
and expenses of more than one counsel to all Indemnified Parties, (ii) in any action between the Seller and the Indemnified Parties, the Seller shall
reimburse the Indemnified Parties for such reasonable fees and expenses only (x) after the final resolution or disposition of such action and (y) if the
Indemnified Party prevails in such action and (iii) in any action between the Indemnified Parties and any third party or in connection with any Tax
Claim with respect to which the Indemnified Parties are seeking i ndemnification under this Article VII, the Seller shall reimburse the Indemnified
Parties for such reasonable fees and expenses as such fees and expenses are incurred.  The Seller agrees that it will not, without the prior written
consent of the relevant Purchaser, settle, compromise or consent to the entry of any judgment in any pending or threatened Claim relating to the
matters contemplated hereby (if any Indemnified Party is a party thereto or has been actually threatened to be made a party thereto) unless such
settlement, compromise or consent includes an unconditional release of each Indemnified Party from all liability arising or that may arise out of such
claim.  The Seller shall not be liable for any settlement of any Claim effected against an Indemnified Party without the Seller’s written consent, which
consent shall not be unreasonably withheld.
 

7.3           Contribution.  If the indemnification provided for in this Article VII from the Seller is unavailable to an
Indemnified Party hereunder in respect of any Losses for which the Seller would otherwise be required to indemnify the Indemnified Party under this
Article VII, then the Seller, in lieu of indemnifying such
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Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of such Losses in such proportion as is
appropriate to reflect the relative fault of the Seller and such Indemnified Party in connection with the actions which resulted in such Losses, as well
as any other relevant equitable considerations.  The relative faults of the Seller and such Indemnified Party shall be determined by reference to,
among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged
omission to state a material fact, has been made by, or relates to information supplied by, the Seller or such Indemnified Party, and the parties’
relative intent, knowledge, access to information and opportunity to corre ct or prevent such action.  The amount paid or payable by a party as a result
of the Losses referred to above shall be deemed to include any legal or other fees, charges or expenses reasonably incurred by such party in
connection with any investigation or proceeding.
 

7.4           Limits on Indemnification.
 

(a)           Absent fraud or willful or intentional misconduct, the indemnification and contribution provided by the Seller
pursuant to Section 7.1(a) and Section 7.3 shall be the sole and exclusive remedy for any Losses.
 

(b)           The amount of any payment by the Seller to the Indemnified Parties under this Article VII in respect of Losses
resulting from or arising out of any indemnification or contribution claim made pursuant to Section 7.1(a)(i) or Section 7.3 shall in no event exceed
the aggregate purchase price paid to the Seller by the Relevant Purchaser in consideration of the Purchased Shares plus all reasonable fees and
expenses of such Indemnified Parties payable by the Seller pursuant to this Article VII.  There shall be no limit on the indemnification or contribution
obligations of the Seller with respect to any Tax Claims.
 

ARTICLE VIII
 

COVENANTS OF THE PARTIES
 

8.1           Seller’s Transfer Covenant.  The Seller covenants not to, directly or indirectly, offer, sell, contract to sell,
transfer, pledge, grant any option to purchase, make any short sale or otherwise dispose of, any of the Purchased Shares or any right, title or interest
therein or thereto between the date hereof and the Closing, except as set forth in this Agreement.
 

8.2           Tax Withholding; Circular 698.  The Seller and the Purchasers hereby acknowledge, covenant and agree that the
Purchasers have no obligation to pay, or withhold from the purchase price paid to the Seller for the Purchased Shares, any tax of any nature that is
required by applicable law to be paid by the Seller arising out of the transactions contemplated by this Agreement.  The Seller agrees to make, or
cause to be made, all filings and registrations with all Governmental Authorities that may be required under the Notice on Strengthening the Mana
gement of Enterprise Income Tax Collection of Proceeds from Equity Transfers by Non-resident Enterprises
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(Guoshuihan [2009] 698) issued by the State Administration of Taxation on December 11, 2009 and any subsequent similar notices, rules,
amendments or supplements.
 

8.3           Waiver.  The Management Purchaser covenants and agrees to keep in full force and effect the written waiver
dated the date hereof from the Company and each shareholder of the Company that is a party to the Shareholders’ Agreement (other than the Seller)
in the form attached hereto as Exhibit B.
 

8.4           No Registration.  Each Purchaser acknowledges and agrees that the Purchased Shares have not been registered
under the Securities Act and that the Purchased Shares cannot be sold, transferred or otherwise disposed of unless the Purchased Shares are registered
under the Securities Act and qualified under state law or unless an exemption from such registration and such qualification is available.
 

8.5          Seller Undertaking.  The Seller shall use its commercially reasonable efforts to facilitate the consummation of the
IPO. The Seller shall take all actions (including, without limitation, obtaining all routine or administrative actions and Authorizations under Article
III) necessary or appropriate to consummate the transactions contemplated under this Agreement.
 

