BATB BRI REBERT =X
A G AR EAMEZEINZ
M WX

—O—=xF+=A



RAT M BIAT A K T =2
A g ARFEAMZ PR Z AL

K CEATIEAY B AT AT 7 K = 2 W 5 KB AME I Z AN Y (VAT
B ARCAANHIL) & F 2 &5 F20165F12 A58 £ F B #i0 4 B35 45 F

¥

WL g A E B B R A RG] (VAT R AR e 4@ R« L faE)”)
ERAREA THid
EMMAE: HTE b E T ZRT A RAR G 439 5

L7

Bt AR ST AR L (FRAK) (AT AR “EREL”)
PATE LA IR Mok FILKA Fnd) (FRrRE: F&)
TEZEHIT BT LER GHATEME P IA273 55 L E

AT

23367 AR TSR L (A FRAPK) (VAT AR R EAZT)
PATF G ERA: A ted iz RER R Raa) (RRKREk: T—%)
IRZETHI: BXT LE R FRATE T AR AR X 11044

BEARANZWDP, A L& F RMAR—F", FFH5. LFH. AFEFTHREF”,
%5

1. i@t —RAERIEEAR G Lo g ATRANG, BE@ik Hadk
i, JREARA: 002602, #2edeid B AT 695 IR ACH 102,709.2 7 &

2. BEAAMAWMNEEZEZR, EELFH (7)) A RS (VAT FARE S
LT A —FARYE b B AR IR 5 TR A4 09 TR 4Ex 3], DianDian
Interactive Holding ( vA T M AR<& .57 £7) A — KRBT B B ik 25
H A 6 A PR3]

3. HaEH (i) oA EEE AL T TS (ARAIK). EBREHILT P
(AR B Ll F R Y S (A TRAIK) BATR A 0977 Xy 3 H 4
T HA A R LT 60% 6 KA A H A A A 49 Jingyao Internationl
Limited100%/%4%. Huacong International Holding Limited100% /% AX % Huayu
International Holding Limited100%/& A% ( S &4t A & 57 % 60% AR );
(ii) @ 3E FATIA 4 7 KW AP 3 KA K BA ST HA 69,5 5L T 40%#) 1K
A, FFME Funplus Holding 34 49,5 57 2 40%49 JEAR (VA FAAR AR

1



FFKE?). RIE, Eiosa) B e 4 AR A AN 6 T LAt AR
FEATRE M7 KA ERETE (AT RAFRRRERETE”, SRR
FRFEARARRZS). RBARARX G Lk, RREERETEKAE
FoloAR £ ZAT R AR F EATRK R B INAT A HE ARG N3 A B
BB EATAK S F A A

AR A A B b b7 S b 5T Z 8 28 B PARAT & KARIE P B kA2 A7k % =
A AL R TRt e, %h—4E 212 XA 4 91330604MA28830Y8C.

B A A 22 AR 18 5K IR dE B AR R GRS F B R AR S IR A4 6
A IRA Rk, Go—b 13 A KD 4 91330604MA2883114P,

H A4 BB 3545 F 2016 “F 9 Fl 20 B S fe:d 5 F (£ F ot
se, 4238 £ B PRAN A PR3] AE AT K AT PR Z 69 At B ), ¥ E Z v 120,000
7 TUIAM) L) i KA R R R E T AT EATHEE,

AERRRZHFHE, 2016 9 A 20 B, #ded 5 RAAAES R L/t %
AT W) F B BT T IR E (it g A iE 4 F B A TR 5] 5 Funplus
Holding & £33+ b & A 5 3% oA phadb (A FRAPK ) ZILA M - 57~ Wil );
AEst I E B S AL TR IR E I se Al E F R TR E) HAP R, #
BAERLBIT L EAREFFT AR AL (A PR ) ZIA W F F = W) (A
T QI FEFZWN ) A LEAT AN B FATILA M F 7= Z Ak G K8 Ab
FERHBLY (VAT AR Qe RBAMEWHBY” ), RIBIZF WG4 E, BAE
£ F & vA 120,000 7 LA £ s3] il it AR R BB e dF T KATE IR
Z, FIRBAAAM AR ZERZELATRAEE LA TR E LT
A5t 1 1284 Ak S AR EAME BORAL M X AME XS,

