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In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“AGM” or “Annual General
Meeting”

the annual general meeting of the Company to be held at
Mandarin Oriental Hong Kong, 5 Connaught Road, Central,
Hong Kong on May 17, 2019 at 3:00 p.m. to consider and, if
appropriate, to approve the resolutions contained in the notice
of the meeting which is set out on pages 14 to 18 of this
circular, or any adjournment thereof

“Articles” or “Articles of
Association”

the articles of association of the Company adopted on August
30, 2018 with effect from the Listing Date

“Board” the board of Directors

“Cayman Companies Law” the Companies Law (2018 Revision as amended) of the
Cayman Islands

“Class A Share(s)” class A ordinary 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 as set out in the Articles
of Association, in which case they shall be entitled to one vote
per share

“Class B Share(s)” 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

“Company” Meituan Dianping (美團點評), an exempted company with
limited liability incorporated under the laws of the Cayman
Islands on September 25, 2015, the Class B Shares of which
are listed on the Main Board of The Stock Exchange of Hong
Kong Limited (Stock Code: 3690)

“Director(s)” the director(s) of the Company

“Group” the Company, its subsidiaries and consolidated affiliated
entities it controls through the contractual arrangements

“Hong Kong” the Hong Kong Special Administrative Region of the People’s
Republic of China

“Latest Practicable Date” April 4, 2019, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
for inclusion in this circular
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“Listing Date” September 20, 2018, being the date of the listing of the
Company’s Class B Shares on the Stock Exchange

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

“Post-IPO Share Award Scheme” the Post-IPO share 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 — F.
Post-IPO Share Award Scheme” in Appendix IV of the
prospectus of the Company dated September 7, 2018

“Pre-IPO ESOP” 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 — D. Pre-IPO
ESOP” in Appendix IV of the prospectus of the Company
dated September 7, 2018

“PwC” PricewaterhouseCoopers

“RSU(s)” restricted share unit(s)

“SFO” Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong), as amended from time to time

“Share(s)” the Class A Shares and the Class B Shares in the share capital
of the Company, as the context so requires

“Shareholder(s)” holder(s) of Class A Shares and Class B Shares, as context so
requires

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” has the meaning ascribed to it in the Listing Rules

“Takeovers Code” the Code on Takeovers and Mergers approved by the
Securities and Futures Commission as amended from time to
time

“U.S.” or “United States” the United States of America, its territories and possessions
and all areas subject to its jurisdiction

“US$” U.S. dollars, the lawful currency of the United States of
America

“weighted voting rights” has the meaning ascribed to it in the Listing Rules

“%” percent
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I. INTRODUCTION

On behalf of the Board, I would like to invite you to attend the AGM to be held at Mandarin

Oriental Hong Kong, 5 Connaught Road, Central, Hong Kong on May 17, 2019 at 3:00 p.m. The

purpose of this circular is to give you notice of the AGM and to provide you with information

regarding the following proposals to be put forward at the AGM for the Shareholders’ consideration

and, if thought fit, approval of:

(i) the proposed re-election of Directors;

(ii) the proposed granting of general mandate to issue Shares;

(iii) the proposed granting of general mandate to repurchase Shares; and

(iv) the proposed re-appointment of auditor.

II. PROPOSED RE-ELECTION OF DIRECTORS

Pursuant to the Articles of Association, one-third of the Directors for the time being (or, if their

number is not three or a multiple of three, then the number nearest to but not less than, one-third) shall

retire from office by rotation and shall be eligible for re-election at every annual general meeting,

provided that every Director shall be subject to retirement by rotation at least once every three years.

Accordingly, Mr. Wang Xing, Mr. Mu Rongjun and Mr. Wang Huiwen, being executive Directors of

the Company, shall retire by rotation at the Annual General Meeting. All of the above retiring

Directors, being eligible, have offered themselves for re-election as Director at the Annual General

Meeting.

Details of the above retiring Directors who are subject to re-election at the Annual General

Meeting are set out in Appendix I to this circular in accordance with the relevant requirements of the

Listing Rules.

III. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

On August 30, 2018, a resolution was passed by the then Shareholders to grant a general

unconditional mandate to the Directors, exercisable on their behalf by Mr. Wang Xing, to allot, issue

and deal with Class B Shares. Such mandate, to the extent not renewed, revoked or varied by the date

of the Annual General Meeting, will lapse at the conclusion of the Annual General Meeting.