8.6          Purchasers Undertaking; Regulation S Compliance.  Each Purchaser shall take all actions (including, without
limitation, obtaining all routine or administrative actions and Authorizations under Article IV) necessary or appropriate to consummate the
transactions contemplated under this Agreement.  Each Purchaser shall comply with the requirements of Regulation S in undertaking any transaction
contemplated in this Agreement.
 

8.7          Cashless Exercise.  The Management Purchaser covenants and agrees to procure that the Company effect a
Cashless Exercise with respect to the Seller’s options such that the Company delivers to the Seller 20,882 Ordinary Shares prior to the Closing Date.
 

ARTICLE IX
 

TERMINATION OF AGREEMENT
 

9.1          Termination.  This Agreement may be terminated prior to the Closing as follows:
 

(a)           at any time on or prior to the Closing Date, by mutual written consent of the Seller and any Purchaser solely with
respect to such Purchaser’s portion of the Purchased Shares; provided, however, that this Agreement may not be terminated pursuant to this Section
9.1(a) after the effective date of the Registration Statement on Form F-1 unless the Underwriting Agreement is terminated prior to the closing of the
IPO;
 

(b)           at the election of the Seller or any Purchaser solely with respect to such Purchaser’s portion of the Purchased
Shares, by written notice to the other
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parties hereto after 5:00 p.m., New York time, on the date which falls fifteen (15) Business Days after the IPO Termination Date, if the Closing shall
not have occurred, unless such date is extended by the mutual written consent of the Seller and the Purchasers; provided, however, that the right to
terminate this Agreement under this Section 9.1(b) shall not be available (i) to any party whose breach of any representation, warranty, covenant or
agreement under this Agreement has been the cause of, or resulted in, the failure of the Closing to occur on or before such date, or (ii) if the Closing
has not occurred solely because any party hereto has not yet obtained a necessary approval f rom any Governmental Authority; and provided further,
that (i) in the event that the GA Purchaser elects to terminate its obligations under this Agreement pursuant to this Section 9.1(b), each of the Apax
Purchaser and the Management Purchaser shall have the right to purchase fifty percent (50%) of the GA Purchaser’s portion of the Purchased Shares
and (ii) in the event that the Apax Purchaser elects to terminate its obligations under this Agreement pursuant to this Section 9.1(b), each of the GA
Purchaser and the Management Purchaser shall have the right to purchase fifty percent (50%) of the Apax Purchaser’s portion of the Purchased
Shares, in each such case by providing written notice of its intention to do so to Seller;
 

(c)           at the election of the GA Purchaser solely with respect to the GA Purchaser’s obligation to purchase its portion
of the Purchased Shares by written notice to the other parties hereto, if the condition set forth in Section 5.4(b) is not satisfied or otherwise waived by
the GA Purchaser and, solely in the event that the GA Purchaser exercises such right to terminate, each of the Apax Purchaser and the Management
Purchaser shall each have the right to purchase fifty percent (50%) of the GA Purchaser’s portion of the Purchased Shares by providing written notice
of its intention to do so to Seller within one day after the pricing of the IPO;
 

(d)           at the election of the Apax Purchaser solely with respect to the Apax Purchaser’s obligation to purchase its
portion of the Purchased Shares by written notice to the other parties hereto, if the condition set forth in Section 5.4(b) is not satisfied or otherwise
waived by the Apax Purchaser and, solely in the event that the Apax Purchaser exercises such right to terminate, each of the GA Purchaser and the
Management Purchaser shall each have the right to purchase fifty percent (50%) of the Apax Purchaser’s portion of the Purchased Shares by
providing written notice of its intention to do so to Seller within one day after the pricing of the IPO;
 

(e)           at the election of the GA Purchaser solely with respect to the GA Purchaser’s obligation to purchase its portion
of the Purchased Shares in the Alternative Transaction by written notice to the other parties hereto, if the conditions set forth in Section 2.5(e) are not
satisfied or otherwise waived by the GA Purchaser and, solely in the event that the GA Purchaser exercises such right to terminate, each of the Apax
Purchaser and the Management Purchaser shall have the right to purchase fifty percent (50%) of the GA Purchaser’s portion of the Purchased Shares
in the Alternative Transaction by providing written notice of its intention to do so to Seller at least one day prior to the Closing Date of the
Alternative Transaction; or
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(f)           at the election of the Apax Purchaser solely with respect to the Apax Purchaser’s obligation to purchase its

portion of the Purchased Shares in the Alternative Transaction by written notice to the other parties hereto, if the conditions set forth in Section 2.5(e)
are not satisfied or otherwise waived by the Apax Purchaser and, solely in the event that the Apax Purchaser exercises such right to terminate, each of
the GA Purchaser and the Management Purchaser shall have the right to purchase fifty percent (50%) of the Apax Purchaser’s portion of the
Purchased Shares in the Alternative Transaction by providing written notice of its intention to do so to Seller at least one day prior to the Closing
Date of the Alternative Transaction.
 

If this Agreement so terminates, it shall become null and void and have no further force or effect, except as provided in Section 9.2.
 