At — P AREE AR R 5 G AR 0 JRAT, B AR 2 B BT B & 4 FRARAR

RN F (G ARGEAMEDL) 295769 7 RBIRF AR R R 5 BRAT 6424838 X
BRI & B AL RS ST & A 1 1R 4 L SR IEAME BORAR MK AME XL 4, ARIE
(ETNE)ERKFEETIEIE) FREFNGH AL, ZAMEMNEF
W —, FERA T, AT IR ERBHAT:

& ZX

B PR, MARARIE LT U A AR, AANEWBF F23EEH o T 4L,

FEAK, (g ARIBEAMEILY B —5tgAE A T L, e RANA IR B ATE L R
&, FEARLE (LSRIEAMEHILY FARRE 6943

fe A £AR
PN EEE Sy 18 | B4 LE B E T AR L (FIRAIK), —FAREF

AR S 09 A PRI b

S %y 18 | X LEARERFTEED L (FREIK), —FIRET

2




B iR AR L 09 A PRk b

€k 57 AR 3 A ME
V)

T 5 B A EF R (AT B I T e
23 SR EAME L)

RIFERRR G FHE, *MELHAKIE G IFE N E) T &K

ARIEH A TE 1o | BEEN N Y TG BR TGO a0 BHELF)H, Bp

FAN I 3.1 5545 2 04 BoRE S B AR E S F)IE

ARABEAANAWIRNGF 3.1 £09295E, ARegns) TEREF

5 R 3 F1 i) ¥} | EAEFRERGZEEAER L S TARG T I EL

THe9 65t 1 260 )28 T H N8 R R 69 ALE % A

e 5 A 38 | V2B TG R R 0 de iR b P AR ALE 69 4 )i

AMESLHA L]

ARIBEAD R X R 498, A &H — I AME XL S5 A B A
H AT F A AME LS A B IR0 A

2.1

2.2

B =% FTFAMBIARE BAMEH X,

A7 RE, BAREEHBEAT CLGARBEAMED BAALIR T LA
5. A G ARIEAME BORAL M GKAME UG89 5 — AL AMZE X F A, B H A
F L AME LA, B30, CLGRBAMERIRY BAAN LR T 44
B PA R4 5 5738 4 09 AR A L4539 & Sk AF 1% 7 49

FER AT IR (LG AREAMEWLY 49 2 TJBAT b G AR B AME BORAL MK AR
12 W G-t R BT, B PAAR AR 5 54T rA 120,000 75 7T A FRIA ) 6 1 42, 46 38 4
FEATHETRE (SARAE R ZFRE TR, 38 RPA 5B IR
FHRZE, ATRAR “ARESAMELER” ) ¢5EE A, 5 (kgRiE4ME
PBLY T 49 4 B0k 45 R B AME A B BORAE MK AME S (VAT Ak “%
R AMZE B ) RATRATIRM AME LG

EFRFE, BEAET R QLG REAMEY 4929 ZRAT L S AR TEAME IR,
(BN AME LS 09557 . 42 QLG REAMEL) AT L A8 AMZ S 2 A R
1 CLAMZ A B Z Ao A2 i B A2 AMZ _EFR, W5k 3 B0 M AMZ A A B 1 2
AME AR Z Ao i B AR A AMZ L PR 69 £ 0304, BB AR A B Az AR
1A, A8 B PR A3 B B AR A AME L FRA B BAT % — Iz AME XL 4 )5,
s 3B AR AEARAEEA 18] R BoRIE B E IR T ALIR S TP K B A e AR 3 A
KB A2 B BAT EAME L S50 B TRk F @4 B4 10 N1
B A, fEEvA 120,000 7 AT A FRIA M d 2o 4638 dE N T R AT AR E (4
MBI E ZF K E AL 4538 LA 2B m BT IR Z ) 695 B N AN
BAT Ak 55 AR EAME BORAL M IKAME L5, BP % 38 L5 e Gy R 35 4 5 A M2 A5
= L GAREAMEWY) F 3.2 TR T 69 L B AME 5 -4 5 AL T O aERAME
49 120,000 7 7T; shiBR T IBRAA M KAME S H = CLGRIBAMZHY & 4.1
SR T 6 IR MR AME A -AR, B AX T E A S AME ) 120,000 7 AU; kB A
AME G A HZ 09 oy R MBI BAT WG e S B AME A SRR A
MIRAME B R R K FR B BT I Z ZATMAS-PRIEHA ] 7 55 8 4L B AR
ELAME PR K.




