SHANDONG ONLI NE SALES REG ONAL DI STRI BUTI ON CONTRACT

Party A

Addr ess:

Party B: Shanghai Shanda Networking Co., Ltd.
Address: 21/F, Huarong Building, No.1289, Pudong South Road,
Pudong New Di strict, Shanghai

This contract ("this Contract") was signed by authorized representati ves of both
parties on June 1st, 2003, in Pudong New Area, Shanghai, China.

WHEREAS:

1. Party Ais an enterprise which provides the services of selling software,
and is willing to cooperate with Party B to |l aunch the online sales
services for non-logistics rechargeabl e card of the relevant products in
the designated territory;

2. Party B is an enterprise which nainly engages in the operation and sales
of donestic and overseas conputer games, relevant software and products,
and has devel oped and nmi ntai ned an online sales systemfor all kinds of
rechar geabl e cards;

3. On the basis of their specialties, both parties are willing to cooperate
and Party Ais willing to use the relevant online sales systemof Party B
to launch non-logistics online sales within the territory as agreed upon.

IN WTNESS HEREOF, in order to jointly devel op the online gane market, provide
users with nmore rel evant services, and fully performthe advantages of both
Parties A and B, both Parties have, through friendly negotiations, and in
pursuant to the requirement of relevant |aws and regulations of the People'
Republic of China (the "PRC'), reached the follow ng agreenment on the

devel opnent of non-logistics online sales within the said territory and they
have nutual ly agreed upon:

Article 1--Ternms and Definitions

1.1 Definition of "Online Sales" as referred to herein is: a sales node
that collects the "service fees for online gane information" from users
by means of "non-logistics rechargeable card" (hereafter as "virtual
card") and through the online sales system devel oped and displ ayed by
Party B at the tinme of execution hereof, where users shall obtain a
rechar geabl e card account and password

<PAGE>
through the network directly instead of by way of logistics. Use of any
ot her sales channels, including, but not linmted to, the offline sales
of material rechargeable card (hereinafter as "material card"), online
purchase by bank card, and the selling activities through the sales
channel of China Tel ecom China Mbile, China Unicom ONC, G eat Wll
Broadband and any ot her sales channel will not be included in the
scope of online sales as stipulated herein;

1.2 "Rel evant Products of Party B' refer to rechargeable card and ot her
rel evant products of all kinds of online games and other relevant
online entertai nnent products that are distributed by Party B as agent,
specific contents to be clarified by the appendi x hereto;

1.3 "Online Sales Systen' refers to internet-based online sales system
devel oped and expressly owned by Party B and that is specialized for
online sales of all kinds of rechargeable cards, including relevant
webpage, program and technical support services;

Article 2--Project and Content of Cooperation

2.1 Content of cooperation: Party A will nake use of the Online Sales
Syst em devel oped by Party B to becone a regional distributor of the
Rel evant Products of Party B in the designated sales territory (see
Article 2.3) in the sales node stipulated in Article 2.2. Party B shall
not confer any distribution right of such Online Sales in the said
territory to any third party, and Party A shall have the right to
devel op distributorship in the said territory. Party A undertakes not
to sell in any regions beyond the said territory, failing of which the
"Managenent Regul ations for Regional Distributor of Online Sales
Systenmt (Appendix 1) shall apply; and at the same tine, Party B has the
right to termnate this Contract at any time, and w thhold the sales
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deposit noney stipul ated herein for conpensation.

Sal es Mode: Party A nay adopt the sales nobde of non-logistics Online
Sales as stipulated in Article 1.1, and shall not engage in any

non- networ k sal e and any web sal es nbde concerning specific |ogistics;
Party A is authorized to use the Online Sales System provided by Party
B. If Party A uses any sal es npde other than those stipul ated above
(including, but not limted to, the sales activities using sales
channel s other than the Online Sales Systemof Party B), Party B has
the right to termnate this Contract at any tine and withhold the sales
deposit noney stipul ated herein for conpensation.