9.2          Survival.  If this Agreement is terminated and the transactions contemplated hereby are not consummated as
described above, (a) this Agreement shall become void and of no further force and effect; except for the provisions of this Section 9.2, (b) none of the
parties hereto shall have any liability in respect of a termination of this Agreement pursuant to Section 9.1(a), Section 9.1(b), Section 9.1(c), Section
9.1(d), Section 9.1(e) or Section 9.1(f) and (c) none of the parties hereto shall have any liability for speculative, indirect, unforeseeable or
consequential damages or lost profits resulting from any legal action relating to any termination of this Agreement.
 

ARTICLE X
 

MISCELLANEOUS
 

10.1           Survival of Representations and Warranties.  The Seller Warranties and the Buyer Warranties shall survive the
execution and delivery of this Agreement until the first anniversary of the Closing Date, except for the representations and warranties in Section 3.7,
which shall survive until the second anniversary of the Closing Date, and Section 3.5, which shall survive indefinitely.  All of the covenants and other
agreements set forth in this Agreement shall survive the execution and delivery of this Agreement.
 

10.2           Notices.  All notices, demands and other communications provided for or permitted hereunder shall be made in
writing and shall be by registered or certified first-class mail, return receipt requested, facsimile, courier service or personal delivery:
 

if to the Seller:
 

Telstra International Holdings Limited
41/242 Exhibition Street
Melbourne, Victoria 3000
Australia
Facsimile:  (+613) 9632-3215
Attention:  Tarek Robbiati, Group Managing Director
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with a copy to:

 
Sullivan & Cromwell
Level 32, 101 Collins Street
Melbourne, Victoria 3000
Australia
Facsimile:  (+613) 9635-1531
Attention:  Robert Chu, Esq.

 
if to the Management Purchaser:

 
c/o Mr. Tianquan Mo
8th Floor, Tower 3, Xihuan Plaza
No.1 Xizhimenwai Avenue
Xicheng District, Beijing 100044
People’s Republic of China
Facsimile:  (+8610) 5930 6137

 
with a copy to:

 
Century-Link Law Office
109 Scitech Tower
No. 22 Jian Guo Men Street
Beijing, China
Facsimile:  (+8610) 6528-0304
Attention:  Mr. Muxin Han

 
if to the Digital Link Purchaser:

 
c/o Shan Li
Suite 6401, Two IFC
8 Finance Street, Central
Hong Kong
Facsimile:  (+852) 3527-7001

 
if to the GA Purchaser:

 
General Atlantic Mauritius Limited
6th Floor, Tower A
1 CyberCity
Ebene, Mauritius
Facsimile:  (+230) 403-6060
Attention:  The Directors
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with a copy to:

 
Paul, Weiss, Rifkind, Wharton & Garrison LLP
12th Floor, The Hong Kong Club Building
3A Chater Road, Central
Hong Kong
Facsimile:  (+852) 2840-4300
Attention:  Jeanette K. Chan, Esq.

 
if to the Apax Purchaser:

 
Hunt 7-A Guernsey L.P. Inc
Hunt 7-B Guernsey L.P. Inc
Hunt 6-A Guernsey L.P. Inc
Third Floor, Royal Bank Place
1 Glategny Esplanade
St Peter Port
Guernsey GY1 2HJ
Facsimile:  +44 (0) 1481 810 099
Attention:  Denise Fallaize

 
with a copy to:

 
Simpson Thacher & Bartlett LLP
3119 China World Office I
1 Jianguomenwai Avenue
Beijing 100004, China
Facsimile:  (+8610) 5965 2988
Attention:  Douglas C. Markel, Esq.

 
All such notices, demands and other communications shall be deemed to have been duly given (i) when delivered by hand, if

personally delivered; (ii) three (3) Business Days after being sent, if sent via a reputable nationwide overnight courier service guaranteeing next
business day delivery; (iii) five (5) Business Days after being sent, if sent by registered or certified mail, return receipt requested, postage prepaid;
and (iv) when receipt is mechanically acknowledged, if sent by facsimile.  Any party may by notice given in accordance with this Section 10.2
designate another address or Person for receipt of notices hereunder.  Any party may give any notice, request, consent or other communication under
this Agreement using any other means (including, without limitation, pe rsonal delivery, messenger service, first class mail or electronic mail), but no
such notice, request, consent or other communication shall be deemed to have been duly given unless and until it is actually received by the party to
whom it is given.
 

10.3           Successors and Assigns; Third Party Beneficiaries.  This Agreement shall inure to the benefit of and be binding
upon the successors and permitted assigns of the parties hereto.  Each of the GA Purchaser and the Apax Purchaser may assign any of its rights under
this Agreement to any of their respective Affiliates;
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provided, that any such Affiliates also assume the Purchaser’s obligations under this Agreement.  The Seller, the Management Purchaser and the
Digital Link Purchaser may only assign any of their respective rights under this Agreement with the written consent of the GA Purchaser and the
Apax Purchaser.  Except as provided in Article III, Article IV, Article VII , Article IX and Section 10.4(b), no Person other than the parties hereto and
their successors and permitted assigns is intended to be a beneficiary of this Agreement.
 

