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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

‘Washington, D.C. 20549

SCHEDULE 13D/A

(Amendment No. 2)
Under the Securities Exchange Act 0f 1934

ChinaNet Online Holdings, Inc.

(Name of Issuer)

Common Stock, $0.001 par value per share

(Title of Class of Securities)

16949H102

(CUSIP Number)

Mitchell S. Nussbaum, Esq.
Loeb & Loeb LLP
345 Park Avenue
New York, New York 10154
(212)407-4159

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

April 6,2010

Ifthe filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this

(Date of Event Which Requires Filing of This Statement)

schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box O.

Note. Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See § 240.13d-7 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.

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 PERSONS
SHAO YIN YIN
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
(@ 0O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS*
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
m|
6 CITIZENSHIP OR PLACE OF ORGANIZATION
PEOPLE’S REPUBLIC OF CHINA
NUMBER OF 7 SOLE VOTING POWER
SHARES 197,975
BENEFICIALLY §  SHARED VOTING POWER
OWNED BY -
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 197,975
PERSON WITH 10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
197,975
12 CHECKBOXIF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
m|
13 PERCENT OF CLASS REPRESENTED BY AMOUNT INROW (1)
0.01%
14  TYPEOF REPORTING PERSON®

IN
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1 NAME OF REPORTING PERSONS
SURPLUS ELEGANT INVESTMENT LIMITED
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
(a) O
®b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS*
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
m|
6 CITIZENSHIP OR PLACE OF ORGANIZATION
BRITISH VIRGIN ISLANDS
NUMBER OF 7~ SOLE VOTING POWER
SHARES 197,975
BENEFICIALLY §  SHARED VOTING POWER
OWNED BY -
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 197.975
PERSON WITH 10 SHARED DISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
197,975
12  CHECKBOXIF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
m|
13 PERCENT OF CLASS REPRESENTED BY AMOUNT INROW (1)
0.01%
14  TYPEOF REPORTING PERSON®

CO
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Page 4 of 6 Pages

1 NAME OF REPORTING PERSONS
ALLGLAD LIMITED
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
(a) O
() O
3 SEC USE ONLY
4 SOURCE OF FUNDS*
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(c)
|
6 CITIZENSHIP OR PLACE OF ORGANIZATION
BRITISH VIRGIN ISLANDS
NUMBER OF 7 SOLE VOTING POWER
SHARES -0-
BENEFICIALLY §  SHARED VOTING POWER
OWNED BY -
EACH 9 SOLE DISPOSITIVE POWER
REPORTING Y
PERSON WITH 10 SHAREDDISPOSITIVE POWER
-0-
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
0
12 CHECKBOXIF THE AGGREGATE AMOUNT INROW (11) EXCLUDES CERTAIN SHARES*
|
13 PERCENT OF CLASS REPRESENTED BY AMOUNT INROW (1)
0%
14  TYPEOF REPORTING PERSON®

CO
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EXPLANATORY NOTE

This Amendment No. 2 to Schedule 13D amends and supplements the Original Schedule 13D (the “Original Schedule 13D”) and Amendment No. 1 to
Schedule 13D (“Amendment No. 1) filed by the Reporting Persons with the Securities and Exchange Commission (the “Commission”) on July 6,2009 and
December 1,,2009, respectively. This Amendment, together with the Original Schedule 13D and Amendment No. 1, is hereby referred to as the “Schedule
13D”. As of April 6,2010, Surplus Elegant Investment Limited and Allglad Limited transferred 2,960,185 shares of Common Stock of the Company in the
aggregate to investors who hold passive economic interests in the Reporting Persons. Accordingly, the Reporting Persons ceased to be the beneficial owners
of more than five percent of common stock of the Issuer as of April 6,2010. This Amendment No. 2 is the final amendment to the Schedule 13D and is an exit
filing.

Except as specifically amended below, all other provisions of the Schedule 13D remain in effect.
Item S. Interest in Securities of the Company.
(a)  Priorto April 6,2010, the Reporting Persons previously beneficially owned an aggregate of 3,158,160 shares of Common Stock of the
Issuer.. As of April 6,2010, the Reporting Persons beneficially own 197,975 shares of Common Stock of ChinaNet Online Holdings, Inc, representing
approximately 0.01% of approximately 0.01% ofthe total issued and outstanding shares of Common Stock (based on 16,426,320 shares of Common Stock
issued and outstanding) (the “Subject Shares”).

(b)  AsofApril 6,2010, each of the Reporting Persons has voting or dispositive power over the Subject Shares as set forth in the pages prior
to Item 1 of this Schedule 13D/A.

(¢)  AsofApril 6,2010, Surplus Elegant and Allglad transferred in the aggregate 2,960,185 shares of Common Stock of the Issuer, to
investors who hold passive economic interests in Surplus Elegant and Allglad. These transfers were consummated as in-kind distribution to these investors on
a private basis and for no additional consideration.

(d)  Even though Yin Yin Shao is the sole shareholder of Surplus and Allglad, other investors hold passive economic interests in Surplus and
Allglad and have a right to the proceeds of any sale of the Subject Shares and/or the right to receive dividends on the Subject Shares. To the knowledge of
the Reporting Persons, none of such investors hold a passive interest of more than five percent of the issued and outstanding shares of Common Stock of the
Issuer.

(e)  Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

In connection with the transfers described in Item 5 above, (i) Surplus Elegant and each applicable investor therein receiving Subject Shares
signed an agreement in substantially the form attached hereto as Exhibit 1 for the benefit of ChinaNet Online Holdings Limited, and (ii) Allglad and each
applicable investor therein receiving Subject Shares signed an agreement in substantially the form attached hereto as Exhibit 2 for the benefit of ChinaNet
Online Holdings Limited.

Item 7. Materials to be Filed as Exhibits.
Exhibit I ~ Form of Surplus Elegant Letter to ChinaNet Online Holdings Limited.

Exhibit2 ~ Form of Allglad Letter to ChinaNet Online Holdings Limited.