Territory: Both parties agree that Party A may use the relevant Online
Sal es System and the territorial scope of the operation of the Online
Sal es of the Rel evant Products of Party B is the Shandong Province, and
Party A shall at the same tine guarantee the truthful ness of the
information of its lower level distributors, and shall guarantee that
the region of sale of its distributors does not exceed the above
Territory, or else Party A and its |ower |evel distributors shall be
jointly and severally liable for any breach of this Contract by its
lower |evel distributors.

Both parties agree that for all other online entertai nnent products
distributed by Party B, Party A has the intention to use the rel evant
Online Sal es System provided by Party B. For the cooperation of
specific products, relevant appendi x shall be signed between both
parties for confirmation.

Both parties undertakes, in the process of cooperation, to nake use of
their respective advantages (including product resources, service
capability, technol ogical capability and market resources, etc.) to
jointly pronote the devel opnment of online entertai nnent industry, so
that both parties will benefit fromthe cooperation;

Article 3--Tine and Met hod of Payment

As an online regional distributor in the Territory designated in Article
2.3, Party A agrees to use the relevant Online Sales System and
guarantees that it will distribute Party B's Online Sales products of
"Shanda Online Ganme Card" for a mini mum of RMB2, 080,000 per nonth; at the
sane tine, the inventory at the general distribution account of Party A
(conmputed by equival ent sales ampunt) shall not be |ess than 25% of the
total monthly quantity of general distribution (conputed by the nmonthly
sales quantity as stipulated herein). If the total distribution anpunt
for products stipulated herein does not reach the m ni num anmount as
stipul ated herein, or the quantity of inventory is less than the
percentage as stipul ated above, and such shortage is not rectified within
3 business days, in any of the above conditions, Party B has the right to
termnate this Contract, and withhol d the sal es deposit noney as

stipul ated herein for conpensation.

Unl ess ot herwi se stipulated herein or between both parties, both parties
agree that the node of paynent is delivery upon paynent, i.e., each tinme
when Party A buys products fromParty B during the period hereof, Part A
shall notify Party Bin witing of the type and quantity of the rel evant
products, and shall settle all paynent in lunpsum on the basis of the
product settlement price (see appendi x of relevant products) as

stipul ated between both parties. Party B shall, within 2 business days
upon confirming that the paynent of Party A has arrived to its account,
provi de relevant products in relevant quantities to Party A for
distribution, and shall present corresponding sales tax invoice to Party
A

If Party B needs to make adjustnment to the sale price of relevant
products of the Contract, it shall give a 2 weeks prior notice to Party
A by appropriate neans.

Party A shall strictly abide by the sales price strategy designated by
Party B for the relevant products, Party A shall not sell products to end
users at prices |lower than the average sales price in the market or sell
products at prices |lower than the cost of Party A, and shall not sell
products at prices higher than recommended retail prices stipulated by
Party B. In violation of the above, Party B has the right to termnate
this Contract, and wi thhold the sales deposit noney as stipulated herein
for conpensation.



3.5 Party A shall, within 5 business days of the signing of this Contract,
pay a one (1) nonth purchase price to Party B in lumpsumin the anpunt as
stipulated in Article 3.1, and shall pay the sales deposit as stipul ated
in Article 9.1 hereof, or else Party A shall be deenmed as breaching this
Contract.
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Article 4--Rights and Responsibilities

To performthe content of cooperation as stipulated in Article 1 hereof, both
parties agree that their rights and liabilities are as foll ows:

4.1 Rights and responsibilities of Party A

1)

10)

Party A shall be responsible for Online Sales and pronotion of the
products of Party B within the Territory. Under the condition that
Party B does not breach this Contract, Party A shall not, w thout any
reason, terminate the perfornmance hereof; Party B shall ensure that
Party Ais the exclusive online regional distributor within the
Territory as stipulated herein;

Party A shall ensure that the paynent for products reaches the
account of Party B on a timely basis, and shall actively pay taxes to
taxation authorities. Party A shall take all responsibilities for
conpl aints and disputes arising fromthe sales activities of Party A,
as well as inproper managenent of the sales npde of its |lower |evel
distributors. Party A shall not request for returning the products;

Party A shall, in its cooperation with Party B, strictly abide by the
node of Online Sales as stipulated in Article 2.2 hereof, and shall
not engage in sales activities in any other fornms (including, but not
limted to, the provision of distributors or dealers' IDs to
distributive websites for online ganme cards that are not authorized
by Shanghai Shanda Networking Co., Ltd.);