10.4           Amendment and Waiver.
 

(a)           No failure or delay on the part of the Seller or the Purchasers in exercising any right, power or remedy hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or further exercise
thereof or the exercise of any other right, power or remedy.
 

(b)           Any amendment, supplement or modification of or to any provision of this Agreement, any waiver of any
provision of this Agreement, and any consent to any departure by the Seller or the Purchasers from the terms of any provision of this Agreement,
shall be effective (i) only if it is made or given in writing and signed by the Seller and each Purchaser, and (ii) only in the specific instance and for the
specific purpose for which made or given.  Except where notice is specifically required by this Agreement, no notice to or demand on the Seller in
any case shall entitle the Seller to any other or further notice or demand in similar or other circumstances.
 

10.5          Counterparts.  This Agreement may be executed in any number of counterparts and by the parties hereto in
separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the
same agreement.
 

10.6           Headings.  The headings in this Agreement are for convenience of reference only and shall not limit or
otherwise affect the meaning hereof.
 

10.7           Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAW
THEREOF.  The parties hereto irrevocably submit to the exclusive jurisdiction of any state or federal court sitting in the County of New York, in the
State of New York over any suit, action or proceeding arising out of or relating to this Agreement or the affairs of the Company.  To the fullest extent
they may effectively do so under applicable law, the parties hereto irrevocably waive and agree not to assert, by way of motion, as a defense or
otherwise, any claim that they are not subject to the jurisdiction of any such court, any objection that they may now or hereafter have to the laying of
the venue of any such suit, action or proceeding brought in any such court and any claim that any such suit, action or proceeding brought in any such
court has been brought in an inconvenient forum.
 
 

 



24

 
10.8           Waiver of Jury Trial.   EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT

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

10.9           Severability.  If any one or more of the provisions contained herein, or the application thereof in any
circumstance, is held invalid, illegal or unenforceable in any respect for any reason, the validity, legality and enforceability of any such provision in
every other respect and of the remaining provisions hereof shall not be in any way impaired, unless the provisions held invalid, illegal or
unenforceable shall substantially impair the benefits of the remaining provisions hereof.

 
10.10           Rules of Construction.  Unless the context otherwise requires, references to sections or subsections refer to

sections or subsections of this Agreement.
 
10.11           Entire Agreement.  This Agreement, together with the schedules hereto are intended by the parties as a final

expression of their agreement and intended to be a complete and exclusive statement of the agreement and understanding of the parties hereto in
respect of the subject matter contained herein.  There are no restrictions, promises, representations, warranties or undertakings, other than those set
forth or referred to herein.  This Agreement, together with the exhibits and schedules hereto supersedes all prior agreements and understandings
between the parties with respect to suc h subject matter.

 
10.12           Public Announcements.  None of the Seller or the Purchasers will issue any press release or make any public

statements with respect to this Agreement or the transactions contemplated hereby without the prior written consent of the other parties hereto, except
to the extent such party reasonably believes such press release or public statement is required by applicable law or stock market regulations;
provided, however, that the Purchasers may make reasonable public statements consistent with prior public statements otherwise permitted under this
Section 10.12; and provided, further, that following the Closing, (i) General Atlantic LLC may disclose on its worldwide web page,
www.generalatlantic.com, the name of the Company, the name of the Chief Executive Officer of the Company, a brief description of the business of
the Company and the Company’s logo, and (ii) the Apax Purchaser (or an Affiliate thereof)
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may disclose on the worldwide web page, www.apax.com, the name of the Company, the name of the Chief Executive Officer of the Company, a
brief description of the business of the Company and the Company’s logo.  Notwithstanding the foregoing, (i) the Seller will not use or refer to the
name of any Purchaser in any public statement or disclosure without the consent of such Purchaser except to the extent that such party reasonably
believes such statement or disclosure is required by applicable law or stock market regulations and (ii) information in respect of the transactions
contemplated under this Agreement may be made available by the Management Purchaser, the Digital Link Purchaser or the Seller for inclusion in
the Company’s Registration Statement on Form F-1 (including the form of prospectus included therein) to be filed with the Commission in
connection with the IPO.

 
10.13           Further Assurances.  Each of the parties shall execute such documents and perform such further acts

(including, without limitation, obtaining any consents, exemptions, authorizations or other actions by, or giving any notices to, or making any filings
with, any Governmental Authority or any other Person) as may be reasonably required or desirable to carry out or to perform the provisions of this
Agreement.

 
10.14           Fees and Expenses.
 
(a)           Subject to Section 10.14(b) and Section 10.14(c), each party shall be responsible for the payment of all expenses

incurred by it in connection with this Agreement and the transactions contemplated hereby.
 