In order to give the Company the flexibility to issue Class B Shares if and when appropriate, an

ordinary resolution will be proposed at the Annual General Meeting to approve the granting of a new

general mandate to the Directors, exercisable on their behalf by Mr. Wang Xing, to allot, issue or deal

with additional Class B Shares not exceeding 20% of the total number of issued Shares as at the date

of passing of such resolution (the “Issuance Mandate”).
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As at the Latest Practicable Date, the issued share capital of the Company comprised

735,568,783 Class A Shares and 5,000,483,756 Class B Shares . Subject to the passing of the ordinary

resolution 6 and on the basis that no further Shares are issued or repurchased after the Latest

Practicable Date and up to the date of the Annual General Meeting, the Company will be allowed to

issue a maximum of 1,147,210,507 Class B Shares. The Directors wish to state that they have no

immediate plans to issue any new Shares pursuant to the Issuance Mandate.

In addition, subject to a separate approval of the ordinary resolution 8, the number of Shares

purchased by the Company under ordinary resolution 7 will also be added to extend the Issuance

Mandate as mentioned in ordinary resolution 6 provided that such additional amount shall represent

up to 10% of the number of issued Shares as at the date of passing the resolutions in relation to the

Issuance Mandate and Repurchase Mandate (as defined below).

IV. PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE SHARES

On August 30, 2018, a resolution was passed by the then Shareholders to grant a general

unconditional mandate to the Directors, exercisable on their behalf by Mr. Wang Xing, to exercise the

powers of the Company to repurchase its own Shares. Such mandate, to the extent not renewed,

revoked or varied by the date of the Annual General Meeting, will lapse at the conclusion of the

Annual General Meeting.

In order to give the Company the flexibility to repurchase Shares if and when appropriate, an

ordinary resolution will be proposed at the Annual General Meeting to approve the granting of a new

general mandate to the Directors to exercise the powers of the Company to repurchase Shares

representing up to 10% of the total number of issued Shares as at the date of passing of such resolution

(the “Repurchase Mandate”).

As at the Latest Practicable Date, the issued share capital of the Company comprised

735,568,783 Class A Shares and 5,000,483,756 Class B Shares. Subject to the passing of the ordinary

resolution 7 and on the basis that no further Shares are issued or repurchased after the Latest

Practicable Date and up to the date of the Annual General Meeting, the Company will be allowed to

repurchase a maximum of 573,605,253 Shares. The Directors wish to state that they have no

immediate plans to repurchase any Shares pursuant to the Repurchase Mandate.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in

connection with the proposed Repurchase Mandate is set out in Appendix II to this circular. This

explanatory statement contains all information reasonably necessary to enable the Shareholders to

make an informed decision on whether to vote for or against the relevant resolution at the Annual

General Meeting.
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The Issuance Mandate (including the extended Issuance Mandate) and the Repurchase Mandate,

if granted, shall continue to be in force during the period from the date of passing of the resolutions

for the approval of the Issuance Mandate (including the extended Issuance Mandate) and the

Repurchase Mandate up to (i) the conclusion of the next annual general meeting of the Company; (ii)

the expiration of the period within which the next annual general meeting of the Company is required

to be held by the Articles of Association or any applicable laws; or (iii) the date on which the authority

set out in the Issuance Mandate (including the extended Issuance Mandate) or the Repurchase Mandate

(as the case may be) is revoked or varied by an ordinary resolution of the Shareholders in general

meeting, whichever occurs first.

V. PROPOSED RE-APPOINTMENT OF AUDITOR

Following the recommendation of the audit committee of the Board, the Board proposed to

re-appoint PwC as the auditor of the Company with a term expiring upon the next annual general

meeting of the Company; and the Board proposed it be authorized to fix the remuneration of the

auditor.

An ordinary resolution in respect of the re-appointment of the auditor of the Company will be

proposed at the AGM for consideration and approval by the Shareholders.

VI. THE AGM

The AGM will be held at Mandarin Oriental Hong Kong, 5 Connaught Road, Central, Hong Kong

on May 17, 2019 at 3:00 p.m.. The notice of the AGM is set out on pages 14 to 18 of this circular.

