
  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

SCHEDULE 13D
Under the Securities Exchange Act of 1934

(Amendment No. 5)*
 

 
 

eLong, Inc.
(Name of Issuer)

 
 

 
Ordinary Shares, par value $0.01 per share

(Title of Class of Securities)

 
290138205

(CUSIP Number)

 
Hui Huang
Renren Inc.

Chief Financial Officer
23/F, Jing An Center

8 North Third Ring Road East
Beijing, 100028

The People’s Republic of China
+86 (10) 8448-1818

 
With a copy to:

 
Z. Julie Gao, Esq.

Skadden, Arps, Slate, Meagher & Flom LLP
c/o 42/F, Edinburgh Tower, The Landmark

15 Queen’s Road, Central
Hong Kong

+852 3740-4700
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

 
November 17, 2011

(Date of Event Which Requires Filing of this Statement)
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because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box.  ☐
  
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
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*  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
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CUSIP No. 290138205  
 

  1. 

 

NAME OF REPORTING PERSON:
 
Renren Inc. (formerly known as Oak Pacific Interactive, with CIK #: 0001357852)

  2.

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)  ☐        (b)  ☐
 

  3.
 

SEC USE ONLY
 

  4.

 

SOURCE OF FUNDS
 
    WC

  5.
 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e):    ☐
 

  6.

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
    Cayman Islands

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

  

  7. 

  

SOLE VOTING POWER
 
    0

  

  8.

  

SHARED VOTING POWER
 
    0

  

  9.

  

SOLE DISPOSITIVE POWER
 
    0

  

10.

  

SHARED DISPOSITIVE POWER
 
    0

11.

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
    0

12.
 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES    ☐
 

13.

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
    0%

14.

 

TYPE OF REPORTING PERSON
 
    CO

 



INTRODUCTORY NOTE

This Amendment No. 5 to Schedule 13D (this “Amendment No. 5”) filed by Renren Inc. (formerly known as Oak Pacific Interactive) (the “Reporting
Person”) reflects changes to the information in the Schedule 13D relating to the Ordinary Shares, par value $0.01 per share (the “Ordinary Shares”) of eLong, Inc.
(the “Company” or “Issuer”), filed January 27, 2009 by Oak Pacific Interactive, as amended by Amendment No. 1 to Schedule 13D filed on March 25, 2009,
Amendment No. 2 to Schedule 13D filed on April 30, 2009, Amendment No. 3 to Schedule 13D filed on June 10, 2009 and Amendment No. 4 to Schedule 13D
filed on June 24, 2009 (as amended, the “Schedule 13D”). As explained in Item 2 of this Amendment, in December 2010, the name of Oak Pacific Interactive was
changed to Renren Inc. The original Schedule 13D filed on January 27, 2009 and all four amendments prior to this Amendment No. 5 were filed under Renren
Inc.’s prior name, Oak Pacific Interactive (CIK #: 0001357852).

All capitalized terms used in this Amendment No. 5 and not otherwise defined herein have the meanings ascribed to them in the Schedule 13D. Except as
otherwise provided herein, each item of the Schedule 13D (as it has been amended through Amendments No. 1 to 5) remains unchanged.
 
ITEM 2. IDENTITY AND BACKGROUND

In December 2010, the name of Oak Pacific Interactive was changed to Renren Inc. Accordingly, part (a) of Item 2 of the Schedule 13D is hereby amended
and restated in its entirety as follows:

“This Schedule 13D is being filed by Renren Inc., a Cayman Islands corporation (the “Reporting Person”).”

In addition, part (c) of Item 2 of the Schedule 13D is hereby amended and restated in its entirety as follows:

“The Reporting Person’s principal business is to operate a real name social networking internet platform in China which enables users to connect and
communicate with each other, share information and user generated content, play online games, listen to music, shop for deals and enjoy a wide range of other
features and services.”
 
ITEM 3. SOURCE AND AMOUNT OF FUNDS OF OTHER CONSIDERATION

Item 3 of the Schedule 13D is hereby amended and supplemented by adding the following at the end thereof:

“As a result of the sale of American depositary shares representing Ordinary Shares under the Stock Purchase Agreement (as described in part (c) of Item 5
of Amendment No. 5), as of the date hereof, the Reporting Person no longer owns any Ordinary Shares.”
 
ITEM 4. PURPOSE OF TRANSACTION

Item 4 of the Schedule 13D is hereby amended and supplemented by adding the following at the end thereof:

“As a result of the sale of American depositary shares representing Ordinary Shares under the Stock Purchase Agreement (as described in part (c) of Item 5
of Amendment No. 5), as of the date hereof, the Reporting Person no longer owns any Ordinary Shares.”



