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IMPORTANT

IMPORTANT NOTICE TO INVESTORS:
FULLY ELECTRONIC APPLICATION PROCESS

We have adopted a fully electronic application process for the Hong Kong Public
Offering. We will not provide printed copies of this document to the public in relation to
the Hong Kong Public Offering.

This document is available at the website of the Hong Kong Stock Exchange at
www.hkexnews.hk under the “HKEXnews > New Listings > New Listing Information”

section, and our website at www.didachuxing.com. If you require a printed copy of this

document, you may download and print from the website addresses above.
To apply for the Hong Kong Offer Shares, you may:
(1) apply online via the HK eIPO White Form service in the IPO App (which

can be downloaded by searching “IPO App” in App Store or Google Play or
downloaded at www.hkeipo.hk/TPOApp or www.tricorglobal.com/IPOApp) or at

www.hkeipo.hk; or

(2) apply electronically through the HKSCC EIPO channel by instructing your broker
or custodian who is an HKSCC Participant to submit electronic application
instructions via FINI to apply for the Hong Kong Offer Shares on your behalf.

We will not provide any physical channels to accept any application for the Hong Kong
Offer Shares by the public. The contents of the electronic version of this document are identical
to the printed prospectus as registered with the Registrar of Companies in Hong Kong pursuant
to Section 342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance.

If you are an intermediary, broker or agent, please remind your customers, clients or
principals, as applicable, that this prospectus is available online at the website addresses above.

Please refer to the section headed “How to Apply for Hong Kong Offer Shares” in this
document for further details of the procedures through which you can apply for the Hong Kong
Offer Shares electronically.




IMPORTANT

Your application through the HK eIPO White Form service or the HKSCC EIPO channel must
be for a minimum of 500 Hong Kong Offer Shares and in multiples of that number of Hong Kong
Offer Shares as set out in the table below. No application for any other number of Hong Kong Offer

Shares will be considered and any such application is liable to be rejected.

If you are applying through the HK eIPO White Form service, you may refer to the table below
for the amount payable for the number of Shares you have selected. You must pay the respective
amount payable on application in full upon application for Hong Kong Offer Shares.

If you are applying through the HKSCC EIPO channel, you are required to pre-fund your
application based on the amount specified by your broker or custodian, as determined based on the
applicable laws and regulations in Hong Kong.

Maximum Maximum Maximum Maximum
Amount Amount Amount Amount
payable® payable® payable® payable®
No. of on No. of on No. of on No. of on
Hong Kong

application/ Hong Kong application/ Hong Kong application/ Hong Kong application/
Offer Shares  guyccessful  Offer Shares successful  Offer Shares successful  Offer Shares  successful

applied for allotment applied for allotment applied for allotment applied for allotment

HK$ HKS$ HKS$ HKS$
500 3,535.30 7,000 49,494.16 50,000 353,529.76 700,000  4,949,416.50
1,000 7,070.60 8,000 56,564.75 60,000 424,235.70 800,000  5,656,476.00
1,500 10,605.89 9,000 63,635.35 70,000 494,941.66 900,000  6,363,535.50
2,000  14,141.19 10,000 70,705.96 80,000 565,647.60 1,000,000  7,070,595.00

2,500 17,676.49 15,000 106,058.93 90,000 636,353.56 1,200,000  8,484,714.00
3,000  21,211.79 20,000 141,411.90 100,000 707,059.50 1,400,000  9,898,833.00
3,500 24,747.08 25,000 176,764.88 200,000 1,414,119.00 1,600,000 11,312,952.00
4,000  28,282.38 30,000 212,117.86 300,000 2,121,178.50 1,800,000 12,727,071.00
4,500  31,817.68 35,000 247.470.83 400,000 2,828,238.00  1,954,500" 13,819,477.92
5,000  35,352.98 40,000 282,823.80 500,000 3,535,297.50

6,000  42,423.56 45,000 318,176.78 600,000 4,242,357.00

Notes:
(1)  Maximum number of Hong Kong Offer Shares you may apply for and this is approximately 50% of the Hong Kong
Offer Shares initially offered.

(2)  The amount payable is inclusive of brokerage, SFC transaction levy, the Stock Exchange trading fee and AFRC
transaction levy. If your application is successful, brokerage will be paid to the Exchange Participants (as defined in
the Listing Rules) or to the HK eIPO White Form Service Provider (for applications made through the application
channel of the HK eIPO White Form Service Provider) while the SFC transaction levy, the Stock Exchange trading
fee and the AFRC transaction levy will be paid to the SFC, the Stock Exchange and the AFRC, respectively.
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EXPECTED TIMETABLEY

If there is any change in the following expected timetable of the Hong Kong Public
Offering, our Company will issue an announcement to be published on the websites of the Stock

Exchange at www.hkexnews.hk and our Company at www.didachuxing.com.

Date”

Hong Kong Public Offering commences . ............. ...ttt 9:00 a.m. on
Thursday, June 20, 2024

Latest time to complete electronic applications under
the HK eIPO White Form service through one of the below ways®:

(1) the IPO App, which can be downloaded by searching
“IPO App” in App Store or Google Play or downloaded
at www.hkeipo.hk/IPOApp or www.tricorglobal.com/IPOApp

(2) the designated website www.hkeipo.hk ... ... ... ... ... ... ... .. ... 11:30 a.m. on
Tuesday, June 25, 2024

Application lists open™ . . ... ... 11:45 a.m. on
Tuesday, June 25, 2024

Latest time for (a) completing payment of HK eIPO White Form
applications by effecting internet banking transfer(s) or
PPS payment transfer(s) and (b) for giving electronic application
instructions to HKSCC™ . . ... .. ... ... . . .. .. . . .. 12:00 noon on
Tuesday, June 25, 2024

If you are instructing your broker or custodian who is an HKSCC Participant to submit
electronic application instructions via FINI to apply for the Hong Kong Offer Shares on your behalf,
you are advised to contact your broker or custodian for the latest time for giving such instructions
which may be different from the latest time as stated above.

Application lists of the Hong Kong Public Offering close™® ................... 12:00 noon on
Tuesday, June 25, 2024

Expected Price Determination Date™ .. ......................... Wednesday, June 26, 2024

Announcement of the Offer Price and the indication of the
levels of interest in the International Offering, the level of
applications in respect of the Hong Kong Public Offering
and the basis of allotment of the Hong Kong Offer Shares
to be published on the websites of the Stock Exchange at
www.hkexnews.hk and our Company at www.didachuxing.com
on or before . . ... ... Thursday, June 27, 2024




EXPECTED TIMETABLEY

Results of allocations in the Hong Kong Public Offering
(with successful applicants’ identification document numbers,
where applicable) will be available through a variety of
channels, including:

(1) in the announcement to be posted on our website and
the website of the Stock Exchange at www.didachuxing.com
and www.hkexnews.hk, respectively . .. ...................... Thursday, June 27, 2024

(2) from the “IPO Results” function in the IPO App or the
designated results of allocations website at

www.tricor.com.hk/ipo/result or www.hkeipo.hk/TIPOResult
with a “search by ID” function. . ......... ... ... . . ... .. i, 11:00 p.m. on
Thursday, June 27, 2024
to 12:00 midnight on
Wednesday, July 3, 2024
(Hong Kong time)

(3) from the allocation results telephone enquiry line by
calling +852 3691 8488 . ... ... .. ... ... between 9:00 a.m. and 6:00 p.m.,
from Friday, June 28, 2024
to Thursday, July 4, 2024
(Hong Kong time)
(excluding Saturday, Sunday, and
public holidays in Hong Kong)

Dispatch of Share certificates or deposit of Share certificates into
CCASS in respect of wholly or partially successful applications
on or before ) . . . Thursday, June 27, 2024

Dispatch of HK eIPO White Form e-Auto Refund
payment instructions or refund checks in respect of wholly
successful (if applicable) or wholly or partially unsuccessful
applications on or before™ .. ... ... .. .. .. ... ... Friday, June 28, 2024

Dealings in Shares on the Stock Exchange to commence on ............. Friday, June 28, 2024

(1)  All times refer to Hong Kong local time. 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 prospectus.

(2)  You will not be permitted to submit your application through the IPO App or the designated website at
www.hkeipo.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 IPO App or 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 eight or above and/or Extreme
Conditions in force in Hong Kong at any time between 9:00 a.m. and 12:00 noon on Tuesday, June 25, 2024, the
application lists will not open and close on that day. Further information is set out in the paragraph headed “E. Severe
Weather Arrangements” under the section headed “How to Apply for Hong Kong Offer Shares” in this prospectus. If
the application lists do not open and close on Tuesday, June 25, 2024, the dates mentioned in this section headed
“Expected Timetable” may be affected. An announcement will be made by our Company in such event.

(4)  Applicants who apply by giving electronic application instructions to the HKSCC should refer to the paragraph

headed “A. Applications for Hong Kong Offer Shares—2. Application Channels” under the section headed “How to
Apply for Hong Kong Offer Shares” in this prospectus.
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EXPECTED TIMETABLEY

(5)  We expect to determine the Offer Price by agreement with the Overall Coordinators on behalf of the Underwriters on
the Price Determination Date. The Price Determination Date is expected to be on or around Wednesday, June 26, 2024
and, in any event, not later than 12:00 noon on Wednesday, June 26, 2024.

(6)  Share certificates for the Hong Kong Offer Shares are expected to be issued on Thursday, June 27, 2024 but will only
become valid evidence of title provided that (i) the Global Offering has become unconditional in all respects, and (ii)
the right of termination as described in the paragraph headed “Grounds for Termination” under the section headed
“Underwriting” in this prospectus has not been exercised and has lapsed.

(7)  e-Auto Refund payment instruction or refund checks will be issued in respect of wholly or partially unsuccessful
applications and in respect of successful applications if the Offer Price is less than the price payable on application.
Part of the applicant’s identification document number, or, if the application is made by joint applicants, part of the
identification document number of the first-named applicant, provided by the applicant(s) may be printed on the refund
check, if any. Such data would also be transferred to a third party for refund purpose. Banks may require verification
of an applicant’s identification document number before cashing the refund check. Inaccurate completion of an
applicant’s identification document number may lead to delay in encashment of or may invalidate the refund check.

Applicants who apply via the HK eIPO White Form service by submitting an electronic application to the designated
HK eIPO White Form Service Provider through the IPO App or the designated website at www.hkeipo.hk for
1,000,000 Shares or more under the Hong Kong Public Offering, may collect Share certificates (where applicable) in
person from Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, from
9:00 a.m. to 1:00 p.m. on Friday, June 28, 2024. Identification and (where applicable) authorization documents
acceptable to Tricor Investor Services Limited must be produced at the time of collection. Applicants who apply via
the HK eIPO White Form service by paying the application monies through a single bank account, e-Auto Refund
payment instructions (if any) will be dispatched to their application payment bank account on or around Friday,
June 28, 2024. Applicants who apply via the HK eIPO White Form service by paying the application monies through
multiple bank accounts, refund check(s) in favor of the applicant (or, in the case of joint applications, the first-named
applicant) will be dispatched to the address specified in their HK eIPO White Form application on or around Friday,
June 28, 2024, by ordinary post and at their own risk.

You should read carefully “Underwriting,” “Structure of the Global Offering” and “How to
Apply for Hong Kong Offer Shares” for details relating to the structure of the Global Offering,
procedures on the applications for Hong Kong Offer Shares and the expected timetable, including
conditions, effect of bad weather and/or Extreme Conditions and the dispatch of refund monies and

Share certificates.
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SUMMARY

This summary aims to give you an overview of the information contained in this prospectus
and should be read in conjunction with the full text of this prospectus. Since this is a summary,
it does not contain all the information that may be important to you. You should read the whole
prospectus, including our financial statements and the accompanying notes, before you decide
to invest in the Offer Shares. There are risks associated with any investment. Some of the
particular risks of investing in the Offer Shares are set forth in the section headed “Risk
Factors.” You should read that section carefully before you decide to invest in the Offer Shares.

OVERVIEW

We are a technology-driven platform, aiming to create more transit capacity with less
environmental impact by primarily providing carpooling marketplace services to fill up idle seats on
private passenger cars. We also provide smart taxi services to a much lesser extent, aiming to improve
the efficacy and efficiency of relevant stakeholders in the taxi industry in China. In doing so, we

improve the traveling experience for everyone.

We operated the second largest carpooling platform in China in terms of both GTV and the
number of carpooling rides in 2023, with RMB8.6 billion carpooling GTV and 130.3 million
carpooling rides, representing a market share of 31.8% in terms of the GTV and a market share of
31.0% in terms of the number of carpooling rides. As of December 31, 2023, we offered our
app-based carpooling marketplace services in 366 cities nationwide with approximately 15.6 million
certified private car owners, of which 5.0 million, or 32.0%, were active certified private car owners
in 2023. Since our inception and up to December 31, 2023, we had served approximately 69.4 million
unique carpooling riders. China’s technology-enabled carpooling is still nascent. In China’s car-based
passenger transportation market, the respective market share of taxi and ride-hailing far exceed that
of carpooling. Specifically, taxi, ride-hailing and carpooling each had a market share of 54.2%, 41.4%
and 4.4% in terms of GTV in 2023, respectively. The total GTV of China’s carpooling market is
expected to increase from RMB37.1 billion in 2024 to RMB103.9 billion in 2028, representing a
market share of 8.4% in China’s car-based passenger transportation market in 2028, at a CAGR of

29.4% from 2024 to 2028. We are poised to capture the growing market opportunity.

We commenced our smart taxi services in 2017 with a focus on developing online-hailing
solutions, which are delivered by our Dida Taxi App. As of the Latest Practicable Date, we rendered
our taxi online-hailing services in 91 cities in China, including 80 cities where we had charged
service fees to taxi drivers for taxi rides we facilitated. We had a market share of 0.09% in terms of
the number of completed rides and 0.07% in terms of GTV in China’s entire taxi market in 2023.
Going forward, we expect to gradually charge service fees in the other cities after achieving daily
completed rides of approximately 1,000 with a response rate of approximately 50%, subject to
variations based on the size of the city, which we consider can ensure minimally satisfactory user
experience. We also developed other smart taxi services for roadside-hailing, which are delivered by
various digital toolkits to bring the convenience of the mobile internet to the taxi hailing and riding
experience. We collaborate with local transportation authorities, taxi companies and associations for
our taxi online hailing services and other smart taxi services.
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SUMMARY

OUR BUSINESS MODEL

We fill up the idle seats on private passenger cars through our carpooling marketplace and
improve the capacity utilization and user experience for taxis through our smart taxi services. In
2021, 2022 and 2023, we generated revenue of RMB695.1 million, RMB514.9 million and
RMB774.0 million from our carpooling marketplace services, respectively, representing 89.0%,
90.5% and 95.0% of our total revenue in the same years, respectively. Meanwhile, we generated
revenue of RMB32.6 million, RMB19.4 million and RMB11.3 million from our smart taxi services
in the same years, respectively, representing 4.2%, 3.4% and 1.4% of our total revenue, respectively.
We also provide advertising and other services leveraging our user traffic. We serve primarily
individual users through our mobile apps, comprising Dida Mobility App and Dida Taxi App, and
Dida WeChat Mini-program. We also serve enterprise customers, comprising taxi operators and taxi
associations, with our cloud-based taxi management toolkit, Phoenix Taxi Cloud.

Carpooling Marketplace

We launched our app-based carpooling marketplace in 2014, which facilitates private car
owners to share idle space in their personal cars with riders with similar travel itineraries. We operate
our carpooling marketplace mainly through Dida Mobility App. Private car owners may post their
itineraries, and carpooling riders may request a carpooling ride on a pre-arranged basis, through Dida
Mobility App. Our target carpooling riders primarily include riders who utilize carpooling for their
daily commutes or other regular journeys with pre-planned travel itineraries rather than on-demand
travel needs, and riders who seek cost-effective alternatives for non-routine travel (e.g., inter-city
trips, long-distance intra-city trips on weekends, or homecoming trips during holiday seasons). We
apply a standardized matching algorithm to pair up riders with private car owners as potential
matches if they are heading in the similar direction at compatible time. Our mobile app provides
various features and functionality for riders and private car owners throughout a carpooling trip.

Smart Taxi Services

We commenced our smart taxi services with a focus on developing online-hailing solutions,
which are delivered by our Dida Taxi App for taxi drivers and Dida Mobility App for riders. We also
developed other smart taxi services for roadside-hailing, which are delivered by Taxi Smart Code and
Taxi Hailing Assistant, accessible from our Dida WeChat Mini-program for riders. In addition, we
launched Phoenix Taxi Cloud, a cloud-based taxi management software, in August 2018, which was
designed for taxi companies and associations to improve their operating and management efficiency
by monitoring the workload and performance of their taxi drivers.

Advertising and Other Services

Leveraging the large user base accumulated on our platform, we provide advertising services by
selling in-app advertising spaces either directly to third-party merchants or through advertising
service providers. We also enable our users to select vendors of vehicle services, such as refueling
and vehicle maintenance, by placing advertisements and links on our platform to connect private car

owners and taxi drivers with third-party automobile value-added service providers.
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OUR REVENUE MODEL

For our carpooling marketplace services, we generate revenues primarily from charging service
fees to private car owners providing carpooling rides on our platform. We may adjust the fee level
based on local city-level economic conditions and strategic reasons based on our monthly review.
Previously, the service fee generally consisted of a minimum initial fee and a predetermined fixed
amount on a tiered basis based on the expected trip distance, and was capped at certain amounts
without regard to the trip distance. The service fee was changed to a fixed percentage of the ride fare
in February 2023 to be in line with the evolving industry practice. The percentage was approximately
10.5% as of December 31, 2023 and may vary slightly among different cities and on different
occasions. For our smart taxi services, we generate revenues primarily from charging service fees to
taxi drivers for taxi rides facilitated by our taxi online-hailing services. We group the cities we have
covered based on key operating metrics, including, among others, the order volume, the response rate
and local taxi prices, and employ a tiered pricing model to calculate the service charge of each trip
based on the distance. Our service charge is capped at certain amounts for each trip depending on the
locality. We also generate revenue from advertising and other services. We generally charge
third-party merchants advertising fees for fixed amounts based on the location, format, amount and
time period of the advertisements displayed on our platform; and third-party automobile value-added
service providers commissions based on the sales leads generated or number of new customers they
acquire through our platform.

As a pure-play information service provider, we do not own or lease fleet vehicles, nor do we
bear any costs of car ownership. The ride fees private car owners receive usually represent their
sharing of travel cost, rather than a means of livelihood, and non-financial motivations, such as
helping riders in need by sharing idle seats, often play an integral part in their decision to offer
carpooling rides. For instance, through our gratitude program, private car owners may receive virtual
flowers with thank-you notes sent by riders as an expression of their appreciation for the hospitality
and help that they enjoyed during the rides. As a result, we can facilitate carpooling services at an
attractive price to riders, and at the same time, become profitable as we generally do not need to
provide significant subsidies to private car owners once our platform has gained market acceptance.
During the Track Record Period, subsidies we provided to private car owners generally ranged from
nil to 10% of the GTV of each carpooling trip, depending on various factors such as the travel
distance and the local city-level economic conditions. In 2021, 2022 and 2023, the total amount of
subsidies to private car owners and user incentives for carpooling riders we incurred was RMBO.1
billion, RMBO.1 billion and RMBO.2 billion, respectively, accounting for 1.8%, 1.9% and 1.8% of the
GTYV of our carpooling marketplace in the same year, respectively. We are likewise not compelled to
retain taxi drivers with substantial subsidies as they utilize our services primarily to obtain online
orders to supplement the orders generated from roadside-hailing, and in turn, increase their earnings
and enhance the utilization rate of their vehicles.

Our business remained resilient amid the challenges arising from the COVID-19 pandemic, as
we do not bear any costs of car ownership or related depreciation, nor do we need to incur large
capital expenditures to support our business recovery after the pandemic. Our revenue was
RMB780.6 million, RMB569.1 million and RMBS815.1 million in 2021, 2022 and 2023, respectively.
We remained profitable in terms of adjusted net profit (non-IFRS measure) during the Track Record

_3_
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Period. Our adjusted net profit (non-IFRS measure) was RMB238.0 million, RMB&84.7 million and
RMB225.6 million in 2021, 2022 and 2023, respectively, representing an adjusted net profit margin
(non-IFRS measure) of 30.5%, 14.9% and 27.7% for the same years, respectively. See “Financial
Information—Description of Major Profit or Loss Line Items—Non-IFRS Measure” for a
reconciliation of our profit/loss for the year to adjusted net profit (non-IFRS measure).

BUSINESS SCALE

As of December 31, 2023, we offered our app-based carpooling marketplace services in 366
cities across China. During the Track Record Period, we generated a substantial majority of the total
GTV of our carpooling marketplace services from 46 cities. The following table sets forth a
breakdown of the GTV generated from our carpooling marketplace services by region for the years

indicated.
Year ended December 31,
2021 2022 2023
Amount % Amount % Amount %
(RMB in millions, except for percentages)
Region
Guangdong ................ 2,686 34.7 1,877 31.0 2,383 27.6
Shanghai, Jiangsu and Zhejiang . 1,926 24.8 1,537 25.4 2,442 28.3
Sichuan and Chongqing . ... ... 884 11.4 833 13.7 1,049 12.1
Northeast China"” .. ......... 917 11.8 766 12.6 1,074 12.4
Beijing, Tianjin and Hebei . . . . . 693 9.0 491 8.1 891 10.3
Others .................... 645 8.3 557 9.2 797 9.2
Total .. ..................... 7,751 100.0 6,061 100.0 8,636 100.0

(1) Includes Shandong, Heilongjiang, Liaoning and Jilin provinces.

In 2021, 2022 and 2023, we facilitated approximately 129.7 million, 94.2 million and 130.3
million carpooling rides, respectively, representing a GTV of approximately RMB7.8 billion,
RMB6.1 billion and RMBS.6 billion in the same years, respectively. The number of carpooling rides
we facilitated decreased in 2022, primarily due to the regional resurgence of COVID-19 in multiple
localities, particularly in the cities where we had major operations. For example, there were
significant local outbreaks in Shanghai from March 2022 to June 2022, in Beijing from March to May
and from November to December in 2022, and in Shenzhen, Dongguan and Guangzhou from
February 2022 to April 2022, which also led to the decrease in GTV for the same periods. Moreover,
the competitive landscape has further evolved as a major mobility platform relaunched its carpooling
marketplace services in December 2019 and gained an increased market share in terms of GTV from
10.8% in 2020 to 19.6% in 2021, which then remained relatively stable at 18.4% in 2022. Our market
share in China’s carpooling market was negatively impacted which decreased from 43.4% in 2020 to
35.4% in 2021 in terms of GTV. As a result of the disparity of COVID-19 impact in terms of
geography and magnitude, coupled with the evolution in the competitive landscape, our GTV
generated from carpooling marketplace services did not keep pace with the overall market in 2021

4



SUMMARY

and decreased in 2022, and our market share decreased from 38.1% in 2021 to 32.5% in 2022 in terms
of the number of carpooling rides and from 35.4% in 2021 to 31.8% in 2022 in terms of the GTV.
See “Business—Our Service Offerings—Carpooling Marketplace.”

The total GTV of our carpooling marketplace services increased from 2022 to 2023, along with
our business recovery from the adverse impact of COVID-19 outbreaks. The GTV of our carpooling
marketplace services generated from Guangdong decreased as a percentage of our total GTV in 2023
compared to 2022, primarily due to the intensified market competition in the local market of
Guangdong province which is a primary operational focus for certain other market players, whereas
we have not prioritized that region. We started our carpooling marketplace services relatively early
in Guangdong province and, as a result, it contributed the largest proportion of our carpooling
marketplace services GTV in 2021 and 2022, respectively. However, as the local market matured and
became highly competitive, we strategically decided to prioritize other provinces in China that
present greater growth potential. As such, the GTV of our carpooling marketplace services generated
from Shanghai, Jiangsu and Zhejiang increased as a percentage of our total GTV in the same years,
primarily due to our business recovery and growth in Shanghai in 2023 compared to 2022, where
there were significant local COVID-19 outbreaks from March 2022 to June 2022.

In 2021, 2022 and 2023, we facilitated approximately 35.5 million, 21.5 million and 12.1
million taxi online-hailing rides, respectively, representing a GTV of approximately RMB&827.2
million, RMB427.4 million and RMB223.9 million in the same years, respectively. During the
Track Record Period, the number of taxi online-hailing rides we facilitated and the corresponding
GTV generally decreased, primarily due to shifts in the competitive dynamics of the taxi
online-hailing industry and the general decline of the taxi industry resulting from intensified
competition from the ride-hailing industry. See “Business—Our Service Offerings—Smart Taxi
Services—Taxi online-hailing.”