A form of proxy for the AGM is enclosed herewith. Whether or not you are able to attend the

AGM in person, please complete and return the form of proxy in accordance with the instructions

printed thereon to the Company’s Hong Kong share registrar, Computershare Hong Kong Investor

Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong (for

both holders of Class A Shares and holders of Class B Shares) as soon as possible and in any event

not less than 48 hours before the time appointed for holding of the AGM or any adjourned meeting

(as the case may be). Completion and return of the form of proxy will not preclude you from attending

and voting at the AGM or any adjourned meeting (as the case may be) should you so wish.

VII. VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote by shareholders at a general meeting

must be taken by poll except where the chairman, in good faith, decides to allow a resolution which

relates purely to a procedural or administrative matter to be voted only by a show of hands. Therefore,

the resolutions to be proposed at the AGM will be voted by way of poll.

An announcement on the poll results will be published after the AGM in the manner prescribed

under Rule 13.39(5) of the Listing Rules.
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According to the Articles of Association, each Class A Share and each Class B Share shall entitle

its holder to one vote on a poll at the AGM in respect of the resolutions on the proposed

re-appointment of auditor. Each Class A Share shall entitle its holder to ten votes and each Class B

Share shall entitle its holder to one vote in respect of the resolutions on the proposed re-election of

Directors, the proposed Issuance Mandate (including the extended Issuance Mandate) and the

proposed Repurchase Mandate.

VIII. RECOMMENDATION

The Board considers that the above-mentioned resolutions regarding the proposed re-election of

Directors, the proposed Issuance Mandate (including the extended Issuance Mandate), the proposed

Repurchase Mandate and the proposed re-appointment of auditor are in the best interests of the

Company and the Shareholders as a whole and accordingly the Directors recommend you to vote in

favor of the said resolutions to be proposed at the AGM.

Yours faithfully,

By Order of the Board

Meituan Dianping
Wang Xing
Chairman
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The following are the particulars (as required by the Listing Rules) of the retiring Directors

proposed to be re-elected at the AGM.

1. MR. WANG XING

Wang Xing (王興), aged 40, is a Co-founder, an executive Director, the Chief Executive Officer

and Chairman of the Board. Wang Xing is responsible for the overall strategic planning, business

direction and management of the Company. He oversees the senior management team. Wang Xing

founded meituan.com in 2010 and currently holds directorship in various subsidiaries, consolidated

affiliated entities and operating entities of the Company.

Wang Xing has over 10 years of managerial and operational experience in the internet industry.

Prior to co-founding the Company, he co-founded xiaonei.com (校內網), China’s first college social

network website in December 2005 and worked there as chief executive officer from December 2005

to April 2007. xiaonei.com (校內網) was sold to China InterActive Corp in October 2006 which was

later renamed as Renren Inc. (NYSE Ticker: RENN). Wang Xing also co-founded fanfou.com

(飯否網), a social media company specializing in microblogging, in May 2007 and was responsible for

the management and operation of this company from May 2007 to July 2009.

Wang Xing received his bachelor’s degree in electronic engineering from Tsinghua University in

July 2001 and his master’s degree in computer engineering from University of Delaware in January

2005.

Wang Xing entered into a service contract with the Company for an initial term of three years

with effect from the date the appointment is approved by the Board or until the third annual general

meeting of the Company since the Listing Date, whichever is sooner, subject to retirement by rotation

and re-election at the annual general meeting of the Company in accordance with the Articles of

Association. Pursuant to the service contract, he is not entitled to receive an annual salary in his

capacity as an executive Director.

As at the Latest Practicable Date, Wang Xing has (i) in his capacity as founder and settlor of a

trust, deemed interests in 489,600,000 Class A Shares held by a controlled corporation, Crown

Holdings Asia Limited and (ii) deemed interests in 83,588,783 Class A Shares, through a controlled

corporation, Shared Patience Inc., which, in aggregate, represent approximately 9.99% of the total

issued share capital of the Company (on a one share one vote basis) within the meaning of Part XV

of the SFO. Save as disclosed above, Wang Xing does not have any other interests in the Shares,

underlying Shares and debentures of the Company and its associated corporations within the meaning

of Part XV of the SFO.

