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IMPORTANT

Important: If you have doubt about any of the contents in this document, you should obtain independent professional advice.

MEITUAN DIANPING
RE R

(A company controlled through weighted voting rights and incorporated in the Cayman Islands with limited liability)

GLOBAL OFFERING

Number of Offer Shares under : 480,268,500 Offer Shares (subject to
the Global Offering reallocation and the Over-allotment Option)
Number of Hong Kong Public Offer Shares : 24,013,500 Offer Shares (subject to
reallocation)
456,255,000 Offer Shares (subject to
reallocation and the Over-allotment Option)
Maximum Offer Price : HK$72 per Offer Share plus brokerage of 1%,
SFC transaction levy of 0.0027% and Stock
Exchange trading fee of 0.005% (payable in
full on application in Hong Kong dollars,
subject to refund)
Nominal value : US$0.00001 per Offer Share
Stock code : 3690
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Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited, and Hong Kong Securities Clearing Company Limited take no responsibility
for the contents of this document, make no representation as to its accuracy or completeness, and expressly disclaim any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this document.

A copy of this document, having attached thereto the documents specified in the section headed “Documents Delivered to the Registrar of Companies in Hong Kong and
available for Inspection” in Appendix V, has been registered by the Registrar of Companies in Hong Kong as required by section 342C of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong). The Securities and Futures Commission and the Registrar of Companies in Hong Kong
take no responsibility for the contents of this document or any other document referred to above.

The Offer Price is expected to be fixed by agreement between the Joint Global Coordinators (for themselves and on behalf of the Underwriters) and our Company on
the Price Determination Date. The Price Determination Date is expected to be on or around September 13, 2018 and, in any event, not later than September 18, 2018.
The Offer Price will be not more than HK$72 and is currently expected to be not less than HK$60 unless otherwise announced. If, for any reason, the Offer Price is not
agreed by September 18, 2018 between the Joint Global Coordinators (for themselves and on behalf of the Underwriters) and our Company, the Global Offering will not
proceed and will lapse.

The Joint Global Coordinators (on behalf of the Underwriters) may, with the Company’s consent, reduce the number of Offer Shares being offered under the
Global Offering and/or the indicative Offer Price range below that stated in this document at any time on or prior to the morning of the last day for lodging
applications under the Hong Kong Public Offering. In such a case, an announcement will be published in the South China Morning Post (in English), the Hong
Kong Economic Times (in Chinese), and on the websites of the Stock Exchange (www.hkexnews.hk) and our Company (about.meituan.com) not later than the
morning of the last day for lodging applications under the Hong Kong Public Offering. For further information, please refer to the sections headed “Structure
of the Global Offering” and “How to apply for Hong Kong Offer Shares.”

The obligations of the Hong Kong Underwriters under the Hong Kong Underwriting Agreement to subscribe for, and to procure subscribers for, the Hong Kong Offer
Shares, are subject to termination by the Joint Global Coordinators (on behalf of the Hong Kong Underwriters) if certain events shall occur prior to 8:00 a.m. on the
Listing Date. Such grounds are set out in the section headed “Underwriting” in this document.

The Offer Shares have not been and will not be registered under the U.S. Securities Act or any state securities law in the United States and may not be offered, sold,
pledged, or transferred within the United States or to, or for the account or benefit of U.S. persons (as defined in Regulation S) except in transactions exempt from, or
not subject to, the registration requirements of the U.S. Securities Act. The Offer Shares are being offered and sold (i) solely to QIBs pursuant to an exemption from
registration under the U.S. Securities Act and (ii) outside the United States in offshore transactions in accordance with Regulation S.

The Company will be controlled through weighted voting rights upon Listing. Prospective investors should be aware of the potential risks of investing in a
company with a WVR structure, in particular that the WVR Beneficiaries, whose interests may not necessarily be aligned with those of our Shareholders as a
whole, will be in a position to exert significant influence over the outcome of Shareholders’ resolutions, irrespective of how other Shareholders vote. For further
information about the risks associated with our WVR structure, please refer to the section headed “Risk Factors — Risks Relating to the Global Offering.”
Prospective investors should make the decision to invest in the Company only after due and careful consideration.

September 7, 2018



EXPECTED TIMETABLE V

English) and in the Hong Kong Economic Times (in Chinese).

If there is any change in the following expected timetable of the Hong Kong Public Offering,
we will issue an announcement in Hong Kong to be published in the South China Morning Post (in

Latest time to complete electronic applications
under the White Form eIPO service through the
designated website at www.eipo.com.hk® .. .. .. 11:30 a.m. on Wednesday, September 12,

Application lists open . ... ... ... ... L. 11:45 a.m. on Wednesday, September 12,

Latest time for (a) lodging WHITE and YELLOW
Application Forms, (b) giving electronic
application instructions to HKSCC and (c)
completing payment of White Form eIPO
applications by effecting internet banking

transfer(s) or PPS payment transfer(s) ... ... 12:00 noon on Wednesday, September 12,
Application lists close @ . ... ... ... ... ... .. 12:00 noon on Wednesday, September 12,
Expected Price Determination Date @ . ... ... ...... ... ... .. Thursday, September 13,

Announcement of:

the Offer Price;

the level of indications of interest in the International Offering;

the level of applications in the Hong Kong Public Offering; and
° the basis of allocation in the Hong Kong Public Offering

to be published in the South China Morning Post
(in English) and in the Hong Kong Economic
Times (in Chinese), and on the website of the
Stock Exchange at www.hkexnews.hk and the
Company’s website at about.meituan.com‘® on
or before. . . ... e Wednesday, September 19,

Announcement of results of allocations in the Hong
Kong Public Offering (with successful applicants’
identification document numbers, where
appropriate) to be available through a variety of
channels. (See the section headed “How to Apply
for Hong Kong Offer Shares — Publication of
Results” in this document) from . ....... ... .. .......... Wednesday, September 19,

2018

2018

2018

2018

2018

2018

2018



EXPECTED TIMETABLE V

Results of allocations in the Hong Kong Public
Offering will be available at
www.iporesults.com.hk (alternatively: English
https://www.eipo.com.hk/en/Allotment; Chinese
https://www.eipo.com.hk/zh-hk/Allotment) with
a “search by ID” function from .. ....................... Wednesday, September 19, 2018

Dispatch of Class B Share certificates and refund
cheques/White Form e-Refund payment
instructions (if applicable) on or before 7 .. ... ... .. ... .. Wednesday, September 19, 2018

Dealings in the Class B Shares on the Stock
Exchange expected to commence at . ............ 9:00 a.m. on Thursday, September 20, 2018

Notes:
(1) Unless otherwise stated, all times and dates refer to Hong Kong local times and dates.

(2)  You will not be permitted to submit your application under the White Form eIPO service through the designated website
at www.eipo.com.hk after 11:30 a.m. on the last day for submitting applications. If you have already submitted your
application and obtained an application reference number from the designated website prior to 11:30 a.m., you will be
permitted to continue the application process (by completing payment of application monies) until 12:00 noon on the last

day for submitting applications, when the application lists close.

(3)  If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force in Hong Kong
at any time between 9:00 a.m. and 12:00 noon on Wednesday, September 12, 2018, the application lists will not open
and will close on that day. Further information is set out in the section headed “How to Apply for Hong Kong Offer

Shares — 10. Effect of Bad Weather on the Opening of the Application Lists” in this document.

(4)  Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC via CCASS
should refer to the section headed “How to Apply for Hong Kong Offer Shares — 6. Applying by Giving Electronic
Application Instructions to HKSCC Via CCASS — Giving Electronic Application Instructions to HKSCC via
CCASS” in this document.

(5) The Price Determination Date is expected to be on or about Thursday, September 13, 2018, and in any event, not later
than Tuesday, September 18, 2018. If, for any reason, the Offer Price is not agreed between the Joint Global Coordinators
(for themselves and on behalf of the Underwriters) and us on or before Tuesday, September 18, 2018, the Global Offering
will not proceed and will lapse.

6) None of the websites or any of the information contained on the websites forms part of this document.

(7)  Class B Share certificates for the Hong Kong Offer Shares are expected to be issued on Wednesday, September 19, 2018,
but will only become valid certificates of title provided that the Global Offering has become unconditional in all respects
prior to 8:00 a.m. on Thursday, September 20, 2018. Investors who trade the Class B Shares on the basis of publicly
available allocation details prior to the receipt of Class B Share certificates or prior to the Class B Share certificates
becoming valid certificates of title do so entirely at their own risk.
e-Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful applications
pursuant to the Hong Kong Public Offering and in respect of successful applicants in the event that the final Offer Price

is less than the price payable per Offer Share on application.

The above expected timetable is a summary only. For details of the structure of the Global
Offering, including its conditions, and the procedures for applications for Hong Kong Offer Shares,
please refer to the sections headed “Structure of the Global Offering” and “How to Apply for Hong
Kong Offer Shares” in this document, respectively.
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IMPORTANT NOTICE TO PROSPECTIVE INVESTORS

This document is issued by the Company solely in connection with the Hong Kong Public
Offering and the Hong Kong Offer Shares and does not constitute an offer to sell or a solicitation
of an offer to buy any security other than the Hong Kong Offer Shares offered by this document
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SUMMARY

This summary aims to give you an overview of the information contained in this document. As
this is a summary, it does not contain all the information that may be important to you. You should
read the entire document before you decide to invest in the Offer Shares.

There are risks associated with any investment. Some of the particular risks in investing in the
Offer Shares are set out in the section headed “Risk Factors.” You should read that section
carefully before you decide to invest in the Offer Shares. Unless otherwise indicated, the operating
metrics presented in this document reflect the information of our Company as if the current
Company structure had existed throughout the Track Record Period. The operating metrics
presented in this document included Mobike’s operating metrics from April 4, 2018, the completion
date of the Mobike acquisition, to April 30, 2018.

Our Mission

Our mission is: “We help people eat better, live better.”

We founded our Company with the belief that technology will make everyone’s life better. Since
then, we have witnessed how technology has improved people’s daily lives and small businesses’ daily
operations. This is just the beginning. We remain excited and steadfast in our mission, and will
continue using technology to help people eat better, live better.

Overview

We are China’s leading e-commerce platform for services. Our platform uses technology to
connect consumers and merchants. Service offerings on our platform address people’s daily needs for
food, and extend further to broad lifestyle and travel services. In 2017, our platform generated over
5.8 billion transactions, totaling RMB357 billion in Gross Transaction Volume. During the same year,
we served 310 million Transacting Users and 4.4 million Active Merchants in over 2,800 cities and
counties across China.

We operate the mobile apps Meituan, China’s leading online marketplace for services by Gross
Transaction Volume in 2017, and Dianping, China’s leading online destination for discovering
lifestyle services by monthly active users in 2017, according to the iResearch Report. In addition, we
own the Meituan Waimai brand for on-demand delivery services and the Mobike brand for bike-sharing
services. All of the above are household brands in China and among the most popular mobile apps for
service e-commerce in terms of monthly active users in 2017, according to the iResearch Report.

We play an important role in consumers’ daily lives. We help consumers discover merchant
information, make informed decisions, complete online and offline transactions and enjoy on-demand
delivery. We focus on mass-market, essential and high-frequency service categories and have
established market leadership in these core categories. We are the world’s largest on-demand food
delivery service provider and China’s largest e-commerce platform for in-store dining services in
2017, according to the iResearch Report. Our leadership in these core categories allows us to attract
a large and growing consumer base, increase user stickiness and cater to evolving consumption habits.
78% of our Gross Transaction Volume in 2016 was attributable to repeat consumers who were our
annual Transacting Users in 2015, and 82% of our Gross Transaction Volume in 2017 was attributable
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to repeat consumers who were our annual Transacting Users in 2016. On average, the annual number
of transactions each Transacting User made on our platform increased from 10.4 transactions in 2015
to 12.9 transactions in 2016, and further to 18.8 transactions in 2017, and increased from 14.4
transactions in the twelve months ended April 30, 2017 to 20.3 transactions in the twelve months
ended April 30, 2018. Our top 10% Transacting Users by consumption frequency made an average of
98 transactions in 2017. In addition, 50.4% of our aggregate annual Transacting Users from 2010 to
2013, after eliminating duplicates, remained our Transacting Users in 2017. The longer our
Transacting Users stay with us, the more frequently they transact on our platform. For example, on
average, Transacting Users who have been with us since 2013 transacted over 29 times in 2017,
whereas Transacting Users who have been with us since 2017 transacted approximately nine times in

2017. Our market leadership also enables us to expand into new categories efficiently.

Our platform has achieved significant operating leverage. We have been focusing on
mass-market, essential and high-frequency service categories, and established many touch points with
consumers’ lives, which allow us to launch and cross-sell a broad range of additional service
categories. For example, in 2017, over 80% of our new hotel-booking Transacting Users and
approximately 74% of our new Transacting Users of other lifestyle services were converted from
Transacting Users of our core categories of food delivery and in-store dining. The breadth of our
service offerings allows us to enjoy low user acquisition cost, enhance user stickiness and grow user
lifetime value. Our marketing efficiency improved significantly during the Track Record Period. Our
selling and marketing expenses as a percentage of total revenue decreased from 177.7% in 2015 to
64.2% in 2016 and further decreased to 32.2% in 2017, and decreased from 32.3% in the four months
ended April 30, 2017 to 25.9% in the same period of 2018. While the number of our Transacting Users
increased from 206 million in 2015 to 259 million in 2016 and further increased to 310 million in
2017, and increased from 270 million in the twelve months ended April 30, 2017 to 340 million in the
twelve months ended April 30, 2018, our incentives provided to Transacting Users as a percentage of
Gross Transaction Volume was 2.5% in 2015, 1.3% in 2016, 1.8% in 2017, 1.4% in the four months
ended April 30, 2017 and 1.8% in the same period in 2018. As our business further grows, we believe
our massive scale, combined with our strong network effects, will allow us to acquire consumers and

merchants more cost-effectively and benefit from substantial economies of scale.

We aim to transform China’s service industry by providing merchants with a wide range of
solutions. Our solutions include targeted online marketing tools, cost-effective on-demand delivery
infrastructure, cloud-based ERP systems, integrated payment systems, and supply chain and financing
solutions. We help merchants establish an online presence, engage with consumers in real time and
improve operational efficiency. Merchants can grow on our platform beyond the physical boundaries
of their stores. As a result, we have sustainably expanded our merchant base over time and fostered
long-term merchant loyalty. Our Listed Merchants increased from 3.0 million in 2015 to 5.5 million
in 2017, while Active Merchants as a percentage of total Listed Merchants increased from 66% in 2015
to 80% in 2017.

We have built and currently operate the world’s largest on-demand delivery network in terms of
the number of deliveries in 2017, according to the iResearch Report. Our network had on average

approximately 531,000 daily active delivery riders in the fourth quarter of 2017. In 2017, our delivery
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network completed approximately 2.9 billion deliveries, representing over 70% of total on-demand
delivery transactions generated on our platform, while the remaining transactions were directly
fulfilled by merchants. We continue to reduce cost per delivery and improve the efficiency of our

delivery network. In 2017, we achieved an average delivery time of approximately 30 minutes.

We enable the service industry with cutting-edge big data and Al technologies. Our data-driven
personalized recommendations improve efficiency for consumers and merchants. Powered by Al
technology, our intelligent dispatch system optimizes order-rider matching based on the real-time
locations of delivery riders, and performs approximately 2.9 billion times of the route planning
algorithm per hour during the daily peak time. We are also utilizing Al-based autonomous driving

technology to develop driverless delivery vehicles.

We are a pioneer of the service e-commerce model globally. We have evolved from a single-
category service provider to a multi-category service e-commerce platform, and have expanded from
large cities to small cities across China, creating a truly “online + offline” business model with
nationwide coverage. We have extended our platform from serving consumers to serving the supply

end, driving internet penetration of the entire service industry value chain.

We have achieved significant growth. We generate revenues from commissions, online marketing
services, and other services and sales. Our total revenues increased by 223.2% from RMB4.0 billion
in 2015 to RMB13.0 billion in 2016 and further increased by 161.2% to RMB33.9 billion in 2017, and
increased by 94.9% from RMBS&.1 billion in the four months ended April 30, 2017 to RMB15.8 billion
in the same period of 2018.

The following diagram shows our key services and associated core participants. We connect
consumers and merchants through our technology platform, which covers both information flow and
capital flow. On the consumer side, we offer diversified services covering people’s daily lives. On the
merchant side, we offer a wide range of solutions to digitize their operations. Our in-store, hotel and
travel services bring online consumers to offline merchants, and our on-demand delivery services
bring merchants’ offerings to consumers. These connections are made possible by our massive

on-demand delivery network as well as various transportation services.



SUMMARY

]
ransportatiol
- Information Meituan Information
ah Shopping / < Dianping =)
Food » . ‘

e Consumers

il Capital Capital

Marketing

Our Scale

The following chart shows the scale of our business:

340M 4.T™M 411B

Annual Transacting Annual Active Annual GTV in
Users in LTM 4M Merchants in RMB in LTM 4M

2018! LTM 4M 2018 2018

6.9B 14.1M 290M

Daily Average Food
Annual Transactions ° Delivery Total Monthly

in LTM 4M 2018 Transactions in 4M Active Users? in
2018! April 2018
235M S39K 2,800+
Daily Average Active Cities and Counties
Domestic Hotel Delivery Riders in R/ Covered in China as
Room Nights 4M 2018 of April 2018
in LTM 4M 2018°

Notes:

[@)) “LTM 4M 2018 refers to the last twelve months ended April 30, 2018 and “4M 2018 refers to the four months ended
April 30, 2018.

(2)  Total MAUs include MAUSs of Meituan app, Dianping app, Meituan Waimai app, Mobike app and other apps to consumers

(excluding Maoyan app), after eliminating duplicates, and do not include traffic from Weixin and QQ.

(3)  “Domestic Hotel Room Nights” refers to domestic hotel room nights paid by consumers, and does not include cases

where the consumers are subsequently refunded.
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Key Operating Metrics

The following charts show the selected key operating metrics of our business:

Annual Transacting Users Average Number of Transactions Daily Average Food
per Annual Transacting User Delivery Transactions
in millions in millions

340

Twelve months ended 1 Twelve months ended | Twelve months ended 1 Four months ended
1
Dec. 31, Dec. 31, Dec. 31,1 Apr. 30, Apr. 30, Dec. 31, Dec. 31, Dec. 31,1 Apr. 30, Apr. 30, Dec. 31, Dec. 31, Dec. 31,1 Apr. 30, Apr. 30,
2015 2016 2017 : 2017 2018 2015 2016 2017 : 2017 2018 2015 2016 2017 : 2017 2018

The following chart sets forth the transaction frequency of the Transacting Users on our platform

for the periods indicated.
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Years denote Transacting User cohort. Figures include Dianping Holdings’ data prior to the strategic transaction between

Meituan Corporation and Dianping Holdings.
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The following tables set forth our key operating data for each of our business segments for the

periods indicated:

Year Ended December 31,

Four Months Ended April 30,

2015 2016 2017 2017 2018
(in millions)
Number of Transactions:
Food delivery. ... ............ 637 1,585 4,090 867 1,692
In-store, hotel & travel ........ 1,290 1,439 1,394 416 398
New initiatives and others . ... .. 222 324 335 100 379
Total . ........ ... ... ....... 2,149 3,348 5,819 1,383 2,469
Year Ended December 31, Four Months Ended April 30,
2015 2016 2017 2017 2018
(in billions of RMB)
Gross Transaction Volume:
Food delivery. ... ............ 15.6 58.7 171.1 35.4 75.1
In-store, hotel & travel ........ 127.5 158.4 158.1 50.5 55.1
New initiatives and others . ... .. 18.0 19.5 28.0 8.0 17.6
Total ........ ... ... ... ..... 161.1 236.6 357.2 93.9 147.8
Year Ended December 31, Four Months Ended April 30,

2015 2016 2017 2017 2018
Monetization Rate” (%):
Food delivery. . .............. 1.1 9.0 12.3 13.2 12.9
In-store, hotel & travel . ....... 3.8 4.4 6.9 6.0 7.9
New initiatives and others . ... .. 0.4 3.4 7.3 5.2 10.1

Year Ended Twelve Months
December 31, Ended April 30,
2017® 2018
(in millions)

Number of Transacting Users:
Food delivery. . .. ... .. .. 229 256
In-store, hotel & travel . .......... ... ... ... ... ... ... ... 203 206
New initiatives and others . . . ... ... ... . .. . ... ... . .... 93 138
Total . .. 310 340
Notes:

(1)  Monetization rate equals the revenues for the year/period divided by the Gross Transaction Volume for the year/period.

For purpose of calculating the monetization

in 2015, our Gross Transaction Volume in 2015



SUMMARY

only included Dianping’s Gross Transaction Volume from October 2015 to December 2015. For purpose of calculating
the monetization rate for the four months ended April 30, 2018, our Gross Transaction Volume only included Mobike’s
Gross Transaction Volume in April 2018.

(2)  Numbers of Transacting Users for each segment prior to the adoption of the current segment reporting structure are not
available.

(3)  After eliminating duplicates.

During the Track Record Period, we recorded significant growth and improved operational
efficiency across all segments. For example, with respect to our food delivery segment, we have built
and currently operate the world’s largest intra-city on-demand delivery network in terms of number
of deliveries in 2017. The number of our food delivery transactions grew from 1,585 million in 2016
to 4,090 million in 2017, and from 867 million in the four months ended April 30, 2017 to 1,692
million in the same period in 2018, which contributed to the 191% increase of the food delivery
segment’s Gross Transaction Volume in 2017 compared to 2016 and the 112% increase in the four
months ended April 30, 2018 compared to the same period in 2017. At the same time, the segment’s
monetization rate increased steadily from 9.0% in 2016 to 12.3% in 2017 and 12.9% in the four months
ended April 30, 2018. The operational efficiency of our food delivery segment has also improved over
time. As the scale of our food delivery business further increases, on average, each delivery rider in
our network travels shorter distance and spends less time in fulfilling an order. For example, the daily
average on-demand deliveries made by each Premium Delivery rider increased 22% in 2017 compared
with that in 2016. The high order density of our delivery network enables us to efficiently manage
labor cost and provide better user experience.

We had net liabilities of RMB17.7 billion, RMB25.6 billion, RMB40.5 billion and RMB62.1
billion as of December 31, 2015, 2016 and 2017 and April 30, 2018, respectively, primarily due to the
significant amount of convertible redeemable preferred shares recorded as liabilities. The convertible
redeemable preferred shares will be re-designated from liabilities to equity as a result of the automatic
conversion into ordinary shares upon Listing. In addition, we recorded significant net losses in the
amount of RMB10.5 billion, RMBS5.8 billion, RMB19.0 billion, RMBS8.2 billion and RMB22.8 billion
for the years ended December 31, 2015, 2016 and 2017 and for the four months ended April 30, 2017
and 2018, respectively, primarily due to (i) the changes in fair value of our preferred shares, (ii) the
substantial amounts of selling and marketing expenses incurred in order to acquire more Transacting
Users and to strengthen our market leadership, and (iii) the launch of new product and service
categories. We had fair value loss on convertible redeemable preferred shares of RMBO0.7 billion,
RMB4.3 billion, RMB15.1 billion, RMB7.4 billion and RMB20.5 billion for the years ended
December 31, 2015, 2016 and 2017 and for the four months ended April 30, 2017 and 2018,
respectively. During the Track Record Period, we also recorded accumulated losses and cash outflow
from operating activities, and provided significant incentives to Transacting Users and delivery riders.
For the years ended 2015, 2016, 2017 and the four months ended April 30, 2017 and 2018, we provided
incentives to Transacting Users in the amount of RMB4.0 billion, RMB3.2 billion, RMB6.4 billion,
RMB1.3 billion and RMB2.7 billion, respectively. See the section headed “Financial Information” for
more details. In addition, Mobike, which we acquired in April 2018, has incurred losses since its
inception. As a result, we expect to continue to record a substantial amount of loss for the years ending
December 31, 2018 and 2019. Since our acquisition of Mobike on April 4, 2018, we have only
consolidated Mobike’s financial results from April 4 to April 30, 2018 in the consolidated financial
statements for the four months ended April 30, 2018. The gross loss of Mobike from April 4 to April
30, 2018 was RMB407 million. See “Risk Factors—We have incurred significant losses, and we may
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continue to experience significant losses in the future, including as a result of our acquisition of
Mobike. Our operating philosophy of thinking long-term and seizing strategic business opportunities
may also negatively influence our short-term financial performance.” We expect to use the financial
resources available to us, including our cash and cash equivalents on hand, short-term investments,
existing bank borrowings, and the estimated net proceeds from the Global Offering, to meet our
working capital needs during our loss-making period.

Consistent with our operating philosophy of thinking long-term and seizing strategic business
opportunities, our efforts have emphasized on expanding our consumer and merchant base, satisfying
unmet market demand and enhancing our network. In particular, we plan to continue to identify and
further expand our service offerings by leveraging our understanding of consumer demands, our sales
network and technology infrastructure, which we believe will both satisfy the unmet needs of existing
consumers and attract new consumers to our platform. For example, we are leveraging our existing
on-demand delivery network to expand from food delivery to groceries as well as online + offline
retail on the consumers’ side, and we are leveraging our existing merchant base to promote our
cloud-based ERP systems and business-to-business food supply chain solutions on the merchants’ side.

OUR INDUSTRY

The consumer service industry in China is underpinned by multiple positive macroeconomic
factors

Urbanization. Continued rapid urbanization in China benefits our business as consumer services
are increasingly concentrated in populated areas. By the end of 2016, China had 156 cities with a
population of over 1 million, as compared to only 10 cities of such size in the U.S., according to the
iResearch Report. Population density in urban cities in China was 2,426 people per square kilometer
in 2017, over seven times that of the U.S., according to the iResearch Report.

Consumption upgrade. The Chinese economy is shifting from an investment-driven structure to
a domestic consumption-driven one. With higher disposable income, consumption spending is
upgrading from basic needs to more discretionary expenditures, and from physical goods to consumer
services focused on improving people’s lives through convenience and ease of access.

Abundant labor supply for the consumer service industry. There is a shift in the labor supply
where workers are moving from the traditional agricultural and manufacturing sectors into the
consumer service sector. Abundant labor supply for consumer services accelerates the emergence of
new business models such as on-demand delivery, where China has comparative advantages in labor
costs compared to developed markets.

We believe that the above macroeconomic factors will support the growth of consumer service
industry from RMB18.4 trillion in 2017 to RMB33.1 trillion by 2023, implying a CAGR of 10.2%,
according to the iResearch Report.

Mass adoption of consumer service e-commerce

Mobile savvy consumers with increasing demand for consumer service e-commerce. China has
the world’s largest mobile internet population. Combining location-based connectivity enabled by the
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mobile internet and global leading mobile payment infrastructure, consumers are able to discover local
merchant information, make consumption decisions and complete transactions online and offline via
mobile devices. As a result, consumer service e-commerce is becoming an increasingly important part
of consumers’ daily lives. In addition, Chinese consumers’ increased willingness to pay for
convenience is propelling the growth of the consumer service e-commerce industry, such as
on-demand delivery services.

Consumer service merchants are moving online rapidly. Offline consumer service merchants in
China are highly dispersed and fragmented, lack brand recognition and basic technology
infrastructure, and the industy is characterized by intense competition and low margins. Internet
technology enables merchants to advertise their businesses, promote their brands, compete through
quality of services, attract new consumers, increase sales and reduce costs in an efficient way.

We believe more consumers will adopt consumer service e-commerce on a daily basis and expand
the frequency and breadth of their use across multiple service categories. The consumer service
e-commerce market, totaling RMB2,705 billion in 2017 based on Gross Transaction Volume, is
expected to grow at a CAGR of 19.8% to RMBS8,011 billion by 2023, according to the iResearch
Report. This rapid growth would result from both increased online penetration and market expansion
of multiple consumer services.

Food consumption is the most frequented category in consumers’ daily lives. China’s food retail
and service industry, totaling RMB8,735 billion in 2017 with an online penetration rate of 13.4%, is
expected to grow to RMB14,132 billion with an online penetration rate of 29.5% by 2023, according
to the iResearch Report. Food service e-commerce includes on-demand delivery from restaurants,
in-store dining at restaurants and online non-restaurant food retail. Food delivery is expected to
increase significantly because consumers, especially younger generations and the working population,
are more willing to pay for convenience and technology has made on-demand delivery service more
efficient and cost-effective. In-store dining services have also expanded to allow consumers to make
reservations, line up virtually, place orders, purchase vouchers and much more, addressing potential
consumer demands and improving merchants’ service quality. At the same time, merchants are further
enabled through technology that improves their IT and operations, accelerating their digitization.

Many other consumer services, such as hotel booking and entertainment, are also expanding
rapidly and moving online. This is the result of the adoption of e-commerce and cross-selling through
high-frequency and essential services such as on-demand food delivery.

OUR STRENGTHS

We believe the following strengths contribute to our success and differentiate us from our
competitors:

° Leader in service e-commerce with tremendous scale and network effects;

° Household brands for high-frequency essential services;

o One-stop platform capturing consumer lifetime value;
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° Wide range of solutions enabling merchants to succeed;

° Largest intra-city on-demand delivery network;

° Proprietary and innovative technologies; and

° Management with long-term vision and demonstrated execution capabilities.

OUR STRATEGIES

To achieve our mission and further solidify our leadership, we intend to pursue the following

strategies:
° Serve more consumers more frequently;
° Enable more merchants with more solutions;

° Continue technology innovations; and

° Selectively pursue strategic alliances, investments and acquisitions.

WEIGHTED VOTING RIGHTS STRUCTURE

The Company will have a weighted voting rights structure, effective immediately upon the
completion of the Global Offering. Under this structure, the Company’s share capital will comprise
Class A Shares and Class B Shares. Each Class A Share will entitle the holder thereof to exercise 10
votes, and each Class B Share will entitle the holder thereof to exercise one vote, on any resolution
tabled at the Company’s general meetings, except for resolutions with respect to a limited number of
Reserved Matters, in relation to which each Share is entitled to one vote.

Immediately upon the completion of the Global Offering, the WVR Beneficiaries, being the
holders of the Class A Shares, will be Wang Xing, Mu Rongjun and Wang Huiwen, whose respective
shareholdings and voting rights with respect to shareholder resolutions relating to matters other than
the Reserved Matters (in each case assuming the Over-allotment Option is not exercised and no Shares
are issued under the Pre-IPO ESOP), will be as follows:

° Wang Xing will beneficially own 573,188,783 Class A Shares, representing approximately
47.3% of the voting rights in the Company,

° Mu Rongjun will beneficially own 125,980,000 Class A Shares, representing approximately
10.4% of the voting rights in the Company, and

° Wang Huiwen will beneficially own 36,400,000 Class A Shares, representing approximately
3.0% of the voting rights in the Company.

— 10 —
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For further details, please see the section headed “Share Capital—Weighted Voting Rights
Structure” in this document.

The Company’s WVR Structure will enable the WVR Beneficiaries to exercise voting control
over the Company notwithstanding the WVR Beneficiaries do not hold a majority economic interest
in the share capital of the Company. This allows the Company to benefit from the continuing vision
and leadership of the WVR Beneficiaries who will control the Company with a view to its long-term
prospects and strategy.

Wang Xing is a Co-founder of the Company. Since the inception of the Company, Wang Xing has
been responsible for the strategic direction of the Company, as well as promoting the Company’s
culture. Wang Xing is highly involved in making crucial decisions of the Company, including in areas
of investments, talent acquisition and business management. Driven by the mission of helping people
eat better, live better, Wang Xing has been steering the Company’s business strategy since the launch
of Meituan.com in 2010, and has led the expansion of the Company into China’s leading e-commerce
platform for services with a wide range of service offerings, including food delivery, in-store, hotel
& travel, as well as new initiatives and others. Wang Xing also introduced strategic and sophisticated
Pre-IPO Investors to the Company, who significantly contributed to the Company’s growth.

Mu Rongjun is a Co-founder of the Company. He has a background in computer science and
technology and has over 10 years of managerial and operational experience in the internet industry,
including his roles as senior software engineer and project manager in Baidu, Inc. prior to co-founding
the Company. With his particular skill and knowledge, Mu Rongjun has been instrumental to the
success of the Company. During the early phases of the Company’s development, Mu Rongjun was
responsible for building its technical team and constructing its online platform. As the Company’s
platform expanded, his role broadened to include talent acquisition and development, as well as
management of the Company’s human resources, administration, information technology,
procurement, legal affairs and government liaison operations. Since co-founding the Company, Mu
Rongjun has been assuming an indispensable role in ensuring its compliance with laws and
regulations, boosting efficiency at the workplace, safeguarding data security, and maintaining a
positive, interactive relationship with external parties including public authorities. Mu Rongjun is
currently responsible for the financial services and corporate affairs of the Company. On the financial
services front, Mu Rongjun is an advocate of openness and cooperation, with the aim of providing
convenient and innovative financial services for consumers and merchants. On the corporate affairs
front, Mu Rongjun provides valuable support to the Company by formulating strategies on key aspects

such as internal policies, public relations and government affairs.

Wang Huiwen is a Co-founder of the Company. During the early phases of the Company’s
development, Wang Huiwen established the foundation of its marketing and branding strategies. Wang
Huiwen played a key role in the planning and launching of the Company’s food delivery services in
2013 and is responsible for the continuous improvement of the food delivery business. Under the
leadership of Wang Huiwen, food delivery has become one of the Company’s core service categories
which has allowed the Company to expand and cross-sell to a wide range of other service categories,
making it the world’s largest food delivery service provider in terms of number of transactions and
operate the world’s largest intra-city delivery network, according to the iResearch Report. As the
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Company continues to expand service offerings, Wang Huiwen currently leads the Company’s various
operations including groceries, other non-food delivery and restaurant supply chain services. Wang
Huiwen is at the forefront of formulating and implementing high-level business strategies for the

on-demand delivery business and certain new initiatives of the Company.

Prospective investors are advised to be aware of the potential risks of investing in companies
with a WVR Structure, in particular that the interests of the WVR Beneficiaries may not necessarily
always be aligned with those of our Shareholders as a whole, and that the WVR Beneficiaries will be
in a position to exert significant influence over the affairs of our Company and the outcome of
shareholders’ resolutions, irrespective of how other shareholders vote. Prospective investors should
make the decision to invest in the Company only after due and careful consideration. For further
information about the risks associated with the WVR Structure adopted by the Company, please refer
to the sections headed “Risk Factors—Risks Relating to the Global Offering—The concentration of
our Share ownership limits our shareholders’ ability to influence corporate matters” and “Risk
Factors— Risks Relating to the Global Offering—Holders of our Class A Shares may exert substantial
influence over us and may not act in the best interests of our independent Shareholders.”

RISK FACTORS

Our business and the Global Offering involve certain risks, which are set out in the section
headed “Risk Factors.” You should read that section in its entirety carefully before you decide to

invest in our Shares. Some of the major risks we face are relating to:

Our ability to sustain our historical growth rates;

° Our ability to manage our growth or execute our strategies effectively;

° The fact that we have incurred significant losses and we may continue to experience
significant losses in the future;

° Our ability to hire, retain and motivate our staff;

o Our ability to successfully expand into new businesses;

° Our ability to obtain sufficient capital on acceptable terms to fund our operations;

° The fact that we face intense competition in our businesses and our ability to compete
effectively;

° Our ability to adopt new technologies or adapt our mobile apps, websites and systems to

changing user requirements or emerging industry standards;

° Our ability to maintain, protect and enhance our brands;
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° Our ability to acquire new Transacting Users and Active Merchants in a cost-effective
manner, to retain our existing Transacting Users and Active Merchants, and to maintain or

increase their engagement; and

° The fact that our strategic alliances, investments or acquisitions involve significant
challenges and risks, including our substantial amount of intangible assets, and the
potential occurrence of significant goodwill impairment charges and amortization expenses

for other intangible assets.

CONTRACTUAL ARRANGEMENTS

Our Company operates or may operate in certain industries that are subject to restrictions under
current PRC laws and regulations. In order to comply with such laws, while availing ourselves of
international capital markets and maintaining effective control over all of our operations, we control
our Consolidated Affiliated Entities through the Contractual Arrangements entered into on August 21,
2018. Hence, we do not directly own any equity interest in our Consolidated Affiliated Entities.
Pursuant to the Contractual Arrangements, we have effective control over the financial and operational
policies of our Consolidated Affiliated Entities and are entitled to all the economic benefits derived
from the Consolidated Affiliated Entities’ operations. For further details, please see the section headed

“Contractual Arrangements” in this document.

The following simplified diagram illustrates the flow of economic benefits from our

Consolidated Affiliated Entities to our Company stipulated under the Contractual Arrangements:

Our Company

100%

A 4

WFOEs  [————] Registered Shareholders™

Service
Fees

Management and

3 . 100%
consulting services

e

g - - - - 1

Onshore Holdcos and its subsidiaries

Notes:

(1) Registered Shareholders refer to the registered shareholders of the Onshore Holdcos. Please see the section headed

“Contractual Arrangement” for details.

(2)  “—>” denotes direct legal and beneficial ownership in the equity interest.
3) “--->” denotes contractual relationship.
(4)  “----" denotes the control by WFOEs over the Registered Shareholders and the Onshore Holdcos through (1) powers of

attorney to exercise all shareholders’ rights in the Onshore Holdcos, (2) exclusive options to acquire all or part of the

equity interests in the Onshore Holdcos and (3) equity pledges over the equity interests in the Onshore Holdcos.
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The Ministry of Commerce of the PRC, or MOFCOM, published the proposed Foreign
Investment Law, or the Draft Foreign Investment Law, in January 2015, which stipulates restriction
of foreign investment in certain industry sectors on the “catalog of special administrative measures,”
but did not specify the businesses to be included therein. The Draft Foreign Investment Law also
provides that entities established in the PRC but “controlled” by foreign investors will be treated as
foreign invested entities, whereas an entity organized in a foreign jurisdiction, but cleared by the
authority in charge of foreign investment as “controlled” by the PRC entities and/or citizens, would
be treated as a PRC domestic entity for investment purposes. As of the Latest Practicable Date, the
Draft Foreign Investment Law was a draft only and there is no certainty whether, or timeline when,
the Draft Foreign Investment Law will be promulgated and come into effect, and if so, whether it is
to be promulgated in the current draft form after it undergoes through further enactment process.
Please refer to the sections headed “Risk Factors—Risks Relating to Our Contractual Arrangements”
and “Contractual Arrangements—Development in the PRC Legislation on Foreign Investment” for
further details.

OUR CONTROLLING SHAREHOLDER

Immediately after the completion of the Global Offering, Wang Xing, our Co-founder, executive
Director, Chief Executive Officer and Chairman of the Board, will be interested in and will control
573,188,783 Class A Shares through two intermediary entities, Crown Holdings and Shared Patience
(assuming all ordinary shares other than those held by the WVR Beneficiaries and all Preferred Shares
are converted into Class B Shares upon Listing). Assuming the Over-allotment Option is not exercised
and no Shares are issued under the Pre-IPO ESOP, Post-IPO Share Option Scheme and Post-IPO Share
Award Scheme, Wang Xing’s aggregated shareholding will be approximately 10.4% of our issued
share capital and he will hold approximately 47.3% of the voting rights in the Company through shares
beneficially owned by him capable of being exercised on resolutions in general meetings (except for
resolutions with respect to a limited number of Reserved Matters, in relation to which each share is

entitled to one vote). Therefore, Wang Xing will be a Controlling Shareholder after the Listing.

For further details about our Controlling Shareholder, please refer to the section headed
“Relationship with the Controlling Shareholders.”

SUMMARY OF HISTORICAL FINANCIAL INFORMATION

The following tables set forth summary financial data from our consolidated financial
information for the Track Record Period, extracted from the Accountant’s Report set out in Appendix
I to this document. The summary consolidated financial data set forth below should be read together
with, and is qualified in its entirety by reference to, the consolidated financial statements in this
document, including the related notes. Our consolidated financial information was prepared in
accordance with IFRS.

— 14 —
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Selected Consolidated Income Statement Items

The following table sets forth our consolidated income statements with line items in absolute

amounts and as percentages of our revenues for the periods indicated:

Year Ended December 31, Four Months Ended April 30,
2015 2016 2017 2017 2018
RMB % RMB % RMB % RMB % RMB %
(Unaudited)

(in thousands, except percentages)

Revenues. . . . . . ... .. 4,018,959 100.0 12,988,077 100.0 33,927,987 100.0 8,119,582 100.0 15,824,284 100.0
Cost of revenues. . . . . . . (1,239,504) (30.8) (7,046,841) (54.3) (21,708,483) (64.0) (4,742,856) (58.4) (11,786,849) (74.5)
Gross profit . . . . ... .. 2,779,455  69.2 5,941,236 45.7 12,219,504 36.0 3,376,726 41.6 4,037,435 255

Selling and marketing

expenses. . . . . . . ... (7,140,962) (177.7) (8,337,132) (64.2) (10,908,688) (32.2) (2,626,651) (32.3) (4,098,373) (25.9)
Research and development

expenses. . . . . . . ... (1,204,033) (30.0) (2,366,674) (18.2) (3,646,634) (10.7)  (949,458) (11.7) (1,933,480) (12.2)
General and administrative

expenses. . . . . . . ... (2,905,420) (72.3) (1,722,605) (13.3) (2,171,408) (6.4) (475,194) (5.9) (966,108) (6.1)
Fair value changes on

investments measured at

fair value through profit

or10SS. o o v 46,953 1.2 23,550 0.2 472,874 1.4 (176,490) (2.2) 245,764 1.6
Other (losses)/gains, net . . (49,928) (1.2) 206212 1.6 208,260 0.6 82,046 1.0 189,042 1.2
Operating loss . . . .. .. (8,473,935) (210.8) (6,255,413) (48.2) (3,826,092) (11.3)  (769,021)  (9.5) (2,525,720) (16.0)
Finance income . . . . ... 13,541 0.3 21,681 0.2 60,885 0.2 9,437 0.1 72,534 0.5
Finance costs. . . . . . ... (56,561) (1.4)  (55,981) (0.4) (19,214)  (0.1) (1,129)  (0.0)  (11,163) (0.1

Fair value changes of

convertible redeemable

preferred shares . . . .. (725,113) (18.0) (4,313,365) (33.2) (15,138,824) (44.6) (7,435,977) (91.6) (20,499,801) (129.5)
Share of (losses)/gains of

investments accounted

for using the equity

method . . ... ... .. (661) (0.0) (28,018) (0.2) (10,418) (0.0) 43,625 0.5 26,425 0.2
Loss before income tax . . (9,242,729) (230.0) (10,631,096) (81.9) (18,933,663) (55.8) (8,153,065) (100.4) (22,937,725) (145.0)
Income tax

credits/(expenses) . . . . 11,648 0.3 (267,903) (2.1) (54,218) (0.2) (50,991) (0.6) 143,070 0.9

Loss for the year/period

from continuing

operations . . . . . . .. (9,231,081) (229.7) (10,898,999) (83.9) (18,987,881) (56.0) (8,204,056) (101.0) (22,794,655) (144.0)
(Loss)/profit from

discontinued

operation”. . . . . . .. (1,288,257) (32.1) 5,104,001 39.3 — — — — _ _

Loss for the year/period. . (10,519,338) (261.7) (5,794,998) (44.6) (18,987,881) (56.0) (8,204,056) (101.0) (22,794,655) (144.0)
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Year Ended December 31, Four Months Ended April 30,
2015 2016 2017 2017 2018
RMB % RMB % RMB % RMB % RMB %
(Unaudited)

(in thousands, except percentages)
Non-IFRS Measures:
Adjusted EBITDA

(Unaudited)® . . . . .. (5,693,387) (141.7) (4,998,311) (38.5) (2,691,811) (7.9) (262,613) (3.2) (1,726,596) (10.9)
Adjusted net loss

(Unaudited)® . . . . .. (5,914,106) (147.2) (5,353,117) (41.2) (2,852,716) (8.4) (255,094) (3.1) (2,019,694) (12.8)
Notes:
(1)  “(Loss)/profit from discontinued operation” refers to Maoyan, the movie ticketing business we disposed of in 2016. See

“Financial Information—Description of Major Components of Our Results of Operations—Discontinued Operation” for
details.

(2)  We define “adjusted EBITDA” as operating loss for the year or period by adding back (i) fair value changes on
investments measured at fair value through profit or loss, (ii) other losses/(gains), net, (iii) depreciation of property, plant
and equipment, (iv) amortization of intangible assets, and (v) share-based compensation expenses. Adjusted EBITDA is
not a measure required by, or presented in accordance with IFRS. The use of adjusted EBITDA has limitations as an
analytical tool, and you should not consider it in isolation from, or as a substitute for analysis of, our results of operations
or financial condition as reported under IFRS. See “Financial Information—Non-IFRS Measures: Adjusted EBITDA and
Adjusted Net Loss” for details.

(3)  We define “adjusted net loss” as loss for the year or period by adding back (i) fair value changes of convertible
redeemable preferred shares, (ii) share-based compensation expenses, (iii) fair value (gains)/losses on investments, (iv)
(gains)/losses on disposal of investments and subsidiaries, (v) loss/(profit) from discontinued operation, and (vi)
amortization of intangible assets resulting from acquisitions. Adjusted net loss is not a measure required by, or presented
in accordance with IFRS. The use of adjusted net loss has limitations as an analytical tool, and you should not consider
it in isolation from, or as a substitute for analysis of, our results of operations or financial condition as reported under

IFRS. See “Financial Information—Non-IFRS Measures: Adjusted EBITDA and Adjusted Net Loss” for details.

