LEHARIBR: MERSBGERAE R : MERHY
Eiab g YRES A5 Pt BRE/RES: 300017

PIE BB LA A PR 7]
BRI S SR Dbt 55

-—r

T 37k 57 8 )

&Y G IR B ATz )

(‘UOQEN SECURITIES CO., LTD.

GUOSEN

—Z2—tHE=RH



P it A5 B A7 A IR 2 ) K W7 ) S St 17 0 A 7 15

— Anw ketrERE BE REEARREARRE BNENES.
B, ok, RS BRREARICE. RSP B KR FUE T DT .

v ARG MR FERAAERSE CGSTmsry Bl 2w 8RB B AR
SR WAL o I AT IE ) R =R AR S BAER_ BT A R KB AL

l |

= ARUAZ Gy AR B L IRXT AR 5 B AR AR T o s R L, AN
A 2 7] i SR (A i B 8 3 AL F) S o P W B RALE o A AT 5 22 A s F 75
1 & RE AR AN SEFRIg

WU\ ARIRAE Gy 5ela, Anmas 5, mAAR BT s BA
KA 5 51 BB ws MUz, 5 AT A5t

Fiv BRE ARG PAAAEEMEER, MEECRBEZLZ N I,
Lol T I B A L )



P i A5 B A7 A IR 2 ) B K W7 ) SIS il 17 0 A 7 45

A . 1
<2 AP 3
B AR R R AR I . e 5
= R G T RER 5
T AR R E KRR B, 6
=L RREZ GRS B A FERIBCEN, ARG BT 7
DUy ARIRAE B ARBRTEIESE TS oot et et 7
Fiv FRIGAFEEREN BT 7
B AREBMAERGRE. AT e, 9
o ETATI AR IR .o 9
TR G TTNHE R IRRL . 9
o A A8 B 9
FEZF ARERTMEEARMATROEELER ... 10
. RUREKH I TAR R IIERE B .. 10
T MHRERPRE R S R R R R R AR 10
= EAMREA B R 10
PO, B4 AR IR AR IR B 0. 10
Fiv ARSI R ARG BAT DL 11
AN~ A IR A E . . 11
B r N P A R T e 12
STV 5 L i o A R R B R M SE SIS L AR R 12
T R AR R KRB P M SR SR S AR R L. 12
B B BB e 13



P it A5 B A7 A IR 2 ) K W7 ) S St 17 0 A 7 15

B X

FEASRE PERAR A U], R AIRAREAT QR &

NE ARAFE S EHAE.

7 8 | MNIERE AR AR
RS i HEWME R AR AT, Hong Kong Wangsu Science &
= H Technology Company Limited
xRz . 325, KDDI . .
;Bj?iig? EA ¥8 |KDDI Corporation
PN =T
§E§§14E5§W,2§E%$HAZ§}ﬂ ¥8 |CDNetworks Co., Ltd.
KDDI ¥4 ) CDNW A 12, 149, 768 M&ffy. CDNW & AT
U e 14, 300, 000 fEfifn, .o KDDI g 12, 149, 768 X, /Mg
% NHY S S B E N .
STt BRIOTEE S AR | e b e 270,764 e, CONW B 1, 879, 468 Bt (FEAE

KA AL

f% ). KDDI Fir¥F CDNW A&t 5 CONW A &) & AT LE M ftiE
B (REEFERD BIEEI A 97. 82%.

AR Ty ARIREL AR
EARB T EA

WX 15 R LABE 4 77 0 CDNW A &) 12, 149, 768 B4 1
1TH

[ X5 80 Cde ) M2 £ R A IR 2 A, TXNetworks

e FEX s, A FEX [ e
Beijing
KR R B | REERDYH NS E ARG A A, TXNetworks Tianjin
SARGE . Jb5 B B | Aba B RE S H % H A PR A ), Bei” an Company
{ o}

WAL S5 (SIS

] {5 UE 7 B 43 BR 24 ]

PRI L A U 5%
Py B

AT (R FHEH

ARIRAE Ty W T B BT HEE 5 AN SR A, B FE R v
WA Barun Law LLC. HAVEEEER Atsumi & Sakai.