Save as disclosed above, Wang Xing has not held any directorship in the last three years in other

public companies the securities of which are listed on any securities market in Hong Kong or overseas

and does not have any other relationships with any Directors, senior management, substantial or

controlling Shareholders and does not hold any other position with the Company or other members of

the Group.

APPENDIX I DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

— 8 —



Save as disclosed above, Wang Xing has confirmed that there is no other information required

to be brought to the attention of the Shareholders and the Company or to be disclosed pursuant to Rule

13.51(2) of the Listing Rules in relation to his re-election as Director.

2. MR. MU RONGJUN

Mu Rongjun (穆榮均), aged 39, is a Co-founder, an executive Director and a Senior Vice

President of the Company. He is responsible for the financial services and corporate affairs of the

Company. He currently holds directorship in various subsidiaries, consolidated affiliated entities and

operating entities of the Company.

Mu Rongjun has over 10 years of managerial and operational experience in the internet industry.

Prior to co-founding the Company, he worked as senior software engineer and project manager in

Baidu, Inc. (NASDAQ Ticker: BIDU), the leading Chinese language internet search provider, from

July 2005 to May 2007. Mu Rongjun was also a co-founder and the engineering director of fanfou.com

(飯否網), a social media company specializing in microblogging, from May 2007 to July 2009.

Mu Rongjun received his bachelor’s degree in automation engineering from Tsinghua University

in July 2002 and his master’s degree in computer science and technology from Tsinghua University

in July 2005.

Mu Rongjun entered into a service contract with the Company for an initial term of three years

with effect from the date the appointment is approved by the Board or until the third annual general

meeting of the Company since the Listing Date, whichever is sooner, subject to retirement by rotation

and re-election at the annual general meeting of the Company in accordance with the Articles of

Association. Pursuant to the service contract, he is not entitled to receive an annual salary in his

capacity as an executive Director.

As at the Latest Practicable Date, Mu Rongjun has (i) in his capacity as the founder and settlor

of a trust, deemed interests in 118,650,000 Class A Shares held by a controlled corporation, Charmway

Enterprises Company Limited; (ii) deemed interests in 7,330,000 Class A Shares, through a controlled

corporation, Shared Vision Investment Limited (“Shared Vision”); (iii) 166,667 Class B Shares held

by Shared Vision; (iv) RSUs equivalent to 833,333 Class B Shares granted pursuant to Pre-IPO ESOP;

and (v) share options with respect to 5,000,000 Class B Shares granted pursuant to Pre-IPO ESOP,

which, in aggregate, represent approximately 2.30% of the total issued share capital of the Company

(on a one share one vote basis) within the meaning of Part XV of the SFO. Save as disclosed above,

Mu Rongjun does not have any other interests in the Shares, underlying Shares and debentures of the

Company and its associated corporations within the meaning of Part XV of the SFO.

Save as disclosed above, Mu Rongjun has not held any directorship in the last three years in other

public companies the securities of which are listed on any securities market in Hong Kong or overseas

and does not have any other relationships with any Directors, senior management, substantial or

controlling Shareholders and does not hold any other position with the Company or other members of

the Group.
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Save as disclosed above, Mu Rongjun has confirmed that there is no other information required
to be brought to the attention of the Shareholders and the Company or to be disclosed pursuant to Rule
13.51(2) of the Listing Rules in relation to his re-election as Director.

3. MR. WANG HUIWEN

Wang Huiwen (王慧文), aged 40, is a Co-founder, an executive Director and a Senior Vice
President of the Company. He is responsible for the on-demand delivery and certain new initiatives
of the Company. He currently holds directorship in various subsidiaries, consolidated affiliated
entities and operating entities of the Company.

Wang Huiwen has over 10 years of managerial and operational experience in the internet
industry. Prior to co-founding the Company, he co-founded xiaonei.com (校內網), China’s first college
social network website, in December 2005 and worked there as co-founder from December 2005 to
October 2006. xiaonei.com (校內網) was sold to China InterActive Corp in October 2006 which was
later renamed as Renren Inc. (NYSE Ticker: RENN). In January 2009, Wang Huiwen co-founded
taofang.com and worked there from June 2008 to October 2010.