Party A shall, in the entire process of distribution, strictly abide
by the price strategy as designated by Party B, shall not, w thout
the consent of Party B, raise or decrease the sale prices of the
products of Party B, not to make use of the advantage of the prices
due to exclusive distribution to request its lower |evel distributors
to sell other gane products;

Party A has the responsibility not to disclose to any third party the
di scount standard, price standard sales quantity and any ot her
relevant information of the agreenent between both parties;

Party A shall make use of its pronotional channels and other market
resources to actively pronote this cooperative project, and shall not
make use of its distributive rights of this product to require its

|l ower level distributors to publicize, pronote and sell other online
gane products;

Party A shall, upon the request of Party B, provide necessary working
personnel, and shall ensure that they performtheir corresponding
duties. Particulars of which shall be inplenented in accordance with
Appendi x 3 attached hereto;

To effectively conplete the channel coverage of correspondi ng sales
region, Part A nust reasonably provide and establish correspondi ng
distributors in the Territory. To acconplish the best coverage, Party
B may, under the condition of not affecting the market coverage,
require Party A to nmake adjustnent to the distribution and setup of
distributors in the Territory, and the distribution personnel and
their authorities shall be defined after adjustnent;

Party A shall fully and unconditionally performthe "Managenent

Regul ati ons for Regional Distributor of Online Sales Systent
(Appendi x 1), where Party B reserves the right to amend, enlarge and
interpret the Rule;

Party A warrants to cooperate with the rel evant arrangenent of Party
B, actively pronote
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and assi st the construction of relevant service agencies within the
Territory, particular of which are to be further negotiated between
both parties.

Ri ghts and responsibilities of Party B:

1) Party B shall be responsible for providing Party A the rel evant
products and the right of exclusive online distribution within the
Territory. The third-party distributor in the Territory shall contact
the regional distributor, and buy products on the basis of the price
standards and sal es policy established by it; under the condition
that Party A has no defaulting activities, Party B shall not, wi thout
any reason, term nate the perfornmance hereof;

2) Party B shall, during the period of cooperation, provide necessary
technol ogi cal support to ensure that Party A can use the rel evant
Online Sales Systemto sell the relevant product of virtual card;

3) Party B shall ensure nornmal operation and naintenance of relevant
products, and shall take responsibilities for conplaints and
di sputes arising fromthe online gane itself;

4) Party B shall be responsible for customer service agencies of
rel evant products, and to answer questions of the custoners (players)
in using the gane;

5) The content of the online gane provided by Party B shall not be in
viol ation of any provisions of the relevant state | aws and
regul ati ons;

6) Party B shall make use of its pronotional channels and other market
resources to actively pronote this cooperation project.

Article 5--Term of the Contract

This Contract shall beconme effective as of the date of execution by both
parties, and for a termof half a year. |If any party presents ideas for
nodi fication, such party shall, at |east one nonth prior to the expiration
date hereof, present its idea for nutual negotiations on relevant details.

Article 6--Confidentiality

Party A warrants to keep confidential the commercial secrets relating to
the Online Sales System including, but not limted to, distributors
participating in the Online Sales System list and contact details of
distributors, internal function and user's manual of the Online Sal es
System internal managenent policy and internal management policy of the
Online Sales System And Party A shall be liable for any breach.

Both Parties A and B shall nutually take all necessary steps to take
confidentiality measures for the conmercial secrets acquired fromthe
other party in the cooperation so as to prevent commercial secrets from
bei ng disclosed, used publicly or obtained by any unaut horized party.
Party A shall not disclose the Online Sales System provided by Party B to
unaut hori zed party. Once such activity is discovered, Party B has the
right to terminate this Contract, and clai mrel evant econom c and | egal
conpensation fromParty A, including, but not limted to, w thholding the
sal es deposit npney as stipulated herein for conpensation.