We believe that the presentation of non-IFRS measures facilitate comparisons of operating
performance from period to period and company to company by eliminating potential impacts of items
that our management does not consider to be indicative of our operating performance such as certain
non-cash items and certain impact of investment transactions. The use of these non-IFRS measures
have limitations as an analytical tool, and you should not consider them in isolation from, or as a
substitute for analysis of, our results of operations or financial conditions as reported under IFRS. In
addition, these non-IFRS financial measures may be defined differently from similar terms used by
other companies. The following table sets forth the reconciliation of our adjusted EBITDA for the
years ended December 31, 2015, 2016 and 2017 and for the four months ended April 30, 2017 and
2018 to the nearest measures prepared in accordance with IFRS:
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Year Ended December 31,

Four Months Ended April 30,

2015 2016 2017 2017 2018
(in thousands of RMB)

Operating Loss. . ............. (8,473,935) (6,255,413) (3,826,092) (769,021) (2,525,720)
Add:
Fair value changes on

investments measured at fair

value through profit or loss . .. (46,953) (23,550) (472,874) 176,490 (245,764)
Other losses/(gains), net. . . ... .. 49,928 (206,212)  (208,260) (82,046)  (189,042)
Depreciation of property, plant

and equipment . ............ 102,393 266,304 327,696 94,069 566,568
Amortization of intangible assets . 75,802 307,485 516,619 111,518 259,275
Share-based compensation

EXPENSLS. « o v vt v 2,599,378 913,075 971,100 206,377 408,087
Adjusted EBITDA ........... (5,693,387) (4,998,311) (2,691,811) (262,613) (1,726,596)

For the reconciliation of our adjusted net loss for the years ended December 31, 2015, 2016 and

2017 and for the four months ended April 30, 2017 and 2018 to the nearest measures prepared in
accordance with IFRS, please see “Financial Information—Non-IFRS Measures: Adjusted EBITDA

and Adjusted Net Loss” for details.
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The following tables set forth our revenues, cost of revenues, gross (loss)/profit and gross margin

by segment for the periods indicated:

Commission. . .......... ... .. .....
Online marketing services

Other services and sales. . ............

Revenues in total . . . ................

Cost of revenues

Gross (loss)/profit

Gross margin......................

CommisSion. .. ...
Online marketing services

Other services and sales. . ............

Revenues in total . .. ................

Cost of revenues

Gross (loss)/profit

Gross margin......................

Year Ended December 31, 2015

In-store, hotel New initiatives

Food delivery & travel and others Total
(in thousands of RMB, except percentages)

174,754 3,426,056 — 3,600,810
— 345,259 31,739 376,998

— 2,406 38,745 41,151
174,754 3,773,721 70,484 4,018,959
(391,010) (740,686) (107,808) (1,239,504)
(216,256) 3,033,035 (37,324) 2,779,455
(123.7%) 80.4% (53.0%) 69.2%

Year Ended December 31, 2016
In-store, hotel New initiatives
Food delivery & travel and others Total
(in thousands of RMB, except percentages)

5,208,994 4,869,575 152,143 10,230,712
82,975 2,113,106 268,918 2,464,999
9,024 36,961 246,381 292,366
5,300,993 7,019,642 667,442 12,988,077
(5,706,544)  (1,080,917)  (259,380)  (7,046,841)
(405,551) 5,938,725 408,062 5,941,236
(7.7%) 84.6% 61.1% 45.7%

— 18 —
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Commission .

Online marketing services

Other services and sales. . ............

Revenues in total . . .................

Cost of revenues

Gross profit .

Gross margin

Commission .

Online marketing services

Other services and sales. . ............

Revenues in total . . . ................

Cost of revenues

Gross profit .

Gross margin

Commission .

Online marketing services

Other services and sales. . ............

Revenues in total . . ... ..............

Cost of revenues

Gross profit/(loss)

Gross margin

Year Ended December 31, 2017

In-store, hotel New initiatives

Food delivery & travel and others Total
(in thousands of RMB, except percentages)
20,283,964 7,135,970 589,196 28,009,130
710,203 3,649,996 341,476 4,701,675
37,766 66,844 1,112,572 1,217,182
21,031,933 10,852,810 2,043,244 33,927,987
(19,332,514) (1,273,331) (1,102,638) (21,708,483)
1,699,419 9,579,479 940,606 12,219,504
8.1% 88.3% 46.0% 36.0%
Four Months Ended April 30, 2017
In-store, hotel New initiatives
Food delivery & travel and others Total
(Unaudited)

(in thousands of RMB, except percentages)

4,547,537 2,124,293 103,987 6,775,817

105,661 889,069 120,958 1,115,688
6,483 27,340 194,254 228,077
4,659,681 3,040,702 419,199 8,119,582
(4,234,325)  (371,081)  (137,450)  (4,742,856)

425,356 2,669,621 281,749 3,376,726

9.1% 87.8% 67.2% 41.6%

Four Months Ended April 30, 2018
In-store, hotel New initiatives
Food delivery & travel and others Total
(in thousands of RMB, except percentages)

9,310,071 2,681,194 625,756 12,617,021
355,463 1,657,596 93,914 2,106,973
20,293 12,377 1,067,620 1,100,290
9,685,827 4,351,167 1,787,290 15,824,284
(8,783,182)  (522,330) (2,481,337) (11,786,849)
902,645 3,828,837 (694,047) 4,037,435
9.3% 88.0% (38.8%) 25.5%
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Selected Consolidated Balance Sheet Items

The following table sets forth selected information from our consolidated statements of financial

position as of the dates indicated:

As of December 31, As of April 30,

2015 2016 2017 2018

(in thousands of RMB)

Total non-current assets . . . ........... 21,015,464 28,082,028 29,196,028 51,748,170
Total current assets . ................ 21,874,383 23,634,532 54,438,135 46,982,669
Total assets. . ..................... 42,889,847 51,716,560 83,634,163 98,730,839
Total non-current liabilities .. ......... 50,316,796 64,815,964 103,618,175 127,296,253
Total current liabilities. .. ............ 10,242,723 12,475,947 20,517,370 33,567,114
Total liabilities . . . .. ............... 60,559,519 77,291,911 124,135,545 160,863,367
Share capital . ..................... 93 93 98 98
Share premium. .. .................. 8,463,931 8,567,622 9,338,529 8,678,971
Other reserves . .. ..........ouuuu... (476,367) (2,742,872) 466,103 1,877,678
Accumulated losses .. ............... (25,657,329) (31,447,229) (50,363,846) (72,725,225)
Equity attributable to equity holders of

the Company.................... (17,669,672) (25,622,386) (40,559,116) (62,168,478)
Non-controlling interests . ........... — 47,035 57,734 35,950
Total equity and liabilities. .. ........ 42,889,847 51,716,560 83,634,163 98,730,839
Net current assets. . . ............... 11,631,660 11,158,585 33,920,765 13,415,555
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Selected Consolidated Cash Flow Items

The following table sets forth our cash flows for the periods indicated:

Year Ended December 31, Four Months Ended April 30,

2015 2016 2017 2017 2018

(Unaudited)
(in thousands of RMB)

Net cash (used in)/generated from

operating activities . . ........ (4,004,434) (1,918,024) (310,200) 55,180 (3,435,900)
Net cash generated from/(used in)

investing activities . ......... 852,664 (9,556,784) (15,157,090) 813,618 11,011,035
Net cash generated from/(used in)

financing activities . . ........ 18,505,796 3,805,222 25,507,781 151,561 (183,771)
Net increase/(decrease) in cash

and cash equivalents. ........ 15,354,026 (7,669,586) 10,040,491 1,020,359 7,391,364
Cash and cash equivalents at the

beginning of the year/period... 1,331,301 16,804,326 9,376,575 9,376,575 19,408,839
Exchange gain/(loss) on cash and

cash equivalents . .. ......... 118,999 241,835 (8,227) (21,168)  (529,867)

Cash and cash equivalents at the
end of the year/period ....... 16,804,326 9,376,575 19,408,839 10,375,766 26,270,336

KEY FINANCIAL RATIOS

The following table sets forth our key financial ratios for the periods indicated:

Year Ended December 31, Four Months Ended April 30,

2015 2016 2017 2017 2018
Monetization rate'” (%)........ 3.0 5.5 9.5 8.6 10.7
Gross margin® (%) ........... 69.2 45.7 36.0 41.6 25.5

Selling and marketing expenses

to revenues ratio (%) ........ 177.7 64.2 32.2 32.3 25.9
Adjusted EBITDA margin® (%) . (141.7) (38.5) (7.9) (3.2) (10.9)
Four Months

Ended

Year Ended December 31, April 30,
2016 2017 2018
Total revenue growth (%). ... ... ... ... ... ... .... 223.2 161.2 94.9
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Notes:

(1)  Monetization rate equals the revenues for the year/period divided by the Gross Transaction Volume for the year/period.
For purpose of calculating the monetization rate in 2015, our Gross Transaction Volume in 2015 only included Dianping’s
Gross Transaction Volume from October 2015 to December 2015. For purpose of calculating the monetization rate for
the four months ended April 30, 2018, our Gross Transaction Volume only included Mobike’s Gross Transaction Volume
in April 2018.

(2)  Gross margin equals gross profit for the year/period divided by revenues for the year/period.

(3)  Adjusted EBITDA margin equals adjusted EBITDA for the year/period divided by revenues for the year/period.
GOODWILL AND OTHER INTANGIBLE ASSETS

As of April 30, 2018, we had intangible assets of RMB36.0 billion, including goodwill of
RMB27.7 billion, which primarily arose from the strategic transaction between Meituan Corporation
and Dianping Holdings in 2015 and our acquisitions of Qiandaibao in 2016 and Mobike in 2018. We
assess the impairment of goodwill annually, or more frequently if certain events or changes in
circumstances indicate that it might be impaired, by comparing the recoverable amounts of cash
generating unit to the carrying amounts. For the years ended December 31, 2015, 2016 and 2017 and
the four months ended April 30, 2017 and 2018, we recorded impairment losses of nil, RMB143
million, RMB12 million, nil and nil, respectively. These impairment losses were not related to the
strategic transaction between Meituan Corporation and Dianping Holdings in 2015 or our acquisitions
of Qiandaibao in 2016 and Mobike in 2018. See “Risk Factors—Risks Relating to Our Business and
Industry—Change in business prospects of acquisitions may result in goodwill impairment and
impairment of our other intangible assets acquired in a business combination, which could negatively
affect our results of operations” for more details.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee of the Stock Exchange for the listing of, and
permission to deal in, (i) the Class B Shares in issue and to be issued pursuant to the Global Offering
(including the additional Class B Shares which may be issued pursuant to the exercise of the
Over-allotment Option); (ii) the Class B Shares to be issued pursuant to the options and RSUs granted
under the Pre-IPO ESOP; (iii) the Class B Shares which may be issued pursuant to the Post-IPO Share
Option Scheme and the Post-IPO Share Award Scheme; and (iv) the Class B Shares that are issuable
upon conversion of the Class A Shares on a one to one basis. We satisfy the market
capitalization/revenue test under Rule 8.05(3) of the Listing Rules with reference to (i) our revenue
for the year ended December 31, 2017, being approximately RMB33.9 billion, which is over HK$500
million, and (ii) our expected market capitalization at the time of Listing, which, based on the low-end
of the indicative Offer Price Range, exceeds HK$4 billion.

FUTURE DIVIDENDS

We are a holding company incorporated under the laws of the Cayman Islands. As a result, the
payment and amount of any future dividend will also depend on the availability of dividends received
from our subsidiaries. PRC laws require that dividends be paid only out of the profit for the year
calculated according to PRC accounting principles, which differ in many aspects from the generally
accepted accounting principles in other jurisdictions, including the IFRS. PRC laws also require
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foreign-invested enterprises to set aside at least 10% of its after-tax profits as the statutory common
reserve fund until the cumulative amount of the statutory common reserve fund reaches 50% or more
of such enterprises’ registered capital, if any, to fund its statutory common reserves, which are not
available for distribution as cash dividends.

Dividend distribution to our shareholders is recognized as a liability in the period in which the
dividends are approved by our shareholders or Directors, where appropriate. During the Track Record
Period, no dividends have been paid or declared by us. We do not currently have an expected dividend
payout ratio. Under Cayman law, dividends can be distributed from (a) profits (current period or
retained) or (b) share premium. As of April 30, 2018, our share premium was RMBS8.7 billion,
representing the aggregate amount of the value of the premium at which our shares were issued. See
the section headed “Financial Information—Distributable Reserves” for details.

GLOBAL OFFERING

This document is published in connection with the Hong Kong Public Offering as part of the
Global Offering. The Global Offering comprises of:

(a) the Hong Kong Public Offering of initially 24,013,500 Offer Shares (subject to
reallocation) in Hong Kong as described below in the section headed “Structure of the
Global Offering—The Hong Kong Public Offering”; and

(b) the International Offering of initially 456,255,000 Offer Shares (subject to reallocation and
the Over-allotment Option) outside the United States in reliance on Regulation S and in the
United States to QIBs in reliance on Rule 144A or other available exemption from the
registration requirements of the U.S. Securities Act.

The Offer Shares will represent approximately 8.7% of the issued share capital of the Company
immediately following the completion of the Global Offering, assuming the Over-allotment Option is
not exercised and no Shares are issued under the Pre-IPO ESOP.

RECENT DEVELOPMENTS

On April 4, 2018, the Company, Tollan Holdings Limited, being a then wholly owned subsidiary
of the Company, and Mobike entered into a merger agreement pursuant to which Tollan Holdings
Limited merged with and into Mobike, with Mobike being the surviving company and becoming a
wholly owned subsidiary of the Company. Pursuant to the merger agreement, all issued and
outstanding ordinary and preferred shares of Mobike were cancelled in consideration for a
combination of cash paid by the Company and an issuance of the newly created Series A-12 Preferred
Shares of the Company to the former shareholders of Mobike. In addition, we granted certain share
options of the Company to the holders of in-the-money options granted pursuant to the share incentive
plan of Mobike prior to the transaction.

Thinking long-term, we focus on establishing and solidifying market leadership in mass-market,

essential and high-frequency service categories. With 48.1 million Active Bike Users, 7.1 million
Active Bikes and over 1.0 billion rides completed in the four months ended April 30, 2018, Mobike
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is a leading player in bike-sharing, a mass-market and high-frequency service category which we
previously did not offer. We believe the acquisition of Mobike will further supplement the suite of
services offered to consumers and increase our consumer touchpoints, and enable us to acquire and
retain users at relatively low costs. We believe Mobike’s strong presence in China will further increase
our brand awareness, facilitate cross-selling of food delivery and other service offerings, increase our
Gross Transaction Volume and revenue, and therefore contribute to our further growth and long-term
value. We intend to integrate Mobike into our business by (i) rationalizing the deployment and
maintenance of bikes, streamlining operational personnel and potentially optimizing pricing
strategies, (ii) continuing to expand Mobike’s user base, enhance user experience and increase user
stickiness in order to improve operational efficiency, and (iii) integrating Mobike into our leading
mobile apps and promoting cross-selling of other service offerings to Mobike users. For example, our
Meituan app now provides an entry point that allows users to access Mobike’s service directly from
Meituan app. Leveraging our extensive experience and execution capability in launching and
marketing new service categories and strong offline operational capability, we believe that we will be
able to continue to enhance user experience and increase user stickiness of Mobike while significantly

improving its operational efficiency and financial sustainability.

Based on our unaudited consolidated financial statements for the six months ended June 30,
2018, during the six months ended June 30, 2018, our gross profit as a percentage of total revenue
decreased compared with the four months ended April 30, 2018, primarily due to the change of mix
of our revenues caused by the growth of the new initiatives and others segment and the increased costs
related to our bike-sharing service. For the same reason, during the six months ended June 30, 2018,

our loss further increased compared with the four months ended April 30, 2018.

After performing sufficient due diligence work which our Directors consider appropriate and
after due and careful consideration, our Directors confirm that, up to the date of this document, except
as disclosed above, there has been no material adverse change in our financial condition or trading
position since April 30, 2018, being the end date of the periods reported on in the Accountant’s Report
in Appendix I to this document, and there is no event since April 30, 2018 that would materially affect

the information as set out in the Accountant’s Report in Appendix I to this document.

OFFERING STATISTICS

All statistics in the following table are based on the assumptions that (i) the Global Offering has
been completed and 480,268,500 Class B Shares are issued pursuant to the Global Offering; and (ii)
5,491,255,065 Shares are issued and outstanding following the completion of the Global Offering.

Based on an Offer Price of Based on an Offer Price of

HK$60 per Share HK$72 per Share
Market capitalization of our Shares™ . ... .. ... HK$329,475 million HK$395,370 million
Unaudited pro forma adjusted net tangible assets
per Share™®. .. ... ... ... ... ... HK$10.76 (RMB9.42) HK$11.79 (RMB10.32)

24 —
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Notes:
(1)  The calculation of market capitalization is based on 5,491,255,065 shares expected to be in issue immediately upon

completion of the Global Offering.

(2)  The unaudited pro forma adjusted net tangible asset per Share as of April 30, 2018 is calculated after making the
adjustments referred to in Appendix II and on the basis that 5,491,255,065 shares are expected to be in issue immediately

upon completion of the Global Offering.

For the calculation of the unaudited pro forma adjusted net tangible asset value per Share
attributed to our Shareholders, see the section headed “A. Unaudited Pro Forma Adjusted Net Tangible
Assets” in Appendix II.

LISTING EXPENSES

Based on the mid-point Offer Price of HK$66, the total estimated listing expenses in relation to
the Global offering is approximately RMB503.5 million. Listing expenses of approximately RMB12.2
million were incurred and charged to our consolidated income statements during the Track Record
Period. We estimate that we will further incur listing expenses of RMB491.3 million of which
RMB66.4 million will be charged to our consolidated income statement for the remaining period of
2018. The balance of approximately RMB424.9 million, which mainly includes underwriting
commission, is expected to be accounted for as a deduction from equity upon the completion of the
Global Offering.

USE OF PROCEEDS

We estimate that we will receive net proceeds from the Global Offering of approximately
HK$31,123 million after deducting the underwriting commissions and other estimated expenses paid
and payable by us in relation to the Global Offering, assuming an Offer Price of HK$66 per Share,
being the mid-point of the indicative Offer Price range of HK$60 to HK$72 per Share, and assuming
that the Over-allotment Option is not exercised. We intend to use the net proceeds we will receive from
this offering for the following purposes:

° approximately 35% (approximately HK$10,893 million) to upgrade our technology and
enhance our research and development capabilities. Our efforts include hiring computer
programming experts, scientists and other talents, expanding our intellectual property
portfolio both domestically and internationally, and further investing in our IT
infrastructure and Al technologies. We intend to use certain proceeds from this Offering to
fund several major research and development projects involving (i) data analytics, (ii)
machine learning and (iii) driverless delivery system. The results of these research and
development projects will be applied in the products and services we provide to our

consumers and merchants in the future;

° approximately 35% (approximately HK$10,893 million) to develop new services and

products. We intend to use certain proceeds from this Offering to develop, among others,
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(i) merchant enabling systems and technologies, which provide cloud-based ERP systems
and smart payment solutions to merchants; (ii) on-demand delivery of non-restaurant food;
and (iii) restaurant supply chain services, which provide raw material procurement and

logistics services to restaurants;

° approximately 20% (approximately HK$6,225 million) to selectively pursue acquisitions or
investments in assets and businesses which are complementary to our business and are in
line with our strategies. We intend to continue to identify, invest in and incubate promising
companies, such as businesses that can expand the services we offer and strengthen our
technological capabilities. See the section headed “Waivers from compliance with the
Listing Rules and Exemptions from the Companies (Winding Up and Miscellaneous
Provisions) Ordinance—Waiver in respect of companies acquired/to be acquired after the
Track Record Period” for details of our proposed acquisition as of the date of this
submission. We do not plan to use the proceeds from this offering for such proposed
acquisition. As of the date of this submission, we do not expect to pursue any imminent

acquisitions or investments; and

° approximately 10% (approximately HK$3,112 million) for working capital and general

corporate purposes.

In the event that the Offer Price is set at the high point or the low point of the indicative Offer
Price range, the net proceeds of the Global Offering will increase or decrease by approximately
HK$2,838 million, respectively. Under such circumstances, we will increase or decrease the allocation

of the net proceeds to the above purposes on a pro-rata basis.

If the Over-allotment Option is exercised in full, the additional net proceeds that we will receive
will be approximately HK$4,683 million, assuming an Offer Price of HK$66 per Share, being the
mid-point of the indicative Offer Price range. We may be required to issue up to an aggregate of
72,040,200 additional Shares pursuant to the Over-allotment Option.
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following meanings.

In this document, unless the context otherwise requires, the following terms shall have the

“affiliate”

“Application Form(s)”

“Articles” or “Articles of
Association”

“associate(s)”

“Beijing Kuxun Interaction”

>

“Beijing Kuxun Technology’

“Beijing Mobike”

“Beijing Qiandaibao”

“Beijing Sankuai Cloud
Computing”

with respect to any specified person, any other person,
directly or indirectly, controlling or controlled by or under
direct or indirect common control with such specified person

WHITE Application Form(s), YELLOW Application
Form(s) and GREEN Application Form(s) or, as the context
so requires, any of them, which is used in relation to the Hong
Kong Public Offering

the articles of association of the Company adopted on August
30, 2018 with effect from Listing, as amended from time to
time, a summary of which is set out in the section headed
“Summary of the Constitution of the Company and Cayman
Companies Law” in Appendix III

has the meaning ascribed to it under the Listing Rules

Beijing  Kuxun Interaction Technology Co., Ltd.
At B BB R A BRA ), a limited liability company
incorporated under the laws of the PRC on March 29, 2006
and our Consolidated Affiliated Entity

Beijing Kuxun Technology Co., Ltd. (Jbat BB A R
F]), a limited liability company incorporated under the laws
of the PRC on April 27, 2006 and our indirect wholly-owned
subsidiary

Beijing Mobike Technology Co., Ltd. (Jt &0/ FER 7 A BRA
A]), a limited liability company incorporated under the laws
of the PRC on January 27, 2015 and our Consolidated
Affiliated Entity

Beijing Qiandaibao Payment Technology Co., Ltd. (JL A £84¢

BT ABRA ), a  limited  liability  company
incorporated under the laws of the PRC on November 25,
2008 and our Consolidated Affiliated Entity

Beijing Sankuai Cloud Computing Co., Ltd. (Jt 5 = REFH
A B2 F]), a limited liability company incorporated under the
laws of the PRC on June 17, 2015 and our Consolidated
Affiliated Entity
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“Beijing Sankuai Online”

“Beijing Sankuai Technology”

“Beijing Xinmeida”

“Board”

“business day”

“BVI”

“Cayman Companies Law”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“Charmway Enterprises”

Beijing Sankuai Online Technology Co., Ltd. (Jt = RFE4E
B A BR/AF]), a limited liability company incorporated
under the laws of the PRC on May 6, 2011 and our indirect
wholly-owned subsidiary

Beijing Sankuai Technology Co., Ltd. (b5t = tREHE A RA
A]), a limited liability company incorporated under the laws
of the PRC on April 10, 2007 and our Consolidated Affiliated
Entity

Beijing Xinmeida Technology Co., Ltd. (t. 507 3£ KEHL A R
/5 ¥]), a limited liability company incorporated under the laws
of the PRC on March 17, 2016 and our Consolidated
Affiliated Entity

the board of Directors

any day (other than a Saturday, Sunday or public holiday in
Hong Kong) on which banks in Hong Kong are generally open
for normal banking business

the British Virgin Islands

the Companies Law, Cap. 22 (Law 3 of 1961) of the Cayman
Islands, as amended or supplemented from time to time

the Central Clearing and Settlement System established and
operated by HKSCC

a person admitted to participate in CCASS as a direct clearing
participant or a general clearing participant

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals or a
corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

Charmway Enterprises Company Limited, a limited liability
company incorporated under the laws of the BVI which is
controlled by Mu Rongjun

— 28 —



DEFINITIONS

“Chengdu Meigengmei”

“Class A Shares”

“Class B Shares”

“Co-founders”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

“Companies Ordinance”

EE T3

”Company”, “our Company”, “the
Company”

“connected person(s)”
“connected transaction(s)”

“Consolidated Affiliated Entities”

Chengdu Meigengmei Information Technology Co., Ltd. (i
I EE BHMARAF), a limited liability company
incorporated under the laws of the PRC on July 18, 2014 and
our Consolidated Affiliated Entity

class A shares of the share capital of the Company with a par
value of US$0.00001 each, conferring weighted voting rights
in the Company such that a holder of a Class A Share is
entitled to ten votes per share on any resolution tabled at the
Company’s general meeting, save for resolutions with respect
to any Reserved Matters, in which case they shall be entitled
to one vote per share

class B ordinary shares of the share capital of the Company
with a par value of US$0.00001 each, conferring a holder of
a Class B Share one vote per share on any resolution tabled at
the Company’s general meeting

Wang Xing, Mu Rongjun, Wang Huiwen, Ye Shuhong and
Zhang Tao (each a “Co-founder”)

the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong), as
amended, supplemented or otherwise modified from time to
time

the Companies Ordinance (Chapter 622 of the Laws of Hong
Kong), as amended, supplemented or otherwise modified from
time to time

Meituan Dianping (£HAi7¥F) (formerly known as Internet
Plus Holdings Ltd.), an exempted company with limited
liability incorporated under the laws of the Cayman Islands on
September 25, 2015, or Meituan Dianping (M1 A17F) and its
subsidiaries and Consolidated Affiliated Entities, as the case
may be

has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules

the entities we control through the Contractual Arrangements,
namely, the Onshore Holdcos and their respective subsidiaries
(each a “Consolidated Affiliated Entity”), details of which are
set out in the section headed “History, Reorganization and
Corporate Structure”
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“Contractual Arrangement(s)”

“Controlling Shareholder(s)”

“Crown Holdings”

“CSRC”

“Dianping Elite HK”

“Dianping HK”

bl

“Dianping Holdings’

“Director(s)”
6‘EU7’

“Existing Articles”

“Global Offering”

“Green Application Form(s)”

9

“Group”, “our Group” or “the

9% 9% tE)

Group”, “we”, “us”, or “our”

the series of contractual arrangements entered into between
WFOEs, Onshore Holdcos and Registered Shareholders (as
applicable), details of which are described in the section
headed “Contractual Arrangements” in this document

has the meaning ascribed to it under the Listing Rules and
unless the context otherwise requires, refers to Wang Xing
and the directly and indirectly held companies through which
Wang Xing has an interest in the Company, details of which
are set out in the section headed “Relationship with the
Controlling Shareholders”

Crown Holdings Asia Limited, a limited liability company
incorporated under the laws of the BVI which is controlled by
Wang Xing

China Securities Regulatory Commission (* [3 75 75 5 £ 5 3
ZE®)

Dianping Elite (Hong Kong) Limited (Ei#F#A4 (F#) AR
/~ 7)), a limited liability company incorporated under the laws
of Hong Kong on September 8, 2014 and our indirect
wholly-owned subsidiary

Dianping (Hong Kong) Limited, a limited liability company
incorporated under the laws of Hong Kong on August 11,
2010 and our indirect wholly-owned subsidiary

DianPing Holdings Ltd., an exempted company with limited
liability incorporated under the laws of the Cayman Islands on
December 20, 2005 and our indirect wholly-owned subsidiary

the director(s) of the Company
European Union

the fifth amended and restated memorandum and articles of
association of the Company adopted by special resolution of
the Shareholders passed on June 11, 2018

the Hong Kong Public Offering and the International Offering

the application form(s) to be completed by the White Form
eIPO Service Provider, Computershare Hong Kong Investor
Services Limited

the Company and its subsidiaries and Consolidated Affiliated
Entities from time to time
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“HKSCC”

“HKSCC Nominee”
“Hong Kong dollars” or “HK

dollars” or “HK$”

“Hong Kong Offer Shares”

“Hong Kong Public Offering”

“Hong Kong Securities and
Futures Ordinance” or “SFO”

“Hong Kong Share Registrar”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

“Hong Kong” or “HK”

“Hucheng IT”

Hong Kong Securities Clearing Company Limited, a
wholly-owned subsidiary of Hong Kong Exchanges and
Clearing Limited

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

Hong Kong dollars, the lawful currency of Hong Kong

the 24,013,500 Class B Shares initially being offered for
subscription in the Hong Kong Public Offering (subject to
reallocation as described in the section headed “Structure of
the Global Offering”)

the offer of the Hong Kong Offer Shares for subscription by
the public in Hong Kong at the Offer Price (plus brokerage of
1%, SFC transaction levy of 0.0027% and Stock Exchange
trading fee of 0.005%) on the terms and subject to the
conditions described in this document and the Application
Forms, as further described in the section headed “Structure
of the Global Offering”

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or otherwise
modified from time to time

Computershare Hong Kong Investor Services Limited

the underwriters of the Hong Kong Public Offering as listed
in the section headed “Underwriting—Hong Kong
Underwriters”

the underwriting agreement dated September 6, 2018 relating
to the Hong Kong Public Offering entered into among, inter
alia, the Joint Global Coordinators, the Joint Sponsors, the
Hong Kong Underwriters and the Company, as further
described in the section headed “Underwriting”

the Hong Kong Special Administrative Region of the PRC

Hucheng Information Technology (Shanghai) Co., Ltd.
(CEak A5 B0l ( 1) A BRZAA]), a limited liability company
incorporated under the laws of the PRC on January 11, 2016
and our indirect wholly-owned subsidiary
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“IFRS”

“Independent Third Party(ies)”

“International Offer Shares”

“International Offering”

“International Underwriters”

“International Underwriting
Agreement”

“Internet Plus HK”

“iResearch”

“iResearch Report”

International Financial Reporting Standards, as issued from
time to time by the International Accounting Standards Board

person(s) or company(ies) which, to the best of our Directors’
knowledge having made all due and careful enquiries, is/are
not connected (within the meaning of the Listing Rules) with
our Company

the 456,255,000 Class B Shares being initially offered for
subscription at the Offer Price under the International
Offering together, where relevant, with any additional Shares
that may be issued pursuant to any exercise of the
Over-allotment Option, subject to reallocation as described
under the section headed “Structure of the Global Offering”

the conditional placing of the International Offer Shares at the
Offer Price outside the United States in offshore transactions
in reliance on Regulation S under the U.S. Securities Act and
in the United States to QIBs only in reliance on Rule 144A or
any other available exemption from the registration
requirement under the U.S. Securities Act, in each case on and
subject to the terms and conditions of the International
Underwriting Agreement, as further described in the section
headed “Structure of the Global Offering”

the underwriters of the International Offering

the international underwriting agreement relating to the
International Offering and expected to be entered into by,
among others, the Company, the Joint Global Coordinators
and the International Underwriters on or about the Price
Determination Date, as further described in the section
headed “Underwriting”

Internet Plus (Hong Kong) Limited (FLH¥ &N (¥ ) ARRA
A]), a limited liability company incorporated under the laws
of Hong Kong on November 27, 2015 and our direct
wholly-owned subsidiary

Shanghai iResearch Co., Ltd., China, an industry consultant

the industry report in respect of the Global Offering issued by
iResearch
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“Joint Bookrunners”

“Joint Global Coordinators”

“Joint Lead Managers”

“Joint Sponsors”

“Kevin Sunny”

“Latest Practicable Date”

“Listing”

“Listing Committee”

Goldman Sachs (Asia) L.L.C., Morgan Stanley Asia Limited
(in relation to the Hong Kong Public Offering only), Morgan
Stanley & Co. International plc (in relation to the
International Offering only), Merrill Lynch (Asia Pacific)
Limited, China Renaissance Securities (Hong Kong) Limited,
UBS AG Hong Kong Branch, China Merchants Securities
(HK) Co., Limited, ICBC International Capital Limited, ABCI
Capital Limited, CMB International Capital Limited,
BOCOM  International Securities  Limited, Haitong
International Securities Company Limited, Futu Securities
International (Hong Kong) Limited and AMTD Global
Markets Limited

Goldman Sachs (Asia) L.L.C., Morgan Stanley Asia Limited,
Merrill Lynch (Asia Pacific) Limited, China Renaissance
Securities (Hong Kong) Limited, UBS AG Hong Kong Branch
and China Merchants Securities (HK) Co., Limited

Goldman Sachs (Asia) L.L.C., Morgan Stanley Asia Limited
(in relation to the Hong Kong Public Offering only), Morgan
Stanley & Co. International plc (in relation to the
International Offering only), Merrill Lynch (Asia Pacific)
Limited, China Renaissance Securities (Hong Kong) Limited,
UBS AG Hong Kong Branch, China Merchants Securities
(HK) Co., Limited, ICBC International Securities Limited,
ABCI Securities Company Limited, CMB International
Capital Limited, BOCOM International Securities Limited,
Haitong International Securities Company Limited, Futu
Securities International (Hong Kong) Limited and AMTD
Global Markets Limited

Goldman Sachs (Asia) L.L.C., Morgan Stanley Asia Limited
and Merrill Lynch Far East Limited

Kevin Sunny Holding Limited, a limited liability company
incorporated under the laws of the BVI on May 22, 2018
which is wholly owned by Wang Huiwen

August 28, 2018, being the latest practicable date for
ascertaining certain information in this document before its
publication

the listing of the Class B Shares on the Main Board of the
Stock Exchange

the Listing Committee of the Stock Exchange



DEFINITIONS

“Listing Date”

“Listing Rules”

“Main Board”

“Meituan Corporation”

“Meituan Finance”

“Memorandum” or “Memorandum
of Association”

“Mobike”

“Mobike Beijing”

“MOFCOM”

“New Shares”

the date, expected to be on or about September 20, 2018, on
which the Class B Shares are listed and on which dealings in
the Class B Shares are first permitted to take place on the
Stock Exchange

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, as amended, supplemented
or otherwise modified from time to time

the stock exchange (excluding the option market) operated by
the Stock Exchange which is independent from and operates
in parallel with the Growth Enterprise Market of the Stock
Exchange

Meituan Corporation, an exempted company with limited
liability incorporated under the laws of the Cayman Islands on
July 29, 2010 and our direct wholly-owned subsidiary

Beijing Meituan Finance Technology Co., Ltd. (It 5% 3 8] 4 fil
B AR F]), a limited liability company incorporated
under the laws of the PRC on August 9, 2017 and our
Consolidated Affiliated Entity

the memorandum of association of the Company adopted on
August 30, 2018 as amended from time to time, a summary of
which is set out in the section headed “Summary of the
Constitution of the Company and Cayman Companies Law” in
Appendix III

mobike Ltd., an exempted company with limited liability
incorporated under the laws of the Cayman Islands on April 2,
2015 and our direct wholly-owned subsidiary

Mobike (Beijing) Information Technology Co., Ltd. (B F (1t
H)ERHEMARAR), a limited liability company
incorporated under the laws of the PRC on January 12, 2016
and our indirect wholly-owned subsidiary

the Ministry of Commerce of the PRC (3£ A & 3 7l B 7 155
)

Shares offered for subscription by our Company under the
Global Offering
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DEFINITIONS

“Offer Price”

“Offer Share(s)”

“Onshore Holdcos,” each a
“Onshore Holdco”

“Over-allotment Option”

“Post-IPO Share Award Scheme”

“Post-IPO Share Option Scheme”

“PRC Legal Advisor”

the final price per Offer Share (exclusive of brokerage of
1.0%, SFC transaction levy of 0.0027% and Stock Exchange
trading fee of 0.005%) of not more than HK$72 and expected
to be not less than HK$60, at which Hong Kong Offer Shares
are to be subscribed for pursuant to the Hong Kong Public
Offering and International Offer Shares are to be offered
pursuant to the International Offering, to be determined as
described in the section headed “Structure of the Global
Offering—Pricing”

the Hong Kong Offer Shares and the International Offer
Shares, being Class B Shares of the Company, together, where
relevant, with any additional Class B Shares to be issued by
the Company pursuant to the exercise of the Over-allotment
Option

Tianjin Antechu Technology, Shanghai Lutuan, Beijing Kuxun
Interaction, Shanghai Sankuai Technology, Meituan Finance,
Beijing Sankuai Cloud Computing, Beijing Xinmeida,
Chengdu Meigengmei, Beijing Mobike, Beijing Sankuai
Technology and Shanghai Hantao

the option expected to be granted by the Company under the
International Underwriting Agreement to the International
Underwriters, exercisable by the Joint Global Coordinators
(on behalf of the International Underwriters), pursuant to
which the Company may be required to issue up to an
additional 72,040,200 Class B Shares (representing not more
than approximately 15% of the number of Offer Shares
initially being offered under the Global Offering) at the Offer
Price, to, amongst other things, cover over-allocations in the
International Offering, if any, as further described in the
section headed “Structure of the Global Offering”

the post-IPO scheme award scheme adopted by the Company
on August 30, 2018, the principal terms of which are set out
in the section headed “Statutory and General Information —
Post-IPO Share Award Scheme” in Appendix IV

the post-IPO share option scheme adopted by the Company on
August 30, 2018, the principal terms of which are set out in
the section headed “Statutory and General Information —
Post-IPO Share Option Scheme” in Appendix IV

Han Kun Law Offices, legal advisor to the Company as to
PRC laws



DEFINITIONS

“Preferred Shares”

“Pre-IPO ESOP”

“Pre-IPO Investment(s)”

“Pre-IPO Investor(s)”

“Pre-IPO Shareholders’
Agreement”

ER)

“Price Determination Agreement

“Price Determination Date”

“Principal Share Registrar and
Transfer Office”
“prospectus”

“QIB 9

“Registered Shareholders”

“Regulation S”

collectively, Series A Preferred Shares, Series B Preferred
Shares and Series C Preferred Shares

the pre-IPO employee stock incentive scheme adopted by the
Company dated October 6, 2015 as amended from time to
time, the principal terms of which are set out in the section
headed “Statutory and General Information—Pre-IPO ESOP”
in Appendix IV

the pre-IPO investment(s) in the Company undertaken by the
Pre-IPO Investors, details of which are set out in the section
headed “History, Reorganization and Corporate Structure”

holders of ordinary shares other than the WVR Beneficiaries
and holders of Preferred Shares

the shareholders’ agreement entered into between the
Company and the Pre-IPO Investors on April 3, 2018

the agreement to be entered into among the Company and the
Joint Global Coordinators (for themselves and on behalf of
the Underwriters) at or about the Price Determination Date to
record and fix the Offer Price

the date, expected to be on or about September 13, 2018
(Hong Kong time) and in any event no later than September
18, 2018, on which the Offer Price is to be fixed by an
agreement between the Company and the Joint Global
Coordinators (on behalf of the Underwriters)

Maples Fund Services (Cayman) Limited

this prospectus being issued in connection with the Hong
Kong Public Offering

a qualified institutional buyer within the meaning of Rule
144A

The registered shareholders of the Onshore Holdcos, more
particularly set out in the section headed “Contractual
Arrangements”

Regulation S under the U.S. Securities Act



DEFINITIONS

“Reserved Matters”

“RMB” or “Renminbi”
“RSUs”
“Rule 144A”

“SAFE”

“Sankuai Cloud Online”

“Series A Preferred
Shareholder(s)”

“Series A Preferred Share(s)”

“Series A-1 Preferred Share(s)”

those matters resolutions with respect to which each Share is
entitled to one vote at general meetings of the Company
pursuant to the Articles of Association, being: (i) any
amendment to the Memorandum or Articles, including the
variation of the rights attached to any class of shares, (ii) the
appointment, election or removal of any independent
non-executive Director, (iii) the appointment or removal of
the Company’s auditors, and (iv) the voluntary liquidation or
winding-up of the Company

Renminbi, the lawful currency of China
restricted share units
Rule 144A under the U.S. Securities Act

the State Administration of Foreign Exchange of the PRC
(N BRI [ 3 5K e A LR )

Sankuai Cloud Online Technology Co., Ltd. (ZREFEL
(dbxt) BHEAR/AT), a  limited liability company
incorporated under the laws of the PRC on November 3, 2015
and our indirect wholly-owned subsidiary

the holder(s) of the Series A Preferred Shares

the Series A-1 Preferred Shares, the Series A-2 Preferred
Shares, the Series A-3 Preferred Shares, the Series A-4
Preferred Shares, the Series A-5 Preferred Shares, the Series
A-6 Preferred Shares, the Series A-7 Preferred Shares, the
Series A-8 Preferred Shares, the Series A-9 Preferred Shares,
the Series A-10 Preferred Shares, the Series A-11 Preferred
Shares and the Series A-12 Preferred Shares

the series A-1 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
33,935,505 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Sharecholders’
Agreement



DEFINITIONS

“Series A-2 Preferred Share(s)”

“Series A-3 Preferred Share(s)”

“Series A-4 Preferred Share(s)”

“Series A-5 Preferred Share(s)”

“Series A-6 Preferred Share(s)”

“Series A-7 Preferred Share(s)”

the series A-2 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
95,019,432 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the series A-3 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
27,154,537 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the series A-4 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
272,000,000 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the series A-5 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
416,000,000 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the series A-6 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
249,143,568 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the series A-7 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
100,615,063 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement



DEFINITIONS

“Series A-8 Preferred Share(s)”

“Series A-9 Preferred Share(s)”

“Series A-10 Preferred Share(s)”

“Series A-11 Preferred Share(s)”

“Series A-12 Preferred Share(s)”

“Series B Preferred
Shareholder(s)”

the series A-8 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
62,065,213 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the series A-9 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
201,931,252 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the series A-10 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
274,892,841 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the series A-11 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
221,460,398 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the series A-12 preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
167,703,791 shares are in issue as of the Latest Practicable
Date and held by the Series A Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the holder(s) of the Series B Preferred Shares



DEFINITIONS

“Series B Preferred Share(s)”

“Series C Preferred
Shareholder(s)”

“Series C Preferred Share(s)”

“SFC”

“Shanghai Hanhai”

“Shanghai Hantao”

“Shanghai Juzuo”

“Shanghai Lutuan”

“Shanghai Sankuai Technology”

“Share(s)”

the series B preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
801,039,606 shares are in issue as of the Latest Practicable
Date and held by the Series B Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the holder(s) of the Series C Preferred Shares

the series C preferred shares of par value US$0.00001 per
share in the authorized share capital of the Company, of which
733,575,936 shares are in issue as of the Latest Practicable
Date and held by the Series C Preferred Share Shareholders,
each having the rights and preferences, privileges and
restrictions as set forth in the Pre-IPO Shareholders’
Agreement

the Securities and Futures Commission of Hong Kong

Hanhai Information Technology (Shanghai) Co., Ltd.
(W5 B8 A AT, a limited liability company
incorporated under the laws of the PRC on March 16, 2006
and our indirect wholly-owned subsidiary

Shanghai Hantao Information Consultancy Co., Ltd. (i
e B AR AR]), a limited liability company
incorporated under the laws of the PRC on September 23,
2003 and our Consolidated Affiliated Entity

Shanghai Juzuo Technology Co., Ltd. (75 EE R %A R A
F]), a limited liability company incorporated under the laws
of the PRC on April 12, 2018 and our indirect wholly-owned
subsidiary

Shanghai Lutuan Technology Co., Ltd. (L i B B R A R A
A]), a limited liability company incorporated under the laws
of the PRC on January 12, 2017 and our Consolidated
Affiliated Entity

Shanghai Sankuai Technology Co., Ltd. (i = REHZ A R
/3 H)), a limited liability company incorporated under the laws
of the PRC on September 19, 2012 and our Consolidated
Affiliated Entity

the Class A Shares and Class B Shares in the share capital of
the Company, as the context so requires
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DEFINITIONS

“Shareholder(s)”

“Shared Patience”

“Shared Vision”

“Shenzhen Sankuai Online”

“Shenzhen Tencent Computer”

“Stabilization Manager”
“Stock Exchange”
“Sole Financial Advisor”

“subsidiary(ies)”

“substantial shareholder”

“Takeovers Code”

“Tencent Anti-dilution Option”

“Tencent Mobility”

holder(s) of the Share(s)

Shared Patience Inc., a limited liability company incorporated
under the laws of the BVI which is wholly owned by Wang
Xing

Shared Vision Investment Limited, a limited Iliability
company incorporated under the laws of the BVI which is
wholly owned by Mu Rongjun

Shenzhen Sankuai Online Technology Co., Ltd. (I =R+
LFPHLA MR/ T]), a limited liability company incorporated
under the laws of the PRC on November 18, 2015 and our
indirect wholly-owned subsidiary

Shenzhen  Tencent  Computer  Systems  Co., Ltd.
(I e FH A R SR A PR A F]), a company established in
the PRC on November 11, 1998 and a wholly-owned
subsidiary of Tencent

Goldman Sachs (Asia) L.L.C.
The Stock Exchange of Hong Kong Limited
China Renaissance Securities (Hong Kong) Limited

has the meaning ascribed to it in section 15 of the Companies
Ordinance

has the meaning ascribed to it in the Listing Rules

The Code on Takeovers and Mergers issued by the SFC, as
amended, supplemented or otherwise modified from time to
time

the anti-dilution option of Tencent to purchase and subscribe
for additional Shares at the Offer Price until its ownership of
the then issued and outstanding share capital of the Company
immediately after the Global Offering is the same as its
aggregate ownership in the Company (on an as-converted and
fully-diluted basis) immediately prior to the Global Offering,
as prescribed in the amended and restated shareholders
agreement dated April 3, 2018 entered into, among others, by
the Company and Tencent

Tencent Mobility Limited, a limited liability company
incorporated under the laws of Hong Kong and a
wholly-owned subsidiary of Tencent
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DEFINITIONS

“Tianjin Antechu Technology”

“Tianjin Chenrui Technology”

“Tianjin Sankuai”

“Tianjin Wanlong”

“Tianjin Xiaoyi Technology”

“Tencent”

“Track Record Period”

“U.S. Securities Act”

“Underwriters”

“Underwriting Agreements”

“United States”, “U.S.” or “US”

“US dollars”, “U.S. dollars” or

“US$”

“Valid Ride”

Tianjin Antechu Technology Co., Ltd. (K%L FrE B A R
/3 7)), a limited liability company incorporated under the laws
of the PRC on January 17, 2018 and our Consolidated
Affiliated Entity

Tianjin Chenrui Technology Co., Ltd. (K= B A R
A]), a limited liability company incorporated under the laws
of the PRC on March 15, 2018 and our indirect wholly-owned
subsidiary

Tianjin Sankuai Technology Co., Ltd. (K = REHZARA
A]), a limited liability company incorporated under the laws
of the PRC on July 12, 2013 and wholly owned by Beijing
Sankuai Technology

Tianjin Wanlong Technology Co., Ltd. (K &R A RA
A]), a limited liability company incorporated under the laws
of the PRC on August 18, 2015 and our indirect wholly-owned
subsidiary

Tianjin Xiaoyi Technology Co., Ltd. (RiE/NEEHLARA
F]), a limited liability company incorporated under the laws
of the PRC on February 13, 2018 and our indirect
wholly-owned subsidiary

Tencent Holdings Limited (HKEx Stock Code: 700), or
Tencent Holdings Limited and/or its subsidiaries, as the case
may be

the three financial years ended December 31, 2015, 2016 and
2017 and the four months ended April 30, 2018

United States Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder

the Hong Kong Underwriters and the International
Underwriters

the Hong Kong Underwriting Agreement and the International
Underwriting Agreement

the United States of America, its territories, its possessions
and all areas subject to its jurisdiction

United States dollars, the lawful currency of the United States

A ride that is no less than one minute in duration
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DEFINITIONS

“VIE(s)”
“weighted voting right”

“WFOEs”, each a “WFOE”

“White Form eIPO”

“White Form eIPO Service
Provider”

“WVR Beneficiaries”

“WVR Structure”

Xiamen Sankuai Online

“%9’

variable interest entity(ies)
has the meaning ascribed to it in the Listing Rules

Tianjin Xiaoyi Technology, Shanghai Juzuo, Beijing Kuxun
Technology, Tianjin Wanlong, Beijing Sankuai Online,
Shenzhen Sankuai Online, Shanghai Hanhai, Sankuai Cloud
Online and Mobike Beijing

the application for Hong Kong Offer Shares to be issued in the
applicant’s own name, submitted online through the
designated website of White Form eIPO Service Provider,
www.eipo.com.hk

Computershare Hong Kong Investor Services Limited

has the meaning ascribed to it under the Listing Rules and
unless the context otherwise requires, refers to Wang Xing,
Mu Rongjun and Wang Huiwen, being the holders of the Class
A Shares, entitling each to weighted voting rights, details of
which are set out in the section headed “Share Capital”

has the meaning ascribed to it in the Listing Rules

Xiamen Sankuai Online Technology Co., Ltd. (J& M =74
B AR F]), a limited liability company incorporated
under the laws of the PRC on March 25, 2014 and our indirect
wholly-owned subsidiary

per cent

Unless otherwise expressly stated or the context otherwise requires, all data in this document is

as of the date of this document.