Wang Huiwen received his bachelor’s degree in electronic engineering from Tsinghua University
in July 2001.

Wang Huiwen entered into a service contract with the Company for an initial term of three years
with effect from the date the appointment is approved by the Board or until the third annual general
meeting of the Company since the Listing Date, whichever is sooner, subject to retirement by rotation
and re-election at the annual general meeting of the Company in accordance with the Articles of
Association. Pursuant to the service contract, he is not entitled to receive an annual salary in his
capacity as an executive Director.

As at the Latest Practicable Date, Wang Huiwen has (i) in his capacity as the founder and settlor
of a trust, deemed interests in 36,400,000 Class A Shares held by a controlled corporation, Kevin
Sunny Holding Limited (“Kevin Sunny”); (ii) 2,134,660 Class B Shares held by Kevin Sunny; (iii)
RSUs equivalent to 14,537,500 Class B Shares granted pursuant to Pre-IPO ESOP; and (iv) share
options with respect to 6,606,440 Class B Shares granted pursuant to Pre-IPO ESOP, which, in
aggregate, represent approximately 1.04% of the total issued share capital of the Company (on a one
share one vote basis) within the meaning of Part XV of the SFO. Save as disclosed above, Wang
Huiwen does not have any other interests in the Shares, underlying Shares and debentures of the
Company and its associated corporations within the meaning of Part XV of the SFO.

Save as disclosed above, Wang Huiwen has not held any directorship in the last three years in
other public companies the securities of which are listed on any securities market in Hong Kong or
overseas and does not have any other relationships with any Directors, senior management, substantial
or controlling Shareholders and does not hold any other position with the Company or other members
of the Group.

Save as disclosed above, Wang Huiwen has confirmed that there is no other information required
to be brought to the attention of the Shareholders and the Company or to be disclosed pursuant to Rule
13.51(2) of the Listing Rules in relation to his re-election as Director.
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The following is an explanatory statement required by the Listing Rules to provide the

Shareholders with requisite information reasonably necessary for them to make an informed decision

on whether to vote for or against the ordinary resolution to be proposed at the Annual General

Meeting in relation to the granting of the Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised

735,568,783 Class A Shares and 5,000,483,756 Class B Shares.

Subject to the passing of the resolution granting the Repurchase Mandate and on the basis that

no further Shares are issued or repurchased before the Annual General Meeting, the Company will be

allowed to repurchase a maximum of 573,605,253 Shares which represent 10% of the total number of

the issued Shares during the period ending on the earlier of: (i) the conclusion of the next annual

general meeting of the Company; (ii) the expiration of the period within which the next annual general

meeting of the Company is required by the Articles of Association or any applicable laws to be held;

or (iii) the date on which the authority set out in the Repurchase Mandate is revoked or varied by an

ordinary resolution of the Shareholders in general meeting.

REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders to have

a general authority from the Shareholders to enable the Company to repurchase its Shares in the

market. Such repurchases may, depending on market conditions and funding arrangements at the time,

lead to an enhancement of the Company’s net asset value and/or its earnings per Share and will only

be made when the Directors believe that such repurchases will benefit the Company and the

Shareholders as a whole.

The Directors have no present intention to cause the Company to repurchase any Shares and they

would only exercise the power to repurchase in circumstances where they consider that the repurchase

would be in the best interests of the Company and the Shareholders.

FUNDING OF REPURCHASE

Repurchase of the Shares must be funded out of funds legally available for such purpose in

accordance with the Articles of Association and the applicable laws of the Cayman Islands.

The Company may not repurchase the Shares on the Stock Exchange for a consideration other

than cash or for settlement otherwise than in accordance with the trading rules of the Stock Exchange.

Subject to the foregoing, the Company may make repurchases with profits of the Company and/or out

of the proceeds of a new issuance of shares made for the purpose of the repurchase or, if authorized

by the Articles of Association and subject to the Cayman Companies Law, out of capital and, in the

case of any premium payable on the repurchase, out of profits of the Company or from sums standing

to the credit of the share premium account of the Company or, if authorized by the Articles of

Association and subject to Cayman Companies Law, out of capital.
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IMPACT OF REPURCHASE

The Directors believe that if the Repurchase Mandate is exercised in full, it may not have a

material adverse impact on the working capital and gearing position of the Company, as compared

with the positions disclosed in the audited consolidated financial statements of the Company as at

December 31, 2018, being the date to which the latest published audited consolidated financial

statements of the Company were made up. The Directors do not propose to exercise the Repurchase

Mandate to such an extent as would, in the circumstances, have a material adverse effect on the

working capital requirements of the Company or its gearing levels which, in the opinion of the

Directors, are from time to time appropriate for the Company.

