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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

SCHEDULE 13D/A
Under the Securities Exchange Act of 1934

(Amendment No. 1)*
 

 

iQIYI, Inc.
(Name of Issuer)

Class A ordinary shares, par value $0.00001 per share
Class B ordinary shares, par value $0.00001 per share

(Title of Class of Securities)

46267X 108
(CUSIP Number)

Baidu, Inc.
Baidu Holdings Limited

Baidu (Hong Kong) Limited
c/o Rong Luo, Chief Financial Officer

Telephone: +(86 10) 5992-8888
Email: ir@baidu.com

Facsimile: +(86 10) 5992-0000
Baidu Campus

No. 10 Shangdi 10th Street,
Haidian District, Beijing 100085
The People’s Republic of China

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

March 10, 2022
(Date of Event Which Requires Filing of this Statement)

 
 

If the 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

schedule 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 whom copies are to be sent.
  
 
* This statement on Schedule 13D (the “Schedule 13D”) constitutes Amendment No. 1 to the Schedule 13D initially filed with the U.S. Securities

and Exchange Commission (the “Commission”) on behalf of each of Baidu, Inc. and Baidu Holdings Limited on April 20, 2018 (the “Original

Filing”), with respect to the Class A ordinary shares, par value $0.00001 per share (“Class A Ordinary Shares”) of iQIYI, Inc., a Cayman Islands

company (the “Issuer”).

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).

 
  



CUSIP No. 46267X 108
 

  1  

 

  NAME OF REPORTING PERSONS

 
  Baidu (Hong Kong) Limited

  2

 

  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

  (a)  ☐        (b)  ☒
 

  3

 

  SEC USE ONLY

 
  4

 

  SOURCE OF FUNDS (See Instructions)

 
  OO

  5

 

  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)

 
  ☐

  6

 

  CITIZENSHIP OR PLACE OF ORGANIZATION

 
  Hong Kong, China

NUMBER OF

SHARES

 BENEFICIALLY 

OWNED BY

EACH

REPORTING

PERSON

WITH

 

  

  7  

  

  SOLE VOTING POWER

 
  164,705,882 (1)

  

  8

  

  SHARED VOTING POWER

 
  0

  

  9

  

  SOLE DISPOSITIVE POWER

 
  164,705,882 (1)

  

10

  

  SHARED DISPOSITIVE POWER

 
  0

11  

 

  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 
  164,705,882 (1)

12

 

  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See Instructions)

 
  ☐

13

 

  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
  2.73% of the total ordinary shares of the Issuer (2)

14

 

  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

 
  CO

 
(1) Consists of 164,705,882 Class B ordinary shares of the Issuer directly held by Baidu (Hong Kong) Limited. Baidu (Hong Kong) Limited is wholly

owned by Baidu Holdings Limited, which is in turn wholly owned by Baidu, Inc.

(2) The beneficial ownership percentage of the total ordinary shares is calculated based on 2,987,828,077 Class A ordinary shares and 3,041,097,278

Class B ordinary shares of the Issuer outstanding as of March 10, 2022. Holders of Class A ordinary shares are entitled to one vote per share, while

holders of Class B ordinary shares are entitled to ten votes per share. Accordingly, and based on the foregoing, the Class B ordinary shares

beneficially owned by Baidu (Hong Kong) Limited represent approximately 4.93% of the aggregate voting power of the total issued and

outstanding ordinary shares of the Issuer.



  1  

 

  NAME OF REPORTING PERSONS

 
  Baidu Holdings Limited

  2

 

  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

  (a)  ☐        (b)  ☒
 

  3

 

  SEC USE ONLY

 
  4

 

  SOURCE OF FUNDS (See Instructions)

 
  OO

  5

 

  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)

 
  ☐

  6

 

  CITIZENSHIP OR PLACE OF ORGANIZATION

 
  British Virgin Islands

NUMBER OF

SHARES

 BENEFICIALLY 

OWNED BY

EACH

REPORTING

PERSON

WITH

 

  

  7  

  

  SOLE VOTING POWER

 
  3,049,030,609 (1)

  

  8

  

  SHARED VOTING POWER

 
  0

  

  9

  

  SOLE DISPOSITIVE POWER

 
  3,049,030,609 (1)

  

10

  

  SHARED DISPOSITIVE POWER

 
  0

11  

 

  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 
  3,049,030,609 (1)

12

 

  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See Instructions)

 
  ☐

13

 

  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
  50.57% of the total ordinary shares of the Issuer (2)

14

 

  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

 
  CO

 
(1) Consists of (i) 164,705,882 Class B ordinary shares of the Issuer directly held by Baidu (Hong Kong) Limited and (ii) 7,933,331 Class A ordinary

shares in the form of ADS and 2,876,391,396 Class B ordinary shares of the Issuer directly held by Baidu Holdings Limited. Baidu (Hong Kong)

Limited is wholly owned by Baidu Holdings Limited, which is in turn wholly owned by Baidu, Inc.

(2) The beneficial ownership percentage of the total ordinary shares is calculated based on 2,987,828,077 Class A ordinary shares and 3,041,097,278

Class B ordinary shares outstanding of the Issuer as of March 10, 2022. Holders of Class A ordinary shares are entitled to one vote per share, while

holders of Class B ordinary shares are entitled to ten votes per share. Accordingly, and based on the foregoing, the Class B ordinary shares

beneficially owned by Baidu Holdings Limited represent approximately 91.05% of the aggregate voting power of the total issued and outstanding

ordinary shares of the Issuer.



  1  

 

  NAME OF REPORTING PERSONS

 
  Baidu, Inc.