The English names of the PRC entities, PRC laws or regulations, and the PRC governmental

authorities referred to in this document are translations from their Chinese names and are for

identification purposes. If there is any inconsistency, the Chinese names shall prevail.

Certain amounts and percentage figures included in this document have been subject to rounding

adjustments. Accordingly, figures shown as totals in certain tables may not be an arithmetic

aggregation of the figures preceding them.
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GLOSSARY OF TECHNICAL TERMS

This glossary of technical terms contains definitions of certain terms used in this prospectus
in connection with our Company and our business. These terms and their definitions may not
correspond to standard industry definitions, and may not be directly comparable to similarly titled
terms adopted by other companies operating in the same industries as our Company.

“Active Bike”

“Active Bike User”

“Active Merchant”

“AI”

“CAGR”

“ERP”

“Gross Transaction Volume” or
‘4GTV77

“Listed Merchant”

“Listed POI”

“MAU”

a bike that has produced at least one Valid Ride in a given
period

a user account that has produced at least one Valid Ride on
Mobike’s bike-sharing service in a given period

a merchant that meets any of the following conditions in a
given period: (i) completed at least one transaction on our
platform, (ii) purchased any online marketing services from
us, (iii) processed offline payment at least once through our
integrated payment systems, or (iv) generated any order
through our ERP systems

artificial intelligence
compound annual growth rate
enterprise resource planning

the value of paid transactions of products and services on our
platform by consumers, regardless of whether the consumers
are subsequently refunded. This includes delivery charges and
VAT, but excludes any payment-only transactions, such as QR
code scan payments and point-of-sale payments.

a merchant that meets any of the following conditions in a
given period: (i) an order can be placed with such merchant
by a user on our platform, (ii) a merchant who purchased any
online marketing services from us, (iii) a merchant who
activated any of our integrated payment systems, or (iv) a
merchant who activated any of our ERP systems

a POI (point of interest, a specific point location that one may
find useful or interesting) that can be searched, viewed and is
currently valid on our platform

monthly active user, which refers to, with respect to our
mobile apps, the aggregate number of unique mobile devices
that were used to access certain of our mobile apps at least
once in a given month
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GLOSSARY OF TECHNICAL TERMS

“Transacting User”

“transaction”

“UGC”

a user account that paid for transactions of products and
services on our platform in a given period, regardless of
whether the account is subsequently refunded

the number of transactions is generally recognized based on
the number of payments made. (i) With respect to our in-store
business, one transaction is recognized if a user purchases
multiple vouchers with a single payment; (ii) with respect to
our hotel-booking business, one transaction is recognized if a
user books multiple room nights with a single payment; (iii)
with respect to our attraction, movie, air and train ticketing
businesses, one transaction is recognized if a user purchases
multiple tickets with a single payment; (iv) with respect to
our bike-sharing business, if a user uses monthly pass, then
one transaction is recognized only when the user purchases or
claims the monthly pass, and subsequent rides are not
recognized as transactions; if a user does not use monthly
pass, then one transaction is recognized for every ride.

user generated content, which refers to the information or
content provided by users, including ratings, in-depth
comments, recommendations, graphics and videos, as well as
information on POIs.
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FORWARD-LOOKING STATEMENTS

Certain statements in this document are forward looking statements that are, by their nature,
subject to significant risks and uncertainties. Any statements that express, or involve discussions as
to, expectations, beliefs, plans, objectives, assumptions or future events or performance (often, but not

9 < EEINNTS

always, through the use of words or phrases such as “will,” “expect, anticipate, estimate,”

ELINNT3 9 < 9 <

“believe,” “going forward,” “ought to, may,” “seek,” “should,” “intend,” “plan,” “projection,”

EEINT3 99 ¢ EEINT3 EEINT3

goals,” “aim,” “aspire,

ER) EEINT3

“could,” “vision, objective,” “target,” “schedules” and “outlook™) are not
historical facts, are forward-looking and may involve estimates and assumptions and are subject to
risks (including but not limited to the risk factors detailed in this document), uncertainties and other
factors some of which are beyond our Company’s control and which are difficult to predict.
Accordingly, these factors could cause actual results or outcomes to differ materially from those

expressed in the forward-looking statements.

Our forward-looking statements have been based on assumptions and factors concerning future
events that may prove to be inaccurate. Those assumptions and factors are based on information
currently available to us about the businesses that we operate. The risks, uncertainties and other
factors, many of which are beyond our control, that could influence actual results include, but are not
limited to:

° our business and growth strategies and our ability to implement such strategies;

° our ability to develop and manage our expanding operations;
° our ability to control operating costs and expenses;
° competition for, among other things, consumer spending, merchants, delivery riders,

capital, technology and skilled personnel;

° our ability to maintain and enhance our brands;

° changes to regulatory and operating conditions in the industries in which we operate; and

all other risks and uncertainties described in the section headed “Risk Factors.”

Since actual results or outcomes could differ materially from those expressed in any
forward-looking statements, we strongly caution investors against placing undue reliance on any such
forward-looking statements. Any forward-looking statement speaks only as of the date on which such
statement is made, and, except as required by the Listing Rules, we undertake no obligation to update
any forward-looking statement or statements to reflect events or circumstances after the date on which
such statement is made or to reflect the occurrence of unanticipated events. Statements of or
references to our intentions or those of any of our Directors are made as of the date of this document.
Any such intentions may change in light of future developments.

All forward-looking statements in this document are expressly qualified by reference to this
cautionary statement.
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RISK FACTORS

You should carefully consider all of the information in this document, including the following
risk factors, before making any investment decision in relation to the Offer Shares. Our business,
financial condition or results of operations could be materially and adversely affected by any of
these risks. The market price of the Offer Shares could fall significantly due to any of these risks,
and you may lose all or part of your investment.

We believe that there are certain risks involved in our operations, many of which are beyond our
control. We have categorized these risks and uncertainties into: (i) risks relating to our business and
industry; (ii) risks relating to doing business in China; (iii) risks relating to our Contractual
Arrangements; and (iv) risks related to the WVR Structure, and (v) risks relating to the Global
Offering. You should consider our business and prospects in light of the challenges we face, including
the ones discussed in this section.

Risks Relating to Our Business and Industry

We may not be able to sustain our historical growth rates, and our historical performance may not
be indicative of our future growth or financial results.

We have achieved rapid growth since our inception. Our total Gross Transaction Volume
increased by 46.8% from RMB161 billion in 2015 to RMB237 billion in 2016 and further increased
by 51.0% to RMB357 billion in 2017, while our total revenue increased by 223.2% from RMB4.0
billion in 2015 to RMB13.0 billion in 2016 and further increased by 161.2% to RMB33.9 billion in
2017. Our total Gross Transaction Volume increased by 55.8% from RMB264 billion in the twelve
months ended April 30, 2017 to RMB411 billion in the twelve months ended April 30, 2018, while our
total revenue increased by 94.9% from RMBS&.1 billion in the four months ended April 30, 2017 to
RMB15.8 billion in the same period of 2018. However, there is no assurance that we will be able to
maintain our historical growth rates in future periods. Our growth rates may decline for any number
of possible reasons, including decreasing consumer spending, increasing competition, declining
growth of the consumer service industry or consumer service e-commerce industry in China,
emergence of alternative business models, or changes in government policies or general economic
conditions. If our growth rates decline, investors’ perceptions of our business and business prospects
may be adversely affected and the market price of our ordinary shares could decline. In addition, as
we have a limited operating history in the new service categories we offer, such as bike-sharing and
pilot car-hailing services, and we continue to expand our service offerings, it is difficult to evaluate
our business and future prospects based on our historical performance.

If we are unable to manage our growth or execute our strategies effectively, our business and
prospects may be materially and adversely affected.

Our business has grown substantially in recent years. Since our inception eight years ago, we
have evolved from a single-service category provider to a multi-category service e-commerce
platform, offering a wide range of services including food delivery, in-store, hotel & travel services,
and new initiatives and other services. Almost all aspects of our business, such as food delivery, hotel
& travel, bike-sharing and pilot car-hailing services, have experienced rapid growth in recent years.
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We expect continued growth in our business, revenues and number of employees. On the consumer
side, we plan to further grow our consumer base, expand service offerings and increase consumer
wallet share. On the merchant side, we expect to further expand our merchant base and provide more
solutions to more merchants.

In addition, as we continue growing our business, we will need to work with existing and an
increasingly large number of new merchants and other participants in our network efficiently and
establish and maintain mutually beneficial relationships with them. We will also need to continue to
expand, train, manage and motivate our growing workforce. To support our expansion, we also expect
to implement a variety of new and upgraded managerial, operating, financial and human resource
systems, procedures and controls. All these efforts will require significant managerial, financial and
human resources.

We cannot assure you that our historical growth rate will be sustainable or achieved at all in the
future, that our new business initiatives will be successful, or that we will be able to implement all
these managerial, operating, financial and human resource systems, procedures and control measures
successfully. If we are not able to manage our growth or execute our strategies effectively, our
expansion may not be successful and our business and prospects may be materially and adversely
affected.

We have incurred significant losses, and we may continue to experience significant losses in the
future, including as a result of our acquisition of Mobike. Our operating philosophy of thinking
long-term and seizing strategic business opportunities may also negatively influence our short-term
financial performance.

We have incurred losses since our inception. During the years ended December 31, 2015, 2016
and 2017 and the four months ended April 30, 2017 and 2018, we had losses of RMB10.5 billion,
RMBS5.8 billion, RMB19.0 billion, RMB8.2 billion and RMB22.8 billion, respectively, primarily due
to significant fair value changes of convertible redeemable preferred shares and selling and marketing
expenses that we incurred to promote our brands and our services. In particular, our losses of RMB5.8
billion in 2016 was positively impacted by a non-recurring profit we recorded from discontinued
operation of RMBS5.1 billion, primarily attributable to the sale of our equity interest in Maoyan. We
also had fair value loss on convertible redeemable preferred shares of RMBO0.7 billion, RMB4.3
billion, RMB15.1 billion, RMB7.4 billion and RMB20.5 billion for the years ended December 31,
2015, 2016 and 2017 and for the four months ended April 30, 2017 and 2018, respectively. Our
adjusted net loss, which excludes (i) fair value changes of convertible redeemable preferred shares,
(ii) share-based compensation expenses, (iii) fair value gains/(losses) on investments, (iv)
gains/(losses) on disposal of investments and subsidiaries, (v) (loss)/profit from discontinued
operation, and (vi) amortization of intangible assets resulting from acquisitions, was RMB5.9 billion,
RMB5.4 billion, RMB2.9 billion, RMBO0.3 billion and RMB2.0 billion during the years ended
December 31, 2015, 2016 and 2017 and the four months ended April 30, 2017 and 2018, respectively.
In addition, Mobike, which we acquired in April 2018, has incurred losses since its inception. We
cannot assure you that Mobike or our business as a whole will achieve profitability in the future.

Our ability to achieve profitability will depend in large part on our ability to increase the number
and engagement of our Transacting Users, to increase the number of Active Merchants and
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monetization from them, to manage our service offering mix as gross margins vary across different
business segments, and to take advantage of our operating leverage to realize cost savings. As we
continue growing our business in an intensified competitive landscape, we intend to invest heavily for
the foreseeable future in the expansion of our consumer and merchant bases, as well as technology
innovations and research and development capabilities to support such expansion. As a result, we may
continue to incur losses in the future. In addition, any change in the macroeconomic and regulatory
environment, competitive dynamics and our inability to respond to these changes in a timely and
effective manner may also cause us to incur losses in the future.

Consistent with our operating philosophy of thinking long-term and seizing strategic business
opportunities, we may take actions that fail to generate short-term profitability, and we cannot assure
you that these actions will produce long-term benefits. Our efforts have emphasized on expanding our
customer base, satisfying unmet customer needs and enhancing our network, rather than prioritizing
monetization now. We also make investments in and acquire new services and products that may not
provide economic benefits to us in the short-term.

Our success depends on the continuing efforts of our key management and experienced and capable
personnel generally as well as our ability to preserve our corporate culture and values. As our
business expands, we need to continuously recruit talents to develop our online and offline
capabilities. If we fail to hire, retain and motivate our staff, our business may suffer.

Our future success is significantly dependent upon the continued service of our key management
as well as experienced and capable personnel generally. In particular, Wang Xing, our Co-founder,
executive Director, Chief Executive Officer, Chairman of the Board and our Controlling Shareholder,
Mu Rongjun, our Co-founder, executive Director and Senior Vice President, and Wang Huiwen, our
Co-founder, executive Director and Senior Vice President, have been crucial to the development of our
culture and strategic direction. If we lose the services of any member of key management, we may not
be able to locate suitable or qualified replacements, and may incur additional expenses to recruit and
train new staff, which could severely disrupt our business and growth. If any of our key management
joins a competitor or forms a competing business, we may lose customers, know-how and key
professionals and staff members. Our management has entered into employment agreements and
confidentiality and non-competition agreements with us. However, if any dispute arises between any
of our management member and us, we may have to incur substantial costs and expenses in order to
enforce such agreements in China or we may be unable to enforce them at all.

We believe that a critical component of our success is our corporate culture and values, which
have generated strong cohesiveness that has attracted and retained many talents. As we continue to
expand and grow our business, we may find it difficult to maintain these valuable aspects of our
corporate culture and values. Any failure to preserve our corporate culture and values could negatively
impact our ability to attract and retain employees, which would in turn jeopardize our future success.

Our rapid growth also requires us to hire and retain a wide range of talents who can adapt to a
dynamic, competitive and challenging business environment and are capable of helping us develop
online and offline capabilities. We will need to continue to attract and retain experienced and capable
personnel at all levels as we expand our business and operations. Competition for talent in the Chinese
internet industry is intense, and we may need to offer a more attractive compensation and other
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benefits package, including share-based compensation, to attract and retain them. Even if we were to
offer higher compensation and other benefits, there is no assurance that these individuals will choose
to join or continue to work for us. Any failure to attract, retain or motivate key management and
experienced and capable personnel could severely disrupt our business and growth.

If our expansion into new businesses is not successful, our business, prospects and growth
momentum may be materially and adversely affected.

We have a track record of successfully expanding into and becoming a leader in new service
categories, such as on-demand delivery services and in-store dining, hotel & travel services. We
cannot assure you, however, that we will be able to maintain this momentum in the future. For
example, we recently entered into the car-hailing and retail grocery store markets. In connection with
our acquisition of Mobike in April 2018, we also entered into the bike-sharing market. Expansion into
new service categories involves new risks and challenges. Our lack of familiarity with, and relevant
user data relating to, these services may make it more difficult for us to keep pace with the evolving
consumer demands and preferences. We also face the risk that we may not be able to attract a sufficient
number of merchants that provide quality services. In addition, there may be one or more existing
market leaders in any service category that we decide to expand into. Such companies may be able to
compete more effectively than us by leveraging their experience in doing business in that market as
well as their deeper data insight and greater brand recognition among consumers and merchants. We
may also be subject to new risks, such as personal injury risks with respect to bike-sharing and
car-hailing services and inventory and supply chain risks with respect to grocery stores, and will need
to comply with new laws and regulations applicable to these businesses. Expansion into any new
service category may place significant strain on our management and resources, and failure to expand
successfully may also diminish investor confidence in our decision-making and execution capabilities,
which could have a material adverse effect on our business and prospects.

We require a significant amount of capital to fund our operations, especially with respect to those
new service categories, such as Mobike’s bike-sharing business and the pilot car-hailing services.
We recorded negative cash flows from operating activities during the Track Record Period. If we
cannot obtain sufficient capital on acceptable terms to fund our operations, our business, financial
condition and prospects may be materially and adversely affected.

Building a service e-commerce platform with scale is costly and time-consuming. Significant and
continuous investments in sales and marketing are required to attract consumers and merchants to
visit, use and stay on our platform, especially with respect to new service offerings, such as the pilot
car-hailing services we recently launched and the bike-sharing business we recently acquired through
the acquisition of Mobike in April 2018. We also invest heavily in technology innovations and
research and development, which are the foundation of our business and are essential to our growth.
It will typically take a long period of time to realize returns on such investments, if at all.

We experienced significant cash outflow from operating activities during the Track Record
Period. We had net cash used in operating activities of RMB4.0 billion, RMB1.9 billion, RMBO0.3
billion and RMB3.4 billion in 2015, 2016, 2017 and the four months ended April 30, 2018,
respectively. The cost of continuing operations could further reduce our cash position, and an increase
in our net cash outflow from operating activities could adversely affect our operations by reducing the
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amount of cash available to meet the cash needs for operating our businesses and to fund our
investments in our business expansion. We have historically funded our cash requirements principally
with capital contribution from shareholders and financing through issuance and sale of the Preferred
Shares in private placement transactions. If these resources are insufficient to satisfy our cash
requirements, we may seek to sell additional equity or debt securities or obtain a credit facility. The
sale of additional equity securities could result in the dilution of our existing shareholders. The
incurrence of indebtedness would result in increased debt service obligations and could result in
operating and financing covenants that would restrict our operations. It is uncertain whether financing
will be available in amounts or on terms acceptable to us, if at all.

Our ability to obtain additional capital in the future, however, is subject to a number of
uncertainties, including those relating to our future business development, financial condition and
results of operations, general market conditions for financing activities by companies in our industry,
and macro-economic and other conditions in China and globally. If we cannot obtain sufficient capital
to meet our capital needs, we may not be able to execute our growth strategies, and our business,
financial condition and prospects may be materially and adversely affected. In addition, we may
experience significant cash outflow to the extent we need to separately manage deposits made by
consumers of Mobike or payables to merchants, which may have a significant impact on our liquidity,
results of operations and cash flows from period to period.

We face intense competition in our businesses. Although we have a track record of competing
effectively in major service categories, we may not be able to do so in the future, in which case we
may lose market share and customers, and our business, financial condition and results of
operations may be materially and adversely affected.

We primarily compete with Alibaba Group and its portfolio companies for on-demand delivery
and in-store services, and with Ctrip.com International, Ltd. for hotel & travel and transportation
ticketing services. See the section headed “Business—Competition” in this document for details on
our competitive landscape. To obtain and maintain competitive advantage in any of these business
segments would require us to divert significant managerial, financial and human resources. In
addition, each of our business segments is subject to rapid market changes and the potential
development of new business models and the entry of new and well-funded competitors. Some of our
current competitors have, and future competitors may have, greater financial, technical or marketing
resources, longer operating histories, greater brand recognition or larger consumer bases than we do.
Other companies also may enter into business combinations or alliances that strengthen their
competitive positions. Increased competition has, in the past, negatively impacted our profitability and
may reduce our market share and profitability and require us to increase our marketing and
promotional efforts and capital commitment in the future, which could negatively affect our results of
operations or force us to incur further losses. Although we have a track record of competing
effectively against our competitors, there is no assurance that we will be able to continue to do so in
the future against current or future competitors, and such competitive pressures may have a material
adverse effect on our business, financial condition and results of operations. Many of the service
categories which we currently provide or plan to provide may require large cash spending to subsidize
customers in order to maintain or increase our market share, which may create pressure on our cash

flow and liquidity.
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If we fail to adopt new technologies or adapt our mobile apps, websites and systems to changing user
requirements or emerging industry standards, our business may be materially and adversely
affected.

Although we have been successful in capturing the market opportunities created by the mobile
internet boom, to remain competitive, we must continue to stay abreast of the constantly evolving
industry trends and to enhance and improve the responsiveness, functionality and features of our
mobile apps, websites and systems. Our competitors are constantly innovating and introducing new
services and interface features to increase their user base and enhance user experience. As a result, in
order to attract and retain users and compete against our competitors, we must continue to invest
significant resources in research and development to enhance our information technology and improve
our existing services. The consumer service industry and the consumer service e-commerce industry
are characterized by rapid technological evolution, changes in user requirements and preferences,
frequent introduction of new services and products embodying new technologies, and the emergence
of new industry standards and practices, any of which could render our existing technologies and
systems obsolete. Our success will depend, in part, on our ability to identify, develop, acquire or
license leading technologies useful in our business, and respond to technological advances and
emerging industry standards and practices in a cost-effective and timely way. The development of
mobile apps, websites and other proprietary technology entails significant technical and business
risks. There can be no assurance that we will be able to use new technologies effectively or adapt our
mobile apps, websites, proprietary technologies and systems to meet user requirements or emerging
industry standards. If we are unable to adapt in a cost-effective and timely manner in response to
changing market conditions or user preferences, whether for technical, legal, financial or other
reasons, our business may be materially and adversely affected.

Growth of our business will depend on our strong brands, and any failure to maintain, protect and
enhance our brands would limit our ability to retain or expand our customer base, which would
materially and adversely affect our business, financial condition and results of operations.

We believe that strong recognition of our brands among consumers and merchants has reduced
our user acquisition costs through word-of-mouth marketing and contributed significantly to the
growth and success of our business. Accordingly, maintaining, protecting and enhancing the
recognition of our household brands is critical to our business and market position. Many factors,
some of which are beyond our control, are important to maintaining, protecting and enhancing our
brands. These factors include our ability to:

° maintain the breadth, quality and attractiveness of the services we offer;

° maintain the quality and integrity of the UGC, and other information available on our
mobile apps and websites;

° increase brand awareness through marketing and brand promotion activities;

° maintain or improve satisfaction with our customer services;

° compete effectively against existing or future competitors;
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° preserve our reputation and goodwill generally and in the event of any negative publicity
on our services, consumer safety, internet security, or other issues affecting us or other
service e-commerce companies in China; and

° maintain our cooperative relationships with other participants.

A public perception that we, merchants on our platform or other participants do not provide
satisfactory services to consumers, even if factually incorrect or based on isolated incidents, could
damage our reputation, diminish the value of our brands, undermine the trust and credibility we have
established and have a negative impact on our ability to attract and retain consumers and merchants,
and our business, financial condition and results of operations may be materially and adversely
affected.

If we fail to acquire new Transacting Users and Active Merchants in a cost-effective manner, to
retain our existing Transacting Users and Active Merchants, or to maintain or increase their
engagement, our business, financial condition and results of operations may be materially and
adversely affected.

We must continue to attract new Transacting Users and Active Merchants, retain our existing
Transacting Users and Active Merchants, and maintain and increase their engagement in order to
increase our Gross Transaction Volume, drive revenue growth and achieve profitability. To that end,
we plan to continue to broaden and deepen our service offerings, deepen our service penetration,
further enrich our UGC database and provide superior customer service. We also cross-sell
low-frequency services on our platform by leveraging our market-leading position in those
mass-market, high-frequency, essential service categories. Given that we operate in a rapidly evolving
industry, we need to anticipate consumer needs and industry changes and respond to such changes in
a timely and effective manner. In particular, as we derive a majority of our revenues from our food
delivery services, if we fail to continue to provide innovative services that meet the evolving needs
and preferences of consumers and retain our consumer base for our food delivery services, our
business, financial condition and results of operations may be materially and adversely affected. We
must also continue to enable merchants to improve their service quality and operational efficiency,
enable them to build online presence and recognition among consumers, and provide them with data
insight and effective, targeted marketing tools to attract and retain consumers.

If consumers cannot find the services they are looking for on our platform, if our competitors
offer more attractive prices or incentives or better customer services, or if consumers find the mobile
apps or websites of our competitors to be more convenient to use or the UGC database to be more
relevant or reliable, they may lose interest in us and visit our mobile apps or websites less frequently
or even stop visiting our mobile apps or websites. Furthermore, as we rely on our platform’s powerful
network effects to grow, the decrease in our consumer base will affect our ability to attract merchants
to and retain them on our platform and the decrease in our merchant base will in turn attract less
consumers. Merchants may choose our competitors if they charge lower commissions, marketing or
other fees or offer more attractive incentives, if merchants do not find our marketing and promotional
services effective, or if our competitors provide more types of or more effective enabling services. We
may also experience attrition in our merchants in the ordinary course of business resulting from
reduction in marketing budgets, or closures or bankruptcies of merchants. We may also incur higher
user acquisition costs if entry points for our Dianping, Meituan Waimai and Mobike apps on Tencent’s
Weixin and QQ mobile apps are discontinued or become more costly.
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In addition, although we believe that many of our new Transacting Users and Active Merchants
originate from word-of-mouth referrals and our broad service offerings and strong brands allow us to
enjoy low user acquisition cost, we expect to continue to spend significant amount to acquire
additional Transacting Users and Active Merchants. We cannot assure you that the revenue from them
will ultimately exceed the cost of acquisition. If we are unable to retain our existing Transacting Users
and Active Merchants or to acquire new Transacting Users and Active Merchants in a cost-effective

manner, the revenue we generate may decrease and our results of operations will be adversely affected.

If we are unable to continue to provide services to merchants or to implement our strategy to enable
more merchants with more solutions, our business and prospects may be materially and adversely
affected.

We have been focusing on extending our platform from serving consumers to serving the supply
end, driving internet penetration of the entire service industry value chain. Our wide range of services
to merchants, such as targeted online marketing tools, cost-effective on-demand delivery
infrastructure, cloud-based ERP systems, integrated payment systems, and supply chain and financing
solutions, help merchants attract and better serve more consumers more efficiently, increase sales and
enhance profitability. We believe such services represent significant market potential and will further
enhance consumer experience, thus solidifying our market-leading position. There is no assurance,
however, that we will be successful in implementing such business initiatives as a result of the
development of new business models or increased competition in this field. If we are unable to
continue to provide services to merchants or to implement our strategy to enable more merchants with

more solutions, our business and prospects may be materially and adversely affected.

We rely on merchants and other participants in our network to provide quality services to customers.
Their illegal actions or misconduct, or any failure by them to provide satisfactory services or
maintain their service levels, could materially and adversely affect our business, reputation,
financial condition and results of operations.

Merchants are the ultimate providers of services listed on our platform, and our brand and
reputation may be harmed by actions taken by merchants that are outside our control. For example,
with respect to our food delivery services, we rely upon restaurants to provide quality food to
consumers on a timely basis, and to the extent they choose to deliver by themselves, we also rely on
them to deliver the food expeditiously. With respect to our in-store, hotel & travel services, we rely
on merchants to ensure that the consumers enjoy a positive in-store experience and to reach a
satisfactory resolution with consumers in case of any disputes. Any shortcomings of our merchants,
such as difficulty in servicing consumer demand, producing safe and quality food, providing timely
delivery and good service, or failure to provide services as advertised or generally meet consumer
expectations, may be attributed by consumers to us, thus damaging our reputation and brand value and
potentially affecting our results of operations. In addition, negative publicity and consumer sentiment
generated as a result of fraudulent or deceptive conduct by our merchants could damage our
reputation, disrupt our ability to attract new consumers or retain our current consumers, and diminish

the value of our brand.
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In addition to the services provided by merchants on our platform, we also rely on a large number
of other participants in our network, such as delivery riders to perform the on-demand delivery
services, drivers to perform the pilot car-hailing services, and ERP and online marketing service
providers, to provide various services to merchants. To the extent they are unable to provide
satisfactory services to consumers or merchants, which may be due to events that are beyond our or
their control, such as inclement weather or transportation disruptions, we may suffer reputational
damage, and our business, financial condition and results of operations may be materially and
adversely affected. The delivery riders and drivers that we work with may also subject us to additional
risks. For example, we may be exposed to claims for personal injury, death or property damage
resulting from traffic accidents caused by delivery riders and drivers in performing their services.
Such incidents may cause negative publicity in the local community and may negatively affect our
brand image and reputation. In addition, as delivery riders and drivers interact directly with our
consumers, we may suffer substantial reputational harm from any misconduct, illegal actions or crimes
committed by them. Such incidents have occurred during the Track Record Period, and as they are
beyond our control, we cannot assure you that they will not occur in the future regardless of the
measures we have taken, and will take, to screen and supervise the delivery riders and drivers on our
platform. Further, labor disputes initiated by employees and personnel of our participants could also
directly or indirectly prevent or hinder our normal operating activities, and, if not resolved in a timely
manner, lead to decreases in our revenue. If we are unable to effectively address these risks, our brand

image, reputation and financial performance may be materially and adversely affected.

Our strategic alliances, investments or acquisitions may have a material adverse effect on our
business, reputation, financial condition and results of operations.

We have acquired and invested in a significant number of businesses, technologies, services and
products in recent years, such as the strategic transaction between Meituan Corporation and Dianping
Holdings in October 2015 and our acquisition of Mobike in April 2018. We expect to continue to
evaluate and consider a wide array of strategic alliances, investments and acquisitions that we believe
can extend and solidify our market-leading position as part of our overall business strategy. At any
given time we may be engaged in discussions or negotiations with respect to one or more of these

types of transactions. These transactions involve significant challenges and risks, including:

difficulties integrating into our operations the personnel, operations, products, services,
technology, internal controls and financial reporting of companies we acquire;

° disrupting our ongoing business, distracting our management and employees and increasing

our expenses;

° losing skilled professionals as well as established client relationships of the businesses we

invest in or acquire;

° for investments over which we do not obtain management and operational control, we may
lack influence over the controlling partner or shareholder, which may prevent us from

achieving our strategic goals in such investment;
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° new regulatory requirements and compliance risks that we become subject to as a result of

acquisitions in new industries or otherwise;

° actual or alleged misconduct or non-compliance by any company we acquire or invest in (or
by its affiliates) that occurred prior to our acquisition or investment, which may lead to
negative publicity, government inquiry or investigations against such company or against

us;

° unforeseen or hidden liabilities or costs that may adversely affect us following our
acquisition of such targets;

° regulatory hurdles including in relation to the anti-monopoly and competition laws, rules
and regulations of China and other countries in connection with any proposed investments
and acquisitions;

° the risk that any of our pending or other future proposed acquisitions does not close;

° the costs of identifying and consummating investments and acquisitions;

° the use of substantial amounts of cash and potentially dilutive issuances of equity
securities,

° the occurrence of significant goodwill impairment charges and amortization expenses for

other intangible assets; and

° challenges in achieving the expected benefits of synergies and growth opportunities in
connection with these acquisitions and investments.

Any such negative developments described above could disrupt our existing business and have
a material adverse effect on our business, reputation, financial condition and results of operations.

Our acquisition of Mobike involves risks that may adversely affect our future financial performance
and position.

Our acquisition of Mobike in April 2018 involves known and unknown risks that may adversely
affect our future financial performance and position. In addition to the risks set forth in “—Risks
Relating to Our Business and Industry—Our strategic alliances, investments or acquisitions may have
a material adverse effect on our business, reputation, financial condition and results of operations,”
risks specifically related to our acquisition of Mobike include the facts that Mobike has incurred
significant losses since its inception and its business requires significant amount of capital to meet its
cash needs. In addition, we may not be able to successfully integrate Mobike into our business in
accordance with our business strategy and achieve the expected cost-saving synergy. Any of the risks
described above could materially and adversely affect our results of operations, liquidity and cash
flows.
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Change in business prospects of acquisitions may result in goodwill impairment and impairment of
our other intangible assets acquired in a business combination, which could negatively affect our
results of operations.

As of April 30, 2018, we had intangible assets of RMB36.0 billion, including goodwill of
RMB27.7 billion, which primarily arose from the strategic transaction between Meituan Corporation
and Dianping Holdings in 2015 and our acquisitions of Qiandaibao in 2016 and Mobike in 2018. We
assess the impairment of goodwill annually, or more frequently if certain events or changes in
circumstances indicate that it might be impaired, by comparing the recoverable amounts of cash
generating unit to the carrying amounts. For the years ended December 31, 2015, 2016 and 2017 and
the four months ended April 30, 2017 and 2018, we recorded impairment losses of nil, RMB143
million, RMB12 million, nil and nil, respectively. These impairment losses were not related to the
strategic transaction between Meituan Corporation and Dianping Holdings in 2015 or our acquisitions
of Qiandaibao in 2016 and Mobike in 2018. In addition, technological changes and advancements may
render our existing technologies less effective or even obsolete, or may cause our services to be less
attractive to consumers and merchants, each of which may in turn result in impairment losses for
goodwill and intangible assets associated with our cash generating units. For detailed discussion on
the impairment testing and sensitivity and headroom on how changes in the valuation parameters will
affect the impairment assessment for each cash generating unit, see the sections headed “Financial
Information—Ceritical Accounting Policies and Estimates—Recoverability of Non-financial Assets”
and “Financial Information—Discussion of Certain Key Balance Sheet Items—Intangible Assets.”

Any significant impairment of goodwill or other intangible assets could have a material adverse
effect on our business, financial condition and results of operations.

We have incurred significant costs on a variety of sales and marketing efforts, including significant
selling and marketing expenses in order to attract consumers and merchants, and some marketing
campaigns and methods may turn out to be ineffective.

We have invested significantly in sales and marketing activities to promote our brands and our
services and to deepen our relationships with consumers and merchants, including incurring RMB7.1
billion, RMB8.3 billion, RMB10.9 billion, RMB2.6 billion and RMB4.1 billion in selling and
marketing expenses in 2015, 2016, 2017 and the four months ended April 30, 2017 and 2018,
respectively. Such selling and marketing expenses represented 177.7%, 64.2%, 32.2%, 32.3% and
25.9% of our total revenues in the corresponding periods. Our sales and marketing activities may not
be well received by consumers and merchants, and may not attract additional consumers and
merchants as anticipated. The evolving marketing approaches and tools may require us to experiment
with new marketing methods to keep pace with industry trends and consumer and merchant
preferences. Failure to refine our existing marketing approaches or to introduce new effective
marketing approaches in a cost-effective manner could reduce our market share and negatively impact
our results of operations. In addition, we have a limited operating history in the new service categories
we offer. We may be required to increase our selling and marketing expenses, including providing
significant subsidies or discounts to consumers, in promoting our brand awareness as well as our new
service categories. There is no assurance that we will be able to recover costs of our sales and
marketing activities or that these activities will be effective in generating new consumers and
merchants for us.



RISK FACTORS

If our collaboration with any of our strategic partners is terminated or curtailed, or if we are no
longer able to benefit from the synergies of our business collaborations with our strategic partners,
our business may be adversely affected.

Our business has benefited from our collaborations with our strategic partners, including
Tencent, Booking Holdings and Maoyan. We cooperate with them in a number of areas, including joint
marketing, payment, user traffic and movie ticketing service. However, we cannot assure you that we
will continue to maintain our cooperative relationships with our strategic partners and their respective
affiliates in the future. If the services provided by these strategic partners become limited,
compromised, restricted, curtailed or less effective or become more expensive or unavailable to us for
any reason, our business may be materially and adversely affected. To the extent we cannot maintain
our cooperative relationships with these strategic partners, we may need to source other alternative
partners to provide such services, which may divert significant management attention from existing
business operations.

The proper functioning of our technology infrastructure is essential to our business, and any failure
to maintain the satisfactory performance, security and integrity of our technology infrastructure
would materially and adversely impair our ability to provide services and affect our business,
reputation, financial condition and results of operations.

The proper functioning of our technology infrastructure is essential to the conduct of our
business. Specifically, the satisfactory performance, reliability and availability of our mobile apps and
websites, our transaction-processing systems and our network infrastructure are critical to our success
and our ability to attract and retain users and provide adequate services. Our revenues depend on the
user traffic on our mobile apps and websites and the volume of activities that traffic generates.

In addition, our ability to provide users with a high quality online experience depends on the
continuing operation and scalability of our network infrastructure and information technology
systems. The risks we face in this area include:

° our systems are potentially vulnerable to damage or interruption as a result of earthquakes,
floods, fires, extreme temperatures, power loss, telecommunications failures, technical
error, computer viruses, hacking and similar events;

° we may encounter problems when upgrading our systems or services and undetected
programming errors could adversely affect the performance of the software we use to
provide our services. The development and implementation of software upgrades and other
improvements to our internet services is a complex process, and issues not identified during
pre-launch testing of new services may only become evident when such services are made
available to our entire user base; and

° we rely on servers, data centers and other network facilities provided by third parties, and
the limited availability of third-party providers with sufficient capacity to house additional
network facilities and broadband capacity in China may lead to higher costs or limit our
ability to offer certain services or expand our business.
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These and other events may lead to interruptions, decreases in connection speed, degradation of
our services or the permanent loss of user data and uploaded content. Any system interruptions caused
by telecommunications failures, computer viruses, or hacking or other attempts to harm our systems
that result in the unavailability of our mobile apps and websites or reduced performance would affect
the attractiveness of the services offered on our platform. If we experience frequent or persistent
service disruptions, whether caused by failures of our own systems or those of third-party service
providers, our reputation or relationships with our users may be damaged and our users may switch
to our competitors, which may have a material adverse effect on our business, financial condition and

results of operations.

Any lack of requisite approvals, licenses or permits applicable to our business may have a material
and adverse impact on our business, financial condition and results of operations.

Our business is subject to governmental supervision and regulation by the relevant PRC
governmental authorities. Together, these government authorities promulgate and enforce regulations
that cover many aspects of our business operations, including but not limited to online and mobile
commerce, food operations, online payment and other financial services, pilot car hailing, internet
mapping services, audio-visual program operations, radio and television program services online
culture operations, travel agency operations and cloud computing. In addition, governmental
authorities are likely to continue to issue new laws, rules and regulations governing these industries,
enhance enforcement of existing laws, rules and regulations, and require new and additional
approvals, licenses or permits from us or participants on our platform. For detailed discussion of
certain licenses and permits relevant to our business, see the section headed “Business—Licenses and
Permits” and the relevant discussion in the section headed “Regulations” in this document.

We have made great efforts to obtain all the applicable licenses and permits, but due to the large
number of different service categories offered on our platform, we cannot assure you that we have
obtained or applied for all the permits and licenses required and necessary for conducting our business
or will be able to maintain our existing permits and licenses or obtain any new permits and licenses
if required by any future laws or regulations. For example, if we fail to maintain the existing permits
and licenses for our car-hailing services, we will have to cease our operation of the car-hailing
business in respective cities according to the national and local regulations on online taxi booking. We
may also not roll out the car-hailing services in new cities if we fail to obtain new permits and licenses
in these cities. During the Track Record Period, we have had incidents of failing to obtain licenses
required for our internet audio-visual program services and internet mapping services. See the section
headed “Business—Legal Proceedings and Compliance—Compliance” in this document for more
details.

In addition, we have in the past been subject to government inquiries, investigations and
penalties for the lack of certain licenses required or necessary for operating our business. For example,
in 2016, we were ordered by the People’s Bank of China to rectify our payment services for engaging
in payment settlement and for collecting payments on behalf of merchants without having payment
license. We have subsequently obtained the requisite payment license and have been in compliance

with the relevant regulations applicable to our payment services in all material respects.
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If we fail to obtain and maintain approvals, licenses or permits required for our business,
governmental authorities shall have the power to, among other things, levy fines, confiscate our
income, revoke our business licenses, and require us to discontinue our relevant business or impose
restrictions on the affected portion of our business. Any of these actions may have a material and
adverse effect on our business, financial condition and results of operations.

We are subject to regulations, and future regulations may impose additional requirements and other
obligations on our business or otherwise that could materially and adversely affect our business,
reputation, financial condition and results of operations.

The industries in which we operate are highly regulated. As the consumer service e-commerce
industry is evolving rapidly in China, new laws and regulations may be adopted to address new issues
that arise from time to time and to impose additional restrictions on our current business. For example,
in light of the proliferation of bikes that are posing safety and social problems, the local authorities
in certain Chinese cities have introduced more stringent measures to curb the bike-sharing companies’
rapid pace of expansion. The PRC government has also issued the Guidance Opinion on Encouraging
and Regulating the Development of Internet Rental Bicycle to offer guidance on the operation of the
bike-sharing companies, particularly with respect to their management of consumer deposits, and may
further adopt new regulations to require bike-sharing companies to manage the deposits made by
consumers in a separate account and restrict the use of such deposits for other purposes. Also, we face
increased regulation on reserve fund embezzlement with respect to funds received through Meituan
Payment. In addition, we have entered into two financial guarantee contracts before the Notice on
Regulating and Rectifying “Cash Loan” Business, or Circular 141, was promulgated and took effect
on December 1, 2017. The financial guarantee contracts entered into historically may not comply with
the requirements of Circular 141 after its promulgation. Although we have not entered into or renewed
any financial guarantee contract after Circular 141 took effect, and have spun off the entity which
entered into such guarantee contracts, our PRC Legal Advisor is of the opinion that we may still face
the risk of being identified as in violation of Circular 141, as a result of which the competent
government authorities may ban or order the relevant party to cease its business operation. Failure to
comply with the relevant PRC laws and regulations on a timely and adequate basis may subject us to
liability, administrative actions or penalties imposed by the relevant authorities. The imposition of any
of these penalties may result in a material and adverse effect on our ability to conduct our business
and have a material and adverse impact on our business, financial condition and results of operations.

Also, if the PRC government establishes stricter supervision requirements in the future in order
for us to conduct our business, we may be required to incur significantly higher compliance costs, and
there is no guarantee that we would be able to meet all the supervision requirements in a timely
manner, or at all. For example, the People’s Republic of China E-Commerce Law, or the E-commerce
Law, which regulates e-commerce platform operators was promulgated by the Standing Committee of
the National People’s Congress in August 2018 and will come into effect on January 1, 2019. The
E-Commerce Law provides that, with respect to products or services affecting consumers’ life and
health, if an e-commerce platform operator fails to examine and verify the qualifications of a merchant
operating on such platform, or it fails to fulfill its obligation to assure the safety of consumers, which
results in detriments to consumers, the e-commerce platform operator shall take the corresponding
liability. Such new legislation and enforcement may result in additional compliance obligations and
increased costs or place restrictions upon our current or future operations, and may materially and
adversely affect our business, financial condition and results of operations.
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In addition, we currently have operations in several overseas markets, primarily as a result of our
acquisition of Mobike, and we may enter into new geographic markets in the future. International
expansion will subject us to burdens of complying with a variety of local laws and regulations. In
particular, although Mobike’s operations in the overseas markets have been in compliance with the
local laws and regulations historically, these operations may be subject to potential disputes regarding
tax reporting and operating permit with relevant local authorities in the future. The occurrence of any
of these risks could negatively affect our international operations and consequently our business and

operating results.

As we continue to grow in scale and significance, we expect to face increased scrutiny, which
will, at a minimum, result in our having to increase our investment in compliance and related
capabilities and systems. The increasing sophistication and development of our customer base will
also increase the need for higher standards of consumer protection, privacy protection and dispute
management. Any increased involvement in inquiries or investigations could result in significantly
higher legal and other costs and diversion of management and other resources, as well as negative
publicity, which could materially and adversely affect our business, reputation, financial condition and

results of operations.

We face potential liability, expenses for legal claims and harm to our business based on the nature

of our business.

We face potential liability, expense for legal claims and harm to our business relating to the
nature of the service industry. For example, third parties could assert legal claims against us in
connection with personal injuries related to food poisoning or tampering. Reports, whether true or not,
of food-borne illnesses and injuries caused by food tampering at restaurants that are on our platform,
could result in significant negative publicity, and severely diminish consumer confidence in us and the
value of our brands. Even if such incidents are solely associated with restaurants that are not on our
platform, the negative publicity and consumer sentiment about the restaurant industry in general
resulting from such incidents could also materially and adversely affect our business, financial
condition and results of operations. Alternatively, we could be subject to legal claims relating to
product liability, property damage, breach of contract, unfair competition or other legal claims relating

to the service offerings we make available on our platform.