CUSIP No.29078X103 Page 6 of 6 Pages

SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, the undersigned certify that the information set forth in this statement is true,
complete and correct.

Dated: April 7,2010
ALLGLAD LIMITED

By: /s/ Yin Yin Shao
Name: Yin Yin Shao
Title: Director

SURPLUS ELEGANT INVESTMENT LIMITED

By: /s/ Yin Yin Shao

Name: Yin Yin Shao
Title: Director

YIN YIN SHAO

By: /s/ Yin Yin Shao
Yin Yin Shao




LETTER REQUEST FOR APPROVAL OF TRANSFER OF SHARES OF
RESTRICTED COMMON STOCK OF CHINANET ONLINE HOLDINGS, INC.

CHINANET ONLINE HOLDINGS, INC R &I 38 B A {5y a1 H A A i ER B (S

,2010

To: ChinaNet Online Holdings, Inc.
No. 3 Min Zhuang Road, Building 6
Yu Quan Hui Gu TusPark
Haidian District
Beijing, PRC 100195

Attention: Handong Cheng, Chief Executive Officer

1. Purpose
1. ELi

A. Surplus Elegant Investment Ltd. (“Surplus” or “Transferor”) is a corporation organized under the laws of the British Virgin Islands holding
1,879,080 shares of common stock (“Surplus Shares”) of ChinaNet Online Holdings, Ltd. (“ChinaNet”). Certain third parties (the “Investors”) hold passive
economic interests in the Surplus Shares. Surplus wishes to distribute the Surplus Shares to the Investors on a pro rata basis in accordance with the Investors’
pro rata economic interests (the “Distribution”).

A Surplus Elegant Investment Ltd (“Surplus”B“ 561k A7) B— SURIEIEHE/ R B AR TR - EFfAChinaNet Online
Holdings, Ltd. (“ChinaNet”) 1,879,0808 M AITHE=S - $£55 =77 (“HLPEA™) fil4Surplus Bl HEENA R - Surplus 7552 FSurplusiR(H7ERILE
15 RHEERA | IRIRE VAT  ITT RIS LI AR A (") -

B. As part of the Distribution, Transferor wishes to transfer _ shares of common stock of ChinaNet Online Holdings, Inc. (the
“Transferred Shares”) currently held by Transferorto (“Transferee”). Since the Transferred Shares as of the date hereof are “restricted
securities”, and the transfer is not being registered under the Securities Act of 1933, as amended (the “Securities Act”) or the securities laws of any state of the
United States, both Transferor and Transferee agree to make certain representations, warranties and agree to certain covenants for the benefit of ChinaNet
Online Holdings, Inc. (“ChinaNet”) as set forth in this letter (this “Letter”).




B - TEN SR8 - Felb AR ik BT E ARTRAA HzChinaNet  Online Holdings, Inc.f38 i i e SE(“ e e 1L ke

4% CRZAEA") o BT HRAL AR EEAT S H B2 fRENMEIE R » HF Bt — A kI 19331E 2 A B SR E AT — Y

EAEENT R AR AL ARSI SERIE 3 H {EChinaNet Online Holdings, Inc. (“ChinaNet”) 35 i [Fl B EAEFEA S (“FER™) o
FREIEERIZIE ©

2. Representations and Warranties of Transferor and Transferee
2 - Bk ANRIZ ik NSRRI S (R

A. Pursuant to arrangements between Transferor and Transferee (which have not been independently verified or reviewed by ChinaNet),
Transferor holds passive economic interests in Transferee giving rise to the right of the Transferee to receive the Transferred Shares. Transferee has no other
interest in Surplus or the Surplus Shares or any other third party giving rise to any other right to receive any other securities of ChinaNet.

A- REREAE NS ZIE N Z BIHY2EEE (E—ZBR A ChinaNet (RN AVIESL SH BT ) Beik ARPE 21k NRY#EhRVEE 5 FIZs I it
MSEEAE IAEBFA R - 21k AFFA 4 Surplus BiSurplus e {7y 5T S5 = J5HY il S B E|ChinaNet =LAt e S FIEE

B. Transferee did not pay, directly or indirectly, any additional consideration to Transferor in connection with the Distribution or the transfer
of'the Transferred Shares to Transferee.

B R AIEHEEEBEHE S M A AL AMEA S — s R B L B SRR L 25 2 Ak AR SRAVIE MRS IIAT XS 7y -

3. Representations and Warranties of Transferor

3 Bk NBNBE I S OraiE

A. Transferor has the right, power, authority and capacity to execute and deliver this Letter, to effect the Distribution and the transfer of the
Transferred Shares to Transferee.




A. FAE AIHZEZB SR —Ek > (Ei— o BC B SR LERG I R 28 SR NHIAUHT > AT - 1A S8E

B. Neither the execution or delivery by Transferor of this Letter nor the transfer of the Transferred Shares to Transferee will, directly or
indirectly, (i) contravene, conflict with, or result in a violation of any provision of the organizational documents of the Transferor; (ii) contravene, conflict
with, constitute a default (or an event or condition which, with notice or lapse of time or both, would constitute a default) under, or result in the termination
or acceleration of, any agreement or instrument to which Transferor is a party or by which the properties or assets of Transferor are bound; or (iii) contravene,
conflict with, or result in a violation of, any law, regulation or order to which Transferor, or any of the properties or assets of Transferor, may be subject.

B - Bk AXSIL(S AV E SRS LERG (IR 1L 28 2L N PR & LR EIHEEY (1) RO 1L AHIN RS ARRI (T SR i R B
e (i) MEREEE NRALAT BN —J7 SRl NRTBTP= BRI AT - AR P XATER - %€ - 329 (SRAEA A R i PR
FHEHIENT > ARGELIHI R —FBER) - RSB IAVLAZEEERATEST » 3 (Hil) WRFAL NS BT B ZAEMAVER - FM - darHy
PR RN AR - AL S SRYIRAL - PZEsUE -

C. Transferor owns, of record and beneficially, and has good, valid and indefeasible title to and the right to transfer the Transferred Shares free
and clear of any and all liens or other encumbrances. There are no options, rights, voting trusts, stockholder agreements or any other contracts or
understandings to which the Transferor is a party or by which Transferor or the Transferred Shares are bound with respect to the issuance, sale, transfer, voting
or registration of the Transferred Shares. Upon consummation of the Distribution, Transferee will acquire good, valid and marketable title to the Transferred
Shares free and clear of any and all liens or other encumbrances.