  2

 

  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

  (a)  ☐        (b)  ☒
 

  3

 

  SEC USE ONLY

 
  4

 

  SOURCE OF FUNDS (See Instructions)

 
  OO

  5

 

  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 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

 
  3,049,030,609 (1)

  

  8

  

  SHARED VOTING POWER

 
  0

  

  9

  

  SOLE DISPOSITIVE POWER

 
  3,049,030,609 (1)

  

10

  

  SHARED DISPOSITIVE POWER

 
  0

11  

 

  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 
  3,049,030,609 (1)

12

 

  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See Instructions)

 
  ☐

13

 

  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
  50.57% of the total ordinary shares of the Issuer (2)

14

 

  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

 
  CO

 
(1) Consists of (i) 164,705,882 Class B ordinary shares of the Issuer directly held by Baidu (Hong Kong) Limited and (ii) 7,933,331 Class A ordinary

shares in the form of ADS and 2,876,391,396 Class B ordinary shares of the Issuer directly held by Baidu Holdings Limited. Baidu (Hong Kong)

Limited is wholly owned by Baidu Holdings Limited, which is in turn wholly owned by Baidu, Inc.

(2) The beneficial ownership percentage of the total ordinary shares is calculated based on 2,987,828,077 Class A ordinary shares and 3,041,097,278

Class B ordinary shares outstanding of the Issuer as of March 10, 2022. Holders of Class A ordinary shares are entitled to one vote per share, while

holders of Class B ordinary shares are entitled to ten votes per share. Accordingly, and based on the foregoing, the Class B ordinary shares

beneficially owned by Baidu, Inc. represent approximately 91.05% of the aggregate voting power of the total issued and outstanding ordinary

shares of the Issuer.



Explanatory Note

This statement on Schedule 13D (the “Schedule 13D”) constitutes Amendment No. 1 to the Schedule 13D initially filed with the U.S. Securities and

Exchange Commission (the “Commission”) on behalf of each of Baidu, Inc. and Baidu Holdings Limited on April 20, 2018 (the “Original Filing”), with

respect to the ordinary shares, par value $0.00001 per share (“Ordinary Shares”) of iQIYI, Inc., a Cayman Islands company (the “Issuer”).

Except as provided herein, this statement does not modify any of the information previously reported on the Original Filing.

 
Item 2. Identity and Background

Item 2 is amended by replacing the Schedule A and Schedule B to the Original Filing with the Schedule A, Schedule B and Schedule C hereto.

During the last five years, none of the Reporting Persons and, to the best of their knowledge, any of the persons listed on Schedule A, Schedule B and

Schedule C hereto has been: (i) convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors) or (ii) a party to a civil

proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or

final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with

respect to such laws.

 
Item 3. Source and Amount of Funds or Other Considerations

Item 3 of the Original Filing is hereby supplemented by adding the following paragraph:

On March 4, 2022, the Issuer entered into a subscription agreement with Baidu (Hong Kong) Limited, pursuant to which the Issuer agreed to issue to

Baidu (Hong Kong) Limited an aggregate of 164,705,882 Class B ordinary shares for a consideration of US$100 million in cash. The transaction was

completed on March 10, 2022.

The foregoing description of the subscription agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the

subscription agreement, which is filed hereto as Exhibit 99.4.

 
Item 5. Interest in Securities of the Issuer

Paragraph (a) of Item 5 of the Original Filing is hereby amended and restated as follows:

As of the date hereof,

(i) Baidu (Hong Kong) limited beneficially owns 164,705,882 Class B Ordinary Shares, or 2.73% of the issued and outstanding Ordinary Shares,

(ii) Baidu Holdings Limited beneficially owns 3,049,030,609 Ordinary Shares (including 7,933,331 Class A Ordinary Shares in the form of ADS and

3,041,097,278 Class B Ordinary Shares, of which Baidu Holdings Limited, because of its position as the sole shareholder of Baidu (Hong Kong)

Limited, may, pursuant to Rule 13d-3 of the Act, be deemed to beneficially own 164,705,882 Class B Ordinary Shares), or 50.57% of the issued and

outstanding Ordinary Shares, and

(ii) Baidu, Inc., because of its position as the sole shareholder of Baidu Holdings Limited, which is the sole shareholder of Baidu (Hong Kong) Limited,

may, pursuant to Rule 13d-3 of the Act, be deemed to beneficially own 3,049,030,609 Ordinary Shares (including 7,933,331 Class A Ordinary Shares in

the form of ADS and 3,041,097,278 Class B Ordinary Shares) or 50.57% of the issued and outstanding Ordinary Shares.

 
Item 7. Material to be Filed as Exhibits.

Item 7 of the Original Filing is hereby amended and restated as follows:



Exhibit
No.   Description

99.1   Joint Filing Agreement, dated as of March 14, 2022, by and among Baidu (Hong Kong) Limited, Baidu Holdings Limited and Baidu, Inc.

99.2*

  

Share Purchase Agreement dated February 12, 2018 by and between iQIYI, Inc. and Baidu Holdings Limited (incorporated by reference to

Exhibit 10.64 of the Issuer’s Registration Statement on Form F-1 (File No. 333-223263) filed with the Securities and Exchange Commission

on February 27, 2018)

99.3*

  

English translation of Ticket Business Cooperation Agreement dated February 12, 2018 by and between Baidu Holdings Limited and iQIYI,

Inc. (incorporated by reference to Exhibit 10.65 of the Issuer’s Registration Statement on Form F-1 (File No. 333-223263) filed with the

Securities and Exchange Commission on February 27, 2018)

99.4   Subscription Agreement dated March 4, 2022 by and between iQIYI, Inc. and Baidu (Hong Kong) Limited

 
* Previously filed.



SIGNATURE

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

true, complete and correct.

 
Date: March 14, 2022

Baidu (Hong Kong) Limited

By:  /s/ Herman Yu

Name:  Herman Yu

Title:  Director

Baidu Holdings Limited

By:  /s/ Robin Yanhong Li

Name:  Robin Yanhong Li

Title:  Director

Baidu, Inc.

By:  /s/ Robin Yanhong Li

Name:  Robin Yanhong Li

Title:  Chairman and Chief Executive Officer



SCHEDULE A

Directors and Executive Officers of Baidu, Inc.

