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To:  The Grand Court of the Cayman [slands

TIIE TTUMBLE PETITION OF ALIBABA.COM LIMITED of Tridemt Trust Compuny (Caynian
Limited, Fourth Floor, One Capital Place, P.O. Box 847GT, Grand Cayman, Cayman [slands
(hereinafter referred to as the "Company") SHOWS THAT:

1. Introduction
1.1 The objects of this Petition are to scek:
(a) the sanction of the Court pursuant to section 86 of the Companics Law (2011 Revision)

(the "Companies Law"} of a proposed Scheme of Arrangement {the “Scheme’) as set out
in a printed composite docunient the "Scheme Document") containing, amongst other
things, the proposed Schemie between the Company and the Lolders of the Scheme

Shares, as defined in the Scheme and as set out at paragraph 5 below; and



2.1

2.2

(b} the confirmation of the Court, pursuant to section 16 of the Companies Law, of the
intended resohition of the Company's sharchelcers to reduce the Company's share capizal
to give cfecr to the Scheme, which is intended to be passed by the Companv's
sharcholders as a special resolution on or about the date of the Court Mecting (as defined

below), as further set out at paragraph 8.2 below,

Incorporation, Objects and Share Capital

On 20 September 2006 the Company was incorporated with the name Alibaba.com Lid. as an
exempted company Iimited by sharcs pursuant to the Companies Law. The Company changed
its name to Alibaba.com Limited Pl H B B K284 12 rnlon 13 September 2007. The
registered office of the Company s and has always been situate at Tndent Trust Company
{Cayman) Ltd., Onc Capital Place, P.O. Box 847GT, Grand Cayman, Cayman Islands, The
Company has a principal place of business in Hong Kong at 20/F, Tower One, Times Squarce, 1

Matheson Street, Causeway Bay, Hong Kong,

The objec:s for which the Company was established are unarestricted, and gencrally ro carry our
the objects more particularly described 1n its Memorandum of Association as adopted by a special
resolution passed on 7 May 2009. The Companv is an investment holding company and
conducts business through its subsidiaries {the Company and its subsidiaries, together
the “Group”). The Group's principal business activities consist of facilitating online business for
suppliers and buyers around the world to do business online through three marketplaces: (i) a
global wade platformy (www alibaba.com) for importers and exporters; (i) = Chinese platform
(www.1688 com) for domestic trade in China; and {111} a ransaction-based wholesale platform on
its global website (www.aliexpress.com) geared for smaller buvers secking fast shipment of small
quantities of goods. ‘l'ogether, these marketplaces form a community of close to 76.3 million
registered users in more than 240 countries and regions.  The Group has offices in more than 70

cities across Greater China, India, Japan, Korea, Europe and the United States.

The authorised share capital of the Company is HKES00,000 divided into 8,000,000,000 shares of
a single class with a par value of 11K$0.0001 cach. As at the date hereof 5,004,352,502 shares of
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the Company have been Issued and are fully paid ot cedited as fadly paid.  Since 6 November

2007 the issued shares of the Company have been listed and traded on the Main Board of The
stock Exchange of Hong Kong Limited (the "HK Stock Exchange").

Sharcholder Profile

The profile ot the Company's sharcholders, as at 3 March 2012, 15 as follows:

(=)

Alibaba Group Helding Limited ("Alibaba Group"), a company incorporated in the
Cayman Lslands, is the registered holder of 2,563,563,157 shares of the Company
represenzing approximately 51.23% of the Company's issued shares. In addition, Alibaba
Group, through HKSCC Nominees (as detined below), holds 43,729,567 shares in the
Conipany represenung approximately 0.87% of the Company's issucd shares. Alibaba
Group will arrange for the said shares to be transferred from HKSCC Nominees to its

own name prior to the record date for determining entitlements under the Scheme.