ITEM 5. INTEREST IN SECURITIES OF THE ISSUER

Item 5 of the Schedule 13D is hereby amended and restated in its entirety as follows:

“(a) As a result of the sale of American depositary shares representing Ordinary Shares under the Stock Purchase Agreement (as described in part (c) of
Item 5 of Amendment No. 5), as of the date hereof, the Reporting Person no longer beneficially owns any Ordinary Shares.

(b) The number of Ordinary Shares as to which the Reporting Person has:
 

Sole power to vote or direct the vote:    0  

Shared power to vote or direct the vote:    0  

Sole power to dispose or direct the disposition:    0  

Shared power to dispose or direct the disposition:    0  

(c) The Reporting Person entered into a Stock Purchase Agreement (the “Stock Purchase Agreement”) with Expedia Asia Pacific – Alpha Limited, an
exempted company incorporated with limited liability in the Cayman Islands (the “Purchaser”), dated as of November 17, 2011, for the sale of 3,147,384
American Depository Shares of the Company, each representing two Ordinary Shares, for an aggregate of 6,294,768 Ordinary Shares, at a price of $11.50 per
Ordinary Share. The sale of the American depositary shares representing Ordinary Shares by the Reporting Person under the Stock Purchase Agreement closed on
November 17, 2011, in New York, NY.

Except as set forth above, there have been no transactions in the Ordinary Shares by the Reporting Person during the past sixty days.

(d) Not applicable.

(e) The Reporting Person ceased to be the beneficial owner of more than five percent of the securities on November 17, 2011.”
 
ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO SECURITIES OF THE ISSUER

Item 6 of the Schedule 13D is hereby amended and restated in its entirety as follows:

“As described in part (c) of Item 5 of Amendment No. 5, the Reporting Person entered into the Stock Purchase Agreement with the Purchaser, pursuant to
which it sold to the Purchaser 3,147,384 American depository shares of the Company, each representing two Ordinary Shares, for an aggregate of 6,294,768
Ordinary Shares, at a price of $11.50 per Ordinary Share.”
 
ITEM 7. MATERIAL TO BE FILED AS EXHIBITS

Item 7 of the Schedule 13D is hereby amended and restated in its entirety as follows:
 
“10.1   Stock Purchase Agreement, dated as of November 17, 2011, between Renren Inc. and Expedia Asia Pacific – Alpha Limited.”



SIGNATURE

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

Dated: November 21, 2011

Renren Inc.

By:  /s/ Hui Huang
Name: Hui Huang
Title: Chief Financial Officer



Exhibit 10.1

STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT, dated as of November 17, 2011 (the “Agreement”), by and between RENREN INC. (f/k/a Oak Pacific
Interactive), an exempted company incorporated with limited liability in the Cayman Islands (“Seller”), on the one hand, and EXPEDIA ASIA PACIFIC –
ALPHA LIMITED, an exempted company incorporated with limited liability in the Cayman Islands (“Buyer”), on the other hand.

WHEREAS, this Agreement sets forth the terms and conditions upon which Seller will sell to Buyer, and Buyer will purchase from Seller, 3,147,384
American Depository Shares of eLong, Inc. (the “Company”), each representing two ordinary shares of the Company (the “Shares”), for an aggregate of
6,294,768 Shares, par value $0.01 per share; and

In consideration of and reliance upon the foregoing and the mutual agreements contained herein, the parties hereto agree as follows:

1. Purchase and Sale of Shares. Subject to the terms and conditions of this Agreement, and in reliance on the representations, warranties and
covenants contained herein, Seller hereby agrees to sell to Buyer, and Buyer hereby agrees to purchase from Seller, an aggregate of 6,294,768 Shares (the “Sale
Shares”), for a purchase price equal to $11.50 per Share (the “Purchase Price”), without interest or adjustment, free and clear of all liens, claims, options, proxies,
voting agreements, charges and encumbrances of whatever nature (collectively, “Liens”), payable simultaneously with the execution of this Agreement (against
delivery of the Sale Shares pursuant to Section 3 of this Agreement) by wire transfer in immediately available funds to the account specified by Seller on
Schedule 1 to this Agreement, the receipt of which is hereby acknowledged by Seller.

2. Definitions. For purposes of this Agreement:

(a) an “affiliate” of a person shall mean any entity that directly or indirectly, through one or more intermediaries, controls, or is controlled by or is
under common control with such person; and

(b) “$” means United States Dollars.