2.3

3.1

LF R &, BRBRTEEZRALHNZ BA, HEpE A LG ARBAFMEDB)
BAHZHAREZHAR, WwRELH LERIZEAMEDIY HEEFZ—., AR
BRI FAR AL L BRAA XA A 9890, B K BATH —Iids
AME L LBt 6 AME F X B L5 FRIESE] . W LERIEAE . AN EFRAH)18 69
F R BAAMRER X457, HiEAYE LFrRZAMEH) T -FRRA
A BAT AR S ARIEAME B IRAL M R AME L0 A8 ) 69 29 52,

SRR, o BHEM R T AR IS 0 ahAk i R E A BB AE I K AME B
e FRAN NG TR LR BB RRENY, &FRE, HiHEF
MHREBARRZHFARA R R, RANRH RS T LA TZFZRRE
BT E, BR—BEEFZANL R LR, AN L. TEARAMELK,

F =& X T EFSAB T HH XEORALR K

A F R B, g REAMEIY § 22 K H ;A H T EFLEAALY T AT,
FEAR, (LS AREAMETIY B 2.2 K H (4%

W R, B AHRIELN R SRS B AR A 5] S 3F 1 BRAHE
AR T

(i) 2016 “F/&: 51,751 AU (&A%, (i) 2017 FFE: 70,279 I T (&K
#0); (iii) 2018 4-/%: 83,056 7 7 (4 AK%k);

Tyt —F HIAFR &, AR IEREFRERT A DAL FAT 8] 6977 KA
HR B #iX, BRGNS 8 EIRAFARN, Fieh AL R ERET AT
AWM R E, BARA T he T

311 AEMAHFRF. RAREREFTEHARTHLELBEFR2 AT
SHERES (TR “FRKE”). AREERERAILE,
H4n AL EARIBAT G N 8) TR B AR R E R S EBARE R4, 4
s 2 A0 B B R AR 6 Ho A B T ARG/ E) R B 6 R A A ey A
BN, LR Re B AT RIS % 5 AN 0 T3 Tty ) S4RAT A4 31 F)
FARH, EF RGBT ANATE 28] B LI aY 5K PR3 A

312 EEAEERLNFADERETEERANNRE., KRAEERER
b AR NAT 2 5) FRALR B B P A ey B R e Hn, IS
FIRAAVEN, EARXRZRE RATEGFAT, BbHaitids
B 4o T 77 KT vA R %

(1) M FEAFRRREBAT N8 BT AK B FHORA (AT
Mk A HAMEFERR ), B HRITL. R, KA. A
B RE, doiZF FRA A ERER I AR TR AT A
@, et BARey s a) SR IR AR, 2B ARG 8 14
EHRAONE €A A KB e T 7 X AT 40T B R A KRR
R B At 8] B BT I4Y IR A AR &

4

B



ARty o 3] LG E IR A AR FoR G )=AR N 8] T ILE I TRAF)E( F2
BAT) -[1ZA B4R BB O AN E X (138 B4k s 2k
R E CHEANFEERAA Rt iZ EEAE BARERELAT) ]

(2) STFERARERALBARY NG Tk BF A48 7 4 I35 6 4%
RE (VATFRAMAF “RABKAZERZRE”), B “2RSHHERFL =
FE B AR REFER. DR EHETGT S ER A REIR
IO CEBINHBERARHIEN RS EX” R, SRl @A RERELE
R LIRAR A AR . BT 1) AR H4RAT R B A Bt F AT 8] 84
W49 R, dde T oy R AT Rt R R ARKR L G AR na) 44
I 4Y 5 R4 ) I