Alibaba Group Treasury Limited ("Alibaba Treasury”}, a company incorporated in the
British Virgin Islands, through HKSCC Nominees Limited (*“HKSCC Nominees') holds
1,000,000,00C shares of the Company representing approximately 19,984 of the
Company's issued shares. Alibaba'I'reasury will arrange tor the said shares to be transferred
from HKSCC Nominees to its own name prior to the record dawe for determining

entitlements under the Scheme.

Direct Solutions Management Limited {"Direct Solutions"), a company incorporated in
Cayman Islands is the registered holder of 38,254,429 shiawes alhe Cotupany 1epreseuting

approximately 0.76% of the Company's issucd shares.

Credit Suisse (Hong Kong) Limited (*Credit Suisse™) is a joint financial advisor to Alibaba
Group in comnection with the Scheme.  Through HKSCC Neminees, Credit Suisse
holds 2,254,500 shares in the Company, representing approximately ¢.05% of the

Company’s 1ssued shares,



(h)

Deutsche Bank AG Hong Kong Branch (“Deutsche Bank”) is a joint financiz] advisor to
Alibaba Group mn comncction with the Scheme. Through Clearstream Banking
Luxembourg and Clearstream Banking Frankturt, Deutsche Bank holds an aggregate
38,515 shares in the Company, representing less than 0.01% of the Company’s issued

sharcs.

Members of the “HSBC Group”, being The Hongkong and Shanghai Banking
Corporation Limited (“HSBC”) and persons contrelling, controlled by or under the same
control as FISBC, other than persons holding the status of cxempt fund manager or
granted the status of exemipt principal trader through HKSCC Nominees, proprictarily
hold or have discretionary management avthority over 8,140,366 shares in the Company,
representing approxumately 0.16% of the Company’s issued shares (excluding shares held

by HSBC Trustee referred to below).

HSBC Trustee (Hong Koeng) Limited ("HSBC Trustee™) is the Trustee in relation to the
Share Award Scheme (defined in paragraph 4.4 below) and holds 2,394,459 shares in the
Company through HKSCC Nominces, representing approxiautely 0.05% of U

Company’s issued shares.

Mr. Ma Yun, Jack, ("Mr. Ma”) is an executive director of the Company and through
HKSCC Noruinees he holds 15,369,053 shares in the Company, representing (.31% of

the Company’s issued shares.

Mr, Tsai Chung, Joseph (“Mr. Tsai"”} is an cxccutive direc:or of the Company. He is
intetested in 3,120,000 shares in the Company {representing approximately 0.06% of the
Company’s issued shares), of which 120,000 shares are held by Clara Wu Ming-Hua, Mr.
Tsai’s spouse, and 3,000,000 shares are held by Parafum Limited, a company ultimately
owned by a trust established by a family member of Mr. Tsai of which Mr. Tsai is a

beneficiary.
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(3 Aside from the shares that the entities and individuals listed above are interested 1n, as at 5
March 2012, there are an additional 15,185,265 shares of the Company registered in the
names of the public, representing approximately 0.30% of the Company's issued shares,
and 1,312,214,691 shares of the Company representing approximately 26.22% of the

Company's issued shares are registered in the names of HKSCC Nominees.

(k) HKSCC Nemniinees, a company incerporated in Hong Kong, zcts as a common nonunee
in respect of sccurnities held througa the Central Clearing and Scttlement System
depository in Hong Kong. Itis notyet known how many entities have beneficial interests

in the shares of the Company registered in HKSCC Nominee's name.

Convertible Securities T'o Be Dealt With Qutside of the Scheme

The Company has in issue certain share options (“"Optons’), restricted share units (“RSUs”) and
share awards (“Share Awards™) with respect to the shares of the Company, In addition, Alibaba
Group currently has 1n 1ssue certain share options {“Offeror Share Options™) and restricted share
units (“Offeror RSUs™) relating to the shares of the Company. The Options, RSUs, Share
Awards, Offcror Share Options and Offeror RSUs are collectively herein referred to as the
“‘Share Incentives” and a holder of any Share Tncentive is herein referred to as a ““Share Incentive
Holder”. The Share Incentives will be dealt with in accordance with their respective terms of
1ssue and the Takeovers Code (defined below). The Share Incentives, as convertible sceuritics, do
not form part of the Scheme. However, for completencss, information regarding the Share

Incentive Holders is included herein.