SESTRET L HEEVEE W ] Mills & Reeve LLP. ZE[EEMJH A Taft
Stettinius & Hollister LLP
fhAE LA & | EEIER RO A RA T
R . %iﬁ%tljﬂﬁj CHEVE RS B A A R A 7 5T W 1 B I
A7 PR A =) K 55 72 ) S 2 AR A5 )
W 1E R A 7T A " W 53255 7T 2017 4 2 A
CBAUE EP Y (SPAY | F8/ |17 HZEZ M AW E ) (( Share Purchase
Agreement))
RN (SPAY ZEBEHEZMME~ZTHH (BIFEZHHXY
A # 1) 69331 J J
ZEIH ¢ [20174E3 A 24 H
flE R . R g 2016 49 H 30 H
BOLPIAE— ], R B 2014 SEJE. 2015 FFFE, 2016 4 1-9 A
S oliyEe o B |2014 4. 2015 EfF
= UY7AN N AN = = - Zd
A . é;ﬂ;ﬁﬂﬁﬂxhﬁﬁﬁz A E ORI SR (RS (f
KRS 1 B | (ERHE B A BR A =) 3K 5= S St il 25 1)
Hh ] IE 2 B | A I B B 4
RAC T B | IIRESAE 5 B
] 5% B | o 23 B ESHEA RN EEERLS

3




P it A5 B A7 A IR 2 ) K W7 ) S St 17 0 A 7 15

EEV G ES B RN RSN E [ 5OR A SCE R R =

I 5 i 55 # B | N RSN E 55

A B B AN RN T B

TAF S B | N RILANE TAVAE B

(NIRES) B (PR N RSN 2 ]9

CGIEZHED | ChENRIEAERESE)

(EHEHINED) RIS S AN g (N § VP

CEr ey B | CRYINETR A 5 P G AR B S TR )

(YA THUED B | OO BT o ] HOR B B T 1) 1 FLE )

CRETIEE 26 ) e (Qﬁﬁﬁﬁ#ﬁ&ﬂ%%&%%ﬁ%%ﬁ@%%26%
) — b 2w EOK S E A R S

(4 55 I 1) 73325 ) B | (T ] 90 E AL 55 B i) b 55 8 B AN

(AFIFERE) B | (MR AR A F )

Jt. JiJt B nekenli i, S ARTIG. At




P it A5 B A7 A IR 2 ) K W7 ) S St 17 0 A 7 15

F—F ARXHEAARER

— RRR5TTRBB

(—) HRBE

2017 4 2 H 17 H, WERH AR FEERTE S KDDT 2528 1 (JRAUE K i)
W MRHZI, AWM EPLE L I 6 77 U m KDDT W SEHFFA ¥ CDNW A
12, 149, 768 4. WITERHAE UM TE (ME— 2%, 5 KDDL %238 T (&I
PLY,  Z5E A IRAE Ty I AR R HE R A4 I 1 JEAT & (5] S5 SR b ARAIE

(=D REXNHT

HIRAL G AL Gy R T7 7% KDDT, & — KR H AVE AR H AR S IR AR R B0IIE
FHAZ G ET AT

(=) G

AURAZ 5 AR B 72 A KDDT F545 fY) CDNW 2 =] 12, 149, 768 6y, 5 CDNW
NEVRATHEANRIBI O FEAEIBD BB 97. 82%.

(M) 25 Hh#%

KRR G EINFE R 211 /ZHIC (B8 2017 4F 2 A 17 HAREANCAS 5 R
AR T H T E TR, 85 NRM 1, 274, 925, 300 7o, HARMUHE SR
(R SR ZOR D .

() AIRFE 5 RIxF I SIS 75 B BB RTR

RIAE G WAL G S AL 877 AT, 25 maAH 7T, 32 o0 5
A BB SORAT PR S . ORI B AR KB 7 ) SE R IR R AT S A2 1 T fs 55
GHE%, ARLIEARS 1.62143%0 (Fré AR ML) 104, 053. 12 Fio6, Ak
DA B8 M R SEBP V2 e o & BT 1Y % s e 1) 858 P ERAT FR S A RSN Bl
55, B TEMTE R ARAT AR MR LR, AKIEREAHUN 4,500 HET Gra AR
M%) 30, 805.20 /37T

B TUBEE DA S B3 [R5 SUNARI 2 =) CONW J@ i — R4 B WS 2 HEEAT 1
MK AT MR ORAUESECY M2E, EAZHIRTEAEHIN, KDDI R4
(155 73 1) K J7 3R AEAH 5C VIE Bl SO, VBt AL [ 5 s RO fr BE A i
FRAZTE AT B TR @ AN Lo WIERAE S EIRT BCEIRT, VIE Fil oA it fiss