In addition, we face potential liability and expense for claims relating to the information
published on our mobile apps and websites, including claims for defamation, libel, negligence,
copyright, patent or trademark infringement, fraud, other unlawful activity or other theories and
claims based on the nature and content of information to which we link or that may be posted on our
mobile apps or websites, generated by our users, or delivered or shared hypertext links to third-party
websites, or video or image services, if appropriate licenses and/or third-party consents have not been
obtained. For example, we have from time to time been subject to claims for intellectual property

infringement, and infringement of right to reputation.
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We have been involved in litigation relating principally to third-party intellectual property
infringement claims, contract disputes, civil tort disputes, employment-related cases and other matters
in the ordinary course of our business. We may also be held liable if other participants in our network,
such as delivery riders or drivers, fail to comply with applicable rules and regulations, or for the

personal injuries or property damages caused by them.

We have been and expect to continue to be subject to legal claims. Potentially, the frequency of
such claims could increase in proportion to the number of consumers and merchants that use our
platform. After we become a publicly listed company with a higher profile, we may face additional
exposure to claims and lawsuits. These claims could divert management time and attention away from
our business and result in significant costs to investigate and defend, regardless of the merits of the
claims. In some instances, we may elect or be compelled to remove content or may be forced to pay
substantial damages if we are unsuccessful in our efforts to defend against these claims, which could

harm our business, financial condition and results of operations.

Our business generates and processes a large amount of data, and the improper use or disclosure
of such data could subject us to significant reputational, financial, legal and operational
consequences, and deter current and potential customers from using our services.

Our business generates and processes a large quantity of personal, transaction, demographic and
behavioral data. We face risks inherent in handling large volumes of data and in protecting the security
of such data. In particular, we face a number of challenges relating to data from transactions and other

activities on our platform, including:

° protecting the data in and hosted on our system, including against attacks on our system by

outside parties or fraudulent behavior by our employees;

° addressing concerns related to privacy and sharing, safety, security and other factors; and

° complying with applicable laws, rules and regulations relating to the collection, use,
disclosure or security of personal information, including any requests from regulatory and

government authorities relating to such data.

Any systems failure or security breach or lapse that results in the release of user data could harm
our reputation and brand and, consequently, our business, in addition to exposing us to potential legal
liability. We have encountered user data leakage incidents in the past. Any failure, or perceived
failure, by us to comply with our posted privacy policies or with any regulatory requirements or
privacy protection-related laws, rules and regulations could result in proceedings or actions against us
by governmental entities or others. These proceedings or actions may subject us to significant
penalties and negative publicity, require us to change our business practices, increase our costs and

severely disrupt our business.
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We are subject to domestic and international laws relating to the collection, use, retention,
security and transfer of personally identifiable information, or PII, with respect to our customers and
employees. In many cases, these laws not only apply to third-party transactions, but also may restrict
transfers of PII among us and our international subsidiaries. Several jurisdictions have passed laws in
this area, and other jurisdictions are considering imposing additional restrictions. These laws continue
to develop and may vary from jurisdiction to jurisdiction. Complying with emerging and changing
international requirements may cause us to incur substantial costs or require us to change our business
practices. For example, recent legal developments in Europe have created compliance uncertainty
regarding certain transfers of personal data. The General Data Protection Regulation, or the GDPR,
which came into application in the EU in May 2018, applies to all of our activities conducted from
an establishment in the EU or related to services that we offer to EU consumers, which primarily
consist of activities conducted by Mobike in the EU. The GDPR created a range of new compliance
obligations, which could cause us to change our business practices, and significantly increased
financial penalties for non-compliance.

If our expansion into new geographical areas is not successful, our business and prospects may be
materially and adversely affected.

We have a track record of successfully expanding into new geographical areas. We cannot assure
you, however, that we will be able to maintain this momentum in the future. We are expanding into
more lower-tier cities and towns across China. Expansion into new geographical areas involves new
risks and challenges. Our lack of familiarity with, and relevant user data relating to, these
geographical areas may make it more difficult for us to keep pace with the evolving consumer
demands and preferences. In addition, there may be one or more existing market leaders in any
geographical area that we decide to expand into. Such companies may be able to compete more
effectively than us by leveraging their experience in doing business in that market as well as their
deeper data insight and greater brand recognition among consumers.

If we fail to generate sufficient high quality UGC and maintain their authenticity and transparency,
we will be unable to provide users with the information they are searching for, which could
negatively impact our business.

Our success depends in part on our ability to provide users with the information they seek, which
in turn depends on the quantity and quality of the UGC provided by our content contributors. For
example, we may be unable to provide users with the information they seek if our users do not
contribute content that is helpful and reliable, or if they remove content they previously submitted.
Similarly, we may be unable to provide users with the information they seek if our users are unwilling
to contribute content, or if the information on our mobile apps and websites is not up-to-date. If our
mobile apps and websites do not provide current information about Listed POIs or if users perceive
reviews on our mobile apps and websites as less relevant, our brand and our business could be harmed.

If we are unable to provide users with the information they seek, or if they can find equivalent
content on other services, they may stop or reduce their use of our platform, and traffic to our mobile
apps and websites may decline. If our user traffic declines, merchants may stop or reduce the amount
of marketing activities on our platform and our business could be harmed.
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Security breaches and attacks against our platform, and any potentially resulting breach or failure
to otherwise protect confidential and proprietary information, could damage our reputation and
negatively impact our business, as well as materially and adversely affect our financial condition

and results of operations.

Although we have employed significant resources to develop our security measures against
breaches, our cybersecurity measures may not detect or prevent all attempts to compromise our
systems, including distributed denial-of-service attacks, viruses, malicious software, break-ins,
phishing attacks, social engineering, security breaches or other attacks and similar disruptions that
may jeopardize the security of information stored in and transmitted by our systems or that we
otherwise maintain. Breaches of our cybersecurity measures could result in unauthorized access to our
systems, misappropriation of information or data, deletion or modification of user information, or a
denial of service or other interruption to our business operations. As techniques used to obtain
unauthorized access to or sabotage systems change frequently and may not be known until launched
against us or our third-party service providers, we may be unable to anticipate, or implement adequate

measures to protect against, these attacks.

We have in the past and are likely again in the future to be subject to these types of attacks,
although to date no such attack has resulted in any material damages or remediation costs. If we are
unable to avert these attacks and security breaches, we could be subject to significant legal and
financial liability, our reputation would be harmed and we could sustain substantial revenue loss from
lost sales and customer dissatisfaction. We may not have the resources or technical sophistication to
anticipate or prevent rapidly evolving types of cyber-attacks. Cyber-attacks may target us, our
consumers, merchants or other participants, or the communication infrastructure on which we depend.
Actual or anticipated attacks and risks may cause us to incur significantly higher costs, including costs
to deploy additional personnel and network protection technologies, train employees, and engage

third-party experts and consultants.

The wide variety of payment methods that we accept subjects us to third-party payment

processing-related risks.

Our online payment options include, among others, our proprietary payment method, Meituan
Payment, other third-party payment methods, such as Weixin Pay, Apple Pay and Union Pay, and credit
and debit cards or transfers from an online bank account. For third-party payment methods and credit
and debit cards, we pay varying service fees, which may increase over time and raise our operating
costs and lower our profit margins. We may also be subject to fraud, security breaches and other illegal
activities in connection with the various payment methods we offer. In addition, we are subject to
various rules, regulations and requirements, regulatory or otherwise, governing payment processing,
which could change or be reinterpreted to make it difficult or impossible for us to comply. If we fail
to comply with these rules or requirements, we may be subject to fines and higher transaction fees and
lose our ability to accept credit and debit card payments from our customers, process electronic funds
transfers or facilitate other types of online payments, and our business, financial condition and results

of operations could be materially and adversely affected.
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We own loan receivables and have entered into certain financial guarantee contracts in connection
with our micro loan business, and the non-performance, or significant underperformance, of those
loan receivables or defaults of borrowers for whom we provide financial guarantee services may
adversely affect our business and results of operation.

We hold loan receivables and have entered into certain financial guarantee contracts in
connection with our micro loan business. As of April 30, 2018, we had RMB2,092 million in loan
receivables, and our maximum credit risk from financial guarantee contracts was RMB959 million.
During the period that we own the loan receivables or act as guarantor under the financial guarantee
contracts, we bear the credit risk in the event that the borrowers default. Additionally, the loan
receivables also require us to commit or obtain corresponding funding. In the event that we experience
non-performance or significant underperformance of the loan receivables, or that the borrowers for
whom we provide financial guarantee services default, our business and results of operation may be
materially and adversely affected.

The determination of the fair value changes and impairment of certain of our assets and liabilities
requires the use of estimates that are based on unobservable inputs, and therefore inherently
involves a certain degree of uncertainty.

We use significant unobservable inputs, such as expected volatility, discount for lack of
marketability, risk-free interest rate, expected rate of return and discount rate, in valuing certain of our
assets and liabilities, including financial assets at fair value through profit or loss, short-term
investments and convertible redeemable preferred shares. The fair value change of financial assets at
fair value through profit or loss, short-term investments and convertible redeemable preferred shares
may significantly affect our financial position and results of operations. Accordingly, such
determination requires us to make significant estimates, which may be subject to material changes, and
therefore inherently involves a certain degree of uncertainty. Factors beyond our control can
significantly influence and cause adverse changes to the estimates we use and thereby affect the fair
value of such assets and liabilities. These factors include, but are not limited to, general economic
condition, changes in market interest rates and stability of the capital markets. Any of these factors,
as well as others, could cause our estimates to vary from actual results, which could materially and
adversely affect our results of operation and financial condition. In addition, the process for
determining whether an impairment of financial asset is other-than-temporary usually requires
complex and subjective judgments, which could subsequently prove to have been wrong.

We may be subject to intellectual property infringement claims, which may be expensive to defend
and may disrupt our business.

We cannot be certain that our operations or any aspects of our business do not or will not infringe
upon or otherwise violate trademarks, copyrights or other intellectual property rights held by third
parties. We have been, and from time to time in the future may be, subject to legal proceedings and
claims relating to the intellectual property rights of others. In addition, there may be other third-party
intellectual property that is infringed by services offered by our merchants and our services or other
aspects of our business. We cannot assure you that holders of patents purportedly relating to some
aspect of our technology infrastructure or business, if any such holders exist, would not seek to
enforce such patents against us in China, the United States or any other jurisdictions. Further, the
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application and interpretation of China’s patent laws and the procedures and standards for granting
patents in China are still evolving and are uncertain, and we cannot assure you that PRC courts or
regulatory authorities would agree with our analysis. If we are found to have violated the intellectual
property rights of others, we may be subject to liability for our infringement activities or may be
prohibited from using such intellectual property, and we may incur licensing fees or be forced to
develop alternatives of our own. Such infringement or licensing allegations and claims have been and
may be brought by our suppliers. Defending against these claims and proceedings is costly and time
consuming and may divert management’s time and other resources from our business and operations,
and the outcome of many of these claims and proceedings cannot be predicted. If a judgment, a fine
or a settlement involving a payment of a material sum of money were to occur, or injunctive relief
were issued against us, it may result in significant monetary liabilities and may materially disrupt our
business and operations by restricting or prohibiting our use of the intellectual property in question,
and our business, financial position and results of operations could be materially and adversely
affected.

In addition, we allow our users to upload content to our mobile apps and websites. In particular,
our Dianping mobile app features a vast amount of detailed, authentic and engaging content on
merchants and services. However, content posted on our mobile apps and websites may expose us to
allegations by third parties of infringement of intellectual property rights, unfair competition, invasion
of privacy, defamation and other violations of third-party rights. We have been involved in litigation
based on allegations of infringement of third-party copyrights due to the content available on our
mobile apps and websites, although to date none of such litigation has resulted in any material adverse
impact on us. Our failure to identify unauthorized content posted on our mobile apps and websites may
subject us to claims of infringement of third-party intellectual property rights or other rights,
defending of which may impose a significant burden on our management and employees, and there can
be no assurance that we will obtain final outcomes that are favorable to us. In addition, we may be
subject to administrative actions brought by the National Copyright Administration of China or its
local branches for alleged copyright infringement.

We use open source software in connection with our products and services. Companies that
incorporate open source software into their products and services have, from time to time, faced
claims challenging the ownership of open source software and compliance with open source license
terms. As a result, we could be subject to suits by parties claiming ownership of what we believe to
be open source software or noncompliance with open source licensing terms. Some open source
software licenses require users who distribute open source software as part of their software to
publicly disclose all or part of the source code to such software and make available any derivative
works of the open source code on unfavorable terms or at no cost. Any requirement to disclose our
source code or pay damages for breach of contract could be harmful to our business, financial
condition and results of operations.

Failure to deal effectively with any fraud perpetrated and fictitious transactions conducted on our
platform could harm our business.

We face risks with respect to fraudulent activities engaged by merchants on our platform.
Merchants on our platform may engage in fictitious transactions with themselves or collaborate with
third parties in order to artificially inflate their sales records, popularity and search results rankings.
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Such activity may frustrate other merchants by enabling the perpetrating merchants to be favored over
legitimate merchants, and may harm consumers by misleading them to believe that a merchant is more
reliable or trustworthy than the merchant actually is. Although we have implemented strict measures
to detect and penalize merchants who engaged in fraudulent activities on our platform, there can be
no assurance that such measures will be effective in preventing fraudulent transactions.

Moreover, illegal, fraudulent or collusive activities by our employees could also subject us to
liability or negative publicity. We have discovered cases in which certain of our employees accepted
payments from merchants or other service providers in order to receive preferential treatment on our
platform. Although the employees who have been found to be responsible for these incidents have
either resigned or have been terminated by us and we have implemented internal controls and policies
with regard to the review and approval of merchant accounts, sales activities and other relevant
matters, we cannot assure you that our controls and policies will prevent fraud or illegal activity by
our employees or that similar incidents will not occur in the future. Any illegal, fraudulent or collusive
activity could severely damage our brand and reputation, which could drive consumers away from our
platform, and materially and adversely affect our business, financial condition and results of
operations.

We may increasingly become a target for public scrutiny, including complaints to regulatory
agencies, negative media coverage, and malicious allegations, all of which could severely damage
our reputation and materially and adversely affect our business and prospects.

We process an extremely large number of transactions on a daily basis on our platform, and the
high volume of transactions taking place on our platform as well as publicity about our business create
the possibility of heightened attention from the public, regulators and the media. Heightened
regulatory and public concerns over consumer protection and consumer safety issues may subject us
to additional legal and social responsibilities and increased scrutiny and negative publicity over these
issues, due to the large number of transactions that take place on our platform and the increasing scope
of our overall business operations. In addition, changes in our services or policies have resulted and
could result in objections by members of the public, the traditional, new and social media, social
network operators, merchants on our platform or others. From time to time, these objections or
allegations, regardless of their veracity, may result in consumer dissatisfaction, public protests or
negative publicity, which could result in government inquiry or substantial harm to our brand,
reputation and operations. Moreover, as our business expands and grows, both organically and through
acquisitions of and investments in other businesses, domestically and internationally, we may be
exposed to heightened public scrutiny in jurisdictions where we already operate as well as in new
jurisdictions where we may operate. There is no assurance that we would not become a target for
regulatory or public scrutiny in the future or that scrutiny and public exposure would not severely
damage our reputation as well as our business and prospects.

If other companies copy information from our mobile apps and websites, and publish or aggregate
it with other information for their own benefit, traffic to our mobile apps and websites may decline,

and our business and prospects may be materially and adversely affected.

There is no assurance that other companies would not copy information from our mobile apps and
websites, through website scraping, robots or other means, and publish or aggregate it with other
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information for their own benefit. For example, we have in the past filed lawsuits against third parties
for copying and publishing customer comments and other content from our website without our
consent. When third parties copy, publish, or aggregate content from our mobile apps and websites,
it makes them more competitive, and decreases the likelihood that consumers will use our mobile apps
and websites to find the information they seek, which could materially and adversely affect our
business and results of operations. We may not be able to detect such third-party conduct in a timely
manner and, even if we could, we may not be able to remove it. In addition, we may be required to
expend significant financial or other resources to successfully enforce our rights.

Our online marketing services may constitute internet advertisement, which subjects us to laws,
rules and regulations applicable to advertising.

We derive a significant portion of our revenues from online marketing services. In July 2016, the
State Administration for Market Regulation, or SAIC, formerly known as the State Administration for
Industry and Commerce, promulgated the Interim Administrative Measures on Internet Advertising, or
the Internet Advertising Measures, effective September 2016, pursuant to which internet
advertisements are defined as any commercial advertising that directly or indirectly promotes goods
or services through internet media in any form including paid-for search results. See the section
headed “Regulations—Regulations on Internet Advertising.” Under the Internet Advertising measures,

our online marketing services may constitute internet advertisement.

PRC advertising laws, rules and regulations require advertisers, advertising operators and
advertising distributors to ensure that the content of the advertisements they prepare or distribute is
fair and accurate and is in full compliance with applicable law. Violation of these laws, rules or
regulations may result in penalties, including fines, confiscation of advertising fees, orders to cease
dissemination of the advertisements and orders to publish corrective information. In circumstances
involving serious violations, the PRC government may order a violator to terminate its advertising
operation or even suspend or revoke its business license or license for operating advertising business.
In addition, the Internet Advertising Measures require paid-for search results to be distinguished from
natural search results so that consumers will not be misled as to the nature of these search results. As
such, we are obligated to distinguish from others the merchants who purchase online marketing
services from us or the relevant listings by these merchants. Complying with these requirements and
any penalties or fines for any failure to comply may significantly reduce the attractiveness of our
platform and increase our costs and could have a material adverse effect on our business, financial
condition and results of operations.

In addition, for advertising content related to specific types of products and services, advertisers,
advertising operators and advertising distributors must confirm that the advertisers have obtained the
requisite government approvals, including the advertiser’s operating qualifications, proof of quality
inspection of the advertised products and services, and, with respect to certain industries, government
approval of the content of the advertisement and filing with the local authorities. Pursuant to the
Internet Advertising Measures, we are required to take steps to monitor the content of advertisements
displayed on our mobile apps and websites. This requires considerable resources and time, and could
significantly affect the operation of our business, while at the same time also exposing us to increased
liability under the relevant laws, rules and regulations. The costs associated with complying with these
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laws, rules and regulations, including any penalties or fines for our failure to so comply if required,
could have a material adverse effect on our business, financial condition and results of operations. Any
further change in the classification of our online marketing services by the PRC government may also

significantly disrupt our operations and materially and adversely affect our business and prospects.

We have granted and may continue to grant options, restricted share units and other types of awards

under our share option plan, which may result in increased share-based compensation expenses.

We adopted our Pre-IPO ESOP for the purpose of granting share-based compensation awards to
employees, directors and consultants to incentivize their performance and align their interests with
ours. We recognize expenses in our consolidated financial statements in accordance with IFRS. Under
our Pre-IPO ESOP, we are authorized to grant options, restricted shares, restricted share units and
other types of awards. As of April 30, 2018, the maximum aggregate number of ordinary shares which
may be issued pursuant to all awards under our Pre-IPO ESOP was 719,438,063 ordinary shares,
subject to adjustment and amendment. We believe the granting of share-based compensation is
important to attract and retain key personnel and employees, and we will continue to grant share-based
compensation to employees in the future. As a result, our expenses associated with share-based

compensation may increase, which may have an adverse effect on our results of operations.

Certain of our leasehold interests in leased properties have not been registered with the relevant
PRC government authorities as required by PRC law, which may expose us to potential fines.

Certain of our leasehold interests in leased properties have not been registered with the relevant
PRC government authorities as required by PRC law, which may expose us to potential fines if we fail
to remediate after receiving any notice from the relevant PRC government authorities. In case of
failure to register or file a lease, the parties to the unregistered lease may be ordered to make
rectifications (which would involve registering such leases with the relevant authority) before being
subject to penalties. The penalty ranges from RMB1,000 to RMB10,000 for each unregistered lease,
at the discretion of the relevant authority. Although we have proactively requested that the applicable
lessors complete or cooperate with us to complete the registration in a timely manner, we are unable
to control whether and when such lessors will do so. In the event that a fine is imposed on both the
lessor and lessee, and if we are unable to recover from the lessor any fine paid by us, such fine will
be borne by us.

Our operations depend on the performance of the internet infrastructure and fixed
telecommunications networks in China.

Almost all access to the internet in China is maintained through state-owned telecommunication
operators under the administrative control and regulatory supervision of the Ministry of Industry and
Information Technology. Moreover, we primarily rely on a limited number of telecommunication
service providers to provide us with data communications capacity through local telecommunications
lines and internet data centers to host our servers. We have limited access to alternative networks or
services in the event of disruptions, failures or other problems with China’s internet infrastructure or
the fixed telecommunications networks provided by telecommunication service providers. With the
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expansion of our business, we may be required to upgrade our technology and infrastructure to keep
up with the increasing traffic on our website. We cannot assure you that the internet infrastructure and
the fixed telecommunications networks in China will be able to support the demands associated with
the continued growth in internet usage.

In addition, we have no control over the costs of the services provided by telecommunication
service providers. If the prices we pay for telecommunications and internet services rise significantly,
our results of operations may be materially and adversely affected. Furthermore, if internet access fees
or other charges to internet users increase, our user traffic may decline and our business may be
harmed.

A severe or prolonged downturn in China’s economy could materially and adversely affect our
business, financial condition and results of operations.

The global macroeconomic environment is facing challenges, including the end of quantitative
easing by the U.S. Federal Reserve, the economic slowdown in the Eurozone since 2014 and the
uncertain impact of “Brexit.” The growth of China’s economy has slowed down since 2012 and such
slowdown may continue. There is considerable uncertainty over the long-term effects of the
expansionary monetary and fiscal policies adopted by the central banks and financial authorities of
some of the world’s leading economies, including the United States and China. There have been
concerns over unrest and terrorist threats in the Middle East, Europe and Africa, which have resulted
in volatility in oil and other markets. There have also been concerns on the relationship between China
and other countries, including the surrounding Asian countries, which may potentially result in foreign
investors exiting the China market and other economic effects. Economic conditions in China are
sensitive to global economic conditions, as well as changes in domestic economic and political
policies and the expected or perceived overall economic growth rate in China. The United States and
China have recently been involved in controversy over trade barriers in China that have threatened a
trade war between the countries, and have implemented or proposed to implement tariffs on certain
imported products. Sustained tension between the United States and China over trade policies could
significantly undermine the stability of the global and China’s economy. Any severe or prolonged
slowdown or instability in the global or China’s economy may materially and adversely affect our
business, financial condition and results of operations.

We may not be able to prevent others from unauthorized use of our intellectual property, which
could harm our business and competitive position.

We regard our trademarks, copyrights, patents, domain names, know-how, proprietary
technologies and similar intellectual property as critical to our success, and we rely on a combination
of intellectual property laws and contractual arrangements, including confidentiality, invention
assignment and non-compete agreements with our employees and others, to protect our proprietary
rights. Despite these measures, any of our intellectual property rights could be challenged, invalidated,
circumvented or misappropriated, or such intellectual property may not be sufficient to provide us
with competitive advantages. In addition, there can be no assurance that (i) our application for the
registration of trademarks, patents and other intellectual property rights will be approved, (ii) any
intellectual property rights will be adequately protected, or (iii) such intellectual property rights will
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not be challenged by third parties or found by a judicial authority to be invalid or unenforceable.
Further, because of the rapid pace of technological change in our industry, parts of our business rely
on technologies developed or licensed by third parties, and we may not be able to obtain or continue

to obtain licenses and technologies from these third parties at all or on reasonable terms.

It is often difficult to register, maintain and enforce intellectual property rights in China.
Statutory laws and regulations are subject to judicial interpretation and enforcement and may not be
applied consistently due to the lack of clear guidance on statutory interpretation. Confidentiality,
invention assignment and non-compete agreements may be breached by counterparties, and there may
not be adequate remedies available to us for any such breach. Accordingly, we may not be able to
effectively protect our intellectual property rights or to enforce our contractual rights in China.
Policing any unauthorized use of our intellectual property is difficult and costly and the steps we take
may be inadequate to prevent the infringement or misappropriation of our intellectual property. In the
event that we resort to litigation to enforce our intellectual property rights, such litigation could result
in substantial costs and a diversion of our management and financial resources, and could put our
intellectual property at risk of being invalidated or narrowed in scope. We can provide no assurance
that we will prevail in such litigation, and even if we do prevail, we may not obtain a meaningful
recovery. In addition, our trade secrets may be leaked or otherwise become available to, or be
independently discovered by, our competitors. Any failure in maintaining, protecting or enforcing our
intellectual property rights could have a material adverse effect on our business, financial condition

and results of operations.

Overall tightening of the labor market or any possible labor unrest may affect our business.

Our business requires a substantial number of personnel. Any failure to retain stable and
dedicated labor by us and our delivery partners may lead to disruption to or delay in our services
provided to customers. Although we or our delivery partners have not experienced any labor shortage
to date, we have observed an overall tightening and increasingly competitive labor market. We have
experienced, and expect to continue to experience, increases in labor costs due to increases in salary,
social benefits and employee headcount. We and our delivery partners compete with other companies
in our industry and other labor-intensive industries for labor, and we and our delivery partners may
not be able to offer competitive remuneration and benefits compared to them. If we or our delivery
partners are unable to manage and control our labor costs, our business, financial condition and results

of operations may be materially and adversely affected.

Our delivery partners have been subject to labor disputes initiated by their employees and
personnel from time to time, although none of them, individually or in the aggregate, have had a
material adverse impact on us. Our delivery partners may continue to be subject to various legal or
administrative proceedings related to labor disputes in the ordinary course of business, which may
have a material effect on us due to the magnitude of the labor force involved in our delivery network.
Any labor unrest directed against our delivery partners could directly or indirectly prevent or hinder
our normal operating activities, and, if not resolved in a timely manner, lead to decreases in our
revenue. For example, a delivery rider strike that took place in May 2018 caused a prolonged service

suspension in Chongqing, China, and we cannot assure you that similar incidents would not happen
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in the future. We and our delivery partners are not able to predict or control any labor unrest. Further,
labor unrest may affect general labor market conditions or result in changes to labor laws, which in
turn could materially and adversely affect our business, financial condition and results of operations.

We have limited insurance coverage.

Risks associated with our business and operations include, but are not limited to, business
interruption due to power shortages or network failure, product liability claims and losses of key
personnel, any of which may result in significant costs or business disruption. The insurance industry
in China is still at an early stage of development, and insurance companies in China currently offer
limited business-related insurance products. In line with general market practice, we do not have any
business liability or disruption insurance to cover our operations. We have determined that the costs
of insuring for these risks and the difficulties associated with acquiring such insurance on
commercially reasonable terms make it impractical for us to have such insurance. In addition, we also
do not maintain insurance policies covering damages to our IT infrastructure. Any disruption in our
IT infrastructure or natural disasters may cause us to incur substantial costs and divert our resources,
and we have no insurance to cover such losses. With respect to our employees, we provide pension
insurance, maternity insurance, unemployment insurance, work-related injury insurance and medical
insurance, as well as supplemental commercial medical insurance and accident insurance. We maintain
various insurance policies with respect to our pilot car-hailing business, including property and
casualty insurance for the drivers and passengers in our network. We also require personal accident,
third party personal injury and property damage insurance to be purchased for each delivery rider by
our delivery partners. Any uninsured risks may result in substantial costs and the diversion of
resources, which could adversely affect our results of operations and financial condition.

We face risks related to natural disasters, health epidemics and other outbreaks, which could
significantly disrupt our business, financial condition and results of operations.

We and our merchants are vulnerable to natural disasters, health epidemics, and other calamities.
Any of such occurrences could cause severe disruption to the daily operations of us and our merchants,
and may even require a temporary closure of facilities, which may disrupt our business operations and
adversely affect our results of operations. In addition, our results of operations could be adversely
affected to the extent that any of these catastrophic events harms China’s economy in general.

Risks Relating to Doing Business in China

Adverse changes in economic and political policies of the PRC government could have a material
adverse effect on overall economic growth in China, which could materially and adversely affect our
business and results of operation.

A significant portion of our operations are conducted in China and the majority of our revenue
is sourced from China. Accordingly, our financial condition, results of operations and prospects are
influenced by economic, political and legal developments in China. Economic reforms have resulted
in significant economic growth in China in the past few decades. However, any economic reform
policies or measures in China may from time to time be modified or revised. China’s economy differs
from the economies of most developed countries in many respects, including with respect to the
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amount of government involvement, level of development, growth rate, control of foreign exchange
and allocation of resources. While China’s economy has experienced significant growth in the past few
decades, the rate of growth has slowed down since 2012, and growth has been uneven across different
regions and among various economic sectors.

The PRC government exercises significant control over China’s economic growth through
strategically allocating resources, controlling the payment of foreign currency-denominated
obligations, setting monetary policy and providing preferential treatment to particular industries or
companies. Although China’s economy has grown significantly in the past decade, that growth may not
continue and any slowdown may have a negative effect on our business. Any adverse changes in
economic conditions in China, in the policies of the PRC government or in the laws and regulations
in China, could have a material adverse effect on the overall economic growth of China. Such
developments could adversely affect our businesses, lead to reduction in demand for our services and
adversely affect our competitive position.

The legal system in China embodies uncertainties which could limit the legal protections available
to us.

We conduct our business primarily through our PRC subsidiaries and variable interest entities in
China. Our operations in China are governed by PRC laws and regulations. The legal system in China
is a civil law system based on written statutes. Unlike common law systems, it is a system in which
decided legal cases have little precedential value. The legal system in China evolves rapidly, and the
interpretations of many laws, regulations and rules may contain inconsistencies. However, these laws,
regulations and legal requirements are constantly changing and their interpretation and enforcement
involve uncertainties. These uncertainties could limit the legal protections available to us. In addition,
we cannot predict the effect of future developments in the PRC legal system, particularly with regard
to internet-related industries, including the promulgation of new laws, changes to existing laws or the
interpretation or enforcement thereof, or the preemption of local regulations by national laws. Such
unpredictability towards our contractual, property (including intellectual property) and procedural
rights could adversely affect our business and impede our ability to continue our operations.
Furthermore, any litigation in China may be protracted and result in substantial costs and diversion
of resources and management attention.

Regulation and censorship of information disseminated over the internet in China may adversely
affect our business and subject us to liability for content posted on our mobile apps and websites.

Internet companies in China are subject to a variety of existing and new rules, regulations,
policies, and license and permit requirements. In connection with enforcing these rules, regulations,
policies and requirements, relevant government authorities may suspend services by, or revoke
licenses of, any internet or mobile content service provider that is deemed to provide illicit content
online or on mobile devices, and such activities may be intensified in connection with any ongoing
government campaigns to eliminate prohibited content online. For example, in July 2016, the Ministry
of Public Security launched a “Special Rectification Activities for Live Streaming Websites”
campaign. Based on publicly available information, the campaign aims to eliminate illicit or
pornographic information and content on live streaming websites by, among other things, holding
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liable individuals and corporate entities that facilitate the distribution of illicit or pornographic
information and content. For details of regulations on information security and censorship, see the

section headed “Regulations—Regulations on Information Security and Privacy Protection.”

We endeavor to eliminate illicit content from our mobile apps and websites. However,
government standards and interpretations may change in a manner that could render our current
monitoring efforts insufficient. We cannot assure you that our business and operations will be immune
from government actions or sanctions in the future. If government actions or sanctions are brought
against us, or if there are widespread rumors that government actions or sanctions have been brought
against us, our reputation and brand image could be harmed, we may lose users and business partners,

our revenue and results of operation may be materially and adversely affected.

We may be required to obtain prior approval from the China Securities Regulatory Commission for

the listing and trading of our Shares on the Stock Exchange.

On August 8, 2006, six regulatory authorities in China, including MOFCOM, the State Assets
Supervision and Administration Commission, the State Administration of Taxation, or SAT, SAIC,
CSRC, and SAFE, jointly issued the Regulations on Mergers and Acquisitions of Domestic Enterprises
by Foreign Investors, or the M&A Rules, which became effective on September 8, 2006, and amended
on June 22, 2009. The M&A Rules include, among other things, provisions that purport to require that
an offshore special purpose vehicle formed for the purpose of an overseas listing of securities in a PRC
company obtain the approval of the CSRC prior to the listing and trading of such special purpose
vehicle’s securities on an overseas stock exchange. On September 21, 2006, the CSRC published on
its official website procedures regarding its approval of overseas listings by special purpose vehicles.
However, substantial uncertainty remains regarding the scope and applicability of the M&A Rules to

offshore special purpose vehicles.

Our PRC Legal Advisor is of the opinion that prior CSRC approval for this offering is not
required because our foreign-invested enterprises were incorporated as foreign-invested enterprises
without involving acquisition of the equity or assets of a “PRC domestic company,” especially a PRC
company owned by our Controlling Shareholders or beneficial owners who are PRC companies or
individuals, as such term is defined under the M&A Rules. However, we cannot assure you that the
relevant PRC government authorities, including the CSRC, will reach the same conclusion as Han
Kun. If the CSRC or other relevant PRC government authorities subsequently determine that prior
CSRC approval is required, we may face regulatory actions or other sanctions from the CSRC or other
PRC regulatory authorities. Consequently, if you engage in market trading or other activities in
anticipation of and prior to settlement and delivery, you do so at the risk that settlement and delivery

may not occur.
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We may be classified as a “PRC resident enterprise” for PRC enterprise income tax purposes, which
could result in unfavorable tax consequences to us and our shareholders and have a material
adverse effect on our results of operations and the value of your investment.

Under the People’s Republic of China Enterprise Income Tax Law, or the EIT Law, which became
effective on January 1, 2008 and was amended on February 24, 2017, an enterprise established outside
China whose “de facto management body” is located in China is considered a “PRC resident
enterprise” and will generally be subject to the uniform 25% enterprise income tax rate on its global
income. Under the implementation rules of the EIT Law, “de facto management body” is defined as
the organization body that effectively exercises management and control over such aspects as the
business operations, personnel, accounting and properties of the enterprise.

On April 22, 2009, SAT released the Notice Regarding the Determination of Chinese-Controlled
Offshore Incorporated Enterprises as People’s Republic of China Tax Resident Enterprises on the
Basis of De Facto Management Bodies, which was amended on January 29, 2014, or Circular 82, that
sets out the standards and procedures for determining whether the “de facto management body” of an
enterprise registered outside of China and controlled by PRC enterprises or PRC enterprise groups is
located within China. Further to SAT Circular 82, on July 27, 2011, SAT issued the Administrative
Measures for Enterprise Income Tax of Chinese-Controlled Offshore Incorporated Resident
Enterprises (Trial), or SAT Bulletin 45, to provide more guidance on the implementation of SAT
Circular 82; the bulletin became effective on September 1, 2011 and revised on April 17, 2015. SAT
Bulletin 45 clarified certain issues in the areas of resident status determination, post-determination
administration and competent tax authorities’ procedures.

Under Circular 82, a foreign enterprise controlled by a PRC enterprise or PRC enterprise group
is considered a PRC resident enterprise if all of the following apply: (i) the senior management and
core management departments in charge of daily operations are located mainly within China; (ii)
financial and human resources decisions are subject to determination or approval by persons or bodies
in China; (iii) major assets, accounting books, company seals and minutes and files of board and
shareholders’ meetings are located or kept within China; and (iv) at least half of the enterprise’s
directors with voting rights or senior management reside within China. SAT Bulletin 45 specifies that
when provided with a copy of Chinese tax resident determination certificate from a resident Chinese
controlled offshore incorporated enterprise, the payer should not withhold 10% income tax when
paying the Chinese-sourced dividends, interest, royalties, etc., to the PRC-controlled offshore
incorporated enterprise.

Although Circular 82 and SAT Bulletin 45 explicitly provide that the above standards only apply
to enterprises which are registered outside of China and controlled by PRC enterprises or PRC
enterprise groups, not those controlled by PRC individuals or foreign individuals, Circular 82 and SAT
Bulletin 45 may reflect SAT’s criteria for how the “de facto management body” test should be applied
in determining the tax residence of foreign enterprises in general, regardless of whether they are
controlled by PRC enterprises or PRC enterprise groups or by the PRC or foreign individuals. If the
PRC tax authorities determine that we are to be treated as a PRC resident enterprise for PRC enterprise
income tax purposes, the 25% PRC enterprise income tax on our global taxable income could
materially and adversely affect our ability to satisfy any cash requirements we may have.
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PRC laws and regulations establish more complex procedures for some acquisitions of PRC
companies by foreign investors, which could make it more difficult for us to pursue growth through
acquisitions in China.

A number of PRC laws and regulations, including the M&A Rules, the Anti-monopoly Law
promulgated by the Standing Committee of the National People’s Congress in August 2007, and the
Rules of Ministry of Commerce on Implementation of Security Review System of Mergers and
Acquisitions of Domestic Enterprises by Foreign Investors promulgated by MOFCOM in August 2011,
have established procedures and requirements that are expected to make merger and acquisition
activities in China by foreign investors more time-consuming and complex. These include
requirements in some instances that the approval from MOFCOM be obtained in circumstances where
overseas companies established or controlled by PRC enterprises or residents acquire affiliated
domestic companies. PRC laws and regulations also require certain merger and acquisition
transactions to be subject to merger control review or security review.

We have grown and may continue to grow our business by acquiring complementary businesses.
Complying with the requirements of the above-mentioned regulations and other relevant rules to
complete such transactions could be time-consuming, and any required approval processes, including
obtaining approval from MOFCOM or its local counterparts, may delay or inhibit our ability to
complete such transactions. It is unclear whether our business would be deemed to be in an industry
that raises “national defense and security” or “national security” concerns. However, MOFCOM or
other government agencies may publish explanations in the future determining that our business is in
an industry subject to the security review, in which case our future acquisitions in China, including
those by way of entering into contractual control arrangements with target entities, may be closely
scrutinized or prohibited. Our ability to expand our business or maintain or expand our market share
through future acquisitions would as such be materially and adversely affected.

The heightened scrutiny over acquisition transactions by PRC tax authorities may have a negative
impact on our business operations, our acquisition or restructuring strategy or the value of your
investment in us.

Pursuant to the Notice of State Administration for Taxation on Strengthening Administration of
Enterprise Income Tax for Share Transfers by Resident Enterprises outside of China, or SAT Circular
698, issued by SAT in December 2009 with retroactive effect from January 1, 2008, where a
non-resident enterprise transfers the equity interests of a PRC resident enterprise indirectly by
disposition of the equity interests of an overseas non-public holding company, or an Indirect Transfer,
and such overseas holding company is located in a tax jurisdiction that (i) has an effective tax rate of
less than 12.5% or (ii) does not impose income tax on the foreign income of its residents, the
non-resident enterprise, being the transferor, must report to the competent tax authority of the PRC
resident enterprise this Indirect Transfer. Using a “substance over form” principle, the PRC tax
authority may disregard the existence of the overseas holding company if it lacks a reasonable
commercial purpose and was established for the purpose of reducing, avoiding or deferring PRC tax.

On February 3, 2015, SAT issued the Announcement of SAT on Several Issues concerning the
Enterprise Income Tax on Income from the Indirect Transfer of Assets by Non-Resident Enterprises,
or SAT Circular 7, which abolished certain provisions in SAT Circular 698, as well as certain other
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rules providing clarification on SAT Circular 698. SAT Circular 7 provided comprehensive guidelines
relating to, and also heightened the PRC tax authorities’ scrutiny over, indirect transfers by a
non-resident enterprise of PRC taxable assets. Under SAT Circular 7, the PRC tax authorities are
entitled to reclassify the nature of an indirect transfer of PRC taxable assets, when a non-resident
enterprise transfers PRC taxable assets indirectly by disposing of equity interests in an overseas
holding company directly or indirectly holding such PRC taxable assets, by disregarding the existence
of such overseas holding company and considering the transaction to be a direct transfer of PRC
enterprise income taxes and without any other reasonable commercial purpose. However, SAT Circular
7 contains certain exemptions, including (i) where a non-resident enterprise derives income from the
indirect transfer of PRC taxable assets by acquiring and selling shares of an overseas listed company
which holds such PRC taxable assets on a public market; and (ii) where there is an indirect transfer
of PRC taxable assets, but if the non-resident enterprise had directly held and disposed of such PRC
taxable assets, the income from the transfer would have been exempted from PRC enterprise income

tax under an applicable tax treaty or arrangement.

On October 17, 2017, SAT issued the Circular on the Source of Deduction of Income Tax for
Non-resident Enterprises, or SAT Circular 37, which became effective on December 1, 2017 and
abolished SAT Circular 698 as well as certain provisions in SAT Circular 7. SAT Circular 37 further
clarifies the practice and procedure of withholding non-resident enterprise income tax. Pursuant to
SAT Circular 37, where the party responsible for deducting such income tax did not or was unable to
make such deduction, or the non-resident enterprise receiving such income failed to declare and pay
the taxes that should have been deducted to the relevant tax authority, both parties may be subject to
penalties. The taxable gain is calculated as balance of the total income from such transfer net
deducting the net book value of equity interest.

We have conducted and may conduct acquisitions involving changes in corporate structures, and
historically our shares were transferred by certain then shareholders to our current shareholders. We
cannot assure you that the PRC tax authorities will not, at their discretion, adjust any capital gains and
impose tax return filing obligations on us or require us to provide assistance for the investigation of
PRC tax authorities with respect thereto. Any PRC tax imposed on a transfer of our Shares or any
adjustment of such gains would cause us to incur additional costs and may have a negative impact on
the value of your investment in us.

Discontinuation of preferential tax treatments we currently enjoy or other unfavorable changes in
tax law could result in additional compliance obligations and costs.

Operating in the high-technology industry, a number of our PRC operating entities enjoy various
types of preferential tax treatment according to the prevailing PRC tax laws. Our PRC subsidiaries and
VIEs may, if they meet the relevant requirements, qualify for certain preferential tax treatment.

For a qualified high and new technology enterprise, the applicable enterprise income tax rate is
15%. The high and new technology enterprise qualification is re-assessed by the relevant authorities
every three years. Moreover, a qualified software enterprise is entitled to a tax holiday consisting of
a two-year tax exemption beginning with the first profit-making calendar year and a 50% tax reduction
for the subsequent three years. See the section headed “Financial Information—Description of Major
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Components of Our Results of Operations—Taxation—China.” If such PRC subsidiaries or VIEs fail
to maintain their respective qualification under the relevant PRC laws and regulations, their applicable
enterprise income tax rates may increase to up to 25%, which could have a material adverse effect on
our results of operations.

You may be subject to PRC income tax on dividends from us or on any gain realized on the transfer
of our Shares.

Under the EIT Law and its implementation rules, PRC withholding tax at the rate of 10% is
generally applicable to dividends from PRC sources paid to investors that are resident enterprises
outside of China, which do not have an establishment or place of business in China, or which have
such establishment or place of business if the relevant income is not effectively connected with the
establishment or place of business. Any gain realized on the transfer of shares by such investors is
subject to 10% PRC income tax if such gain is regarded as income derived from sources within China.
Under the PRC Individual Income Tax Law and its implementation rules, dividends from sources
within China paid to foreign individual investors who are not PRC residents are generally subject to
a PRC withholding tax at a rate of 20% and gains from PRC sources realized by such investors on the
transfer of shares are generally subject to 20% PRC income tax. Any such PRC tax liability may be
reduced by the provisions of an applicable tax treaty.

13

As discussed above under “— We may be classified as a “PRC resident enterprise” for PRC
enterprise income tax purposes, which could result in unfavorable tax consequences to us and our
shareholders and have a material adverse effect on our results of operations and the value of your
investment,” we may be considered a PRC resident enterprise. Although substantially all of our
business operations are in China, it is unclear whether dividends we pay with respect to our Shares,
or the gain realized from the transfer of our Shares, would be treated as income derived from sources
within China and as a result be subject to PRC income tax if we are considered a PRC resident
enterprise. If PRC income tax is imposed on gains realized through the transfer of our Shares or on
dividends paid to our non-resident investors, the value of your investment in our Shares may be
materially and adversely affected. Furthermore, our Shareholders whose jurisdictions of residence
have tax treaties or arrangements with China may not qualify for benefits under such tax treaties or
arrangements.

In addition, pursuant to the Double Tax Avoidance Arrangement between Hong Kong and China
and the Notice on Certain Issues with Respect to the Enforcement of Dividend Provisions in Tax
Treaties issued on February 20, 2009 by SAT, if a Hong Kong resident enterprise owns more than 25%
of the equity interest in a PRC company at all times during the twelve-month period immediately prior
to obtaining a dividend from such company, the 10% withholding tax on dividends is reduced to 5%
provided certain other conditions and requirements under the Double Tax Avoidance Arrangement
between Hong Kong and China and other applicable PRC laws are satisfied at the discretion of the
relevant PRC tax authority. However, based on the Notice on Certain Issues with Respect to the
Enforcement of Dividend Provisions in Tax Treaties, if the relevant PRC tax authorities determine, in
their discretion, that a company benefits from such reduced income tax rate due to a structure or
arrangement that is primarily tax-driven, the PRC tax authorities may adjust the preferential tax
treatment. Based on the Notice on Issues concerning Beneficial Owner in Tax Treaties, or Circular 9,
issued on February 3, 2018 by SAT and effective from April 1, 2018, when determining the applicant’s
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status of the “beneficial owner” regarding tax treatments in connection with dividends, interests or
royalties in the tax treaties, several factors, including without limitation, whether the applicant is
obligated to pay more than 50% of his or her income in twelve months to residents in a third country
or region, whether the business operated by the applicant constitutes the actual business activities, and
whether the counterparty country or region to the tax treaties does not levy any tax or grant tax
exemption on relevant incomes or levies tax at an extremely low rate, will be taken into account, and
it will be analyzed according to the actual circumstances of the specific cases. If our Hong Kong
subsidiaries are determined by PRC government authorities as receiving benefits from reduced income
tax rates due to a structure or arrangement that is primarily tax-driven, it would materially and
adversely affect the amount of dividends.

PRC regulations of loans and direct investment by offshore holding companies to PRC entities may
delay or prevent us from using the proceeds of the Global Offering to make loans or additional
capital contributions to our PRC subsidiaries, which could materially and adversely affect our
liquidity and our ability to fund and expand our business.