As at the date hereof, the Company has in issue a total of 28,069,308 Options to purchasc the
same number of shares of the Company. The Company issued these Options pursuant to the

Saare Option Scheme it adopted on 12 October 2007 and amended on 10 December 2010,

As at the date hereof, the Contpany has also in issue 41,718,314 RSUs granted under the RSU
scheme adopted by the Company on 12 October 2007, amended on 5 May 2003 and further
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amended on 10 December 2010 (“RSU Scheme'), cach relating to one share of the Company.,

There 18 no exercise price for each of these RSUs.

As at the dawe hereof, the Company has in issue 1,639,959 Share Awards granted under the share
award scheme adopted by the Company on 10 August 2010 and amiended on 10 November 2010
{(“Share Award Schemne’), aach relating to one Share, all of which were held by directors of the

Company. There is no exercise price or cach of these Share Awards.

Alibaba Group has also granted the Offeror Share Options and the Offeror RSUs (collectively,
the “Offeror Incentives”, which entitle the holder to receive shares of the Company held by the
Alibaba Group upon vestung and/or exercise) to employees of Alibaba Group and certain of its
subsidiarics and directors, employees, advisors and/or consultants of the group. The COfferor
Incentives are not granted by the Company but they relate to shares of the Company which are

held by Alibaba Group.

As at the date hereof, Alibaba Group has in issue 10,694,240 Offeror Share Options relating to
10,694,240 shares of the Company and has in issue 13,408,852 Offeror RSUs relating to

13,408,852 shares in the Company. There is no exercise price for each of these Ofteror RSUs.

For those Share Incentive Holders whose Shares Incentives have not been converted into Scheme
Shares or otherwise lapsed or cancelled prior to the Share Incentives Record Date (being the time
and date as shall have been announced by the Company and notified to Sharcholders as the record
date for determining entitlements under the Share Incentives Offer {as defined below)), alongsidc,
but no: as part of the Scheme, an offer 15 proposed to be mace by or on behalt of Alibaba Group

to the Share [ncentive Holders (“Share Incentives Offer™).

Object and Mechanics of the Scheme

The object of the Scheme is for the Company to become wholly owned by Alibaba Group,
Alibaba Treasury and Direct Solutions, following which the Company will apply to the HK

Stock Exchange for the withdrawal of the listing of its shares. This will be achieved by:
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6.3

(a) the Compary reducing it share eapital by the cancellation and extinguishment of all of'its
issued shares other than those :ssued shares registered in the respective names of Alibaba

Group, Alibaba 'Itcasury and Direct Solutions (the "Scheme Shares");

(h} the Company, forthwith upan the said share capiml rednetion taking effect, increasing i
share capital to its former amount by the 1ssue of the same number of new shares to

Alibaba Group as the number of Scheme Shares canceled and extinguished; and

(c) the Company applying the credit arising in its books of acconnt as a result of the share

capital reduction in paying up n fuull at par the newly issued shares to Alibaba Group.

In consideration for the cancellation and extinguishment of the Scheme Shares, each holder of

Scheme Shares ("Scheme Shareholder™) will receive HK$13 50 for every Scheme Share held,

The Scheme is such that an intelligent and hoacest person, being a member of the Scheme

Sharcholders, and acting m respect of their interests, might reasonably approve it.

Affected Shareholders

The Scheme affects a single class of sharcholders of the Company, being the Scheme

Sharcholders.