C- ik NAEA X SRR3R A RIS - WL A &7 - AR SREBEENFTAR - H BRI s LR SRy ik
R FEE AR ERFIAZAE R B EASUE AT B P ATRS © ¥k A ZERNEIR » AF] » ST BORIEHERRE &R SH
fif2 > KERAVFAL AFIPLEAL RGO EAATLAT - & > Boil > JSE8OEM - BATERE - ZIEARSREEE - AR BRI LR AT A
R FHBERTA AT AT 8 B AT H R AR A




D. There is no pending legal, judicial, arbitral or regulatory proceeding against Transferor that involves the Transferred Shares or that
challenges, or may have the effect of preventing, delaying or making illegal, or otherwise interfering with, any of the transfer of the Transferred Shares to
Transferee and, to the knowledge of Transferor, no such proceeding has been threatened, and no event or circumstance exists that is reasonably likely to give
rise to or serve as a basis for the commencement of any such proceeding.

D- SR E M NTREAE Y SR LR O AR SRR VBT SE A FTRERELLE - H2E » (B2 3% » U ETT 0 AR LERE (AT L%
& B5NE - MR EEERRR - FEHBEAL AR A EN MR ISR - H R TR A AT RE LR PP BRI I S sk

E . No person has, or as a result of the transactions contemplated herein will have, any right or valid claim against Transferor for any
commission, fee or other compensation as a finder or broker, or in any similar capacity, in connection with the transfer of the Transferred Shares to Transferee,
and Transferor will indemnify and hold the ChinaNet and Transferee harmless against any liability or expense arising out of, or in connection with, any such
claim.

E- FAEMAMNA - BUEAE LB ERIR SRR T DA [ e RIS R R P b 25 2 A AR AIE: - Ucet » B
% T’F’Qﬁﬁé}%éééﬂj\ﬁmiwﬂ’ﬂ%fﬁﬁ’ﬂfﬁﬁiﬂﬁ’ﬂW*U@Zﬁ?&ﬂ'\]g? » F BIFAE R MEFFORIEIEZEZORFT S [RERY THE S H A5~ 2 XS ChinaNet Kz #5421k
i% AT GLES /j_j:l °

F. The original issuance of the Transferred Shares to the Transferor was effected in reliance upon an exemption from registration afforded under
Regulation S promulgated under the Securities Act (“Regulation S”) for offers and sales of securities outside the United States.

- F- AL N BIRSEIESREEMS (FEHIS”) KIS T H R LR D RO & AT o SEMISITESE E DY MEAE S 8 B S5 Rk T H
4. Representations, Warranties and Covenants of Transferee

4+ ik IR (RESE

A. Transferee has the right, power, authority and capacity to execute and deliver this Letter.

A ZIEARAZEE S SREVRF] - AU - ZIUSEE




B. Neither the execution or delivery by the Transferee of this Letter nor the acquisition by the Transferee of the Transferred Shares will, directly
or indirectly, (i) contravene, conflict with, constitute a default (or an event or condition which, with notice or lapse of time or both, would constitute a
default) under, or result in the termination or acceleration of, any agreement or instrument to which the Transferee is a party or by which the properties or
assets of the Transferee are bound; or (ii) contravene, conflict with, or result in a violation of, any law, regulation or order to which the Transferee, or any of
the properties or assets of the Transferee, may be subject.

B- AR A YRS 5 B2 ik O AR VRIS A 2 BB AT (1) WSR2k ARAE RN — 78021k AR
SEFRHERAYI LR AR L EYIERE - rhoe - $2) (SUEA B GBI IR ERGEAVEIT - AIEOE LI — B g ) - 5
ig%@gi&(é@%%ﬁ%%f@é@ s B (i) RAZAE ASEI T BB AR HE R - 7EM - an SHYZUSR > AR AR » SR San O HyHRA -
MIREIE °

C. Transferee understands and agrees that the Transferred Shares to be transferred to it in connection with the Distribution have not been
registered under the Securities Act or the securities laws of any state of the United States.

C-  ZiE AHRHEEHATS RN S — o BRI AL R ) H A TR SR A N EEEE A — NAIE A TR -
D. Transferee is not a U.S. person (as defined in Regulation S).
D- ZAE AR B NEE AL (WEDEMSHTEXHY) -

E. No offer to acquire any direct or indirect interest in the Transferred Shares or otherwise to participate in the transactions contemplated by
this Letter was made to Transferor or its representatives inside the United States.

: E- ToATAa e ik N A SEEIR N Y AR B 5 T IR e L R Ay Y B 3 B A R 2 B DA HA U7 205 S A BRI AL 5 g 2
o
F. Transferee is not receiving the Transferred Shares for the account or benefit of any U.S. person, or with a view towards distribution to any

U.S. person, in violation of the registration requirements of the Securities Act.

- F- 2 A NAEREISEE A LA - SERAMEEZ T LR D - AL SR TT RO LRy LB S S IR AR T U iR (R Ty
FEE AL -




G. Transferee will make all subsequent offers and sales of the Transferred Shares either (i) outside of the United States in compliance with
Regulation S; (ii) pursuant to aregistration under the Securities Act; or (iii) pursuant to an available exemption from registration under the Securities
Act. Specifically, Transferee will not resell the Transferred Shares to any U.S. person or within the United States prior to July 2, 2010, except pursuant to
registration under the Securities Act or an exemption from registration under the Securities Act other than Rule 144 promulgated under the Securities Act.