We may transfer funds to our PRC subsidiaries or finance our PRC subsidiaries by means of
Shareholders’ loans or capital contributions after completion of the Global Offering. Any loans to our
PRC subsidiaries, which are foreign-invested enterprises, or FIEs, cannot exceed a statutory limit, and
shall be filed with SAFE or its local counterparts through the online filing system of SAFE after the
loan agreement is signed and at least three business days before the borrower withdraws any amount
from the foreign loan.

Furthermore, any capital contributions we make to our PRC subsidiaries shall be filed with or
approved by MOFCOM or its local counterparts. We may not be able to obtain these government
registrations or approvals, or complete these government filings on a timely basis, if at all. If we fail
to receive such registrations or approvals or complete such filings, our ability to provide loans or
capital contributions to our PRC subsidiaries in a timely manner may be negatively affected, which
could materially and adversely affect our liquidity and our ability to fund and expand our business.

On March 30, 2015, SAFE promulgated the Circular on Reforming the Administration Measures
on Conversion of Foreign Exchange Registered Capital of Foreign-invested Enterprises, or Circular
19. Circular 19, however, allows foreign-invested enterprises in China to use their registered capital
settled in Renminbi converted from foreign currencies to make equity investments, but the registered
capital of a foreign-invested company settled in Renminbi converted from foreign currencies remains
not allowed to be used for investment in the security markets, offering entrustment loans or purchases
of any investment properties, unless otherwise regulated by other laws and regulations. On June 9,
2016, SAFE further issued the Circular of the State Administration of Foreign Exchange on Reforming
and Regulating Policies on the Control over Foreign Exchange Settlement of Capital Accounts, or
Circular 16, which, among other things, amended certain provisions of Circular 19. According to
Circular 19 and Circular 16, the flow and use of the Renminbi capital converted from foreign
currency-denominated registered capital of a foreign-invested company is regulated such that
Renminbi capital may not be used for business beyond its business scope or to provide loans to persons
other than affiliates unless otherwise permitted under its business scope. If our VIEs require financial
support from us or our PRC subsidiaries in the future, and we find it necessary to use foreign
currency-denominated capital to provide such financial support, our ability to fund our VIEs’
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operations will be subject to statutory limits and restrictions, including those described above. The
applicable foreign exchange circulars and rules may limit our ability to transfer the net proceeds from
the Global Offering to our PRC subsidiaries and convert the net proceeds into Renminbi, which may
adversely affect our business, financial condition and results of operations.

We may be subject to penalties, including restrictions on our ability to inject capital into our PRC
subsidiaries and our PRC subsidiaries’ ability to distribute profits to us, if our resident shareholders
or beneficial owners in China fail to comply with relevant PRC foreign exchange regulations.

SAFE issued the Notice on Relevant Issues Relating to Domestic Residents’ Investment and
Financing and Round-Trip Investment through Special Purpose Vehicles, or Circular 37, effective on
July 4, 2014. Circular 37 requires PRC residents, including PRC individuals and institutions, to
register with SAFE or its local branches in connection with their direct establishment or indirect
control of an offshore special purpose vehicle, for the purpose of overseas investment and financing,
with such PRC residents’ legally owned assets or equity interests in domestic enterprises or offshore
assets or interests. In addition, such PRC residents must update their foreign exchange registrations
with SAFE or its local branches when the offshore special purpose vehicle in which such residents
directly hold the equity interests undergoes material events relating to any change of basic information
(including change of such PRC individual shareholder, name and operation term), increases or
decreases in investment amount, share transfers or exchanges, or mergers or divisions.

If any shareholder holding interest in an offshore special purpose vehicle, who is a PRC resident
as determined by Circular 37, fails to fulfill the required foreign exchange registration with the local
SAFE branches, the PRC subsidiaries of that offshore special purpose vehicle may be prohibited from
distributing their profits and dividends to their offshore parent company or from carrying out other
subsequent cross-border foreign exchange activities, and the offshore special purpose vehicle may be
restricted in its ability to contribute additional capital to its PRC subsidiaries. Moreover, failure to
comply with the SAFE registration described above could result in liability under PRC laws for
evasion of applicable foreign exchange restrictions.

On February 13, 2015, SAFE promulgated a Notice on Further Simplifying and Improving
Foreign Exchange Administration Policy on Direct Investment, or SAFE Notice 13, effective June 1,
2015. In accordance with SAFE Notice 13, entities and individuals are required to apply for foreign
exchange registration of foreign direct investment and overseas direct investment, including those
required under Circular 37, with qualified banks, instead of SAFE. The qualified banks, under the
supervision of SAFE, directly examine the applications and conduct the registration.

We may not be fully informed of the identities of all our shareholders or beneficial owners who
are PRC residents, and therefore, we may not be able to identify all our shareholders or beneficial
owners who are PRC residents to ensure their compliance with Circular 37 or other related rules. In
addition, we cannot provide any assurance that all of our shareholders and beneficial owners who are
PRC residents will comply with our request to make, obtain or update any applicable registrations or
comply with other requirements required by Circular 37 or other related rules in a timely manner. Even
if our shareholders and beneficial owners who are PRC residents comply with such request, we cannot
provide any assurance that they will successfully obtain or update any registration required by
Circular 37 or other related rules in a timely manner due to many factors, including those beyond our
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and their control. If any of our shareholders who is a PRC resident as determined by Circular 37 fails
to fulfill the required foreign exchange registration, our PRC subsidiaries may be prohibited from
distributing their profits and dividends to us or from carrying out other subsequent cross-border
foreign exchange activities, and we may be restricted in our ability to contribute additional capital to

our PRC subsidiaries, which may adversely affect our business.

We principally rely on dividends and other distributions on equity paid by our PRC subsidiaries to
fund any cash and financing requirements we may have. Any limitation on the ability of our PRC
subsidiaries to make payments to us could have a material adverse effect on our ability to conduct

our business or financial condition.

We are a holding company, and we principally rely on dividends and other distributions on equity
that may be paid by our PRC subsidiaries and remittances from our VIEs, for our cash and financing
requirements, including the funds necessary to pay dividends and other cash distributions to the
holders of our ordinary shares and service any debt we may incur. If our PRC subsidiaries or our VIEs
incur debt on their own behalf in the future, the instruments governing the debt may restrict their

ability to pay dividends or make other distributions to us.

Under PRC laws and regulations, wholly foreign-owned enterprises in China may pay dividends
only out of their retained earnings as determined in accordance with PRC accounting standards and
regulations. In addition, a wholly foreign-owned enterprise is required to set aside at least 10% of its
after-tax profits each year, after making up previous years’ accumulated losses, if any, to fund certain
statutory reserve funds, until the aggregate amount of such a fund reaches 50% of its registered
capital. At the discretion of the board of directors of the wholly foreign-owned enterprise, it may
allocate a portion of its after-tax profits based on PRC accounting standards to staff welfare and bonus
funds. These reserve funds and staff welfare and bonus funds are not distributable as cash dividends.
Any limitation on the ability of our VIEs to make remittance to our wholly-owned PRC subsidiaries
to pay dividends or make other distributions to us could materially and adversely limit our ability to
grow, make investments or acquisitions that could be beneficial to our business, pay dividends, or

otherwise fund and conduct our business.

Restrictions on the remittance of Renminbi into and out of China and governmental control of
currency conversion may limit our ability to pay dividends and other obligations, and affect the

value of your investment.

The PRC government imposes controls on the convertibility of Renminbi into foreign currencies
and the remittance of currency out of China. We receive substantially all of our revenue in Renminbi.
Under our current corporate structure, our income is primarily derived from dividend payments from
our PRC subsidiaries. We may convert a portion of our revenue into other currencies to meet our
foreign currency obligations, such as payments of dividends declared in respect of our Shares, if any.
Shortages in the availability of foreign currency may restrict the ability of our PRC subsidiaries to
remit sufficient foreign currency to pay dividends or other payments to us, or otherwise satisfy their

foreign currency denominated obligations.
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Under existing PRC foreign exchange regulations, payments of current account items, including
profit distributions, interest payments and trade and service-related foreign exchange transactions, can
be made in foreign currencies without prior SAFE approval by complying with certain procedural
requirements. However, approval from or registration or filings with competent government
authorities is required where Renminbi is to be converted into foreign currency and remitted out of
China to pay capital expenses such as the repayment of loans denominated in foreign currencies.
Pursuant to Circular 19, a foreign-invested enterprise may convert up to 100% of the foreign currency
in its capital account into Renminbi on a discretionary basis according to the actual needs. Circular
16 provides for an integrated standard for conversion of foreign exchange under capital account items
on a discretionary basis, which applies to all enterprises registered in China. In addition, Circular 16
has narrowed the scope of purposes for which an enterprise must not use the Renminbi funds so
converted, which include, among others, (i) payment for expenditure beyond its business scope or
otherwise as prohibited by the applicable laws and regulations, (ii) investment in securities or other
financial products other than banks’ principal-secured products, (iii) provision of loans to
non-affiliated enterprises, except where it is expressly permitted in the business scope of the
enterprise, and (iv) construction or purchase of non-self-used real properties, except for real estate
developers. The PRC government may at its discretion further restrict access to foreign currencies for
current account transactions or capital account transactions in the future. If the foreign exchange
control system prevents us from obtaining sufficient foreign currencies to satisfy our foreign currency
needs, we may not be able to pay dividends in foreign currencies to our shareholders. Further, there
is no assurance that new regulations will not be promulgated in the future that would have the effect
of further restricting the remittance of RMB into or out of China.

Fluctuations in exchange rates could result in foreign currency exchange losses.

The value of Renminbi against the Hong Kong dollar, the U.S. dollar and other currencies
fluctuates, is subject to changes resulting from the PRC government’s policies and depends to a large
extent on domestic and international economic and political developments as well as supply and
demand in the local market. In July 2005, the PRC government changed its decade-old policy of
pegging the value of the Renminbi to the U.S. dollar, and the Renminbi appreciated more than 20%
against the U.S. dollar over the following three years. Between July 2008 and June 2010, the exchange
rate between the Renminbi and the U.S. dollar had been stable and traded within a narrow band. In
June 2010, the People’s Bank of China increased the flexibility of the exchange rate and between June
30, 2010 and December 31, 2013, the value of the Renminbi appreciated approximately 12.0% against
the U.S. dollar, although the value of the Renminbi depreciated approximately 2.5% against the U.S.
dollar in 2014. In August 2015, the People’s Bank of China changed the way it calculates the mid-point
price of Renminbi against the U.S. dollar, requiring the market-makers who submit for reference rates
to consider the previous day’s closing spot rate, foreign-exchange demand and supply as well as
changes in major currency rates. As a result, in 2015, the value of the Renminbi depreciated
approximately 5.8% against the U.S. dollar. On November 30, 2015, the Executive Board of the
International Monetary Fund completed the regular five-year review of the basket of currencies that
make up the Special Drawing Right, or SDR, and decided that with effect from October 1, 2016,
Renminbi is determined to be a freely usable currency and will be included in the SDR basket as a

fifth currency, along with the U.S. dollar, the Euro, the Japanese yen, and the British pound. With the
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development of the foreign exchange market and progress toward interest rate liberalization and
Renminbi internationalization, the PRC government may in the future announce further changes to the
exchange rate system, and we cannot assure you that the Renminbi will not appreciate or depreciate
significantly in value against the Hong Kong dollar or the U.S. dollar in the future.

During the years ended December 31, 2015, 2016 and 2017 and the four months ended April 30,
2017 and 2018, we incurred foreign exchange (losses)/gains, net, recognized as other (losses)/gains,
net, in the consolidated statements of comprehensive loss, in the amount of RMB(95.0) million,
RMB(15.3) million, RMB(7.8) million, RMB(4.1) million and RMB1.0 million, respectively. During
the same period, we had currency translation losses of RMBI1.3 billion and RMB2.8 billion and
currency translation gains of RMB3.4 billion, RMB304.6 million and RMB1.6 billion, respectively,
recognized as other comprehensive (loss)/income in the consolidated statements of comprehensive
loss. See the section headed “Financial Information—Financial Risk Disclosure—Foreign Exchange
Risk” for more details on our foreign currency translation losses/gains.

The proceeds from the Global Offering will be received in Hong Kong dollars. As a result, any
appreciation of the Renminbi against the U.S. dollar, the Hong Kong dollar or any other foreign
currencies may result in the decrease in the value of our proceeds from the Global Offering.
Conversely, any depreciation of the Renminbi may adversely affect the value of, and any dividends
payable on, our Shares in foreign currency. In addition, there are limited instruments available for us
to reduce our foreign currency risk exposure at reasonable costs. Furthermore, we are also currently
required to complete filings with and obtain approvals from SAFE before converting significant sums
of foreign currencies into Renminbi. All of these factors could materially and adversely affect our
business, financial condition, results of operations and prospects, and could reduce the value of, and
dividends payable on, our Shares in foreign currency terms.

It may be difficult to effect service of process upon us or our Directors or officers named in this
document who reside in China or to enforce foreign court judgments against them in China.

Most of our assets are situated in China and most of our Directors and officers named in this
document reside in, and most of their respective assets are located in, China. As a result, it may be
difficult to effect service of process outside China upon most of our Directors and officers, including
with respect to matters arising under applicable securities laws. China does not have treaties providing
for the reciprocal recognition and enforcement of judgments of courts with the United States, the
United Kingdom and many other countries. Consequently, it may be difficult for you to enforce against
us or our Directors or officers in China any judgments obtained from courts outside of China.

On July 14, 2006, Hong Kong and China entered into the Arrangement on Reciprocal
Recognition and Enforcement of Judgments in Civil and Commercial Matters by the Courts of the
Mainland and of the Hong Kong Special Administrative Region Pursuant to Choice of Court
Agreements Between Parties Concerned, or the Arrangement, pursuant to which a party with a final
court judgment rendered by a Hong Kong court requiring payment of money in a civil and commercial
case pursuant to a choice of court agreement in writing may apply for recognition and enforcement
of the judgment in China. Similarly, a party with a final judgment rendered by a PRC court requiring
payment of money in a civil and commercial case pursuant to a choice of court agreement in writing
may apply for recognition and enforcement of the judgment in Hong Kong. A choice of court
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agreement in writing is defined as any agreement in writing entered into between parties after the
effective date of the Arrangement in which a Hong Kong court or a PRC court is expressly designated
as the court having sole jurisdiction for the dispute. Therefore, it is not possible to enforce a judgment
rendered by a Hong Kong court in China if the parties in dispute have not agreed to enter into a choice
of court agreement in writing. Although the Arrangement became effective on August 1, 2008, the
outcome and effectiveness of any action brought under the Arrangement may still be uncertain.

Failure to make adequate contributions to various employee benefit plans as required by PRC
regulations may subject us to penalties.

Companies operating in China are required to participate in various government sponsored
employee benefit plans, including certain social insurance, housing funds and other welfare-oriented
payment obligations, and contribute to the plans in amounts equal to certain percentages of salaries,
including bonuses and allowances, of our employees up to a maximum amount specified by the
applicable municipal and provincial government from time to time. The requirement of employee
benefit plans has not been implemented consistently by the municipal and provincial governments in
China given the different levels of economic development in different locations. As a result, we cannot
assure you that the relevant local government authorities will not impose penalty for failing to make
adequate contributions to such employee benefit plans.

Risks Relating to Our Contractual Arrangements

If the PRC government finds that the agreements that establish the structure for operating our
business do not comply with PRC laws and regulations, or if these regulations or their
interpretations change in the future, we could be subject to severe penalties or be forced to
relinquish our interests in those operations.

Current PRC laws and regulations impose certain restrictions or prohibitions on foreign
ownership of companies that engage in value-added telecommunications services and other related
businesses, including but not limited to, the provision of internet information services, internet
mapping services, radio and television program services and internet cultural services. In particular,
under the Guidance Catalog of Industries for Foreign Investment, the operation of certain value-added
telecommunications services and internet mapping services are considered “restricted,” and the
provision of radio and television program services and the internet cultural services are considered
“prohibited.” We are a company incorporated under the laws of the Cayman Islands. To comply with
PRC laws and regulations, we conduct our internet-related business in China through a number of
VIEs incorporated in China. The VIEs are owned by PRC citizens who are our Co-Founders or key
employees, with whom we have contractual arrangements. The contractual arrangements give us
effective control over each of the VIEs and enable us to obtain substantially all of the economic
benefits arising from the VIEs as well as to consolidate the financial results of the VIEs in our results
of operations. Although the structure we have adopted is consistent with longstanding industry
practice, and is commonly adopted by comparable companies in China, the PRC government may not
agree that these arrangements comply with PRC licensing, registration or other regulatory
requirements, with existing policies or with requirements or policies that may be adopted in the future.
These VIEs hold the licenses, approvals and key assets that are essential for the operations of our
Relevant Businesses.
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Our PRC Legal Advisor has advised us that (i) the ownership structures of our material WFOEs
and our material VIEs in China, both currently and immediately after giving effect to this offering,
do not and will not violate any applicable PRC law, regulations or rules currently in effect, and (ii)
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subject to the risks as disclosed in the section headed “—Risks Relating to Our Contractual
Arrangements” and the section headed “Contractual Arrangements,” each agreement of the contractual
arrangements between our material WFOEs, our material VIEs and their respective equity holders
governed by PRC law is valid, binding and enforceable in accordance with its terms and applicable
PRC laws and regulations currently in effect and does not violate any applicable PRC law currently
in effect. There are, however, substantial uncertainties regarding the interpretation and application of
current or future PRC laws and regulations. The relevant PRC regulatory authorities have broad
discretion in determining whether a particular contractual structure violates PRC laws and regulations.
Thus, we cannot assure you that the PRC government will not ultimately take a view contrary to the
opinion of Han Kun. If we are found in violation of any PRC laws or regulations or if the contractual
arrangements among our material WFOEs, our material VIEs and their respective equity holders are
determined as illegal or invalid by any PRC court, arbitral tribunal or regulatory authorities, the
relevant governmental authorities would have broad discretion in dealing with such violation,
including, without limitation:

° revoke the agreements constituting the contractual arrangements:

° revoke our business and operating licenses;

° require us to discontinue or restrict operations;

° restrict our right to collect revenue;

° restrict or prohibit our use of the proceeds from our public offering to fund our business
and operations in China;

° shut down all or part of our websites or services;

° levy fines on us and/or confiscate the proceeds that they deem to have been obtained
through non-compliant operations;

° require us to restructure the operations in such a way as to compel us to establish a new
enterprise, re-apply for the necessary licenses or relocate our businesses, staff and assets;

° impose additional conditions or requirements with which we may not be able to comply; or

take other regulatory or enforcement actions that could be harmful to our business.

Furthermore, any of the assets under the name of any record holder of equity interest in material
VIEs, including such equity interest, may be put under court custody in connection with litigation,
arbitration or other judicial or dispute resolution proceedings against that record holder. We cannot be
certain that the equity interest will be disposed of in accordance with the contractual arrangements.
In addition, new PRC laws, rules and regulations may be introduced to impose additional requirements
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that may impose additional challenges to our corporate structure and contractual arrangements. The
occurrence of any of these events or the imposition of any of these penalties may result in a material
and adverse effect on our ability to conduct internet-related businesses. In addition, if the imposition
of any of these penalties causes us to be unable to direct the activities of such VIEs and their
respective subsidiaries or the right to receive their economic benefits, we would no longer be able to
consolidate such VIEs into our financial statements, which could materially and adversely affect our
financial condition and results of operations.

Substantial uncertainties exist with respect to the enactment timetable, interpretation and
implementation of draft People’s Republic of China Foreign Investment Law and how it may impact
the viability of our current corporate structure, corporate governance and business operations.

MOFCOM published the Draft Foreign Investment Law in January 2015 aiming to, upon its
enactment, replace the trio of existing laws regulating foreign investment in China, namely, the
Sino-foreign Equity Joint Venture Enterprise Law, the Sino-foreign Cooperative Joint Venture
Enterprise Law and the Wholly Foreign-invested Enterprise Law, together with their implementation
rules and ancillary regulations. The Draft Foreign Investment Law is currently in draft form only.
While MOFCOM solicited comments on the Draft Foreign Investment Law in early 2015, substantial
uncertainties exist with respect to its enactment timetable, interpretation and implementation. The
Draft Foreign Investment Law, if enacted as proposed, may materially impact the viability of our
current corporate structure, corporate governance and business operations in many aspects. See the
section headed “Contractual Arrangements—Development in the PRC Legislation on Foreign
Investment” for further details.

Among other things, the Draft Foreign Investment Law expands the definition of foreign
investment and introduces the principle of “actual control” in determining whether a company is
considered an FIE. Once an entity is determined to be an FIE, it will be subject to the foreign
investment restrictions or prohibitions set forth in a “negative list,” to be separately issued by the
State Council later, if the FIE is engaged in the industry listed in the negative list, which calls for
market entry clearance by MOFCOM.

Under the Draft Foreign Investment Law, variable interest entities that are controlled via
contractual arrangement would also be deemed as FIEs, if they are ultimately “controlled” by foreign
investors.

Although the Draft Foreign Investment Law was released for consultation purposes, there is
substantial uncertainty regarding the Draft Foreign Investment Law, including with respect to its final
content (especially the provisions dealing with VIE structure), adoption timeline or effective date.
Each of the WVR Beneficiaries is a Chinese national, and they collectively will beneficially own
60.7% of the voting power of our outstanding share capital immediately after the completion of the
Global Offering, and are therefore the “actual controller” of the Company. However, Han Kun advised
that it is still unclear as at the Latest Practicable Date as to (i) what level of “actual control” is
required to qualify as a domestic enterprise; (ii) how domestic enterprises operated by foreign
investors under a contractual arrangement are to be regulated; and (iii) what businesses are to be
classified as “restricted business” or “prohibited business” in the negative list under the Draft Foreign
Investment Law.
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If, upon its enactment, the current Draft Foreign Investment Law (i) does not recognize our
structure under our Contractual Arrangements as domestic investment; (ii) does not provide any
preferential treatment to investors from Hong Kong, Macau and Taiwan; (iii) requires foreign-invested
enterprises to apply for access permission, a government permit that allows foreign investors to invest
in “restricted” and/or “prohibited” businesses on the negative list, our Contractual Arrangements may
be regarded as invalid and illegal if we have not obtained such access permission. As a result, we may
be required to dispose of the Relevant Businesses (as defined in the section headed “Contractual
Arrangements”) in China, and we would not be able to continue to conduct the Relevant Businesses.
For details of the Draft Foreign Investment Law and the negative list and its potential impact on us,
and our potential measures to maintain control over and receive economic benefits from our VIEs,
please refer to the section headed “Contractual Arrangements—Development in the PRC Legislation
on Foreign Investment” in this document.

Given that the relevant government authorities have broad discretion in interpreting the foreign
investment laws and there are uncertainties as to the three possible approaches proposed in the
explanatory notes on the treatment of existing contractual arrangements before the Foreign
Investment Law becomes effective as further described in the section headed ‘“Contractual
Arrangements—Development in the PRC Legislation on Foreign Investment” in this document, in the
worst case scenario, the Contractual Arrangements may be regarded by the relevant government
authorities as invalid and illegal and the Relevant Businesses may be ordered by the relevant
government authorities to be discontinued under the existing structure and may not be sustainable. As
a result, we will not be able to operate the Relevant Businesses through the Contractual Arrangements
and will lose our rights to receive the economic benefits of our material WFOEs and our material VIEs
under the Contractual Arrangements, and the financial results of our material VIEs will no longer be
consolidated into that of us, and we will have to derecognize their assets and liabilities according to
the relevant accounting standards. In such case, the Stock Exchange may also consider our Company
to be no longer suitable for listing on the Stock Exchange and delist our Shares.

The draft Foreign Investment Law, if enacted as proposed, may also materially impact our
corporate governance practice and increase our compliance costs. For instance, the proposed draft
Foreign Investment Law imposes stringent ad hoc and periodic information-reporting requirements on
foreign investors and the applicable foreign-invested entities. Aside from the investment
implementation report and investment amendment report that are required at each investment and
alteration of investment specifics, there is a mandatory requirement for filing an annual report, and
large foreign investors meeting certain criteria are required to report on a quarterly basis. Any
company found to be non-compliant with the information-reporting obligations may potentially be
subject to fines and/or administrative or criminal liabilities, and the persons directly responsible may
be subject to criminal liabilities.

Our contractual arrangements may not be as effective in providing operational control as direct
ownership, and our VIE shareholders may fail to perform their obligations under our contractual
arrangements.

Since PRC laws limit foreign equity ownership in the Relevant Businesses in China, we operate
our Relevant Businesses in China through our VIEs, in which we have no ownership interest and rely
on a series of contractual arrangements with our VIEs and their respective equity holders to control
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and operate these businesses. Our revenue and cash flow from our Relevant Businesses are attributed
to our VIEs. The contractual arrangements may not be as effective as direct ownership in providing
us with control over our VIEs. Direct ownership would allow us, for example, to directly or indirectly
exercise our rights as a shareholder to effect changes in the boards of directors of our VIEs, which,
in turn, could effect changes, subject to any applicable fiduciary obligations at the management level.
However, under the contractual arrangements, as a legal matter, if our VIEs or their respective equity
holders fail to perform their respective obligations under the contractual arrangements, we may have
to (i) incur substantial costs, (ii) expend significant resources to enforce those arrangements, and (iii)
resort to litigation or arbitration and rely on legal remedies under PRC laws. These remedies may
include seeking specific performance or injunctive relief and claiming damages, any of which may not
be effective. In the event we are unable to enforce these contractual arrangements or we experience
significant delays or other obstacles in the process of enforcing these contractual arrangements, we
may not be able to exert effective control over our VIEs and may lose control over the assets owned
by our VIEs. As a result, we may be unable to consolidate our VIEs in our consolidated financial
statements, which could materially and adversely affect our financial condition and results of
operations.

We may lose the ability to use, or otherwise benefit from, the licenses, approvals and assets held by
our VIEs, which could render us unable to conduct some or all of our business operations and
constrain our growth.

Although the significant majority of our revenues are generated, and the significant majority of
our operational assets are held, by our offshore subsidiaries and WFOEs, our VIEs hold licenses,
approvals and assets that are necessary for the operation of our Relevant Businesses, as well as equity
interests in a series of our portfolio companies, to which foreign investments are typically restricted
or prohibited under applicable PRC law. The Contractual Arrangements contain terms that specifically
obligate the equity holders of the VIEs to ensure the valid existence of the VIEs and restrict the
disposition of material assets or any equity interest of the VIEs. However, in the event the equity
holders of the VIEs breach the terms of these contractual arrangements and voluntarily liquidate our
VIEs, or any of our VIEs declares bankruptcy and all or part of its assets become subject to liens or
rights of third-party creditors, or are otherwise disposed of without our consent, we may be unable to
operate some or all of our Relevant Businesses or otherwise benefit from the assets held by the VIEs,
which could have a material adverse effect on our Relevant Businesses, financial condition and results
of operations. Furthermore, if any of our VIEs undergoes a voluntary or involuntary liquidation
proceeding, its equity holders or unrelated third-party creditors may claim rights to some or all of the
assets of such VIEs, thereby hindering our ability to operate our business as well as constraining our
growth.

The contractual arrangements with our VIEs may be subject to scrutiny by the tax authorities in
China. Any adjustment of related party transaction pricing could lead to additional taxes, and
therefore could substantially reduce our consolidated profit and the value of your investment.

The tax regime in China is rapidly evolving, and there is significant uncertainty for taxpayers in
China as PRC tax laws may be interpreted in significantly different ways. The PRC tax authorities may
assert that we or our subsidiaries or VIEs or their equity holders owe and/or are required to pay
additional taxes on previous or future revenue or income. In particular, under applicable PRC laws,
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rules and regulations, arrangements and transactions among related parties, such as the contractual
arrangements with our VIEs, may be subject to audit or challenge by the PRC tax authorities. If the
PRC tax authorities determine that any contractual arrangements were not entered into on an arm’s
length basis and therefore constitute a favorable transfer pricing, the PRC tax liabilities of the relevant
subsidiaries and/or VIEs and/or equity holders of the VIEs could be increased, which could increase
our overall tax liabilities. In addition, the PRC tax authorities may impose late payment interest. Our
profit may be materially reduced if our tax liabilities increase.

The equity holders, directors and executive officers of the VIEs may have potential conflicts of
interest with our Company.

The PRC laws provide that a director or an executive officer owes a fiduciary duty to the
company he or she directs or manages. The directors and executive officers of the VIEs, including the
WVR Beneficiaries, must act in good faith and in the best interests of the VIEs and must not use their
respective positions for personal gain. On the other hand, as a director of our Company, each of the
WVR Beneficiaries has a duty of care and loyalty to our Company and to our shareholders as a whole
under Cayman Islands law. We control our VIEs through contractual arrangements, and the business
and operations of our VIEs are closely integrated with the business and operations of our subsidiaries.
Nonetheless, conflicts of interests for these individuals may arise due to dual roles both as directors
and executive officers of the VIEs and as directors or employees of our Company, and may also arise
due to dual roles both as equity holders of the VIEs and as directors or employees of our Company.

We cannot assure you that these individuals will always act in the best interests of our Company
should any conflicts of interest arise, or that any conflicts of interest will always be resolved in our
favor. We also cannot assure you that these individuals will ensure that the VIEs will not breach the
existing contractual arrangements. If we cannot resolve any such conflicts of interest or any related
disputes, we would have to rely on legal proceedings to resolve these disputes and/or take enforcement
action under the contractual arrangements. There is substantial uncertainty as to the outcome of any
such legal proceedings. See the section headed “—We may lose the ability to use, or otherwise benefit
from, the licenses, approvals and assets held by our VIEs, which could render us unable to conduct
some or all of our business operations and constrain our growth” above.

We conduct our business operations in China through our VIEs by way of contractual
arrangements, but certain of the terms of the contractual arrangements may not be enforceable
under PRC laws.

All the agreements which constitute the contractual arrangements are governed by PRC laws and
provide for the resolution of disputes through arbitration in China. Accordingly, these agreements
would be interpreted in accordance with PRC laws and disputes would be resolved in accordance with
PRC legal procedures. The legal environment in China is not as developed as in certain other
jurisdictions and uncertainties in the PRC legal system could limit our ability to enforce the
contractual arrangements. In the event that we are unable to enforce the contractual arrangements, or
if we experience significant time delays or other obstacles in enforcing them, it would be difficult to
exert effective control over our VIEs, and our ability to conduct our Relevant Businesses and our
financial condition and results of operations may be materially and adversely affected.
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The contractual arrangements contain provisions to the effect that the arbitral body may award
remedies over the shares and/or assets of our VIEs, or grant injunctive relief and/or winding up of our
VIEs. These agreements also contain provisions to the effect that courts of competent jurisdictions are
empowered to grant interim remedies in support of the arbitration pending the formation of an arbitral
tribunal. However, under PRC laws, these terms may not be enforceable. Under PRC laws, an arbitral
body does not have the power to grant injunctive relief or to issue a provisional or final liquidation
order for the purpose of protecting assets of or equity interests in our VIEs in case of disputes. In
addition, interim remedies or enforcement orders granted by overseas courts such as Hong Kong and
the Cayman Islands may not be recognizable or enforceable in China. PRC laws do allow the arbitral
body to grant an award of transfer of assets of or equity interests in our VIEs in favor of an aggrieved
party. Therefore, in the event of breach of any agreements constituting the contractual arrangements
by our VIEs and/or their respective equity holders, and if we are unable to enforce the contractual
arrangements, we may not be able to exert effective control over our VIEs, which could negatively
affect our ability to conduct our business.

If we exercise the option to acquire equity ownership of our VIEs, the ownership transfer may
subject us to certain limitations and substantial costs.

Pursuant to the Regulations for the Administration of Foreign-Invested Telecommunications
Enterprises, or the FITE Regulations, promulgated by the State Council, foreign investors are not
allowed to hold more than 50% of the equity interests of any company providing value-added
telecommunications services, including internet content provider services, with the exception of
online data processing and transaction processing businesses (operating e-commerce business), which
may be 100% owned by foreign investors. In addition, the main foreign investor who invests in a
value-added telecommunications business in China must possess prior experience in operating
value-added telecommunications businesses and a proven track record of business operations
overseas, or the Qualification Requirements. Currently none of the applicable PRC laws, regulations
or rules provides clear guidance or interpretation on the Qualification Requirements. Although we
have taken many measures to meet the Qualification Requirements, we still face the risk of not
satisfying the requirement promptly. If the PRC laws are revised to allow foreign investors to invest
in value-added telecommunications enterprises in China, we may be unable to unwind the Contractual
Arrangements before we are able to comply with the Qualification Requirements, or if we attempt to
unwind the Contractual Arrangements before we are able to comply with the Qualification
Requirements we may become ineligible to operate our value-added telecommunication enterprises
and may be forced to suspend their operations, which could materially and adversely affect our
business, financial condition and results of operations.

Pursuant to the Contractual Arrangements, we have the exclusive right to purchase all or any part
of the equity interests in our VIEs from the respective equity holders for a nominal price, unless the
relevant government authorities or PRC laws request that another amount be used as the purchase price
and in which case the purchase price shall be the lowest amount under such request. Subject to
relevant laws and regulations, the respective equity holders shall return any amount of purchase price
they have received to our WFOEs. If such a return of purchase price takes place, the competent tax
authority may require our WFOEs to pay enterprise income tax for ownership transfer income with
reference to the market value, in which case the amount of tax could be substantial.



RISK FACTORS

Risks Relating to the WVR Structure

The concentration of our Share ownership limits our shareholders’ ability to influence corporate
matters.

Our Company will be controlled through weighted voting rights upon completion of the Global
Offering. Each Class A Share has 10 votes per share and each Class B Share has one vote per share
except with respect to voting on resolutions with respect to a very limited number of Reserved
Matters, in relation to which, each share is entitled to one vote. Immediately after the completion of
the Global Offering, Wang Xing, Mu Rongjun and Wang Huiwen will be the WVR Beneficiaries and
will collectively beneficially own all of our issued and outstanding Class A Shares, which represent
approximately 60.7% of the voting power of our outstanding share capital, for resolutions in relation
to matters other than the Reserved Matters, in relation to which each Share carries one vote. Wang
Xing, Mu Rongjun and Wang Huiwen therefore have significant influence over management and
affairs of our Company, and over all matters requiring shareholder approval, including the election of
directors (excluding the appointment, election or removal of any independent non-executive Director)
and significant corporate transactions, such as a merger or other sale of our Company or our assets,
for the foreseeable future. In addition, because each Class B Share carries only one tenth of the voting
rights of each Class A Share (except as required by applicable law and in relation to the Reserved
Matters), the issuance of the Class B Shares, including future stock-based acquisition transactions and
employee equity incentive programs, could prolong the duration of the WVR Beneficiary’s ownership
of our voting power immediately after the completion of the Global Offering and their ability to
determine the outcome of most matters submitted to a vote of our Shareholders. For further details
about our shareholding structure, see the section headed “Share Capital — Weighted Voting Rights
Structure.”

This concentrated control limits or severely restricts our Shareholders’ ability to influence
corporate matters and, as a result, we may take actions that our Shareholders do not view as beneficial.
As a result, the market price of our Offer Shares could be adversely affected.

Holders of our Class A Shares may exert substantial influence over us and may not act in the best
interests of our independent Shareholders.

Following the completion of the Global Offering, the WVR Beneficiaries will be in a position
to exert significant influence over the affairs of our Company and will be able to influence the
outcome of any shareholders’ resolutions, irrespective of how other shareholders vote. The interests
of the holders of our Class A Shares may not necessarily be aligned with the interests of our
Shareholders as a whole, and this concentration of voting power may also have the effect of delaying,
deferring or preventing a change in control of our Company.

Risks Relating to the Global Offering

There has been no prior public market for our Class B Shares and the liquidity and market price
of our Class B Shares may be volatile.

Prior to the completion of the Global Offering, there has been no public market for our Class B
Shares. There can be no guarantee that an active trading market for our Class B Shares will develop
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or be sustained after completion of the Global Offering. The Offer Price is the result of negotiations
between our Company and the Joint Global Coordinators (for themselves and on behalf of the
Underwriters), which may not be indicative of the price at which our Class B Shares will be traded
following completion of the Global Offering. The market price of our Class B Shares may drop below
the Offer Price at any time after completion of the Global Offering.

The trading price of our Class B Shares may be volatile, which could result in substantial losses to

you.

The trading price of our Class B Shares may be volatile and could fluctuate widely in response
to factors beyond our control, including general market conditions of the securities markets in Hong
Kong, China, the United States and elsewhere in the world. In particular, the performance and
fluctuation of the market prices of other companies with business operations located mainly in China
that have listed their securities in Hong Kong may affect the volatility in the price of and trading
volumes for our Class B Shares. A number of China-based companies have listed their securities, and
some are in the process of preparing for listing their securities, in Hong Kong. Some of these
companies have experienced significant volatility, including significant price declines after their
initial public offerings. The trading performances of the securities of these companies at the time of
or after their offerings may affect the overall investor sentiment towards China-based companies listed
in Hong Kong and consequently may impact the trading performance of our Class B Shares. These
broad market and industry factors may significantly affect the market price and volatility of our Class

B Shares, regardless of our actual operating performance.

The actual or perceived sale or availability for sale of substantial amounts of our Shares, especially
by our Directors, executive officers and substantial shareholders, could adversely affect the market

price of our Class B Shares.

Future sales of a substantial number of our Shares, especially by our Directors, executive officers
and substantial shareholders, or the perception or anticipation of such sales, could negatively impact
the market price of our Class B Shares in Hong Kong and our ability to raise equity capital in the

future at a time and price that we deem appropriate.

The Shares held by our substantial shareholders are subject to certain lock-up periods beginning
on the date on which trading in our Class B Shares commences on the Stock Exchange. While we
currently are not aware of any intention of such persons to dispose of significant amounts of their
Class B Shares after the expiry of the lock-up periods, we cannot assure you that they will not dispose
of any Class B Shares they may own now or in the future. In addition, certain existing shareholders
of our Class B Shares are not subject to lock-up agreements. Market sale of Class B shares by such
shareholders and the availability of these Class B Shares for future sale may have negative impact on
the market price of our Class B Shares. See the section headed “History, Reorganization and Corporate
Structure—Pre-IPO Investments—Shareholding structure immediately following the Global Offering”

for more details of the existing shareholders not subject to lock-up agreements.
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You will incur immediate and substantial dilution and may experience further dilution in the future.

As the Offer Price of our Class B Shares is higher than the net tangible book value per Class B
Share of our Shares immediately prior to the Global Offering, purchasers of our Class B Shares in the
Global Offering will experience an immediate dilution. If we issue additional Shares in the future,
purchasers of our Class B Shares in the Global Offering may experience further dilution in their

shareholding percentage.

There can be no assurance of the accuracy or completeness of certain facts, forecasts and other
statistics obtained from various government publications, market data providers and other
independent third-party sources, including the industry expert reports, contained in this document.

s

This document, particularly the section headed “Industry Overview,” contains information and
statistics relating to the service e-commerce industry. Such information and statistics have been
derived from third-party reports, either commissioned by us or publicly accessible, and other publicly
available sources. We believe that the sources of the information are appropriate sources for such
information, and we have taken reasonable care in extracting and reproducing such information.
However, we cannot guarantee the quality or reliability of such source materials. The information has
not been independently verified by us, the Joint Global Coordinators, the Joint Sponsors, the Joint
Bookrunners, the Joint Lead Managers, the Underwriters or any other party involved in the Global
Offering, and no representation is given as to its accuracy. Collection methods of such information
may be flawed or ineffective, or there may be discrepancies between published information and market
practice, which may result in the statistics being inaccurate or not comparable to statistics produced
for other economies. You should therefore not place undue reliance on such information. In addition,
we cannot assure you that such information is stated or compiled on the same basis or with the same
degree of accuracy as similar statistics presented elsewhere. In any event, you should consider

carefully the importance placed on such information or statistics.

You should read the entire document carefully and should not rely on any information contained

in press articles or other media regarding us and the Global Offering.

We strongly caution you not to rely on any information contained in press articles or other media
regarding us and the Global Offering. Prior to the publication of this document, there has been press
and media coverage regarding us and the Global Offering. Such press and media coverage may include
references to certain information that does not appear in this document, including certain operating
and financial information and projections, valuations and other information. We have not authorized
the disclosure of any such information in the press or media and do not accept any responsibility for
any such press or media coverage or the accuracy or completeness of any such information or
publication. We make no representation as to the appropriateness, accuracy, completeness or
reliability of any such information or publication. To the extent that any such information is
inconsistent or conflicts with the information contained in this document, we disclaim responsibility

for it and you should not rely on such information.



WAIVERS FROM COMPLIANCE WITH THE LISTING RULES AND EXEMPTIONS FROM
THE COMPANIES (WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

In preparation for the Listing, we have sought the following waivers from strict compliance with
the relevant provisions of the Listing Rules and the Companies (Winding Up and Miscellaneous
Provisions) Ordinance:

WAIVER IN RESPECT OF MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, an issuer must have sufficient management presence
in Hong Kong. This normally means that at least two of its executive directors must be ordinarily
resident in Hong Kong.

We do not have sufficient management presence in Hong Kong for the purposes of satisfying the
requirements under Rule 8.12 of the Listing Rules. The Group’s management, business operations and
assets are primarily based outside Hong Kong. The principal management headquarters and senior
management of the Group are primarily based in mainland China. The Directors consider that the
appointment of executive directors who will be ordinarily resident in Hong Kong would not be
beneficial to, or appropriate for, the Company and therefore would not be in the best interests of the
Company and the Shareholders as a whole. Accordingly, we have applied to the Stock Exchange for,
and the Stock Exchange has granted, a waiver from strict compliance with the requirements under Rule
8.12 of the Listing Rules. We will ensure that there is an effective channel of communication between
us and the Stock Exchange by way of the following arrangements:

(a) pursuant to Rule 3.05 of the Listing Rules, we have appointed and will continue to maintain
two authorised representatives, namely Wang Xing, our executive Director, Chief Executive
Officer and Chairman of the Board, and Wang Huiwen, our executive Director and Senior
Vice President, to be the principal communication channel at all times between the Stock
Exchange and the Company. Each of our authorised representatives will be readily
contactable by the Stock Exchange by telephone, facsimile and/or e-mail to deal promptly
with enquiries from the Stock Exchange. Both of our authorised representatives are
authorised to communicate on our behalf with the Stock Exchange;

(b) we will implement a policy to provide the contact details of each Director (such as mobile
phone numbers, office phone numbers, residential phone numbers, email addresses and fax
numbers) to each of the authorised representatives, to their alternate representative and to
the Stock Exchange. This will ensure that each of the authorised representatives, the
alternate representative and the Stock Exchange will have the means to contact all the
Directors (including the independent non-executive Directors) promptly as and when
required, including means to communicate with the Directors when they are travelling;

(c) we will ensure that all Directors who are not ordinarily resident in Hong Kong have valid
travel documents to visit Hong Kong and will be able to come to Hong Kong to meet with
the Stock Exchange within a reasonable period of time when required;

(d) we have retained the services of a compliance adviser, being Guotai Junan Capital Limited

(the “Compliance Adviser”), in accordance with Rule 3A.19 of the Listing Rules. The Joint
Sponsors submit, on behalf of our Company, that the Compliance Adviser will serve as an
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(e)

additional channel of communication with the Stock Exchange in addition to the authorised
representatives of our Company. The Compliance Adviser will provide our Company with
professional advice on ongoing compliance with the Listing Rules. We will ensure that the
Compliance Adviser has prompt access to our Company’s authorised representatives and
Directors who will provide to the Compliance Adviser such information and assistance as
the Compliance Adviser may need or may reasonably request in connection with the
performance of the Compliance Adviser’s duties. The Compliance Adviser will also provide
advice in compliance with Rule 3A.23 of the Listing Rules; and

meetings between the Stock Exchange and the Directors could be arranged through the
authorised representatives or the Compliance Adviser, or directly with the Directors within
a reasonable time frame. Our Company will inform the Stock Exchange as soon as
practicable in respect of any change in the authorised representatives and/or the
Compliance Adviser in accordance with the Listing Rules.

WAIVER IN RESPECT OF JOINT COMPANY SECRETARIES

Pursuant to Rules 8.17 and 3.28 of the Listing Rules, the company secretary must be an

individual who, by virtue of his or her academic or professional qualifications or relevant experiences,

is, in the opinion of the Stock Exchange, capable of discharging the functions of the company

secretary. Pursuant to Note 1 to Rules 3.28 of the Listing Rules, the Stock Exchange considers the

following academic or professional qualifications to be acceptable:

(a)

(b)

()

a Member of The Hong Kong Institute of Chartered Secretaries;

a solicitor or barrister as defined in the Legal Practitioners Ordinance (Chapter 159 of the
Laws of Hong Kong): or

a certified public accountant as defined in the Professional Accountants Ordinance (Chapter
50 of the Laws of Hong Kong).

Pursuant to Note (2) to Rule 3.28 of the Listing Rules, in assessing “relevant experience”, the

Stock Exchange will consider the individual’s:

(a)

(b)

()

(d)

length of employment with the issuer and other issuers and roles he or she played;

familiarity with the Listing Rules and other relevant law and regulations including the
Securities and Futures Ordinance, Companies Ordinance, Companies (Winding Up and
Miscellaneous Provisions) Ordinance and the Takeovers Code;

relevant training taken and/or to be taken in addition to the minimum requirement under
Rule 3.29 of the Listing Rules; and

professional qualifications in other jurisdictions.



WAIVERS FROM COMPLIANCE WITH THE LISTING RULES AND EXEMPTIONS FROM
THE COMPANIES (WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

Our Company appointed Wang Yixiang and Lau Yee Wa of Tricor Services Limited as joint
company secretaries of our Company on June 22, 2018. Lau Yee Wa has over 20 years of experience
in the corporate secretarial field. She is a Chartered Secretary and an Associate of both of The Hong
Kong Institute of Chartered Secretaries and The Institute of Chartered Secretaries and Administrators
in the United Kingdom. Hence, she meets the qualification requirements under Note 1 to Rule 3.28 of

the Listing Rules and is in compliance with Rule 8.17 of the Listing Rules.