Alibaba Group Treasury s a wholly owned snbsidiary of Alibaba Group and, through HKSCC
Nominees, holds 1,000,000,000 shares in the Company. Shares in the Company to be registered

in its name, pursuant to paragraph 3.10ii} above, shall not form pa:t of the Scheme Shares.

Direct Solutions 1s a wholly owned subsidiary of Alibaba Group. It has issued redeemable
preference shares to a small group of individuals that entitle the holders, on cxercise of their
tedemption rights in full, to recetve 5,085,151 shares of the Company in aggregate from Direct
Solutions. On the basis of undertakings received by Alibaba Group and Direct Solutions, none of

the redemiption rights under the preference shares can be exercised until after the Scheme has
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become cffective or lapsed. Shares held by Direct Solutions in the Company shall not form part

of the Scheme Shares.

Application for Directions and Court Meeting

In relation to the Scheme, the Company intends to make an application herein for declarations

and orders that, amongst other things:

(=)

the relevant class of shareholders of the Company affected by the Scheme is that referred

to at paragraph 5.1 above;

the Company be at liberty to convene a single meeting of Scheme Sharcholders for the
purpose of allowing such Scheme Shareholders te consider and, if they think fit, approve

the Scheme with or without modifications (the "Court Meeting"};

directions as to the mode ot delivery of the Scheme Document (including an explanatory

statement) and proxv form to, amongst others, the Scheme Shareholders:

the appointment of a chairman of the Court Meeting, and for directions that the chairman

should report the result of such Court Meeting to the Court; and

direcdons as to the meatment of shares held by custodians, clearing houses and other

nominees for the purposes of the “majority in number” calculation: and

The resolution intended to be submitted at the Court Meeting is:

"THAT this Court Meeting approves, without modification, the proposed Scheme of
Arrangement, a print of which has been submiteed ro this Court Meeting and, for the purpose of

identificatron, signed by the Chairman of this Court Mezsring. "
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Under The Code on Takeovers and Mergers of Hong Kong (the “Takeovers Code™}, cach of
Alibaba Treasury, Direct Solutions, Credit Suisse, Deutsche Bank, HSBC Group, HSBC Trustec,
Mr. Ma and Mr. Tsai are deemced to be parties acting in concert with Alibaba Group in
connection with the implementation of the Scheme (the “Offeror Concert Parties™).  The
Takcovers Code provides that any votes cast by Alibaba Group and such Offeror Concert Partics
at the Court Meeting to approve the Scheme should they be included within the clas of
shareholders affected by the Scheme shall not be counted (unless permitted by the Securities and
Futures Commussion of Hong Kong) tor the purposes of satistying the voting requirements ot the

Takeovers Code.

Alibaba Group, Alibaba Treasury and Direct Solutions do not hold Scheme Shares and are not,

therefore, Scheme Sharcholders.

Ta the extent that the following are or will become Scheme Shareholders, as Offeror Concert
Parties, Credit Suisse, Deutsche Bank, HSBC, HSBC Trustee, Mr. Ma and Mr Tsal will abstain
tfrom voting at the Court Mceting {ualess permitted by the Securities and Futures Commussion of

Hong Konyg).

Capital Reduction

In relation to the proposed Capital Reduction, clanse 6 of the Company's Memorandum of
Association and Artcle 69 of the Company's Articles of Association provide that the Company
may, by special resolution, reduce its share capital in any manner authorised and subjecr to any

conditions prescribed by the Companies Law.