Freg o8] FILAY 5 R4 AR F0BJE )=Ar g o8] EI6Y 5 R F)E( e
AT ) XK A B AR B SEANFE T X B ARAT I A R
X (1- ARtgona) TR ALE MALE ) X AR T4 F FRE A R4/365 X

LR ) AAARAT BT B FARIE SRR 1A B — RIS SRR T BARAR
AT 6 & B AU — - HIAR, T A ) R

BREF A5 SRR IZEZNE, N Lid@ gy inR EER
A0 E IRIENAT ) 3% B iR X o R it B S An B AT B AR eh 3] L ILEY
IR A A TE S8

LEFNGREAETARE A G, ARtgad T ERHSEE28H—KYF5 X
HATZ BV R IALE A F)E

EHFNE R EEETARE G, ATARG NG AT X Z B4 —8 oy X ided
AREGNE TR, RAMATAGAE) Fae IR, KRBT ARAG 5] B9 IR AR R
T T BRI BRIRIE T & R TR RIRALAT E AT fe AL 452X, 18] 42 [ AF
ARG 8] RIREAFATE, BREAZKEFIANLL S EHIATH
HH RSN,

32 ABF R E, (LG RKFEAMEILY F 41 FHHA (AT TR EALY T T,
FRAR, LR IZAMETILY F 4.1 F09H 4%

“RiEEAR GG, T NI 2 R A IATT 69 LA A8 K E A Ak £ T 4449

RV E S ATAATE S HATRAARN K, FEEAFIHIREE 5 AHATAFE A
th LSRN GK 25 . Ao AR89 K E A I O 12 ) R BRAA SR> AR AE 2 1) ) AME S 4
A BB LAMZRAY BB <R R ZERETEGIRELATIA, N B AEE S
#hiZ 5 £ H A E A AA T 8 Bty 7 ATAME, B R4 T

TRAB T K AME A5 =47 84 T = A3 1 2B K BALHR - (FRIEHAFR A AME LS A
CAMEEAT HL x AR FRE BB R A0 ZATIAL);



4.1

4.2

4.3

5.1

5.2

5.3

) BA SR A A A AME R =B MR AME 2 Ak R B E R A ey 2
KATI AR B AR AR EAME AL,

F o4& iR 5RIE

A7 B & AR, EARIEL ) 69 430K 2 A8 52 L2 AT AR Ak 4h AR GE AR
B AOBAL S G AR AT, T, A kAR K S 2 AT 248 309 48
897 KA 7 R BA 7 4k,

A 7 B & AR

421 A AAAWINEZEZ AL H ZAFG 2 8) KR ARG F B0 K53 F) 1B
Z A K L ARBAMEDILY B AAN IR F 2ANAME LS BAT 75
Z B (DRZ 8 A%) 3R A, AF RMFOUAETF XFERAF LD FiE
B B S m AR HL TR B 8) A % 8] R HUT R R E L F AT AT
Fi 3 £ 7 0N 8] B AR R B B0 R A T

4.2.2 4R 7 H RN 4.2 Z500 KB AT B8] B AR E) R PAT A AR
F YL KAt 22 438 PR Ay R BAT L 5 B b S AR AME BORAR ) KA M L
F0, A LG RIEAME BORAEL N K AME R AL H A2 ((BF 120,000 7%
) BN, FHAARERAFTHIZFHEEEL TS FEORE &89 %02
B (BB R=CE A MARE B IR EE x NKFRE R E T2 09 B RATH
%) R FEFLE N AL A S REATIME.