UNDERTAKING BY DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,

they will exercise the Repurchase Mandate in accordance with the Listing Rules, the Articles of

Association and the applicable laws of the Cayman Islands.

INTENTION OF DIRECTORS AND CORE CONNECTED PERSONS TO SELL SHARES

None of the Directors nor, to the best of their knowledge, having made all reasonable enquiries,

their respective close associates (as defined in the Listing Rules), have any present intention if the

Repurchase Mandate is approved by the Shareholders, to sell any Shares to the Company.

No core connected person (as defined in the Listing Rules) has notified the Company that he or

she has a present intention to sell any Shares to the Company, or has undertaken not to do so, if the

Repurchase Mandate is approved by the Shareholders.

EFFECT OF TAKEOVERS CODE AND PUBLIC FLOAT

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a Shareholder’s

proportionate interest in the voting rights of the Company increases, such increase will be treated as

an acquisition of voting rights for the purposes of the Takeovers Code. Accordingly, a Shareholder,

or a group of Shareholders acting in concert (within the meaning under the Takeovers Code),

depending on the level of increase in the Shareholder’s interest, could obtain or consolidate control

of the Company and thereby become obliged to make a mandatory offer in accordance with Rule 26

of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, Mr. Wang

Xing beneficially owned 573,188,783 Class A Shares, representing approximately 46.39% of the

voting rights in the Company. Pursuant to Rule 8A.15 of the Listing Rules, in the event that the

Directors exercise the proposed Repurchase Mandate, the beneficiaries of weighted voting rights must

reduce their weighted voting rights in the Company proportionately through conversion of a

proportion of their shareholding into Class B Shares, if the reduction in the number of Shares in issue

would otherwise result in an increase in the proportion of Class A Shares. As such, to the best

knowledge and belief of the Directors, the exercise of the Repurchase Mandate is not expected to give

rise to an obligation of Mr. Wang Xing to make a mandatory offer under the Takeovers Code. The
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Directors have no present intention to repurchase the Shares to the extent that will trigger the

obligations under the Takeovers Code to make a mandatory offer. The Directors are not aware of any

other consequences which may arise under the Takeovers Code as a result of any purchase by the

Company of its Shares.

The Listing Rules prohibit a company from making repurchase on the Stock Exchange if the

result of the repurchase would be that less than 25% (or such other prescribed minimum percentage

as determined by the Stock Exchange) of the total number of issued shares of the company would be

in public hands. The Directors do not propose to repurchase Shares which would result in less than

the prescribed minimum percentage of Shares in public hands.

SHARE REPURCHASE MADE BY THE COMPANY IN PREVIOUS SIX MONTHS

No repurchase of Shares has been made by the Company during the six months prior to the Latest

Practicable Date (whether on the Stock Exchange or otherwise).

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange from

September 20, 2018 (the Listing Date) up to and including the Latest Practicable Date were as follows:

Month
Highest Price

per Share
Lowest Price

per Share

HK$ HK$

2018

September (from the Listing Date) 74.00 65.05

October 69.30 49.45

November 64.40 49.65

December 55.50 43.10

2019

January 53.95 40.25

February 64.20 51.70

March 62.00 47.00

April (up to the Latest Practicable Date) 53.80 50.80
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(A company controlled through weighted voting rights and incorporated in the Cayman Islands with limited liability)

(Stock code: 3690)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Meituan Dianping (the

“Company”) will be held at Mandarin Oriental Hong Kong, 5 Connaught Road, Central, Hong Kong

on May 17, 2019 at 3:00 p.m. for the purpose of considering and, if thought fit, passing with or without

amendments, the following resolutions of the Company (unless otherwise indicated, capitalized terms

used in this notice shall have the same meanings as those defined in the circular of the Company dated

April 12, 2019):

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the Company for the

year ended December 31, 2018 and the reports of the Directors and independent auditor

thereon.