The business address of each of the following directors and executive officers is No. 10 Shangdi 10th Street, Haidian District, Beijing 100085, The

People’s Republic of China.

Directors:
 

Name   Citizenship
Robin Yanhong Li   PRC

Jixun Foo   Singapore

Brent Callinicos   USA

James Ding   Hong Kong

Yuanqing Yang   PRC

Executive Officers:
 

                    Name   Title   Citizenship            
Robin Yanhong Li   Chairman and Chief Executive Officer   PRC

Rong Luo   Chief Financial Officer   PRC

Herman Yu   Chief Strategy Officer   USA

Haifeng Wang   Chief Technology Officer   PRC

Dou Shen   Executive Vice President   PRC

Shanshan Cui   Senior Vice President   PRC

Victor Zhixiang Liang   Senior Vice President   PRC



SCHEDULE B

Directors and Executive Officers of Baidu Holdings Limited

The business address of each of the following directors is No. 10 Shangdi 10th Street, Haidian District, Beijing 100085, The People’s Republic of China.

Directors:
 

                    Name   Citizenship
Robin Yanhong Li   PRC

Herman Yu   USA

Executive Officers:

N/A



SCHEDULE C

Directors and Executive Officers of Baidu (Hong Kong) Limited

The business address of each of the following directors is No. 10 Shangdi 10th Street, Haidian District, Beijing 100085, The People’s Republic of China.

Directors:
 

Name   Citizenship
Herman Yu   USA

Dong Jia   Hong Kong

Executive Officers:

N/A



Exhibit 99.1

Joint Filing Agreement

In accordance with Rule 13d-1(k) promulgated under the Securities Exchange Act of 1934, as amended, the undersigned hereby agree to the joint

filing with all other Reporting Persons (as such term is defined in the Schedule 13D referred to below) on behalf of each of them of a statement on

Schedule 13D (including amendments thereto) with respect to the Class A Ordinary Shares (including the Class A ordinary shares represented by ADSs)

and Class B Ordinary Shares, par value US$0.00001 per share, of iQIYI, Inc., a Cayman Islands company, and that this Agreement may be included as

an Exhibit to such joint filing. This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the

same instrument.

[Remainder of this page has been left intentionally blank.]



Signature Page

IN WITNESS WHEREOF, the undersigned hereby execute this Agreement as of March 14, 2022.

 
Baidu (Hong Kong) Limited

By:  /s/ Herman Yu

Name:  Herman Yu

Title:  Director

Baidu Holdings Limited

By:  /s/ Robin Yanhong Li

Name:  Robin Yanhong Li

Title:  Director

Baidu, Inc.

By:  /s/ Robin Yanhong Li

Name:  Robin Yanhong Li

Title:  Chairman and Chief Executive Officer



Exhibit 99.4

SUBSCRIPTION AGREEMENT

This Subscription Agreement (this “Agreement”) is made as of March 4, 2022 by and between:
 

 (1) iQIYI, Inc., an exempted company incorporated in the Cayman Islands (the “Company”); and
 

 (2) Baidu (Hong Kong) Limited, a company organized and existing in Hong Kong (the “Purchaser”).

The Company, on the one hand, and the Purchaser, on the other hand, are sometimes each referred to herein as a “Party” and collectively as the

“Parties.”

W I T N E S S E T H:

WHEREAS, upon the terms and subject to the conditions of this Agreement, the Company desires to issue and sell to the Purchaser, and the

Purchaser wishes to purchase from the Company, Class B ordinary shares of the Company (“Class B Ordinary Shares”) in a private placement exempt

from registration pursuant to Regulation S (“Regulation S”) under the U.S. Securities Act of 1933, as amended (the “Securities Act”).

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises hereinafter set forth, the Parties hereto agree as follows:

ARTICLE I

PURCHASE AND SALE

Section 1.1 Issuance, Sale and Purchase of Class B Ordinary Shares. Upon the terms and subject to the conditions of this Agreement, the

Purchaser hereby agrees to purchase from the Company, and the Company hereby agrees to issue, sell and deliver to the Purchaser, at the Closing (as

defined below), that number of shares of Class B Ordinary Shares for the amount of consideration set forth opposite the Purchaser’s name on Schedule I

hereto (the “Purchase Price”), free and clear of all liens or encumbrances (except for restrictions arising under the Securities Act or created by virtue of

this Agreement, including the lock-up provision in Section 3.1 below). The shares of Class B Ordinary Shares issued to the Purchaser pursuant to this

Agreement shall be referred to herein as the “Purchased Shares.”

Section 1.2 Closing.

(a) Closing. Subject to Section 1.3, the closing (the “Closing”) of the sale and purchase of the Purchased Shares pursuant to Section 1.1 shall take

place remotely via the electronic exchange of the closing documents and signatures on March 8, 2022 or such other time as the Parties may mutually

agree upon. The date and time of the Closing are referred to herein as the “Closing Date.”

(b) Payment and Delivery. At the Closing, the Purchaser shall pay and deliver the Purchase Price to the Company in U.S. dollars by wire transfer,

or by such other method mutually agreeable to the Parties, of immediately available funds to such bank account(s) designated in writing by the

Company, and the Company shall deliver duly executed share certificate(s) in original form, registered in the name of the Purchaser, together with a

certified true copy of the register of members of the Company, evidencing the Purchased Shares being issued and sold to the Purchaser.



(c) Restrictive Legend. Each certificate representing Purchased Shares shall be endorsed with the following legend:

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”) OR UNDER

THE SECURITIES LAWS OF ANY STATE. THIS SECURITY MAY NOT BE TRANSFERRED, SOLD, OFFERED FOR SALE, PLEDGED

OR HYPOTHECATED WITHIN THE UNITED STATES IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER

THE ACT OR TO ANY “U.S. PERSON,” AS SUCH TERM IS DEFINED IN REGULATION S UNDER THE ACT, DURING THE 40 DAYS

FOLLOWING ACQUISITION OF THE SECURITY BY THE HOLDER THEREOF. ANY ATTEMPT TO TRANSFER, SELL, PLEDGE OR

HYPOTHECATE THIS SECURITY IN VIOLATION OF THESE RESTRICTIONS SHALL BE VOID.