The party that acquires such commercial secrets (hereinafter as the
"Acquirer") shall do the following with respect to the comercial secrets
acquired fromthe party who provi des such conmerci al secrets (hereinafter
as the "Provider"” ): (i) Not to make partial or full reproduction or
copying of the conmercial secrets w thout the authorization of the
Provider, and without the approval under this Contract; (ii) Return all
commercial secret to the Provider upon ternmination of this Contract, or
destroy the commercial secret with the witten consent of the Provider.

The Acquirer shall use the commercial secrets only within the scope as
stipul ated herein. Further, the Acquirer shall cause, or have already
caused, its enployees and advisors to sign a contract with essentially the
sane confidentiality clause as this Article 6. 4.



6.5 Both parties agree to keep strictly confidential the quantity of products,
product settlement price and other sensitive information involved in the
cooperation; if the above information is disclosed by a party in default,
the defaulting party shall be liable to pay danmges.

6.6 This article shall continue to have effect within 1 year after the
expiration of this Contract.

Article 7--Term nation of the Contract

7.1 Unl ess stipulated by law or ternminated in accordance with Articles 2.1,
3.1, 3.4, 10.3 or 10.4 hereof, this Contract shall be term nated
inmedi ately in the case of one of the follow ngs:

1) The relevant business qualifications of either Party A or Party B
have been nullified or cancelled by governnent authorities;

2) Party A or Party B violates the representations and warranties made
in Article 8 hereof;

3) Either party enters into bankruptcy or |iquidation proceedi ngs
voluntarily or initiated by third parties;

4) In cases where either party violates any provisions hereto, and fails
to take neasures to rectify such violation within five (5) days from
the date when the other party notifies it in witing of its default;

5) If, without any reason, a party delays in performng this Contract,
and fails to take neasures within 5 days upon the other party's
notification in witing of such delay, then the other party has the
option to request the defaulting party to continue to performthis
Contract or to termnate this Contract. If the defaulting party still
fails to performthis Contract, then the other party can still
term nate the Contract and the defaulting party shall be liable for
any econonic | osses.

7.2 Either party hereof shall not be liable for any | osses incurred by the
other party due to the failure or delay in performance of this Contract
for reasons of force majeure. In the case of force majeure, the affected
party shall notify the other party in the quickest manner possible, and
shal |l present docunents duly evidencing the occurrence of the force
maj eure event within 15 days upon the occurrence of such force mmjeure
events. The affected party shall act actively to minimze and mitigate any
| osses that may be resulted fromthe failure or delay in performance of
this Contract. The delay in performance of its duty due to force mjeure
shall be the same as the time of the
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continuation of the force mgjeure.

7.3 Force najeure refers to events that are unforeseeabl e, and whose
occurrence and consequence cannot be avoi ded and cannot be overcone. In

view of the special features of the network, force nmjeure shall include,
but not limted to, the following that affects normal operation of the
net wor k:

1) Hacker attack, invasion or outbreak of conputer virus;

2) The conputer systemis dammged, paral yzed or cannot be normally used,
which causes the loss of information and record to the extent where
Party B becones unable to provide the sal es service;

3) Maj or influences caused by technol ogi cal adjustnment of the
t el ecomuni cations departnent;

4) Tenporary cl osure caused by nanagenent of the governnent.
5) Ot her reasons not attributable to Party B or its carriers.

7.4 In the case of termination of this Contract on the basis under this
Article 7, the non-defaulting party may ask the defaulting party to take
the liabilities and conpensate its |osses; the scope of conpensation shall
include all economic | osses caused by the defaulting party.

Article 8--Representations and Warranties

8.1 Representations and warranties of Party A



5)

Party Ais a limted conpany duly established in accordance with | aws
officially promulgated in China. The signatory of Party A has
obtai ned sufficient and valid approval and authorization;

Party A has the qualification for engaging in the sales activities as
stipul at ed herein;

The execution and performance hereof by Party A conforns to the
provisions of relevant laws and its articles of association;

This Contract constitutes valid, binding and enforceable |egal
obligations on Party A

The execution and performance hereof by Party A needs no approval of
or filing with any third party;

8.2 Representations and warranties of Party B:

1)
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Party Bis a limted corporation duly established in accordance with
laws officially promul gated in China. The signatory of Party B has
obtai ned sufficient and valid approval and authorization;

The execution and performance hereof by Party B conforns to the
provisions of relevant laws and its article of association;

This Contract constitutes valid, binding and enforceable |egal
obligations on Party B;

The execution and performance hereof by Party B needs no approval of
or filing with any third party;

Article 9--Conputation Method for Dammges or Conpensation for Losses

To ensure effective devel opment of the cooperation between both
parties, Party A agrees to pay to Party B in |unpsum 50% of the nmonthly
sal es anount as stipulated in Article 3.1 as the sal es deposit noney
for this cooperation within 5 business days upon execution of this
Contract, and such payment shall be refunded to Party Ain full upon
conpletion of this Contract.