(b)           If the IPO Price is greater than the Cap Price and the Apax Purchaser elects not to purchase the Purchased Shares

from the Seller solely as a result of the failure of the closing condition specified in Section 5.4(b) herein, the Seller shall pay the reasonable fees
(including the reasonable fees for legal advisors) and reasonable out-of-pocket expenses of the Apax Purchaser and its Affiliates incurred in
connection with the negotiation, preparation, execution, delivery and performance of this Agreement and the transactions contemplated hereby;
provided, however, such reasonable fees and reasonable out-of pocket expe nses shall not exceed US$1,000,000, and any fees for legal or other
advisors proposed to be paid by the Seller shall be subject to the higher of customary discounts or discounts otherwise agreed by the Apax Purchaser
and its advisors for abandoned or otherwise incomplete transactions, taking into account any “most-favored nation” arrangements relating thereto,
and the conditions for the procurement of advisory services established by the Seller.

 
(c)           If the IPO Price is greater than the Cap Price and the GA Purchaser elects not to purchase the Purchased Shares

from the Seller solely as a result of the failure of the closing condition specified in Section 5.4(b) herein, the Seller shall pay the reasonable fees
(including the reasonable fees for legal advisors) and reasonable out-of-pocket expenses of the GA Purchaser and its Affiliates incurred in connection
with the negotiation, preparation, execution, delivery and performance of this Agreement and the transactions contemplated hereby; provided,
however, such reasonable fees and reasonable out-of pocket expenses shall not exceed US$1,000,000, and any fees for legal
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or other advisors proposed to be paid by the Seller shall be subject to the higher of customary discounts or discounts otherwise agreed by the GA
Purchaser and its advisors for abandoned or otherwise incomplete transactions, taking into account any “most-favored nation” arrangements relating
thereto, and the conditions for the procurement of advisory services established by the Seller.

 
(d)           For the avoidance of doubt, the compensation payable by the Seller in accordance with Section 10.14(b) and

Section 10.14(c), respectively, shall be the full and total payment and compensation to the GA Purchaser and the Apax Purchaser, as the case may be,
with respect to Section 10.14(b) and Section 10.14(c) herein, and the Seller shall have no liability for speculative, indirect, unforeseeable or
consequential damages or lost profits resulting from any legal action relating to Section 10.14(b) and Section 10.14(c) herein.

 
10.15           Representations, Warranties and Covenants.
 
(a)           The GA Purchaser makes no representation or warranty concerning the Apax Purchaser, the Management

Purchaser or the Digital Link Purchaser under this Agreement and the GA Purchaser and its Affiliates shall not be liable for any breach of this
Agreement by the Apax Purchaser, the Management Purchaser or the Digital Link Purchaser.

 
(b)           The Apax Purchaser makes no representation or warranty concerning the GA Purchaser, the Management

Purchaser or the Digital Link Purchaser under this Agreement and the Apax Purchaser and its Affiliates shall not be liable for any breach of this
Agreement by the GA Purchaser, the Management Purchaser or the Digital Link Purchaser.

 
10.16           Management Purchaser.
 
(a)           In the event that the Apax Purchaser or the GA Purchaser, as the case may be, does not exercise its right to

purchase the Purchased Shares not purchased by either the GA Purchaser or the Apax Purchaser, as applicable, pursuant to Section 2.1(b), Section
2.1(c), Section 9.1(c), Section 9.1(d), Section 9.1(e) or Section 9.1(f) (as applicable), the Management Purchaser (and its Affiliates, provided that any
such Affiliates also assume Management Purchaser’s obligations under this Agreement) shall have the right to purchase such Purchased Shares that
the Apax Purchaser or the GA Purchaser, as the case may be, is so entitled to purchase pursuant to the respective Section, by providing written notice
of its intention to do so to the parties he reto as provided in Section 2.1(b), Section 2.1(c) or Section 9.1.

 
(b)           In the event the Digital Link Purchaser fails to purchase the Purchased Shares pursuant to Section 2.1 or Section

2.5 (as applicable), the Management Purchaser (and its Affiliates, provided that any such Affiliates also assume Management Purchaser’s obligations
under this Agreement) shall have the right to purchase such Purchased Shares that the Digital Link Purchaser is so entitled to purchase.
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IN WITNESS WHEREOF, the undersigned have executed, or have caused to be executed, this Share Purchase Agreement on the
date first written above.
 
 TELSTRA INTERNATIONAL HOLDINGS LIMITED
   

 
 

 By:  /s/ Bruce A. Knurit  
  Name:  Bruce A. Knurit  
  Title:    CEO  
    

 Signature Page Share Purchase Agreement

 

 



 

 GENERAL ATLANTIC MAURITIUS LIMITED
   

 
 

 By:  /s/ Amit Grupta  
  Name:  Amit Grupta  
  Title:    Director  
    

 Signature Page Share Purchase Agreement

 

 



 

 NEXT DECADE INVESTMENTS LIMITED
   

 
 

 By:  /s/  
  Name:  
  Title:    Director  
    

 Signature Page Share Purchase Agreement

 

 



 

 DIGITAL LINK INVESTMENTS LIMITED
   

 
 

 By:  /s/ Shan Li  
  Name:  Shan Li  
  Title:    Director  
    

 Signature Page Share Purchase Agreement

 