Section 1.3 Closing Conditions.

(a) Conditions to the Purchaser’s Obligations to Effect the Closing. The obligation of the Purchaser to purchase and pay for the Purchased Shares

as contemplated by this Agreement is subject to the satisfaction, on or before the Closing Date, of the following conditions, any of which may only be

waived in writing by the Purchaser in its sole discretion:

(i) All corporate and other actions required to be taken by the Company in connection with the issuance and sale of the Purchased Shares

hereunder shall have been completed.

(ii) The representations and warranties of the Company contained in Section 2.1 of this Agreement shall have been true and correct in all

material respects on the date of this Agreement and on and as of the Closing Date; and the Company shall have performed and complied in all material

respects with all, and not be in breach or default in any material respects under any, agreements, covenants, conditions and obligations contained in this

Agreement that are required to be performed or complied with on or before the Closing Date.

(iii) No governmental authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any law (whether

temporary, preliminary or permanent) that is in effect and restrains, enjoins, prevents, prohibits or otherwise makes illegal the consummation of the

transactions contemplated by this Agreement, or imposes any damages or penalties in connection with the transactions contemplated by this Agreement

that are substantial in relation to the Company; and no action, suit, proceeding or investigation shall have been instituted or threatened by a

governmental authority of competent jurisdiction that seeks to restrain, enjoin, prevent, prohibit or otherwise make illegal the consummation of the

transactions contemplated by this Agreement, or imposes any damages or penalties in connection with the transactions contemplated by this Agreement

that are substantial in relation to the Company.

(b) Conditions to the Company’s Obligations to Effect the Closing. The obligation of the Company to issue, sell and deliver the Purchased Shares

to the Purchaser as contemplated by this Agreement is subject to the satisfaction, on or before the Closing Date, of each of the following conditions, any

of which may only be waived in writing by the Company in its sole discretion:
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(i) All corporate and other actions required to be taken by the Purchaser in connection with the purchase of the Purchased Shares hereunder

shall have been completed.

(ii) The representations and warranties of the Purchaser contained in Section 2.2 of this Agreement shall have been true and correct in all

material respects on the date of this Agreement and on and as of the Closing Date; and the Purchaser shall have performed and complied in all material

respects with all, and not be in breach or default in any material respect under any, agreements, covenants, conditions and obligations contained in this

Agreement that are required to be performed or complied with on or before the Closing Date.

(iii) No governmental authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any law (whether

temporary, preliminary or permanent) that is in effect and restrains, enjoins, prevents, prohibits or otherwise makes illegal the consummation of the

transactions contemplated by this Agreement, or imposes any damages or penalties in connection with the transactions contemplated by this Agreement

that are substantial in relation to the Company; and no action, suit, proceeding or investigation shall have been instituted or threatened by a

governmental authority of competent jurisdiction that seeks to restrain, enjoin, prevent, prohibit or otherwise make illegal the consummation of the

transactions contemplated by this Agreement, or imposes any damages or penalties in connection with the transactions contemplated by this Agreement

that are substantial in relation to the Company.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations and Warranties of the Company. The Company hereby represents and warrants to the Purchaser, as of the date hereof

and as of the Closing Date, as follows:

(a) Due Formation. The Company is a company duly incorporated as an exempted company with limited liability, validly existing and in good

standing under the laws of the Cayman Islands. The Company has all requisite power and authority to carry on its business as it is currently being

conducted.

(b) Authority. The Company has full power and authority to enter into, execute and deliver this Agreement and each agreement, certificate,

document and instrument to be executed and delivered by the Company pursuant to this Agreement and to perform its obligations hereunder. The

execution and delivery by the Company of this Agreement and the performance by the Company of its obligations hereunder have been duly authorized

by all requisite actions on its part.

(c) Valid Agreement. This Agreement has been duly executed and delivered by the Company and constitute the legal, valid and binding obligation

of the Company, enforceable against the Company in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency,

reorganization, moratorium, and other laws of general application affecting enforcement of creditors’ rights generally, and (ii) as limited by the

availability of specific performance, injunctive relief, or other equitable remedies.
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(d) Capitalization.

(i) All outstanding shares of capital stock of the Company and all outstanding shares of capital stock of each of the Company’s subsidiaries

and consolidated affiliates (each a “Subsidiary” and collectively “Subsidiaries”) have been issued and granted in compliance with (x) all applicable

Securities Laws and other applicable laws and (y) all requirements set forth in applicable plans or contracts, without violation of any preemptive rights,

rights of first refusal or other similar rights. “Securities Laws” means the Securities Act, the Securities Exchange Act of 1934, as amended, the listing

rules of, or any listing agreement with, the Nasdaq Stock Market and any other applicable law regulating securities or takeover matters.

(ii) The rights of the Class B Ordinary Shares to be issued to the Purchaser as Purchased Shares shall be as stated in the Ninth Amended

and Restated Memorandum and Articles of Association of the Company.

(e) Due Issuance of the Purchased Shares. The Purchased Shares have been duly authorized and, when issued and delivered to and paid for by the

Purchaser pursuant to this Agreement, will be validly issued, fully paid and non-assessable and free and clear of any pledge, mortgage, security interest,

encumbrance, lien, charge, assessment, right of first refusal, right of pre-emption, third party right or interest, claim or restriction of any kind or nature,

except for restrictions arising under the Securities Act or created by virtue of this Agreement (including the lock-up provision in Section 3.1 below), and

upon delivery and entry into the register of members of the Company will transfer to the Purchaser good and valid title to the Purchased Shares.