If, in the course of the project, any party violates any terns of this
Contract or terminate the Contract wthout any valid reason, such party
shall be liable for breach of contract. Apart from being conpensated
any direct econonic |losses by the defaulting party, the non-defaulting
party may reserve the right for further pursuit of such
responsibilities.

Apart fromthe defaulting activities and defaulting responsibilities as
stipulated in Articles 2.1, 3.1, 3.4, 3.5, 10.1, 10.2, 10.4 and 10.5,

the defaulting party of other defaulting activities shall imediately
terminate its defaulting activities upon the witten notice fromthe
non-defaul ting party, and shall, within 10 days, conpensate all |osses

incurred by the other party (including direct loss, indirect |oss and
al | reasonabl e expenses and costs incurred thereby).

If the defaulting party continues to performits defaulting activity or
fails to performthe said obligations, apart fromacquiring the
conpensation for relevant |osses fromthe defaulting party, the
non-defaulting party may also notify the defaulting party in witing to
termnate this Contract prior to the expiry of its term

In the case where Party A breaches this Contract, Party B may take,
including, but not limted to, the follow ng measures: imediately
termnate this Contract, tenporarily suspend the supply of products to
Party A, seal products already sold to Party A, withhold sal es deposit
noney as stipulated herein for conpensation, directly supply products
to athird party in the Territory, cancel the sales award to Party A
Party A has no objection to this, and Party B shall be |iable under
this Contract.

Article 10 d auses of Anti-Unfair Conpetition

To avoi d possible unfair conpetitions that may arise, both parties agree to the
foll owi ng:



10.1 For conpeting online game products whi ch began commercial operation or
charging fees after January 1st, 2003 and which are not distributed by
Party B as agent, if Party A decides to sell or to carry on other
di stribution agency activities for such products, Part A shall, 1 week
prior to the actual agency and distribution of such products conmence,
notify Party B in the manner stipulated herein; if Party A comrences to
operate other online ganme products (no matter whether a contract has
been signed or not) w thout notifying Party B, Party A shall be deened
to be in default hereof, where Party B shall have the right to act in
accordance with Article 9 hereof.

10. 2 For conpeting products (refers to products stipulated in the Anti-
Unfair Conpetition Law that
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infringe the interests of Party B, or other products that have disputes
with the Rel evant Products of Party B with regard to intellectual
property right or trademark) that seriously harmthe interests of

Party B, any units engaged in the sale, pronotion and narketing of the
sai d conpeting products or distributors that are engaged in the sale,
pronmoti on and marketing of the said conpeting products under different
names, and such units or distributors have close property right
relationship with Party A or major responsible people of Party A,

Party B shall have the right to deemParty Ain default of this
Contract, and shall take action in accordance with Article 9 hereof.

10.3 Unfair conpetitive activities referred to in this Article 10 include,
but not linmted to, the follow ng types:

1) Intentional disclosure of the commercial secrets between both
parties;

2) Make use of the right of product distribution provided herein to
inappropriately obtain interests for its own benefits;

3) Viciously violate the sales policy designated by Part B, to dispose
of or viciously circulate the relevant products;

4) To pronpte to the users and distributors in a harnful way;

5) Bribe to, soliciting, or threatening in any manner the staff of
Party B or other distributors; and

6) Qher activities that are agai nst commerci al regulations and state
laws and regul ations.

10. 4 If, during the termof this Contract, Party A commits any unfair
activities as stipulated in Article 10.2, Party B has the right to deem
Party A as breaching this Contract, regardl ess of whether actual |oss
has been incurred by Party B or not, and Party B shall take action in
accordance with the stipulation of Article 9 hereof.