5



P i A5 B A7 A IR 2 ) B K W7 ) SIS il 17 0 A 7 45

WE RS, X7 RAEAEHIH S 3 AN H WTEG BLREE N A /EHUS VIE ikt

IR G IR B S E 2 i, Wi KDDT [y L5484 T T VIE #ik S0,
U DA i AR AEAZ R 1] KDDT SCASASIRAE G A 5 100%, B 211 A2 H Tt

AIRAE Gy A EIRT B B 2 5, 405 KDDT SR ) SE 5 R4 E VIE Bikoff:,
) P4 7 ok 46 4E A8 B 1) KDDT 324 211 42 H 6% 90%, 28 53 b4 FRORI 4% 10% 4R
P 58 = AR 28 = R REE AN — AN 34T VIE B3R A7 A i
4, VIE HAb$RA7 4 S = A RS RAE DL B AE TR KR CRCRAE i) &
¥z KDDI: (1) VIE HibsrfHefiben Ko7 5 (2) FAbR R TT fL & TR
1 BEA T 2R A8 B A S 4R T S AR

= AR GHRERETEA

IR GIAE G ks 9 211 (G H oG (B8 2017 4 2 7 17 B EANEAS 5
OAMKANR T H TR EAr, Jra AR 127,492.53 J370). 5734k, 2017 4 2
H 16 H, &F#MELE CDN-VIDEO LLC A & KB % CDN-Invest . Efimova
Svetlana Valeryevna. Zhuravlev Pavel Stanislavovich & Zibrova Lidiya
Sergeevna JFE[AIZE T (AW EHIY, FUEMMELL 4. 305 145546 KXY
(H2fE 2017 4F 2 H 16 H AR A SAIEER, e AR 5, 163.36 J576) W%
CDN-VIDEO LLC A "] 70%#L. CDNW A5 CDN-VIDEO LLC 2wk 36 I AHT,
PR AE VS A IR AT By o 75 M R DR B8 77 B AL N 75 22 B E T SR0AH 2 9% b

MYE BT AR BRIB I 55 B A R AR RS Gy AR DL, AR ORI 55 LG 451
TR

B, it
CDNW97. 82%f¢4X | CDN-VIDEO LLC BiHtE _

Iﬁ AY /\‘—‘

A KRS | AT TOME e EWAR | et
BPE R 127, 492. 53 5,163.36 | 132,655.89 | 350, 573. 77 37. 84%
YRR 127, 492. 53 5,163.36 | 132,655.89 | 250, 309. 06 53. 00%
ERNAIN 61, 835. 06 1,779.37 63, 614. 43 | 293, 166. 15 21. 70%

MHiE 1. Edaa F &M TR AE BN 3 2015 52 % R4

WEiE 2: CDNWO7. 82UPEAREY K = %474 CDNW2016 4 9 A 30 B K& &= 4 8f X 4 ugs
BE A, KEAFvL CDNW2016 49 A 30 B K\ K =255/ 2 H4 R a4 bk,
B2 3: CDN-VIDEO LLC 23] 70%AA%rA CDN-VIDEO LLC2016 4& 12 A 31 B K&K =% Hife
XYL FNRGSH A A, KF4HvA CDN-VIDEO LLC2016 4 12 A 31 B K@K =48R 5
B S E A .

MRS BRI, ARG M E G BB BT A w ol — AR A
6




P it A5 B A7 A IR 2 ) K W7 ) S St 17 0 A 7 15

T A I 45 2 TS AR B P~ B LB AR GR B 50%BA_Fs ARURAE 5 I S Bt 7=
PENHON 7 b A R RE — AN v R BEA UG 90 & 2 R EDIION T
LEAI R IE 2] 50%LL F.

ARRAL Gy WK BB 7= 1 BT 7 B dle — ANt HE R A H & IR 5522
THR S AR =B LBl 53, 00%, &2 50%LL 1, HAZ 548t 5, 000 i
Th. B, ARKZZ SR CEHBEEIMEY F+ 4T R K 5 = 2 bR it
MR, ARRSE G KB B2 .