(f) Noncontravention. Neither the execution and the delivery of this Agreement, nor the consummation of the transactions contemplated hereby,

will (i) violate any provision of the organizational documents of the Company or its Subsidiaries or violate any constitution, statute, regulation, rule,

injunction, judgment, order, decree, ruling, charge, or other restriction of any government, governmental entity or court to which the Company or its

Subsidiaries is subject, or (ii) conflict with, result in a breach of, constitute a default under, result in the acceleration of or creation of an encumbrance

under, or create in any party the right to accelerate, terminate, modify, or cancel, any agreement, contract, lease, license, instrument, or other

arrangement to which the Company or its Subsidiaries is a party or by which the Company or its Subsidiaries is bound or to which any of the

Company’s or its Subsidiaries’ assets are subject. There is no action, suit or proceeding, pending or threatened against the Company or its Subsidiaries

that questions the validity of this Agreement or the right of the Company to enter into this Agreement or to consummate the transactions contemplated

hereby.

(g) Consents and Approvals. Neither the execution and delivery by the Company of this Agreement, nor the consummation by the Company of

any of the transactions contemplated hereby, nor the performance by the Company of this Agreement in accordance with its terms requires the consent,

approval, order or authorization of, or registration with, or the giving notice to, any governmental or public body or authority or any third party, except

such as have been or will have been obtained, made or given on or prior to the Closing Date.
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(h) Compliance with Laws; Permits. The business of the Company or its Subsidiaries is not being conducted, and has not been conducted at any

time during the three years prior to the date hereof, in violation of any law or government order applicable to the Company except for violations that do

not and would not have a Material Adverse Effect. As used herein, “Material Adverse Effect” shall mean any event, fact, circumstance or occurrence

that, individually or in the aggregate with any other events, facts, circumstances or occurrences, results in or would reasonably be expected to result in a

material adverse change in or a material adverse effect on any of (i) the financial condition, assets, liabilities, results of operations, business, or

operations of the Company or its Subsidiaries taken as a whole, except to the extent that any such Material Adverse Effect results from (x) the public

disclosure of the transactions contemplated under this Agreement in accordance with its terms, (y) changes in generally accepted accounting principles

that are generally applicable to comparable companies, or (z) changes in general political, economic and market conditions; or (ii) the ability of the

Company to consummate the transactions contemplated by this Agreement and to timely perform its material obligations under this Agreement. Except

in each case as do not and would not have a Material Adverse Effect, (A) except as disclosed in the SEC Documents, the Company and each of its

Subsidiaries have, and have been in compliance with, all permits, licenses, authorizations, consents, orders and approvals (collectively, “Permits”) that

are required in order to carry on their business as presently conducted, (B) neither the Company nor any of its Subsidiaries has received any written

notice of any violation of or failure to comply with any Permit or any actual or possible suspension or cancellation of any Permit and (C) each such

Permit has been validly issued or obtained and is in full force and effect.

(i) SEC Documents. The Company has timely filed or furnished, as applicable, all reports, schedules, forms, statements and other documents

required to be filed or furnished by it with the U.S. Securities and Exchange Commission (“SEC”) pursuant to the Securities Act or the Exchange Act

and the rules and regulations promulgated thereunder (all of the foregoing documents filed with or furnished to the SEC and all exhibits included therein

and financial statements, notes and schedules thereto and documents incorporated by reference therein being hereinafter referred to as the “SEC
Documents”). As of their respective filing or furnishing dates, the SEC Documents complied in all material respects with the requirements of the

Sarbanes-Oxley Act of 2002, the Securities Act or the Exchange Act, as the case may be, and the rules and regulations promulgated thereunder, as

applicable, to the respective SEC Documents, and, none of the SEC Documents, at the time they were filed or furnished, contained any untrue statement

of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the

circumstances under which they were made, not misleading. The information contained in the SEC Documents, considered as a whole and as amended

as of the date hereof, do not as of the date hereof, and will not as of the Closing Date, contain any untrue statement of a material fact or omit to state a

material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading. There are no

contracts, agreements, arrangements, transactions or documents which are required to be described or disclosed in the SEC Documents or to be filed as

exhibits to the SEC Documents which have not been so described, disclosed or filed. The Company is in compliance with the applicable listing and

corporate governance rules and regulations of the Nasdaq Stock Market. The Company and its Subsidiaries have taken no action designed to, or

reasonably likely to have the effect of, delisting the American depositary shares representing the Class A ordinary shares of the Company (the “ADSs”)

from the Nasdaq Stock Market. The Company has not received any notification that the SEC or the Nasdaq Stock Market is contemplating suspending

or terminating such listing (or the applicable registration under the Exchange Act related thereto). The Company is in compliance with the Sarbanes-

Oxley Act of 2002 in all material respects.
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(j) Financial Statements.

(i) The financial statements (including any related notes) contained in the SEC Documents (collectively, the “Financial Statements”): (A)

were prepared in accordance with U.S. GAAP applied on a consistent basis throughout the periods covered thereby (except (a) as may be otherwise

indicated in such financial statements or the notes thereto, or (b) in the case of unaudited interim statements, to the extent they may exclude footnotes or

may be condensed to summary statements) and (B) fairly present in all material respects the consolidated financial position of the Company and the

Subsidiaries as of the respective dates thereof and the consolidated results of operations and cash flows of the Company and the Subsidiaries for the

periods covered thereby, in each case except as disclosed therein or in the SEC Documents and as permitted under the Exchange Act.

(ii) The Company has established and maintains a system of internal control over financial reporting (as defined in Rule 13a-15 or 15d-15,

as applicable, under the Exchange Act) sufficient to provide reasonable assurance regarding the reliability of financial reporting, including policies and

procedures that (A) mandate the maintenance of records that in reasonable detail accurately and fairly reflect the material transactions and dispositions

of the assets of the Company, (B) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements

in accordance with U.S. GAAP, and that receipts and expenditures of the Company are being made only in accordance with appropriate authorizations

of management and the board of directors of the Company and (C) provide reasonable assurance regarding prevention or timely detection of

unauthorized acquisition, use or disposition of the assets of the Company. There are no material weaknesses in the Company’s internal controls.