COMPETITIVE STRENGTHS

We believe the following competitive strengths have contributed to our success and
differentiated us from our competitors: (1) technology-driven carpooling and smart taxi platform, (2)
network effect enabled by our business model, (3) long-term growth underpinned by user-centricity,
(4) our commitment to the positive impact on the environment and society, (5) advanced technology

to facilitate mobility solutions, and (6) experienced management with long-term vision.
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We offer unique value propositions to key stakeholders. For riders, our platform provides
diverse mobility options with different price, time and travel preferences, through private car owners
or taxi drivers and on a pre-arranged or immediate basis. Our platform also maintains high standards
of safety and service quality, and facilitates hospitable and pleasant ride experience. For private car
owners, they could save money on gas and tolls by sharing costs related to traveling with carpooling
riders and enjoy non-financial rewards such as contribution to a greener environment. We protect
private car owners with a similar safety standard comparable to riders, and provide transparent pre-set
pricing for each carpooling trip to prevent disputes. For the taxi industry, through our smart taxi
services, we contribute to improved efficiency and earnings for taxi drivers, and quality improvement
of conventional taxi services. Through our value propositions to the key stakeholders in the mobility
ecosystem, we provide sustainable, long-term benefits to the overall society.

GROWTH STRATEGIES

We intend to pursue the following strategies to further grow our business: (1) strengthen market
position in the carpooling industry by enlarging our user base and strengthening our marketing and
promotion initiatives, (2) continue expanding the geographical coverage of our smart taxi services
and exploring collaboration opportunities with an increasing number of taxi companies and
associations, (3) enhance monetization capabilities and diversify monetization channels by further
developing advertising and other services, stepping up our monetization efforts nationwide, and
exploring additional types of service charges for our smart taxi services, (4) advance our
technological capabilities and operational efficiency by investing in advanced technologies and
recruiting industry talents, and (5) pursue strategic alliances, investments and acquisitions across the

value chain of China’s mobility market to further strengthen our competitiveness.

RISKS AND CHALLENGES

Our business and operations involve certain risks and uncertainties including those set out in the
“Risk Factors” section in this prospectus. Some of the major risks we face include, but are not limited
to, the following:

. Our limited operating history and evolving business make it difficult to evaluate our
prospects and the risks and challenges we may encounter.

. The carpooling market in which we operate may not continue to grow, grow slower than

we expect or fail to grow as large as we expect.

. We face intense competition and could lose market share to our competitors. We may fail
to effectively execute our strategy to further expand our smart taxi services.

. We experienced net losses, net liabilities and net current liabilities in the past, and we may
not sustain profitability or revert to net assets or net current assets in the future.

. We face challenges associated with regulations in our addressable markets, in particular
the carpooling market.
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As different investors may have different interpretations and criteria when determining the
significance of a risk, you should carefully read the “Risk Factors” section in its entirety before you

decide to invest in our Shares.

OUR CUSTOMERS AND SUPPLIERS

Our customers include primarily individual private car owners and taxi drivers who use our
platform, and corporate customers which engage us for our advertising and other services, including
companies providing automobile-related services, technology and internet companies, e-commerce
companies and media companies. For each year of the Track Record Period, our top five customers
were all corporate customers for our advertising and other services. Revenue generated from our top
five customers in each year during the Track Record Period accounted for 5.4%, 4.6% and 2.7% of
our total revenue in 2021, 2022 and 2023, respectively. See “Business—Customers and

Suppliers—Our Customers.”

Our suppliers include primarily third-party payment processors, insurance providers, customer
service outsourcing vendors, marketing service providers, and server hosting, cloud computing,
software service and other technology service providers. We select our suppliers based on the quality
of services, prices and our business needs. Purchases from our top five suppliers in each year during
the Track Record Period accounted for 41.9%, 39.0% and 40.8% of our total purchases in 2021, 2022
and 2023, respectively. See “Business—Customers and Suppliers—Our Suppliers.”

Except for Customer A, one of our five largest customers in 2021, 2022 and 2023, respectively,
who was also our supplier in 2022 and 2023, respectively, none of our major customers was our major
supplier in each year during the Track Record Period. Customer A purchased advertising services of
in-app programmatic advertisement placement in 2021, 2022 and 2023, respectively. Meanwhile, in
2022 and 2023, respectively, Customer A provided API interface developing services for us. See

“Business—Customers and Suppliers—Overlapping of Customers and Suppliers.”
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COMPETITION

China’s mobility market, including our addressable markets, is intensely competitive and
characterized by rapid changes in technology, shifting user preferences and frequent introduction of
new services and products. Specifically, China’s car-based passenger transportation market comprises
three major distinct mobility modes, namely carpooling, taxi and ride-hailing. As illustrated by the

following chart, the three major mobility modes differ from each other in several aspects.

_ Carpooling Traditional Taxi Ride-hailing®

Market Share®  4.4% 54.2% 41.4%
* Private car owners ¢ Taxi companies ¢ Mix of cars from Ride-hailing
Mobility Supply individual drivers platform
& Management and rental
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Regulatory .
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Operating Permit
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Industry
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Cost of Subsidies «
per Order
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Growth Potential
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standard of cost sharing
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Cost sharing
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fare charged)
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Exchange, with over 9,000 taxis,
providing traditional roadside
taxi-hailing services.
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vehicles providing ride-hailing services
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(A TELA ARV B B 7
Mainly * Professional
professional drivers
drivers® * Main source of
Main source of income
income

High

Commercial

Economy: 0.8x of local taxi price
Premium: 1.8x-2.0x of local taxi price
Luxury: 3.6x-4.0x of local taxi price

100% of the fare
charged as
revenue for
platforms with
self-operated
fleets

Commission rate® e
(20-30% of the

fare charged) for
platforms with
mobility supply
sourced from
third-parties

High

Company B9, a  « Company E”
mobility platform
providing
ride-hailing, taxi
online-hailing,
carpooling and
other services,
with a market
share of 76.0%
and 17.3% in
China's ride-hail-
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Source: F&S Report

(1)  There are two different modes depending on the underlying operation strategies, including (i) ride-hailing platforms
that provide ride-hailing services by themselves, and (ii) aggregate ride-hailing companies that direct users to other
ride-hailing platforms and in general do not directly provide ride-hailing services.

(2) Represents the respective market shares of the three mobility modes in China’s car-based passenger transportation
market in terms of GTV in 2023.

(3)  In 2023, there were a total of 6.29 million ride-hailing vehicles, among which approximately 2.79 million obtained
a permit.

(4)  Approximately 70% of ride-hailing drivers are professional drivers who drive for more than six hours per day.
(5)  Charged to private car owners and ride-hailing drivers.

(6) For detailed description of the market player, see “Industry Overview—Overview of China’s Carpooling
Market—Competitive Landscape.”

(7)  For detailed description of the market player, see “Industry Overview—Overview of China’s Taxi
Market—Competitive Landscape.”

As illustrated in the table above, compared to ride-hailing services business, carpooling services
business is characterized by, among others, lower pricing and collaborative mobility mode. The
penetration rate of carpooling in China in terms of travel distance is expected to increase from 0.36%
in 2024 to 0.80% in 2028. On the other hand, carpooling has its limitations as compared to
ride-hailing. As carpooling is not an on-demand commercial mobility service and mandates a high
similarity level of travel itineraries, potential carpooling riders may not always get matched in a
timely manner, or at all. As such, the market size of carpooling may not be comparable to that of
ride-hailing. In addition, the potential growth of the carpooling market in the entire car-based
passenger transportation industry is limited by the competition from ride-hailing service providers
and other market players arising from their dominant market positions, enlarged business scale and
growing base of drivers.

During the Track Record Period, the competitive landscape of China’s carpooling market
evolved due to the changes in the major players. Specifically, a major market player, who temporarily
suspended its carpooling marketplace service from August 2018 to December 2019, officially
relaunched its carpooling marketplace service in December 2019. Its market share increased in terms
of GTV from 10.8% in 2020 to 19.6% in 2021 and then remained relatively stable at 18.4% in 2022,
which impacted our market share in China’s carpooling market that decreased from 43.4% in 2020
to 35.4% in 2021 in terms of GTV. As a result of the disparity of COVID-19 impact in terms of
geography and magnitude, coupled with the evolution in the competitive landscape, our GTV
generated from carpooling marketplace services did not keep pace with the overall market in 2021
and decreased in 2022, and our market share decreased from 38.1% in 2021 to 32.5% in 2022 in terms
of the number of carpooling rides and from 35.4% in 2021 to 31.8% in 2022 in terms of the GTV.
We expect competition to continue, both from current competitors, who may be well-established and
enjoy greater resources or other strategic advantages, as well as from new entrants into the market,
some of which may become significant players in the future. Apart from other carpooling marketplace
service providers, we also face competition from ride-hailing service providers and other market
players in China’s car-based passenger transportation market. See “Industry Overview” for the details
of the competitive landscape.
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SUMMARY OF FINANCIAL INFORMATION

The following tables present the summary of financial information for the Track Record Period
and should be read in conjunction with our financial information included in the Accountants’ Report
in Appendix I to this prospectus, including the notes thereto.

Summary of Consolidated Statements of Profit or Loss

The following table sets forth a summary of our consolidated statements of profit or loss for the

years indicated.

Year ended December 31,

2021 2022 2023

Amount % Amount % Amount %

(RMB in thousands, except for percentages)

Revenue . ............... 780,583 100.0 569,078 100.0 815,085 100.0
Cost of services . ......... (149,319) (19.1) (141,515) (24.9)  (209,714) (25.7)
Gross profit. .. .......... 631,264 80.9 427,563 75.1 605,371 74.3
Profit/(loss) before

taxation . ............. 1,791,278 229.5 (185,484) (32.6) 320,251 39.3
Income tax expense ....... (60,272) (7.7) (2,147) (0.4) (19,867) (2.4)
Profit/(loss) for the

year . ................ 1,731,006  221.8 (187,631) (33.0) 300,384 36.9

Non-IFRS measure

To supplement our consolidated financial statements which are presented under IFRSs, we also
use adjusted net profit (non-IFRS measure) as an additional financial measure, which is not required
by, or presented in accordance with IFRSs. We define adjusted net profit (non-IFRS measure) as
profit/(loss) for the year adjusted for share-based payment expenses, change in fair value of Preferred
Shares, and listing expense. Share-based payment expenses are non-cash in nature arising from the
grant of restricted shares and options to Sbrothers Limited and other senior management and
employees. For change in fair value of Preferred Shares, the Preferred Shares will be automatically
converted into ordinary shares upon completion of the Global Offering and we do not expect to record
further gains or losses in relation to valuation changes in such instruments after the Listing. Listing
expense is the expense relating to the Global Offering. Therefore, we believe that these items should
be adjusted for when calculating our adjusted net profit (non-IFRS measure) to facilitate potential
investors in assessing our performance, especially in making year-to-year comparisons of, and
assessing the profile of, our operating and financial performance. See “Financial
Information—Description of Major Profit or Loss Line Items—Non-IFRS Measure” for details. The
following table reconciles our adjusted net profit for the year (non-IFRS measure) presented under
IFRSs, which is profit/(loss) for the year.

— 10 =
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Year ended December 31,

2021 2022 2023
(RMB in thousands)
Profit/(loss) for the year . . ... ... ......... ... 1,731,006 (187,631) 300,384
Adjusted for:
Share-based payment expenses . . .............. 22,725 29,804 110,351
Change in fair value of Preferred Shares ........ (1,521,173) 234,138 (209,282)
Listing eXpense . ... .. ... ..., 5,484 8,397 24,102
Adjusted net profit for the year
(non-IFRS measure) . .................... 238,042 84,708 225,555
Revenue

The following table sets forth a breakdown of our revenue by operating segment, both in
absolute amount and as a percentage of our total revenue, for the years indicated.

Year ended December 31,

2021 2022 2023

Amount % Amount % Amount %

(RMB in thousands, except for percentages)
Provision of carpooling

marketplace services . . ... 695,131 89.0 514,899 90.5 774,012 95.0
Provision of smart taxi

services' ... ... ... L. 32,629 4.2 19,421 3.4 11,328 1.4
Provision of advertising and

other services .......... 52,823 6.8 34,758 6.1 29,745 3.6
Total .................. 780,583 100.0 569,078 100.0 815,085 100.0

(1)  We generated all the smart taxi service revenue from taxi online-hailing services during the Track Record Period.

Our revenue generated from the provision of carpooling marketplace services decreased from
2021 to 2022 in terms of the absolute value, primarily due to the decrease in the number of the
carpooling rides we facilitated as a result of the regional resurgence of COVID-19 in multiple
localities. Our revenue generated from the provision of carpooling marketplace services increased
from 2022 to 2023, primarily due to the increases in the number of the carpooling rides we facilitated
and the average fare per carpooling ride in the same years. Our revenue generated from the provision
of smart taxi services decreased from 2021 to 2022, primarily due to the decrease in the number of
taxi online-hailing rides we facilitated as a result of the regional resurgence of COVID-19 in multiple
localities in the same years. Our revenue generated from the provision of smart taxi services
decreased from 2022 to 2023, primarily due to the decrease in the number of taxi online-hailing rides
we facilitated resulting from the intensified market competition and the cessation of our cooperation
with aggregation platforms related to taxi online-hailing services. See “Financial

Information—Description of Major Profit or Loss Line Items—Revenue” for details.
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Cost of services

The following table sets forth a breakdown of our cost of services by nature, both in absolute

amount and as a percentage of total cost of services, for the years indicated.

Year ended December 31,

2021 2022 2023

Amount % Amount % Amount %

(RMB in thousands, except for percentages)

Payment processing costs . . . . . . 54,316 36.4 42,436 30.0 58,933 28.1
Third-party services costs. . . . . . 25,855 17.3 27,881 19.7 61,122 29.1
Subsidies to private car

owners'" ... L. 8,800 5.9 17,575 12.4 29,002 13.8
Insurance costs. . .. ......... 19,165 12.8 17,359 12.3 27,755 13.2
Staff costs. . .............. 8,168 5.5 14,152 10.0 14,948 7.1
Security costs ... .......... 9,579 6.4 6,898 4.9 8,099 3.9
Office related costs . . . . ... ... 5,913 4.0 6,124 4.3 4,492 2.1
Outsourcing advertising services

COSES . v v et 11,705 7.8 6,939 4.9 2,782 1.4
Others® . .. .............. 5,818 3.9 2,151 1.5 2,581 1.3
Total . . .............. ... 149,319 100.0 141,515 100.0 209,714 100.0

(I)  Represent the portion of subsidies that exceed the revenue recognized from corresponding rides.

(2)  Include primarily urban maintenance and construction tax.

Our payment processing costs decreased from 2021 to 2022 and increased in 2023, which was
in line with the change in the GTV of rides we facilitated during the Track Record Period. Our
third-party services costs increased during the Track Record Period, primarily due to the increase in
operational and maintenance services fees as we have enhanced technology infrastructure and
security measures. In addition, we newly cooperated with an aggregation platform in relation to our
carpooling marketplace services in 2023, resulting in an increase in the service fees paid to
aggregation platforms and contributing to the increase in our third-party services costs in the same
years. Our subsidies to private car owners recorded as cost of services increased during the Track
Record Period, primarily because we strategically enhanced our marketing efforts for private car
owners to incentivize them to provide rides on our platform. Our insurance costs decreased from 2021
to 2022, primarily due to the decrease in the number of carpooling rides we facilitated, partially offset
by the increased insured cap of insurance coverage for carpooling rides. Our insurance costs
increased from 2022 to 2023, primarily due to the increase in the number of carpooling rides we
facilitated and the increase in the proportion of inter-city trips which had a higher insured cap than
intra-city trips. See “Financial Information—Description of Major Profit or Loss Line Items—Cost
of Services” for details.
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Gross profit and gross profit margin

The following table sets forth a breakdown of our gross profit and gross profit margin by
operating segment for the years indicated.

Year ended December 31,

2021 2022 2023
Gross Gross Gross
Gross profit profit/ Gross Gross profit
profit margin (loss) margin profit margin

(RMB in thousands, except for percentages)
Provision of carpooling

marketplace services . ...... 593,668 85.4% 409,594 79.5% 587,358 75.9%
Provision of smart taxi services . . 2,526 7.7% (7,107) (36.6)% (5,781) (51.0)%
Provision of advertising and

other services . . .......... 35,070 66.4% 25,076 72.1% 23,794 80.0%
Total ... ................ 631,264 80.9% 427,563 75.1% 005,371 74.3%

Our gross profit and gross profit margin for the provision of carpooling marketplace services
decreased from 2021 to 2022, primarily because (1) we continued to increase our subsidies to private
car owners, (2) we continued to incur certain fixed costs related to the provision of carpooling
marketplace services, such as staff costs, whereas the relevant revenue decreased as a result of the
COVID-19 pandemic, and (3) our insurance costs decreased at a lower pace than the related revenue
in the same periods as we increased the insured cap of insurance coverage for carpooling rides. Our
gross profit for the provision of carpooling marketplace services increased from 2022 to 2023 along
with the increase in our revenue generated from the provision of carpooling marketplace services, yet
the corresponding gross profit margin decreased in the same years primarily due to the faster increase
in our cost of services related to the provision of carpooling marketplace services, because of the
increases in (1) third-party service costs, resulting from the increases in operational and maintenance
service fees and service fees paid to aggregation platforms, and (2) insurance costs as we further
increased the insured cap of insurance coverage for carpooling rides.

We recorded gross loss for the provision of smart taxi services in 2022 and 2023, respectively,
and our gross margin for the provision of smart taxi services decreased from 2021 to 2023, primarily
because (1) our revenue generated from the provision of smart taxi services decreased due to the
decrease in the number of taxi online-hailing rides we facilitated resulting from (i) the impact of
COVID-19 resurgence in multiple localities, particularly in 2022; (ii) the decrease in the number of
average monthly active certified taxi drivers on our platform in 2023 because of shifts in the
competitive dynamics of the taxi online-hailing industry and the general decline of the taxi industry
resulting from intensified competition from the ride-hailing industry, which negatively affected our
service volume; and (iii) the gradual cessation of our cooperation with aggregation platforms related
to taxi online-hailing services; (2) we incurred certain fixed operational and maintenance costs for the
smart taxi services (including payroll costs for maintenance staff and office related costs), which
were not directly related to the transaction volume of smart taxi services; and (3) we allocated certain
variable operational and maintenance costs (including infrastructure cost, security cost and services
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fees for text messages) to smart taxi services proportionally based on the total number of taxi rides
we enabled, including those we have not yet charged service fees as such rides also utilized the
relevant operational and maintenance services and incurred corresponding costs, which accounted for
an increasing portion of the total number of taxi rides we enabled in 2021 and 2022. See “Financial
Information—Description of Major Profit or Loss Line Items—Gross Profit/(Loss) and Gross
Margin” and “Financial Information—Year to Year Comparison of Results of Operations” for details.
As such, we recorded negative gross margin of 36.6% and 51.0% in 2022 and 2023, respectively.

Our gross profit margin for the provision of advertising and other services increased from 2021
to 2022, primarily due to the expansion of our programmatic advertising services, which had a
relatively higher gross profit margin than the direct sales of our in-app advertising spaces. Our gross
profit margin for the provision of advertising and other services increased from 2022 to 2023, as we
engaged less third-party services to connect with advertisers and instead relied more on in-house
research and development which was more cost-effective. See “Financial Information—Description
of Major Profit or Loss Line Items—Gross Profit/(Loss) and Gross Margin” for details.

Income tax expense

We had income tax expense of RMB60.3 million in 2021, representing (1) utilization of deferred
tax assets against current year profits and (2) change in tax rate of one PRC subsidiary for preferential
tax status granted, resulting in a reversal of deferred tax asset of RMB22.8 million. We had income
tax expenses of RMB2.1 million in 2022, representing utilization of deferred tax assets against
current year profits. We had income tax expense of RMB19.9 million in 2023, representing utilization

of deferred tax assets against current year profits.

Profit/(loss) for the Year

We recognized net profit in 2023, compared to net loss in 2022, primarily due to (1) the decrease
in the fair value of our Preferred Shares in line with the valuation of our Company, and (2) the
increase in our revenue generated from carpooling marketplace services along with the increases in
the number of the carpooling rides we facilitated and the average fare per carpooling ride. We
recognized net loss in 2022, compared to the net profit in 2021, primarily due to (1) the change in
fair value of Preferred Shares resulting from the substantial increase in the fair value of our Preferred
Shares in line with the valuation of our Company, and (2) the increases in our selling and marketing
expenses and research and development expenses as a percentage of total revenue, respectively. All
the Preferred Shares will be automatically converted into our Ordinary Shares at no additional
consideration upon the completion of the Global Offering and, therefore, we do not expect to

recognize any further loss or gain on fair value changes of the Preferred Shares after the Listing.
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Summary of Consolidated Statements of Balance Sheet

The following table sets forth a summary of our consolidated balance sheet as of the dates

indicated.

As of December 31,

2021 2022 2023
(RMB in thousands)
Total non-current assets . .. ................. 124,416 121,512 98,357
Total current assets . ...................... 1,077,201 1,140,284 1,475,002
Total current liabilities. . ... ................ 2,874,856 4,981,600 4,880,952
Net current liabilities . . . ................... (1,797,655) (3,841,316) (3,405,950)
Total assets less current liabilities . . .. ... ... .. (1,673,239) (3,719,804) (3,307,593)
Total non-current liabilities . . ... ......... ... 1,886,100 586 1,899
Net liabilities. . . . ......................... (3,559,339) (3,720,390) (3,309,492)

We had net current liabilities of RMB1,797.7 million, RMB3,841.3 million and RMB3,406.0
million as of December 31, 2021, 2022 and 2023, respectively, primarily due to the current portion
of the Preferred Shares, as the fair value of the Preferred Shares with the redemption date of less than
one year from the balance sheet date were recorded as current liabilities. As of December 31, 2021,
2022 and 2023, the Preferred Shares with the amount of RMB2,342.5 million, RMB4,465.6 million
and RMB4,256.2 million were redeemable within one year from the balance sheet date and recorded

as current liability.

We recorded net liabilities of RMB3,559.3 million, RMB3,720.4 million and RMB3,309.5
million as of December 31, 2021, 2022 and 2023, respectively, primarily because the fair value of our
Preferred Shares was treated as liabilities under the IFRS. Our net liabilities increased from
RMB3,559.3 million as of December 31, 2021 to RMB3,720.4 million as of December 31, 2022,
primarily due to (1) an increase in accumulated losses of RMB187.6 million primarily caused by the
increased valuation of our Company as a result of the industry recovery since December 2022 when
the PRC government strategically adjusted pandemic prevention policies and significantly lift the
restrictive measures aimed at controlling the spread of the COVID-19 virus, and (2) an increase in
share-based payment reserves of RMB29.8 million. Our net liabilities decreased from RMB3,720.4
million as of December 31, 2022 to RMB3,309.5 million as of December 31, 2023, primarily due to
total comprehensive income of RMB300.4 million recorded in the current year. All the Preferred
Shares will be automatically converted into our Ordinary Shares at no additional consideration upon
the completion of the Global Offering and, accordingly, we expect to record net assets and net current

assets following the Listing.
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As of December 31, 2023, we had payables to users of RMB538.3 million, representing the
users’ account balance of private car owners, taxi drivers and carpooling riders on our platform that
they had not yet withdrawn. We have adequate capital and banking facilities to maintain a sufficient
level of cash flow for operations against any potential material withdrawal of payables by the relevant
users, considering that (1) we had bank balances and cash of RMB685.5 million as of December 31,
2023, which are highly liquid and can be utilized anytime; (2) we had restricted cash of RMB386.6
million as of the same date, representing payables to and account balance of users that were held on
the bank account escrowed by a licensed commercial bank, which can be used for repayments to the
users; and (3) we had financial assets at fair value through profit or loss of RMB352.8 million as of
the same date, representing primarily the short-term wealth management products we purchased from
a reputable licensed commercial bank in China, which are highly liquid with no fixed term and can
be withdrawn anytime.

Summary of Consolidated Statement of Cash Flows

The following table sets forth a summary of our consolidated statements of cash flows for the
years indicated.

Year ended December 31,

2021 2022 2023
(RMB in thousands)

Net cash generated from operating activities . . ... 135,412 107,391 230,220
Net cash (used in)/generated from investing

activities . . .. ... ... .. (100,346) 72,662 (197,707)
Net cash used in financing activities ........... (67,209) (3,515) (10,250)
Net (decrease)/increase in cash and

cash equivalents .. .......... ... .......... (32,143) 176,538 22,263
Cash and cash equivalents at beginning of the

VAT vttt e 520,309 486,299 663,230
Effect of foreign exchange rate changes . ...... .. (1,867) 393 29
Cash and cash equivalents at end of the year

represented by bank balances and cash ... ... .. 486,299 663,230 685,522

Key Financial Ratios

The following tables set forth certain of our key financial ratios as of the dates and for the years
indicated.