3. Deliveries; Payment; Closing. Simultaneously with the execution of this Agreement, (i) Seller shall transfer and convey to Buyer, free and clear of
all Liens, the Sale Shares, and deliver to Buyer a signed instrument of transfer in the form attached as Schedule 2 to this Agreement accompanied by (if
applicable) a Share certificate or certificates (endorsed to Buyer), representing the number of Sale Shares, together with any documents (including without
limitation broker’s transfer instructions) that, in the reasonable judgment of Buyer, are necessary to transfer and convey to, and vest in, Buyer good and valid title
to the Sale Shares, free and clear of all Liens; and (ii) Buyer shall deliver to Seller the Purchase Price for the Sale Shares, delivered pursuant to Section 1 hereof
and in accordance therewith. Notwithstanding anything in this Agreement to the contrary, the closing of the purchase and sale of Sale Shares shall take place
simultaneously with the execution of this Agreement (the “Closing”) at the offices of Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, New York
10019.



4. Representations and Warranties of the Seller. Seller represents and warrants to Buyer as follows:

(a) Seller has the necessary legal capacity, power and authority to execute, deliver and carry out the terms and provisions of this Agreement
and to consummate the transactions contemplated hereby, and has taken all necessary action to authorize the execution, delivery and performance of this
Agreement;

(b) This Agreement has been duly and validly authorized, executed and delivered by Seller and, assuming due authorization, execution and
delivery by and on behalf of Buyer, constitutes a legal, valid and binding obligation of Seller, enforceable in accordance with its terms;

(c) As of the date hereof Seller is the owner, beneficially and of record, of the Sale Shares, free and clear of any Liens and will transfer at
Closing to Buyer good and valid title to the Sale Shares free and clear of any Liens;

(d) The execution and delivery of this Agreement do not, and the consummation of the transactions contemplated hereby will not, (i) violate
or conflict with any provision of the trust, charter or organizational documents or by-laws or comparable documents of Seller, (ii) result in the imposition of any
Liens under, cause or permit the acceleration of any obligation under, or violate or conflict with the terms, conditions or provisions of, any note, indenture,
security agreement, lease, guaranty, joint venture agreement, or other contract, agreement or instrument to which Seller is a party or by which Seller or any of the
Sale Shares is bound, or (iii) result in a breach or violation by such Seller of any law, rule or regulation or any order, injunction, judgment or decree of any court,
governmental authority or regulatory agency;

(e) There exists no restriction upon the sale and delivery to Buyer of the Sale Shares by Seller, nor is Seller required to obtain the approval of
any person or entity or any court, governmental authority or regulatory agency to effect the sale of such Shares in accordance with the terms hereof;

(f) There are no claims for brokerage commissions or finder’s fees or agent’s commissions or other like payment in connection with this
Agreement or the transactions contemplated hereby; and

(g) Seller has (i) timely paid all Taxes required to be paid by it with respect to the acquisition, ownership or disposition of the Sale Shares,
and (ii) timely filed with the relevant governmental authority such Tax Returns required to be filed by it, and all such Tax Returns were true, correct and
complete. The term “Tax” or “Taxes” means all net income, gross income, gross receipts, sales, use, ad valorem, transfer, excess profits, franchise, profits, license,
withholding, payroll, employment, unemployment social security, excise, severance, stamp, occupation, premium, property, disability, capital stock, capital gains
or windfall profits taxes, customs duties or other taxes, fees, assessments or governmental charges of any kind whatsoever, together with any interest and
penalties, additions to tax or additional amounts imposed with respect thereto. The term “Tax Return” means any return, report, declaration, form, documentation,
filing, claim for refund or information statement relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof.



5. Representations and Warranties of Buyer. The Buyer represents and warrants to Seller as follows:

(a) Buyer has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and consummate the
transactions contemplated hereby, and has taken all necessary action to authorize the execution, delivery and performance of this Agreement;

(b) This Agreement has been duly and validly authorized, executed and delivered by Buyer and, assuming due authorization, execution and
delivery by and on behalf of Seller, constitutes a legal, valid and binding agreement of Buyer, enforceable in accordance with its terms; and

(c) There are no claims for brokerage commissions or finder’s fees or agent’s commissions or other like payment in connection with this
Agreement or the transactions contemplated hereby.

6. Taxes. Seller shall make full and timely payment of any Taxes owed by the Seller in connection with the execution and performance this
Agreement and the sale of the Sale Shares contemplated herein. Anything in the preceding sentence to the contrary notwithstanding, Seller shall be responsible
for, and shall pay, any Taxes imposed with respect to the transfer of the Sale Shares.