10.5 If, during the termof this Contract, Party A fails to perform
stipulations of Article 10.1 without notifying Party B in a correct
manner or it fails to buy the sales quantity as stipulated herein on a
timely basis, then Party B may, after confirmng the corresponding
sal es activities of Party A have the right to deemParty A as
breaching this Contract, and shall take action in accordance wth
Article 9 hereof.

10. 6 In the case of the occurrence of Articles 10.4 and 10.5, Party B has
the right to take further actions in accordance with corresponding
stipulations of Article 7 and Article 9.

Article 11--M scel |l aneous

11.1 Both parties understand and agree that both parties to this Contract are
i ndependent. This Contract shall not be considered as the creation of
partnership or joint venture between the parties.

11.2 Both parties agree that Party Ais the exclusive online regional
distributor within the Territory. This Contract has exclusive
stipul ati ons where Party B shall not grant the right of operation to a
third party in the Territory within the termof this Contract.

11.3 Wthout witten confirnation by both parties hereof, neither party shall
transfer the whole or any
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11.

11.

11.

11.

11.

11.

11.

11.
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part of this Contract in any form or manner.

Any notice as required or allowed herein shall be nade in witten forms
and shall be sent to the other party to its respective address as

stipul ated herein by mail or fax. The notice shall becone effective as of
the date of receipt.

Manner of delivery of the relevant products: both parties agree to nake
use of the method in the relevant Online Sales System provided by Party
B.

For all relevant data materials involving the Online Sales System both
parties agree to use and rely on the correspondi ng server datas provided
by Party B;

Appendi ces hereof shall have the sane legal effect as this Contract.

If there are matters not included in the performance hereof, or, if due
to business devel opnent, there is a need to supplenent, alter or nodify
this Contract, both parties or any party may present suggestions. After
both parties agreed to the amendnent, they mamy prepare for the

suppl enentation, alteration or nodification in witing. Such

suppl enentary docunent shall have the sane | egal effect as this Contract.

If any part of this Contract is deened to be invalid or unenforceable,
such invalidity and unenforceability shall not affect the validity and
enforceability of other clauses or any part of the other clauses.

Establ i shnent, effect, interpretation, performance and settlenment of

di sputes of this Contract shall be governed by laws of the PRC. In the
event of any dispute which may arise fromthis Contract, or the
perfornmance of this Contract, both parties shall seek settlenment through
friendly negotiations, failing of which any party shall have the right to
submit such dispute to the people's court of the place of this Contract.

This Contract shall beconme effective when signed and seal ed by authorized
representatives of both parties. After this Contract becomes effective,
any agreenent in relation to the Online Sales of online gane products
signed between both parties prior to the effective date of this Contract
shall be term nated. Both parties shall strictly abide by the
stipulations hereof to performall rights and liabilities stipulated
herein.

This Contract is witten in Chinese, with both parties hol ding one copy
each, and these 2 copies shall have the same |egal effect.

[ The remai nder of this page has been intentionally |left blank]
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I'N W TNESS HEREOF, both parties have authorized their designated representatives
to sign this contract on the date in the first page hereof.

Party A

(Common seal ):
Legal
Cont act Address:

Post al

Tel :
Fax:
Legal
(Aut hori zed representative):
Dat e of signature:

address:

code:

representative:

Party: Shanghai Shanda Networking Co., Ltd.
(Common seal ):

Legal
Cont act address: 21F, Huarong Building, No.1289, Pudong South Road,
Pudong New Di strict, Shanghai

Post al

Tel :
Fax:

address:

code: 200122

(021)-50504720
(021)-50504720- 8088



Legal representative
(Aut hori zed representative):
Dat e of signature:
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Appendi x 1:

MANAGEMENT REGULATI ONS FOR REG ONAL DI STRI BUTOR OF ONLI NE SALES SYSTEM
SHANGHAI SHANDA NETWORKI NG CO., LTD.
(Version 2.0, Date of publication: June 1st, 2003)