Year ended December 31,

2021 2022 2023
Profitability ratios
Gross profit margin . ....................... 80.9% 75.1% 74.3%
Adjusted net profit margin
(non-IFRS measure) ...................... 30.5% 14.9% 27.7%
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As of December 31,

2021 2022 2023

Liquidity ratio
Current ratio . .. ... ... 0.4 0.2 0.3

We recorded an adjusted net profit margin (non-IFRS measure) of 30.5%, 14.9% and 27.7% in
2021, 2022 and 2023, respectively. The decrease in our adjusted net profit margin (non-IFRS
measure) from 2021 to 2022 was primarily due to the decrease in our adjusted net profit (non-IFRS
measure) of RMB238.0 million and RMB84.7 million in the same years, respectively, as (1) we
increased our subsidies to private car owners to incentivize them to provide rides on our platform,
and (2) we increased the insured cap of insurance coverage for carpooling rides and continued to
incur certain fixed costs related to the provision of carpooling marketplace services whereas the
relevant revenue decreased as a result of the COVID-19 pandemic. Our adjusted net profit margin
(non-IFRS measure) increased from 2022 to 2023 along with the increase in our adjusted net profit
(non-IFRS measure) from RMBS84.7 million to RMB225.6 million in the same years, as we
recognized net profit in 2023 compared to net loss in 2022, primarily due to the increase in our
revenue generated from carpooling marketplace services resulting from the increases in the number
of the carpooling rides we facilitated and the average fare per carpooling ride. See “Financial
Information—Key Financial Ratios.”

OUR SHAREHOLDING STRUCTURE
The Group of Our Controlling Shareholders

As of the Latest Practicable Date, our Co-Founders, through their common holding company,
namely Sbrothers Limited, were beneficially interested in approximately 33.57% of the total number
of issued Shares. Pursuant to our currently effective memorandum and articles of association, the
Shares held by Sbrothers Limited shall together carry the number of votes equal to the number of
votes carried by the Shares held by all other Shareholders, as a result of which, the shares held by
Sbrothers Limited are granted with the voting power representing 50% of all the voting power at the
general meetings of our Company.

In light of the Listing, on June 13, 2024, our Shareholders resolved to adopt a new memorandum
and articles of association, effective immediately prior to the Listing, to replace our current
memorandum and articles of association and terminate all the special rights granted to existing
shareholders to comply with applicable laws and regulations after the Listing.

Immediately following the completion of the Global Offering (assuming that the Over-allotment
Option is not exercised and without taking into account any Shares that may be issued under the Share
Incentive Schemes), our Co-Founders, through Sbrothers Limited and their respective Principal BVI
Holdco will control approximately 66.39% of all the voting powers at the general meetings of our
Company, comprising approximately 32.25% beneficially owned by themselves through Sbrothers
Limited and approximately 34.14% vested to Sbrothers Limited by the Proxy Investors, and will,
together with Sbrothers Limited and their respective Principal BVI Holdcos, continue to be a group
of our Controlling Shareholders. See “History and Corporate Structure—Our Company and Major
Shareholding Changes—Voting Proxies” for details.
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Pre-IPO Investments

Since our inception, we have attracted a number of reputable and influential institutional or
corporate investors to invest in our Company, such as NIO Capital, IDG, CRCI, Bitauto, Hillhouse,
JD.com and Ctrip. See “History and Corporate Structure—Pre-IPO Investments” for details.

Share Incentive Schemes

We have adopted the Pre-IPO Share Incentive Schemes and the Post-IPO RSU Scheme. The
principal terms of such share incentive schemes are summarized in the section headed “Statutory and
General Information—D. Share Incentive Schemes” in Appendix IV of this prospectus.

CONTRACTUAL ARRANGEMENTS

The services provided by us are subject to foreign ownership prohibitions and restrictions under
the PRC laws. We have operated our business through our PRC operating entities, namely Beijing
Changxing and its subsidiary. In order to comply with PRC laws and regulations and maintain
effective control over Beijing Changxing and its subsidiary, we have entered into the Contractual
Arrangements through which we are able to exercise control over and enjoy all the economic benefits
from the operations of Beijing Changxing and its subsidiary. The following simplified diagram
illustrates the flow of economic benefits from Beijing Changxing and its subsidiary to our Group
stipulated under the Contractual Arrangements. See “Contractual Arrangements” for details.

Our Company
(Cayman)

100%

A
Amazing Journey Limited
Offshore (Hong Kong)

Onshore 0
WFOE = F------mm oo oo - Our Co-Founders®

1 Service
: Fees® 100%

T
Provision of |
1
h A 4

services

Beijing Changxing

100%
v

Beijing Dida

— Beneficial ownership in equity interest

- - » Beneficial ownership through contractual arrangement

(1)  Control of WFOE over the business of Consolidated Affiliate Entities through agreements with the Registered
Shareholders: (i) Exclusive Option Agreement and Exclusive Asset Acquisition Agreement, (ii) Equity Pledge
Agreements, (iii) Powers of Attorney, and (iv) Loan Agreement.

(2)  Control of WFOE over the business of Consolidated Affiliate Entities through Exclusive Business Cooperation
Agreement.

(3)  As of the Latest Practicable Date, Beijing Changxing was owned as to 60.5755% by Mr. SONG, 10.5362% by Mr. ZHU

Min, 10.5362% by Mr. LI Jinlong, 10.5362% by Mr. LI Yuejun and 7.8159% by Mr. DUAN Jianbo, who were the
Registered Shareholders.
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DIVIDEND

During the Track Record Period, we did not pay or declare any dividend. According to our
dividend policy adopted on June 13, 2024, the Articles of Association and applicable laws and
regulations, the determination to pay dividends will be made at the discretion of our Directors and
will depend upon, among others, the financial results, cash flow, business conditions and strategies,
future operations and earnings, capital requirements and expenditure plans, any restrictions on
payment of dividends, and other factors that our Directors may consider relevant. We do not have a
pre-determined dividend payout ratio. We will continue to re-evaluate our dividend policy in light of

our financial condition and the prevailing economic environment.

As advised by our Cayman legal advisors, we are a holding company incorporated under the
laws of the Cayman Islands, pursuant to which, the financial position of accumulated losses does not
prohibit us from declaring and paying dividends to our Shareholders, as dividends may still be
declared and paid out of our share premium account notwithstanding our profitability, provided that

our Company satisfies the solvency test set out in the Cayman Companies Act.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the listing committee of the Stock Exchange for the granting of the listing
of, and permission to deal in, our Shares in issue, to be issued pursuant to the Global Offering
(including pursuant to the exercise of the Over-allotment Option) and to be issued pursuant to the
Pre-IPO Share Incentive Schemes and the Post-IPO RSU Scheme on the basis that, among other
things, we satisfy the market capitalization/revenue test under Rule 8.05(3) of the Listing Rules with
reference to (1) our revenue for the year ended December 31, 2023, which is over HK$500 million,
and (2) our expected market capitalization at the time of Listing, which, based on the low-end of the
indicative Offer Price range, exceeds HK$4.0 billion.

COVID-19 OUTBREAK AND EFFECTS ON OUR BUSINESS

Our business and results of operations depend on our ability to effectively deal with outbreak
of health pandemics, natural disasters and other calamities. The occurrence of such a disaster or
prolonged outbreak of contagious diseases or other adverse public health developments in China or
elsewhere could materially disrupt our business and operations. For example, the COVID-19
pandemic throughout China negatively impacted the carpooling and taxi industries in China, which
in turn adversely affected our business, results of operations and financial condition. The GTV of
China’s carpooling market fluctuated from 2016 to 2021. Amid the fluctuating market conditions, the
number of carpooling rides we facilitated and the corresponding GTV decreased in 2021 and 2022,
primarily due to the resurgence of COVID-19 in multiple localities, particularly in the cities where
we had major operations. For example, there were significant local outbreaks in Shanghai from July
2021 to September 2021 and from March 2022 to June 2022, in Beijing from March to May and from
November to December in 2022, in Chengdu and Chongqing in July, August and November 2021, and
in Shenzhen, Dongguan and Guangzhou from February 2022 to April 2022, which also led to the the

decrease in GTV for the same periods.
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Our Directors have carried out a holistic review of the impact of the COVID-19 on our
operations and confirmed that although the COVID-19 pandemic adversely affected our business
during the Track Record Period, as of the date of this prospectus, the impact of pandemic to our
Group’s business operation has been temporary considering the recovery of the market and our
business. Our business volume has experienced a recovery to the pre-COVID-19 level in 2023. For
instance, we facilitated approximately 130.3 million carpooling rides in 2023, representing an
increase of 38.3% from approximately 94.2 million in 2022. In addition, the GTV generated from our
carpooling marketplace reached approximately RMBS.6 billion in 2023, representing an increase of
42.5% from RMB6.1 billion in 2022. See “—Recent Business Development.”

We are closely monitoring the development of the pandemic, as well as other health pandemics,
natural disasters and extraordinary events, and continuously evaluating any potential impact on our
business, results of operations and financial condition. See “Financial Information—COVID-19
Outbreak and Effects on Our Business” for the impact of COVID-19 outbreak on our business and
“Risk Factors—Risks Relating to Our Business and Industry—Any occurrence of a natural disaster,
widespread health epidemic or other outbreaks could have a material adverse effect on our business,

results of operations and financial condition” for the associated risks and challenges.

REGULATIONS ON CARPOOLING SERVICES AND ADMINISTRATIVE PENALTIES

As an emerging mobility mode in China, the carpooling market is still at a nascent stage and is
rapidly evolving. The application, interpretation and implementation of municipal rules and
regulations are developing toward greater clarity and consistency. As such, we were occasionally
subject to administrative penalties imposed by certain municipal transportation authorities. In 2020
and 2021, there were 57 accumulative instances of administrative penalties in relation to our
carpooling marketplace. Specifically, in 2020, we received 56 instances of administrative penalties,
comprising 47 in Hefei, six in Beijing, one in Guangzhou, one in Chongqing and one in Meishan. In
2021, we received one instance of administrative penalty in Kunming. We have not received any
administrative penalty since the latest one received in Kunming in November 2021 and up to the date

of this prospectus.

As for all the 47 administrative penalties in Hefei, we proactively communicated with the
relevant municipal transportation authority, clarified with the municipal transportation authority the
nature of our business as a carpooling marketplace service provider, and confirmed that the previous
administrative penalties were imposed primarily because the enforcement personnel had confused
carpooling with online ride-hailing as it is a relatively new mobility mode and, as a result,
misunderstood the nature of our business as a carpooling marketplace service provider. The other
sporadic administrative penalties we received from five other cities were primarily due to reasons
unrelated to the nature of our business as a carpooling marketplace service provider, such as violation
of governmental restrictions during the pandemic. See “Business—Regulations on Carpooling
Services and Administrative Penalties—Historical Administrative Penalties and Discrepancies” for

details.
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As of the date of this prospectus, 36 of such administrative penalties have been subsequently
revoked. The remaining 21 instances of outstanding administrative penalties have not been revoked,
primarily because (1) for 11 instances of administrative penalties in Hefei, as confirmed by our PRC
legal advisors, it is not practicable to request the revocation following the expiration of the relevant
statute of limitations pursuant to applicable PRC laws, and (2) for the remaining 10 instances of
administrative penalties in five other cities, considering (i) that the magnitude and the number of
administrative penalties we received are small relative to the number of rides we facilitated in such
cities, (ii) that the penalty amount for each instance was between RMB5,000 to RMB30,000, which
is insignificant compared to our business scale, and (iii) that the administrative penalties were
imposed sporadically, we did not make petition to revoke each of such administrative penalties. As
of the date of this prospectus, we have fully tendered the payment under the remaining 21 instances
of administrative penalties.

The national regulations governing the operation of carpooling business primarily include (1)
the Guidelines on Deepening Reform and Promoting the Healthy Development of the Taxi Industry
(IR 5 e 0 T B R A A 4 e B FEL VR A T 2R (R RS R 455 5 ) (the “National Guidelines™)
promulgated by the General Office of the State Council, which acknowledges that carpooling has
mutual benefits to the participants and distinguishes it from online ride-hailing, and (2) the Interim
Measures for the Management of Online Ride-Hailing Operation and Service (4845 A A H FHIREHAE
B E P AT HEE) (the “Interim Measures™), which explicitly provide that carpooling is not
subject to the licensing regime for ride-hailing. Furthermore, both the National Guidelines and the
Interim Measures stipulate that municipal transportation authorities are the responsible and
competent authorities to formulate regulations for carpooling services and regulate the platforms
providing carpooling marketplace services in relevant cities. With the assistance of our PRC legal
advisors and the participation of the Joint Sponsors and their PRC legal advisors, on February 6,
2023, we conducted a telephonic consultation with the MOT by the number publicly referenced on
its official website and obtained affirmative confirmation of the abovementioned conclusion that (1)
municipal transportation authorities are the relevant competent authorities to formulate regulations
for carpooling services and regulate platforms providing carpooling marketplace services in their
respective cities, and that (2) entities engaging in carpooling services should consult with the
municipal authorities in the cities where they operate. Furthermore, on February 21, 2024, with the
assistance of our PRC legal advisors and the participation of the Joint Sponsors and their PRC legal
advisors, we conducted a further telephonic consultation with the MOT in the same manner as the

previous one, which reaffirmed the above-mentioned conclusion.

From December 2022 to February 2023, with the participation of Joint Sponsors, our PRC legal
advisors and the PRC legal advisors to the Joint Sponsors, we conducted on-site consultations (the
“Consultations”) with the representatives of municipal transportation authorities in respect of the
regulatory compliance of our business and local regulations relating to carpooling marketplace
services in a total of 46 Major Cities, including (1) substantially all the cities that each contributed
over 0.5% (including all the cities that each contributed over 1.0%) of the total GTV of our
carpooling marketplace services in at least one reporting period from 2020 and throughout the Track
Record Period, and (2) all the cities where we received administrative penalties in 2020 and 2021.
During the Consultations with the representatives of the municipal transportation authorities in the
Major Cities, we have communicated with the representatives the nature of our business as a
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carpooling marketplace service provider and the operational mechanism of our carpooling
marketplace platform (including our current and/or historical internal rules on the carpooling ride
fare and the daily limit on the number of carpooling rides), as well as our historical administrative
penalties (if applicable). Having understood the substance of our business operations during the
Consultations, all the municipal transportation authorities confirmed that, given that the overall
operational mechanism of our carpooling marketplace platform remain in accordance with the
national principles, (1) we are not required to obtain any license requisite to ride-hailing for the
operation of our carpooling marketplace under the current regulatory regime and do not contravene
PRC laws and regulations applicable to the respective municipalities in any material respects; (2) we
have not had any material non-compliance issues in the respective municipalities; and (3) historical
administrative penalties or discrepancies with certain local requirements in any particular respect,
where applicable, do not constitute material non-compliance, or jeopardize the nature of our business
as a carpooling marketplace service provider, or subject us to the licensing requirement applicable to

ride-hailing service providers.

Furthermore, from February 2024 to March 2024, with the assistance of our PRC legal advisors
and the participation of the Joint Sponsors and their PRC legal advisors, we conducted further
telephonic and onsite consultations (the “Supplementary Consultations”) with the representatives of
municipal transportation authorities in respect of the regulatory compliance of our business and local
regulations relating to carpooling marketplace services in a total of 14 Major Cities, which
contributed an aggregate of 54.5% of the total GTV of our carpooling marketplace services in 2023.
The 14 Major Cities include (1) the top 10 GTV contributing cities of our carpooling marketplace
services in 2023, where we generated an aggregate of 50.2% of the total GTV of our carpooling
marketplace services for that year, and (2) five cities where the local implementation rules had been
revised, consisting of (i) two cities, namely Wuxi and Yantai, where the rules were revised
substantively, and (ii) three cities, namely Jinan (where the rules have lapsed pending new
implementation as of the date of this prospectus), as well as Zhuhai and Hangzhou (where the rules
only have textual modifications with no substantive change in the requirements), while Hangzhou
was also one of our top 10 GTV contributing cities in 2023 as counted above. In the Supplementary
Consultations, we obtained reaffirmations of the above-mentioned conclusions of our previous
Consultations. See “Business—Regulations on Carpooling Services and Administrative

Penalties—Regulatory Regime and Municipal Implementation Rules” for details.

22 _



SUMMARY

KEY OPERATING DATA

Our business volume has experienced a recovery to the pre-COVID-19 level in 2023 after the
PRC government at all levels strategically adjusted the pandemic prevention policies and
significantly lift the restrictive measures aimed at controlling the spread of the COVID-19 virus. The
following table sets forth the key operating data for our carpooling marketplace services and taxi
online-hailing services for the years indicated.

Year ended December 31,

2021 2022 2023
Carpooling marketplace services
GV . RMB7.8 RMB6.1 RMBS&.6
billion billion billion
Number of carpooling rides we facilitated ............. 129.7 94.2 130.3
million million million
Average fare per carpooling ride .................... RMB59.8 RMB64.3 RMB66.3
Average fare per kilometer for carpooling rides” ... .. .. RMBI1.1 RMB1.2 RMBI1.1
Number of average monthly active certified private car 1.6 1.2 1.6
L 1S, million million million
Number of average monthly active carpooling riders . . . .. 4.8 3.7 4.8
million million million
New riders . ... ... .. 0.8 0.7 0.9
million million million
Other riders . ...... ... . ... .. 4.0 3.0 3.9
million million million
Average monthly number of rides taken per rider® ... ... 2.3 2.1 2.3
Average monthly revenue per certified private car
owner'™ L RMB36.7 RMB34.6 RMB40.5
Net service fee rate™ .. ... ... .. ... .. ... .. .. ..... 7.4% 7.1% 7.8%
Taxi online-hailing services®
GTV RMBS827.2 RMB427.4 RMB223.9
million million million
Number of taxi online-hailing rides we facilitated . ... ... 35.5 21.5 12.1
million million million
Average fare per taxi online-hailing ride .............. RMB23.3 RMB19.9 RMBI18.6
Average fare per kilometer for taxi online-hailing rides‘® . RMB4.4 RMB3.6 RMB3.6
Number of average monthly active
certified taxi drivers . . ... ... . ... .. 200,000 140,000 102,000
Number of average monthly active taxi riders .......... 1.7 0.8 0.5
million million million
Average monthly revenue per certified taxi driver® . ... .. RMB13.6 RMBI11.5 RMB9.2
Net service fee rate™ . .. ... ... ... ... . .. 2.1% 1.8% 3.3%

(1)  The average fare per kilometer for carpooling rides for a given period is calculated by dividing the aggregate GTV
of all carpooling rides facilitated through our platform during that period by the aggregate estimated travel distance
of all such carpooling rides in kilometers.
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(2)  See “Business—Our Service Offerings” for the calculation of average monthly number of rides taken per rider, average
monthly revenue per certified private car owner and average monthly revenue per certified taxi driver.

3) See “Glossary” for the calculation of the net service fee rate.

(4)  The operating metrics for our taxi online-hailing services exclude data from our other smart taxi services, such as taxi
rides we enabled through Taxi Hailing Assistant and Taxi Smart Code, which we have not begun to monetize.

(5)  The amount of GTV excludes those of taxi rides we enabled through other smart taxi services, such as Taxi Hailing
Assistant and Taxi Smart Code, which we have not begun to monetize. We will step up our monetization efforts as we
enlarge the user base of our other smart taxi services and deepen our collaborations with local taxi companies and
associations.

(6)  The average fare per kilometer for taxi online-hailing rides for a given period is calculated by dividing the total GTV
of all taxi online-hailing rides facilitated through our platform during that period by the aggregate estimated travel
distance of all such taxi online-hailing rides in kilometers.

The number of carpooling rides we facilitated decreased in 2022, primarily due to the regional
resurgence of COVID-19 in multiple localities, particularly in the cities where we had major
operations, which also led to the decrease in GTV for the same year. The GTV of our carpooling
marketplace services increased from 2022 to 2023, along with our business recovery from the adverse
impact of the pandemic.

The GTV generated from our taxi online-hailing services and the number of taxi online-hailing
rides we facilitated decreased in 2023 compared to 2022, primarily due to (1) the decrease in the
number of average monthly active certified taxi drivers on our platform because of shifts in the
competitive dynamics of the taxi online-hailing industry and the general decline of the taxi industry
resulting from intensified competition from the ride-hailing industry, which negatively affected our
service volume; in contrast, our carpooling service was less impacted because of its reliance on
private car owners (rather than professional drivers) and its collaborative (rather than commercial)
nature; and (2) the gradual cessation of our cooperation with aggregation platforms related to taxi
online-hailing services, primarily because these aggregation platforms started focusing on building
their own taxi online-hailing business or prioritized dispatching orders to ride-hailing drivers rather

than taxi drivers for higher commissions.
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RECENT BUSINESS DEVELOPMENT

The following table sets forth the key operating data for our carpooling marketplace services
and taxi online-hailing services for the two months ended February 29, 2024 and the corresponding
periods in 2021, 2022 and 2023, respectively.

For the two months ended February 28 or 29,

2021 2022 2023 2024

Carpooling marketplace

services
GTV ...... ... ..... RMBI1.2 billion ~ RMBI1.1 billion =~ RMBI1.3 billion =~ RMBI.3 billion
Number of carpooling rides

we facilitated . . . ... .. 19.2 million 17.0 million 17.6 million 18.4 million
Number of average monthly

active certified private

car Owners. . . ....... 1.5 million 1.4 million 1.5 million 1.6 million
Number of average monthly

active carpooling riders . 4.4 million 4.4 million 4.3 million 4.6 million
Taxi online-hailing

services"
GTV ... ... ... ... RMB120.0 million RMB100.1 million RMB48.1 million RMB20.9 million
Number of taxi

online-hailing rides we

facilitated . . ........ 5.5 million 4.5 million 2.5 million 1.1 million

Number of average monthly

active certified taxi

drivers . ........... 201,000 165,000 114,000 69,000
Number of average monthly

active taxi riders. . . . .. 1.4 million 1.0 million 0.6 million 0.3 million

(I)  The operating metrics for our taxi online-hailing services exclude data from our other smart taxi services, such
as taxi rides we enabled through Taxi Hailing Assistant and Taxi Smart Code, which we have not begun to
monetize.

The number of carpooling rides we facilitated through our carpooling marketplace services
increased in the two months ended February 29, 2024 compared to the corresponding periods ended
February 28, 2022 and 2023, respectively, along with our business recovery from the adverse impact
of the pandemic. The GTV generated from our taxi online-hailing services and the number of taxi
online-hailing rides we facilitated decreased in the two months ended February 29, 2024 compared
to the corresponding periods ended February 28, 2021, 2022 and 2023, respectively, primarily due to
the same reasons for the decrease in 2023 as detailed above. See “—Key Operating Data.”

Established carpooling marketplace and taxi online-hailing platforms with advanced
technologies and proven market acceptance are poised to promptly react to evolving demand,
maximize user satisfaction and trust, drive industry recovery, and strengthen their market position in

25—



SUMMARY

the post-COVID era. Going forward, we will continue to leverage the network effect of our platform
to grow our user base by optimizing our service offerings and improving user experience. For
example, to strengthen our market presence and brand influence in the carpooling industry in China,
we plan to further increase matching efficiency with operational knowhow and technological
advancement. In 2023, we initiated eight new research and development projects primarily relating
to Al algorithm design, sales and marketing management, big data technologies, map point of
information (“POI”) search and route planning. In addition, we will further enhance our monetization
capabilities. For our carpooling marketplace, we intend to further develop advertising and other
services, such as automobile value-added services, to capture monetization opportunities along the
value chain of China’s mobility market. For our smart taxi services, we intend to step up our
monetization efforts nationwide and explore additional types of service charges as we continue to
refine our services and products and enlarge our user base. For example, we had entered into strategic
cooperation agreements or memoranda for our taxi online-hailing and/or other smart taxi services
with local transportation authorities, taxi companies and/or municipal or district taxi associations in
79 cities as of December 31, 2023, compared to 21 cities as of December 31, 2020.