7. Indemnification.

(a) Seller shall be liable to and shall indemnify, defend and hold Buyer and its affiliates (including the Company and its subsidiaries) and
their respective successors and permitted assigns (each, a “Buyer Indemnified Party”) harmless from and against any and all claims, demands, actions, causes of
action, judgments, damages, losses, liabilities, costs or expenses (each, a “Claim” and collectively, the “Claims”) which may be made or brought against a Buyer
Indemnified Party or which it may suffer or incur as a result of, arising out of or relating to:
 

 
(i) (x) any violation, contravention or breach of any covenant, agreement or obligation of Seller under or pursuant to this Agreement or (y) any

inaccuracy or breach of, any representation or warranty made by Seller in this Agreement; or
 

 

(ii) any Taxes imposed on Seller with respect to the acquisition, ownership or disposition of the Sale Shares, any Taxes imposed on or with
respect to the Sale Shares with respect to any taxable period (or portion thereof) that ends on or prior to the date on which the Closing
occurs, any Taxes for which Seller is responsible pursuant to Section 6 hereof, and any Taxes required to be withheld by Buyer and/or its
affiliates (including the Company and its subsidiaries) from the Purchase Price.



(b) Upon obtaining knowledge thereof, any Buyer Indemnified Party (the “Indemnitee”) shall promptly notify Seller (the “Indemnitor”) in
writing of any damage, claim, loss, liability or expense which the Indemnitee has determined has given or could give rise to a Claim under Section 7(a) hereof (a
“Notice of Claim”). A Notice of Claim shall specify, in reasonable detail, the nature and estimated amount of any such Claim giving rise to a right of
indemnification. The omission to so notify the Indemnitor shall not relieve the Indemnitor from any duty to indemnify, defend and hold harmless which otherwise
might exist with respect to such Claim unless (and only to the extent that) the omission to notify prejudices the ability of the Indemnitor to exercise its right to
defend provided in Section 7(d) hereof and results in a direct loss being incurred by the Indemnitor. The Indemnitor shall deliver or cause to be delivered to the
Indemnitee copies of all correspondence, pleadings, motions, briefs, appeals or other written statements relating to or submitted in connection with the defense of
any such Claim and timely notices of any hearing or other court proceeding relating to such Claim.

(c) If any Buyer Indemnified Party shall have a claim that Seller is liable for any Claims, the Buyer Indemnified Party seeking
indemnification shall provide notice, within 90 days of its discovery of the Claim, of the nature and extent thereof, and Seller shall repay such Claim within 30
days thereafter or shall inform the Buyer Indemnified Party seeking indemnification that it is denying in good faith all or a portion of such Claim. If the Buyer
Indemnified Party seeking indemnification disputes the denial of such Claim, it may thereupon proceed to enforce its rights under this Agreement.

(d) With respect to any Claim set forth in a Notice of Claim relating to a third party Claim, the Indemnitor may elect to defend, at its own
expense, any such Claim; provided, however, the Indemnitor shall not settle or compromise any claim, suit or action against the Indemnitee without the written
consent of the Indemnitee, and the Indemnitee, at the expense of the Indemnitor, shall have the right to participate in the defense of any such third party Claim.
The Indemnitee shall make available to the Indemnitor and its representatives all records and other materials reasonably required by them for use in contesting
any third party Claim and shall cooperate reasonably with the Indemnitor and its representatives in the defense of all such Claims. If the Indemnitor does not so
elect to defend any such third party Claim, the Indemnitee may so elect, but shall have no obligation to do so. It is agreed and understood that Indemnitor shall
have the right to be informed of and consulted with in respect of any communications of Indemnitee with governmental taxing authorities forming the basis of
any Claim.

8. Miscellaneous.

(a) Except as otherwise set forth in Section 7 hereof, all fees and expenses incurred by any of the parties hereto shall be borne by the party
incurring such fees and expenses.

(b) Without limiting the other terms of this Agreement, after the Closing, Seller shall execute and deliver, or shall cause to be executed and
delivered from time to time, such further instruments of conveyance and transfer that may be required to convey and deliver the Sale Shares to Buyer and to
perfect Buyer’s title thereto and to accomplish the transactions contemplated by this Agreement.



(c) This Agreement constitutes the entire agreement and supersedes all prior agreements and understandings, whether oral or written, among
the parties hereto with respect to the subject matter hereof. This Agreement may not be amended orally, but may only be amended by an instrument in writing
signed by each of the parties hereto.