The Company intends to convene an Extraordinary General Meeting ("EGM") to take place
immediately atter the Court Meeting. The special resolurion intended to be submitted to the

EGM is as follows:
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“IHAT

A.

for the purposes of giving effect to the scheme of arrangement dated [IDATE] (“Scheme of
Arrangement”) between the Company and the holders of Scheme Shares (as defined in the
Schemie of Arrangement), on the Effective Date (as defined in the Scheme of Armungement:

the issued share capital of the Company shall be reduced by cancelling and extinguishing the
Scheme Shares;

subject w and forthwith upon such reduction of share capital taking effect, the issued share
capital of the Company shall be mcreased te its former amount by the issue of the same
number of ordinary shares of HKE0.0001 cach in the capital of the Company as is equal to the
number of Scheme Shares cancelled and extinguished; and

the Company shall apply the credit adising in its books of account as a result of such capial
reduction in paying up in full at par the new ordinary shares of HK$0.C001 each in the capital
of the Company issued as aforesaid, credited as fully paid, to Alibaba Group Holding Limited:;

and

the directors of the Company be and are hereby authorised to do all such acts and things
considered by them to be necessary or desirable in connection with the implementation of the
Scheme of Arrangement, including (without limitation) the giving of consent to any
modification of or addizion to, the Scheme of Artangement, which the Grand Court of the
Cayman [glands may sce fit to impose. ”

The reduction of the Company's share capital intended w be dflvaed by the said special
reselut:on would neither involve the diminution of liability in respect of any unpaid share capital

nor the payment to any shareholder of any paid up capital.

The capital reduction is for a discernable purpose, and its terms and effect will be properly
explained to shareholders a sufficient time prior to the EGM sc as to ensure that shareholders are

treated equitably.

The form of minute proposed to be registered is as follows:

“The issued share capital of Alibaba.comn Limited was by virtue of a special resolution of the
Company dated | | 2012 (the “Special Resolution’) and with the confirmation of an order of the
Grand Court of the Cavman Islands dated | [ 2012 (the “Order”) reduced from FIK§] |



represented by an authorised share capital of HK$800,000 divided into 8,600 000,000 shares of
HKO.0001 each (of which [ ] shares had been fssued and fully paid) to FIKS( | represented by an
authorised share capital of HK$800 000 divided into 8,000,000,000 shares of FHK$0.0001 each (of
which [] shares have been issued and fully paid). The Special Resolution further provides that
subject to and forehiwith upon such reduction of capital taking effect, the issued share capital of the
Company be Increased to its former amount of HKS/ | by the issue of ] shares of 1IKF0.0001

each. 7

By virtue ofa Scheme of Arrangement sanctioned by an order of the Grand Court of the Cayman
Islands dated | | 2012, the Order and the Special Resolution, the capital of the Company at the
tinie of the registradion of this mirtute 1s accordingly HKB [ divided uito [ | shates of HK30,0001

each ™

R6 Tt is appropriate for the Court to confirm the capital reduction and sanction the Scheme.

YOUR PETITIONER, THE COMPANY, THEREFORE HUMBLY PRAYS:

1 ‘I'hat the Scheme be sanctioned by the Courtso as to be binding on the Company and the holders

of the Scheme Shares.

2 That the reduction of the share capital of the Company proposed to be cffected by the special
resolntion set out at paragraph 8.2 above be confirmed and that the form of mirate set out at
paragraph 3.5 above be approved by the Court.

3 Such further or other relief as the Court shall sce fit.

And yeur Petitioner will pray ete.



Dated this 7" day of March 2012
Filed the day of March 2012
bypa (tugan )M
Appleby (Cayman) Led
Attorneys-at-l.aw for the Company

Note: It is not intended that this Petiion be served on anyone,

This Prtition was presenced by Appleby (Cayman) Ltd, attorneys for the Peutioner, whose address for service 13 Chifion Howse,
7S Tort Socet, P.O. Dox 1350 GT. Geoxgn‘: Toawn, Grand Cayrgur, Cayunn Tslands, At ys-m-Law for the Petivivner,



NOTICE CF HEARING

TAKE NOTICE THAT the hezring of this perition will rake place ar the Law Courts, George Town,

Grand Cavnran, on 2012 at am/pm.
} ’ p

Any correspondence or communication with the Court relating to the hearing of this petition should be
addressed to the Registrar of the Financial Services Division of the Grand Court at PO Box 495, Grand

Cayman, KY1-1106, telephone 345 949 429¢.