RECENT REGULATORY DEVELOPMENTS
Overseas Listing

On February 17, 2023, the China Securities Regulatory Commission ([ &% 25 B BHE H % B )
(the “CSRC”) released the Trial Administrative Measures of Overseas Securities Offering and Listing
by Domestic Companies (3 AI1ESESFIMELT a8 I L 1T BEEATHEIL) (the “Trial Measures™) and
five supporting guidelines, which came into effect on March 31, 2023. Pursuant to the Trial Measures,
domestic companies that seek to offer or list securities overseas (the “Overseas Offering and
Listing”), either directly or indirectly, shall fulfill the filing procedure and report relevant
information to the CSRC. Specifically, following the principle of substance over form, if an issuer
meets both of the following criteria, its overseas offering and listing will be deemed as an indirect
Overseas Offering and Listing by a domestic enterprise: (1) any of the total assets, net assets,
revenues or profits of the domestic operating entities of the issuer in the most recent fiscal year
accounts for more than 50% of the corresponding figure in the issuer’s audited consolidated financial
statements for the same fiscal year; and (2) its major operational activities are carried out in China
or its main places of business are located in China, or the senior managers in charge of operation and
management of the issuer are mostly Chinese citizens or are domiciled in China. The Trial Measures
also requires subsequent reports to be submitted to the CSRC on material events, such as change of
control or voluntary or forced delisting of the issuer(s) who have completed overseas offerings and
listings. On the same day, the CSRC also held a press conference for the release of the Trial Measures
and issued the Notice on Administration for the Filing of Overseas Offering and Listing by Domestic
Companies (BRI RS AN T b i S 2 PERY 48 ) (the “Notice”), which, among others,
contains  certain  transition arrangements for existing issuers. For details, see
“Regulations—Regulations Relating to Overseas Offering and Listing” and “Risk Factors—Risks
Relating to Doing Business in China—We may be subject to the approval, filing or other
requirements of the CSRC or other PRC governmental authorities in connection with future capital
raising activities, and, if required, we cannot predict whether we will be able to obtain such approval
or complete such filing.”
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As advised by our PRC legal advisors, based on the Trial Measures and the Notice, our Directors
are of the view that we are required to submit and complete the filing under the Trial Measures prior
to the completion of the Listing. Based on the advice of the Joint Sponsors’ PRC legal advisors,
nothing has come to the attention of the Joint Sponsors, who are not legal experts, to cast doubt on
the Directors’ view. We submitted the filing report on April 1, 2023, and have completed filing with
the CSRC and obtained the notice of filing on February 6, 2024. In addition, after discussion with
our PRC legal advisors, our Directors confirmed that we do not fall under any of the circumstances
as set forth in Article 8 of the Trial Measures, under which overseas offerings and listing shall be
prohibited. We have taken comprehensive measures to ensure our compliance with the relevant laws
and regulations and will continue to pay close attention to the implementation of the Trial Measures
and legislative and regulatory developments in respect of overseas listing of domestic companies.

Cybersecurity and Data Security

On December 28, 2021, the Cyberspace Administration of China (5% BB 415 B A %) (the
“CAC”), the NDRC, the MIIT, and several other PRC governmental authorities jointly issued the
Cybersecurity Review Measures (48%% %435 & Ji11%), which became effective on February 15, 2022.
On November 14, 2021, the CAC published a draft of the Administrative Regulations for Internet
Data Security (AH%% %55 %28 BRG] (BOR = ZA)) (the “Draft Cyber Data Security Regulations”).
For details, see “Regulations—Regulations on Cybersecurity, Data Security and Protection of
Personal Information.” On January 31, 2023, our PRC legal advisors and the PRC legal advisors to
the Joint Sponsors conducted a telephonic consultation with the China Cybersecurity Review
Technology and Certification Center ("'El#H%% % 2 AR M EFEFE .0 (the “CCRC”), which is
the competent authority according to our PRC legal advisors. The CCRC confirmed that (1) the term
of “listing abroad” (44} ET7) under the Cybersecurity Review Measures does not apply to listings
in Hong Kong, and thus we are not required to proactively submit an application for cybersecurity
review for our Listing in Hong Kong; and (2) since the Draft Cyber Data Security Regulations has
not become effective or been formally implemented, currently we are not required to apply for
cybersecurity review under the Draft Cyber Data Security Regulations.

If the Draft Cyber Data Security Regulations were implemented in its current form, our
Directors believe that our business operations and financial performance will not be materially and
adversely affected, and there are currently no substantive obstacles for us to fulfill the obligations
that may be applicable to us in all material respects, on the basis that:

(1) as of the Latest Practicable Date, we had not been subject to any material fine or
administrative penalty, mandatory rectifications, or other sanctions by any competent
authorities in relation to the infringement of cybersecurity and data protection laws and
regulations; and there had been no material leakage of data or personal information or
violation of cybersecurity and data protection and privacy laws and regulations by us
which would have material adverse impact on our business operations;

(2) we had not been involved in any investigations on cybersecurity review initiated by the
CAC nor had we received any inquiry, notice, warning, or sanctions in such respect;

(3) we had implemented effective cybersecurity and data protection policies, procedures, and
measures to ensure secured storage and transmission of data and prevent unauthorized
access or use of data; and
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(4) we continuously followed the legislative and regulatory development in cybersecurity and
data protection, maintained ongoing communication with relevant government authorities
and implemented all necessary measures in a timely manner to ensure continuous
compliance with the relevant laws and regulations.

Based on the aforesaid and the consultation with the CCRC, our PRC legal advisors advise that
there is no material legal impediment for our Company to undertake measures to comply with the
Cybersecurity Review Measures, and the Draft Cyber Data Security Regulations should they be
adopted in the current form, in all material respects. Having taken into account the view and analysis
of our Company and our PRC legal advisors as described above, as well as the due diligence
conducted, nothing has come to the attention of the Joint Sponsors which would cause them to
disagree with the reasonableness of our Directors’ view that (1) we are able to comply with the
Cybersecurity Review Measures and the Draft Cyber Data Security Regulations (if implemented in
its current form) in all material aspects; and (2) the Cybersecurity Review Measures and the Draft
Cyber Data Security Regulations (if implemented in its current form) would not have a material
adverse impact on our business, results of operations, financial condition or the Global Offering.

In addition, on July 7, 2022, the CAC promulgated the Data Outbound Transfer Security
Assessment Measures (5 H 55 % 2 5FBHE) (the “Security Assessment Measures”), which took
effect on September 1, 2022. See “Regulations—Regulations on Cybersecurity, Data Security and
Protection of Personal Information.” During the Track Record Period and up to the Latest Practicable
Date, we had not been involved in any cross-border data transfer during our daily operations. We do
not expect the Security Assessment Measures to have material impact on our daily operations in
respect of the outbound data transfer.

We will closely monitor the legislative progress of the further regulatory developments
regarding cybersecurity and data privacy laws, including the development on cybersecurity review
and seek guidance from relevant regulatory authorities in a timely manner to ensure the appropriate

measures taken by us.

We are committed to protecting our users’ personal information and privacy. We have
implemented a variety of protocols and procedures to ensure our ongoing compliance with the
applicable regulations related to cybersecurity, information security, privacy and data security. For
details, see “Business—Data Privacy and Security.”

Anti-monopoly

On February 7, 2021, the Anti-monopoly Commission of the State Council issued the
Anti-Monopoly Guidelines for the Internet Platform Economy Sector (A& 48 37% SE I 1) [z BE i 45
Fd) which specifies that certain activities of internet platforms may be identified as monopolistic and
that concentrations of undertakings involving variable interest entities are subject to anti-monopoly
scrutiny. Moreover, the Anti-Monopoly Law promulgated by the Standing Committee of the National
People’s Congress of China, as lastly amended on June 24, 2022 and effective from August 1, 2022
(the “Revised Anti-monopoly Law”), requires that transactions which are deemed concentrations and
involve parties with specified turnover thresholds must be cleared by the relevant anti-monopoly
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authority before they can be completed. It also requires business operators not to abuse data,
algorithms, technology, capital advantages and platform rules to exclude or limit competition. On the
basis that (1) during the Track Record Period and up to the Latest Practicable Date, we had not
resorted to any monopolistic behavior in our business operations, and had not entered into any
monopolistic agreement; (2) we had not been subject to any penalties, regulatory actions, or
investigations in connection with anti-monopoly activities, our PRC legal advisors are of the view
that the Revised Anti-Monopoly Law will not have any material adverse effect on us. However, these
laws and guidelines may limit our ability to pursue growth through acquisitions in the PRC. See “Risk
Factors—Risks Relating to Doing Business in China—The M&A Rules and certain other PRC
regulations establish complex procedures for some acquisitions of Chinese companies by foreign

investors, which could make it more difficult for us to pursue growth through acquisitions in China.”

Based on currently known circumstances, our Directors believe that we will not incur material
additional costs or be required to materially alter our business operations as a result of the above
changes in laws and regulations in relation to anti-monopoly. Based on the foregoing, our Directors
are of the view that the above changes will not have a material adverse effect on our business and
operations. Having taken into account the factors above and the view of the Directors and the PRC
legal advisors, nothing has come to the attention of the Joint Sponsors and their PRC legal advisors
that would cause them to disagree with the reasonableness of the above-mentioned view of our

Directors.

NO MATERIAL ADVERSE CHANGE

Our Directors confirmed that, up to the date of this prospectus, there had been no material
adverse change in our financial, operating or trading conditions since December 31, 2023, being the
end of the period reported in the Accountants’ Report in Appendix I to this prospectus.

STATISTICS OF THE GLOBAL OFFERING

All statistics in the following table are based on the assumptions that (1) the Global Offering
has been completed and 39,091,000 Shares are issued or sold pursuant to the Global Offering,
(2) options granted under the Over-allotment Option are not exercised, and (3) no Shares may be

issued under the Share Incentive Schemes.

Based on an Offer Based on an Offer
Price of HK$5.00 Price of HK$7.00
per Share per Share
Market capitalization of our Shares'”. .. ... .. .. .. ... HK$4,969.9 HK$6,957.9
million million
Unaudited pro forma adjusted consolidated tangible
assets less liabilities of our Group attributable to
owners of our Company per Share® . ............ HK$(9.58) HK$(9.39)
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(1)  The calculation of market capitalization is based on 993,979,853 Shares expected to be issued and outstanding
following the completion of the Global Offering. The 993,979,853 Shares used in deriving the market capitalization
includes 364,012,403 Shares as used in Appendix II to this prospectus, 618,319,313 Preferred Shares that are expected
to be converted into Ordinary Shares upon completion of the Global Offering and 11,648,137 Shares held by Firefiles
Limited which are considered as treasury shares in Appendix II to this prospectus and not counted as ordinary shares.

(2)  The unaudited pro forma adjusted consolidated tangible assets less liabilities of our Group attributable to owners of
our Company per Share is calculated after making the adjustments on the basis that 364,012,403 Shares are issued and
outstanding immediately upon completion of the Global Offering (without taking into account of any Shares which
may be allotted and issued upon exercise of the Over-allotment Option), which is assumed to be on December 31, 2023
for the purpose of the pro forma financial information, excluding 11,648,137 Shares held by us as treasury stock as
of December 31, 2023, which are reserved for grant of options or restricted shares under Pre-IPO Share Incentive
Schemes, as well as the automatic conversion of Preferred Shares into the Ordinary Shares upon the completion of the
Global Offering. The unaudited pro forma adjusted consolidated net tangible assets less liabilities of our Group
attributable to owners of our Company per Share is converted from RMB into Hong Kong dollars at an exchange rate
of HK$1.0 to RMB0.9106.

As of December 31, 2023, the carrying amount of our Preferred Shares of RMB4,256.2 million was recognized as
financial liabilities. The Preferred Shares shall automatically be converted without payment of any additional
consideration into Ordinary Shares upon the closing of a qualified initial public offering. See Note 25 to the
Accountants’ Report in Appendix I to this prospectus.

Assuming then conversion took place on December 31, 2023 on a one-to-one basis, the unaudited pro forma adjusted
consolidated tangible assets less liabilities of our Group attributable to owners of our Company would have increased
from approximately RMB(3,173.1) million to approximately RMB1,083.1 million based on the Offer Price of HK$5.00
per Share, or from approximately RMB(3,112.6) million to approximately RMB1,143.6 million based on the Offer
Price of HK$7.00 per Share. The unaudited pro forma adjusted consolidated tangible assets less liabilities of our Group
attributable to owners of our Company per Share would have increased to RMB1.10 (HK$1.21) and RMBI1.16
(HK$1.27) based on the Offer Price of HK$5.00 and HK$7.00 per Share, respectively.

LISTING EXPENSES

We expect to incur a total of approximately RMB79.58 million (HK$87.39 million) of listing
expenses in connection with the Global Offering, representing approximately 37.3% of the gross
proceeds from the Global Offering (assuming an Offer Price of HK$6.00, being the mid-point of the
indicative Offer Price range between HK$5.00 and HK$7.00, and assuming that the Over-allotment
Option is not exercised), including (1) underwriting-related fees and expenses of approximately
RMB26.88 million (HK$29.52 million), and (2) non-underwriting related expenses of approximately
RMB52.70 million (HK$57.87 million), which consist of (i) fees and expenses of legal advisors and
accountants of approximately RMB31.43 million (HK$34.52 million), and (ii) other fees and
expenses of approximately RMB21.27 million (HK$23.35 million). As of December 31, 2023, out of
the expected listing expenses, we incurred approximately RMB37.34 million, out of which
approximately RMB32.50 million was charged to our consolidated statements of profit or loss, while
the remaining amount of approximately RMB4.84 million directly attributable to the issuance of
Shares will be deducted from equity upon the completion of the Global Offering. We expect to further
incur listing expenses of approximately RMB42.24 million upon the completion of the Global
Offering, out of which approximately RMB20.20 million is expected to be charged to our
consolidated statements of profit or loss, and approximately RMB22.04 million is expected to be
deducted from equity. The listing expenses above are the best estimate as of the Latest Practicable
Date and for reference only. The actual amount may differ from this estimate.
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USE OF PROCEEDS

Assuming an Offer Price of HK$6.00 per Share, being the mid-point of the indicative range of
the Offer Price of HK$5.00 to HK$7.00 per Share, we estimate that the net proceeds from the Global
Offering will be approximately HK$147.2 million (after deducting the estimated underwriting
commissions and other fees and expenses paid by us during the Track Record Period and payable by
us subsequent to December 31, 2023 in connection with the Global Offering), assuming that the
Over-allotment Option is not exercised. We currently intend to apply the net proceeds from the Global

Offering for the purposes and in the amounts set out follows:

. approximately 50.0%, or HK$73.6 million, for enlarging our user base and strengthening
our marketing and promotion initiatives;

. approximately 35.0%, or HK$51.5 million, for advancing our technological capabilities

and upgrading our safety mechanism; and

. approximately 15.0%, or HK$22.1 million, for enhancing monetization capabilities.

See “Future Plans and Use of Proceeds—Use of Proceeds.”
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“Glossary” in this prospectus.

Unless the context otherwise requires, the following expressions have the following
meanings in this prospectus. Certain other terms are explained in the section headed

“Sbrothers Limited”

“Accountants’ Report”

“affiliate”

“AFRC”

“Amazing Journey Limited”

“Amber Cultural Limited”

“Articles of Association” or
“Articles”

“Audit Committee”

“Beijing Changxing”

“Beijing Dida”

a company incorporated in the BVI with limited liability on July
10, 2014, which is indirectly owned by our Co-Founders
through the Principal BVI Holdcos and is a member of the
group of our Controlling Shareholders

the accountants’ report from the Reporting Accountants, the text

of which is set out in Appendix I to this prospectus

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

Accounting and Financial Reporting Council

a company incorporated under the laws of Hong Kong with
limited liability on July 23, 2014, and one of our wholly-owned
subsidiaries

a company incorporated under the laws of the BVI which is
wholly owned by Mr. DUAN Jianbo (Bt#l}) and a member of
the group of our Controlling Shareholders

our seventh amended and restated articles of association, as
adopted on June 13, 2024 with effect from the Listing, and as
amended from time to time, a summary of which is contained in
Appendix III to this prospectus

the audit committee of the Board

Beijing Changxing Information Technology Co., Ltd. (At #5517

5EHATABRA ), a limited liability company incorporated
under the laws of the PRC on August 21, 2014 and one of our
Consolidated Affiliated Entities

Beijing Dida Technology Co., Ltd. (AtF#KERARAR]), a
limited liability company incorporated under the laws of the
PRC on March 31, 2022 and a wholly-owned subsidiary of
Beijing Changxing
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“Board” or “Board of Directors”

“business day”

“BVI”

“Cayman Companies Act”

“CCASS”

“China” or “the PRC”

“Co-Founders”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

ELINT3

“Company,” “our Company,”

“Dida,” “Group,” “our Group,”
“we” OI' “uS”

“Consolidated Affiliated Entities”

“Contractual Arrangements”

the board of directors of our Company

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

the British Virgin Islands

the Companies Act, Cap 22 (Act 3 of 1961, as consolidated and
revised) of the Cayman Islands as amended, supplemented, or
otherwise modified from time to time

the Central Clearing and Settlement System established and
operated by HKSCC

the People’s Republic of China excluding, for the purpose of
this prospectus, Hong Kong, Macau and Taiwan

Mr. SONG, Mr. LI Jinlong, Mr. ZHU Min, Mr. DUAN lJianbo
and Mr. LI Yuejun who co-founded our Company

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

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

Dida Inc., formerly known as Bright Journey Limited, an
exempted company incorporated under the laws of Cayman
Islands with limited liability on July 11, 2014, and, except
where the context indicated otherwise, all of its subsidiaries and
companies whose financial results have been consolidated and

accounted as the subsidiaries of our Company

the entities we control through the Contractual Arrangements,
namely Beijing Changxing and Beijing Dida

a series of contractual arrangements we entered into to allow
our Company to exercise control over the business operation of
the Consolidated Affiliated Entities and enjoy all the economic
interest derived therefrom, as more particularly described in the
section headed “Contractual Arrangements” in this prospectus
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“Controlling Shareholders”

“Designated Bank”

“Director(s)”

“ESOP Nominee”

“ESOP Trustee”

“Exchange Participant(s)”

“Extreme Conditions”

“FINI”

“F&S Report”

“Frost & Sullivan”

has the meaning ascribed thereto under the Listing Rules and
unless the context requires otherwise, refers to Sbrothers
Limited, our Co-Founders and their respective Principal BVI
Holdcos, being the members substituting the group of our
Controlling Shareholders

the designated bank account maintained by each HKSCC
Participant in its own name and denominated in Hong Kong
dollars for the settlement of money obligations in CCASS, as
required under the General Rules of HKSCC

the director(s) of our Company or any one of them

Firefiles Limited, a company incorporated under the laws of the
BVI on June 23, 2020 and wholly owned by the ESOP Trustee

Kastle Limited, a company incorporated under the laws of Hong
Kong on December 7, 2016

a person: (a) who, in accordance with the Listing Rules, may
trade on or through the Stock Exchange; and (b) whose name is
entered in a list, register or roll kept by the Stock Exchange as
a person who may trade on or through the Stock Exchange

the occurrence of “extreme conditions” as announced by any
government authority of Hong Kong due to serious disruption
of public transport services, extensive flooding, major
landslides, large-scale power outage or any other adverse
conditions before Typhoon Signal No. 8 or above is replaced
with Typhoon Signal No. 3 or below

Fast Interface for New Issuance, an online platform operated by
HKSCC that is mandatory for admission to trading and, where
applicable, the collection and processing of specified
information on subscription in and settlement for all new
listings

a commissioned report from Frost & Sullivan

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., the
industry consultant of our Company
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“GDP Holding Limited”

“General Rules of HKSCC”

“Global Offering”

“Golden Bay Limited”

“HK eIPO White Form”

“HK eIPO White Form Service
Provider”

“HK$” or “Hong Kong dollars”
“HKSCC”

“HKSCC EIPO channel”

“HKSCC Nominees”

“HKSCC Operational
Procedures”

a limited liability company incorporated under the laws of the
BVI which is wholly owned by Mr. SONG and is a member of
the group of our Controlling Shareholders

General Rules of HKSCC published by the Stock Exchange and
as amended from time to time

the Hong Kong Public Offering and the International Offering

a limited liability company incorporated under the laws of BVI
which is wholly owned by Mr. LI Jinlong (Z4#E) and is a
member of the group of our Controlling Shareholders

the application for Hong Kong Offer Shares to be issued in the
applicant’s own name, submitted online through the IPO App
or the designated website at www.hkeipo.hk

the HK eIPO White Form service provider designated by our
Company as specified in the IPO App or on the designated
website at www.hkeipo.hk

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Securities Clearing Company Limited

the application for the Hong Kong Offer Shares to be issued in
the name of HKSCC Nominees and deposited directly into
CCASS to be credited to your or a designated HKSCC
Participant’s stock account through causing HKSCC Nominees
to apply on your behalf, including by instructing your broker or
custodian who is an HKSCC Participant to submit electronic
application instructions via FINI to apply for the Hong Kong
Offer Shares on your behalf

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

the operational procedures of HKSCC, containing the practices,
procedures and administrative or other requirements relating to
HKSCC'’s services and the operations and functions of CCASS,
FINI or any other platform, facility or system established,
operated and/or otherwise provided by or through HKSCC, as
from time to time in force
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“HKSCC Participant”

“Hong Kong”

“Hong Kong Offer Shares”

“Hong Kong Public Offering’

“Hong Kong Share Registrar”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

“IFRSs”

“independent third party”

“International Offer Shares”

“International Offering”

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

the Hong Kong Special Administrative Region of the PRC

the 3,909,500 Shares being initially offered for subscription in
the Hong Kong Public Offering, subject to reallocation

the offer of the Hong Kong Offer Shares for subscription by the
public in Hong Kong

Tricor Investor Services Limited

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

the underwriting agreement dated June 19, 2024, relating to the
Hong Kong Public Offering and entered into by, among others,
the Joint Sponsors, the Overall Coordinators, the Hong Kong
Underwriters, the Controlling Shareholders and our Company,
as  further described in  “Underwriting—Underwriting
Arrangements and Expenses—The Hong Kong Public Offering”

in this prospectus

International Financial Reporting Standards

a party, who/which, to the best of our Directors’ knowledge,
information and belief, having made all reasonable enquiries,
which is not a connected person (as defined in the Listing
Rules) of our Company

the 35,181,500 Shares being offered for subscription at the
Offer Price in the International Offering together with, where
relevant, any additional Shares which may be issued by our
Company pursuant to the exercise of the Over-allotment
Option, subject to any adjustment or reallocation

the offer of the International Offer Shares at the Offer Price
outside the United States in offshore transactions in accordance
with Regulation S, as further described in “Structure of the
Global Offering”

— 36 —



DEFINITIONS

“International Underwriters”

“International Underwriting

Agreement”

“IPO App”

“Joint Global Coordinators”,
“Joint Bookrunners” or
“Joint Lead Managers”

“Joint Sponsors”

“Latest Practicable Date”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Guide”

the group of underwriters that are expected to enter into the
International Underwriting Agreement to underwrite the
International Offering

the international underwriting agreement relating to the
International Offering, which is expected to be entered into by,
among others, the Joint Sponsors, the Overall Coordinators, the
International Underwriters, our Company and our Controlling
Shareholders, as further described in
“Underwriting—Underwriting Arrangements and
Expenses—The International Offering” in this prospectus

the mobile application for the HK eIPO White Form service
which can be downloaded by searching “IPO App”
in App Store or Google Play or downloaded at
www.hkeipo.hk/IPOApp or www.tricorglobal.com/IPOApp

the joint global coordinators, the joint bookrunners and the joint
lead managers as named in “Directors and Parties Involved in
the Global Offering” in this prospectus

China International Capital Corporation Hong Kong Securities
Limited, Haitong International Capital Limited and Nomura
International (Hong Kong) Limited

June 11, 2024, being the latest practicable date prior to the
printing of this prospectus for the purpose of ascertaining
certain information contained in this prospectus

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

the Listing Committee of the Stock Exchange

the date, expected to be on or about Friday, June 28, 2024 on
which the Shares are listed on the Stock Exchange and from
which dealings in the Shares are permitted to commence on the

Stock Exchange

the Guide for New Listing Applicants published by the Stock
Exchange, effective from January 1, 2024

—37 -



DEFINITIONS

“Listing Rules”

“Memorandum” or

]

“Memorandum of Association’

“More&More Limited”

“MOT”

“Mr. SONG”

“New Share(s)”

“Nomination Committee”

“Offer Price”

“Offer Shares”

“Ordinary Shares” or “Shares”

“Overall Coordinators” or
“Sponsor-Overall
Coordinators”

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

our seventh memorandum of association, conditionally
approved and adopted on June 13, 2024 and to become effective
on the Listing Date, as amended, supplemented or otherwise
modified from time to time

a limited liability company incorporated under the laws of the
BVI which is wholly owned by Mr. LI Yuejun (Z# ) and is
a member of the group of our Controlling Shareholders

the Ministry of Transport of the People’s Republic of China

Mr. SONG Zhongjie (K1), our founder, chairman of the
Board, executive Director, chief executive officer and a member
of the group of our Controlling Shareholders

the Share(s) to be offered for subscription by the Company
under the Global Offering

the nomination committee of the Board

the final offer price per Offer Share in Hong Kong dollars
(exclusive of brokerage of 1.0%, SFC transaction levy of
0.0027%, Stock Exchange trading fee of 0.00565% and AFRC
transaction levy of 0.00015%) of not more than HK$7.00 and
expected to be not less than HK$5.00, at which Hong Kong
Offer Shares are to be subscribed, to be determined in the
manner further described in “Structure of the Global
Offering—Pricing of the Global Offering” in this prospectus