G- AL ARG HVXT R A LR IR B S & e (1) FERESHMETTI FFEEMSHIE (i) RIBIESRAN Y B 2T
5 B¢ (i) fEIEAE MREDEMERIRET - BERRIFEHE - 21k AR SR D 7E20104E7 B2 HATfE A E B B s B n 2 E AL
FRIEEZEF B RIBIE LA THVARCEMRETT - BURIBTEIESE TR 1AM 44NN BRI E Ay bRt T -

H. Transferee is acquiring the Transferred Shares for Transferee’s own account, for investment and not for distribution or resale to others.
H-  ZIEARNZIEAECHIK 2 bRy - I B2 AR RMA R0 Bk &0 HEY -

I. Transferee has no present plan or intention to sell the Transferred Shares in the United States or to a U.S. person at any predetermined time,
has made no predetermined arrangements to sell the Transferred Shares and is not acting as a distributor (as defined in Regulation S) of such securities.

I- AL NAE SRR AT B0 R LR R R S e A [RIE SR E B S e B 2a 2B 1 2k DA U E S5 ERY
LR B LB B2 OB E N ZRERI S BC A (RIEFEERISHATE 1Y) -

I Neither Transferee, its affiliates nor any person or entity acting on behalf of Transferee, has entered into, has the intention of entering into, or

will enterinto any put option, short position or other similar instrument or position in the United States with respect to the Transferred Shares at any time
through and including July 2,2010.

J- BULHERE20104E7 H2H Y 1R - ik A > HFEsud - EAREFZ LA NSSUREEATERERRA - S0 ElA - Sleiekifs
EATHI SRR AE RHI ST AN » SRR SEE e BRI T A -




K. Transferee consents to the placement of a legend on any certificate or other document evidencing the Transferred Shares substantially in the
form determined by ChinaNet in its sole discretion.

K- 2k AREER RO B B E RS Bl EE 2 ChinaNet ARIUEHIFRIC ©

L. Transferee is not acquiring the Transferred Shares in a transaction (or an element of a series of transactions) that is part of any plan or scheme
to evade the registration provisions of the Securities Act.

. L- ZAE B —RG) (— 2RI G20 ) SR LSRRG A R M LU RHIE SR TR RO B IRy ey —

M. Transferee has sufficient knowledge and experience in finance, securities, investments and other business matters to be able to protect such
person’s or entity’s interests in connection with its investment in ChinaNet and the Transferred Shares.

it TEMTRSEOEE R ST FROORSE USRI ARSI ChinaNe LD
SRS -

N. Transferee has consulted, to the extent that it has deemed necessary, with its tax, legal, accounting and financial advisors concerning its
investment in ChinaNet and the Transferred Shares.

N-  ZIEACSAELN QD EIEE EREBSS - A WS e %S 5 HEAEChinaNet k. #5% 1LERE (o T HII FTHRAVED) -

0. Transferee understands the various risks of an investment in ChinaNet and the Transferred Shares and can afford to bear such risks for an
indefinite period of time, including, without limitation, the risk of losing its entire investment in ChinaNet and the Transferred Shares.

o- Zik N ENChinaNet K E iR BT AL & T B AP » 3 B EAES A TE PRI [B] AR IR G - BAEEARIRT - ek
HPrATEChinaNet B e 1B 173 tP I P BT R

P. Transferee has had access to ChinaNet’s publicly filed reports with the United States Securities and Exchange Commission.




P SR N AT LUl ChinaNet [ S5 ENE 752 5128 S = AT e SCHIFTARI A TTRIIR S -

Q. In connection with its investment in ChinaNet and Surplus, Transferee was afforded the opportunity to ask questions of and receive answers
from Surplus concerning ChinaNet and the terms and conditions ofits direct investment in Surplus and its underlying investment in ChinaNet.

: 551k AXfChinaNetflISurplus HJ#& FAHR - Z ik AEAEINIZHChinaNet » ik \NTSurplusHY ELEFE RIS SRR - S=IEA
XfChinaNetH [R5 §1 7] Surplus g ) (AR M SurplustFZ[EE -

R. Transferee is not relying on any representations and warranties concerning ChinaNet made by ChinaNet or any officer, employee or agent of
ChinaNet.

R Zib A RIEMAIHChinaNet SCHE R » 2 518G AFTIE AV T ChinaNet BRI S AL -

S. Transferee will not sell or otherwise transfer the Transferred Shares, unless either (i) the transfer of such securities is registered under the
Securities Act or (ii) an exemption from registration of such securities is available.

S- AR NSRS ESEAEGEAER DY - BRIE (1) HSSEREAER T TIEARERYEC (i) W2IESA — IS I RER ek %
[FRER I E
T. Transferee understands and acknowledges that ChinaNet is under no obligation to register the Transferred Shares for sale under the

Securities Act.
T- 21k NEEfEFHIAMIChinaNet H A &5 WX e LR i TR IE 5 A ZE K A -

u. Transferee represents that the address furnished on its signature page is the principal residence if he is an individual or its principal business
address if it is a corporation or other entity.

U- SR ARBIREN — A MEAES T T Ay B Sl - QIRE BT RISk - MR E EZrp ik -

V. Transferee understands and acknowledges that the Transferred Shares have not been recommended by any federal or state securities
commission or regulatory authority, that the foregoing authorities have not confirmed the accuracy or determined the adequacy of any information
concerning ChinaNet that has been supplied to Transferee and that any representation to the contrary is a criminal offense.




\& AR NERRF AN L LR O A AR A B FBERMN R UL 57 2 5 BB BN UM ATRERE - Ut A st ie (han =2 AR
TChinaNetiy(Z SATAR M S S MEMETVE - HF BRI S — SRR LR EIUSE -

W. Transferee acknowledges that the representations, warranties and agreements made by Transferee herein shall survive the execution and
delivery of'this Letter and its acquisition of the Transferred Shares.