= AR HRIFHEWN AR EHRREZA, AHRET LT

AIRAZ Gy NS KB 77, AN RORAT By, RS i i 2wl %
B R AN S PR A B OIS E Sk RSBt KRB, ik, AR
DA I T A TGP ARG, AR (EHEHEINEG B+ =2 X
fi7e BT

VO A IREZ 5y R RERSE 5

Lo J5 5 B AR ZBIALEAERBOR R . B, AR 5 AR ORI AL

T PRI A REERES BB

KA o B A aEE S 5 5EhR 77 Ul CONW A 5] 12, 149, 768 BB,
SEGFRPEN R 211 AL H JC. 38 55 58 M 22 A ) e oy ) M8 1) B M B 7] 222 58 5 %o
JTRBERI S FARBI R P M S RE, S RPUAE .. Mo G, S5 SHE
B2 R Fe i i) 2 (Rt 2 R A R IR R . AR 5 B E B R
e

2016 4 10 H ARZBEREDE, EXS 5% CONW 5EmAL 5. Gid
RN Z)E, AFT 2017 4 2 A 9 HIERFBEL B NHO R AE, B
2017 4E 2 A 10 HFFMiefEm, 2 A 17 BT ERSZE T EBUEZHML) .

0N BB EASE SR NG, LL 2016 4E 9 H 30 H At E 3 H X35 5
PRICTEEATA A I L AR S ), MRSTASAEATLAL (4 £ B2 3 BT A IR A 25 I i 1
N AR LR AR TR 53 591 SR FH AT B 28 =]V R AT LY 32 5y 2 0o 4 28 A i 5 vk H

7



P it A5 B A7 A IR 2 ) K W7 ) S St 17 0 A 7 15

2016 4 9 H 30 H CDNW100%MAL B AT VFAd » R4 (ARG Y, ARIRAZ G P
W BAE —ERETE A k.



P it A5 B A7 A IR 2 ) K W7 ) S St 17 0 A 7 15

Fh ARXHMXFRGRR. HRFFHAER

AR P ERHEHE AR

2017 42 H 18 H, &FHBMEMHESF T, HHERIKZ S .

2017 /£ 2 1 18 H, A AFE = mERFE =T LIRS W E R T4
R Gy BRI

2017 42 3 H 21 H, AREIF 2017 F5 ZIRIEN AR K& 3Of@EE 1A
IRAE Ty ARG ZR

=\ X5 X775 A BRI KA

2017 4£ 2 J 2 H, KDDI HEH ol T Foxohill, fibifk KDDT [ 7535 W 1ig H 5
FLRFA ¥ CDNW A R 12, 149, 768 B4 -

MR 0 AT E 45 Atsumi & Sakai HEM ORERAAIR) . KDDT #iA
R Gk iR E R UEZ A, TEHR IS HAR B HEAEFI B AL o

=, AR AR

1. 2017 £ 3 H 2 H, LiEWESERASH AR A T “BAMIBTIES
N3100201700057 5”7 (A EAMEBHET) , MARIKRZ 5 T A% %

2. 2017 £ 3 H 6 H, LW RBMBEZRSNER T “PREIME
(2017118 57 (Tl H & ZIBAIT), WARRL G FUKAZE, HBM 1 F.

3.2017 4F 3 H 16 H, LHRATEAA R A "I A X SATITENH A
T QI BACAEIE) (35310000201304172105), 2w EL7pH “ODT w5 45 4k
AT PEETFLL, BN EEME, SN RN E RSN E R
IR

4y ARUCE K= S Sl R YINESRAE 5 Bt BT 2 o %

P9 1 o B A RS2 B A A AR O B K 8 7 M S AT 5 AR T 48 P 7 R A
LAt o AIRAL G il T8 B a5 %2 14 (The Korea Fair Trade
Commission) $&AZAIKAL Gyih M Ak & 4R, FHAEERE SMLA G HI B A 2
R INIEAE 55 BRAT IR BRACIRAE 53 6 K R MR B 8 W) 8

9



P i A5 B A7 A IR 2 ) B K W7 ) SIS il 17 0 A 7 45

FZV AREXTFMREARBXFRAGOEELR

= ARE R A SR TS 1E

(—) &SNt

2017 4F 3 F 24 H, FHEEMERE RBIESEPL) [\ KDDT SO AR E
KFEF=M A G R 20,994, 500, 000 Hoo (3% 2017 45 3 A 24 HIL=ER, #iH
AR 1,301, 638, 005. 50 75).