 



 

 SIGNED BY HUNT 7-A GP LIMITED
as general partner of
HUNT 7-A GUERNSEY L.P. INC

    
 By:  /s/ David Crichlow  
  Name:  David Crichlow  
  Title:    Director  
    
 SIGNED BY HUNT 7-A GP LIMITED

as general partner of
HUNT 7-B GUERNSEY L.P. INC

    
 By:  /s/ David Crichlow  
  Name:  David Crichlow  
  Title:    Director  
    
 SIGNED BY HUNT 6-A GP LIMITED

as general partner of
HUNT 6-A GUERNSEY L.P. INC

    
 By:  /s/ David Crichlow  
  Name:  David Crichlow  
  Title:    Director  
    

 Signature Page Share Purchase Agreement

 

 



 

 
Schedule 1

Purchased Shares

Purchaser Purchased Shares      
Column A            

Purchased Shares     
Column B           

Digital Link Investments Limited 98,764 102,112
Hunt 6-A Guernsey L.P. Inc 4,258,767 5,511,680
Hunt 7-A Guernsey L.P. Inc 3,846,216 4,977,756
Hunt 7-B Guernsey L.P. Inc 7,242,737 9,373,520
General Atlantic Mauritius Limited 15,347,720 19,862,956
Next Decade Investments Limited 888,888 919,020

   
TOTAL 31,683,092 40,747,044

 

 



 

Schedule 2

Option Shares

Purchaser Option Shares         
Digital Link Investments Limited 0
Hunt 6-A Guernsey L.P. Inc 244,179
Hunt 7-A Guernsey L.P. Inc 220,526
Hunt 7-B Guernsey L.P. Inc 415,267
General Atlantic Mauritius Limited 879,972
Next Decade Investments Limited 0

  
TOTAL 1,759,944

 

 



 

Exhibit A

Form of Seller’s Certificate
 

THIS SELLER’S CERTIFICATE (the “Certificate”) is made as of [•], 2010, by Telstra International Holdings Limited, an exempted
company incorporated under the laws of Bermuda (the “Seller”), in favor of General Atlantic Mauritius Limited, a Mauritius private company limited
by shares (the “GA Purchaser”), Hunt 7-A Guernsey L.P. Inc (“Apax 7-A”), Hunt 7-B Guernsey L.P. Inc (“Apax 7-B”) and Hunt 6-A Guernsey L.P.
Inc (“Apax 6-A” together with Apax 7-A and Apax 7-B, the “Apax Purchaser”), Next Decade Investments Limited, a limited liability company
incorporated in the British Virgin Islands (the “Management Purchaser”) and Digital Link Investments Limited, a limited liability company
incorporated in the British Virgin Islands (the “Digital Link Purchaser”), under and pursuant to that certain Share Purchase Agreement by and
between the Seller, the GA Purchaser, the Apax Purchaser, the Management Purchaser and the Digital Link Purchaser, dated August 13, 2010 (as the
same has been amended, modified and/or supplemented, the “Agreement”).
 

Pursuant to Section 5.1 of the Agreement, Seller hereby certifies to each of the GA Purchaser, the Apax Purchaser, the Management
Purchaser and the Digital Link Purchaser, that (i) the attached copies of the resolutions of the Seller’s board of directors approving the Agreement
and the transactions contemplated hereby, are all true, complete and correct and remain unamended and in full force and effect, and (ii) the Seller
Warranties (as defined in the Agreement) are true and correct in all material respects (except for the Seller Warranties contained in Section 3.2,
Section 3.5(b) and Section 3.5(c), which shall be true and correct in all respects) on and as of the date hereof with the same effect as though such
representations and warranties had been made on and as of the date hereof, except to the extent tha t there are any changes to the number of Ordinary
Shares owned by the Seller as set forth in Section 3.5(a) as a result of the exercise of the Seller’s options.
 

IN WITNESS WHEREOF, the Seller has executed this Certificate as of the day and year first above written.
 

 TELSTRA INTERNATIONAL HOLDINGS LIMITED
   

 
 

 By:   
  Name:  
  Title:    
    

 
 
 
 
 
 
 

 



 

Exhibit B

Form of Waiver
 

DEED OF WAIVER
 

August 13, 2010
 

General Atlantic Mauritius Limited (“GAML”), Hunt 7-A Guernsey L.P. Inc (“Apax 7-A”), Hunt 7-B Guernsey L.P. Inc (“Apax 7-
B”), Hunt 6-A Guernsey L.P. Inc (“Apax 6-A” and, together with Apax 7-A and Apax 7B, “Apax”), Next Decade Investments Limited (the
“Management Purchaser”), Digital Link Investments Limited (the “Digital Link Purchaser”) and Telstra International Holdings Limited (the “Seller”)
are entering into a Share Purchase Agreement, dated August 13, 2010, as the same may be amended from time to time, pursuant to which GAML,
Apax, the Management Purchaser and the Digital Link Purchaser shall purchase from the Seller certain Ordinary Shares of SouFun Holdings Limited
(the “Company”) held by the Seller, which shares may or may not be converted into Class A Ordinary Shares of the Company.  The foregoing is
hereinafter referred to as the “Share Transfer”.
 