A7 AR TF ARGl ey se de B IR 2  KAT4 R Z B AR Z VAT AR
B G AR X B AT ANMFEE A, (D) AR RATERZAA36ANHA; (2)
AREATHRZ AMRELEEITE EETFZ LI (MEF ) A (ks
ARIEAMEWILY TR T ARIEL 18] S AKESE B 04 A3 K4 FEZ B X A 5 4k
B A EF Y A CLGREAMZ) 6949 2 BAT T EAREH ] = A~
FRIE ARG A 4 AREAME . AN KAME L 2 B, AFRZEEFTFE
PE S AR T A3 M4k 09 B AR TR B R B IE AT . KK T HRAF S
224838 5 KR X S AR K 4G FRAE B S HE 69 3R 9 R BORIE.

FRE AR REHLLE

AANAM N O EHEF. EFLARL, AHRLLBEFLTILERTHA (L
GURBAMBZTIXY AR B AL,

KANE D INARRET R, &FTEEINABRFZATHE., RIS LD BUEAT S
BT EELPEH AL, &5 T@id A& F 4N 7 XxF A4S L
AR K BB AHATANAY E

RAANI N B H LRI, &F —8 P @ E EBRAANE, KA
PRI, do (B EFZHL) K QL RIEAMEHILY) b, RS RA K,
AANWDUIR 0k . FRFR,



gk F

6.1 AANLIINA (LG RBAMEHIN) LRI D, MR EAANL A F
Z A, S (WERZH) A QLG ARBEBAMELY B MRS F 4T L
SR WG ARIEAME B RAL N XAMEAD R F R LRBR LY E. o KA
DU b, EH QLG RBEAMETB) A (T ) 698 *
i, AANEWIE QLG RIBAMEILY B (W FEFZWL) HEhH R—
B2, AKRINEHIH .

6.2 FANAMN—RFW, &FE&—W, L&A FRIRARGH AT A
REVH KA TIRE, LR FELRT.

(VAT HAAEH A ZET, REL)



(L RAESL, A CRATIM B EATIAE W K 5 7 Z AL SR EAME AN
POREES N

¥ et @ K AROARNE (5F)

EAAREA (KF):



(BLRAESL, A CRATIRD B FATIE W 5 7 7= LAk G AREAME I AN
WY ZEEW)

T7: BT ERAERTAREL (ARAK) (2F)

PATE S ESIKAZIRAREK (£F):



(BLRAIESL, A CRATIR B EATIE W 5 7 = LAk G AREAME TN AN
WY ZEEW)

A7 BT EERBRFASREL (FRAK) (2F)

PITFHoIAFRRE (BF )

10



	第一条 定义
	第二条 关于补偿顺序及补偿方式
	2.1  各方同意，团队基金为履行《业绩承诺补偿协议》及本补充协议项下业绩承诺、业绩承诺补偿及减值测试补偿义务的第一顺位补偿义务人，鼎通投资为第二顺位补偿义务人；为免疑义，《业绩承诺补偿协议》及本补充协议项下的团队基金与鼎通投资的权利义务均系单独而非连带的。
	2.2  在发生需按照《业绩承诺补偿协议》的约定履行业绩承诺补偿及减值测试补偿业务的情形时，团队基金应当先行以120,000万元为限认购的世纪华通非公开发行的全部股票（含团队基金因该等股票实施送股、转增或股利分配而取得的股票，以下简称“团队基金补偿上限”）的范围内，对《业绩承诺补偿协议》项下的当期业绩承诺应补偿金额及减值测试补偿金额（以下合称“当期应补偿总金额”）先行履行股份补偿义务。
	2.3  各方同意，如中国证监会审核本次交易时就业绩承诺补偿及减值测试补偿措施等本补充协议约定的相关安排有其他要求或意见的，各方同意，为满足审核要求争取本次交易得以顺利完成，本补充协议的各方应基于该等要求或意见进行协商，达成一致后签署补充协议用以调整、补充、完善相关补偿条款。