(=) B3 E

WRAEFE Barun Law LLC TS HTHIIN, KDDI. FH#EME O T 2017 4F 3
H 24 BT FREIE™=, B CDNW AA] 12, 149, 768 B fn it F42. FiM
TElEN CONW AFIAR, CFeA CONW A F] 12, 149, 768 K4

(=) HRBAF S HIE

RIRAE G AN FAR KA 55 1AL HE o

= HRERMER S R ENEERGFEER

BEARG PBEFLH, IR G ZEERE W R R B BUS 5 DL T
S0 55 A 5 IR HT R RS B AR ST

=, EAMRA R EHRFIAEENR

(=) FAFCEEHYRESF. BWE. REAEEANRNERER L b
RN R K AR AE L

RAFEEAWIEES, BHF, SREEANDRRELE,

(D) FHAREEABAES. WHE. RATHEARERBER KA
FARA B ) B AR L

MRAE BB XA RIHF L, JE KDDL AT Ar ) CONW AR EFH
T 2017 42 3 H 24 HEHR. FHERITE ) CONW 2 Bl HEFE 2 BT H 44 CDNW A A
AR S i 28 e R A

0. B b AAEIERRZE R

10



P it A5 B A7 A IR 2 ) K W7 ) S St 17 0 A 7 15

AR Gy AR, BOARAER AT B e TP b N s Al ek
NERIIEE: BoH AR T ASERREH R R NSRRI .

i MR R AERAT BN

ACVRAE 5 (ARSI B R o CLAE AR ek T AR, AR TR
ZH, 225 I AEAE R RUR 4T A

7N~ FERIESEF I & AR R R

BEARG BEFLZH, RRERGE KRN T8 H D 5K,
PSR RSOk AT

(1) 225 % J7 R ER AT %% ELAR H 0 5 AR 5 ORI 7 e

(2) bW AR BT RSRER ESRE B9 55

BWEAMGPEEFLH, ERFEETGE. S, AAEERTHUL K E KA
FRRRRG,  ANFAE N R 1T A e (10 B K AU o

11



P i A5 B A7 A IR 2 ) B K W7 ) SIS il 17 0 A 7 45

FmYy dAMMBEIHEL

- JHL U 55 B 1 o A R B K B K S 1 L 45 R PR L

[EFUEZF AN

“RTE BHA R KRB A SE R L B LA RCSE R R AT A (A FNED
GEFFE) (CEHEHINEGD SR EIARETE S IRUE , RIRSE 5 K
HIbR A 57 CAL IR OB SEPM) L E BATAZHIRE R, MR M2 ) st 7%
BAERE, MRREEEFEIUEVE. SR, AR kT T 9.~

= BRI AR E K B SE SRR LA 45 et R

T A

O PTRRHEA TR IS & AT R SRR S O 1L
it

(=) P R A K VR 7 0 S 5 8 0 AR K V7 L 52 o 17
g,

12



P it A5 B A7 A IR 2 ) K W7 ) S St 17 0 A 7 15

AP HEXH

22 1 5 = TR (1 R O 7 M S S 15 15 AR 3
B B AR S B e AHIE

ST F 55 L) A% 2 v AL

PR

TRAE T SR (¥ FoAth ST A

13



(ARTTCIESL, N CRITE REEUB G A7 BR 2 =) JE KB 7 W SRSt 1 il i 1) 228

EA/IP)

90 i Ao 5 i A7 A PR 23 71

2017 %3 H 28 H



	公司声明
	释 义

	第一节 本次交易基本情况
	一、本次交易方案概述
	（一）方案概要
	（二）交易对方
	（三）交易标的
	（四）交易价格
	（五）本次交易的对价支付方式及资金来源

	二、本次交易构成重大资产重组
	三、本次交易未导致上市公司控制权变化，不构成借壳上市
	四、本次交易未构成关联交易
	五、标的公司估值和作价情况

	第二节 本次交易相关事项的决策、核准和审批程序
	一、上市公司内部批准及授权
	二、交易对方内部批准及授权
	三、外部批准及备案

	第三节 本次重大资产购买实施相关事项的核查结果
	一、本次重大资产购买相关事项实施情况
	（一）现金支付
	（二）资产交割
	（三）相关债权债务的处理

	二、相关实际情况与此前披露的信息是否存在差异
	三、重组期间人员更换及调整情况
	（一）本公司在重组期间董事、监事、高级管理人员的更换情况及其他相关人员的调整情况
	（二）标的公司在重组期间董事、监事、高级管理人员的更换情况及其他相关人员的调整情况

	四、资金占用和违规担保的核查情况
	五、相关协议及承诺履行情况
	六、相关后续事项的合规性及风险

	第四节 中介机构独立性意见
	一、独立财务顾问对本次重大资产购买实施情况的结论性意见
	二、律师对本次重大资产购买实施情况的结论性意见

	第五节 备查文件