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

ordinary shares in the share capital of our Company with a par
value of US$0.0001 each

China International Capital Corporation Hong Kong Securities

Limited, Haitong International Securities Company Limited and
Nomura International (Hong Kong) Limited
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“Over-allotment Option”

“Post-IPO RSU Scheme”

“Pre-IPO Investments”

“Pre-IPO Investor(s)”

“Pre-IPO Restricted Share
Scheme”

“Pre-IPO Share Incentive

Schemes”

“Pre-IPO Share Option Scheme”

“Preferred Share(s)”

the option expected to be granted by our Company to the
International Underwriters, exercisable by the Overall
Coordinators (for itself and on behalf of the International
Underwriters), pursuant to which our Company may be required
to allot and issue up to an aggregate of 5,863,500 Shares
(representing approximately 15% of the Offer Shares initially
offered) at the Offer Price to, among other things, cover
over-allocations in the International Offering, if any, the details
of which are described in the section headed “Underwriting” in

this prospectus

the Post-IPO RSU scheme adopted by our Company on March
31, 2023, the principal terms of which are set out in the section
headed “Statutory and General Information—D. Share
Incentive Schemes—2. Post-IPO RSU Scheme” in Appendix IV

the pre-IPO investments in our Company undertaken by the
Pre-IPO Investors, details of which are set out in the section
headed  “History and  Corporate  Structure—Pre-IPO
Investments”

holders of the Series A-1 Preferred Shares, Series B Preferred
Shares, Series C Preferred Shares, Series D-1 Preferred Shares

and Series E-1 Preferred Shares of our Company

the Pre-IPO restricted share scheme adopted by our Company,
as amended, the principal terms of which are set out in the
section headed “Statutory and General Information—D. Share
Incentive Schemes—1. (1). Pre-IPO Restricted Share Scheme”
in Appendix IV

the Pre-IPO Restricted Share Scheme and the Pre-IPO Share
Option Scheme

the Pre-IPO share option scheme adopted by our Company, as
amended, the principal terms of which are set out in the section
headed “Statutory and General Information—D. Share
Incentive Schemes—1. (2). Pre-IPO Share Option Scheme” in
Appendix IV

Series A-1 Preferred Shares, Series B Preferred Shares, Series C

Preferred Shares, Series D-1 Preferred Shares and Series E-1

Preferred Shares we issued during the series financings
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“Price Determination Date”

“Principal BVI Holdco(s)”

“Proxy Investor(s)”

“Registered Shareholder(s)”

“Regulation S”

“related parties”

“Remuneration Committee”

“RMB ”»

“RSU(s)”

“SFC”

“SFO”

“Share Incentive Schemes”

“Shareholder(s)”

the date, expected to be on or about Wednesday, June 26, 2024
(Hong Kong time), when the Offer Price is determined and, in
any event, no later than 12:00 noon on Wednesday, June 26,
2024

GDP Holding Limited, Golden Bay Limited, Sweet Creation
Limited, Amber Cultural Limited and More&More Limited, our
Co-Founders’ holding companies incorporated under the laws
of the BVI

IDG China Venture Capital Fund IV, L.P.,, IDG China IV
Investors L.P., Eastnor Castle Limited, Bitauto Hong Kong
Limited, NBNW Investment Limited, Leap Profit Investment
Limited, Smart Canvas Investment Limited and Star Celestial
Holdings Limited

the registered shareholder(s) of Beijing Changxing, being Mr.
SONG, Mr. LI Jinlong, Mr. ZHU Min, Mr. DUAN Jianbo and
Mr. LI Yuejun

Regulation S under the U.S. Securities Act

has the meaning as set out in the paragraph headed “Related
Party Disclosures” under Note 36 to the Accountants’ Report set
out in Appendix I to this prospectus

the remuneration committee of the Board

Renminbi, the lawful currency of the PRC

restricted share units granted pursuant to the Post-IPO RSU
Scheme

the Securities and Futures Commission of Hong Kong
the Securities and Futures Ordinance Chapter 571 of the Laws
of Hong Kong, as amended, supplemented or otherwise

modified from time to time

the Post-IPO RSU Scheme and the Pre-IPO Share Incentive

Schemes

holder(s) of Shares
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“Stabilizing Manager”

“Stock Exchange”

“Sweet Creation Limited”

“Takeovers Code”

“Track Record Period”

“Underwriters”

“Underwriting Agreements”

“U.S.” or “United States”

“U.S. Securities Act”

“US$” or “US dollar”

“VAT”

“VATS License(s)”

“Voting Proxy Deed(s)”

China International Capital Corporation Hong Kong Securities
Limited

The Stock Exchange of Hong Kong Limited

a limited liability company incorporated under the laws of the
BVI which is wholly owned by Mr. ZHU Min (&%) and is a
member of the group of our Controlling Shareholders

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

the period consisting of the three years ended December 31,
2023

the Hong Kong Underwriters and the International Underwriters

the Hong Kong Underwriting Agreement and the International
Underwriting Agreement

the United States of America

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

United States dollars, the lawful currency of the United States
the PRC value-added tax

the ICP License and/or the IDC License, depending on the
relevant context

voting proxy deed(s) (as amended) entered into by each of the
Proxy Investors with Sbrothers Limited, a member of the group
of our Controlling Shareholders, the principal terms of which
are set out in the section headed “History and Corporate
Structure—OQOur  Company and  Major  Shareholding
Changes—Voting Proxies”
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“WFOE” Pintu (Beijing) Information Technology Co. Ltd. ($H& (AL 50)f5
BEHr A R 7)), a limited liability company established under
the laws of the PRC on November 2, 2014, and an indirect
wholly-owned subsidiary of our Company

Translated English names of Chinese natural persons, legal persons, governmental authorities,
institutions or other entities for which no official English translation exists are unofficial translations

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

In this prospectus, the terms “associate,” “close associate,” ‘“core connected person,”

’

“connected person,” “connected transaction,” “controlling shareholder,” “subsidiary” and
“substantial shareholder” shall have the meanings given to such terms in the Listing Rules, unless

the context otherwise requires.
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GLOSSARY

industry definitions or usage.

This glossary contains definitions of certain technical terms used in this prospectus in
connection with our Company. Such terms and their meanings may not correspond to standard

“active certified private car

owners”

“adjusted net profit margin (non-
IFRS measure)”

“app” or “mobile app”

“artificial intelligence”

“big-data analytics”

“CAGR”

“carpool” or “carpooling”

“certified private car owners”

“certified taxi drivers”

active certified private car owners as of a given period end refer
to the number of certified private car owners who completed at
least one carpooling ride facilitated through our platform in that
period

calculated by dividing the adjusted net profit (non-IFRS
measure) of a given year/period by the revenue of the respective
year/period and multiplied by 100.0%

application software designed to run on smartphones and other
mobile devices

intelligence demonstrated by machines, in contrast to the
natural intelligence displayed by humans and other animals

the use of advanced analytic techniques against very large and
diverse data sets, which greatly exceed the capabilities of
traditional database software tools in terms of data collection
and analysis, to uncover hidden patterns, unknown correlations,
market trends, customer preferences and other useful
information that can help organizations make more informed
business decisions

compound annual growth rate

collaborative use of a private car by several individuals
traveling along the same or similar itinerary at mutually
compatible times

registered private car owners who are allowed to provide
carpooling rides through our platform after completing our

verification process

taxi drivers who are allowed to take taxi orders through our
platform after completing our verification process
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“cloud” or “cloud computing”

“completion rate”

“Consultations”

“CPM”

“GPS”

“GTV”

“hardware”

’

“Major City” or “Major Cities’

“monthly active carpooling
riders”

a model enabling ubiquitous, convenient, and on-demand
network access to a shared pool of configurable computing
resources (e.g., networks, servers, data storage, computing
power, applications, and services) that can be rapidly
provisioned and released with minimal management effort or
service provider interaction

a rate measuring the chance of orders to be completed. The
calculation of the completion rate is based on the number of
orders completed divided by the total number of requests paid
by riders and accepted by private car owners or taxi drivers on
a platform in a day

the on-site consultations conducted from December 2022 to
February 2023 with the representatives of municipal
transportation authorities in the 46 Major Cities in respect of
the regulatory compliance of our business and local regulations
relating to carpooling marketplace services

cost per mille, a commonly used pricing model in programmatic
advertising, where advertisers pay a fixed cost for every
thousand impressions of their advertisement

global positioning system is a navigation system using satellite
signals to determine the ground position of an object

total value of rides in the form of ride fare paid by riders,
without adjustment of applicable incentives, taxes, tolls or fees

physical elements that constitute a computer system, such as
central processing unit, monitor, mouse, keyboard and hard disk

the 46 cities (each a “Major City” and collectively, “Major
Cities”) comprising (1) substantially all the cities that each
contributed over 0.5% (including all the cities that each
contributed over 1.0%) of the total GTV of our carpooling
marketplace services in at least one reporting period from 2020
and throughout the Track Record Period, and (2) all the cities
where we received administrative penalties in 2020 and 2021

number of carpooling riders who completed at least one

carpooling ride facilitated through our platform during a given
month
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“monthly active certified private

car owners”

“Non-use Revocation”

“point of information” or “POI”

“private car owners”

“programmatic advertising”

“public transportation”

“response rate”

“ride”

“server”

number of certified private car owners who completed at least
one carpooling ride facilitated through our platform during a

given month

the revocation of a registered trademark that has not been used
for three consecutive years without proper reason according to
the PRC Trademark Law

a specific point location where users of a mobile app may find
useful or interesting, and is defined mainly by its geographical
coordinates of longitude and latitude when presented on a map

individuals who post their itineraries on our marketplace and
pick up carpooling riders along the way with their privately-
owned vehicles. A private car owner could also be counted as a
rider on our platform if he or she takes a carpooling ride

a method of advertisement using automated technology and
algorithmic tools to buy and sell online advertising display
space

a system of transport, in contrast to private transport, for
passengers by group travel systems available for use by the
general public, which are typically managed on a schedule,
operated on established routes, and charge a posted fee for each
trip. For the avoidance of doubt and for the purpose of this
prospectus, public transportation does not include the
traditional taxi industry

a rate measuring the chance of requests from riders being
accepted by private car owners or taxi drivers. The calculation
of the response rate is based on the number of requests accepted
by private car owners or taxi drivers divided by the total
number of requests made by riders on a platform in a day

a completed carpooling, taxi or ride-hailing trip generated
through various or specific mobility modes

a computer system that provides services to other computing
systems over a computer network
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GLOSSARY

“service fee rate” and “net

service fee rate”

“software”

“Stock Borrowing Agreement”

“Supplementary Consultations’

“taxi industry” or “traditional
taxi industry”

“tier-one cities”

“unique carpooling riders”

“users”

bl

service fee rate is calculated as a percentage of the revenue
generated from the service fee charged by us over the
corresponding ride fare paid by carpooling or taxi riders in a
given period; net service fee rate is calculated as a percentage
of the revenue generated from the service fee we charged,
excluding the value-added tax at the rate of 6%, the subsidies
and user incentives we incurred as cost of services or selling
and marketing expenses for carpooling marketplace service
business or taxi online-hailing service business, over the
corresponding ride fare paid by carpooling or taxi riders in a
given period

any set of machine-readable instructions that directs a
computer’ processor to perform specific operations

the stock borrowing agreement to be entered into between
Sbrothers Limited and the Stabilizing Manager pursuant to
which the Stabilizing Manager may request Sbrothers Limited
to make available to the Stabilizing Manager on a temporary
basis of up to 5,863,500 Shares to, among other things, cover

the over-allocations in the International Offering

the telephonic and on-site consultations we conducted from
February 2024 to March 2024 with the representatives of
municipal transportation authorities in a total of 14 Major Cities
in respect of the regulatory compliance of our business and
local regulations relating to carpooling marketplace services

a type of for-hire vehicles services that is traditionally operated
offline and, for the avoidance of doubt, excludes online for-hire

vehicle services, such as online ride-hailing services

tier-one cities in China refer to Beijing, Shanghai, Guangzhou
and Shenzhen

deduplicated number of carpooling riders counted based on
each rider’s unique user identifier on our platform

include riders, private car owners and taxi drivers that utilize
the services provided through our platform
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FORWARD-LOOKING STATEMENTS

We have included in this prospectus forward-looking statements. Statements that are not
historical facts, including statements about our intentions, beliefs, expectations or predictions

for the future, are forward-looking statements.

This prospectus contains forward-looking statements that are, by their nature, subject to
significant risks and uncertainties, including the risk factors described in this prospectus. Forward-
looking statements can be identified by words such as “may,” “will,” “should,” “would,” “could,”

EEINT3 9 LR T

anticipate,” “intend,” “plan,

EEINT3 LR TS

“believe,” “expect, continue,” “seek,” “estimate” or the negative of
these terms or other comparable terminology. Examples of forward-looking statements include, but
are not limited to, statements we make regarding our projections, business strategy and development
activities as well as other capital spending, financing sources, the effects of regulation, expectations
concerning future operations, margins, profitability and competition. The foregoing is not an

exclusive list of all forward-looking statements we make.

Forward-looking statements are based on our current expectations and assumptions regarding
our business, the economy and other future conditions. We give no assurance that these expectations
and assumptions will prove to have been correct. Because forward-looking statements relate to the
future, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult
to predict. Our results may differ materially from those contemplated by the forward-looking
statements. They are neither statements of historical fact nor guarantees or assurances of future
performance. We caution you therefore against placing undue reliance on any of these forward-
looking statements. Important factors that could cause actual results to differ materially from those
in the forward-looking statements include regional, national or global political economic, business,
competitive, market and regulatory conditions and the following:

. our business prospects;
. our business strategies and plans to achieve these strategies;

o future developments, trends and conditions in and competitive environment for the
industries and markets in which we operate;

. general economic, political and business conditions in the markets where we operate;
. our financial condition and performance;
. our capital expenditure plans;

. changes to the regulatory environment, policies, operating conditions of and general
outlook in the industries and markets in which we operate;

. our expectations with respect to our ability to acquire and maintain regulatory licenses or
permits;

. the amount and nature of, and potential for, future development of our business;
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. the actions of and developments affecting our competitors;

. the development of the COVID-19 pandemic and its impact on our business and industry;

and

. certain statement in the sections headed “Risk Factors,” “Industry Overview,”
“Regulations,” “Business,” “Financial Information,” “Relationship with Our Controlling
Shareholders” and “Future Plans and Use of Proceeds” with respect to trends in interest
rates, foreign exchange rates, prices, operations, margins, risk management and overall

market trends.

Any forward-looking statement made by us in this prospectus speaks only as of the date on
which it is made. Factors or events that could cause our actual results to differ may emerge from time
to time, and it is not possible for us to predict all of them. Subject to the requirements of applicable
laws, rules and regulations, we undertake no obligation to update any forward-looking statement,
whether as a result of new information, future developments or otherwise. All forward-looking

statements contained in this prospectus are qualified by reference to this cautionary statement.
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RISK FACTORS

Potential investors should consider carefully all the information set out in this prospectus
and, in particular, should evaluate the following risks associated with the investment in our
Shares. You should pay particular attention to the fact that we are an exempted company
incorporated in the Cayman Islands and that we conduct our operations in China, the legal and
regulatory environment of which in some respects may differ from that of other countries. Any
of the risks and uncertainties described below could have a material adverse effect on our
business, results of operations, financial condition or the trading price of our Shares, and could

cause you to lose all or part of your investment.

RISKS RELATING TO OUR BUSINESS AND INDUSTRY

Our limited operating history and evolving business make it difficult to evaluate our prospects
and the risks and challenges we may encounter.

We have a relatively short operating history and have continued to expand our business since
our inception. We began our carpooling marketplace since 2014 and expanded our platform to
connect riders with taxi drivers through our smart taxi services since 2017. We launched a
cloud-based taxi management platform for taxi companies and associations in 2018 and launched Taxi
Smart Code and Taxi Hailing Assistant in 2019 to further develop our smart taxi services. Our
business may continue to evolve. As our addressable markets are rapidly evolving, and our business
model has not been fully proven given our limited operating history, we may modify our business
model and operations. We may launch new solution offerings or discontinue any existing ones for
strategic purposes. Any of such modifications or changes may have a material adverse effect on our
business, financial condition, results of operations and prospects.

Our relatively limited operating history and evolving business make it difficult to evaluate our
prospects and the risks and challenges we may encounter. These risks and challenges include our

ability to:
. accurately forecast our revenue and budget for our expenses;
. enlarge our user base in a cost-effective manner;

. comply with existing and new laws and regulations applicable to our business;

. plan for and manage capital expenditures for our current and future product and service
offerings;

. anticipate and respond to macroeconomic and industrial changes;

. maintain and enhance the value of our reputation and brand;
. effectively manage our growth;
. increase our market share in existing industries and expand into new industries;
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. successfully expand our geographic reach;

. hire, integrate and retain talented people at all levels of our Company;

. ensure that users on our platform will fully comply with our policies and standards;

. successfully develop new platform features, offerings and services to enhance the

experience of our users;

. anticipate and adapt to evolving market conditions, including technological developments
and changes in the competitive landscape; and

. effectively deal with outbreak of health pandemics, natural disasters and other calamities.

If we fail to address the risks and difficulties that we face, including those associated with the
challenges listed above as well as those described elsewhere in this “Risk Factors” section, our
business, results of operations and financial condition could be materially and adversely affected. In
addition, because we have limited historical financial data and operate in rapidly evolving markets,
any predictions about our future revenue and expenses may not be as accurate as they would be if we
had a longer operating history or operated in a more predictable market. We have encountered in the
past, and will encounter in the future, risks and uncertainties frequently experienced by growing
companies with limited operating histories in rapidly changing industries. If our assumptions
regarding these risks and uncertainties, which we use to plan and operate our business, are incorrect
or changed, or if we do not address these risks successfully, our results of operations could differ
materially from our expectations and our business, results of operations and financial condition could
be adversely affected.

The carpooling market is still at a nascent stage in China. If the market does not continue to
grow, grows slower than we expect or fails to grow as large as we expect, our business, results
of operations, financial condition and prospects could be materially and adversely affected.

China’s carpooling market is still relatively new, characterized by historically slow growth and
low penetration rates, and it is uncertain to what extent market acceptance and demand of carpooling
will continue to grow, if at all. Particularly, as carpooling is not an on-demand commercial mobility
service and mandates a high similarity level of travel itineraries, potential carpooling riders may not
always get matched in a timely manner, or at all. As such, the market size of carpooling may not be
comparable to that of other segments of the car-based passenger transportation market. According to
the F&S Report, China’s car-based passenger transportation market consists of taxi, ride-hailing and
carpooling, each having a market share of 54.2%, 41.4% and 4.4% in terms of GTV in 2023,
respectively. Our success will largely depend on the public acceptance of carpooling and our services.
If the general public do not perceive carpooling as beneficial, or choose to shy away from it due to
safety concerns, whether as a result of safety incidents associated with our or our competitors’
services or otherwise, the carpooling market may stagnate, may develop more slowly than we expect
or may not achieve the growth potential we expect, any of which could materially and adversely
affect our business, results of operations and financial condition.
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In addition, China’s carpooling market may face challenges brought by, among others,
alternative mobility options, relevant regulatory requirements and restrictions, and safety and privacy
concerns, many of which are beyond our control. As a result, we cannot assure you that China’s
carpooling market will not experience decline and retrogression. In addition, we cannot assure you
that our carpooling marketplace will continue to result in commercial success in the rapidly evolving
industry. For example, relevant laws and regulations may rapidly evolve, which may significantly
increase the compliance costs associated with our business operations. Any of the foregoing risks and
challenges could materially and adversely affect our business, results of operations, financial

condition and prospects.

If our safety mechanism fails to ensure user safety while using our platform, or if we fail to
address the safety concerns related to carpooling and our services, our business, results of
operations and financial condition could be materially and adversely affected.

Our ability to ensure user safety while delivering our services, as well as the public perception

of the safety level on our platform, is critical to our ability to attract and retain users.

Safety incidents associated with our or our competitors’ services or otherwise may attract public
attention, harm our reputation, invite government scrutiny, and lead to demands for restrictions to be
placed on our business or the carpooling industry more generally. For example, in 2018, certain
vicious criminal incidents happened on a major mobility platform in connection with its carpooling
services, and as a result, this player was required to temporarily suspend its carpooling services by
regulators, accompanied by heightened safety concerns for carpooling among the general public,
controversy over the business model and regulatory supervision of carpooling activities. Among other
things, the General Office of the MOT and the General Office of the Ministry of Public Security of
the PRC (% N\ RILFNE /A% 5B) (the “MPS”) jointly promulgated the Emergency Notice on Further
Strengthening the Safety Management of Online Reservation of Taxis and Carpooling of Private
Vehicles (B A 3E—25 i 484 TE A4 B AR E M AL O NE A T 2 245 H 2 2 A1) on September
10, 2018, which provides that carpooling platforms shall implement background checks on all private
car owners by reference to relevant requirements of taxi driver background check and supervision.
Specifically, platforms shall strictly standardize the management of order matching, shall not assign
orders to private car owners before completing background checks, and shall apply facial recognition
and other technologies to check the consistency between vehicles and private car owners before order
matching. Moreover, the MOT, the MPS, the Ministry of Industry and Information Technology of the
PRC (¥ N RALAIE T 28115 B AL#R) (the “MIIT”), the National Development and Reform
Commission of the PRC (HH#HE A R LA B [ Z 3 e FI ¥ Z B &) (the “NDRC”), and six other
ministries established a special safety inspection working group (&2 HHME TA/E4) to carry out
on-site joint safety inspection of major platforms providing online ride-hailing services or carpooling
marketplace services, including our platform on September 13, 2018 (the “2018 Inspection™). After
the 2018 Inspection, the relevant authorities required us to further enhance our safety measures and
improve the emergency response mechanism for our carpooling marketplace without providing
specific material recommendations.
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We have since then implemented various heightened security measures. We have a
comprehensive safety mechanism in place to build up trust among our users and ensure the safety
level, including conducting background checks to screen our existing and potential private car owners
and taxi drivers and their vehicles to identify those that are not qualified to utilize our platform
pursuant to applicable laws and regulations or our internal standards. In addition, we apply facial
recognition technologies to verify the identity of the private car owners and taxi drivers before order
matching, as well as various safety measures through mobile apps, such as one-button emergency
calls, to protect riders during the trips. Furthermore, we have established 24/7 emergency response
mechanism to deal with emergency safety issues. See “Business—Our Commitment to Trust and

Safety” and “Business—Customer Service.”

We cannot assure you, however, that our safety mechanism will always meet our expectations
or the requirements under applicable laws and regulations, and that we will always be able to filter
out unqualified private car owners and taxi drivers or timely respond to and deal with emergency
matters. We may also fail to effectively control the behaviors of our private car owners and taxi

113

drivers, or cause them to fully comply with our platform policies and standards. See “—Illegal,
improper or otherwise inappropriate activities of our users could expose us to liabilities and harm our
reputation, business, results of operations and financial condition.” Any negative publicity resulting
from any failures, mistakes or omissions of our safety mechanism, including any safety incidents or
data security breaches, could materially and adversely affect our reputation and brand, and could
potentially lead to increased regulatory or litigation exposure. We also cannot assure you that there
will be no incidents associated with carpooling activities in the future or that the regulators will not
impose stricter scrutiny over, or even outright suspend, the operation of carpooling services in the
aftermath. Should that happen, the prospects of the carpooling market will be materially and
adversely affected and, as a result, we may be required to incur significant operating and compliance
costs, or even adjust or suspend our business practices. In the event that we are not able to prevent
or mitigate safety concerns, our business, results of operations and financial condition could be

materially and adversely affected.

We face intense competition and could lose market share to our competitors, which could
materially and adversely affect our business, results of operations and financial condition.

China’s mobility market is intensely competitive and characterized by rapid changes in
technology, shifting user preferences, and frequent introductions of new services and offerings. We
expect competition to continue, both from current competitors and new entrants in the market that
may be well-established and enjoy greater resources or other strategic advantages. If we are unable
to anticipate or react to these competitive challenges, our competitive position could weaken, or fail
to improve, and we could experience growth stagnation or even a decline in revenue that could
materially and adversely affect our business, results of operations and financial condition.