Wang Yixiang has over nine years of experience in corporate finance, communication and
investor relations. Before joining the Company, he worked as an associate in the capital markets
division of Deutsche Bank from June 2006 to February 2009 and as a director in CCG Investor
Relations from March 2009 to May 2012.

Please see the section headed “Director and Senior Management” in the Prospectus for further

information regarding the qualifications of Wang Yixiang and Lau Yee Wa.

Accordingly, while Wang Yixiang does not possess the formal qualifications required of a
company secretary under Rule 3.28 of the Listing Rules, we have applied to the Stock Exchange for,
and the Stock Exchange has granted, a waiver from strict compliance with the requirements under
Rules 3.28 and 8.17 of the Listing Rules such that Wang Yixiang may be appointed as a joint company

secretary of our Company.

The waiver was granted for a three-year period on the condition that Lau Yee Wa, as a joint
company secretary of our Company, will work closely with, and provide assistance to, Wang Yixiang
in the discharge of his duties as a joint company secretary and in gaining the relevant experience under
Rule 3.28 of the Listing Rules. The waiver will be revoked immediately if Lau Yee Wa ceases to
provide assistance to Wang Yixiang as the joint company secretary for the three-year period after
Listing In addition, Wang Yixiang will comply with the annual professional training requirement under
Rule 3.29 of the Listing Rules and will enhance his knowledge of the Listing Rules during the
three-year period from the Listing Date. Our Company will further ensure that Wang Yixiang has
access to the relevant training and support that would enhance his understanding of the Listing Rules
and the duties of a company secretary of an issuer listed on the Stock Exchange. At the end of the
three-year period, the qualifications and experience of Wang Yixiang and the need for on-going
assistance of Lau Yee Wa will be further evaluated by our Company. We will liaise with the Stock
Exchange to enable it to assess whether Wang Yixiang, having benefited from the assistance of Lau
Yee Wa for the preceding three years, will have acquired the skills necessary to carry out the duties
of company secretary and the relevant experience within the meaning of Rule 3.28 Note 2 of the

Listing Rules so that a further waiver will not be necessary.
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WAIVERS IN RESPECT OF CONTINUING CONNECTED TRANSACTIONS

We have entered into certain transactions which will constitute continuing connected
transactions of our Company under the Listing Rules following the completion of the Global Offering.
We have applied to the Stock Exchange for, and the Stock Exchange has granted, a waiver from strict
compliance with (where applicable) (i) the announcement and independent shareholders’ approval
requirements, (ii) the annual cap requirement, and (iii) the requirement of limiting the term of the
continuing connected transactions set out in Chapter 14A of the Listing Rules for such continuing
connected transactions. For further details in this respect, please see the section headed “Connected
Transactions” in the Prospectus.

WAIVER AND EXEMPTION IN RELATION TO THE PRE-IPO ESOP

The Listing Rules and the Companies (Winding Up and Miscellaneous Provisions) Ordinance
prescribes certain disclosure requirements in relation to the share options granted by the Company (the
“Share Option Disclosure Requirements”):

a) Rule 17.02(1)(b) of the Listing Rules stipulates that all the terms of a scheme must be
clearly set out in this document. The Company is also required to disclose in this document
full details of all outstanding options and their potential dilution effect on the shareholdings
upon listing as well as the impact on the earnings per share arising from the exercise of such
outstanding options.

b)  Paragraph 27 of Part A of Appendix 1 to the Listing Rules requires the Company to set out
in this document particulars of any capital of any member of the Group that is under option,
or agreed conditionally or unconditionally to be put under option, including the
consideration for which the option was or will be granted and the price and duration of the
option, and the name and address of the grantee.

c) Paragraph 10 of Part I of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance requires the Company to set out in this document,
among other things, details of the number, description and amount of any shares in or
debentures of the Company which any person has, or is entitled to be given, an option to
subscribe for, together with the certain particulars of the option, namely the period during
which it is exercisable, the price to be paid for shares and debentures subscribed for under
it, the consideration (if any) given or to be given for it or for the right to it and the names
and addresses of the persons to whom it was given.

As of the Latest Practicable Date, our Company had granted options under the Pre-IPO ESOP to
4,584 grantees, including Directors, senior management and other connected persons of the Company
and other employees of our Group, to subscribe for an aggregate of 259,325,919 Shares and a portion
of the options corresponding to 139,812,642 Shares have been exercised. As of the date of this
document, no Shares have been issued pursuant to the Exercised Options and the Company expects to
issue such Shares on a later date to be determined upon Listing. The Shares underlying the granted
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options represent 4.72% of the total number of Shares in issue immediately after completion of the
Global Offering (assuming the Over-allotment Option is not exercised and no Shares are issued under
the Pre-IPO ESOP). For further details of our Pre-IPO ESOP, see the section headed “Statutory and
General Information — Pre-IPO ESOP” in Appendix IV. In addition, two grantees who are not
Directors, members of the senior management or connected persons of the Company have been granted
options under the Pre-IPO ESOP with over 5,000,000 underlying Shares (details of which are more
particularly disclosed in the section headed “Statutory and General Information — Pre-IPO ESOP” in
Appendix IV). Other than these two grantees, no other grantee who are not Directors, members of the
senior management or connected persons of the Company has been granted options under the Pre-IPO
ESOP with over 5,000,000 underlying Shares.

Our Company has applied to the Stock Exchange and the SFC, respectively for, (i) a waiver from
strict compliance with the disclosure requirements under Rule 17.02(1)(b) of, and paragraph 27 of
Appendix 1A to, the Listing Rules and the condition to make available a full list of grantees with all
the particulars required under paragraph 10(d) of the Third Schedule to the Companies (Winding Up
and Miscellaneous Provisions) Ordinance and Rule 17.02(1)(b) of, and paragraph 27 of Part A of
Appendix 1 to, the Listing Rules in relation to the options granted under the Pre-IPO ESOP; and (ii)
a certificate of exemption under section 342A of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance exempting the Company from strict compliance with the disclosure
requirements under paragraph 10(d) of Part I of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance in relation to the options granted under the Pre-IPO ESOP, on
the ground that strict compliance with the above requirements would be unduly burdensome for our
Company for the following reasons:

(a) given that 4,584 grantees are involved, strict compliance with such disclosure requirements
in setting out full details of all the grantees under the Pre-IPO ESOP in the prospectus
would be costly and unduly burdensome for the Company in light of a significant increase
in cost and timing for information compilation, prospectus preparation and printing;

(b) as of the Latest Practicable Date, the grantees under the Pre-IPO ESOP consist of five
management grantees who are Directors and members of the senior management of our
Company, and the remaining 4,579 grantees who are current and former employees of our
Company and are not connected persons of our Company, and, as such, strict compliance
with the Share Option Disclosure Requirements to disclose names, addresses, and
entitlements on an individual basis will require substantial number of pages of additional
disclosure;

(c) the disclosure of the personal details of each grantee, including the number of options
granted, may require obtaining consent from all the grantees in order to comply with
personal data privacy laws and principles and it would be unduly burdensome for the
Company to obtain such consents given the number of grantees;

(d) the grant and exercise in full of the options under the Pre-IPO ESOP will not cause any
material adverse impact in the financial position of our Company;
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(e)

()

non-compliance with the above disclosure requirements would not prevent the Company
from providing its potential investors with an informed assessment of the activities, assets,
liabilities, financial position, management and prospects of the Company; and

material information relating to the options under the Pre-IPO ESOP will be disclosed in
this prospectus, including the total number of Class B Shares subject to the Pre-IPO ESOP,
the exercise price per Share, the potential dilution effect on the shareholding and impact on
earnings per Share upon full exercise of the options granted under the Pre-IPO ESOP. The
Directors consider that the information that is reasonably necessary for the potential
investors to make an informed assessment of the Company in their investment decision
making process has been included in this prospectus.

In light of the above, our Directors are of the view that the grant of the waiver and exemption

sought under this application will not prejudice the interests of the investing public.

The Stock Exchange has granted to our Company a waiver from strict compliance with the

disclosure requirements under Rule 17.02(1)(b) of the Listing Rules and paragraph 27 of Part A of

Appendix 1 to the Listing Rules with respect to the options granted under the Pre-IPO ESOP on the

condition that:

(a)

(b)

(c)

(d)

on an individual basis, full details of the options granted under the Pre-IPO ESOP to each
of the Directors, the senior management and other connected persons of the Company will
be disclosed in the section headed “Statutory and General Information—Pre-IPO ESOP” in
Appendix IV as required under Rule 17.02(1)(b) of, and paragraph 27 of Appendix 1A to,
the Listing Rules, and paragraph 10 of Part I of the Third Schedule to the Companies
(Winding Up and Miscellaneous Provisions) Ordinance;

in respect of the options granted under the Pre-IPO ESOP to other grantees (other than those
set out in (a) above), disclosure will be made on an aggregate basis, categorized into lots
based on the number of Class B Shares underlying each individual grant, being: (1) 1 to
9,999 Class B Shares; (2) 10,000 to 99,999 Class B Shares; and (3) over 100,000 Class B
Shares. For each lot of Class B Shares, the following disclosures will be made on an
aggregated basis: (1) the aggregate number of grantees and number of Class B Shares
underlying the options under the Pre-IPO ESOP; (2) the dates of grant of the options under
the Pre-IPO ESOP; (3) the consideration for the grant of options (if any) under the Pre-IPO
ESOP and (4) the exercise period and exercise price of the options granted under the
Pre-IPO ESOP.

as of the Latest Practicable Date, the aggregate number of Class B Shares underlying the
options granted under the Pre-IPO ESOP, the percentage to the Company’s total issued
share capital represented by such number of Class B Shares and the percentage to the
Company’s voting rights represented by such number of Class B Shares underlying the
options granted pursuant to the Pre-IPO ESOP will be disclosed in this document;

the dilutive effect and impact on earnings per Share upon the full exercise of the options
under the Pre-IPO ESOP will be disclosed in the section headed “Statutory and General
Information—Pre-IPO ESOP” in Appendix IV;
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(e)

()

(2)

a summary of the major terms of the Pre-IPO ESOP will be disclosed in the section headed
“Statutory and General Information—Pre-IPO ESOP” in Appendix IV;

the particulars of the waiver will be disclosed in this prospectus; and

the grant of certificate of exemption under the Companies (Winding Up and Miscellaneous
Provisions) Ordinance from the SFC exempting the Company from the disclosure
requirements provided in paragraph 10(d) of Part I of the Third Schedule to the Companies

(Winding Up and Miscellaneous Provisions) Ordinance.

The SFC has agreed to grant to our Company the certificate of exemption under section 342A

of the Companies (Winding Up and Miscellaneous Provisions) Ordinance with respect to the options
granted under the Pre-IPO ESOP on condition that:

(a)

(b)

(c)

(d)

on an individual basis, full details of the options under the Pre-IPO ESOP granted to each
of our Directors, the senior management of our Group and other connected persons of the
Company will be disclosed in the section headed “Statutory and General
Information—Pre-IPO ESOP” in Appendix IV as required by paragraph 10 of Part I of the
Third Schedule to the Companies (Winding Up and Miscellaneous Provisions) Ordinance;

in respect of the options granted under the Pre-IPO ESOP to other grantees (other than those
set out in (a) above), disclosure will be made on an aggregate basis, categorized into lots
based on the number of Class B Shares underlying each individual grant, being: (1) 1 to
9,999 Class B Shares; (2) 10,000 to 99,999 Class B Shares; and (3) over 100,000 Class B
Shares. For each lot of Class B Shares, the following disclosures will be made on an
aggregated basis: (1) the aggregate number of grantees and number of Class B Shares
underlying the options under the Pre-IPO ESOP; (2) the dates of grant of the options under
the Pre-IPO ESOP; (3) the consideration for the grant of the options (if any) under the
Pre_IPO ESOP and (4) the exercise period and exercise price of the options granted under
the Pre-IPO ESOP;

the particulars of the exemption will be disclosed in this prospectus; and

this prospectus is issued on or before September 7, 2018.

Further details of the Pre-IPO ESOP are set forth in the section headed “Statutory and General
Information—Pre-IPO ESOP” in Appendix IV.
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WAIVER IN RESPECT OF COMPANIES ACQUIRED/TO BE ACQUIRED AFTER THE
TRACK RECORD PERIOD

Pursuant to Rules 4.04(2) and 4.04(4)(a) of the Listing Rules, the accountant’s report to be
included in a listing document must include the income statements and balance sheets of any
subsidiary or business acquired, agreed to be acquired or proposed to be acquired since the date to
which its latest audited accounts have been made up in respect of each of the three financial years
immediately preceding the issue of the listing document (the “Target Historical Financial
Information™).

Pursuant to guidance letter HKEX-GL32-12 issued by the Stock Exchange (“GL32-127),
acquisitions of business include acquisitions of associates and any equity interest in another company.
Pursuant to GL32-12, the Stock Exchange may consider granting a waiver of the requirements under
Rules 4.04(2) and 4.04(4) of the Listing Rules on a case-by-case basis, and having regard to all
relevant facts and circumstances. The Stock Exchange will ordinarily grant a waiver in relation to
acquisitions of equity securities in the ordinary and usual course of business subject to the following
conditions: (i) the percentage ratios (as defined under Rule 14.04(9) of the Listing Rules) of each
acquisition are all less than 5% by reference to the most recent financial year of the applicant’s trading
record period, (ii) the applicant is neither able to exercise any control, nor has any significant
influence, over the underlying company or business; and (iii) the listing document should include the
reasons for the acquisitions and a confirmation that the counterparties and the ultimate beneficial
owners of the counterparties are independent third parties of the applicant and its connected persons.
In addition, the Stock Exchange will ordinarily grant a waiver in relation to acquisitions of a business
or subsidiary subject to the following conditions: (i) the percentage ratio (as defined under Rule
14.04(9) of the Listing Rules) of the acquired or to be acquired business or subsidiary are all less than
5% by reference to the most recent financial year of the applicant’s trading record period; (ii) the
historical financial information of the acquired or to be acquired business or subsidiary is not
available or would be unduly burdensome to obtain or prepare; and (iii) the listing document should
include at least the information that would be required for a discloseable transaction under Chapter
14 of the Listing Rules on each acquisition.

Background to the acquisitions

During the Track Record Period, the Group had made investments in a large number of
companies both in mainland China and overseas (the “Investments”). These investee companies are
generally members of the broader “ecosystem” related to the Group’s core business, and provide
products, services and/or resources that the Group believes can help them efficiently expand product
and service offerings to the Group’s users, or have the ability to help the Group enter a new market
to expand our international footprint. The Group plans to continue to invest in businesses that are part
of the Group’s ecosystem and complementary to its business and growth strategies.

The majority of the Investments made by the Group have been passive investments (usually no
more than 30% equity interest in the target companies), such that the target companies of the
Investments have not been consolidated into the Group, and the Group has no control over the board
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of the target companies. During the three years ended December 31, 2017 and the four months ended
April 30, 2018, the Group invested in 45 companies that it believes offer significant opportunities to
deliver value to its users and growth for the Group. The investment amount of the majority of the

Investments is less than RMB100,000,000.

Since April 30, 2018 (being the date to which its latest audited accounts have been made up) and

up to the date of this submission, the Group has made or proposed to make a number of Investments,

details of which are set out in below:

Percentage of

Basis for

shareholding determining the
Name of the target / equity Principal investment
No. company Investment amount interest business amount
1. Company A RMB22,500,000 15% SaaS (Software Based on the

as a service)

target’s market

development
2. Company B RMB30,000,000 6.67% Medical and Based on the
cosmetology future value of
software as a projects and
service development of
industry
3. Company C To be determined <5% Supermarket Based on the
chain stock price
4. Company D RMB90,980,049 3.25% Restaurant Based on the
software as a future value of
service projects and
development of
industry
5. Bundl Technologies Private  USD24,907,049 1.07% On-demand Based on the
Limited delivery service future value of
in India projects and
development of
industry
6. Company E USD70,000,000 <10% Supply chain Based on the

future value of
projects and
development of

industry

Each of the above Investments will be settled in cash. To the best of the knowledge, information

and belief of the directors of the Company, having made all reasonable enquiries, all of the target
companies set out above and their ultimate beneficial owners are third parties independent from the
Company and its connected persons. In its ordinary course of business, the Company expects to
continue to enter into further Investments subsequent to the date of this document and prior to the
issue of this prospectus (together with the Investments listed above, the “2018 Investments™). The
final terms of the 2018 Investments that have yet to be completed may be subject to change.
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The reasons for the investments in the 2018 Investments are to further expand members of the
broader “ecosystem” related to the Group’s core business such that the Group could create strategic
synergy and provide products, services and/or resources that the Group believes can help them
efficiently expand product and service offerings to the Group’s users, or have the ability to help the
Group enter a new market to expand our international footprint.

Conditions to the waivers granted by the Stock Exchange

We have applied to the Stock Exchange for, and the Stock Exchange has agreed to grant, a waiver
from strict compliance with Rule 4.04(2) and 4.04(4) of the Listing Rules in respect of the 2018
Investments on the following grounds:

1. Ordinary and usual course of business

Making equity investments of this nature is part of the ordinary course of business of the
Company. The Company started making investments in 2013, and conducted 60 Investments to date,
45 of which were made during the three years ended December 31, 2017 and the four months ended
April 30, 2018. The Company has an investment team comprising of over 20 members responsible for
conducting the Investments on a full-time basis.

The Investments are investments classified as financial assets carried at fair value through profit
or loss and are not consolidated into the Group’s financial statements. Changes in the fair value are
included in profit or loss in the period in which they arise and presented within “Fair value changes
on investments” in the income statement. Upon disposal, the difference between the net sale proceeds
and the carrying amount is also included in the income statement as “Other (losses)/gains, net.”

2.  The percentage ratios of each acquisition are all less than 5% by reference to the most recent
financial year of our Company’s Track Record Period

The percentage ratios for each of the 2018 Investments are all significantly less than 5% by
reference to the most recent financial year of the Company’s Track Record Period, and any subsequent
investments are also expected to be so. To the best knowledge of the Company, the 2018 Investments
are not subject to aggregation under Rule 14.22 of the Listing Rules.

Accordingly, the Company considers that the 2018 Investments are immaterial and does not
expect them to have any material effect on the business, financial condition or operations of the
Group.

3. The Company is neither able to exercise any control, nor has any significant influence, over
the underlying company or business

The Company only holds a minority equity interest in each of the target companies under the
2018 Investments and does not control their boards of directors; and this is expected to remain the case
for any subsequent investments. Given that the Group is neither able to exercise any control nor has
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any significant influence over each of the target companies under the 2018 Investments, the Company
would not be able to compel or request the target companies of the 2018 Investments to cooperate with
its audit work in order for the Company to comply with the relevant requirements under Rules 4.04(2)
and 4.04(4)(a) of the Listing Rules.

4.  Alternative disclosure in the prospectus

We have provided in this section alternative information in connection with the 2018
Investments. Such information include, where applicable, those which would be required for a
discloseable transaction under Chapter 14 of the Listing Rules including, for example, reasons for the
investments and a confirmation that the counterparties and the ultimate beneficial owners of the
counterparties are independent third parties of the Company and its connected persons. For the
avoidance of doubt, the names of certain companies that are the subject of the 2018 Investments are
not disclosed in the prospectus because (i) we have entered into confidentiality agreements with these
companies and do not have consent from all of them for such disclosure and/or (ii) given that we have
not yet entered into legally binding agreements with respect to all of these investments as of the Latest
Practicable Date, disclosure of the names of the relevant companies in this document is commercially
sensitive and may jeopardize our ability to consummate the proposed investments and/or (iii) given
the competitive nature of the industry in which we operate, it is commercially sensitive to disclose the
identities of the companies we invested or propose to invest in to avoid our competitors to anticipate
our plans of business growth.

The Company does not expect to use any proceeds from the Proposed Listing to fund such
Investments.

WAIVER IN RELATION TO THE DISCLOSURE REQUIREMENTS WITH RESPECT TO
THE CHANGE IN THE SHARE CAPITAL

We have applied for, and the Stock Exchange has granted, a waiver from strict compliance with
the requirements of paragraph 26 of Part A of Appendix 1 to the Listing Rules in respect of disclosing
the particulars of any alterations in the capital of any member of the group within the two years
immediately preceding the issue of this prospectus.

The Company has identified eight entities that the Company considers are the major subsidiaries
and Consolidated Affiliated Entities primarily responsible for the track record results of the Group
(the “Principal Entities”, and each a “Principal Entity”). For further details, please see section
headed “History, Reorganization and Corporate Structure—Our Major Subsidiaries and Operating
Entities” in the Prospectus. Globally, the Group has approximately 140 subsidiaries and Consolidated
Affiliated Entities. It would be unduly burdensome for the Company to disclose this information,
which would not be material or meaningful to investors. By way of illustration, for the financial year
ended December 31, 2017, the aggregate revenue of the Principal Entities in respect of which the
relevant information is disclosed represents approximately 93% of the Group’s total revenue.
Accordingly, the remaining subsidiaries and Consolidated Affiliated Entities in the Group are
insignificant to the overall results of the Group.
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As such, the particulars of the changes in the share capital of our Company and the Principal
Entities are disclosed in the section headed “Statutory and General Information—Further information
about our Company and our subsidiaries and Consolidated Affiliated Entities—Changes in the share
capital of our subsidiaries and Consolidated Affiliated Entities” in Appendix IV. Further, all major
shareholding changes and reorganization steps taken by our Group have been included in the section

headed “History, Reorganization and Corporate Structure.”

WAIVER AND CONSENT IN RESPECT OF SUBSCRIPTION BY TENCENT AS A
CORNERSTONE INVESTOR

Rule 9.09(b) of the Listing Rules provides that there must be no dealing in the securities for
which listing is sought by any core connected person of the issuer (except as permitted by Rule 7.11
of the Listing Rules) from four clear business days before the expected hearing date until listing is
granted. Rule 10.04 of the Listing Rules provides that an existing shareholder of an issuer may only
subscribe for or purchase any securities for which listing is sought which are being marketed by or
on behalf of a new applicant either in his or her own name or through nominees if the conditions in
Rule 10.03(1) and (2) are satisfied. The requirements of Rule 10.03 of the Listing Rules are that (1)
no securities are offered to the existing shareholder on a preferential basis and no preferential
treatment is given to the existing shareholder in the allocation of the securities; and (2) the minimum
prescribed percentage of public shareholders required by Rule 8.08(1) of the Listing Rules is achieved.
Paragraph 5(2) of Appendix 6 to the Listing Rule prohibits allocation of shares in a global offering
to existing shareholders of the applicant or their close associates, whether in their own names or
through nominees unless the conditions in Rule 10.03 and 10.04 are fulfilled or prior written consent

of the Stock Exchange has been obtained.

Tencent, a substantial shareholder of the Company, currently holds approximately 20.14% of the
Shares of the Company. It has been agreed that, Tencent shall have the anti-dilution option to purchase
and subscribe for additional Shares at the Offer Price until its ownership of the then issued and
outstanding share capital of the Company immediately after the Global Offering is the same as its
aggregate ownership in the Company (on an as-converted and fully-diluted basis) immediately prior
to the Global Offering. Please refer to the section headed “History, Reorganization and Corporate
Structure — Pre-IPO Investment — 2. Special rights of the Pre-IPO Investors” in this document. Such
arrangement is similar to a typical anti-dilution right as it would allow Tencent to subscribe for
additional Shares, to the extent permissible by the Listing Rules, in order to reduce the dilutive effect

of the Global Offering on its percentage interest in the Company.

Given that, if the anti-dilution option is exercised:

(a) the subscription for additional Shares by Tencent will be conducted at the Offer Price on

the same terms and conditions as other investors pursuant to the Global Offering;
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(b)

(c)

(d)

(e)

(f)

the subscription by Tencent will form part of the International Offering, and will not have
an impact on the Shares to be offered to public investors in Hong Kong under the Hong
Kong Public Offering;

the subscription of the additional Shares by Tencent is a pre-existing contractual
arrangement between Tencent and the Company and was agreed on an arm’s length basis,
and the subscription is for the purpose of giving effect to such pre-existing arrangement;

the subscription right of Tencent is, in substance, similar in nature to the typical
anti-dilution right granted to pre-IPO investors and, in particular, the subscription by
Tencent will not result in its percentage interest held in the Company to increase above its
percentage interest immediately prior to the Global Offering. Such rights are permitted to
be exercised at the time of IPO pursuant to Paragraph 3.10 of Guidance Letter 43-12;

full disclosure of the pre-existing contractual arrangement will be made in this document,
including the number of Shares to be subscribed by Tencent and the fact that the
subscription price per Share will be at the Offer Price. In addition, the allotment results
announcement will contain details of any allocation made to Tencent. On the basis of full
disclosure, no investor will be prejudiced or unfairly treated in their investment decision
making process; and

the subscription by Tencent of additional Shares will facilitate the marketing of, and boost
investors’ confidence in, the Global Offering,

we have applied for and the Stock Exchange has granted a waiver from strict compliance with

Rules 9.09(b) and 10.04 of the Listing Rules and consent pursuant to paragraph 5(2) of Appendix

6 to the Listing Rules. As part of the Global Offering, the Company will allocate, on an assured

basis, to Tencent additional Shares at the Offer Price provided that:

(i)

(i)

(iii)

(iv)

it is in compliance with the minimum public float percentage of 25%, or such other
percentage as may be accepted by the Stock Exchange;

full disclosure of the pre-existing contractual arrangement between Tencent and the
Company contained in the Shareholders Agreement, the number of Shares to be subscribed
by Tencent and the fact that the subscription price per Share will be at the Offer Price, will
be made in this document;

the proposed subscription of Shares by Tencent will be conducted at the Offer Price and,
in any event, will not result in Tencent increasing the percentage interest held by it in the
Company above the percentage interest it held immediately prior to the Global Offering;
and

information on the amount of Shares allocated to Tencent will be disclosed in the allotment

results announcement and the placees lists to be submitted to the Stock Exchange before
Listing.
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In addition, the Stock Exchange has confirmed that Tencent can elect to exercise its anti-dilution
option by subscribing for additional Shares as a cornerstone investor at the Offer Price. For further
information on the subscription by Tencent Mobility, please see the section headed “Cornerstone

Investors — The Cornerstone Investors — 2. Tencent.”

ALLOCATION OF CLASS B SHARES TO EXISTING HOLDERS OF PREFERRED SHARES
HOLDING LESS THAN 5% OF THE COMPANY’S VOTING RIGHT AND THEIR CLOSE
ASSOCIATES UNDER RULE 10.04 OF AND PARAGRAPH 5(2) OF APPENDIX 6 TO THE
LISTING RULES

Rule 10.04 of the Listing Rules provides that a person who is an existing shareholder of the
issuer may only subscribe for or purchase any securities for which listing is sought which are being
marketed by or on behalf of a new applicant either in his or its own name or through nominees if the
conditions in Rules 10.03(1) and (2) of the Listing Rules are fulfilled.

The conditions in Rules 10.03(1) and (2) of the Listing Rules are as follows : (i) no securities
are offered to the existing shareholders on a preferential basis and no preferential treatment is given
to them in the allocation of the securities; and (ii) the minimum prescribed percentage of public
shareholders required by Rule 8.08(1) of the Listing Rules is achieved.

Paragraph 5(2) of Appendix 6 to the Listing Rules provides that, unless with the prior written
consent of the Stock Exchange, no allocations will be permitted to directors or existing shareholders
of the applicant or their close associates, whether in their own names or through nominees unless the
conditions set out in Rules 10.03 and 10.04 of the Listing Rules are fulfilled.

We have applied to the Stock Exchange for, and the Stock Exchange has granted us, a waiver
from strict compliance with the requirements of Rule 10.04 of the Listing Rules and its consent under
Paragraph 5(2) of Appendix 6 to the Listing Rules to permit the Company to allocate Class B Shares
in the Global Offering to existing holders of Preferred Shares holding less than 5% of the Company’s
voting rights and their close associates as cornerstone investors or placees under the placing tranche
of the Global Offering subject to the following conditions:

1. each existing shareholder to whom the Company may allocate Class B Shares in the
International Offering must be interested in less than 5% of the Company’s voting rights

before listing on the Stock Exchange;

2. each existing shareholder is not, and will not be, a core connected person of the Company
or any close associates of any such core connected person immediately prior to or after the
Global Offering;

3.  such existing shareholder does not have the power to appoint the Company’s directors or

any other special rights which may influence the allocation process;
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4. allocation to such existing shareholders or their close associates will not affect the
Company’s ability to satisfy the public float requirement under Rule 8.08 of the Listing
Rules;

5.  the Joint Sponsors shall confirm to the Stock Exchange in writing that based on (i) their
discussions with the Company and the Joint Bookrunners; and (ii) the confirmations
provided to the Stock Exchange by the Company and the Joint Bookrunners (confirmation
(6) and (7) mentioned below), and to the best of their knowledge and belief, they have no
reason to believe that any of the existing shareholders or their close associates received any
preferential treatment in the IPO allocation either as a cornerstone investor or as a placee
by virtue of their relationship with the Company other than the preferential treatment of
assured entitlement under a cornerstone investment following the principles set out in
HKEX-GL51-13, and details of the allocation will be disclosed in this document and/or the

allotment results announcement, as the case may be;

6. the Company shall confirm to the Stock Exchange in writing that:

(i) in the case of participation as a cornerstone investor, no preferential treatment has
been, nor will be, given to any existing shareholder or its close associates by virtue
of their relationship with the Company other than the preferential treatment of assured
entitlement under a cornerstone investment following the principles set out in
HKEX-GL51-13, that such existing shareholder or its close associates’ cornerstone
investment agreement does not contain any material terms which are more favourable
to the existing shareholder or its close associates than those in other cornerstone
investment agreements, and details of the allocation will be disclosed in the

prospectus and the allotment results announcement; or

(i1) in the case of participation as a placee, no preferential treatment has been, nor will be,
given to any existing shareholder or its close associates by virtue of their relationship
with the Company in any allocation in the placing tranche, and details of the

allocation will be disclosed in the allotment results announcement;

7. in the case of participation as a placee, the Joint Bookrunners shall confirm, to the best of
their knowledge and belief, to the Stock Exchange in writing that no preferential treatment
has been, nor will be, given to any existing shareholder or its close associates by virtue of
their relationship with the Company in any allocation in the placing tranche, and details of
the allocation will be disclosed in the allotment results announcement; and

8.  the relevant information in respect of the allocation to such existing shareholders and/or
their close associates will be disclosed in this document and/or the allotment results

announcement, as the case maybe.
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WAIVER IN RESPECT OF CLAWBACK MECHANISM

Under Paragraph 4.2 of Practice Note 18 to the Listing Rules, where an initial public offering
includes both a placing tranche and a public subscription tranche, the minimum allocation of shares
to the public subscription tranche shall be an initial allocation of 10% of the shares offered in the
initial public offering and subject to a clawback mechanism that increases the number of shares
available in the public subscription tranche depending on the demand for those shares as set out in the
paragraph. We have applied to the Stock Exchange for, and the Stock Exchange has granted us, a
waiver from strict compliance with Paragraph 4.2 of Practice Note 18 to the Listing Rules such that,
in the event of over-subscription, the alternative clawback mechanism shall be applied to the
provisions under Paragraph 4.2 of Practice Note 18 of the Listing Rules, following the closing of the
application lists, subject to the condition that the initial allocation of Class B Shares under the Hong
Kong Public Offering shall not be less than 5% of the Global Offering. For further information of such
clawback mechanism, please see the section headed “Structure of the Global Offering — The Hong
Kong Public Offering — Reallocation.”
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS DOCUMENT

This document, for which our Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, the Securities and Futures (Stock Market Listing) Rules (Chapter 571V of the
Laws of Hong Kong) and the Listing Rules for the purpose of giving information to the public with
regard to the Group. Our Directors, having made all reasonable enquiries confirm that, to the best of
their knowledge and belief, the information contained in this document is accurate and complete in all
material respects and not misleading or deceptive, and there are no other matters the omission of
which would make any statement herein or this document misleading.

UNDERWRITING AND INFORMATION ON THE GLOBAL OFFERING

This document is published solely in connection with the Hong Kong Public Offering, which
forms part of the Global Offering. The Global Offering comprises the Hong Kong Public Offering of
initially 24,013,500 Class B Shares and the International Offering of initially 456,255,000 Class B
Shares (subject, in each case, to reallocation on the basis referred to under the section headed
“Structure of the Global Offering” in this document and without taking into account the
Over-allotment Option).

The listing of our Class B Shares on the Stock Exchange is sponsored by the Joint Sponsors and
the Global Offering is managed by the Joint Global Coordinators. The Hong Kong Public Offering is
fully underwritten by the Hong Kong Underwriters pursuant to the Hong Kong Underwriting
Agreement. The International Underwriting Agreement relating to the International Offering is
expected to be entered into on or about the Price Determination Date, subject to determination of the
pricing of the Offer Shares. Further information regarding the Underwriters and the underwriting
arrangements are set out in the section headed “Underwriting” in this document.

The Hong Kong Offer Shares are offered solely on the basis of the information contained and
representations made in this document and the Application Forms and on the terms and subject to the
conditions set out herein and therein. No person is authorized to give any information in connection
with the Global Offering or to make any representation not contained in this document and the relevant
Application Forms, and any information or representation not contained herein and therein must not
be relied upon as having been authorized by our Company, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Sponsors, the Underwriters, any of their respective directors, agents,
employees or advisors or any other party involved in the Global Offering.

Neither the delivery of this document nor any subscription made under it shall, under any
circumstances, constitute a representation that there has been no change or development reasonably
likely to involve a change in our affairs since the date of this document or imply that the information
contained in this document is correct as of any date subsequent to the date of this document.

Further information regarding the structure of the Global Offering, including its conditions, is
set out in the section headed “Structure of the Global Offering” and the procedures for applying for
our Class B Shares are set out in the section headed “How to Apply for the Hong Kong Offer Shares”
in this document and in the relevant Application Forms.
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DETERMINATION OF THE OFFER PRICE

The Offer Shares are being offered at the Offer Price which will be determined by the Joint
Global Coordinators (on behalf of the Underwriters) and us on or around September 13, 2018 and in

any event no later than September 18, 2018.

If the Joint Global Coordinators (on behalf of the Underwriters) and the Company are unable to
reach an agreement on the Offer Price on or before September 18, 2018 or such later date or time as
may be agreed between the Joint Global Coordinators (on behalf of the Underwriters) and us, the

Global Offering will not become unconditional and will lapse.

RESTRICTIONS ON OFFER AND SALE OF THE CLASS B SHARES

Each person acquiring the Hong Kong Offer Shares under the Hong Kong Public Offering will
be required to, or be deemed by his acquisition of the Class B Shares to, confirm that he is aware of
the restrictions on offers and sales of the Class B Shares described in this document and the relevant

Application Forms.

No action has been taken to permit a public offering of the Offer Shares or the distribution of
this document in any jurisdiction other than Hong Kong. Accordingly, without limitation to the
following, this document may not be used for the purpose of, and does not constitute, an offer or
invitation in any jurisdiction or in any circumstances in which such an offer or invitation is not
authorized or to any person to whom it is unlawful to make such an offer or invitation. The distribution
of this document and the offering and sales of the Offer Shares in other jurisdictions are subject to
restrictions and may not be made except as permitted under the applicable securities laws of such
jurisdictions pursuant to registration with or authorization by the relevant securities regulatory
authorities or an exemption therefrom. In particular, the Hong Kong Offer Shares have not been

publicly offered or sold, directly or indirectly, in the PRC or the United States.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee of the Stock Exchange for the listing of, and
permission to deal in, (i) the Class B Shares in issue and to be issued pursuant to the Global Offering
(including the additional Class B Shares which may be issued pursuant to the exercise of the
Over-allotment Option); (ii) the Class B Shares which may be issued pursuant to the Pre-IPO ESOP,
the Post-IPO Share Option Scheme and the Post-IPO Share Award Scheme; and (iii) the Class B Shares

that are issuable upon conversion of the Class A Shares.

We satisfy the market capitalization/revenue test under Rule 8.05(3) of the Listing Rules with
reference to (i) our revenue for the year ended December 31, 2017, being approximately RMB33.9
billion, which is over HK$500 million, and (ii) our expected market capitalization at the time of

Listing, which, based on the low-end of the indicative Offer Price Range, exceeds HK$4 billion.
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Dealings in the Class B Shares on the Stock Exchange are expected to commence on September
20, 2018. Save as disclosed in this document, no part of our share or loan capital is listed on or dealt
in on any other stock exchange and no such listing or permission to list is being or proposed to be
sought on the Stock Exchange or any other stock exchange as of the date of this document. All the
Offer Shares will be registered on the Hong Kong share register of our Company in order to enable
them to be traded on the Stock Exchange.

Under section 44B(1) of the Companies (Winding Up and Miscellaneous Provisions) Ordinance,
any allotment made in respect of any application will be invalid if the listing of, and permission to
deal in, the Class B Shares on the Stock Exchange is refused before the expiration of three weeks from
the date of the closing of the application lists, or such longer period (not exceeding six weeks) as may,
within the said three weeks, be notified to our Company by or on behalf of the Stock Exchange.

All necessary arrangements have been made to enable the securities to be admitted into CCASS.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their professional advisors
as to the taxation implications of subscribing for, purchasing, holding or disposal of, and/or dealing
in the Class B Shares or exercising rights attached to them. None of us, the Joint Sponsors, the Joint
Global Coordinators, the Joint Bookrunners, the Underwriters, any of their respective directors,
officers, employees, agents or representatives or any other person or party involved in the Global
Offering accepts responsibility for any tax effects on, or liabilities of, any person resulting from the
subscription, purchase, holding, disposition of, or dealing in, the Class B Shares or exercising any
rights attached to them.

OVER-ALLOTMENT AND STABILIZATION

Details of the arrangement relating to the Over-allotment Option and stabilization are set out
under the section headed “Structure of the Global Offering” in this document.

HONG KONG REGISTER OF MEMBERS AND HONG KONG STAMP DUTY

The Company’s principal register of members will be maintained by its principal share registrar,
Maples Fund Services (Cayman) Limited, in the Cayman Islands. All of the Class B Shares issued
pursuant to the Global Offering will be registered on the Company’s Hong Kong share register to be
maintained in Hong Kong by its Hong Kong Share Registrar, Computershare Hong Kong Investor
Services Limited. Dealings in the Class B Shares registered in our Company’s Hong Kong share
register will be subject to Hong Kong stamp duty. Unless determined otherwise by our Company,
dividends payable in Hong Kong dollars in respect of Class B Shares will be paid to the shareholders
listed on the Hong Kong share register of our Company, by ordinary post, at the shareholders’ risk,
to the registered address of each shareholder.

CLASS B SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of the listing of, and permission to deal in, the Class B Shares on the
Stock Exchange and compliance with the stock admission requirements of HKSCC, the Class B Shares
will be accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with

— 112 —



INFORMATION ABOUT THIS DOCUMENT AND THE GLOBAL OFFERING

effect from the date of commencement of dealings in the Class B Shares on the Stock Exchange or on
any other date as determined by HKSCC. Settlement of transactions between participants of the Stock
Exchange is required to take place in CCASS on the second business day after any trading day. All
activities under CCASS are subject to the General Rules of CCASS and CCASS Operational
Procedures in effect from time to time. All necessary arrangements have been made enabling the
Shares to be admitted into CCASS.

Investors should seek the advice of their stockbroker or other professional advisor for details of
the settlement arrangements as such arrangements may affect their rights and interests.

PROCEDURES FOR APPLICATION FOR HONG KONG OFFER SHARES

The procedures for applying for Hong Kong Offer Shares is set out in the section headed “How
to Apply for Hong Kong Offer Shares” in this document and on the Application Forms.

STRUCTURE OF THE GLOBAL OFFERING

Details of the structure of the Global Offering, including its conditions, are set out in the section
headed “Structure of the Global Offering” in this document.

EXCHANGE RATE CONVERSION

Solely for your convenience, this document contains conversions among certain amounts
denominated in Renminbi, Hong Kong dollars and U.S. dollars. No representation is made that the
amounts denominated in one currency could actually be converted into the amounts denominated in
another currency at the rates indicated, or at all. Unless indicated otherwise, (i) the conversions
between Renminbi and Hong Kong dollars was made at the rate of RMB0.8753 to HK$1.00, being the
exchange rate prevailing on August 24, 2018 published by the PBOC for foreign exchange
transactions, (ii) the conversions between U.S. dollars and Hong Kong dollars was made at the rate
of HK$7.8496 to US$1.00, being the exchange rate as set forth in the H.10 statistical release of the
United States Federal Reserve Board on August 24, 2018, and (iii) the translation between U.S. dollars
and Renminbi was made at the rate of RMB6.8030 to US$1.00, being the exchange rate as set forth
in the H.10 statistical release of the United States Federal Reserve Board on August 24, 2018. Any
discrepancies in any table between totals and sums of amounts listed therein are due to rounding.

LANGUAGE

If there is any inconsistency between this document and the Chinese translation of this document,
this document shall prevail. Names of any laws and regulations, governmental authorities, institutions,
natural persons or other entities which have been translated into English and included in this document
and for which no official English translation exists are unofficial translations for your reference only.

ROUNDING

Certain amounts and percentage figures included in this document have been subject to rounding
adjustments, or have been rounded to one or two decimal places. Any discrepancies in any table, chart
or elsewhere between totals and sums of amounts listed therein are due to rounding.
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This section contains certain information, statistics and data which are derived from a
commissioned report from iResearch, an Independent Third Party. The information from official
government publications, industry sources and the iResearch Report may not be consistent with
information available from other sources within or outside the PRC and Hong Kong. We believe
that the sources of the information in this section are appropriate sources for such information and
have taken reasonable care in extracting and reproducing such information. We have no reason to
believe that such information is false or misleading or that any fact has been omitted that would
render such information false or misleading in any material respect. However, neither we nor any
other party involved in the Global Offering have independently verified such information, and
neither we nor any other party involved in the Global Offering are giving any representation as to
the accuracy or completeness of such information. As such, investors are cautioned not to place any
undue reliance on the information including statistics and estimates, set forth in this section or
similar information included elsewhere in this document. For a discussion of risks relating to our
industries, see the section headed “Risk Factors—Risks Relating to Our Business and Industry” in
this document.

SOURCE OF INFORMATION

We commissioned iResearch to conduct market research concerning the consumer service
e-commerce industry. We believe that iResearch has specialized research capabilities and experience
in this industry in China’s market. Except as otherwise noted, all of the data and forecasts contained
in this section are derived from the iResearch Report. We have also referred to certain information in
the “Summary,” “Risk Factors,” “Business” and “Financial Information” sections to provide a more
comprehensive presentation of the industry in which we operate.

The iResearch Report

iResearch is an independent market intelligence provider that provides market research,
information and advice to companies in various industries, including the consumer service industry.
We have agreed to pay a commission fee of approximately RMB560,000 for the iResearch Report,
dated as of June 21, 2018. The iResearch Report was compiled using both primary and secondary
research conducted in China. The primary research involved expert interviews and company
interviews. The secondary research utilized information and statistics published by government
departments, industry association, publications and studies by industry experts, public company
annual and quarterly reports, iResearch’s other research reports, online resources and data from
iResearch’s research database.

iResearch’s projection on the size of each of the related markets in China takes into consideration
various factors, including (i) historical market size data, (ii) the public filings of, and other publicly
available information regarding, major consumer service e-commerce companies, and those
companies’ projections of the related industries from iResearch’s interviews or communications with
them, (iii) the projections of other industry experts, and (iv) iResearch’s views and estimates of
industry developments. iResearch has prepared the iResearch Report on the assumptions that (i) the
social, economic and political environments of China will remain stable during the forecast period,
which ensures a sustainable and steady development of China’s consumer service industry, (ii) the data
quoted from authoritative agencies remain unchanged, (iii) related key industry drivers remains
relevant and applicable in the forecast period, and (iv) there will be no subversive changes to the
related industries. The reliability of the iResearch Report may be affected by the accuracy of the
foregoing assumptions and factors.
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Directors’ confirmation

Our Directors have confirmed, after making reasonable inquiries and exercising reasonable care,
that there is no adverse change in the market information since the date of publication of the iResearch
Report, which may qualify, contradict or impact the information in this Industry Overview section.

OUR INDUSTRY AND COMPETITIVE LANDSCAPE

We are an e-commerce company that operates in the consumer service industry in China. There
are multiple supply side and demand side macro factors that support the rapid growth of the consumer
service industry in China. The combination of favorable macro environment with internet technology
creates a massive opportunity for e-commerce penetration in the consumer service industry in China.

Urbanization

The consumer service industry is primarily concentrated in urban areas with high population
density. China’s massive population and rapid urbanization have led to the emergence of a large
number of cities, further accelerating the growth of the consumer service industry across the country.
As of the end of 2016, China had 156 cities with a population of over 1 million, as compared to 10
cities with over 1 million population in the U.S., according to the iResearch Report. Population
density in urban cities in China was 2,426 people per square kilometer in 2017, over seven times that
of the U.S., according to the iResearch Report.

Population Distribution

China US
Number of cities with over 1 million residents .................. 156 10
Number of cities with over 10 million residents ................. 4 0

Source: iResearch Report

Population Density in Urban Cities (Population per Square Kilometer)

2013 2014 2015 2016 2017 2018E  2019E 2020E 2021E 2022E 2023E

China ....... 2,362 2,419 2,399 2,408 2,426 2,440 2,447 2,458 2,467 2,480 2,491
us ......... 320 323 327 330 333 336 339 342 345 348 351

Source: iResearch Report

— 123 —



INDUSTRY OVERVIEW

Urbanization Rate and Urban Population Trend in China

2013-2017 CAGR: 2.7% 2017-2023 CAGR: 2.4%

(Millions)
53.7%  548%  56.1%  57.3% 58.5% 59.8% 61.1% 62.3% 63.6% 64.9% 66.2%

731 749 771 793 813 834 856 877 898 919 940

2013 2014 2015 2016 2017 2018E  2019E  2020E  2021E  2022E  2023E

= China urban population China urbanization rate (%)

Source: iResearch Report
Consumption upgrade

Private consumption is projected to grow at a CAGR of 8.0% from 2017 to 2023, according to
the iResearch Report. There exists a structural shift from an investment-driven economy to a domestic
consumption-driven economy in China. The improvement in Chinese consumers’ standards of living
has led to significant changes in consumption behavior by moving away from basic needs to more
discretionary expenditures, from physical goods oriented to consumer and other services and
experience oriented. This has led to a proliferation and adoption of consumer and other services that
are targeted at improving people’s lives.