Each of the Company and each of the undersigned shareholders of the Company (collectively, the “Parties”, and each, a “Party”)
hereby irrevocably and unconditionally: (i) waives, with respect to the Share Transfer, any rights to prior notice or consent, any rights of preemption,
any rights of first refusal, any tag-along rights or similar rights, whether arising under any law, the Memorandum and Articles of Association of the
Company (as the same may be amended from time to time), the Shareholders’ Agreement entered into by and among the Seller, the Parties and
certain other shareholders of the Company that are parties thereto on August 31, 2006 (as the same may be amended from time to time, the
“Shareholders’ Agreement”), or any other agreement or arrangement; and (ii) covenants and agrees that the shares of the Company purchased by
GAML and Apax in the Share Transfer are not and will not be subject to or governed by the Shareholders’ Agreement.
 

This Deed of Waiver is governed by and shall be construed in accordance with the laws of Hong Kong.
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IN WITNESS WHEREOF, this Deed of Waiver has been executed effective as of the first date written above.
 
SIGNED SEALED and DELIVERED as )
a DEED by and in the name of )
SOUFUN HOLDINGS LIMITED )
acting by _______________________ )
in the presence of ________________ )

  
  

SIGNED SEALED and DELIVERED as )
a DEED by and in the name of )
NEXT DECADE INVESTMENTS LIMITED )
by its duly authorized attorney TIANQUAN MO )
in the presence of ________________ )

  
  

SIGNED SEALED and DELIVERED as )
a DEED by and in the name of )
MEDIA PARTNER TECHNOLOGY LIMITED )
by its duly authorized attorney TIANQUAN MO )
in the presence of ________________ )

  
  

SIGNED SEALED and DELIVERED as )
a DEED by TIANQUAN MO )
in the presence of _________________ )

  
  

SIGNED SEALED and DELIVERED as )
a DEED by JIANGONG DAI )
in the presence of _________________ )

  

 
 
 
 
 
 

 

 



 

 
SIGNED SEALED and DELIVERED as )
a DEED by and in the name of )
DIGITAL LINK INVESTMENTS LIMITED )
by its duly authorized attorney SHAN LI )
in the presence of ___________________ )

  
  

SIGNED SEALED and DELIVERED as )
a DEED by SHAN LI )
in the presence of ___________________ )

  

 
 
 
 
 
 
 

 

 



 

 
SIGNED SEALED and DELIVERED as )
a DEED by and in the name of )
IDG TECHNOLOGY VENTURE INVESTMENT,
INC.

)

by its duly authorized attorney ____________ )
in the presence of ______________________ )

 
 

 

SIGNED SEALED and DELIVERED as )
a DEED by and in the name of )
IDG-ACCEL CHINA CAPITAL L.P. )
by its duly authorized attorney ____________ )
in the presence of ______________________ )

 
 

 

SIGNED SEALED and DELIVERED as )
a DEED by and in the name of )
IDG-ACCEL CHINA CAPITAL INVESTORS L.P. )
by its duly authorized attorney ____________ )
in the presence of ______________________ )

  
 
 
 
 
 
 

 
 



Exhibit 5

 
LOCK-UP AGREEMENT

 
August 13, 2010

SouFun Holdings Limited
8/F, Tower 3, Xihuan Plaza
1 Xizhimenwai Street, Xicheng District
Beijing 100044, China

Deutsche Bank Securities Inc.
60 Wall Street
New York, New York 10005
USA

and

Goldman Sachs (Asia) L.L.C.
68/F Cheung Kong Center
2 Queen’s Road Central
Hong Kong

As Representatives of the
Several Underwriters

 
 
Ladies and Gentlemen:
 

The undersigned understands that Deutsche Bank Securities Inc., and Goldman Sachs (Asia) L.L.C., as representatives (the
“Representatives”) of the several underwriters (the “Underwriters”), propose to enter into an Underwriting Agreement (the “Underwriting
Agreement”) with SouFun Holdings Limited (the “Company”) and the Vincent Mo Shareholders, and the Selling Shareholders named therein,
providing for the public offering by the Underwriters, including the Representatives, of American depositary shares (“ADSs”) representing Class A
ordinary shares, par value HK$1.00 per Class A ordinary share (the “Ordinary Shares”) of the Company (the “Public Offering”).