Certain of our competitors have greater financial, technical, marketing, research and
development, manufacturing and other resources, greater name recognition, longer operating
histories or a larger user base than we do. They may be able to devote greater resources to the
development, promotion and sale of offerings and offer lower prices than we do, which could
adversely affect our results of operations. Further, they may have greater resources to deploy towards
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the research, development and commercialization of new technologies, or they may have other
financial, technical or resource advantages. These factors may allow our competitors to derive greater
revenue and profits from their existing user bases, enlarge their user base at lower costs, or respond
more quickly to new and emerging technologies and trends. Our current and potential competitors
may also establish cooperative or strategic relationships amongst themselves or with third parties that
may further enhance their resources and offerings.

We believe that our ability to compete effectively depends upon many factors both within and
beyond our control, including:

. our ability to scale up user base by attracting and retaining riders, private car owners and
taxi drivers;

. our ability to provide superior user experience;

. our ability to maintain and improve our safety mechanism;

. the popularity, price, utility, ease of use, performance and reliability of our offerings
compared to those of our competitors;

. our reputation and brand strength relative to our competitors;

. our ability to expand cooperation relationships or strategic partnerships with taxi

companies and associations, as well as other business partners;

. our ability, and the ability of our competitors, to develop new offerings;

. our ability to maintain business integrity;

. changes mandated by, or that we elect to make to address, evolving legislation and

requirements by regulatory authorities;

. our ability to fully comply with relevant laws, regulations, rules, policies and guidelines,
as well as address disputes, proceedings, settlements, judgments, injunctions and consent

decrees;
. our ability to attract, retain and motivate talented employees;
. our ability to raise additional capital; and
. acquisitions or consolidation within our industry.

In addition, while we primarily compete with other carpooling marketplace service providers,
we also face competition from ride-hailing service providers and other market players in China’s
car-based passenger transportation market. Moreover, the competitive landscape has further evolved
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due to the changes in the major players. Specifically, as Company B, who also provides taxi
online-hailing and ride-hailing services, officially relaunched its carpooling marketplace services in
December 2019 and gained an increased market share from 2020 to 2021, our market share in China’s
carpooling market was negatively affected. See “Industry Overview—Overview of China’s
Carpooling Market—Competitive Landscape” for details.

If we are unable to compete successfully, our business, results of operations and financial
condition could be materially and adversely affected.

If we are unable to effectively execute our strategy to further expand our smart taxi services,
our business growth and prospects may be materially and adversely affected.

We launched our smart taxi services in October 2017 to further expand our smart taxi services
through taxi online-hailing services and a range of digital toolkits. Our initiatives, however, may not
be appreciated by stakeholders in the market as an upgrade or a supplement to the conventional taxi
services, and our offerings may not achieve broad market acceptance, or at all. For example, riders
may prefer competitors’ platforms to ours for a variety of reasons, including prices, availability of
services in different regions, and features of the mobile apps and the online platform. We may also
fail to promote our Taxi Smart Code and Taxi Hailing Assistant nationwide or receive the expected
user acceptance for our in-app functions, such as Intelligent Taxi Roaming. In addition, although we
have entered into cooperation arrangement with many municipal taxi associations and taxi
companies, we cannot assure you that we will not be subject to any material modification, termination
or cancelation of such cooperation arrangements in the future. They may consider our platform not
as beneficial as they expect and may elect to cooperate with other service providers.

Uncertainties associated with the execution of our strategy include relevant regulatory
requirements, concerns regarding cybersecurity and privacy, and market standards and policies issued
by taxi companies and associations. If we fail to cope with these uncertainties and effectively execute
our strategy in the traditional taxi industry, our business growth and prospects may be materially and
adversely affected.

We face challenges associated with regulations in the carpooling market. Non-compliance with
or changes to the regulations or licensing regimes may materially and adversely affect our
business, results of operations and financial condition.

China’s carpooling market is still at a nascent stage and is rapidly evolving. The relevant laws
and regulations typically apply to ride-hailing services and do not directly address our business model
and our carpooling and smart taxi services. On July 26, 2016, the General Office of the State Council
promulgated the Guidelines on Deepening Reform and Promoting the Healthy Development of the
Taxi  Industry (BB HEA BERE A VAL O HE s A IR A T AR R 5 8 i), which
acknowledges that carpooling has mutual benefits to the participants and distinguishes it from online
ride-hailing. Laws and regulations governing ride-hailing services do not apply to carpooling
services. For example, the Interim Measures for the Management of Online Ride-Hailing Operation
and Service (A#&TEA) HFHLIRELLE IR B 17 91%) as amended on November 30, 2022, which
require ride-hailing service platforms and drivers on those platforms to obtain certain licenses and
permits, explicitly exclude carpooling from the prescribed licensing regime.
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In addition, local authorities in various localities in China have promulgated rules to regulate
and monitor platforms operating carpooling services. See “Regulations—Regulations on Carpooling
Services.” As the application, interpretation and implementation of these rules and other relevant
laws and regulations are subject to further changes and interpretations, we cannot assure you that we
are always deemed in full compliance with these local rules and we have been, and may continue to
be, subject to claims, lawsuits, arbitrations, administrative actions, government investigations and
other legal and regulatory proceedings. We were occasionally subject to administrative penalties
imposed by certain local transportation authorities, purportedly citing the lack of the relevant license
based on the licensing regime that applies to online ride-hailing services, primarily because (1) the
enforcement personnel may have confused carpooling with online ride-hailing as it is a relatively new
mobility mode and, as a result, misunderstood the nature of our business as a carpooling marketplace
service provider, and (2) there is a lack of other rules that authorize the enforcement personnel to
impose administrative penalties for reasons unrelated to the nature of our business as a carpooling
marketplace service provider. In 2020 and 2021, there were 57 accumulative instances of
administrative penalties in relation to our carpooling marketplace, 36 of which have been
subsequently revoked as of the date of this prospectus. The remaining 21 instances of administrative
penalties ranged from RMB5,000 to RMB30,000 each, totaling approximately RMB0.55 million. See
“Business—Regulations on Carpooling Services and Administrative Penalties” for details. Based on
the nature of our business as a carpooling marketplace service provider, the current licensing regime,
and the regulatory assurance obtained from on-site consultations, our PRC legal advisors are of the
views (1) that we legally operate our business as a carpooling marketplace operator without being
subject to the licensing requirement applicable to ride-hailing service providers, (2) that the
abovementioned incidents, individually or in the aggregate, would not constitute material
administrative penalties that may result in any material financial loss or cause any rectification or
suspension of our operations and would not have a material and adverse effect on our business, results
of operations or financial condition, and (3) that such administrative penalties would not affect the
nature of our business as a carpooling marketplace service provider or subject us to the licensing
requirement applicable to ride-hailing service providers. We cannot assure you, however, that the
relevant regulatory authorities would not change their view regarding the current licensing regime or
investigate or challenge our operations in the future for any reason, or that new laws and regulations
would not be enacted to require licensing for carpooling service providers. If we fail to obtain the
relevant approvals, licenses or permits, if and to the extent required, for operating our carpooling
marketplace, or if we fail to fully comply with any applicable regulatory requirements, we could be
subject to fines, warnings, or even criminal liabilities, and we could also be required to substantially
modify the affected portion of our business. In addition, we may incur significant compliance costs
due to our efforts to fully comply with laws and regulations in various localities, the provisions and
interpretations of which may differ from each other. Any of the foregoing could have a material and

adverse effect on our business, results of operations and financial condition.

As the regulatory regime for carpooling services continues to evolve, new laws, regulations and
regulatory requirements may be promulgated and implemented from time to time, and the
interpretation and application of existing laws, regulations and regulatory requirements are subject to
changes. The PRC government may increase the level of regulatory scrutiny on all mobility
platforms, including carpooling platforms. Historically, government departments held various
meetings for new transportation and logistics platform companies to emphasize public concerns and
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regulatory requirements. For example, in May 2021, we were required to attend a meeting with nine
other new transportation platform companies, which was held in response to public concerns about
the irregularities of (1) certain ride-hailing platforms, such as high commission charge, poor
transparency in the fee split mechanism, and arbitrary adjustment of pricing, and (2) certain online
logistics platforms, such as information monopoly, malicious low pricing, and rising membership
fees. The meeting did not specifically target us in relation to the aforementioned issues, nor were we,
as a carpooling marketplace service provider, involved in any of these issues. We did not receive any
regulatory actions as a result of attending the meeting. As such, the meeting has had no material
adverse impact on our business. We were also required to attend other meetings similar to the one in
May 2021. Although such meetings did not involve our business operations and have had no
implications on our business and compliance status, the publicity of our attendance may raise public
misunderstanding and inaccurate interpretation of our business operations, which could adversely
affect our business operations and reputation. Additionally, during the pandemic, the relevant
government authorities held a few meetings as a common governmental practice, requiring us to take
certain measures to help maintain and improve public health, without imposing any regulatory action
or rectification requirement on us. In addition, new laws and regulations may be enacted to the
disadvantage of our business. Regulators may also view matters or interpret current laws and
regulations differently than they have in the past or in a manner adverse to our business as the
regulatory regime for carpooling services continues to evolve. We may fail to adapt to such changes
timely and effectively, and we may incur significant compliance costs in this process. Any heightened
regulatory scrutiny or action may impose conflicting obligations on us, which could impede our
ability to continue our operations and, in turn, materially and adversely affect our business, results

of operations and financial condition.

Any occurrence of a natural disaster, widespread health epidemic or other outbreaks could have
a material adverse effect on our business, results of operations and financial condition.

Our business could be materially and adversely affected by natural disasters and extreme
weather conditions, such as snowstorms, earthquakes, fires or floods, the outbreak of a widespread
health epidemic, such as contagious respiratory illnesses, or other events, such as wars, acts of
terrorism, environmental accidents, power shortage or communication interruptions. The occurrence
of such a disaster or prolonged outbreak of contagious diseases or other adverse public health
developments in China or elsewhere could materially disrupt our business and operations.

For example, the COVID-19 pandemic negatively impacted the carpooling and taxi industries
in China, which in turn adversely affected our business, results of operations and financial condition.
We experienced a decrease in the total number of carpooling rides in 2022, as compared in 2021,
primarily due to the regional resurgence of COVID-19 in multiple localities. For details of the impact
of COVID-19 on our business, results of operations and financial condition, see
“Summary—COVID-19  Outbreak and Effects on Our Business” and “Financial
Information—COVID-19 Outbreak and Effects on Our Business.”
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In December 2022, the PRC government at all levels strategically adjusted pandemic prevention
policies and significantly lift the restrictive measures aimed at controlling the spread of the
COVID-19 virus. In 2023, our business volume has experienced a recovery to the pre-COVID-19
level. For instance, we facilitated approximately 130.3 million carpooling rides in 2023, representing
an increase of 38.3% from approximately 94.2 million carpooling rides we facilitated in 2022. In
addition, the GTV generated from our carpooling marketplace reached approximately RMBS.6 billion
in 2023, representing an increase of 42.5% from the GTV of approximately RMB®6.1 billion in 2022.
See “Summary—Recent Business Developments.” We are closely monitoring the development of the
pandemic and continuously evaluating any potential impact on our business, results of operations and
financial condition. However, we cannot estimate with any degree of certainty the full impact of the
COVID-19 pandemic on our financial condition and future results of operations. To the extent that
future waves of COVID-19 infections disrupt normal business operations and traveling in China, we

may face disrupted market demand and operational challenges with our services.

We are also vulnerable to natural disasters and other calamities. We cannot assure you that our
technological infrastructure will be adequate to protect us from the effects of fire, floods, typhoons,
earthquakes, power loss, telecommunications failures, break-ins, war, riots, terrorist attacks or
similar events. Any of the foregoing events may give rise to server interruptions, breakdowns, system
failures, technology platform failures or internet failures, which could cause the loss or corruption of
data or malfunctions of software or hardware as well as adversely affect our ability to provide
services on our platform.

If we fail to cost-effectively attract and retain users, comprising riders, private car owners and
taxi drivers, or to increase utilization of our platform by existing users, our business, results of
operations and financial condition could be materially and adversely affected.

Our success depends in part on our ability to cost-effectively enlarge our rider pool, retain
existing riders and increase their utilization of our platform. Our riders have a wide variety of
mobility options, including personal vehicles, rental cars, public transit and online ride-hailing
services. Rider preferences may also change from time to time. To expand our rider pool, we must
appeal to new riders who have historically used other forms of mobility and educate the market of
the benefits of carpooling. Our reputation, brand and ability to build trust with existing and new
riders may be materially and adversely affected by complaints and negative publicity about us, our
offerings, private car owners or taxi drivers on our platform, or our competitors, even if factually
incorrect or based on isolated incidents. Further, if existing and new riders do not perceive our
offerings to be reliable, safe and affordable, or if we fail to upgrade features of our platform, we may
not be able to attract or retain riders or to increase their utilization of our platform. As we continue
to expand into new geographic areas, we will be relying in part on referrals from our existing riders
to attract new riders and, therefore, we must take efforts to ensure that our existing riders remain
satisfied with our offerings.

Our continued growth also depends in part on our ability to cost-effectively attract and retain
qualified private car owners and taxi drivers who satisfy our screening criteria and procedures, and
to increase their utilization of our platform. To attract and retain qualified private car owners, we
have, among other things, offered sign-up and referral bonuses for private car owners. To attract and
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retain qualified taxi drivers, we have, among other things, cooperated with certain municipal taxi
associations and taxi companies. However, we may fail to retain and attract qualified private car
owners and taxi drivers due to a number of reasons, such as our failure to provide subsidies that are
comparable or superior to those of our competitors, and the potential change of private car owners’
preferences and behaviors in relation to sharing their vehicles with riders. Other factors beyond of
our control, such as increases in the price of gasoline, vehicles or insurance, and the vehicle quantity
control of PRC government, may also reduce the number of private car owners and taxi drivers on

our platform or their utilization of our platform.

Our failure to continuously attract and retain users and to increase utilization of our platform
would impair the network effect of our platform, which would in turn materially and adversely affect

our business, results of operations and financial condition.

Our failure to offer satisfactory user experience may harm our relationship with users and
materially and adversely affect our business, results of operations and financial condition.

Our ability to attract and retain users depends, in part, on the ease and reliability of our
offerings, including our ability to offer satisfactory user experience. For example, our carpooling
matches riders with private car owners along similar travel itineraries, leveraging our advanced
technologies, and allows a private car owner to pick up multiple unrelated riders per trip upon all
parties’ consent. Our match algorithm attempts to match a rider with other riders with similar travel
itineraries, if they indicate that they may travel with co-riders while requesting a carpooling trip. In
each instance, our algorithms review and consider several variables, including location, distance,
time, traffic and other real-world factors such as weather or local events. However, if our matching
algorithm fails to match carpooling riders and private car owners or co-riders accurately and

efficiently, we will impair their user experience with longer wait time or significant detours.

In addition, users on our platform rely on our support team to resolve any issues relating to our
offerings, such as being overcharged for a ride, leaving something in a driver’s vehicle or reporting
a safety incident. We have in-house and outsourced customer service staff responsible for dealing
with emergency safety issues. They can be reached 24 hours a day and seven days a week to assist
our users who encountered any perceived physical threat during a ride, including, among others,
abuse, assault, false imprisonment and sexual harassment. However, we cannot assure you that such
emergency help performed by our customer service staff will be effective and our users may

experience economic loss or physical injury during safety incidents.

As we continue to grow our business and improve our offerings, we will face challenges in
providing satisfying user experience at scale. Our failure to do so could harm our relationships with
users and make our platform become less attractive compared with our competitors, which may
materially and adversely affect our ability to attract and retain users. As a result, our business, results
of operations and financial condition could be materially and adversely affected.
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Illegal, improper or otherwise inappropriate activities of our users could expose us to liabilities
and harm our reputation, business, results of operations and financial condition.

Illegal, improper or otherwise inappropriate activities by users while utilizing our platform
could expose us to liabilities and materially and adversely affect our reputation, business, results of
operations and financial condition. These activities may include abuse, assault, theft, false
imprisonment, drug-trafficking, sexual harassment, identity theft, unauthorized use of credit and
debit cards or bank accounts, and other misconduct. We may incur losses from various types of fraud
by our users. For example, under current credit card practices, we may be liable for rides facilitated
on our platform with fraudulent credit card data, even if the associated financial institution approved
the credit card transaction. We have taken measures to detect and prevent fraudulent transactions by
our users, such as cross-checking a driver’s travel path against the proposed itinerary to verify the

authenticity of an order.

Furthermore, private car owners and taxi drivers on our platform may be involved in criminal
activities, fraud or misconduct, such as speeding, drowsy driving and other traffic violations,
operating beyond licensed scope, using our platform as a conduit for criminal or fraudulent activities,
last-minute price hiking, significant detours, skipping orders, failing to pick up riders or
circumventing our platform to complete the transaction offline and in private, maliciously
misappropriating subsidies provided on our platform, attempting to circumvent our background check
and verification mechanism with cheating devices, manipulating the preference settings for the
similarity level of travel itineraries, or otherwise violating our platform’s terms and conditions in
ways which we are unable to detect. In that case, we could face negative press coverage or regulatory
inquiries, fail to collect accurate transaction information or even incur economic losses, which would
adversely affect our brand, reputation and business. For example, we detected users committing
cheating behaviors to maliciously misappropriate subsidies and coupons we offered during the Labor
Day holiday in 2020. We disqualified them from using such incentives. We have also implemented
various measures to prevent order skipping. For example, we monitor the order completion rate for
our private car owners and taxi drivers, and those with low credit scores based on riders’ feedback
or points in the behavior score will be less likely to receive orders on our platform. We will impose
a warning if order skipping is identified. If we detect a persistent skipping pattern, we will
permanently close their user accounts on our platform. While we have implemented various measures
to anticipate, identify and address risks associated with these activities, we may not adequately
address or prevent all illegal, improper or otherwise inappropriate activities by our users.

At the same time, if the measures we have taken to guard against these illegal, improper or
otherwise inappropriate activities are too restrictive and inadvertently prevent qualified private car
owners, riders and taxi drivers otherwise in good standing from using our platform, or if we are
unable to implement and communicate these measures fairly and transparently or are perceived to
have failed to do so, the growth and retention of our users and their utilization of our platform could
be negatively impacted. For example, if we cannot complete background checks of potential private
car owners and taxi drivers who apply to utilize our platform on a timely basis, we may not be able
to onboard potential private car owners and taxi drivers in time and, as a result, our platform may be

less attractive to qualified private car owners and taxi drivers.
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Furthermore, any negative publicity related to the foregoing, whether such incident occurred on
our platform or on our competitors’ platforms, could materially and adversely affect our reputation
and brand and more importantly, public perception of the carpooling and taxi industries as a whole,
which could negatively affect the demand for platforms like ours, and potentially lead to increased
regulatory or litigation exposure. Any of the foregoing risks could harm our business, results of
operations and financial condition.

We have been involved, and may continue to be involved, in legal and other disputes from time
to time arising out of our operations.

We have been, and may continue to be, involved in legal and other disputes arising from our
ordinary course of business. We may also be subject to claims, lawsuits, investigations and other legal
proceedings relating to injuries to, or deaths of, users on our platform or third parties that are
attributed to us through our offerings. In addition, we may be subject to claims alleging that we are
directly or vicariously liable for the acts of private car owners and taxi drivers on our platform. We
have entered into a platform service agreement with riders, private car owners and taxi drivers on our
platform, pursuant to which we have no liability for any claims arising from trips facilitated through
our platform or disputes between riders and private car owners and/or taxi drivers. However, we
cannot assure you that we will not be named as a co-defendant in lawsuits filed against our users in
the future, or that we will not be subject to joint and several or other liabilities resulting from relevant
legal proceedings. For example, riders in the past asserted legal claims against us in connection with
inappropriate actions of private car owners who utilized our platform to provide rides. See

“Business—Litigation” for details.

Such proceedings or claims, regardless of their outcomes, could harm our reputation, divert our
management’s attention and cause us to incur a substantial amount of legal expenses. In particular,
any existing or potential investigations of injuries to, or deaths of, any riders, private car owners or
taxi drivers could harm the general public’s perception of our offerings. If the outcomes of these legal
proceedings are unfavorable to us, we will face significant legal liabilities and suffer financial or
reputational damages, which could materially and adversely affect our business, results of operations

and financial condition.

We expect that the number of such proceedings and claims, and the corresponding expenses,
will continue to increase as our business grows and we face increasing public scrutiny. Meanwhile,
our insurance policies and programs may not provide sufficient coverage to adequately mitigate the
potential liability we face, and we may have to pay high premiums or deductibles for our coverage
and, for certain situations, we may not be able to secure coverage at all. See “—We rely primarily
on third-party insurance policies to insure the automobile-related risks relating to our carpooling
services. If our insurance coverage is insufficient for the needs of our business or our insurance
providers are unable to meet their obligations, we may not be able to mitigate the risks facing our

business, which could adversely affect our business, results of operations and financial condition.”
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Changes to pricing for our carpooling marketplace services could materially and adversely
affect our ability to attract or retain riders and qualified private car owners.

Demand for our carpooling marketplace services is sensitive to ride fares, which takes into
consideration, among other things, incentives paid to private car owners and our service fees. Our
pricing strategies could be affected by a number of factors, including operating costs, legal and
regulatory requirements or constraints, our current and future competitors’ pricing and marketing
strategies, and the perception of ride fares as a non-compensatory sharing of travel cost by private
car owners. Some competitors have, or may in the future develop, different pricing mechanisms.
Some competitors may use marketing strategies to attract or retain riders and qualified private car
owners at lower costs than us. Certain competitors may also attract and retain riders and qualified
private car owners with significant subsidies. As such, we may be forced by competition, regulation
or other reasons to reduce our service fees, increase incentives we pay to private car owners on our
platform, or to increase our marketing and other expenses. Furthermore, our users’ price sensitivity
may vary by geographic locations, and as we expand, our pricing methodologies may not enable us
to compete effectively in these locations. We may launch new pricing strategies and initiatives, or
modify existing pricing methodologies, any of which may not ultimately be successful in attracting
and retaining riders and qualified private car owners.

Termination or deterioration of our strategic partnerships or cooperation with taxi companies
and associations and regulators may adversely affect our business.

We have formed strategic partnerships or cooperation with taxi companies and taxi associations
in various cities. We maintain good relationship with regulators through regular communications. In
cooperation with governmental research institutions, we assist in designing industry standards for
carpooling services, and contribute to promote the digitalization of relevant taxi services. If our
strategic partnerships or cooperation with taxi companies and associations and regulators is
terminated or curtailed, or if we are no longer able to benefit from the synergies of such strategic
partnerships or cooperation, our business, results of operations and financial condition could be
adversely affected.

Our marketing efforts to help grow our business may not be effective.

Promoting public awareness of our offerings is important to grow our business and enlarge our
user base, and can be costly. We currently conduct our marketing activities through referrals by
existing users, coupons for discounted trips, social media, application stores, search engine
optimization and keyword search campaigns. We have also introduced a loyalty program to increase
user engagement. Our selling and marketing expenses were RMB255.9 million, RMB234.9 million
and RMB233.6 million in 2021, 2022 and 2023, respectively, representing 32.8%, 41.3% and 28.7%
of our total revenue in the same years, respectively. We, from time to time, provided various forms
of subsidies and incentives, such as coupons and cash awards, to acquire users, improve their
stickiness to our platform, and increase user activity, especially at an earlier development stage of our
business and under special circumstances, such as the COVID-19 outbreak. Driven by the improved
acceptance of our platform and the resulting strategic adjustment to our marketing approach, we have
increasingly relied on word-of-mouth referrals to promote our platform and generate rides. Our
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marketing initiatives may become increasingly costly, and generating a meaningful return on those
initiatives may become more difficult. The increase in revenue resulting from our marketing efforts
may not offset the additional marketing expenses we incur. We also cannot assure you that our
marketing efforts will always be successful in promoting public awareness of our offerings, enlarging
our user base and increasing the user engagement level, or that if we are able to cost-effectively
manage our marketing expenses. Any of the foregoing risks could materially and adversely affect our

business, results of operations and financial condition.

Any significant disruption in service on our platform, malfunctions of our technology systems,
errors and quality issues in our software, hardware and systems, or human errors in operating
these systems, could materially and adversely affect our business, results of operation and

financial condition.

Our business is dependent on the ability of our information technology systems to process
massive amounts of information and transactions in a consistently stable and timely manner. Our IT
infrastructure in Beijing is hosted by third-party service providers. The satisfactory performance,
reliability and availability of our technology and underlying network infrastructure are critical to our
operations, service quality, reputation and ability to retain and attract users. We cannot guarantee that
access to our platform will be uninterrupted, error-free or secure. Our operations depend on the
ability of the host of our system hardware to protect its and our systems in its facilities against
damage or interruption from natural disasters, power or telecommunications failures, air quality,
temperature, humidity and other environmental concerns, computer viruses or criminal acts. If our
arrangement with the current host is terminated, or there is a lapse of service or damage to the host’s
facilities, we could experience interruptions in our service as well as delays and incur additional
expenses in arranging new facilities. In the event of a partial or complete failure of any of our
computer systems, our business activities would be materially disrupted. In addition, a prolonged
failure of our information technology system could damage our reputation and materially and

adversely affect our prospects and profitability.