W R GRINZIE AR EHARAL - FRIERIEE N SRR S T St HARS T LR IS TR A R -

Y. Transferee shall comply with all the legal and regulatory requirements of the jurisdiction where he/she resides, and shall complete all the
necessary registrations, approvals and filings required for his/her holding of the Transferred Shares (as applicable).

Y. ZiE RS M B R TR AR R TREOR, H B RS SE R ATA D A S H R A R LR SRA LI AL S F R,

5. Indemnity
5- W
A. Transferor and Transferee, jointly and severally, shall indemnify and hold ChinaNet harmless for any and all direct or indirect losses,

liabilities or expenses, including, without limitation, any third-party claims, that may be incurred or otherwise borne by ChinaNet, or by any of its advisors,
officers, directors or affiliates, arising from, in connection with, or relating to the transfer of the Transferred Shares to the Transferee, any untrue or incorrect
representation or warranty set forth herein, or any breach of any covenant set forth herein.

A- ik N 521k AN 2E[E K53 RIRTHME T HARIEChinaNet 52 (R A/ E FEURIRATIR » STESTTH - GISEART @ EEH=7719
JEEEEOR > JE—S0RA FTAE/EHChinaNet > BCHFIN] - BHE A G » SESHER A RATS ESURIERT » SHFAERD A ZIE AR FEILIEH
HYEMTHR E LB IEFEAY RIS 0RIE - 2l WHE Jﬁtﬁ)ﬂ’ﬁﬁﬁ’b@’]ﬂ’] HEFTS [REAY




6. Miscellaneous

6 - HEAE
A. The parties hereto agree that this letter shall be governed by the laws of the State of New York, United States of America.

A MRS I FRIL (SRR 25 T A EMN LA -

B. Any dispute or arising from or in connection with this Letter shall be submitted to the China International Economic and Trade Arbitration
Commission for arbitration which shall be conducted in accordance with the Commission’s arbitration rules in effect at the time of applying for
arbitration. The arbitral award will be final and binding on both parties. The place of the arbitration will be Beijing. The language of the arbitration will be
Chinese. The number of arbitrators will be three, at least two of whom shall be qualified to practice law in the State of New York and shall have experience
with the United States federal securities laws.

B - EAT AT —(F 5 [REAIAE SRR S DN 52 2 P E PR 20T S 0T B (P R AT - IR R IAZE 7 AT F B P B iy
RIS BRATT o PEATEE SRR T & 5 # SR A A LIRS T o EATH SO AL o BB Z P - AR = A > Hp /b AR
TAEA LM M AR Z A B ELR S A R EBRFE SR AR 25 -

C. Notices to the parties hereto shall be made in writing by express delivery via an internationally-recognized overnight courier, with notices
to ChinaNet made to the address set forth above, and to Transferor and/or Transferee as set forth below.

C. AR THOM N4 DI it — R0 A FIRRREHGE - 2 ChinaNet/ AT LA FIHISE - 0L ARYSRZEA
AT AL A -

D. This Letter is written in both the English and Chinese languages. To the extent that there is any conflict between the language versions of
this Letter, the English language version shall control.

D. ILERPEIFARES BE - MFHRAR S » LSS 4 -

[the remainder of this page is intentionally left blank]
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Transferor: Transferee:

SURPLUS ELEGANT Signature of Transferee:

INVESTMENT LTD.

By:
Name: Name #:44:
Title: Principal Residence Address 2 fE{F Htil-:
Address: Street {£7i8

__________ City and Province 3 e
Country/Postal Code[EZ/Hlgw




LETTER REQUEST FOR APPROVAL OF TRANSFER OF SHARES OF
RESTRICTED COMMON STOCK OF CHINANET ONLINE HOLDINGS, INC.

CHINANET ONLINE HOLDINGS, INC.[R #1138 18 SR {53 51 E A A A ER S (S

,2010

To: ChinaNet Online Holdings, Inc.
No. 3 Min Zhuang Road, Building 6
Yu Quan Hui Gu TusPark
Haidian District
Beijing, PRC 100195

Attention: Handong Cheng, Chief Executive Officer

1. Purpose
1. ELi

A. Allglad Limited (“Allglad” or “Transferor”) is a corporation organized under the laws of the British Virgin Islands holding 1,279,080 shares
of common stock (“Allglad Shares”) of ChinaNet Online Holdings, Ltd. (“ChinaNet”). Certain third parties (the “Investors”) hold passive economic interests
in the Allglad Shares. Allglad wishes to distribute the Allglad Shares to the Investors on a pro rata basis in accordance with the Investors’ pro rata economic
interests (the “Distribution”).

A- Allglad Limited (“Allglad”s¢*“Fik N”) 22— R/ RERERAFRKIIAE - EFFAChinaNet Online Holdings, Ltd.
(“ChinaNet”) 1,279,0808% ML HIRLE « FE =77 (“45% A7) #HEAllglad BRHEVHEEN 25175 - Allglad 75 S00FAllglad AR TE R LR B 43 FL AN Ll
RIS BT A FTRFA AR RIZR LB B A T (o Bl”) -

B. As part of the Distribution, Transferor wishes to transfer _ shares of common stock of ChinaNet Online Holdings, Inc. (the
“Transferred Shares”) currently held by Transferorto (“Transferee”). Since the Transferred Shares as of the date hereof are “restricted
securities”, and the transfer is not being registered under the Securities Act of 1933, as amended (the “Securities Act”) or the securities laws of any state of the
United States, both Transferor and Transferee agree to make certain representations, warranties and agree to certain covenants for the benefit of ChinaNet
Online Holdings, Inc. (“ChinaNet”) as set forth in this letter (this “Letter”).