2. To re-elect Mr. Wang Xing as an executive Director.

3. To re-elect Mr. Mu Rongjun as an executive Director.

4. To re-elect Mr. Wang Huiwen as an executive Director.

5. To authorize the Board to fix the remuneration of the Directors of the Company.

6. To consider and, if thought fit, pass with or without modification the following resolution

as an ordinary resolution:

“THAT:

(a) subject to paragraph (c) below, a general unconditional mandate be and is hereby

given to the Directors of the Company, exercisable on their behalf by Mr. Wang Xing,

during the Relevant Period (as defined in paragraph (d) below) to exercise all the

powers of the Company to allot, issue and deal with additional Class B Shares or

securities convertible into Class B Shares, or options, warrants or similar rights to

subscribe for Class B Shares or such convertible securities of the Company (other than

issuance of options, warrants or similar rights to subscribe for additional Class B

Shares or securities convertible into Class B Shares for cash consideration) and to

make or grant offers, agreements or options (including any warrants, bonds, notes and

debentures conferring any rights to subscribe for or otherwise receive Class B Shares)

that would or might require the exercise of such powers;
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(b) the mandate in paragraph (a) above shall be in addition to any other authorization

given to the Directors and shall authorize the Directors to make or grant offers,

agreements and/or options during the Relevant Period that would or might require the

exercise of such powers after the end of the Relevant Period;

(c) the total number of Class B Shares allotted or agreed conditionally or unconditionally

to be allotted and issued (whether pursuant to options or otherwise) in paragraph (a)

above, otherwise than pursuant to:

(i) a Rights Issue (as defined in paragraph (d) below);

(ii) the grant or exercise of any options under any share option scheme of the

Company or any other option, scheme or similar arrangements for the time being

adopted for the grant or issue to the Directors, officers and/or employee of the

Company and/or any of its subsidiaries and/or other eligible participants

specified thereunder of options to subscribe for Class B Shares or rights to

acquire Class B Shares;

(iii) the vesting of RSUs granted pursuant to the Pre-IPO ESOP or granted or to be

granted pursuant to the Post-IPO Share Award Scheme;

(iv) any scrip dividend or similar arrangement providing for the allotment and issue

of Shares in lieu of the whole or part of a dividend on Shares of the Company

in accordance with the Articles of Association of the Company; and

(v) a specific authority granted by the Shareholders of the Company in general

meeting,

shall not exceed 20% of the total number of issued Shares of the Company as at the

date of the passing of this resolution (such total number to be subject to adjustment

in the case of any consolidation or subdivision of any of the Shares of the Company

into a smaller or larger number of Shares of the Company respectively after the

passing of this resolution) and the said mandate shall be limited accordingly.

(d) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until the

earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required to be held by the Articles of Association of the Company

or any applicable laws; and
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(iii) the date on which the authority set out in this resolution is revoked or varied by

an ordinary resolution of the shareholders in general meeting.

“Rights Issue” means an offer of Shares of the Company, or an offer or issue of

warrants, options or other securities giving rights to subscribe for Shares of the

Company, open for a period fixed by the Directors to holders of Shares of the

Company whose names appear on the register of members of the Company on a fixed

record date in proportion to their then holdings of such Shares of the Company

(subject to such exclusions or other arrangements as the Directors may deem

necessary or expedient in relation to fractional entitlements or having regard to any

restrictions or obligations under the laws of, or the requirements of any recognized

regulatory body or any stock exchange in, any territory applicable to the Company).”

7. To consider and, if thought fit, pass with or without modification the following resolution

as an ordinary resolution:

“THAT

(a) a general unconditional mandate be and is hereby given to the Directors of the

Company during the Relevant Period (as defined in paragraph (b) below) to exercise

all the powers of the Company to purchase its own Shares on the Stock Exchange or

on any other stock exchange on which the securities of the Company may be listed and

which is recognized by the Securities and Futures Commission of Hong Kong and the