(d) This Agreement shall inure to the benefit of and be binding upon the parties hereto and their directors, officers, trustees, executors, heirs,
legal representatives, successors and assigns. Seller may not and shall not assign its obligations hereunder and any assignment in violation of this sentence shall
be void. Buyer may at its option assign this Agreement, including without limitation its indemnification rights hereunder, to any of its affiliates (including eLong
and its subsidiaries). Except for the rights to indemnification by the Buyer Indemnified Parties pursuant to Section 7 hereof, nothing contained in this Agreement
shall be deemed to give rise to any right in a person not a party hereto (other than any assignee of Buyer) or in Seller or Buyer on behalf of any such person to
seek enforcement of, or damages arising out of any alleged default with respect to, any provisions of this Agreement.

(e) All representations, warranties and covenants contained herein shall survive the execution and delivery of this Agreement and the
delivery of the Sale Shares.

(f) This Agreement may be executed in any number of counterparts, each of which shall, when executed, be deemed to be an original and all
of which shall be deemed to be one and the same instrument.

(g) This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware, without
reference to the conflict of laws principles thereof.

(h) All notices and other communications under this Agreement shall be in writing and delivery thereof shall be deemed to have been made
either (i) one business day after such notice shall have been deposited with a nationally-recognized overnight courier service, or (ii) when delivered by hand or
transmitted by facsimile transmission, to the party entitled to receive the same at the address or facsimile number indicated below or at such other address or
facsimile number as such party shall have specified by written notice to the other parties hereto given in accordance herewith:
 

 (i) if to Seller, addressed to:

Renren Inc.
23/F, Jing An Center
No. 8 North Third Ring Road East
Chaoyang District, Beijing 100028, PR China
Attn.: Du Yue
Vice President for Business Development



 (ii) if to Buyer, addressed to:

Expedia Asia Pacific – Alpha Limited
c/o Expedia, Inc.
333 108th Avenue, N.E.
Bellevue, Washington 98004
Attn.: Office of the General Counsel
Telecopy No.: (425) 679-7251

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attn.: Ante Vucic, Esq.
Telecopy No: (212) 403-2000

(i) This Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties hereto. Any waiver by
any party of a breach of any provision of this Agreement shall not operate as or be construed to be a waiver of any other breach of such provision or of any breach
of any other provision of this Agreement. The failure of a party to insist upon strict adherence to any term of this Agreement on one or more occasions shall not
be considered a waiver or deprive that party of the right thereafter to insist upon strict adherence to that term or any other term of this Agreement.

(j) Each of Buyer and Seller hereby irrevocably consents and agrees that any legal action or proceeding against it or any of its assets with
respect to any of the obligations arising under or relating to this Agreement shall be brought by Buyer or by Seller exclusively in any state or federal court sitting
in the State of Delaware (each, a “Delaware Court”), and by execution and delivery of this Agreement, Buyer and Seller hereby irrevocably submits to and
accepts with regard to any such action or proceeding, for itself and in respect of its property, the exclusive jurisdiction of the aforesaid courts and irrevocably
waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of any action therein. Each party hereto agrees that the
summons and complaint or any other process in any action may be served by notice given in accordance with this Agreement, or as otherwise permitted by law.
Each party hereto irrevocably waives the right to trial by jury.

[Signature Pages Follow]



IN WITNESS WHEREOF, and intending to be legally bound hereby, each of the undersigned parties has executed or caused this Agreement to be executed on the
date first above written.
 

RENREN INC.

By:  /s/ Joseph Chen
Name: Joseph Chen
Title: Chief Executive Officer

EXPEDIA ASIA PACIFIC – ALPHA LIMITED

By:  /s/ Robert J. Dzielak
Name: Robert J. Dzielak
Title: Director



Schedule 1

Wire Instructions



Schedule 2

[Form C to the Schedule to the Articles of Association of eLong, Inc. (as referenced in Article 66)]

INSTRUMENT OF TRANSFER OF SHARES

FOR VALUE RECEIVED Renren Inc., an exempted company incorporated with limited liability in the Cayman Islands (“Transferor”), HEREBY
IRREVOCABLY SELLS, ASSIGNS AND TRANSFERS to Expedia Asia Pacific-Alpha Limited, an exempted company incorporated with limited liability in the
Cayman Islands of 5th Floor, Dina House, Ruttonjee Centre, 11 Duddell Street, Central, Hong Kong (“Transferee”), 3,147,384 American Depository Shares of
eLong, Inc. (the “Company”), each representing two ordinary shares of the Company, for an aggregate of 6,294,768 ordinary shares of par value US$0.01 each
(the “Transferred Shares”) and the Transferee hereby accepts the transfer of the Transferred Shares and consents to the inclusion of the name of the Transferee in
the register of members of the Company in respect of the Transferred Shares.
 

 Dated:          

          
       (Transferor)   

 In the presence of:                    

         
 (Witness)                    

        
       (Transferee)   



 In the presence of:                    

         
 (Witness)        