To ensure nornal operation of the online sales system maintain the interest of
all online distributors, and strengthen the stability and security of the online
sal es system Shanghai Shanda Networking Co., Ltd. (hereinafter as "Shanda") has
hereby established the foll owing managenment regul ati ons:

1. Al regional distributor nust effectively abide by the market price system as
set forth by Shanda; if the sale is at a price lower than its | owest standard,
Shanda may raise the purchasing price of products until the cancellation of the
regional distributorship; if the sale is at a price higher than the nmaximum
standard, Shanda may cancel the exclusive rights and supply products to the
distributors within the region at the upper linit of the price;

2. Regional distributor shall not take discrimnatory policy and treat sone of
the distributors within the region differently, including, but not linmted to,
the refusal of product supply to particular distributors, forcing distributors
to buy other products not belonging to Shanda, and the mmjor difference in the
manner of payment. Under these circunmstances, distributors nay conplain to
Shanda directly, if the regional distributor cannot provide reasonabl e

expl anati on, Shanda may go beyond the regional exclusive agency to supply goods
directly to the distributors;

3. Regional distributor nust collect and adjust the distribution of secondary
distributors within the Territory to ensure necessary geographi cal coverage
ratio. Regional distributor has the responsibility to cooperate closely with
Shanda to jointly provide service for distributors within the Territory,
including, but not limted to, provide necessary personnel for professional
service, service site, service telephone, in accordance to the narketing and
pronotional requirenent of Shanda and assist distributors within the Territory
with any network security work;

4. Regional distributor nust cooperate with Shanda to jointly trace down all
forms of product circulation and selling activities that are against the

regul ati ons, shall not supply products to distributors specifically designated
by Shanda. Regi onal distributor shall not carry out any cross-regional sales
activities in any forms; when there are cross-regional selling activities in the
Territory, regional distributors shall actively cooperate with Shanda to take
appropriate actions;

5. Regional distributor has the liability to report and trace down when private
server or cheating prograns are detected. OQtherw se, Shanda has the right to
take necessary neasures including, but not linmted to, choosing a third party as
a sal es partner of the region, until the termnation of the contract between
both parties;

6. Any transfer of capital pressure to the distributors is strictly forbidden,
including the activities of collection of high security, and failure to supply
products for a long time after receiving cargo paynment. In any event the capital
of the distributors nust be secured,
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7. Regional distributor shall ensure tinmely delivery of products to its
distributors within 2 business days upon receipt of the product payment fromthe
distributors. If the distributors have not received products within stipulated
period of time, they may conplain to Party B. If the nunber of confirned

conpl aints exceeds 3, Party A shall be deened as breaching this Contract, and
Party B may take action in accordance with the defaulting clauses hereof;

8. Inspection clauses: Party B has the right to, or authorize other units to,

make use of all legal nethods to do inspection on Party A's confornmity to the
above Managenent Regul ations, including, but not linmted to, narket

i nvestigation, telephone recordings, all kinds of sales vouchers, online sales
system data and anal ysis data, and shall make judgnent on the basis of

this, where Party A shall have no objection.



9. Security protection

Regi onal distributor shall pay attention to the safety protection of its own
online sales account, and shall take safety measures, for exanples, selecting
appropriate people to do account managenent, not to use such account in public
pl aces such as the net cafe, setup of appropriate password and nodification of
it on a regular basis;

10. Effectiveness of data record

Regi onal distributor shall agree that the sales data record of online sales
system provi ded by Shanda shall be used as the sole basis for settlenment between
both parties and the treatnment of relevant affairs, and shall have the |egal
effect confirned by both parties.

The above regul ations shall formally becorme effective as of the date of its
publication. Shanda reserves the right to nodify, supplenent and interpret this
Regul at i on.