Stock Exchange for this purpose, provided that the total number of Shares of the

Company which may be purchased pursuant to this mandate shall not exceed 10% of

the total number of issued Shares of the Company as at the date of passing of this

resolution (such total number to be subject to adjustment in the case of any

consolidation or subdivision of any of the shares of the Company into a smaller or

larger number of shares of the Company respectively after the passing of this

resolution) and the said mandate shall be limited accordingly; and

(b) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until the

earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by the Articles of Association of the Company or any

applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied by

an ordinary resolution of the shareholders of the Company in general meeting.”
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8. To consider and, if thought fit, pass with or without amendments, the following resolution

as an ordinary resolution:

“THAT conditional upon the passing of resolutions set out in items 6 and 7 of the notice

convening this meeting (the “Notice”), the general mandate referred to in the resolution set

out in item 6 of the Notice be and is hereby extended by the addition to the aggregate

number of Shares that may be allotted and issued or agreed conditionally or unconditionally

to be allotted and issued by the Directors pursuant to such general mandate of the number

of shares repurchased by the Company pursuant to the mandate referred to in the resolution

set out in item 7 of the Notice, provided that such amount shall not exceed 10% of the total

number of issued Shares of the Company as at the date of the passing of this resolution

(such total number to be subject to adjustment in the case of any consolidation or

subdivision of any of the shares of the Company into a smaller or larger number of shares

of the Company respectively after the passing of this resolution).”

9. To re-appoint PricewaterhouseCoopers as auditor of the Company to hold office until the

conclusion of the next annual general meeting of the Company and to authorize the Board

to fix their remuneration for the year ending December 31, 2019.

By Order of the Board

Meituan Dianping
Wang Xing
Chairman

Hong Kong, April 12, 2019

Registered Office:

PO Box 309

Ugland House

Grand Cayman, KY1-1104

Cayman Islands

Head Office and Principal Place of Business in China:

Block B&C, Hengjiweiye Building

No.4 Wang Jing East Road

Chaoyang District

Beijing 100102

China

Principal Place of Business in Hong Kong

Level 54, Hopewell Centre

183 Queen’s Road East

Hong Kong
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Notes:

1. All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution relating

to a procedural or administrative matter to be voted on by a show of hands) pursuant to the articles of association of the

Company and the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing

Rules”). The results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited and

the Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint any number of proxies

(who must be individuals) to attend and vote instead of him. A proxy need not be a shareholder of the Company. If more

than one proxy is appointed, the number of shares in respect of which each such proxy so appointed must be specified

in the relevant form of proxy.

3. Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either personally

or by proxy, in respect of such share as if he were solely entitled thereto; but if more than one of such joint holders be

present at the meeting personally or by proxy, that one of the said persons so present being the most or, as the case may

be, the more senior shall alone be entitled to vote in respect of the relevant joint holding and, for this purpose, seniority

shall be determined by reference to the order in which the names of the joint holders stand on the Register of Members

in respect of the relevant joint holding.

4. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which it is

signed or a notarially certified copy of that power of attorney or authority, must be deposited at the Company’s Hong

Kong Share Registrar, Computershare Hong Kong Investor Services Limited (for both holders of Class A Shares and

holders of Class B Shares), at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not less than

48 hours before the time appointed for the meeting or the adjourned meeting (as the case may be). Completion and return

of the form of proxy shall not preclude a shareholder of the Company from attending and voting in person at the meeting

and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

5. For determining the entitlement to attend and vote at the meeting, the register of members of the Company will be closed

from May 14, 2019 to May 17, 2019 both dates inclusive, during which period no transfer of shares will be registered.

In order to be eligible to attend and vote at the meeting, unregistered holders of shares of the Company shall ensure that

all transfer documents accompanied by the relevant share certificates must be lodged with the Company’s Hong Kong

Share Registrar, Computershare Hong Kong Investor Services Limited (for both holders of Class A Shares and holders

of Class B Shares), at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai Hong Kong

for registration not later than 4:30 p.m. on May 10, 2019.

As at the date of this notice, the Board of Directors of the Company comprises Mr. Wang Xing as Chairman and Executive

Director, Mr. Mu Rongjun and Mr. Wang Huiwen as Executive Directors, Mr. Lau Chi Ping Martin and Mr. Neil Nanpeng Shen

as Non-executive Directors, and Mr. Orr Gordon Robert Halyburton, Mr. Leng Xuesong and Mr. Shum Heung Yeung Harry as

Independent Non-executive Directors.
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