B - TEN SR8 - Felb AR ik BT E ARTRAA HzChinaNet  Online Holdings, Inc.f38 i i e SE(“ e e 1L ke

4% CRZAEA") o BT HRAL AR EEAT S H B2 fRENMEIE R » HF Bt — A kI 19331E 2 A B SR E AT — Y

EAEENT R AR AL ARSI SERIE 3 H {EChinaNet Online Holdings, Inc. (“ChinaNet”) 35 i [Fl B EAEFEA S (“FER™) o
FREIEERIZIE ©

2. Representations and Warranties of Transferor and Transferee
2 - Bk ANRIZ ik NSRRI S (R

A. Pursuant to arrangements between Transferor and Transferee (which have not been independently verified or reviewed by ChinaNet),
Transferor holds passive economic interests in Transferee giving rise to the right of the Transferee to receive the Transferred Shares. Transferee has no other
interest in Allglad or the Allglad Shares or any other third party giving rise to any other right to receive any other securities of ChinaNet.

A- REREAE NS ZIE N Z BIHY2EEE (HE—ZBR A ChinaNet (R AVIESL SH BT ) Beik ARrE 21k NRY#EhRVEE 5 FIZs I i it
MSEEAE AAWEBFAE R - 21k AFFA A Allglad BtAllglad e {y ST S5 =I5 0 i S B EIChinaNet =LAt e S FIEE

B. Transferee did not pay, directly or indirectly, any additional consideration to Transferor in connection with the Distribution or the transfer
of'the Transferred Shares to Transferee.

B R AIEHEEEBEHE S M A AL AMEA S — s R B L B SRR L 25 2 Ak AR SRAVIE MRS IIAT XS 7y -

3. Representations and Warranties of Transferor

3 Bk NBNBE I S OraiE

A. Transferor has the right, power, authority and capacity to execute and deliver this Letter, to effect the Distribution and the transfer of the
Transferred Shares to Transferee.




A. FAE AIHZEZB SR —Ek > (Ei— o BC B SR LERG I R 28 SR NHIAUHT > AT - 1A S8E

B. Neither the execution or delivery by Transferor of this Letter nor the transfer of the Transferred Shares to Transferee will, directly or
indirectly, (i) contravene, conflict with, or result in a violation of any provision of the organizational documents of the Transferor; (ii) contravene, conflict
with, constitute a default (or an event or condition which, with notice or lapse of time or both, would constitute a default) under, or result in the termination
or acceleration of, any agreement or instrument to which Transferor is a party or by which the properties or assets of Transferor are bound; or (iii) contravene,
conflict with, or result in a violation of, any law, regulation or order to which Transferor, or any of the properties or assets of Transferor, may be subject.

B - Bk AXSIL(S AV E SRS LERG (IR 1L 28 2L N PR & LR EIHEEY (1) RO 1L AHIN RS ARRI (T SR i R B
e (i) MEREEE NRALAT BN —J7 SRl NRTBTP= BRI AT - AR P XATER - %€ - 329 (SRAEA A R i PR
FHEHIENT > ARGELIHI R —FBER) - RSB IAVLAZEEERATEST » 3 (Hil) WRFAL NS BT B ZAEMAVER - FM - darHy
PR RN AR - AL S SRYIRAL - PZEsUE -

C. Transferor owns, of record and beneficially, and has good, valid and indefeasible title to and the right to transfer the Transferred Shares free
and clear of any and all liens or other encumbrances. There are no options, rights, voting trusts, stockholder agreements or any other contracts or
understandings to which the Transferor is a party or by which Transferor or the Transferred Shares are bound with respect to the issuance, sale, transfer, voting
or registration of the Transferred Shares. Upon consummation of the Distribution, Transferee will acquire good, valid and marketable title to the Transferred
Shares free and clear of any and all liens or other encumbrances.

C- ik NAEA X SRR3R A RIS - WL A &7 - AR SREBEENFTAR - H BRI s LR SRy ik
R FEE AR ERFIAZAE R B EASUE AT B P ATRS © ¥k A ZERNEIR » AF] » ST BORIEHERRE &R SH
fif2 > KERAVFAL AFIPLEAL RGO EAATLAT - & > Boil > JSE8OEM - BATERE - ZIEARSREEE - AR BRI LR AT A
R FHBERTA AT AT 8 B AT H R AR A




D. There is no pending legal, judicial, arbitral or regulatory proceeding against Transferor that involves the Transferred Shares or that
challenges, or may have the effect of preventing, delaying or making illegal, or otherwise interfering with, any of the transfer of the Transferred Shares to
Transferee and, to the knowledge of Transferor, no such proceeding has been threatened, and no event or circumstance exists that is reasonably likely to give
rise to or serve as a basis for the commencement of any such proceeding.

D- SR E M NTREAE Y SR LR O AR SRR VBT SE A FTRERELLE - H2E » (B2 3% » U ETT 0 AR LERE (AT L%
& B5NE - MR EEERRR - FEHBEAL AR A EN MR ISR - H R TR A AT RE LR PP BRI I S sk

E . No person has, or as a result of the transactions contemplated herein will have, any right or valid claim against Transferor for any
commission, fee or other compensation as a finder or broker, or in any similar capacity, in connection with the transfer of the Transferred Shares to Transferee,
and Transferor will indemnify and hold the ChinaNet and Transferee harmless against any liability or expense arising out of, or in connection with, any such
claim.

E- FAEMAMNA - BUEAE LB ERIR SRR T DA [ e RIS R R P b 25 2 A AR AIE: - Ucet » B
% T’F’Qﬁﬁé}%éééﬂj\ﬁmiwﬂ’ﬂ%fﬁﬁ’ﬂfﬁﬁiﬂﬁ’ﬂW*U@Zﬁ?&ﬂ'\]g? » F BIFAE R MEFFORIEIEZEZORFT S [RERY THE S H A5~ 2 XS ChinaNet Kz #5421k
i% AT GLES /j_j:l °

F. The original issuance of the Transferred Shares to the Transferor was effected in reliance upon an exemption from registration afforded under
Regulation S promulgated under the Securities Act (“Regulation S”) for offers and sales of securities outside the United States.