Shanghai Shanda Networking Co., Ltd.
June 1st, 2003

13
<PAGE>
APPENDI X 2:
Letter of Agreenent on Online Products of Online Ganes
(Version 3.0, time of publication: June 1st, 2003)
1. Basi cs of the product

o Product name: Shanda online rechargeabl e card (hereinafter as "online
rechargeabl e card")

Product type: Recommended retail price of 10 Yuan for online rechargeable
card with the first two number of "69" (69 card)

Recommended retail price of 35 Yuan for online rechargeable
card with the first two number of "68" (68 card)

2. Met hod of recharge and rechargeabl e gane

Shanda web gane online rechargeable card is to recharge value for products
such as The World of Legend 2 and Fortress 2 operated and served by
Shanda. Special method of rechargi ng each of the product is to be based
upon internal regulation of the online sales system

3. St andard of settlenent

1) Both parties agree that Party A buys 68 card at the price of 26
Yuan/card, and the minimal anpunt is 1,000 cards, and Party A buys 69
card at the price of 8 Yuan/card for an mni mal amount of 3, 000
cards;

2) If Party B nakes adjustnent to the above discount on the basis of
market need, Party B nmay give a 2 week (14 days) transitional period
after the rel ease of the public announcenent. Party A nust meke
settlenment with Party B at the adjusted discount after the
transitional period.

4. Regul ations on sales price

Party A must, in actual sale of the product, abide by the follow ng
regul ations on selling prices:

1) Party A shall not, as of the date when this Contract becones
effective, sell 68 card to its distributors at a price |ower than
26.5 Yuan/card, and sell 69 card at a price lower than 8.5 Yuan/card;

2) Party A shall not, as of the date when this Contract becones
effective, sell 68 card to its distributors at a price higher than 28
Yuan/card, and sell 69 card at a price higher than 9 Yuan/card.



5. Responsi bl e peopl e of both parties
Responsi bl e peopl e of Party A
Met hod of contact:
Emai | :
MP:
Tel :
Responsi bl e peopl e of Party B: Zhang Nan

Met hod of contact: Emmil: bar@rr2.comcn
Tel : 021-58367297- 8658
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APPENDI X 3
Staff Placenent and Distributor Devel opment Requirenents
1. Party A shall ensure the followi ng staff placenent requirenents.
o To acconplish area coverage, Party A nust place distribution

commer ci al personnel (Business operation personnel are: distribution
personnel and direct commrercial personnel.).

o Mjor responsibilities of business service personnel:

a. Establish good business cooperative relationship with dealers
(including, but not linmted to, Internet cafe, software sales |ocations
and retail network locations that sell prepaid rechargeable cards for
online ganes) and distributors (including, but not linmted to, online
di stributors and software enterprises that have sales channel).

b. Sell ganme virtual cards of Party B, acconplish sales goals and
realization goals.

c. Oganize marketing and pronotional activities on a regular basis upon
the demand of dealers and distributors.

d. Pronotional work of delivery, posting and updating of posters of
di stributors and deal ers.

e. Develop new deal ers and distributors and assist regional distributors
to acconplish distributor and deal er managenment and control.

f. Gather relevant market information of conpeting products of Party B.

g. Conplete work statements and copy themto the Sal es Departnent of
Party B for reference.

2. Di stri butor devel opnent requirenent

To effectively acconplish the coverage of the Territory of Party A Party
A nust divide the Territory into regions; for each of theses

regions, the nunber of distributors shall not exceed . Currently
the regions are:



mailto:bar@mir2.com.cn

Acconpl i shnment of coverage of the entire Territory--to acconplish the best
coverage of the narket, Party B may, on the condition of not affecting the
mar ket coverage, meke adjustment to the distribution and setup of
distributors within the Territory.
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APPENDI X 4
Letter of Attorney on the Payment of Contract Price
Consi gnor:
Consi gnee: (1D card No.: )

In view that the consignor signs regional sales contract with Shanghai Shanda
Net worki ng Co., Ltd. ("Shanda"), the consignor nust pay the contract price in
accordance with the contract. During the termhereof, due to reasons of funding
or any other special reasons, the consignor consigns the consignee to perform
the liability of paying the contract price, where the consignee only accepts the
consi gnment of the consignor to pay the contract anpunt w t hout accepting any
rights of the contract between the consignor and Shanda. Consignors and the

consi gnees agree that this consignment contains no illegal objective, and shall
not bring any legal risk to Shanda, or else the consignor is willing to
undertake responsibilities for all |osses incurred by such consigned payment.

The consignor only consigns the consignee as designated herein wthout further
designating other people to performthe obligation of naking the paynent.

Her eby consi gned

Consi gnor:

Consi gnee:
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