(k) Regulation S. No directed selling efforts (as defined in Rule 902 of Regulation S under the Securities Act) have been made by any of the

Company, any of its affiliates or any person acting on its behalf with respect to any Purchased Shares that are not registered under the Securities Act; and

none of such persons has taken any actions that would result in the sale of the Purchased Shares to the Purchaser under this Agreement requiring

registration under the Securities Act; and the Company is a “foreign issuer” (as defined in Regulation S).

(l) Events Subsequent to Most Recent Fiscal Period. Since December 31, 2021 until the date hereof and to the Closing Date, except for the

transactions contemplated under this Agreement, there has not been any events that would have a Material Adverse Effect.

(m) Litigation. Except as disclosed in the Company’s Form 20-F filed with the U.S. Securities and Exchange Commission on March 9, 2021, there

are no actions by or against the Company or its Subsidiaries or affecting the business or any of the assets of the Company or its Subsidiaries pending

before any governmental authority, or, to the Company’s knowledge, threatened to be brought by or before any governmental authority, that would have

a Material Adverse Effect.

Section 2.2 Representations and Warranties of the Purchaser. The Purchaser hereby represents and warrants to the Company as of the date hereof

and as of the Closing Date, as follows:

(a) Due Formation. The Purchaser is duly formed, validly existing and in good standing in the jurisdiction of its organization. The Purchaser has

all requisite power and authority to carry on its business as it is currently being conducted.
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(b) Authority. The Purchaser has full power and authority to enter into, execute and deliver this Agreement and each agreement, certificate,

document and instrument to be executed and delivered by the Purchaser pursuant to this Agreement and to perform its obligations hereunder. The

execution and delivery by the Purchaser of this Agreement and the performance by the Purchaser of its obligations hereunder have been duly authorized

by all requisite actions on its part.

(c) Valid Agreement. This Agreement has been duly executed and delivered by the Purchaser and constitutes the legal, valid and binding

obligation of the Purchaser, enforceable against the Purchaser in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency,

reorganization, moratorium, and other laws of general application affecting enforcement of creditors’ rights generally, and (ii) as limited by the

availability of specific performance, injunctive relief, or other equitable remedies.

(d) Noncontravention. Neither the execution and the delivery of this Agreement, nor the consummation of the transactions contemplated hereby,

will (i) violate any provision of the organizational documents of the Purchaser or violate any constitution, statute, regulation, rule, injunction, judgment,

order, decree, ruling, charge, or other restriction of any government, governmental entity or court to which the Purchaser is subject, or (ii) conflict with,

result in a breach of, constitute a default under, result in the acceleration of or creation of an encumbrance under, or create in any party the right to

accelerate, terminate, modify, or cancel, any agreement, contract, lease, license, instrument, or other arrangement to which the Purchaser is a party or by

which the Purchaser is bound or to which any of the Purchaser’s assets are subject. There is no action, suit or proceeding, pending or, threatened against

the Purchaser that questions the validity of this Agreement or the right of the Purchaser to enter into this Agreement or to consummate the transactions

contemplated hereby.

(e) Consents and Approvals. Neither the execution and delivery by the Purchaser of this Agreement, nor the consummation by the Purchaser of

any of the transactions contemplated hereby, nor the performance by the Purchaser of this Agreement in accordance with its terms requires the consent,

approval, order or authorization of, or registration with, or the giving notice to, any governmental or public body or authority or any third party, except

such as have been or will have been obtained, made or given on or prior to the Closing Date.

(f) Status and Investment Intent

(i) Experience. The Purchaser has sufficient knowledge and experience in financial and business matters so as to be capable of evaluating

the merits and risks of its investment in the Purchased Shares. The Purchaser is capable of bearing the economic risks of such investment, including a

complete loss of its investment.

(ii) Purchase Entirely for Own Account. The Purchaser is acquiring the Purchased Shares for its own account for investment purposes only

and not with the view to, or with any intention of, resale, distribution or other disposition thereof. The Purchaser does not have any direct or indirect

arrangement, or understanding with any other person to distribute, or regarding the distribution of the Purchased Shares in violation of the Securities Act

or any other applicable state securities law.

(iii) Solicitation. The Purchaser (x) was not identified or contacted through the marketing of the Purchased Shares and (y) did not contact

the Company as a result of any general solicitation or directed selling efforts.
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(iv) Restricted Securities. The Purchaser acknowledges that the Purchased Shares are “restricted securities” that have not been registered

under the Securities Act or any applicable state securities law. The Purchaser further acknowledges that, absent an effective registration under the

Securities Act, the Purchased Shares may only be offered, sold or otherwise transferred (x) to the Company, (y) outside the United States in accordance

with Rule 904 of Regulation S or (z) pursuant to an exemption from registration under the Securities Act.

(v) Information. The Purchaser has been furnished access to all materials and information the Purchaser has requested relating to the

Company and its Subsidiaries and other due diligence documents in order to evaluate the transactions contemplated by this Agreement. The Purchaser is

relying solely on its own counsel and other advisors as to the financial, tax, legal and related matters concerning an investment in the Purchased Shares.

(vi) Not U.S. Person. The Purchaser is not a “U.S. person” as defined in Rule 902 of Regulation S.

(vii) Offshore Transaction. The Purchaser has been advised and acknowledges that in issuing the Purchased Shares to the Purchaser

pursuant hereto, the Company is relying upon the exemption from registration provided by Regulation S. The Purchaser is acquiring the Purchased

Shares in an offshore transaction in reliance upon the exemption from registration provided by Regulation S.

(viii) FINRA. The Purchaser does not, directly or indirectly, own more than five per cent of the outstanding common stock (or other voting

securities) of any member of the Financial Industry Regulatory Authority, Inc. (“FINRA”) or a holding company for a FINRA member, and is not

otherwise a “restricted person” for the purposes of FINRA Rule 5130.