- F- AL N BIRSEIESREEMS (FEHIS”) KIS T H R LR D RO & AT o SEMISITESE E DY MEAE S 8 B S5 Rk T H
4. Representations, Warranties and Covenants of Transferee

4+ ik IR (RESE

A. Transferee has the right, power, authority and capacity to execute and deliver this Letter.

A ZIEARAZEE S SREVRF] - AU - ZIUSEE




B. Neither the execution or delivery by the Transferee of this Letter nor the acquisition by the Transferee of the Transferred Shares will, directly
or indirectly, (i) contravene, conflict with, constitute a default (or an event or condition which, with notice or lapse of time or both, would constitute a
default) under, or result in the termination or acceleration of, any agreement or instrument to which the Transferee is a party or by which the properties or
assets of the Transferee are bound; or (ii) contravene, conflict with, or result in a violation of, any law, regulation or order to which the Transferee, or any of
the properties or assets of the Transferee, may be subject.

B- AR A YRS 5 B2 ik O AR VRIS A 2 BB AT (1) WSR2k ARAE RN — 78021k AR
SEFRHERAYI LR AR L EYIERE - rhoe - $2) (SUEA B GBI IR ERGEAVEIT - AIEOE LI — B g ) - 5
ig%@gi&(é@%%ﬁ%%f@é@ s B (i) RAZAE ASEI T BB AR HE R - 7EM - an SHYZUSR > AR AR » SR San O HyHRA -
MIREIE °

C. Transferee understands and agrees that the Transferred Shares to be transferred to it in connection with the Distribution have not been
registered under the Securities Act or the securities laws of any state of the United States.

C-  ZiE AHRHEEHATS RN S — o BRI AL R ) H A TR SR A N EEEE A — NAIE A TR -
D. Transferee is not a U.S. person (as defined in Regulation S).
D- ZAE AR B NEE AL (WEDEMSHTEXHY) -

E. No offer to acquire any direct or indirect interest in the Transferred Shares or otherwise to participate in the transactions contemplated by
this Letter was made to Transferor or its representatives inside the United States.

: E- ToATAa e ik N A SEEIR N Y AR B 5 T IR e L R Ay Y B 3 B A R 2 B DA HA U7 205 S A BRI AL 5 g 2
o
F. Transferee is not receiving the Transferred Shares for the account or benefit of any U.S. person, or with a view towards distribution to any

U.S. person, in violation of the registration requirements of the Securities Act.

- F- 2 A NAEREISEE A LA - SERAMEEZ T LR D - AL SR TT RO LRy LB S S IR AR T U iR (R Ty
FEE AL -




G. Transferee will make all subsequent offers and sales of the Transferred Shares either (i) outside of the United States in compliance with
Regulation S; (ii) pursuant to aregistration under the Securities Act; or (iii) pursuant to an available exemption from registration under the Securities
Act. Specifically, Transferee will not resell the Transferred Shares to any U.S. person or within the United States prior to July 2, 2010, except pursuant to
registration under the Securities Act or an exemption from registration under the Securities Act other than Rule 144 promulgated under the Securities Act.

G- AL ARG HVXT R A LR IR B S & e (1) FERESHMETTI FFEEMSHIE (i) RIBIESRAN Y B 2T
5 B¢ (i) fEIEAE MREDEMERIRET - BERRIFEHE - 21k AR SR D 7E20104E7 B2 HATfE A E B B s B n 2 E AL
FRIEEZEF B RIBIE LA THVARCEMRETT - BURIBTEIESE TR 1AM 44NN BRI E Ay bRt T -

H. Transferee is acquiring the Transferred Shares for Transferee’s own account, for investment and not for distribution or resale to others.
H-  ZIEARNZIEAECHIK 2 bRy - I B2 AR RMA R0 Bk &0 HEY -

I. Transferee has no present plan or intention to sell the Transferred Shares in the United States or to a U.S. person at any predetermined time,
has made no predetermined arrangements to sell the Transferred Shares and is not acting as a distributor (as defined in Regulation S) of such securities.

I- AL NAE SRR AT B0 R LR R R S e A [RIE SR E B S e B 2a 2B 1 2k DA U E S5 ERY
LR B LB B2 OB E N ZRERI S BC A (RIEFEERISHATE 1Y) -

I Neither Transferee, its affiliates nor any person or entity acting on behalf of Transferee, has entered into, has the intention of entering into, or

will enterinto any put option, short position or other similar instrument or position in the United States with respect to the Transferred Shares at any time
through and including July 2,2010.

J- BULHERE20104E7 H2H Y 1R - ik A > HFEsud - EAREFZ LA NSSUREEATERERRA - S0 ElA - Sleiekifs
EATHI SRR AE RHI ST AN » SRR SEE e BRI T A -




K. Transferee consents to the placement of a legend on any certificate or other document evidencing the Transferred Shares substantially in the
form determined by ChinaNet in its sole discretion.

K- 2k AREER RO B B E RS Bl EE 2 ChinaNet ARIUEHIFRIC ©

L. Transferee is not acquiring the Transferred Shares in a transaction (or an element of a series of transactions) that is part of any plan or scheme
to evade the registration provisions of the Securities Act.

. L- ZAE B —RG) (— 2RI G20 ) SR LSRRG A R M LU RHIE SR TR RO B IRy ey —

M. Transferee has sufficient knowledge and experience in finance, securities, investments and other business matters to be able to protect such
person’s or entity’s interests in connection with its investment in ChinaNet and the Transferred Shares.

it TEMTRSEOEE R ST FROORSE USRI ARSI ChinaNe LD
SRS -

N. Transferee has consulted, to the extent that it has deemed necessary, with its tax, legal, accounting and financial advisors concerning its
investment in ChinaNet and the Transferred Shares.

N-  ZIEACSAELN QD EIEE EREBSS - A WS e %S 5 HEAEChinaNet k. #5% 1LERE (o T HII FTHRAVED) -

0. Transferee understands the various risks of an investment in ChinaNet and the Transferred Shares and can afford to bear such risks for an
indefinite period of time, including, without limitation, the risk of losing its entire investment in ChinaNet and the Transferred Shares.

o- Zik N ENChinaNet K E iR BT AL & T B AP » 3 B EAES A TE PRI [B] AR IR G - BAEEARIRT - ek
HPrATEChinaNet B e 1B 173 tP I P BT R

P. Transferee has had access to ChinaNet’s publicly filed reports with the United States Securities and Exchange Commission.