Mix of Private Consumption per Capita Shifting Towards Service Consumption

49.0% 49.7% 50.3% 50.8% 51.2% 51.6% 52.0% 52.3% 52.5% 52.8%
48.1% U7 :

292% - 289%  285%  2718%  276%  272%  268%  26.6%  26.3% 26.1%  25.9%

2013 2014 2015 2016 2017E  2018E  2019E  2020E  2021E  2022E  2023E
== == Consumption of physical goods Consumption of services

Source: iResearch Report

Note: Excludes housing consumption.
Labor supply

In China, there exists a large labor force that has been converting from the “old economy”,
including agriculture and manufacturing sectors, into the consumer service sector. The movement of
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people between rural and urban areas in China further reinforces the labor supply and population
density in cities across China. This transition in labor supply is a key driver in the growth of the

consumer service industry as the industry is labor intensive in nature.

Labor Supply by Industry

(Millions)

473 459 446 438

422 407 387393 39535 408

419 430
I I I I34’7 I332

2013 2014 2015 2016 2017E 2018E  2019E  2020E  2021E  2022E  2023E

W Services Industrial & Agricultural

Source: iResearch Report

Abundant labor supply in China also accelerates the development of new business models in the
consumer service industry, such as on-demand delivery services. For example, the labor cost for each
food delivery order is approximately US$1, compared to US$5 in the US, according to the iResearch
Report. In addition, it takes an average of 35 minutes for each delivery order in China compared to
75 minutes in the US, according to the iResearch Report. Since 2013, labor cost per delivery order in
China has declined at a CAGR of (7)% from RMB10.3 to RMB7.6 by 2017 and is forecasted to
continue to decline to and remain at approximately RMB7 by 2019 and thereafter, according to the
iResearch Report. Historical decline in labor cost per food delivery transaction is primarily driven by
significant increase in the number of transactions per delivery rider and improvement in logistical
systems. Businesses are also adding additional delivery services in non-peak period for food delivery
in an effort to lower unit labor cost per transaction by allocating fixed costs throughout the day. Going
forward, labor cost per delivery transaction is expected to remain at approximately RMB7, according
to the iResearch Report.

Increasing consumers’ demand for consumer service e-commerce

In China, the massive mobile internet user base and location-based connectivity enable Chinese
consumers to discover and enjoy more services. China’s mobile internet population reached 753
million by 2017, and is expected to grow to 1,012 million by 2023, according to the iResearch Report.
These represent the largest internet and mobile internet populations globally. In China, mobile internet
user base makes up the majority of the active online population, with a penetration rate of 97.5% as
of 2017, according to the iResearch Report.
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The high penetration of the mobile internet and availability of online payment infrastructure
accelerated the adoption of paying for both online and offline transactions via mobile devices. It has
also accelerated the growth of e-commerce. The Chinese mobile internet population has a higher
adoption rate in terms of shopping on mobile devices as well as making mobile payments compared
to the U.S. This trend is forecasted to continue as penetration increases. Mobile payment penetration
of mobile internet users in China is 70% in 2017 while it is only approximately 20% in the US,
according to the iResearch Report. In addition, mobile payment transaction volume in China is
expected to increase from RMBO99 trillion in 2017 to RMB678 trillion by 2023, a CAGR of 37.9%,

according to the iResearch Report.

Consumer service e-commerce companies help connect consumers with a large number of
merchants without the constraint of physical stores and distance. Traditionally, consumer choice has
been limited by fragmented and stale information, lack of access to services and the inability to
complete transactions efficiently. Consumer service e-commerce platforms now enable consumers
with location-based information discovery, decision making and real-time processing to complete

transactions on mobile devices, transforming consumers’ ways of daily living.

Significant growth in online penetration of consumer service merchants

The number of merchants in China continues to grow as consumers demand more diversity and
quality of consumer services. However, the environment for consumer service merchants in China is
characterized by high dispersion and fragmentation, a lack of consistent quality offering, a lack of
brand names and recognition, a lack of basic infrastructure and intense competition. This provides a
vast opportunity for e-commerce to transform these merchants by providing digital infrastructure and
value-added solutions.

Through e-commerce, merchants can have a better way to advertise their businesses, promote
their brands, establish credibility and build consumer trust, attract new consumers and increase sales.
E-commerce is transforming how merchants operate and also significantly improve merchants’
operating efficiency. For example, e-commerce enables merchants to market to the right consumers
through online channels with measurable return on investments, to better serve consumers’ needs by
providing high quality of services and allowing them to make the right business decisions, such as
choosing the location of a storefront. More importantly, e-commerce helps merchants generate
incremental sales through providing critical technology infrastructure. For example, to operate
on-demand food delivery in a cost-effective manner requires a highly complex system that aggregates
and processes multiple orders across multiple merchants and takes restaurant traffic, order size, wait

time, and road traffic into account.

Consumer service merchants are expected to increasingly move online, as the adoption of

e-commerce enables them to increase efficiency, while at the same time grow their businesses.
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Consumer Service Merchant Storefronts
2013 2014 2015 2016 2017 2018E 2019E 2020E 2021E 2022E 2023E

(In Millions)

Service Merchant

Storefronts . . . . ... 10.4 10.8 11.1 11.4 11.8 12.1 12.5 12.8 13.1 13.3 13.5
Online Storefront
Penetration (%) . ... 7.7% 14.9% 23.4% 32.6% 44.6% 502% 55.5% 62.6% 69.7% 743% 80.6%

Source: iResearch Report

Note: As at year end. Consumer service merchants include restaurants, hotels, travel agencies, beauty services merchants,
karaoke clubs, wedding merchants, movie theatres and laundry stores, parent & child stores, housekeeping service
stores, and home renovation stores. Online merchant storefronts refer to active merchants that can be found on service

e-commerce platforms.
Rapid Growth of Consumer Service e-Commerce Industry

We believe that the above macro factors will support the consumer service industry to grow from
approximately RMB18.4 trillion in 2017 to approximately RMB33.1 trillion by 2023, implying a
CAGR of 10.2%. As a result of the above factors, we believe more consumers will increasingly use
e-commerce on a daily basis and expand the frequency and breadth of their use across multiple service
categories. According to the iResearch Report, the consumer service e-commerce industry reached
RMB2,705 billion in 2017 and is forecasted to reach RMB8,011 billion by 2023, implying a CAGR
of 19.8%.

Consumer Service Market Size (Based on Gross Transaction Volume)

2013-2017 CAGR: 13.7% 2017-2023 CAGR: 10.2%

(RMBinBill;O;los/) cae  1la% 147 176%  201%  220%  230%  237%  242%
3.9% A% 270 )

33,061
2500y 27778 2042
22,855 ;
18423 20620

11,014 12,543 14,645 16,574

2013 2014 2015 2016 2017 2018E 2019E 2020E 2021E 2022E 2023E

mmm Consumer Service Market Size Online Penetration of Consumer Services

Source: iResearch Report

Note: Consumer services include restaurant delivery and dining, food retail, local transportation, flight ticket purchases, hotel
booking, train ticket purchases, vacations, beauty services, karaoke clubs, wedding services, parent & child services,
laundry services, housekeeping services, car after-sales services, house renovations, movie ticket purchases, and other

live entertainment services.
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Consumer Service e-Commerce Market Size (Based on Gross Transaction Volume)

20132017 CAGR: 58.0% 20172023 CAGR: 19.8%
8,011
(RMB in billions) 7,207 ’
6,405
5,550
4,583
3,633
2,705
1211 1,876
434 711 ’

2013 2014 2015 2016 2017 2018E  2019E  2020E  2021E  2022E  2023E

Source: iResearch Report

Note: Consumer services include restaurant delivery and dining, food retail, local transportation, flight ticket purchases, hotel
booking, train ticket purchases, vacations, beauty services, karaoke clubs, wedding services, parent & child services,
laundry services, housekeeping services, car after-sales services, house renovations, movie ticket purchases, and other

live entertainment services.

Consumer Service e-Commerce Market Size Breakdown (Based on Gross Transaction Volume)

(RMB in billions) 2013 2014 2015 2016 2017 2018E 2019E 2020E 2021E 2022E 2023E
Food consumption. . . . . 96 216 441 736 1,166 1,694 2,243 2,832 3,317 3,749 4,176
Hotel booking . . . . . .. 57 73 111 143 182 223 263 306 352 388 419
Travel-related services . . 248 348 517 746 971 1,232 1,482 1,691 1,867 2,041 2,213
Local transportation . . . 5 20 50 113 205 258 316 378 450 525 604
Other services . . . . . .. 28 53 93 138 181 226 279 343 418 505 600
Total . .. ......... 434 711 1,211 1,876 2,705 3,633 4,583 5,550 6,405 7,207 8,011

Note: Travel-related services include flight ticket purchases, train ticket purchases and vacation package purchases. Local
transportation includes mobile-enabled ride hailing, private cars, online car rental and bike sharing. Other consumer
services include beauty services, karaoke clubs, wedding services, parent & child services, laundry services,
housekeeping services, car after-sales services, house renovations, movie ticket purchases and other live entertainment

services.
Food and Dining Service e-Commerce Market

Food consumption is the most essential part of consumers’ daily lives today. It is a purchase we
make most frequently, whether it is buying groceries, pre-made meals, or restaurant dining, take-out
or delivery.

Chinese consumers are spending more on food delivery, in-store dining and food retail as
standards of living improve. A major trend is that the increase in the ease and convenience of delivery
is leading to more consumers choosing to order food online and receive delivery offline. On-demand
food delivery and online non-restaurant food retail are in large ways, replacing cooking at home or
buying pre-cooked food from grocery stores because these methods are fast, convenient and in many

— 128 —



INDUSTRY OVERVIEW

cases, more cost effective. This is especially prevalent in younger generations as they have limited
amount of time and energy to dedicate to cooking and they are more willing to pay for convenience.
On the other hand, as people spend more and more time at work today, many people use these services
and change their way of living to be more accustomed to e-commerce.

Over the next few years, restaurant consumption growth of 8.8% CAGR from 2017 to 2023, is
expected to outpace non-restaurant food consumption growth of 8.0% CAGR over the same period,
according to the iResearch Report.

Food Consumption in China (Based on Gross Transaction Volume)
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On-demand food delivery from restaurants is expected to grow at a CAGR of 31.0% from 2017
to 2023, according to the iResearch Report. In addition, online non-restaurant food retail, primarily
via delivery, is expected to grow at a CAGR of 22.1% from 2017 to 2023, according to the iResearch
Report.

Food Consumption through Consumer Service E-Commerce Platforms in China (Based on Gross
Transaction Volume)
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Source: iResearch Report

The competitive landscape of on-demand delivery is led by Meituan Dianping that saw its market
share increase from 31.7% in 2015 to 59.1% in the three months ended March 31, 2018.

Competitive Landscape of China Online On-Demand Delivery Industry (Based on Gross Transaction
Volume)
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(I)  Company 1 refers to an online food delivery platform that was recently acquired by a U.S.-listed company.

(2)  Company 2 refers to an online food delivery platform that was acquired by another online food delivery platform.

For in-store dining, Meituan Dianping maintained its leadership with number one market share
in each of the past three years and the first quarter of 2018 in terms of Gross Transaction Volume,
according to the iResearch Report. Meituan Dianping has led the development of in-store dining
services from both the consumer and merchant ends. The e-commerce of in-store dining services began
with e-voucher model that evolved to provide full functionalities including making reservations,
lining up virtually, placing orders, offering multiple payment capabilities, and many others to address
potential consumer demands and improve merchants’ consumer-facing interface. At the same time,
merchants are further enabled through technology that improves their IT and operations, accelerating
their digitization.

Hotel Service e-Commerce Market

The hotel industry in China has undergone significant growth driven by trends including rising
disposable income and standards of living, growing consumer demand for travel, new emerging
transportation methods, and supportive government policies.

Hotel Industry in China (Based on Gross Transaction Volume)
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Source: iResearch Report

In particular, the Chinese hotel market is highly fragmented with many more standalone hotels
compared to the U.S.. In 2017, the top five hotel groups accounted for a 13.8% market share in terms
of retail value in China, as compared to 26.5% in the U.S., according to the iResearch Report.
Independent leisure travelers are growing rapidly, which translates to increasing demand for
affordable lodging. The overall hotel industry is still highly fragmented while the internet provides an
efficient medium for hotels and travel businesses in China to serve all consumers.

Hotel Service e-Commerce Market Size (Based on Number of Domestic Room Nights)
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(I)  Company 1 refers to a U.S.-listed online travel platform.

(2)  Company 2 refers to an online travel platform invested by a U.S.-listed company.

(3)  Company 3 refers to an online travel platform invested by a U.S.-listed company.

Other local lifestyle service e-commerce market

Demand for a variety of other services such as entertainment, weddings, home renovations, etc.
are also growing rapidly as consumers spend an increasing proportion of their incomes on
discretionary services. These are important services that are growing and present opportunities for
consumer service e-commerce platform to further expand their offerings. Take beauty services for
example, it is characterized by high fragmentation, high margins, low frequency compared to previous
verticals such as on-demand delivery, with limited marketing capabilities. These merchants often rely
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on the internet to acquire customers and the services they provide are becoming an increasingly
important part of consumers’ daily lives. Through scale and cross selling from high-frequency
services, e-commerce consumer services can increase the online penetration of many other consumer
services.

Transportation service e-commerce market

Transportation can be categorized into taxi and private cars, buses, bikes, trains, planes, etc.
Given the high and growing mobile penetration in China that allows for location-based services, more
transportation services, especially local transportation, will be transacted online.

A new market was created through bike sharing, which provides people the means of traveling
short distances on bikes without having to own bikes or worry about parking or theft. Long distance
travel via trains and planes is also on the rise given the increase in disposable income, standards of
living and growing consumer demand.

Key factors affecting competition in consumer service e-commerce market

Key competitive factors among e-commerce players for consumer services are capability to
acquire and retain consumers and merchants and delivery capability.

Capability to acquire and retain consumers. Comprehensive, one-stop consumer-centric
platforms will be dominant players in the race to capture consumers’ daily consumption activities
rather than platforms that are only focused on individual verticals. Given the scale and
comprehensiveness of the services offered, platforms can expand through cross-selling, which requires
cross-marketing capabilities, building strong brand name and recognition more easily through quality
and depth of services, and at the same time effectively reducing consumer acquisition cost through
word-of-mouth. In addition, platforms also enhance retention and consumer stickiness due to their
ease of access and convenience as a one-stop shop. Companies with scale also have significant
advantages in user acquisition and ability to invest in new services and capabilities due to economies
of scale.

Capability to acquire and retain merchants. Platforms also differentiate through the services they
offer merchants. Platforms often possess varying degrees of capabilities, such as on-demand delivery
network or supply chain management, that enable merchants to provide comprehensive and effective
services to consumers. In addition, many platforms of scale are able to attract and retain merchants
by supplying them technology systems, through both software and hardware, which integrate offline
and online channels. Lastly, scale and coverage of these platforms, whether it be through delivery
infrastructure or amount of merchant information, help merchants in reaching a larger audience,
completing transactions and building brand.

Delivery capability. Consumers’ increasing demand for higher quality services, ease of access
and convenience makes delivery capability a key differentiating factor in today’s competitive service
e-commerce environment. Delivery capabilities often vary by underlying technology infrastructure,
scale of coverage, depth of coverage, delivery speed and service quality. Strong delivery capability
creates virtuous cycles for players as it significantly helps improve service quality for consumers,
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leading to better consumer retention and acquisition. This also supports merchants’ business growth,
leading to more sales and revenues for the platforms. In addition, robust technology infrastructure,
scale and order density make operations more cost effective by improving efficiency through optimal

resource allocation and economies of scale.
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REGULATIONS ON VALUE-ADDED TELECOMMUNICATIONS SERVICES AND FOREIGN
INVESTMENT RESTRICTIONS

Restrictions on Foreign Investment

On September 25, 2000, the Telecommunications Regulations of the People’s Republic of
China ({(H % N R ILANE FE15 % 491) ) (the “Telecom Regulations”), were issued by the State Council,
which was amended and became effective on February 6, 2016, as the primary governing law on
telecommunication services. The Telecom Regulations set out the general framework for the provision
of telecommunication services by PRC companies. Pursuant to the Telecom Regulations,
telecommunications service providers are required to procure operating licenses prior to their
commencement of operations. The Telecom Regulations draw a distinction between “basic
telecommunications services” and “value-added telecommunications services.” The Catalog of
Telecommunications Business ((FE{F B8 H #%)) was issued concurrently as an attachment to the
Telecom Regulations, to categorize telecommunications services as “basic” or “value-added”, and
online data processing and transaction processing services and information services via public
communication networks such as fixed networks, mobile networks and internet are classified as
value-added telecommunications services.

Pursuant to the Provisions on Administration of Foreign Invested Telecommunications
Enterprises (/PR EEEAFEEIME)) (the “FITE Regulation”) promulgated by the State
Council on December 11, 2001 and further amended on September 10, 2008 and February 6, 2016, if
any foreign investor intends to invest in telecommunications business in China, a foreign-invested
telecommunications enterprise must be established, and the ultimate foreign equity ownership in a
value-added telecommunications services provider shall not exceed 50%, except for online data
processing and transaction processing businesses (operating e-commerce business) which may be
100% owned by foreign investors. Moreover, for a foreign investor to acquire any equity interest in
a value-added telecommunications business in China, it must satisfy a number of stringent
performance and operational experience requirements, including demonstrating a good track record
and experience in operating value-added telecommunications business overseas. Foreign investors that
meet these requirements shall obtain approvals from the Ministry of Industry and Information
Technology (the “MIIT”) and the Ministry of Commerce of PRC (the “MOFCOM”) or their
authorized local counterparts, which retain considerable discretion in granting such approvals.

The Guiding Catalog for Foreign Investment Industries ((IME#XEEESGEHEK)) (the
“Catalog”) amended by National Development and Reform Commission (the “NDRC”) and the
MOFCOM on June 28, 2017 and took effect on July 28, 2017, also imposes the 50% restrictions on
foreign ownership in value-added telecommunications business except for the operation of
e-commerce business. In addition, the Catalog amended in 2017 further added services for releasing
information by the public through internet into the list of businesses that are prohibited for foreign
investors.

On July 13, 2006, the MIIT issued the Circular on Strengthening the Administration of Foreign
Investment in and Operation of Value-added Telecommunications Business (€ [BH 7 il 5@ &1 o £ & 5845
W HEFEFREMAMEHA)) (the “MIIT Circular”), which requires foreign investors to set up
foreign-invested enterprises (the “FIEs”) and obtain a license for value-added telecommunications
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services (the “VATS License”) to conduct any value-added telecommunications business in China.
Pursuant to the MIIT Circular, a domestic company that holds a VATS License is prohibited from
leasing, transferring or selling the license to foreign investors in any form, and from providing any
assistance, including providing resources, sites or facilities, to foreign investors that conduct
value-added telecommunications business illegally in China. Furthermore, the relevant trademarks and
domain names that are used in the value-added telecommunications business must be owned by the
local VATS License holder or its shareholder. The MIIT Circular further requires each VATS License
holder to have the necessary facilities for its approved business operations and to maintain such
facilities in the regions covered by its license.

Regulations on the Provision of Internet Content Services

On July 3, 2017, the MIIT promulgated the Administrative Measures for Telecommunications
Business Operating Permit ({E(FEBHKE T E L) ) (the “Telecom Permit Measures”),
which took effect on September 1, 2017. The Telecom Permit Measures confirm that there are two
types of telecom operating licenses for operators in China, namely, license for basic
telecommunications services and the VATS License. The operation scope of the license will detail the
permitted activities of the enterprise to which it was granted. An approved telecommunication services
operator shall conduct its business in accordance with the specifications listed in its VATS License.
In addition, a VATS License’s holder is required to obtain approval from the original permit-issuing
authority in respect of any change to its shareholders.

The Administrative Measures on Internet Information Services (H.BAH{E B IR E B HEE))
(the “Internet Measures”), which was promulgated by the State Council on September 25, 2000 and
amended on January 8, 2011, set out guidelines on the provision of internet information services.
Pursuant to the Internet Measures, commercial internet information services operators shall obtain a
value-added telecommunications business operating license (the “ICP License”) from the relevant
government authorities before engaging in any commercial Internet information services operations
within the PRC.

The content of the internet information is highly regulated in China. Internet information service
operators shall guarantee the contents of the information provided is lawful. According to the Internet
Measures, violators who provide prohibited internet content may be subject to penalties, including
criminal sanctions, operation suspension and rectification, or even revocation of ICP Licenses.

Regulations on e-Commerce services

The Standing Committee of the National People’s Congress promulgated the E-Commerce Law
of the People’s Republic of China ({H'#E A\ RILFIE E i H15) ), on August 31, 2018, which will
take effect on January 1, 2019. The E-commerce Law clarifies obligations for the operators of
e-commerce platforms. For example, among other things, an operator of an e-commerce platform shall
(i) require merchants that apply to sell products or provide services on its platform to submit truthful
information, including the identities, addresses, contacts and licenses; (ii) verify and examine such
information; (iii) establish registration archives and verify, examine and update such information on
a regular basis; (iv) submit identification information of merchants on its platform to market
regulatory authorities and remind merchants that have not registered with market regulatory
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authorities to complete the relevant registration; (v) submit identities and tax payment-related
information of the merchants on its platform to tax authorities and remind merchants that have not
registered with tax authorities to complete the relevant tax registration; (vi) conspicuously display the
terms of platform service agreements, transaction rules or links to such information on the homepage
of the platform, and ensure that merchants and consumers are able to read and download such
information conveniently; and (vii) restrain from deleting any comments made by consumers on any
products sold or service provided on its platform. Where an e-commerce platform operator fails to take
necessary measures when it knows or should have known that the products or services provided by a
merchant on its platform do not meet the requirements regarding personal or property safety, or
commits any other acts that impair the lawful rights and interests of consumers, such operator shall
be held jointly liable with the merchants on its platform. Where an e-commerce platform operator fails
to verify and examine the qualifications of a merchant on its platform or fails to fulfill its obligation
to assure the safety of consumers with respect to products or services affecting consumers’ life and
health, which results in damage to consumers, such operator shall take the corresponding liability.
Where an e-commerce platform operator knows or should have known that a merchant on its platform
has infringed any intellectual property right of other third parties, it shall take necessary measures,
such as deleting or blocking the relevant information, disabling the relevant links, and terminating the
relevant transactions and services; otherwise, such operator shall be held jointly liable with the
infringing party.

Regulations on Mobile Internet Applications Information Services

In addition to the Telecommunications Regulations and other regulations above, mobile internet
applications and the internet application store are specifically regulated by the Administrative
Provisions on Mobile Internet Application Information Services (¥ B 5.5 49 ME F 2 7 5 B IR 4 HE
HisE)) (the “Mobile Application Administrative Provisions”), which were promulgated by the
Cyberspace Administration of China (the “CAC”) on June 28, 2016 and took effect on August 1, 2016.
Pursuant to the Mobile Application Administrative Provisions, application information service
providers shall obtain the relevant qualifications prescribed by laws and regulations, strictly
implement their information security management responsibilities and carry out certain duties,
including establish and complete user information security protection mechanism and information
content inspection and management mechanisms, protect users’ right to know and right to choose in
the process of usage, and to record users’ daily information and preserve it for 60 days. Application
store services providers shall, within 30 days of the business going online and starting operations,
conduct filing procedures with the local cybersecurity and information department. Furthermore,
internet application store service providers and internet application information service providers
shall sign service agreements to determinate both sides’ rights and obligations.

Furthermore, on December 16, 2016, the MIIT promulgated the Interim Measures on the
Administration of Pre-Installation and Distribution of Applications for Mobile Smart Terminals ({F%
B B A E (R T B A > B L AT HIE D)) (the “Mobile Application Interim Measures™),
which took effect on July 1, 2017. The Mobile Application Interim Measures requires, among others,
that internet information service providers must ensure that a mobile application, as well as its
ancillary resource files, configuration files and user data can be uninstalled by a user on a convenient
basis, unless it is a basic function software, which refers to a software that supports the normal
functioning of hardware and operating system of a mobile smart device.
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REGULATIONS ON INFORMATION SECURITY AND PRIVACY PROTECTION

Internet content in China is regulated and restricted from a state security standpoint. The
Standing Committee of the National People’s Congress (the “SCNPC”) enacted the Decisions on the
Maintenance of Internet Security (<B4 B 4 % 2 0P E ) ) on December 28, 2000, which was
amended on August 27, 2009, that may subject persons to criminal liabilities in China for any attempt
to: (i) gain improper entry to a computer or system of strategic importance; (ii) disseminate politically
disruptive information; (iii) leak state secrets; (iv) spread false commercial information or (v) infringe
upon intellectual property rights. On December 16, 1997, the Ministry of Public Security issued the
Administration Measures on the Security Protection of Computer Information Network with
International Connections ({FHH M5 B 4845 Bl BRI 4 ¢ 2 (R 7€ & R HF5 ), which took effect on
December 30, 1997 and were amended by the State Council on January 8, 2011 and prohibit using the
internet in ways which, among others, result in a leakage of state secrets or a spread of socially
destabilizing content. The Ministry of Public Security has supervision and inspection powers in this
regard, and relevant local security bureaus may also have jurisdiction. If an ICP License holder
violates these measures, the PRC government may revoke its ICP License and shut down its websites.

According to Network Security Law of the People’s Republic of China (<% A 70 5 4 4%
BGEEY) promulgated by SCNPC on November 7, 2016 and took into effect on June 1, 2017, network
operators shall comply with laws and regulations and fulfill their obligations to safeguard security of
the network when conducting business and providing services. Those who provide services through
networks shall take technical measures and other necessary measures pursuant to laws, regulations and
compulsory national requirements to safeguard the safe and stable operation of the networks, respond
to network security incidents effectively, prevent illegal and criminal activities, and maintain the
integrity, confidentiality and usability of network data, and the network operator shall not collect the
personal information irrelevant to the services it provides or collect or use the personal information
in violation of the provisions of laws or agreements between both parties, and network operators of
key information infrastructure shall store within the territory of the PRC all the personal information
and important data collected and produced within the territory of PRC. The purchase of network
products and services that may affect national security shall be subject to national cybersecurity
review. On May 2, 2017, the CAC promulgated a trial version of the Measures for the Security Review
of Network Products and Services ({AI%SEE fh AR % 2 3 & HEL (50417))), which took effect on
June 1, 2017, to provide more detailed rules regarding cybersecurity review requirements.

On December 13, 2005, the Ministry of Public Security issued the Regulations on Technological
Measures for Internet Security Protection ({EMFH % EIRELMAEMAIE)) (the “Internet
Protection Measures™) which took effect on March 1, 2006. The Internet Protection Measures require
internet service providers to take proper measures including anti-virus, data back-up and other related
measures, and to keep records of certain information about their users (including user registration
information, log-in and log-out time, IP address, content and time of posts by users) for at least 60
days, discover and detect illegal information, stop transmission of such information, and keep relevant
records. Internet services providers are prohibited from unauthorized disclosure of users’ information
to any third parties unless such disclosure is required by the laws and regulations. They are further
required to establish management systems and take technological measures to safeguard the freedom
and secrecy of the users’ correspondences.
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On December 28, 2012, the SCNPC promulgated the Decision on Strengthening Network
Information Protection (B 5@ 48 4% 5 SR M P2 ) ), which took into effect on the same date,
to enhance the legal protection of information security and privacy on the internet. On July 16, 2013,
the MIIT promulgated the Provisions on Protection of Personal Information of Telecommunication and
Internet Users (TS A4 P B AMS B R 7# £ )), which took into effect on September 1,
2013, to regulate the collection and use of users’ personal information in the provision of
telecommunication services and internet information services in China and the personal information
includes a user’s name, birth date, identification card number, address, phone number, account name,
password and other information that can be used independently or in combination with other
information for identifying a user.

On December 29, 2011, the MIIT promulgated the Several Provisions on Regulation of the Order
of Internet Information Service Market (B3 #d B I 49 (5 S ARTS T 5 Bk 74 T 8L ) ), which took into
effect on March 15, 2012. The Provisions stipulate that without the consent of users, internet
information service providers shall not collect information relevant to the users that can lead to the
recognition of the identity of the users independently or in combination with other information
(hereinafter referred to as “personal information of users”), nor shall they provide personal
information of users to others, unless otherwise provided by laws and administrative regulations.

On May 8, 2017, the Supreme People’s Court and the Supreme People’s Procuratorate released
the Interpretations of the Supreme People’s Court and the Supreme People’s Procuratorate on Several
Issues Concerning the Application of Law in the Handling of Criminal Cases Involving Infringement
of Citizens’ Personal Information ({5 = A BIERE ~ s A RS EE B B R B AR A0 28 A A5 S ==
LR R A TR FE) ) (the “Interpretations”), which took into effect on June 1, 2017. The
Interpretations clarify several concepts regarding the crime of “infringement of citizens’ personal
information” stipulated by Article 253A of the Criminal Law of the People’s Republic of China
(e N RAEAE R 3% ) ), including “citizen’s personal information™, “provision”, and “unlawful
acquisition.” Also, the Interpretations specify the standards for determining “serious circumstances”
and “particularly serious circumstances” of this crime.

REGULATION OF THE PAYMENT SERVICES OF NON-FINANCIAL INSTITUTIONS

According to Measures for the Administration of Payment Services of Non-Financial
Institutions (< JF <& Al S2 AT IRES & #EHFEE ) ) which were promulgated by the People’s Bank of
China (the “PBOC”) on June 14, 2010 and took into effect on September 1, 2010, and Detailed
Implementing Rules for the Measures for the Administration of Payment Services of Non-Financial
Institution (CJF < RIS S AT RS 3 BE AL BUME 40 ) ) ) which were promulgated by the PBOC and
took into effect on December 1, 2010, the payment services provided by non-financial institutions
refer to some or all of the following monetary capital transfer services provided by the non-financial
institutions as intermediary agencies between payers and payees: (i) payment through the internet; (ii)
issuance and acceptance of prepaid cards; (iii) bankcard acquiring; and (iv) other payment services as
determined by the PBOC. Non-financial institutions which provide payment services shall obtain a
“Payment Business License” and become a “payment institution.” Payment Business License is valid
for five years from the date of issuance. Payment institutions shall carry out business activities in
compliance with the scope of business approved by the Payment Business License, and shall not
outsource any businesses, transfer, lease, or lend its Payment Business License. Any non-financial
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institutions and individuals shall not directly or indirectly engage in the payment business without the
approval of the PBOC.

To liberalize the payment service market and explicit policies on entry and supervision of
foreign-invested payment institutions, on March 19, 2018, PBOC promulgated Issues Concerning
Foreign-invested Payment Institutions (<448 & AT # 1% 4 B 25 71) ), which took into effect on the
same date. Overseas institutions intending to provide electronic payment services for domestic entities
shall establish FIEs in the PRC and obtain the Payment Business License pursuant to the Measures for
the Administration of Payment Services of Non-Financial Institutions. Foreign-invested payment
institutions established by overseas institutions shall: (i) have a secure and compliant business system
and disaster recovery system that are capable of independently completing the processing of payment
business within the territory of the PRC; and (ii) store, process and analyze the personal information
and financial information collected and generated within the territory of the PRC. Where such
information needs to be transmitted overseas for the purpose of processing cross-border transactions,
foreign-invested payment institutions shall comply with laws, administrative regulations and the
provisions of relevant regulatory departments, require overseas parties to fulfill corresponding
information confidentiality obligations, and obtain consent from the parties involved in such personal
information. Their corporate governance, daily operations, risk management, fund processing, deposit
of excess reserves and contingent arrangements shall comply with PBOC’s requirements on non-bank
payment institutions.

REGULATIONS ON M&A RULES AND OVERSEAS LISTINGS

On August 8, 2006, six PRC regulatory agencies, including the MOFCOM, State-owned Assets
Supervision and Administration Commission of the State Council, State Administration of Taxation
(the “SAT”), State Administration for Market Regulation (the “SAMR”), China Securities Regulatory
Commission (the “CSRC”) and State Administration of Foreign Exchange (the “SAFE”), issued the
Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (B 4hE
G EA ST N ZER R E)) (the “M&A Rules”), which took into effect on September 8, 2006 and
was amended on June 22, 2009. Foreign investors shall comply with the M&A Rules when they
purchase equity interests of a domestic company or subscribe the increased capital of a domestic
company, and thus changing the nature of the domestic company into a foreign-invested enterprise; or
when the foreign investors establish a foreign-invested enterprise in the PRC, purchase the assets of
a domestic company and operate the assets; or when the foreign investors purchase the asset of a
domestic company, establish a foreign-invested enterprise by injecting such assets and operate the
assets. The M&A Rules purport, among other things, to require offshore special purpose vehicles
formed for overseas listing purposes through acquisitions of PRC domestic companies and controlled
by PRC companies or individuals, to obtain the approval of CSRC prior to publicly listing their
securities on an overseas stock exchange.

REGULATIONS ON COMPANY ESTABLISHMENT AND FOREIGN INVESTMENT

The establishment, operation and management of companies in China is governed by the PRC
Company Law, as amended in 1999, 2004, 2005 and 2013. According to the PRC Company Law,
companies established in the PRC are either limited liability companies or joint stock limited liability
companies. The PRC Company Law applies to both PRC domestic companies and foreign-invested
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companies. The establishment procedures, approval procedures, registered capital requirements,
foreign exchange matters, accounting practices, taxation and labor matters of a wholly foreign-owned
enterprise (the “WFOE”) are regulated by the Wholly Foreign-owned Enterprise Law of the
PRC ((H#E N RILAESME 21D ) which was promulgated on October 31, 2000, and amended on
September 3, 2016, and the Implementation Regulation of the Wholly Foreign-owned Enterprise
Law (COMEREEEIAAD), which was promulgated on April 12, 2001, and amended on February
19, 2014. The establishment of a WFOE shall be subject to examination and approval by the Ministry
of Foreign Trade and Economic Cooperation of the PRC (“MOFTEC”, currently known as the
“MOFCOM?”) before the approval certificate is issued.

On September 3, 2016, SCNPC promulgated the Decision on Revising Four Laws including the
Wholly Foreign-owned Enterprise Law of the People’s Republic of China (& B A\ R R K& H B %
BE s < IHE AR ILA B ANE D ZEESF IR BRI PE D)), which took into effect on October
1, 2016, changes the “filing or approval” procedure for foreign investments in China such that foreign
investments in business sectors not subject to special administrative measures will only be required
to complete a filing instead of the existing requirements to apply for approval. The special entry
management measures shall be promulgated or approved to be promulgated by the State Council.
Pursuant to a notice issued by the NDRC and MOFCOM on October 8, 2016, the special entry
management measures shall be implemented with reference to the relevant regulations as stipulated in
the Catalog in relation to the restricted foreign investment industries, prohibited foreign investment
industries and encouraged foreign investment industries. Pursuant to the Provisional Administrative
Measures on Establishment and Modifications (Filing) for Foreign Investment Enterprises ({#Ppi#%
B A SER T S A R E AT L)) promulgated by the MOFCOM and took into effect on
October 8, 2016, and amended on July 30, 2017, establishment and changes of foreign investment
enterprises not subject to the approval under the special entry management measures shall be filed
with the relevant commerce authorities.

REGULATIONS ON FOOD SERVICE
Food Safety Law

According to the Food Safety Law of the People’s Republic of China ({3 A [ 3 Al Bl & &
%7£)) (the “Food Safety Law”), which was promulgated by SCNPC on February 28, 2009, took into
effect on June 1, 2009, and amended on April 24, 2015 (the “New Food Safety Law”), and the
Regulations for the Implementation of the Food Safety Law of the People’s Republic of China (
CrpE N RILANE & L 2R E Y H)) (the “Implementation Rules”) which were promulgated by
the State Council and took into effect on July 20, 2009, and amended on February 6, 2016, businesses
engaging in food production and trading shall obtain relevant food production and trading licenses in
accordance with the law. The supervision and management of food production and trading activities
shall be carried out by the State Council departments of quality supervision, administration of industry
and commerce, and food and drug supervision and management.

The main amendments of the New Food Safety Law are relating to online food trades. The New
Food Safety Law mandates that online food traders shall register its real name on the platform, and
clearly set forth the traders’ responsibilities and the platform providers’ examination duties. Third
party platform providers of online transactions of foodstuffs shall implement real name registration for
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participating food business operators, and specify their food safety management responsibilities. Third
party platform providers of online transactions of foodstuffs shall, upon discovery of any violation by
participating food business operators of the provisions of this Law, promptly stop the offender and
forthwith report to the food and drug supervision and administration department of the county
People’s Government at the locality; upon discovery of a serious illegal act, the third party platform
provider shall forthwith cease provision of online trading platform service.

To strengthen the supervision and administration of food safety of online catering services, on
November 6, 2017, the SAMR promulgated Measures for the Supervision and Administration of Food
Safety of Online Catering Services (HH#%% fIRES & i % 2 BB & L)) (the “Online Catering
Services Measures™) which took into effect on January 1, 2018, to regulate the business activities of
provider of a third-party online catering services platform (the “Platform Provider”) and catering
service providers who provide catering services through third-party platforms and self-developed
websites (the “Online Catering Service Provider”). Pursuant to the Online Catering Services
Measures, the Platform Provider shall within 30 working days after approval by the competent
communications administration, go through record-filing with the provincial food and drug
administration at its domicile, review the food business permit of an Online Catering Service Provider
and ensure that the authenticity of the information. The Online Catering Service Provider shall have
physical stores, operate the food business permit pursuant to the law, and engage in business activities
according to the main business model and business items specified in its food business permit. The
Platform Provider and an Online Catering Service Provider shall strengthen food safety training and
management of food delivery personnel. Where a delivery entity is entrusted with food delivery
services, the delivery entity shall strengthen food safety training and management of food delivery
personnel. Where a local food and drug administration at or above the county level finds that an Online
Catering Service Provider it is investigating and dealing with has committed grave violations of the
law, the said administration shall notify the Platform Provider, and require the Platform Provider to
immediately stop online transaction platform services for the Online Catering Service Provider. To
specify food safety responsibilities, the provider of a third-party online catering services platform
shall sign a food safety agreement with an Online Catering Service Provider.

Food Operation Licensing

The Administrative Measures for Food Operation Licensing (& i &84 #F nl & #LHF1L ) ), which
were promulgated on August 31, 2015, by the SAMR and took into effect on October 1, 2015, and
amended on September 17, 2017, provide that the food operation shall be licensed in accordance with
the law to engage in food selling and catering service within the territory of PRC. The principle of
one license for one enterprise shall apply to the licensing for food operation, that is, the same food
seller engaged in food operation activities shall obtain a food operation license. The Administrative
Measures for Food Operation Licensing also provide application requirements regarding operators
who engage in the sale of food using vending equipment.

The SAMR shall take charge of the supervision over and guidance to the nationwide food
operation licensing administration. Local food and drug regulatory authorities at and above the county
level shall take charge of food operation licensing within their respective administrative regions. The
date on which the decision on licensing is made shall be the date of issuance of the food operation
license. The Food Operation License shall be valid for five years.
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REGULATIONS ON TRAVEL AGENCY

The State Council promulgated the Regulations on Travel Agencies ({77 4LM4%]) ) on February
20, 2009, which took into effect on May 1, 2009 and were amended on February 6, 2016 and March
1, 2017. On April 25, 2013, the SCNPC promulgated the Tourism Law of the PRC (% A R ILFI B
Ji#E15)), which took into effect on October 1, 2013 and was amended on November 7, 2016. Pursuant
to the Tourism Law of the PRC, travel agencies may engage in domestic tourism, outbound tourism,
border tourism and inbound tourism. According to the Implementing Rules of the Regulations on
Travel Agencies (CHRATALWEBIE MEAHHI)) promulgated by Ministry of Culture and Tourism of the
PRC (the “MCT”) and took into effect on December 12, 2016, outbound tourism business means the
travel agencies’ businesses of soliciting, organizing, and receiving residents of the mainland of China
to travel abroad, and to Hong Kong Special Administrative Region, Macao Special Administrative
Region and Taiwan region, and their businesses of soliciting, organizing, and hosting foreigners in the
mainland of China, and residents of Hong Kong Special Administrative Region, Macao Special
Administrative Region and Taiwan region in the mainland of China to travel outside the mainland of
China. Pursuant to such regulations and laws, the travel agency engaging in domestic tourism business
and inbound tourism business shall apply for business operation permit for travel agency. After
obtaining such business operation permit for travel agency for two years without fines and severe
punishment by administrative organs for infringing tourists’ legal rights and interests, the travel
agency may then apply for outbound tourism business. Further, pursuant to the Measures for
Administration of Outbound Tours by Chinese Citizens (€[22 B H B ik 7% 4 B ¥ ) ) promulgated
by the State Council on May 27, 2002, took into effect on July 1, 2002 and amended on March 1, 2017,
the travel agency applying for operating the outbound tour business shall have obtained the
qualification as an international travel agency over one year, have prominent performance of inbound

tour business and have no material unlawful acts and major service problems.
REGULATIONS ON TICKET SALES AGENCY

According to Measures for the Recognition of Sales Agency Qualifications (Revised in
2015) (K 2= 7 iy £ B A0 B B - R80T B (201548%]) )) issued by China Air Transport Association
(the “CATA”) on April 15, 2015, to engage in sales agency activities of air transport, sales agencies
shall obtain an approval of qualifications issued by the CATA named “Sales Agency Qualifications.”
Sales Agency Qualifications are classified into Class A Sales Agency Qualifications for Air Transport
and Class B Sales Agency Qualifications for Air Transport. “Class A Sales Agency Qualifications for
Air Transport” refers to sales agency qualifications for civil air transport of passengers and freight of
international air routes or Hong Kong, Macao and Taiwan air routes. “Class B Sales Agency
Qualifications for Air Transport” refers to sales agency qualifications for civil air transport of
passengers and freight of international air routes other than Hong Kong, Macao and Taiwan air routes.
The term of the Sales Agency Qualifications is three years. When the sales agency wants to engage
in sales agency activities through internet, besides obtaining the Sales Agency Qualifications, it shall
also comply with the requirements listed in the trial version of the Measures on Internet Ticket
Transaction ((H#EHE 2S5 & HHEE) ({47) ), pursuant to which, the sales agency shall obtain
Permit for the Operation of Telecommunication and Information Service Business in the PRC and

report the related information to CATA for record.
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On April 15, 2015, the CATA promulgated a trial version of the Measures for the Supervision of
Air Transport Sales Agency (<22 % iify & 85 A BB A ML) (B17)) to regulate the air
transportation sales agencies, pursuant to which, the sales agency shall not take improper means to
falsely book flight seats, sale tickets at a higher price and charge ticket refund fee illegally.

REGULATIONS ON EXPRESS DELIVERY SERVICES

According to the Administrative Measures on Business Licensing for Express Delivery
Services ({PRIEFEFS L% FFv] B ML) ) promulgated by Ministry of Transport on September 1,
2009, took into effect on October 1, 2009, and amended on April 12, 2013 and June 24, 2015, operators
of express delivery services shall obtain the Business License for Express Delivery Services issued by
Postal Service Administrations pursuant to the law, and accept the supervision and administration by
Postal Service Administrations and other relevant departments. The Business License for Express
Delivery Services shall be valid for a period of five years. An enterprise providing express delivery
services shall comply with the licensing scope and term of validity as specified in the Business
License for Express Delivery Services.

REGULATIONS ON ONLINE TAXI BOOKING SERVICES

Online taxi booking services are a relatively new business model in China. On July 27, 2016, the
Ministry of Transport, MIIT, Ministry of Public Security, MOFCOM, SAMR and the CAC jointly
promulgated Administrative Measures for the Business of Online Taxi Booking Services (
A A% TEA) H FH B 488 IROFS & BT 47 JF94 ) ) which took into effect on November 1, 2016, to regulate
the business activities of online taxi booking services, and ensure operational safety for the
passengers. Before carrying out online taxi booking services, an online taxi booking service platform
company shall obtain the permit for online taxi booking business and complete the record-filing of
internet information services to the provincial communications administration in the place of its
enterprise registration. When collecting the personal information of drivers and passengers, an online
taxi booking service platform enterprise shall not exceed the scope of information requisite for its
online taxi booking business. Vehicles engaging the online taxi booking services shall install satellite
positioning devices and fulfill the criteria of safe operations. The competent administrative
departments of the taxi industry in the service locations of a vehicle owner will issue the
transportation permit for online taxi booking services for vehicles that satisfy the prescribed
conditions and are registered as vehicles for pre-booked passenger transport by taxi. Drivers engaging
in the online taxi booking services shall satisfy the requirement of driving experience, no record of
criminal offence and violent crimes to obtain his license for online taxi booking services. Except for
the regulation on the national level, many local authorities have promulgated detailed implementing
rules to further stipulate the requirements for online taxi booking service platform, vehicles and
drivers.