ARTICLE III

COVENANTS

Section 3.1 Lock-up. The Purchaser agrees that it will not, during the period commencing on the date hereof and ending six (6) months after the

Closing Date (the “Lock-Up Period”), (i) offer, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,

grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any of the Purchased Shares, or (ii) enter

into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of the Purchased

Shares. The Purchaser further understands that the provisions of this Section 3.1 shall be binding upon the Purchaser’s legal representatives, successors

and assigns.

Section 3.2 Distribution Compliance Period. The Purchaser agrees not to resell, pledge or transfer any Purchased Shares within the United States

or to any U.S. Person, as each of those terms is defined in Regulation S, during the 40 days following the Closing Date.

Section 3.3 Further Assurances. From the date of this Agreement until the Closing Date, the Parties shall use their reasonable best efforts to fulfill

or obtain the fulfillment of the conditions precedent to the consummation of the transactions contemplated hereby.
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Section 3.4 Conversion to ADSs. Upon written notice from the Purchaser at any time after the date hereof, the Company shall use its best efforts

to cause the Purchased Shares to be duly converted into ADSs as soon as practicable (and in any event within fifteen (15) business days after such

notice), and shall use reasonable efforts to assist the Purchaser in making such conversion on a no-fee or reduced-fee basis. Notwithstanding the

foregoing, any fees and expenses in connection with such conversion shall be borne by the Purchaser.

ARTICLE IV

INDEMNIFICATION

Section 4.1 Indemnification. The Company (the “Indemnifying Party”) shall indemnify and hold the Purchaser and its directors, officers and

agents (collectively, the “Indemnified Party”) harmless from and against any losses, claims, damages, judgments, fines, obligations, expenses and

liabilities of any kind or nature whatsoever, including but not limited to any investigative, legal and other expenses incurred in connection with, and any

amounts paid in settlement of, any pending or threatened legal action or proceeding, and any taxes or levies that may be payable by such person by

reason of the indemnification of any indemnifiable loss hereunder (collectively, “Losses”) resulting from or arising out of: (i) the breach of any

representation or warranty of such Indemnifying Party contained in this Agreement; or (ii) the violation or nonperformance, partial or total, of any

covenant or agreement of such Indemnifying Party contained in this Agreement for reasons other than gross negligence or willful misconduct of such

Indemnified Party. In calculating the amount of any Losses of an Indemnified Party hereunder, there shall be subtracted the amount of any insurance

proceeds and third-party payments received by the Indemnified Party with respect to such Losses, if any.

Section 4.2 Third Party Claims.

(a) If any third party shall notify any Indemnified Party in writing with respect to any matter involving a claim by such third party (a “Third
Party Claim”) which such Indemnified Party believes would give rise to a claim for indemnification against the Indemnifying Party under this Article

IV, then the Indemnified Party shall promptly (i) notify the Indemnifying Party thereof in writing within thirty (30) days of receipt of notice of such

claim and (ii) transmit to the Indemnifying Party a written notice (“Claim Notice”) describing in reasonable detail the nature of the Third Party Claim, a

copy of all papers served with respect to such claim (if any), and the basis of the Indemnified Party’s request for indemnification under this Agreement.

(b) Upon receipt of a Claim Notice with respect to a Third Party Claim, the Indemnifying Party shall have the right to assume the defense of any

Third Party Claim by notifying the Indemnified Party in writing within thirty (30) days of receipt of the Claim Notice that the Indemnifying Party elects

to assume the defense of such Third Party Claim, and upon delivery of such notice by the Indemnifying Party, the Indemnifying Party shall have the

right to fully control and settle the proceeding, provided, that, any such settlement or compromise shall be permitted hereunder only with the written

consent of the Indemnified Party.
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(c) If requested by the Indemnifying Party, the Indemnified Party shall, at the sole cost and expense of the Indemnifying Party, cooperate with the

Indemnifying Party and its counsel in contesting any Third Party Claim which the Indemnifying Party elects to contest, including the making of any

related counterclaim against the person asserting the Third Party Claim or any cross complaint against any person. The Indemnified Party shall have the

right to receive copies of all pleadings, notices and communications with respect to any Third Party Claim, other than any privileged communications

between the Indemnifying Party and its counsel, and shall be entitled, at its sole cost and expense, to retain separate co-counsel and participate in, but

not control, any defense or settlement of any Third Party Claim assumed by the Indemnifying Party pursuant to Section 4.2(b).

(d) In the event of a Third Party Claim for which the Indemnifying Party elects not to assume the defense or fails to make such an election within

the 30 days of the Claim Notice, the Indemnified Party may, at its option, defend, settle, compromise or pay such action or claim at the expense of the

Indemnifying Party; provided that any such settlement or compromise shall be permitted hereunder only with the written consent of the Indemnifying

Party, which consent shall not be unreasonably withheld or delayed.

Section 4.3 Other Claims. In the event any Indemnified Party should have a claim against the Indemnifying Party hereunder which does not

involve a Third Party Claim, the Indemnified Party shall promptly transmit to the Indemnifying Party a written notice (the “Indemnity Notice”)

describing in reasonable detail the nature of the claim, the Indemnified Party’s best estimate of the amount of Losses attributable to such claim and the

basis of the Indemnified Party’s request for indemnification under this Agreement. If the Indemnifying Party does not notify the Indemnified Party

within thirty (30) days from its receipt of the Indemnity Notice that the Indemnifying Party disputes such claim, the Indemnifying Party shall be deemed

to have accepted and agreed with such claim.

ARTICLE V

MISCELLANEOUS

Section 5.1 Survival of the Representations and Warranties. All representations and warranties made by any Party shall survive for two years and

shall terminate and be without further force or effect on the second anniversary of the Closing Date, except as to any claims thereunder which have been

asserted in writing pursuant to Section 4.1 against the Party making such representations and warranties on or prior to such second anniversary;

provided, that the Company’s representations contained in Section 2.1(a), (b), (c), (d) and (e) hereof shall survive such termination.