	第三条 关于实际净利润的计算方式及减值测试
	3.1  各方同意，《业绩承诺补偿协议》第2.2条的有关约定重述与补充约定如下、并替代《业绩承诺补偿协议》第2.2条的有关约定：
	“双方同意，团队基金对保证期间内各承诺年度内标的公司合并口径的税后净利润承诺如下：
	双方进一步确认并同意，本次募集配套资金拟以增资标的公司的方式而投入其项目建设，在计算标的公司的实际净利润时，将扣除本次募集配套资金所产生的相关影响，具体约定如下：
	3.2  各方同意，《业绩承诺补偿协议》第4.1条的有关约定重述与补充约定如下、并替代《业绩承诺补偿协议》第4.1条的有关约定：
	“承诺期间届满后，甲方应聘请经团队基金认可的具有相关证券业务资格的会计师事务所对标的资产进行减值测试，并在专项审计报告后5个工作日内出具减值测试结果。如标的资产合并口径期末减值额>保证期间内补偿义务人累积已补偿股份总数×本次募集配套资金的股票发行价格，则团队基金应就该等差额以团队基金认购的股份另行补偿，具体如下：

	第四条 陈述与保证
	4.1  丙方同意并承诺，在保证期间的全部承诺净利润实现之前或全部业绩承诺补偿及减值义务完成之前，不以决议、普通合伙人退伙等其他任何直接或间接的方式解散丙方或导致丙方终止。
	4.2  丙方同意并承诺：
	4.2.1 自本补充协议签署之起日至标的公司完成全部承诺年度的承诺净利润之日或《业绩承诺补偿协议》及本补充协议项下全部补充补偿义务履行完毕之日（以孰晚之日为准）的期间内，丙方不得以任何方式导致丙方无力清偿到期债务而使其所持上市公司股份遭受司法执行或质权实现等任何导致丙方所持上市公司股份权利变更的法律程序。
	4.2.2 如丙方违反本4.2条的承诺导致其所持上市公司股份被司法执行或质权实现而未能以世纪华通股份足额履行其当期业绩承诺补偿及减值测试补偿义务的，在全部业绩承诺补偿及减值测试补偿不超过其认购金额（即120,000万元）的范围内，甲方有权要求丙方就该等因法律程序导致物权变更的股份金额（股份金额=已发生物权变更的股份数量×本次募集配套资金的股份发行价格）在同等金额范围内以现金方式进行补偿。
	4.3  丙方承诺其于本次交易所认购的世纪华通股票自发行结束之日起至以下两个期间届满较晚之日前不得转让，(1)在新增股份发行结束之日起36个月；(2)本次发行结束之日起至点点北京与点点开曼实现《购买资产协议》及《业绩承诺补偿协议》项下保证期间三个承诺年度的全部承诺净利润之日或丙方根据《购买资产协议》及《业绩承诺补偿协议》的约定履行完毕承诺期间三个承诺年度全部的业绩承诺补偿、减值测试补偿义务之日。丙方承诺遵守中国证监会对于新增股份转让的其他限制或禁止性规定。本条约定替代丙方与世纪华通与本次交易相关的...

	第五条 协议的生效、变更与终止
	5.1  本补充协议自各方签字、盖章之日成立，自世纪华通董事会审议通过且在《业绩承诺补偿协议》生效之日起生效。
	5.2  本补充协议未尽事宜，各方可签署补充协议另行约定。对本补充协议任何条款的变更均需以书面形式作出，各方可通过签署补充协议的方式对本补充协议相关条款进行补充约定。
	5.3  除本补充协议另有约定外，各方一致书面同意解除本补充协议时，本补充协议解除。如《购买资产协议》或《业绩承诺补偿协议》终止、解除或不生效，本补充协议亦终止、解除。

	第六条 其他
	6.1  本补充协议为《业绩承诺补偿协议》之组成部分，构成截至本补充协议签署之日起，与《购买资产协议》及《业绩承诺补偿协议》共同构成各方针对业绩承诺、业绩承诺补偿及减值测试补偿相关事项的全部及完整约定。如本补充协议没有约定的，适用《业绩承诺补偿协议》及《购买资产协议》的有关约定。本补充协议与《业绩承诺补偿协议》及《购买资产协议》约定有不一致之处，以本补充协议为准。
	6.2  本补充协议一式六份，各方各一份，其余用于提交本次交易涉及的中介机构或向有关部门报备，具同等法律效力。