REGULATIONS ON INTERNET ADVERTISING
On July 4, 2016, SAMR promulgated the Interim Measures on Internet Advertising (€ . 4% J&
HE MY ATHEE)) (the “Internet Advertising Measures”), which took into effect on September 1,

2016, regulate any advertisement published on the internet, including but not limited to, through
websites, webpage and apps, in the form of word, picture, audio and video and provides more detailed
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guidelines to the advertisers, advertising operators and advertising distributors. Internet advertisers,
advertising operators and/or advertisement publishers must enter into written contracts in conducting
internet advertising business and activities. Internet advertisers are responsible for the authenticity of
the content of advertisements and may publish advertisements by setting up a website or an internet
medium legally used by them, or by entrusting internet advertising operators or advertising publishers
to publish advertisements. Internet information service providers must stop any person from using
their information services to publish illegal advertisements if they are aware of, or should reasonably
be aware of, such illegal advertisements even though the internet information service provider merely
provides information services and is not involved in the internet advertising businesses. The following
activities are prohibited pursuant to the Internet Advertising Measures: (i) providing or using
applications and hardware to block, filter, skip over, tamper with, or cover up lawful advertisements
provided by others; (ii) using network access, network equipment and applications to disrupt the
normal transmission of lawful advertisements provided by others or adding or uploading
advertisements without permission; or (iii) harming the interests of others by using fake statistics or
traffic data. The industry and commerce administrative department is the relevant local administrative
authority that supervises and enforces punishments for any illegal act in internet advertising. Any
violation of the Internet Advertising Measures may result in fines, prohibition of publishing

advertisements for a period of time or withdrawal of business licenses, etc.
REGULATIONS ON INTERNET AUDIO-VISUAL PROGRAM SERVICES

According to the Certain Decisions on the Entry of the Non-state-owned Capital into the Cultural
Industry (CERIEAHEAHEA AL E FER# TR E)) promulgated by the State Council and took
into effect on April 13, 2005, and the Several Opinions on Canvassing Foreign Investment into the
Culture Sector (B AL SEIL 51 HESN E /Y #7 T 7 5L) ) promulgated by the MCT, State Administration
of Press, Publication, Radio, Film and Television (the “SAPPRFT”), NDRC and MOFCOM and took
into effect on July 6, 2005, non-state-owned capital and foreign investors are not allowed to conduct

the business of transmitting audio-visual programs via an information network.

On February 17, 2011, the MCT promulgated the Interim Administrative Provisions on Internet
Culture ({E W UL E BB 1T E)) (the “Internet Culture Provisions”). According to the Internet
Culture Provisions, internet audio-visual program services are included in internet culture operation,
and internet cultural entities are classified into operational internet cultural entities and
non-operational internet cultural entities. Operational internet cultural entities shall file an application
for establishment to the competent culture administration authorities for approval and must obtain the

online culture operating permit.

According to the Administrative Regulations on Internet Audio-Visual Program Service (&
HASLBE R H IR FEBLE ) ) (the “Internet Audio-Visual Program Regulations”), promulgated by
the SAPPRFT and the MIIT on December 20, 2007, which took into effect on December 20, 2017, and
were amended on August 28, 2015, “internet audio-video program services” means producing, editing
and integrating of audio-video programs, supplying audio-video programs to the public via the
internet, and providing audio-video programs uploading and transmission services to a third party.

Entities providing internet audio-video programs services must obtain an internet audio-video
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program transmission license. According to the Internet Audio-Visual Program Regulations and other
relevant laws and regulations, audio-video programs provided by the entities supplying internet
audio-video program services shall not contain any illegal content or other content prohibited by the
laws and regulations, such as any content against the basic principles in the PRC Constitution, any
content that damages the sovereignty of the country or national security, and any content that disturbs
social order or undermine social stability.

REGULATIONS ON RADIO AND TELEVISION PROGRAMS

On August 11, 1997, the State Council promulgated Administrative Regulations on Radio and
Television (&% B HHA) ), which came into effect on September 1, 1997 and were amended
on December 7, 2013 and March 1, 2017. Units for the production and management of radio television
programs are established upon the approval of the administrative departments for radio and television
under the people’s governments at or above the provincial level. Only radio stations, television
stations and units for the production and management of radio television programs can produce radio
and television programs. No radio or television station may broadcast any program produced by units
which are not licensed to produce and manage radio or television programs.

According to the Provisions for the Administration of the Production and Distribution of Radio
and Television Programs (<& % S H R /E£ 2 % A ) ) promulgated by the SAPPRFT on July
19, 2004, which took into effect on August 20, 2004 and was amended on August 28, 2015, any
business that produces or operates radio or television programs must first obtain a Radio and
Television Program Production and Operation Permit. Entities holding such permits shall conduct
their business within the permitted scope as provided in their permits. In addition, foreign-invested
enterprises are not allowed to engage in the above-mentioned services.

REGULATIONS ON INTERNET PHARMACEUTICAL INFORMATION SERVICE

The Administration Measures on Pharmaceutical Information Service on the Internet ({H 4

4 55 BIRE & #ELFL ) ), promulgated by the SAMR on 8 July 2004, took into effect on the same date
and amended on November 17, 2017, define the provision of profit-making and non-profit-making
online medicine information services on the internet. Where any website intends to provide internet
drug information services, to obtain the Qualification Certificate for Internet Drug Information, it
shall first file an application with the food and drug administration department of the province level
at the domicile of the website’s sponsor, and then apply for an operation permit from the State
Council’s department in charge of information industry or the telecom administrative authority at the
provincial level or complete the procedures for record-filing.

REGULATIONS ON MICROCREDIT INDUSTRY

As of the Latest Practicable Date, there is no nationwide administrative regulatory authority for
the microcredit industry. China Banking and Insurance Regulatory Commission (the “CBIRC”) and
PBOC jointly promulgated the Guidance on the Pilot Programs for Microcredit Company (the
“Microcredit Company Guidance”) ({EIR/NEEH AR FEMWIEEER)) on May 4, 2008. To
establish a microcredit company, the investors shall apply to the competent governmental body at
provincial level and, upon approval, register at the administration of industry and commerce where the
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company will be domiciled and obtain the business license. Within five days after the registration, the
microcredit company shall submit relevant materials to the local public security department and local
branches of the CBIRC and the PBOC. Microcredit companies shall be subject to public supervision
and shall not illegally raise funds in any form.

All provinces, autonomous regions, and municipalities directly under the central government of
the PRC must appoint their own regulatory authority for the microcredit industry. Currently, the
microcredit industry in the PRC is primarily regulated by the financial affairs offices (“financial
affairs offices”) of the people’s governments of the relevant provinces, autonomous regions and
municipalities directly under the central government of the PRC. According to the Chongqing
Municipal Instructions on Promoting Pilot Microcredit Companies (€ B 7 #fE 3= /NGE B 30 7 5l 2 45
7 L)) promulgated by Chongqing Municipal People’s Government on August 1, 2008, Notice on
Forwarding “Chongqing Municipal Interim Measures of Pilot Microcredit Companies” by General
Office of Chongqing Municipal People’s Government” (2 B i1 A B BUR HE2A BE BH 7 i 5% 5 B2 i /NAR
BN B P AT M 9 AN ) ), Notice on Issues concerning the Adjustment of “Chongqing
Municipal Interim Measures of Pilot Microcredit Companies” by General Office of Chongqing
Municipal People’s Government (€ BT A B BUR HE2S B8 BH 7 57 % H B2 i /N B0 3 ) ok B
TTHEEA B Y% %1)) and Suggestion on Further Promoting the Development of Microcredit
Companies by General Office of Chongqing Municipal People’s Government (H B i A B HEA
JoEB ) i o — A MEHE NEE A R EE B W WD)  promulgated by  General Office of Chongqing
Municipal People’s Government on August 1, 2008, April 27, 2009, and April 12, 2011, respectively,
in preparing for the establishment of a microcredit company, all the investors as the applicants shall
submit an application to the financial affairs office for approval. Microcredit company with approval
of establishment shall put a deposit no less than 10% of its registered capital into a specified account
before the establishment. With the approval of the financial affairs office, the microcredit company
can carry out the businesses listed as below: 1) granting loans; 2) handling the discounting of
negotiable instruments; 3) handling asset transfer. Microcredit companies shall not perform any kind
of illegal fund-raising or absorb public deposits in a disguised way. Microcredit companies with good
management status and risk-control capability, and with capital equal to or more than RMB200
million, can establish branches in the administrative jurisdiction of Chongqing Municipal and conduct
business across counties and autonomous counties after approval. Foreign investors are encouraged to
hold shares of or own microcredit companies.

REGULATIONS ON INTERNET MAP SERVICES

According to the Administrative Rules of Surveying Qualification Certificate (4 & & & FHL
7E)) promulgated by the Ministry of Natural Resources of the PRC (the “MNR”) on July 1, 2014 and
took into effect on August 1, 2014, the provision of internet map services by any non-surveying and
mapping enterprise is subject to the approval of the MNR and requires a surveying and mapping
qualification certificate. Internet maps refer to maps called or transmitted through the internet.
Pursuant to the Notice on Further Strengthening the Administration of Internet Map Services
Qualification (<[B 5 48 Hb B & GH ) B 4 — 25 T 9 5 B 40 b I AR BS B0 B TAE @ ) ) issued
by the MNR on December 23, 2011, any entity without a Surveying and Mapping Qualification
Certificate for Internet Surveying and Mapping (.1 4 M [ ]k %5 & &) is prohibited from providing
any internet map services. According to the Provisions on the Administration of Examination of Maps
(CHb [ 25 4% % B H %2 ) ) promulgated by MNR on June 23, 2006 and took effect on August 1, 2006 and
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amended on November 28, 2017, subject to limited exceptions, an enterprise must first apply for an
approval by the relevant regulatory authority, if it intends to engage in any of the following activities:
(i) publication, display, production, posting, import or export of a map or a product attached with a
map, (ii) re-publication, re-display, re-production, re-posting, re-import or re-export of a map the
content of which has been changed after it is approved, or other commercial products attached with
such a map, and (iii) publication or display of a map or a product attached with a map overseas. The
operator of an approved internet map is required to file the updated contents of the map with the
relevant regulatory authority semi-annually, and re-apply for a new approval of the map when the

two-year term of the existing approval expires.
REGULATIONS ON BIKE-SHARING

According to the Guiding Opinions on Encouraging and Regulating the Development of Internet
Bike Rental (<P 5k )6 4 B A FL & B AT 388 B A9 465 & 7)) promulgated by the Ministry of
Transport, Publicity Department of the Communist Party of China Central Committee, Office of the
Central Leading Group for Cyberspace Affairs, NDRC, MIIT, Ministry of Public Security, Ministry of
Housing and Urban-rural Development, PBOC, SAMR and MCT and took into effect on August 1,
2017, the internet bike-sharing operators shall establish the users’ real name registration mechanism
and enter into a service agreement with users to define their respective rights and obligations and
specify the requirements on users’ riding and parking. To strengthen the protection of the networks and
information security, internet bike-sharing operators shall set up their servers within the territory of
China, implement the network security hierarchical protection, data security management and personal
information protection systems and establish a network and information security management system
and technical support measures. Additionally, internet bike-sharing operators shall refine their internal
control mechanism, including rigorously distinguish enterprise self-owned funds from deposits and
advance from users, open special accounts for user’s deposits and advance, and prevent and control

user fund risks.
REGULATIONS ON CUSTOMER PROTECTION

The Law of the People’s Republic of China on the Protection of Customer Rights and Interests
(e N R ALAE I 2 5 R4 PR 7815 )) (the “Customer Protection Law”), promulgated by the
SCNPC on October 31, 1993, sets out the obligations of business operators and the rights and interests
of the customers. Pursuant to the Customer Protection Law, business operators must guarantee the
quality, function, usage, term of validity, personal or property safety requirement of the goods and
services and provide customers with authentic information about the goods and services. Consumer
whose legitimate rights and interests are harmed in the purchase of goods or receipt of services
rendered through an online trading platform may seek compensation from the seller or the service
provider. Where the online trading platform provider is unable to provide the true name, address and
valid contact method of the seller or the service provider, the consumer may seek compensation from
the online trading platform provider; where the online trading platfonn provider makes an undertaking

which is more favourable to the consumer, the undertaking shall be performed. Upon compensation by
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the online trading platform provider, the online trading platfonn provider shall have the right to
recover the compensation from the seller or the service provider. Where the online trading platform
provider is or should be aware that the seller or the service provider is using its platform to harm the
legitimate consumer rights and interests but failed to adopt the requisite measures, the online trading
platform provider shall be liable jointly and severally with the seller or the service provider pursuant
to the law.

REGULATIONS ON UNFAIR COMPETITION

According to the Law of the People’s Republic of China against Unfair Competition ({13 A
FRALAN ] 2 A IE & #F1%)) (the “Anti-Unfair Competition Law”) promulgated by the SCNPC on
September 2, 1993 and amended on November 4, 2017, effective from January 1, 2018, operators shall
not undermine their competitors by engaging in improper activities, including but not limited to,
taking advantage of powers or influence to affect a transaction, market confusion, commercial bribery,
misleading false publicity, infringement of trade secrets, price dumping, illegitimate premium sale and
commercial libel. Any operators who violate the Anti-Unfair Competition Law by engaging in the
foregoing unfair competitive activities shall be ordered to cease such illegal activities, eliminate the
influence of such activities or compensate for the damages caused to any party. The competent
supervision and inspection authorities may also confiscate the illegal gains or impose fines on such

operators.
REGULATIONS RELATING TO FOREIGN EXCHANGE
Regulation on Foreign Currency Exchange

Pursuant to the Foreign Exchange Administration Regulations ({#hE HE 1)) promulgated
by the State Council on January 29, 1996, took into effect on April 1, 1996 and last amended on August
5, 2008, Renminbi is freely convertible into other currencies for current account items, including the
distribution of dividends, interest payments, trade and service-related foreign exchange transactions,
but not for capital account items, such as direct investments, loans, repatriation of investments and
investments in securities outside of China, unless prior approval is obtained from SAFE and prior

registration with SAFE is made.

Pursuant to the Notice of the SAFE on Further Improving and Adjusting Foreign Exchange
Administration Policies for Direct Investment ([ Z84NE 4 H Jay BE i 3 — 25 oioa Fn o 2 B 4% % & 40
[ FBCR A48 A1) ) (the “SAFE Circular No. 59”) promulgated by SAFE on November 19, 2012,
which became effective on December 17, 2012 and was further amended on May 4, 2015, approval is
not required for the opening of an account entry in foreign exchange accounts under direct investment.
SAFE Notice No. 59 also simplified the capital verification and confirmation formalities for foreign
invested entities, the foreign capital and foreign exchange registration formalities required for the
foreign investors to acquire equities from Chinese party, and further improved the administration on

exchange settlement of foreign exchange capital of foreign invested entities.
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On March 30, 2015, SAFE promulgated the Circular on Reforming the Administration Measures
on Conversion of Foreign Exchange Registered Capital of Foreign-invested Enterprises ([ % 7} [
T JR) B A B A R 43 A S O I AR i 4 R A B 7 U AN)) (the “Circular 197), which took into
effect on June 1, 2015. SAFE further promulgated the Circular of the State Administration of Foreign
Exchange on Reforming and Regulating Policies on the Control over Foreign Exchange Settlement of
Capital Accounts (B 24 HE R 35 5y BE 7 oA 5 A5 o 6 A TH H &5 BB &7 S BUR 94 %) ) (the “Circular
16”) on June 9, 2016, which, among other things, amend certain provisions of the Circular 19.
According to the Circular 19 and the Circular 16, the flow and use of the Renminbi capital converted
from foreign currency denominated registered capital of a foreign-invested company is regulated such
that Renminbi capital may not be used for business beyond its business scope or to provide loans to
persons other than affiliates unless otherwise permitted under its business scope. Violations of the
Circular 19 or Circular 16 could result in administrative penalties.

On January 26, 2017, the SAFE promulgated the Notice on Improving the Check of Authenticity
and Compliance to Further Promote Foreign Exchange Control (B iR ik — 5 #f 4 /1 b 457 2 ol 57 35
HEABRMERZINEHA)) (the “Circular 3”), which stipulates several capital control measures with
respect to the outbound remittance of profit from domestic entities to offshore entities, including (i)
under the principle of genuine transaction, banks shall check board resolutions regarding profit
distribution, the original version of tax filing records and audited financial statements; and (ii)
domestic entities shall hold income to account for previous years’ losses before remitting the profits.
Moreover, pursuant to the Circular 3, domestic entities shall make detailed explanations of the sources
of capital and utilization arrangements, and provide board resolutions, contracts and other proof when
completing the registration procedures in connection with an outbound investment.

Regulations on Dividend Distribution

The principal regulations governing distribution of dividends of foreign-invested enterprises
include the PRC Company Law, the Foreign Invested Enterprise Law ({H % A R ALFIE A& 375 ))
promulgated by the National People’s Congress (the “NPC”) and took into effect on April 12, 1986,
and amended on October 31, 2000 and October 1, 2016, and the Implementation Rules of the Foreign
Invested Enterprise Law ((AM&E BZELE A HI) ) promulgated by the MOFCOM and took into effect
on December 12, 1990, and amended on April 12, 2001 and February 19, 2014. Under these laws and
regulations, WFOEs in China may pay dividends only out of their accumulated after-tax profits, if any,
determined in accordance with PRC accounting standards and regulations. In addition, WFOEs in
China are required to allocate at least 10% of their respective accumulated profits each year, if any,
to fund certain reserve funds until these reserves have reached 50% of the registered capital of the
enterprises. A PRC company shall not distribute any profits until any losses from prior fiscal years
have been offset. Profits retained from prior fiscal years may be distributed together with distributable
profits from the current fiscal year. Wholly foreign-owned companies may, at their discretion, allocate
a portion of their after-tax profits based on PRC accounting standards to staff welfare and bonus funds.
These reserves are not distributable as cash dividends.

Regulations on Foreign Exchange Registration of Overseas Investment by PRC Residents

On July 4, 2014, SAFE promulgated the Notice on Relevant Issues Relating to Domestic
Residents’ Investment and Financing and Round-Trip Investment through Special Purpose
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Vehicles (KBRS A5 R AR5k B B892 558 4080 il & SR A2 £ S RE A BEA BR B A9 78 1) ) (the
“Circular 37”) for the purpose of simplifying the approval process, and for the promotion of the
cross-border investment. The Circular 37 supersedes the Notice on Relevant Issues on the Foreign
Exchange Administration of Raising Funds through Overseas Special Purpose Vehicle and Investing
Back in China by Domestic Residents (B 5 A Ja B0 48 55 AR ok B Y 2w il PR AR 15 A1 T A8
AR EREN)), and revises and regulates the relevant matters involving foreign exchange
registration for round-trip investment. Under Circular 37, (1) a resident in mainland China must
register with the local SAFE branch before he or she contributes assets or equity interests in an
overseas special purpose vehicle, or an Oversea SPV, that is directly established or indirectly
controlled by the PRC resident for the purpose of conducting investment or financing; and (2)
following the initial registration, PRC resident must update his or her SAFE registration when the
offshore special purpose vehicle undergoes material events relating to any change of basic information
(including change of such PRC citizens or residents, name and operation term, increases or decreases
in investment amount, transfers or exchanges of shares, or mergers or divisions).

Pursuant to the SAFE Circular Further Simplification and Improvement Foreign Exchange
Administration on Direct Investment (B %4 E & Ja) BE 5 4 — A A0 A0 oo 1 4% 4% ' 71 e 45 2 L
MM ), promulgated by SAFE on February 13, 2015 and effective on June 1, 2015, the
aforementioned registration shall be directly reviewed and handled by qualified banks, and SAFE and
its branches shall perform indirect regulation over the foreign exchange registration via qualified
banks.

Failure to comply with the registration procedures set forth in the Circular 37 may result in
restrictions being imposed on the foreign exchange activities of the relevant onshore company,
including the payment of dividends and other distributions to its offshore parent or Affiliate, and may
also subject relevant PRC residents to penalties under PRC foreign exchange administration
regulations. PRC residents who control the company from time to time are required to register with
the SAFE in connection with their investments in the company. Moreover, failure to comply with the
various SAFE registration requirements described above could result in liability under PRC law for
evasion of foreign exchange controls.

Regulations on Stock Incentive Plans

On February 15, 2012, SAFE promulgated the Notice on Foreign Exchange Administration of
PRC Residents Participating in Share Incentive Plans of Offshore Listed Companies (<[5 ¢4 % 3
Jay B 7 355 R I N 22 B b i 2 ) OB SR T ) S ME S B B R R AN) ) (the “Stock  Option
Rules”). According to the Stock Option Rules, individuals participating in any stock incentive plan
of any overseas publicly listed company who are Chinese citizens or foreign citizens who reside in
mainland China for a continuous period of not less than one year, subject to a few exceptions, are
required to register with SAFE or its local branches and complete certain other procedures through a
domestic qualified agent, which could be a Chinese subsidiary of such overseas listed company, and
complete certain other procedures. The participants must also retain an overseas entrusted institution
to handle matters in connection with their exercise of stock options, the purchase and sale of
corresponding stocks or interests and fund transfers. In addition, the agent in mainland China is
required to further amend the SAFE registration with respect to the stock incentive plan if there is any
material change to the stock incentive plan, the mainland Chinese agent or the overseas entrusted
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institution or other material changes. The mainland Chinese agents must, on behalf of the mainland
Chinese residents who have the right to exercise the employee share options, apply to SAFE or its
local branches for an annual quota for the payment of foreign currencies in connection with the
mainland Chinese residents’ exercise of the employee share options. The foreign exchange proceeds
received by the mainland Chinese residents from the sale of shares under the stock incentive plans
granted and dividends distributed by the overseas listed companies must be remitted into the bank
accounts in mainland China opened by the mainland Chinese agents before distribution to such
mainland Chinese residents. Under the Circular of the State Administration of Taxation on Issues
Concerning Individual Income Tax in Relation to Equity Incentives (<[E Z {5548 J5 B i i B o h A
B AR NPT A5 B 4] R AY 4 %0 ) ) promulgated by the SAT and effective from August 24, 2009, listed
companies and their domestic organizations shall, according to the individual income tax calculation
methods for “wage and salary income” and stock option income, lawfully withhold and pay individual
income tax on such income.

REGULATION ON INTELLECTUAL PROPERTY
Copyright and Software Products

On September 7, 1990, the NPC promulgated Copyright Law of the PRC (< Hv 3 A [ Ll B 3
TEREIRD) (the “Copyright Law”), which took into effect on June 1, 1991, and amended on October
27,2001 and February 26, 2010, respectively. The Copyright Law provides that Chinese citizens, legal
persons, or other organizations shall, whether published or not, enjoy copyright in their works, which
include, among others, works of literature, art, natural science, social science, engineering technology
and computer software. In addition, internet activities, products disseminated over the internet and
software products also enjoys copyright. There is a voluntary registration system administered by the
China Copyright Protection Center.

In order to further implement the Computer Software Protection Regulations (CFT AR A O
1)) promulgated by the State Council on December 20, 2001, took into effect on March 1, 2013,
and amended on January 30, 2013, the State Copyright Bureau issued the Computer Software
Copyright Registration Procedures (HEHABEI/;ZERESRHIL)) on February 20, 2002 and
amended on June 18, 2004, which apply to software copyright registration, license contract
registration and transfer contract registration. The National Copyright Administration of China shall
be the competent authority for the nationwide administration of software copyright registration and
the Copyright Protection Center of China (the “CPCC”), is designated as the software registration
authority. The CPCC shall grant registration certificates to the Computer Software Copyrights
applicants which conforms to the provisions of both the Software Copyright Measures and the
Computer Software Protection Regulations (Revised in 2013).

Provisions of the Supreme People’s Court on Certain Issues Related to the Application of Law
in the Trial of Civil Cases Involving Disputes over Infringement of the Right of Dissemination through
Information Networks ({H i A R Be B i 35 BLAR & G afl 49 45 0 % 0 R =5 24 40 2 (4788 vk o T 1
B BLE D)) provide that web players or web service providers who create works, performances or
audio-video products, for which others have the right of dissemination through information networks
or are available on any information network without authorization shall be deemed to have infringed
upon the right of dissemination through information networks.
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Trademarks

Trademarks are protected by the PRC Trademark Law (€ % A R LRI E B A% ) ) promulgated
by the NPC on August 23, 1982 and subsequently amended on February 22, 1993, October 27, 2001
and August 30, 2013 as well as the Implementation Regulation of the PRC Trademark Law ({91 % A
F LA )] P A VA B a6 1) ) promulgated by the State Council on August 3, 2002 and amended on
April 29, 2014. The Trademark Office handles trademark registrations and grants a term of ten years
to registered trademarks and another ten years if requested upon expiry of the first or any renewed
ten-year term. Trademark registrant may license its registered trademark to another party by entering
into a trademark license agreement. Trademark license agreements must be filed with the Trademark
Office to be recorded. The licensor shall supervise the quality of the commodities on which the
trademark is used, and the licensee shall guarantee the quality of such commodities. Trademark license
agreements must be filed with the Trademark Office for record. The PRC Trademark Law has adopted
a “first-to-file” principle with respect to trademark registration. Where a trademark for which a
registration has been made is identical or similar to another trademark which has already been
registered or been subject to a preliminary examination and approval for use on the same kind of or
similar commodities or services, the application for registration of such trademark may be rejected.
Any person applying for the registration of a trademark may not prejudice the existing right first
obtained by others, nor may any person register in advance a trademark that has already been used by
another party and has already gained a “sufficient degree of reputation” through such party’s use.
Trademark license agreements should be filed with the Trademark Office or its regional offices.

Domain Names

Internet domain name registration and related matters are primarily regulated by the Measures
on Administration of Domain Names for the Chinese Internet (7[5 5 B4 4% 1k &2 & BLAEIL ) ),
promulgated by MIIT on November 5, 2004 and took into effect on December 20, 2004 which was
superseded by the Measures on Administration of Internet Domain Names (< .1 445 42 % #HFL ) )
promulgated by MIIT on August 24, 2017 and took into effect on November 1, 2017, and the
Implementing Rules on Registration of Domain Names (€[5 55 48 45 {5 5 o0 35 44 s i 20t 4 FIJ D )
promulgated by China Internet Network Information Center and took into effect on May 29, 2012.
Domain name owners are required to register their domain names and the MIIT is in charge of the
administration of PRC internet domain names. The domain name services follow a “first come, first
file” principle. Applicants for registration of domain names shall provide their true, accurate and
complete information of such domain names to and enter into registration agreements with domain
name registration service institutions. The applicants will become the holders of such domain names
upon the completion of the registration procedure.

The Patent Law

According to the Patent Law of the PRC (Revised in 2008) ({7 #E A 4L A1 # A %) (20084
EFT) ) promulgated by the SCNPC on December 27, 2008 and took into effect on October 1, 2009,
and its Implementation Rules (Revised in 2010) (< 3E A B HL A0 B S A 2% B A0 ) (20104E155T) )
promulgated by the State Council on January 9, 2010 and took into effect on February 1, 2010, the
State Intellectual Property Office of the PRC is responsible for administering patents in the PRC. The
patent administration departments of provincial or autonomous regions or municipal governments are
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responsible for administering patents within their respective jurisdictions. The Patent Law of the PRC
and its implementation rules provide for three types of patents, “invention”, “utility model” and
“design.” Invention patents are valid for twenty years, while design patents and utility model patents
are valid for ten years, from the date of application. The Chinese patent system adopts a “first come,
first file” principle, which means that where more than one person files a patent application for the
same invention, a patent will be granted to the person who files the application first. To be patentable,
invention or utility models must meet three criteria: novelty, inventiveness and practicability. A
third-party player must obtain consent or a proper license from the patent owner to use the patent.
Otherwise, the use constitutes an infringement of the patent rights.

REGULATIONS ON TAXES
Enterprise Income Tax

Pursuant to the People’s Republic of China Enterprise Income Tax Law (H 3 A &30 B 1> 25
i3 8ii5)) (the “EIT Law”) promulgated by NPC on March 16, 2007, which took into effect on
January 1, 2008 and amended on February 24, 2017, and its implementing rules, enterprises are
classified into resident enterprises and non-resident enterprises. PRC resident enterprises typically
pay an enterprise income tax at the rate of 25% while non-PRC resident enterprises without any
branches in the PRC should pay an enterprise income tax in connection with their income from the
PRC at the tax rate of 10%.

The Notice Regarding the Determination of Chinese-Controlled Offshore Incorporated
Enterprises as People’s Republic of China Tax Resident Enterprises on the Basis of De Facto
Management Bodies (B 5E AN M 8 18 A SE AR 0 B0 R A SR A A VE G 5y Jis R 2 A BT ) A
[ %8 %1 ) ) promulgated by the SAT on April 22, 2009, took into effect on January 1, 2008, and amended
on January 29, 2014, sets out the standards and procedures for determining whether the “de facto
management body” of an enterprise registered outside of mainland China and controlled by mainland
Chinese enterprises or mainland Chinese enterprise groups is located within mainland China.

On July 27, 2011, SAT issued a trial version of the Administrative Measures for Enterprise
Income Tax of Chinese-Controlled Offshore Incorporated Resident Enterprises ({3840t it & # ik
J R A 25 B A9 B0 BUEL ) (BU47)), which came into effect on September 1, 2011, to clarify certain
issues in the areas of resident status determination, post-determination administration and competent
tax authorities’ procedures.

The EIT Law and the implementation rules provide that an income tax rate of 10% will normally
be applicable to dividends payable to investors that are “non-resident enterprises,” and gains derived
by such investors, which (a) do not have an establishment or place of business in the PRC or (b) have
an establishment or place of business in the PRC, but the relevant income is not effectively connected
with the establishment or place of business to the extent such dividends and gains are derived from
sources within the PRC. Such income tax on the dividends may be reduced pursuant to a tax treaty
between China and other jurisdictions. Pursuant to the Arrangement Between the Mainland of China
and the Hong Kong Special Administrative Region for the Avoidance of Double Taxation on
Income (AT H N 75 V5 45 B 47 I [ (B 5 36t 7 45 2k 6, 8 = 0B AN 95 1 I B A 2 HE ) ) (the “Double Tax
Avoidance Arrangement”) promulgated by the SAT on August 21, 2006, and other applicable PRC
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laws, if a Hong Kong resident enterprise is determined by the competent PRC tax authority to have
satisfied the relevant conditions and requirements under such Double Tax Avoidance Arrangement and
other applicable laws, the 10% withholding tax on the dividends the Hong Kong resident enterprise
receives from a PRC resident enterprise may be reduced to 5% upon receiving approval from in-charge
tax authority. However, based on the Notice on Certain Issues with Respect to the Enforcement of
Dividend Provisions in Tax Treaties (B BATHIUC I & B S A BRI -EAY @ A1) ) promulgated
and took into effect on February 20, 2009 by the SAT, if the relevant PRC tax authorities determine,
in their discretion, that a company benefits from such reduced income tax rate due to a structure or
arrangement that is primarily tax-driven, such PRC tax authorities may adjust the preferential tax
treatment. Based on the Notice on the Interpretation and Recognition of Beneficial Owners in Tax
Treaties (7 anfa] 25 fif A 52 22 B 0h € 32 %2 Ir A AR%E 1)), which was issued on October 27,
2009 by the SAT, and the Announcement on the Recognition of Beneficial Owners in Tax
Treaties (B 582 Bl s & H <2 2 T A N894 45)), which was issued on June 29, 2012 by the
SAT, conduit companies, which are established for the purpose of evading or reducing tax, or
transferring or accumulating profits, shall not be recognized as beneficial owners and thus will not be
entitled to the abovementioned reduced income tax rate of 5% under the Double Tax Avoidance
Arrangement.

According to the EIT Law, the EIT tax rate of a high and new technology enterprise is 15%.
Pursuant to the Administrative Measures for the Recognition of High and New Technology
Enterprises (=1 H i1 258 2 4 #LH#7% ) ) promulgated by Ministry of Science and Technology,
Ministry of Finance and SAT on January 29, 2016, which took into effect on January 1, 2016 the
Certificate of a High and New Technology Enterprise is valid for three years.

Value-added Tax and Business Tax

According to the Provisional Regulations on Value-added Tax ({3 {EBL ¥ 175 41)) promulgated
by the State Council on December 13, 1993 and amended on November 1 2008, January 8, 2011,
February 6, 2016, and November 19, 2017, and the Implementing Rules of the Provisional Regulations
on Value-added Tax (CY4{EBLEATIHRBIEMEAIAI)) promulgated by the Ministry of Finance on
December 25, 1993 and amended on February 22, 1995, December 15, 2008 and October 28, 2011
(collectively, the “VAT Law”), all taxpayers selling goods, providing processing, repairing or
replacement services or importing goods within the PRC shall pay value-added tax. For general VAT
taxpayers selling or importing goods other than those specifically listed in the VAT Law, the
value-added tax rate is 17%.

Pursuant to the Provisional Regulations of the PRC on Business Tax (H7#E A [ F0 B 2 3£
174 41) ), which took into effect on January 1, 1994 and were subsequently amended on November
10, 2008, and its implementation rules, all institutions and individuals providing taxable services,
transferring intangible assets or selling real estate within the PRC shall pay business tax. The scope
of services which constitute taxable services and the rates of business tax are prescribed in the List
of Items and Rates of Business Tax (& Fifi HBi%3K)) attached to the regulation.

Since January 1, 2012, the Ministry of Finance and the SAT have implemented the Pilot Plan for
Imposition of Value-Added Tax to Replace Business Tax (€& 2Bt e U BB E 7 E)) (the “VAT
Pilot Plan”), which imposes VAT in lieu of business tax for certain “modern service industries” in

— 154 —



REGULATIONS

certain regions and eventually expanded to nation-wide application in 2013. According to the
implementation circulars released by the Ministry of Finance and the SAT on the VAT Pilot Program,
the “modern service industries” include research, development and technology services, information
technology services, cultural innovation services, logistics support, lease of corporeal properties,
attestation and consulting services. According to the Notice of the Ministry of Finance and the State
Administration of Taxation on Implementing the Pilot Program of Replacing Business Tax with
Value-Added Tax in an All-round Manner ({BFECHR B0 5% B 5 4L ) B 2 T B 7 SR OO (E B
a2 4 1) ) promulgated by the Ministry of Finance and SAT and took into effect on May 1, 2016,
entities and individuals engaging in the sale of services, intangible assets or fixed assets within the

territory of the PRC are required to pay value-added tax instead of business tax.
REGULATIONS RELATING TO EMPLOYMENT AND SOCIAL WELFARE
The Labor Contract Law

Pursuant to the PRC Labor Law ({113 A\ R LB 558 1% ) ) promulgated by the SCNPC on July
5, 1994, took into effect on January 1, 1995 and amended on August 27, 2009, the PRC Labor Contract
Law (¥ A R ILFIE 25 8) 5 7] 7% ) ) promulgated by the SCNPC on June 29, 2007, took into effect
on January 1, 2008 and amended on December 28, 2012, and the Implementing Regulations of the
Employment Contracts Law ({1 #E A RILFIE 55 8) & FIEH ik #1)) promulgated by the State
Council and took into effect on September 18, 2008, labor relationships between employers and
employees must be executed in written form. Wages may not be lower than the local minimum wage.
Employers must establish a system for labor safety and sanitation, strictly abide by state standards and
provide relevant education to its employees. Employees are also required to work in safe and sanitary
conditions.

Social Insurance and Housing Fund

Under PRC laws, rules and regulations, including the Social Insurance Law CGiE INE I
# & - %)) promulgated by the State Council on October 28, 2010 and took into effect on July 1,
2011, the Interim Regulations on the Collection and Payment of Social Security Funds (& £ By %
BT 1T 0491) ) promulgated by the State Council and took into effect on January 22, 1990, and the
Regulations on the Administration of Housing Accumulation Funds (K AR 478 FRAG B )
promulgated by the State Council and took into effect on April 3, 1999, and amended on March 24,
2002, employers are required to contribute, on behalf of their employees, to a number of social
security funds, including funds for basic pension insurance, unemployment insurance, basic medical
insurance, occupational injury insurance, maternity leave insurance and housing accumulation funds.
These payments are made to local administrative authorities and any employer who fails to contribute

may be fined and ordered to pay the deficit amount.

— 155 —



HISTORY, REORGANIZATION AND CORPORATE STRUCTURE

OVERVIEW

In 2015, our Company was established in the Cayman Islands under the name China Internet Plus
Holdings Ltd. in connection with the strategic transaction of Meituan Corporation and Dianping
Holdings. In 2018, we renamed our Company as Meituan Dianping (3715 7F).

In 2010, our Co-founders Wang Xing and Mu Rongjun launched meituan.com to offer local deals
for restaurants, theaters, spas and other services. Prior to founding Meituan Corporation, Wang Xing,
our Co-founder, executive Director, Chief Executive Officer and Chairman of the Board, had over 10
years of managerial and operational experience in the internet industry in China and was involved in
over a dozen start-up businesses. “Meituan ZEH]”, means “beautiful and together” in Chinese,
reflecting Wang Xing’s aspiration to make life better for everyone through Meituan. With such vision,
our Co-founders Wang Xing, Mu Rongjun and Wang Huiwen led Meituan Corporation to begin the
journey to build a one-stop e-commerce platform for services that meets everyone’s needs. In 2012,
we launched Maoyan, a movie-ticketing service, enabling consumers to reserve seats online. In 2013,
we launched a hotel-booking service to offer consumers selections in numerous destinations at
attractive prices, and an on-demand food delivery service to offer a new consumer-centric takeout
experience. In 2014, we launched our travel-booking service to meet Chinese consumers’ growing

demand for domestic and international travel.

Our Co-founder Zhang Tao launched dianping.com in 2003, and our Co-founder Ye Shuhong
joined Dianping Holdings in 2005. Zhang Tao and Ye Shuhong have approximately 20 years of
experience in the information technology and internet industries. Central to Dianping’s platform is a
vast amount of authentic, transparent and detailed UGC, such as in-depth reviews of dining
experiences and other lifestyle services, local business information, detailed ratings, photos and
recommendations, contributed by its highly-engaged user community, particularly in tier-1 and tier-2

cities, over the past decade.

Since Meituan Corporation and Dianping Holdings came together in 2015, we have been
continuously providing innovative services on our journey to accomplish our mission: We help people
eat better, live better. In 2016, we launched several merchant services including cloud-based ERP
services, integrated payment systems and supply chain solutions. In 2017, we launched our grocery
store business and further expanded our on-demand delivery service to grocery and other non-food
delivery category. In 2018, we acquired Mobike, China’s leading brand for bike-sharing service,
further enhancing the portfolio of services we offer to consumers.

Today, we are China’s leading e-commerce platform for services. Our platform uses technology
to connect consumers and merchants. Service offerings on our platform address people’s daily needs

for food, and extend to broad lifestyle and travel services.
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BUSINESS MILESTONES

The following is a summary of our key business development milestones since our inception in
2003:

Year Event

2003 Dianping.com was launched.

2010 Meituan.com was launched.

2012 We introduced our movie-ticketing service.

2013 We introduced our hotel-booking and on-demand food delivery services.
2014 We introduced our travel-booking service.

2015 Meituan Corporation and Dianping Holdings entered into a strategic

transaction and expanded our in-store dining and lifestyle services.

2016 We introduced our merchant enabling services such as integrated payment
systems and supply chain solutions.

2017 Over 5.8 billion transactions were generated on our platform.
Our Gross Transaction Volume reached RMB357 billion.
We served 310 million Transacting Users and 4.4 million Active Merchants.
Over 200 million domestic hotel room nights were booked through us.

2018 We launched our first Black Pearl Restaurant Guide, a list of 326 top-rated
restaurants in 22 cities in China and 5 cities abroad.

Our daily on-demand delivery transactions reached over 21 million.
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OUR MAJOR SUBSIDIARIES AND OPERATING ENTITIES

The principal business activities and date of establishment and commencement of business of
each “member of our Group” or “each of our subsidiaries” that made a material contribution to our

results of operations during the Track Record Period are shown below:

Date of establishment

and commencement

Name of entity Principal business activities of business
Beijing Sankuai Online ..... E-commerce service platform May 6, 2011
Beijing Sankuai Technology .. E-commerce service platform April 10, 2007
Shanghai Hantao .......... Merchant information advisory services September 23,
2003
Hucheng IT .............. In-store lifestyle services January 11, 2016
Xiamen Sankuai Online ... .. E-commerce service platform March 25, 2014
Beijing Kuxun Technology ... Online hotel and travel booking services April 27, 2006
Beijing Qiandaibao ........ Online payment services November 25, 2008
Mobike Beijing ........... Bike-sharing services January 12, 2016

MAJOR SHAREHOLDING CHANGES OF OUR COMPANY

Our Company, Meituan Dianping (M5 1F), was incorporated as an exempted company with
limited liability in the Cayman Islands on September 25, 2015, with the name China Internet Plus
Holdings Ltd. at the time of formation, it had an authorized share capital of US$50,000 divided into
5,000,000,000 Shares with a par value of US$0.00001 each. See the paragraphs headed “—Major
Transactions” and “—Pre-IPO Investments” in this section for subsequent shareholding changes
resulting from the strategic transaction between Meituan Corporation and Dianping Holdings in 2015

and acquisition of Mobike in 2018, as well as the relevant Pre-IPO Investments.
REORGANIZATION

Prior to the establishment of our Company in 2015, our businesses were operated through
Meituan Corporation, an exempted company with limited liability incorporated in the Cayman Islands
on July 29, 2010 and Dianping Holdings, an exempted company with limited liability incorporated in
the Cayman Islands on December 20, 2005. Meituan Corporation received four rounds of Pre-IPO
Investments in which the investors were issued series A to D preferred shares in Meituan Corporation.

For further details, see the paragraph headed “—Pre-IPO Investments” in this section.
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On October 5, 2015, the Company, China Internet Plus Merger Co., Ltd. (the “Merger
Subsidiary”), being a then wholly owned subsidiary of the Company, and Meituan Corporation
entered into a merger agreement pursuant to which the Merger Subsidiary shall merge with and into
Meituan Corporation, with Meituan Corporation surviving the merger and becoming a wholly owned
subsidiary of the Company. Pursuant to the merger agreement, all issued and outstanding ordinary
shares and preferred shares of Meituan Corporation were cancelled. In consideration, the Company
issued certain ordinary shares, Series A-4, Series A-5, Series A-6 and Series A-11 Preferred Shares to
holders of ordinary shares, series A, series B, series C and series D preferred shares in Meituan
Corporation, respectively.

The merger was undertaken to consolidate our businesses operated by Meituan Corporation into
the Company in preparation for the Company’s further expansion into new businesses. As this was a
corporate reorganization whereby all of our then shareholders became the shareholders of the
Company receiving the same class and number of shares, no consideration was paid for the
reorganization.

MAJOR TRANSACTIONS

We have conducted two major transactions to date: the strategic transaction between Meituan
Corporation and Dianping Holdings in October 2015 and our acquisition of Mobike in April 2018. For
other transactions we have conducted, including minority investments, none of which we consider to
be material, please see “Financial Information—Discussion of Certain Key Balance Sheet Items.”

1.  Strategic transaction between Meituan Corporation and Dianping Holdings

On October 6, 2015, the Company, Dianping Holdings and its then shareholders entered into a
share purchase agreement pursuant to which the shareholders of Dianping Holdings agreed to sell their
ordinary shares and preferred shares representing a 40% equity interest in Dianping Holdings to the
Company in exchange for the Company’s ordinary shares and Preferred Shares, respectively, and
granted the Company an option to acquire the remaining 60% equity interest in Dianping Holdings.
Our acquisition of the 40% equity interest in Dianping Holdings was closed on October 6, 2015. In
2017, we exercised our option to acquire the remaining 60% equity interest in Dianping Holdings.

Prior to the transaction, Dianping Holdings received seven rounds of private equity investment
in which the investors were issued series A-1, series A-2 and series B to F preferred shares in Dianping
Holdings. As a result of the strategic transaction between Meituan Corporation and Dianping
Holdings, the Company issued certain ordinary shares, Series A-2, Series A-1, Series A-3, Series A-7,
Series A-8, Series A-9 and Series A-10 Preferred Shares to holders of ordinary shares, series A-1,
series A-2, series B, series C, series D, series E and series F preferred shares in Dianping Holdings,
respectively.

The strategic transaction was undertaken in order to further strengthen our online information
and transaction platform business. The consideration of the transaction was determined based on arm’s
length negotiation among the parties. The Directors confirm that the above strategic transaction was
properly and legally completed.
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2. Our acquisition of Mobike

On April 4, 2018, the Company, Tollan Holdings, being a then wholly owned subsidiary of the
Company, and Mobike entered into a merger agreement pursuant to which Tollan Holdings shall merge
with and into Mobike, with Mobike being the surviving company and becoming a wholly owned
subsidiary of the Company. Pursuant to the merger agreement, all issued and outstanding ordinary and
preferred shares of Mobike were cancelled in consideration for a combination of cash paid by the
Company and an issuance of the newly created Series A-12 Preferred Shares of the Company to the
former shareholders of Mobike. In addition, we granted certain share options of the Company to the
holders of in-the-money options granted pursuant to the share incentive plan of Mobike prior to the
transaction. The total consideration for the acquisition was US$2,700,000,000.

The acquisition was undertaken in order to establish our presence in the bike-sharing business
and to further expand our service offerings to consumers. The consideration for the acquisition was
determined based on arm’s length negotiation among the parties. The Directors confirm that the

acquisition of Mobike was properly and legally completed.

RECLASSIFICATION AND RE-DESIGNATION OF OUR ORDINARY SHARES

On August 30, 2018, our Shareholders resolved, among other things that, all the issued and
unissued ordinary shares will be reclassified as Class A Shares and Class B Shares of US$0.00001 and
US$0.00001 par value each of the Company, respectively. The ordinary shares originally held by
Crown Holdings, Shared Patience, Charmway Enterprises, Shared Vision and Kevin Sunny shall be
reclassified as Class A Shares and all other ordinary shares shall be reclassified as Class B Shares. In
addition, our Shareholders resolved that, subject to the Global Offering becoming unconditional, all
the issued and unissued Preferred Shares will be reclassified and re-designated as Class B Shares.
After these changes are effected, the authorized share capital of the Company shall be
US$10,000,000,000 divided into (i) 735,568,783 Class A Shares of US$0.00001 par value each and (ii)
9,264,431,217 Class B Shares of US$0.00001 par value each, respectively, and the issued share capital
(including those Preferred Shares to be reclassified and re-designated as Class B Shares) shall be
US$54,467.24565 divided into (i) 735,568,783 Class A Shares of US$0.00001 par value each and (ii)
4,711,155,782 Class B Shares of US$0.00001 par value each, respectively.
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