Section 5.2 Governing Law; Arbitration. This Agreement shall be governed and interpreted in accordance with the laws of the State of New York.

Any dispute arising out of or relating to this Agreement, including any question regarding its existence, validity or termination (“Dispute”) shall be

referred to and finally resolved by arbitration at the Hong Kong International Arbitration Centre in accordance with the Hong Kong International

Arbitration Centre Administered Arbitration Rules then in force. There shall be three arbitrators. Each Party has the right to appoint one arbitrator and

the third arbitrator shall be appointed by the Hong Kong International Arbitration Centre. The language to be used in the arbitration proceedings shall be

English. Each of the Parties irrevocably waives any immunity to jurisdiction to which it may be entitled or become entitled (including without limitation

sovereign immunity, immunity to pre-award attachment, immunity to post-award attachment or otherwise) in any arbitration proceedings and/or

enforcement proceedings against it arising out of or based on this Agreement or the transactions contemplated hereby.
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Section 5.3 Amendment. This Agreement shall not be amended, changed or modified, except by another agreement in writing executed by the

Parties.

Section 5.4 Binding Effect. This Agreement shall inure to the benefit of, and be binding upon, each of the Parties and their respective heirs,

successors and permitted assigns and legal representatives.

Section 5.5 Assignment. Neither this Agreement nor any of the rights, duties or obligations hereunder may be assigned by a Party without the

express written consent of the other Party, except that the Purchaser may assign all or any part of its rights and obligations hereunder to any affiliate of

the Purchaser without the consent of the Company, provided that no such assignment shall relieve the Purchaser of its obligations hereunder if such

assignee does not perform such obligations. Any purported assignment in violation of the foregoing sentence shall be null and void.

Section 5.6 Notices. All notices, requests, demands, and other communications under this Agreement shall be in writing and shall be deemed to

have been duly given on the day the same is sent, if such day is a business day and if sent during normal business hours of the recipient, otherwise the

next business day, and shall be properly addressed as follows:

 
If to the Purchaser, at:   Baidu Campus, No. 10, Shangdi 10th Street, Haidian

  District, Beijing 100085, People’s Republic of China

  Attention: 

  Email: lixiaoyang09@baidu.com

If to the Company, at:   9/F, iQIYI Innovation Building

  No. 2 Haidian North First Street, Haidian District

  Beijing 100080, People’s Republic of China

  Attn: JUN WANG

  Email: IR@IQIYI.COM

Notwithstanding the foregoing, to the extent a “with a copy to” address is designated, notice must also be given to such address in the manner

above for such notice, request, consent or other communication hereunder to be effective. Any Party may change its address for purposes of this

Section 5.6 by giving the other Parties hereto written notice of the new address in the manner set forth above.

Section 5.7 Entire Agreement. This Agreement constitutes the entire understanding and agreement between the Parties with respect to the matters

covered hereby, and all prior agreements and understandings, oral or in writing, if any, between the Parties with respect to the matters covered hereby

are merged and superseded by this Agreement.
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Section 5.8 Severability. If any provisions of this Agreement shall be adjudicated to be illegal, invalid or unenforceable in any action or

proceeding whether in its entirety or in any portion, then such provision shall be deemed amended, if possible, or deleted, as the case may be, from the

Agreement in order to render the remainder of the Agreement and any provision thereof both valid and enforceable, and all other provisions hereof shall

be given effect separately therefrom and shall not be affected thereby.

Section 5.9 Fees and Expenses. Except as otherwise provided in this Agreement, each of the Parties will bear their respective expenses incurred in

connection with the negotiation, preparation and execution of this Agreement and the transactions contemplated hereby, including fees and expenses of

attorneys, accountants, consultants and financial advisors.

Section 5.10 Confidentiality. Each Party shall keep in confidence, and shall not use (except for the purposes of the transactions contemplated

hereby) or disclose, any non-public information disclosed to it or its affiliates, representatives or agents in connection with this Agreement or the

transactions contemplated hereby. Each Party shall ensure that its affiliates, representatives and agents keep in confidence, and do not use (except for the

purposes of the transactions contemplated hereby) or disclose, any such non-public information. Any public announcement of this transaction by the

Company shall be in form and substance reasonably satisfactory to the Purchaser.

Section 5.11 Specific Performance. The Parties agree that irreparable damage would occur in the event any provision of this Agreement were not

performed in accordance with the terms hereof and that the Parties shall be entitled to specific performance of the terms hereof, in addition to any other

remedy at law or equity.

Section 5.12 Termination. In the event that the Closing shall not have occurred by June 30, 2022, this Agreement shall be terminated with no

further force or effect unless the Parties mutually agree to renegotiate; except for the provisions of Section 5.10 hereof, which shall survive any

termination under this Section 5.12.

Section 5.13 Headings. The headings of the various articles and sections of this Agreement are inserted merely for the purpose of convenience and

do not expressly or by implication limit, define or extend the specific terms of the section so designated.

Section 5.14 Execution in Counterparts. For the convenience of the Parties and to facilitate execution, this Agreement may be executed in one or

more counterparts, each of which shall be deemed to be an original, but all of which together shall constitute but one and the same instrument.

[signature pages follow]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first above written.

 
IQIYI, INC.

By:  /s/ Yu Gong

Name:  Yu Gong

Title:  Director

[Signature Page to Subscription Agreement]



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first above written.

 
Baidu (Hong Kong) Limited

/s/ Herman Yu

Name: Herman Yu

Title: Director

[Signature Page to Subscription Agreement]



Schedule I
 
         
Purchaser   Purchase Price    Purchased Shares  

Baidu (Hong Kong) Limited   US$100,000,000    

164,705,882 Class B

ordinary shares

 

 

TOTAL   US$100,000,000    

164,705,882 Class B

ordinary shares

 

 