P SR N AT LUl ChinaNet [ S5 ENE 752 5128 S = AT e SCHIFTARI A TTRIIR S -

Q. In connection with its investment in ChinaNet and Allglad, Transferee was afforded the opportunity to ask questions of and receive answers
from Allglad concermning ChinaNet and the terms and conditions ofits direct investment in Allglad and its underlying investment in ChinaNet.

: 551k AXfChinaNetfllAllglad B AR - 21k AEREINIZHChinaNet » ik A\NTAllglad WY EL B AV SRR - S=IEA
XfChinaNetH Al BT A Allglad B2 (AT M Allglad 15 E[E1E -

R. Transferee is not relying on any representations and warranties concerning ChinaNet made by ChinaNet or any officer, employee or agent of
ChinaNet.

R Zib A RIEMAIHChinaNet SCHE R » 2 518G AFTIE AV T ChinaNet BRI S AL -

S. Transferee will not sell or otherwise transfer the Transferred Shares, unless either (i) the transfer of such securities is registered under the
Securities Act or (ii) an exemption from registration of such securities is available.

S- AR NSRS ESEAEGEAER DY - BRIE (1) HSSEREAER T TIEARERYEC (i) W2IESA — IS I RER ek %
[FRER I E
T. Transferee understands and acknowledges that ChinaNet is under no obligation to register the Transferred Shares for sale under the

Securities Act.
T- 21k NEEfEFHIAMIChinaNet H A &5 WX e LR i TR IE 5 A ZE K A -

u. Transferee represents that the address furnished on its signature page is the principal residence if he is an individual or its principal business
address if it is a corporation or other entity.

U- SR ARBIREN — A MEAES T T Ay B Sl - QIRE BT RISk - MR E EZrp ik -

V. Transferee understands and acknowledges that the Transferred Shares have not been recommended by any federal or state securities
commission or regulatory authority, that the foregoing authorities have not confirmed the accuracy or determined the adequacy of any information
concerning ChinaNet that has been supplied to Transferee and that any representation to the contrary is a criminal offense.




\& AR NERRF AN L LR O A AR A B FBERMN R UL 57 2 5 BB BN UM ATRERE - Ut A st ie (han =2 AR
TChinaNetiy(Z SATAR M S S MEMETVE - HF BRI S — SRR LR EIUSE -

W. Transferee acknowledges that the representations, warranties and agreements made by Transferee herein shall survive the execution and
delivery of'this Letter and its acquisition of the Transferred Shares.

W R GRINZIE AR EHARAL - FRIERIEE N SRR S T St HARS T LR IS TR A R -

Y. Transferee shall comply with all the legal and regulatory requirements of the jurisdiction where he/she resides, and shall complete all the
necessary registrations, approvals and filings required for his/her holding of the Transferred Shares (as applicable).

Y. ZiE RS M B R TR AR R TREOR, H B RS SE R ATA D A S H R A R LR SRA LI AL S F R,

5. Indemnity
5- W
A. Transferor and Transferee, jointly and severally, shall indemnify and hold ChinaNet harmless for any and all direct or indirect losses,

liabilities or expenses, including, without limitation, any third-party claims, that may be incurred or otherwise borne by ChinaNet, or by any of its advisors,
officers, directors or affiliates, arising from, in connection with, or relating to the transfer of the Transferred Shares to the Transferee, any untrue or incorrect
representation or warranty set forth herein, or any breach of any covenant set forth herein.

A- ik N 521k AN 2E[E K53 RIRTHME T HARIEChinaNet 52 (R A/ E FEURIRATIR » STESTTH - GISEART @ EEH=7719
JEEEEOR > JE—S0RA FTAE/EHChinaNet > BCHFIN] - BHE A G » SESHER A RATS ESURIERT » SHFAERD A ZIE AR FEILIEH
HYEMTHR E LB IEFEAY RIS 0RIE - 2l WHE Jﬁtﬁ)ﬂ’ﬁﬁﬁ’b@’]ﬂ’] HEFTS [REAY




6. Miscellaneous

6 - HEAE
A. The parties hereto agree that this letter shall be governed by the laws of the State of New York, United States of America.

A MRS I FRIL (SRR 25 T A EMN LA -

B. Any dispute or arising from or in connection with this Letter shall be submitted to the China International Economic and Trade Arbitration
Commission for arbitration which shall be conducted in accordance with the Commission’s arbitration rules in effect at the time of applying for
arbitration. The arbitral award will be final and binding on both parties. The place of the arbitration will be Beijing. The language of the arbitration will be
Chinese. The number of arbitrators will be three, at least two of whom shall be qualified to practice law in the State of New York and shall have experience
with the United States federal securities laws.

B - EAT AT —(F 5 [REAIAE SRR S DN 52 2 P E PR 20T S 0T B (P R AT - IR R IAZE 7 AT F B P B iy
RIS BRATT o PEATEE SRR T & 5 # SR A A LIRS T o EATH SO AL o BB Z P - AR = A > Hp /b AR
TAEA LM M AR Z A B ELR S A R EBRFE SR AR 25 -

C. Notices to the parties hereto shall be made in writing by express delivery via an internationally-recognized overnight courier, with notices
to ChinaNet made to the address set forth above, and to Transferor and/or Transferee as set forth below.

C. AR THOM N4 DI it — R0 A FIRRREHGE - 2 ChinaNet/ AT LA FIHISE - 0L ARYSRZEA
AT AL A -

D. This Letter is written in both the English and Chinese languages. To the extent that there is any conflict between the language versions of
this Letter, the English language version shall control.

D. ILERPEIFARES BE - MFHRAR S » LSS 4 -
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City and Province ¥ fz &
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