To induce the Underwriters that may participate in the Public Offering to continue their efforts in connection with the Public Offering, the
undersigned agrees that, without the prior written consent of each of the Representatives, the undersigned will not, and will procure that its affiliates
will not, directly or indirectly, offer, sell, pledge, purchase any option  or contract to sell (including any short sale), grant any option, right or warrent
to purchase or otherwise dispose of any ADSs or Ordinary Shares of the Company (including, without limitation, Ordinary Shares of the Company
which may be deemed to be beneficially owned by the undersigned on the date hereof in accordance with the rules and regulations of the Securities
and Exchange Commission, Ordinary Shares which may be issued upon exercise of a stock option or warrant and any other security convertible into
or exchangeable for ADSs or Ordinary Shares) or file or cause to be filed any registration statement under the Securities Act of 1933, as amended, or
enter into any Hedging Transaction (as defined below) relating to the ADSs or Ordinary Shares (each of the foregoing referred to as a “Disposition”)
during the period specified in the following paragraph (the “Lock-Up Period”).  The foregoing restriction is expressly intended to preclude the
undersigned from engaging in any Hedging Transaction (as defined below) or other transaction which is designed to or

 
 
 

 



 
 

reasonably expected to lead to or result in a Disposition during the Lock-Up Period even if the securities would be disposed of by someone other than
the undersigned.  “Hedging Transaction” means any short sale (whether or not against the box) or any purchase, sale or grant of any right
(including, without limitation, any put or call option) with respect to any security (other than a broad-based market basket or index) that includes,
relates to or derives any significant part of its value from the ADSs or Ordinary Shares whether such Hedging Transaction is to be settled by delivery
of ADSs, Ordinary Shares, other securities, in cash or otherwise.

The initial Lock-Up Period will commence on the date hereof and continue until, and include, the date that is 180 days after the date of the
final prospectus relating to the Public Offering (the “Initial Lock-Up Period”); provided, however, that if (1) during the last seventeen days of the
Initial Lock-Up Period, (A) the Company releases earnings results or (B) material news or a material event relating to the Company occurs, or
(2) prior to the expiration of the Initial Lock-Up Period, the Company announces that it will release earnings results during the sixteen-day period
following the last day of the Initial Lock-Up Period, then in each case the Lock-Up Period will be extended until the expiration of the eighteen-day
period beginning on the date of the release of the earnings results or the occurrence of material news or a material event relating to the Company, as
the case may be, unless the Representatives waive, in writing, such extension.

Notwithstanding the foregoing, the Lock-Up Period shall not apply to (A) the Offered Securities to be sold by the undersigned pursuant to
the Underwriting Agreement, (B) transfers of shares of common stock as a bona fide gift or gifts; provided that in the case of any transfer or
distribution pursuant to clause (B), each donee or distributee shall execute and deliver to each of the Representatives a lock-up letter in the form of
this paragraph; and provided, further, that in the case of any transfer or distribution pursuant to clause (B), no filing by any party (donor, donee,
transferor or transferee) under the Securities Exchange Act of 1934, as a mended, or other public announcement shall be required or shall be made
voluntarily in connection with such transfer or distribution (other than a filing on a Form 5 made after the expiration of the 180-day period referred to
above), (C) transfers of shares of common stock by the undersigned to Affiliates (as defined under Rule 12b-2 of the Securities Exchange Act of
1934, as amended) of the undersigned; provided that in the case of any transfer pursuant to clause (C), each transferee shall execute and deliver to
each of the Representatives a lock-up letter in the form of this Lock-Up Agreement, (D) the grant by the undersigned to Next Decade Investments
Limited of the option for the purchase certain of its Class A ordinary shares pursuant to the Option Agreement, dated August 13, 2010 (the “Option
Agreement”) and (E) the transfer of Class A ordinary shares by the undersigned to Next D ecade Investments Limited pursuant to the certain Option
Agreement.

The undersigned agrees that the Company may, and that the undersigned will, (i) with respect to any Ordinary Shares or other Company
securities for which the undersigned is the record holder, cause the transfer agent for the Company to note stop transfer instructions with respect to
such securities on the transfer books and records of the Company and (ii) with respect to any Ordinary Shares or other Company securities for which
the undersigned is the beneficial holder but not the record holder, cause the record holder of such securities to cause the transfer agent for the
Company to note stop transfer instructions with respect to such securities on the transfer books and records of the Company.
In addition, the undersigned hereby waives any and all notice requirements and rights with respect to registration of securities pursuant to any
agreement, understanding or otherwise setting forth the terms of any security of the Company held by the undersigned, including any registration
rights agreement to which the undersigned and the Company may be party; provided that such waiver shall apply only to the proposed Public
Offering, and any other action taken by the Company in connection with the proposed Public Offering.
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The undersigned hereby agrees that, to the extent that the terms of this Lock-Up Agreement conflict with or are in any way inconsistent with

any registration rights agreement to which the undersigned and the Company may be a party, this Lock-Up Agreement supersedes such registration
rights agreement.

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Lock-Up
Agreement.  All authority herein conferred or agreed to be conferred shall survive the death or incapacity of the undersigned and any obligations of
the undersigned shall be binding upon the heirs, personal representatives, successors and assigns of the undersigned.

Notwithstanding anything herein to the contrary, if the closing of the Public Offering has not occurred prior to September 30, 2010, this
agreement shall be of no further force or effect.

[remainder of page intentionally left blank]
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  Signature:   /s/ Amit Grupta

  
Print Name: 

 Amit Grupta
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