We have experienced, and may continue to experience, system failures and other events or
conditions from time to time that interrupt the availability or reduce or affect the speed or
functionality of our offerings. During the Track Record Period, over 149,000 orders on our platform
were impacted due to these events. Similar future events could result in further financial losses and
adverse impact on the operation of our platform. A prolonged interruption in the availability or
reduction in the availability, speed or other functionality of our services could adversely affect our
business and reputation and could result in the loss of users. Also, our software, hardware and
systems may contain undetected errors, that could have a material adverse impact on our business,
particularly where such errors are not timely detected and remedied. In addition, our platform and
services use complex software, and may have coding defects or errors that may impair our users’
ability to use our platform and services. The models and algorithms that we use for our platform and
services may also contain design or performance defects that are not detectable even after extensive
internal testing. We cannot assure you that we would be able to detect and resolve all such defects

and issues through our quality control measures.
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Any errors, defects and disruptions in services, or other performance problems with our
platform and services could hurt our reputation, affect user experience or cause economic loss or
other types of damage to our users. Software and system errors or human errors could delay or inhibit
order dispatching, matching of carpooling users, route calculation, settlement of payments, and
reporting of errors, or prevent us from collecting service fees or providing services. Such issues could
result in liabilities and losses, which could have a material and adverse effect on our business, results
of operations and financial condition. In addition, if we fail to adopt new technologies or adapt our
mobile apps, websites and systems to changing user preferences or emerging industry standards, our

business and prospects may be materially and adversely affected.
Overall tightening of the labor market or any possible labor unrest may affect our business.

We entered into labor outsourcing agreements with independent labor service providers who
designate staff to provide customer services and verification services. We consider that these
arrangements afford us a lean and flexible human resources structure, allowing us to focus on our
core business and timely respond to industry trends. Under the labor outsourcing agreements, we pay
service fees to the labor service providers, who then pay for the salaries, social insurances and
housing reserve fund contributions, and other welfare benefits for their designated staff in accordance

with relevant PRC laws and regulations.

During the Track Record Period, we did not experience any labor shortage. However, 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 compete with other companies in our industry and other labor-intensive
industries for labor, and we may not be able to offer competitive remuneration and benefits compared
to them. If we are unable to manage and control our labor costs, our business, results of operations
and financial condition may be materially and adversely affected.

During the Track Record Period, we were not subject to any material labor disputes initiated by
our employees or our outsourced staff. We cannot assure you that we will not be subject to labor
disputes and related legal or administrative proceedings in the ordinary course of business in the
future. Any labor unrest directed against us 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. We 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, results of operations and financial condition.

If we fail to obtain and maintain the requisite licenses and approvals, or if we are required to
take compliance actions that are time-consuming or costly, our business, results of operations
and financial condition may be materially and adversely affected.

As advised by our PRC legal advisors, as of the Latest Practicable Date, we had obtained all
licenses and permits and made all necessary filings that are essential to the operation of our business,
many of which are generally subject to regular government review or renewal. During the Track
Record Period, we did not have incidents of material non-compliance with respect to the
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aforementioned licenses, permits and filings. However, we cannot assure you that we can successfully
update or renew all requisite licenses in a timely manner or that these licenses are sufficient to
conduct all of our present or future business. If the relevant authorities determine that our platform
has not obtained the requisite licenses or our operations are not in compliance with the relevant
regulations, we may be required to suspend our operations, which may cause significant loss of our
users and materially and adversely affect our business, results of operations and financial condition.
If we fail to complete, obtain or maintain any of the required licenses or approvals or make the
necessary filings, we may be subject to various activities, including the imposition of fines and the
discontinuation or restriction of our operations. Any such penalties may disrupt our business
operations and materially and adversely affect our business, results of operations and financial

condition.

We rely primarily on third-party insurance policies to insure the automobile-related risks
relating to our carpooling services. If our insurance coverage is insufficient for the needs of our
business or our insurance providers are unable to meet their obligations, we may not be able to
mitigate the risks facing our business, which could adversely affect our business, results of

operations and financial condition.

We have been subject to claims arising primarily from our carpooling marketplace services for
automobile-related incidents, including bodily injury, property damage and uninsured and
underinsured liability. We procure third-party insurance providers for insurance policies which

provides the public liability insurance. We do not hold insurance policy for our smart taxi services.

If we were held liable to these automobile-related claims under court orders and the amounts
exceed our applicable aggregate coverage limits, we would bear the excess, in addition to amounts
already incurred in connection with deductibles or otherwise paid by our insurance provider.
Insurance providers have raised premiums and deductibles for many businesses and may do so in the
future. As a result, our insurance and claims expenses could increase, or we may decide to raise our
deductibles when our policies are renewed or replaced. In addition, our insurance providers might be
subject to regulatory actions from time to time. Our business, results of operations and financial
condition could be adversely affected if cost per claim, premiums or the number of claims
significantly exceeds our historical experience and coverage limits, we experience a claim in excess
of our coverage limits, our insurance providers fail to pay on our insurance claims, we experience a
claim for which coverage is not provided, or the number of claims under our deductibles differs from
historic averages.
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Our business involves collection, storage, processing and transmission of a large amount of data
and may be subject to complex and evolving regulations and oversight related to cybersecurity,
information security, privacy and data security. If we fail to comply with the relevant laws and
regulations, our business, results of operations and financial condition may be adversely
affected.

Our business involves the collection, storage, processing and transmission of our users’
identification information, transaction information and other sensitive data. We are subject to a
variety of laws and regulations regarding cybersecurity, information security, privacy and data
security, including restrictions on the collection, storage and use of personal information and
requirements to take steps to prevent personal data from being divulged, stolen, or tampered with. See
“Regulations—Regulations on Cybersecurity, Data Security and Protection of Personal Information.”

The regulatory framework for data privacy protection in China is constantly evolving. For
example, on June 10, 2021, the SCNPC promulgated the Data Security Law of the PRC (13 A
LN By % 229%), which took effect on September 1, 2021. The Data Security Law, among other
things, requires data collection to be conducted in a legitimate and proper manner, and stipulates that,
for the purpose of data security, data processing activities must be conducted based on data
classification and hierarchical protection system.

On August 20, 2021, the SCNPC promulgated the Personal Information Protection Law of the
PRC (¥ N RILAE B A[E ERGE L) effective from November 1, 2021. The Personal Information
Protection Law requires, among others, that (1) the processing of personal information should have
a clear and reasonable purpose which should be directly related to the processing purpose, in a
method that has the least impact on personal rights and interests, and (2) the collection of personal
information should be limited to the minimum scope necessary to achieve the processing purpose to
avoid the excessive collection of personal information. Different types of personal information and
personal information processing will be subject to various rules on consent, transfer, and security.
Entities processing personal information shall bear responsibilities for their personal information
processing activities and adopt necessary measures to safeguard the security of the personal
information they process. Otherwise, the entities processing personal information could be ordered
to correct, suspend or terminate the provision of services, and face confiscation of illegal income,

fines or other penalties.

On December 28, 2021, the CAC, the NDRC, the MIIT, and several other PRC governmental
authorities jointly issued the Cybersecurity Review Measures (##%% 284 H#L), which became
effective on February 15, 2022 and replaced the Measures for Cybersecurity Review published on
April 13, 2020. Pursuant to the Cybersecurity Review Measures, the purchase of network products
and services by an operator of critical information infrastructure or the data processing activities of
a network platform operator that affect or may affect national security will be subject to a
cybersecurity review. In addition, network platform operators with personal information of over one
million users shall be subject to cybersecurity review before listing abroad ([# %} F17). Our PRC
legal advisors have advised us that Hong Kong does not fall within the definition of “abroad” in the
provision. Therefore, although we possess more than one million users’ personal information, our
PRC legal advisors are of the view that the requirement is not applicable to us given that we are
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seeking a listing in Hong Kong instead of abroad. Furthermore, as of Latest Practicable Date, we had
not been notified by any PRC government authorities of being classified as a critical information
infrastructure operator (BH#(5 8RR %) (“CI10”). Therefore, we are not required to apply
for the cybersecurity review which is applicable for CIIOs that procure internet products and services
that affect or may affect national security. However, certain aspects of the Cybersecurity Review
Measures remain subject to further clarification and interpretation. In particular, pursuant to the
Cybersecurity Review Measures, the relevant government authorities may initiate the cybersecurity
review against the relevant operators if the authorities believe that the network products or services

or data processing activities of such operators affect or may affect national security.

On November 14, 2021, the CAC published the Draft Cyber Data Security Regulations, which
provides that data processors conducting the following activities shall apply for cybersecurity review:
(1) merger, reorganization or division of internet platform operators that have acquired a large
number of data resources related to national security, economic development or public interests
affects or may affect national security; (2) foreign listing of data processors processing over one
million individuals’ personal information; (3) listing in Hong Kong which affects or may affect
national security; or (4) other data processing activities that affect or may affect national security. As
of the Latest Practicable Date, the Draft Cyber Data Security Regulations have not been enacted or
taken effect, and there had been no clarifications from the authorities as of the Latest Practicable Date
as to the standards for determining the activities that “affects or may affect national security” and
there is no timetable as to when it will be enacted. As advised by our PRC legal advisors, the PRC
government authorities may have discretion in the interpretation of what activities “affect or may
affect national security.” As of the Latest Practicable Date, (1) we had not been notified of being
classified as a CIIO; (2) we had formulated effective cybersecurity and data protection policies,
procedures, and measures to ensure secured storage and transmission of data and prevent
unauthorized access or use of data, and there had been no material data leakage during our business
operations during the Track Record Period and up to the Latest Practicable Date; (3) we had not
received any inquiry, notice, warning from any PRC government authorities, and have not been
subject to any investigation, sanctions or penalties made by any PRC government authorities
regarding national security risks caused by our business operations or the Listing; and (4) the data
we collect and generate within the territory of mainland China during our daily operations had been
stored within the territory of mainland China. On January 31, 2023, our PRC legal advisors and the
PRC legal advisors to the Joint Sponsors conducted a telephonic consultation with the CCRC, which
is the competent authority according to our PRC legal advisors. The CCRC confirmed that (1) the
term of “listing abroad” (B%b 1) under the Cybersecurity Review Measures does not apply to
listings in Hong Kong, and thus we are not required to proactively submit an application for
cybersecurity review for our Listing in Hong Kong; and (2) since the Draft Cyber Data Security
Regulations has not become effective or been formally implemented, currently we are not required
to apply for cybersecurity review under the Draft Cyber Data Security Regulations.
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If the Draft Cyber Data Security Regulations were implemented in its current form, our
Directors believe that our business operations and financial performance will not be materially and
adversely affected, and there are currently no substantive obstacles for us to fulfill the obligations
that may be applicable to us in all material respects, on the basis that (1) as of the Latest Practicable
Date, we had not been subject to any material fine or administrative penalty, mandatory rectifications,
or other sanctions by any competent authorities in relation to the infringement of cybersecurity and
data protection laws and regulations; and there had been no material leakage of data or personal
information or violation of cybersecurity and data protection and privacy laws and regulations by us
which would have material adverse impact on our business operations; (2) we had not been involved
in any investigations on cybersecurity review initiated by the CAC nor had we received any inquiry,
notice, warning, or sanctions in such respect; (3) we had implemented effective cybersecurity and
data protection policies, procedures, and measures to ensure secured storage and transmission of data
and prevent unauthorized access or use of data; and (4) we continuously followed the legislative and
regulatory development in cybersecurity and data protection, maintained ongoing communication
with relevant government authorities and implemented all necessary measures in a timely manner to
ensure continuous compliance with the relevant laws and regulations. Based on the aforesaid and the
consultation with the CCRC, our PRC legal advisors advise that there is no material legal impediment
for our Company to undertake measures to comply with the Cybersecurity Review Measures and the
Draft Cyber Data Security Regulations should they be adopted in the current form in all material
respects. However, our PRC legal advisors have also advised us that, given that (1) the interpretation
of activities that “affect or may affect national security” under the current PRC laws and regulations
requires further clarification from relevant PRC government authorities, (2) the identification of
critical information infrastructure operators and the scope of network products or services and data
processing activities that affect or may affect national security are subject to further clarification and
interpretation by relevant PRC government authorities, and (3) the PRC government authorities have
discretion in interpreting the regulations, the PRC regulatory authorities may take a view that is
contrary to the opinion of our PRC legal advisors.

In addition, on July 7, 2022, the CAC promulgated the Security Assessment Measures, which
took effect on September 1, 2022. The Security Assessment Measures require that any data processor
that processes or exports personal information exceeding certain volume threshold under such
measures shall apply for security assessment by the CAC before transferring any personal
information outbound. The security assessment requirement also applies to any transfer of important
data outside of China. During the Track Record Period and up to the Latest Practicable Date, we had
not been involved in any cross-border data transfer during our daily operations. We do not expect the
Security Assessment Measures to have material impact on our daily operations in respect of the
outbound data transfer. However, since the Security Assessment Measures was newly promulgated,
we cannot assure you that relevant regulatory authorities will take the same view as ours. In the event
if the regulatory authorities deem certain of our activities as a cross-border data transfer, we will be

subject to the relevant requirements.

Since many of the PRC laws and regulations on cybersecurity and privacy and data privacy are
constantly evolving, certain aspects of these regulations remain subject to further clarification and
interpretation as to how they will be enforced, as well as their applicability and requirements for our
business operations or our presence in China. Although our PRC legal advisors have advised us that
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we have complied with all applicable PRC regulations on data privacy and security in all material
aspects, and there has been no material investigations, penalties, litigations or legal proceedings
against us relating to data privacy and protection during the Track Record Period and up to the Latest
Practicable Date, we cannot assure you that the measures we have taken or will take in the future will
always be effective or fully satisfy the relevant regulatory requirements. Any failure or perceived
failure by us to comply with such laws and regulations may result in regulatory investigations, fines,
removal of our app from the relevant application stores and/or other sanctions on us. See
“Business—Data Privacy and Security.”

Our security systems and measures may not detect and prevent all unintended leakages caused
by employees’ error, misconduct, mistakes or other malfeasance, or any other unauthorized third
parties, or fully comply with regulatory requirements. Our information technology and infrastructure
may be vulnerable to cyberattacks or security breaches, and third parties may circumvent our security
measures, misappropriate proprietary information and cause interruptions in our information
technology systems. Unauthorized third parties may also attempt to fraudulently induce our
employees, partners, users or others into disclosing user names, passwords, payment card information
or other sensitive information, or use increasingly sophisticated methods to engage in illegal
activities involving personal information. In addition, users on our platform could have
vulnerabilities on their own mobile devices that are entirely unrelated to our systems and platform,
but could mistakenly attribute their own vulnerabilities to us. Furthermore, credential stuffing attacks
are becoming increasingly common and sophisticated actors can mask their attacks, making them
increasingly difficult to identify and prevent.

During the Track Record Period, we experienced hacker attacks and technical errors. Although
we did not suffer any material losses or negative financial impact on our revenue due to these
incidents during the Track Record Period, we cannot assure you that they will not occur in the future.
Any actual or perceived security breach that leads to leakage of our confidential information, even
though anonymized, could still interrupt our operations, temporarily or permanently disable our
platform, result in fraudulent transfer of funds, damage our relationships with users and other
business partners, and subject us to legal liabilities, regulatory sanctions, financial exposure and
reputational damage, any of which would materially and adversely affect our business, results of
operations and financial condition. Any breach of privacy or security impacting any entities with
which we share or disclose data could have similar effects. Moreover, any cyberattacks or security
and privacy breaches directed at our competitors could reduce confidence in the carpooling and taxi
industries in general and, as a result, reduce confidence in our platform.

Additionally, defending against claims or litigation based on any security breach or incident,
regardless of their merit, could be costly and divert management’s attention. We cannot assure you
that our insurance coverage will be adequate for data handling or data security liabilities incurred,
that insurance will continue to be available to us on commercially reasonable terms, or at all, or that
any insurer will not deny coverage as to any future claim. The successful assertion of one or more
large claims against us that exceed available insurance coverage, or the occurrence of changes in our
insurance policies, including premium increases or the imposition of large deductible or co-insurance
requirements, could have an adverse effect on our reputation, brand, business, results of operations
and financial condition.
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If we fail to adequately address privacy concerns, even if unfounded, or to comply with
applicable privacy or data protection laws, regulations and privacy standards, or if we are challenged
by competent regulators, we may be subject to additional costs, liabilities, reputational damage,
suspended use of our platform and harm to our business. With the promulgation of new laws and
standards concerning data security and information protection in the future, we may incur more
expenditure on the upgrading and improvement of our data security mechanisms from both
technological and management aspects in order to comply with increasingly stricter requirements. If
we fail to comply with these laws and regulations, we may be subject to fines or other penalties,
which could materially and adversely affect our business, results of operations and financial

condition.

We rely on mobile operating systems, application marketplaces and third-party platforms to
make our mobile apps and mini-programs available to the private car owners, riders and taxi
drivers on our platform, and if we do not effectively operate with or receive favorable
placements within such application marketplaces and maintain high rider reviews, our usage or
brand recognition could decline and our business, financial results and results of operations
could be adversely affected.

We depend in part on mobile operating systems, such as Android and iOS, and their respective
mobile app marketplaces, as well as certain third-party platforms, to make our mobile apps and
mini-programs available to the private car owners, riders and taxi drivers on our platform. Any
changes in these third parties that degrade the functionality of our apps or give preferential treatment
to our competitors’ apps could adversely affect the utility of our platform on mobile devices. If such
mobile operating systems or mobile app marketplaces limit or prohibit us from making our apps
available to private car owners, riders and taxi drivers, make changes that degrade the functionality
of our apps, increase the cost of using our apps, impose terms of use unsatisfactory to us or modify
their search or ratings algorithms in ways that are detrimental to us, or if our competitors’ placement
in such mobile operating systems’ mobile app marketplace is more prominent than ours, the overall
growth in our rider or driver base could slow. Our apps have experienced fluctuations in the number
of downloads in the past, and we anticipate similar fluctuations in the future. Any of the foregoing

risks could adversely affect our business, results of operations and financial condition.

As new mobile devices and mobile platforms are released, there is no guarantee that certain
mobile devices will continue to support our platform or effectively roll out updates to our apps.
Additionally, in order to deliver high-quality apps, we need to ensure that our apps are designed to
work effectively with a range of mobile technologies, systems, networks and standards. We may not
be successful in developing or maintaining relationships with key participants in the mobile industry.
If private car owners, riders or taxi drivers on our platform encounter any difficulty accessing or
using our apps on their mobile devices or if we are unable to adapt to changes in popular mobile
operating systems, our business, results of operations and financial condition could be adversely
affected.
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We rely on third-party payment processors to process payments made by riders and payments
made to private car owners and taxi drivers on our platform, and if we cannot manage our
relationships with such third parties and other payment-related risks, our business, results of
operations and financial condition could be adversely affected.

We rely on third-party payment processors, such as commercial banks, Alipay and WeChat Pay,
to process payments made by our riders and payments made to private car owners and taxi drivers
on our platform. If any of our third-party payment processors terminates its relationship with us or
refuses to renew its agreement with us on commercially reasonable terms, we would need to find an
alternative payment processor, and may not be able to secure similar terms or replace such payment
processor in an acceptable timeframe. Further, the software and services provided by our third-party
payment processors may fail to meet our expectations, contain errors or vulnerabilities, encounter
disruption or compromise, or experience outages. Our third-party payment processors may also be
penalized or suspended if they fail to protect personal information in compliance with relevant laws
and regulations. Any of these risks could cause us to lose our ability to accept online payments or
other payment transactions or make timely payments to private car owners and taxi drivers on our
platform, any of which could make our platform less convenient and attractive to users and adversely

affect our ability to attract and retain users.

We may in the future offer new payment options to riders that may be subject to additional
regulations and risks. We are also subject to a number of other laws and regulations relating to the
payments we accept from our riders, including with respect to money laundering, money transfers,
privacy and information security. If we fail to comply with applicable rules and regulations, we may
be subject to civil or criminal penalties, fines or higher transaction fees and may lose our ability to
accept online payments or other payment card transactions, which could make our services less
convenient and attractive to our users. If any of these events were to occur, our business, results of
operations and financial condition could be adversely affected.

We may be considered as conducting payment services as a non-financial institution without a
Payment Business Permit.

Historically, after our riders made payments to our business accounts on WeChat Pay and Alipay
through Dida Mobility App, the payments were transferred to a designated bank account on the
second day, and we then settled payments with private car owners and taxi drivers by crediting the
reward to their user accounts on our platform.

In China, payment services are subject to the supervision of the People’s Bank of China (the
“PBOC”). For example, in June 2010, the PBOC issued the Administrative Measures on Non-
Financial Institution Payment Service (FF4&RIBHE ARG HMEE) (the “Payment Services
Measures”), requiring a non-financial institution offering payment services to obtain a payment
business permit (the “Payment Business Permit”). Neither non-financial institutions nor individuals
are permitted to engage in any form of payment business without the approval of the PBOC, including
payment through the internet, otherwise the non-financial institution or the individual may be ordered
to terminate payment business.
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As the relevant government authorities have discretion in determining what practice or process
constitutes payment or settlement services without a Payment Business Permit, we cannot assure you
that our past settlement practice would not give rise to the risk that we may be deemed as engaging
in payment and settlement services without a license. During the Track Record Period and up to the
Latest Practicable Date, we had not been required by the relevant regulatory authorities to obtain a
Payment Business Permit for our past settlement practice, nor had we received any administrative
penalty in connection with our past settlement practice or otherwise been determined to be in
violation of the above-described regulations and rules.

In order to manage the associated risks, we have cooperated with a licensed commercial bank
and developed a system connecting with our internal system to manage and settle payments with
private car owners and taxi drivers. We have put the system into full operation since November 9,
2020, and all the incoming payments from riders and payments to private car owners and taxi riders
through Dida Mobility App are now settled through the system. As advised by our PRC legal advisors,
we are not required to obtain a Payment Business Permit under the current settlement system, as the
licensed commercial bank will provide payment management and settlement services for us through
the implemented system, and such settlement practice complies with relevant PRC laws and
regulations in all material respects.

However, we cannot assure you that our cooperation with such commercial bank would suffice
for all of our present or future businesses. In addition, the settlement services provided by the
licensed commercial bank are subject to various rules and regulations, which may be amended or
reinterpreted to encompass additional requirements. In response to such changes, we may have to
adjust our cooperation with the licensed commercial bank and may thus incur higher transaction and
compliance costs. Furthermore, if the PBOC or other governmental authorities deem the payment
methods we historically offered not to be in compliance with applicable laws and regulations, we may
be subject to regulatory actions, investigations, fines and penalties. Any of the circumstances would
have a material adverse effect on our business, results of operations and financial condition.

We depend on the availability and proper functioning of certain third-party services. Should
there be any disruption in their supply, or the services provided by our suppliers be defective
or fail to meet the required standards, our business and reputation may be adversely affected.

Our success depends in part on our relationships with other third-party service providers. For
example, we rely on third-party encryption and authentication technologies licensed from third
parties that are designed to securely transmit personal information provided by private car owners,
riders and taxi drivers on our platform. Furthermore, from time to time, we may enter into strategic
partnerships with third parties in connection with the development of new technologies, the growth
of our user base, the provision of new or upgraded services, or the expansion of our business into new
markets. If any of our partners terminates its relationship with us or refuses to renew its agreement
with us on commercially reasonable terms, we would need to find an alternative provider, and may
not be able to secure similar terms or replace such provider in an acceptable timeframe. We also rely
on other software and services supplied by third parties, such as communications and internal
software, and our business may be adversely affected to the extent such software and services do not
meet our expectations, contain errors or vulnerabilities, encounter disruption or compromise, or
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experience outages. Any of these risks could increase our costs and adversely affect our business,
results of operations and financial condition. Further, any negative publicity related to any of
third-party partners, third-party merchants engaging us for our advertising services and our
automobile value-added services providers, including any publicity related to quality standards or
safety concerns, could adversely affect our reputation and brand, and could potentially lead to
increased regulatory or litigation exposure. In addition, our third-party service providers may be
subject to regulatory actions from time to time. For example, some of our cloud service providers,
marketing service providers, communication platform service providers and internet-based
communication and advertising service providers were subject to regulatory fines, actions or criticism
during the Track Record Period. Any of the foregoing could adversely their relationships with us and
undermine their ability to deliver satisfactory services to us, which, in turn, could adversely affect
our business, results of operations and financial condition.

We incorporate technology from third parties into our platform. We cannot be certain that our
licensors are not infringing the intellectual property rights of others or that the suppliers and licensors
have sufficient rights to the technology in all jurisdictions in which we may operate. If any of our
license agreements is terminated by our licensors for any reason, if we are unable to obtain or
maintain rights to any technology because of intellectual property infringement claims brought by
third parties against our suppliers and licensors or against us, or if we are unable to continue to obtain
the technology or enter into new agreements on commercially reasonable terms, our ability to develop
our platform containing that technology could be severely limited and our business could be harmed.
Additionally, if we are unable to obtain necessary technology from third parties, we may be forced
to acquire or develop alternative technology, which may require significant time and effort and may
be of lower quality or performance standards. This would limit and delay our ability to provide new
or competitive services and increase our costs. If we cannot obtain or develop alternative or
comparable technology, we may not be able to offer certain functionality on our platform or maintain
satisfactory user experience, which could adversely affect our business, results of operations and
financial condition.

We depend on the interoperability of our platform across third-party applications and
platforms that we do not control.

We have integrations with Baidu Maps, Meituan Dache, AliPay, WeChat Pay and a variety of
other payment, travel, data management and security vendors. As our services expand and evolve, we
may have an increasing number of integrations with other third-party applications, products and
services. Third-party applications, products and services are constantly evolving, and we may not be
able to maintain or modify our platform to ensure its compatibility with third-party offerings
following development changes. In addition, some of our competitors or technology partners may
take actions which disrupt the interoperability of our platform with their own products or services,
or exert strong business influence on our ability to, and the terms on which we, operate and distribute
our platform. As our services continue to evolve, we expect the types and levels of competition to
increase. Should any of our competitors or technology partners modify their products, standards or
terms of use in a manner that degrades the functionality or performance of our platform or is
otherwise unsatisfactory to us or gives preferential treatment to competitive products or services, our
business, results of operations and financial condition could be materially and adversely affected.
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If we fail to maintain and enhance our brand image and generate positive publicity, our
business, results of operations and financial condition could be materially and adversely
affected.

The recognition and image of our brands and the successful maintenance and enhancement of
our brands and reputation have contributed, and will continue to contribute, to our success and
growth. Any negative perception and publicity about us, our Controlling Shareholders, Directors,
senior management, affiliates, employees, business partners and the services we provide, whether or
not justified, could tarnish our reputation and reduce the value of our brand. In addition, our
competitors may fabricate complaints or negative publicity about us for the purpose of vicious
competition. With the increased use of social media, adverse publicity can be disseminated quickly
and broadly, making it increasingly difficult for us to respond and mitigate effectively. Moreover, we
are subject to negative publicity about private car owners and taxi drivers using our platform, whose
activities could be beyond of our control. Negative public perception that private car owners and taxi
drivers on our platform do not provide satisfactory services, even if factually incorrect or based on
isolated incidents, could undermine the trust and credibility we have established and have a negative
impact on our ability to attract and retain users.

Our results of operations are subject to seasonal fluctuations.

We have experienced, and expect to continue to experience, seasonality in our business. For
example, we generally experience less user traffic during the Chinese New Year holidays in the first
quarter of each year. We have also experienced spikes in business volumes around other major
holidays. Other seasonal trends that affect us or China’s carpooling and taxi industries may develop,
and current seasonal trends may become more extreme, all of which would contribute to fluctuations
in our results of operations. As a result, historical patterns of our results of operations may not be
indicative of our future performance, and period-to-period comparisons of our results of operations
may not be meaningful, especially given our limited operating history. Our results of operations in
future quarters or years may fluctuate and deviate from the expectations of securities analysts and
investors, and any occurrence that disrupts our business during any particular quarters could have a
disproportionately material adverse effect on our liquidity and results of operations.

If we fail to prevent the loss or misappropriation of our intellectual property rights, we may lose
our competitive edge. The value of our services, reputation and business operations may be
materially and adversely affected.

Our trade secrets, trademarks, copyrights, patents and other intellectual property rights are
critical to our success. We rely on, and expect to continue to rely on, a combination of confidentiality,
invention assignment, and license agreements with our employees, consultants, and third parties with
whom we have relationships, as well as trademarks, domain names, copyrights, trade secrets and
patent rights, to protect our brand and other intellectual property rights. Our trade secrets primarily
include our mobile app softwares, the information technologies that support massive concurrent user
activities on our platform, and core algorithms used to optimize order matching and navigations.
However, various events outside of our control may pose a threat to our intellectual property rights,
as well as to our products and services. Effective protection of trademarks, copyrights, domain
names, patent rights, and other intellectual property rights is expensive and difficult to maintain, both
in terms of application and maintenance costs and in terms of the costs of defending and enforcing
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those rights. The efforts we have taken to protect our intellectual property rights may not be sufficient
or effective. Our intellectual property rights may be infringed, misappropriated or challenged, which
could result in them being narrowed in scope or declared invalid or unenforceable.

During the Track Record Period, we were involved in a series of malicious intellectual property
litigations with Hangzhou Dida Mobility Enterprise Management Limited (“Hangzhou DMEM”)
regarding certain of our trademarks, mainly including “ ngms > (registration number 17888860) and

113

” (registration number 15519442A). See “Business—Intellectual Property” for details.

With the increasing popularity of our brand, more counterfeiting and free-riding incidents may
occur through maliciously initiated trademark disputes, leading to potential confusion among
consumers. While we endeavor to mitigate the impact by timely clarification, publicity campaigns
and legal actions, we cannot assure you that we will not be subject to any adverse impact due to the
existence of a similar third-party trademark in the market, especially when such third party or its
users are involved in any misconduct, or that our mitigating efforts can remain effective. In addition,
the dispute resolving process could be lengthy and expensive. Moreover, in the worst-case scenario
where our disputed trademarks were announced to be invalid, we may lose enforceable intellectual
property rights as to the concerned trademarks, although we may continue to use such trademarks
under a first-to-use doctrine under the relevant PRC law, which could adversely affect our business
and brand image.

Similarly, our reliance on unpatented proprietary information and technology, such as trade
secrets and confidential information, depends in part on agreements we have in place with employees
and third parties that place restrictions on the use and disclosure of the relevant intellectual property.
These agreements may be insufficient or may be breached. In either case this could potentially result
in the unauthorized use or disclosure of our trade secrets and other intellectual property, including to
our competitors. As a result, we could lose the competitive advantage derived from the intellectual
property. Significant impairments of our intellectual property rights, and limitations on our ability to
assert our intellectual property rights against others, could have a material and adverse effect on our
business.

We may be subject to intellectual property infringement claims or other allegations by third
parties, which may materially and adversely affect our business, results of operations and
financial condition.

We depend on our ability to develop and maintain the intellectual property rights relating to our
business. We cannot assure you that third parties will not claim that our business infringes upon or
otherwise violates patents, copyrights or other intellectual property rights that they hold. We have
been, and may continue to be, involved in litigations or administrative proceedings in relation to
allegations of infringement of intellectual property rights, unfair competition, invasion of privacy,
defamation and other violations of other parties’ rights, some of which may be raised by other market
players as a way of malicious competition. See “—If we fail to prevent the loss or misappropriation
of our intellectual property rights, we may lose our competitive edge. The value of our services,
reputation and business operations may be materially and adversely affected.” As we face increasing
competition and as litigation becomes a more common method for resolving commercial disputes in
China, we face a higher risk of being the subject of intellectual property infringement claims.
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The validity, enforceability and scope of protection of intellectual property rights, are still
evolving. Defending against intellectual property claims is time-consuming and costly and can
impose a significant burden on our ability to develop our business, and favorable final outcomes may
not be obtained in all cases. Such claims, even without merits, may still harm our reputation in the
industry. If we are the target of claims by third parties asserting intellectual property infringement,
we may be forced to incur substantial expenses or divert substantial managerial resources from our
business. An adverse determination in an intellectual property claim to which we may become a party
could subject us to liability or expenses, or changes required to our services to reduce the risk of
future liability, which may have a material adverse effect on our business, results of operations and

financial condition.

Failure to control rental costs, obtain leases at desired locations at reasonable prices or protect
our leasehold interests could materially and adversely affect our business.

We do not own any real properties. As of the Latest Practicable Date, we operated our business
through 14 leased properties in Beijing, Shanghai, Changsha, Xi’an, Hangzhou, Jinan, Guangzhou,
Zhengzhou, Tianjin and Shenzhen. Our leased properties in China serve primarily as our offices.

At the end of each lease term, we must negotiate an extension of the lease. If we are not able
to negotiate an extension on terms acceptable to us, we will be forced to move to a different location,
or the rent may increase significantly given that the real estate prices in China have continued to rise
for years. This could disrupt our operations and adversely affect our profitability. In addition, we
cannot assure you that the lease agreements will not be terminated before their expiration for reasons
beyond our control, such as breaches of agreements by the lessor or the tenant of the premises or
invalidation of lease agreements due to the lessors’ lack of title to lease the properties. In such event,

we will need to relocate to other premises and may incur additional costs due to relocation.

In addition, as of the Latest Practicable Date, eight of our leased properties had title defects as
certain lessors failed to provide property ownership certificates or other relevant certificates
regarding their legal right to lease such properties, which may adversely affect our ability to continue
to use them in the future. See “Business—Real Properties—Title Defects” for details. We may face
challenges from the property owners or other third parties regarding our right to occupy the premises.
Furthermore, if the landlords fail to perform its obligations under the lease agreements between the
landlords and us due to any reason, including but not limited to its own non-compliance with relevant
laws and regulations, government demolition or any other unforeseeable events, we may be unable
to continue using such properties. As of the date of this prospectus, we are not aware of any
challenges being made by a third party or government authority on the titles of any of these leased
properties that might affect our current occupation. Although we do not expect to become subject to
any fines or penalties if any of these leases are terminated as a result of challenges by third parties
or government authorities for any of these title defects, we may be forced to relocate the affected
offices and incur additional expenses accordingly. If we fail to find suitable replacement sites in a
timely manner or on terms commercially acceptable to us, our business operations may be adversely
affected.
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Moreover, under the applicable PRC laws and regulations, the parties to a lease are required to
register and file such lease with the relevant government authorities. As of the Latest Practicable
Date, 14 lease agreements of our leased properties had not been registered or filed. While the lack
of registration will not affect the validity of the leases under PRC laws and regulations, we may be
ordered by the relevant government authorities to register the relevant leases within a prescribed
period, failing which we may be subject to a fine ranging from RMB1,000 to RMB 10,000 for each

non-registered lease.

We may be subject to liability for placing advertisements with content that is deemed
inappropriate or misleading.

PRC laws and regulations prohibit companies from producing, distributing or publishing any
advertisement with content that violates PRC laws and regulations, impairs the national dignity of
China, involves designs of the PRC national flag, national emblem or national anthem or the music
of the national anthem, or content that is considered reactionary, obscene, superstitious or absurd, is
fraudulent, or disparages similar products. As advised by our PRC legal advisors, as we provide
internet advertising services on our platform to corporate customers, we are required to verify, record
and update the identity information of those who choose to place their advertisements with us on a
regular basis. We must also review supporting documents provided by our corporate customers and
verify the content of the advertisements, and may not publish any advertisement that lacks or is
inconsistent with supporting documents. While we have a review procedure prior to publishing, we
cannot guarantee that we can eliminate all advertisements with content that would be deemed
inappropriate or misleading. If we are deemed violating PRC law or regulations, we may be subject
to penalties, including suspension of publishing, confiscation of the related revenues, imposition of
fines and suspension or termination of our advertising services, any of which could materially and
adversely affect our business. In addition, we may increasingly become subject to public scrutiny,
including complaints to regulatory agencies, negative media coverage, and malicious allegations, all

of which could materially and adversely affect our reputation and business.

Our business depends substantially on the continuing efforts of our management, other key
personnel and a competent workforce to support our existing operations and future growth. If
we fail to attract, motivate and retain talents, our operations and growth prospects may be
severely disrupted.

Our future success heavily depends upon the continuing services of our management and other
key personnel. In particular, we rely on the expertise, experience and vision of our chairman of the
Board and chief executive officer, Mr. SONG, as well as other members of our senior management
team. We also rely on the technical know-how and skills of other key personnel. If any of our senior
management or key personnel becomes unable or unwilling to continue to contribute their services
to us, we may not be able to replace them easily or at all. As a result, our business may be severely
disrupted, our results of operations and financial condition may be materially and adversely affected,

and we may incur additional expenses to recruit, train and retain key personnel.
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Our existing operations and future growth require a competent workforce. For example, the
effective operation of our platform, and other back office functions depends in part on our
professional employees. We also rely on experienced personnel for our business aspects of
technology, service design, operation and others to anticipate and effectively respond to changing
customer preferences and market trends. However, our industry is characterized by high demand and
intense competition for talents. In order to attract and retain talents, we may need to offer higher
compensation, better trainings and more attractive career trajectory and other benefits to our
employees, which may be costly and burdensome. We cannot assure you that we will be able to attract
or retain qualified workforce necessary to support our future growth. We may fail to manage our
relationship with our employees, and any disputes between us and our employees, or any
labor-related regulatory or legal proceedings may divert managerial and financial resources,
negatively impact staff morale, reduce our productivity, or harm our reputation and future recruiting
efforts. In addition, as our business has grown rapidly, our ability to train and integrate new
employees into our operations may not meet the increasing demands of our business. Any of the
above issues related to our workforce may materially and adversely affect our results of operations

and future growth.

If we cannot maintain our corporate culture as we grow, our business could be harmed.

We believe that our company culture, which promotes authenticity, empathy and support for
others, has been critical to our success. We face a number of challenges that may affect our ability

to sustain our corporate culture, including:

. failure to identify, attract, reward and retain people in leadership positions in our

organization who share and further our culture, values and mission;

. the increasing size and geographic diversity of our workforce;

. competitive pressures to move in directions that may divert us from our mission, vision
and values;

. the continued challenges of a rapidly-evolving industry;

. the increasing need to develop expertise in new areas of business that affect us;

. negative perception of our treatment of employees or our response to employee sentiment

related to political or social causes or actions of management; and

. the integration of new personnel and businesses from acquisitions.

If we are not able to maintain our culture, our business, results of operations and financial

condition could be adversely affected.
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Failure to obtain government grants or preferential tax treatments that may be available to us,
or the discontinuation, reduction or delay of any of the government grants or preferential tax
treatments currently enjoyed by us in the future could materially and adversely affect our
business, results of operations and financial condition.

During the Track Record Period, we received certain government grants and preferential tax
treatments. Beijing Changxing, one of our Consolidated Affiliated Entities, was recognized as a “high
and new technology enterprise” (=81 flI&3) since 2016, and was entitled to a preferential income
tax rate of 15.0% for three consecutive years from 2016 to 2019, from 2019 to 2022 and from 2022
to 2025 upon renewal, compared to the standard rate of 25.0%. Pintu (Beijing) Information
Technology Co. Ltd., the WFOE, was recognized as a “high and new technology enterprise” in China
since 2021, and also enjoyed a preferential income tax rate of 15.0% for a period of three years from
2021 to 2024.

However, as the “high and new technology enterprise” certificate must be reapplied every three
years, we cannot assure you that Beijing Changxing and the WFOE will always be able to renew their
status as a “high and new technology enterprise” upon each expiry of the certificates. In addition,
such preferential tax rates are non-recurring in nature, and government authorities may decide to
reduce or cancel such tax preferences at any time. The discontinuation, reduction or delay of these
governmental grants or preferential tax treatment could adversely affect our results of operations and
financial condition. In addition, we might not be able to successfully or timely obtain the government
grants or preferential tax treatments that may be available to us in the future, which could adversely
affect our results of operations and financial condition.

Our limited insurance coverage could expose us to significant costs and business disruption.

We do not maintain property insurance, key employee insurance, business interruption
insurance, product liability insurance or insurance to cover the risks relating to the Contractual
Arrangements. We do not maintain insurance policies covering damages to our technological
infrastructure or litigation insurance. See “Business—Insurance” for details. Any uninsured
occurrence of business disruption, litigation or natural disaster, or significant damages to our

uninsured equipment or facilities could have a material adverse effect on our results of operations.

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. As such, we may not
be able to ensure certain risks related to our assets or business even if we desire to. If we were to incur
substantial losses or liabilities due to fire, explosions, floods or other natural disasters, disruption in
our network infrastructure or business operations, or any material litigation, our results of operations
could be materially and adversely affected. Our current insurance coverage may not be sufficient to
prevent us from any loss, and we cannot assure you that we will be able to successfully claim our
losses under our current insurance policy on a timely basis, or at all. If we incur any loss that is not
covered by our insurance policies, or the compensated amount is significantly less than our actual
loss, our business, results of operations and financial condition could be materially and adversely
affected.
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Future strategic alliances or investments may have a material and adverse effect on our
business, results of operations and financial condition.

We may enter into strategic alliances or investments, including joint ventures or minority equity
investments, with various third parties to further our business purpose from time to time. These
alliances and investments could subject us to a number of risks, including risks associated with
sharing proprietary information, non-performance by third parties and increased expenses in
establishing new strategic alliances, any of which may materially and adversely affect our business.
We may have limited ability to monitor or control the actions of these third parties and, to the extent
any of these third parties suffers negative publicity or harm to their reputation from events relating
to their business, we may also suffer negative publicity or harm to our reputation by virtue of our
association with any such third party.

In addition, if appropriate opportunities arise, we may acquire additional assets, technologies,
services or businesses that are complementary to our existing business. Future acquisitions and the
subsequent integration of new assets and businesses into our own would require significant attention
from our management and could result in a diversion of resources from our existing business, which
in turn could have an adverse effect on our business operations. Acquired assets or businesses may
not generate the financial results we expect. Acquisitions could result in the use of substantial
amounts of cash, potentially dilutive issuances of equity securities, the occurrence of significant
goodwill impairment charges, amortization expenses for other intangible assets and exposure to
potential unknown liabilities of the acquired business. Moreover, the costs of identifying and
consummating investments may be significant. If our expansion into new businesses or geographical
areas is not successful, our business, prospects and growth momentum may be materially and
adversely affected. In addition to the requisite corporate approvals, we may also have to obtain
approvals and licenses from relevant government authorities for the investments and comply with
applicable PRC laws and regulations, which could result in delays in implementing our investments
and increased costs.

We may not be able to obtain additional capital at acceptable terms or at all.

We may require additional cash resources due to evolved business conditions or other future
developments. If our current cash resources are insufficient to satisfy our cash requirements, we may
seek to sell additional equity, equity-linked or debt securities or obtain a credit facility. The sale of
additional equity or equity-linked securities could result in additional dilution to our Shareholders.
The incurrence of indebtedness would result in increased debt service obligations and may result in
operating and financing covenants that would restrict our operations and liquidity.

In addition, our ability to obtain additional capital on acceptable terms is subject to a variety
of factors, including:

. investors’ perception of, and demand for, securities of comparable companies;

. conditions of the capital markets in which we may seek to raise funds;

. our future results of operations, financial condition and cash flows;
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. the development of PRC laws and regulations on China’s mobility market, in particular the

carpooling and the taxi industries;

. economic, political and other conditions in China; and

. PRC governmental policies relating to foreign currency borrowings.

We cannot assure you that financing will be available in amounts or on terms acceptable to us,
if at all. Any failure to raise additional funds on commercially reasonable terms could have a material

adverse effect on our liquidity and financial condition.

Our risk management and internal control systems may not be adequate or effective in all
respects, which may materially and adversely affect our business and results of operations.

We seek to establish risk management and internal control systems consisting of policies and
procedures that we consider appropriate for our business operations. See “Business—Internal Control
and Risk Management.” However, due to the inherent limitations in the design and implementation
of risk management and internal control systems, we cannot assure you that our risk management and
internal control systems will be able to identify, prevent and manage all risks. Our internal control
procedures are designed to monitor our operations and ensure their overall compliance. However, our
internal control procedures may be unable to identify all noncompliance incidents in a timely manner,
or at all. It is not always possible to timely detect and prevent fraud and other misconduct, and the

precautions we take to prevent and detect such activities may not be effective.

Our risk management and internal controls also depend on the effective implementation by our
employees. However, we cannot assure you that such implementation will not be subject to any
human errors or mistakes, which may materially and adversely affect our business and results of
operations. As we are likely to offer a broader and more diverse range of services in the future, the
diversification of our services will require us to continue to enhance our risk management and
internal control capabilities. If we fail to timely adapt our risk management and internal control
policies and procedures to our changing business, our business, results of operations and financial

condition could be materially and adversely affected.
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A severe or prolonged downturn in the global or regional economy could materially and
adversely affect our business, financial condition, results of operations and prospects.

The global macroeconomic environment is facing numerous challenges. 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
problems that may arise from the unwinding of those policies. Recently, the Russia-Ukraine conflict
has caused, and continues to intensify, significant geopolitical tensions in Europe and across the
world. This conflict and the imposition of broad economic sanctions on Russia could raise energy
prices and disrupt global markets. Unrest, terrorist threats and the potential for war in the Middle East
and elsewhere may increase market volatility across the globe. In addition, the trade tensions among
major economies create uncertainty and challenges to the development of global economic condition.
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. Any severe or prolonged slowdown in the global or regional economy may materially and

adversely affect our business, results of operations, financial condition and prospects.

RISKS RELATING TO OUR FINANCIAL PERFORMANCE

We experienced net losses, net liabilities and net current liabilities during the Track Record
Period. We cannot assure you that we will sustain profitability or revert to net assets or net
current assets in the future.

We have incurred losses in the past. We recognized net loss of RMB187.6 million in 2022. Our
historical net loss was primarily due to the increased loss from the increase in fair value of financial
instruments as a result of the increased valuation of our Preferred Shares along with our business
growth. We cannot assure you that we will be able to achieve and sustain profitability in the future.
We may experience net losses in the future as we further substantiate our long-term strategies, which
may negatively influence our short-term financial performance. For example, our expenses will likely
increase in the future as we develop and launch new offerings and platform features, enhance our
research and development capabilities, expand in existing and new markets, increase our sales and
marketing efforts and continue to invest in our platform. These efforts may be more costly than we
expect and may not result in increased revenue or growth in our business. Any failure to increase our
revenue sufficiently to keep pace with our investments and other expenses could prevent us from

achieving or maintaining profitability or positive cash flow on a consistent basis.

We recorded net liabilities of RMB3,559.3 million, RMB3,720.4 million and RMB3,309.5
million as of December 31, 2021, 2022 and 2023, respectively, primarily due to the fair value of our
convertible redeemable preferred shares being treated as liabilities under the IFRS. Our net liabilities
decreased as of December 31, 2023, as a result of the decreased valuation of our Company caused
by the equity market downturn. All the Preferred Shares will be automatically converted into our
Ordinary Shares at no additional consideration upon the completion of the Global Offering. We
cannot assure you that we will be able to achieve and maintain net assets in the future.
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In addition, our net current liabilities increased from RMB1,797.7 million as of December 31,
2021 to RMB3,841.3 million as of December 31, 2022, primarily due to the significant increase in
the current portion of the Preferred Shares, as the fair value of the Preferred Shares with the
redemption date of less than one year from the balance sheet date were recorded as current liabilities.
Our net current liabilities decreased to RMB3,406.0 million as of December 31, 2023. We cannot
guarantee that we will not remain in net current liabilities, in which case we may be exposed to the
liquidity risk, and our working capital for business operations may be constrained. Our future
liquidity and ability to make additional capital investments necessary for our operations and business
expansion will depend primarily on our ability to maintain sufficient cash generated from operating

activities and obtain external financing.

Our growth has placed, and may continue to place, significant demands on our management and
our operational and financial infrastructure. Our ability to manage our growth effectively and to
integrate new employees, technologies and acquisitions into our existing business will require us to
continue to expand our operational and financial infrastructure and to continue to retain, attract, train,
motivate and manage employees. Continued growth could strain our ability to develop and improve
our operational, financial and management controls, enhance our reporting systems and procedures,
recruit, train and retain highly skilled personnel and maintain user satisfaction. Additionally, if we do
not effectively manage the growth of our business and operations, the quality of our offerings could
suffer, which could materially and adversely affect our business, results of operations and financial
condition.

We have granted and may continue to grant share-based awards, which could result in
share-based payments that may affect our financial performance and potentially dilute existing
shareholders’ ownership.

We have adopted the Pre-IPO Share Incentive Schemes that permits the grant of restricted shares
or options as equity-based awards to members of the senior management and employees. We believe
the granting of such share options is important to our ability to attract, retain and motivate our
management team and qualified employees. We are required to recognize share-based payment
expenses based on the fair value of such granted share options, taking into consideration the impact
of market performance conditions and non-vesting conditions. We recognized share-based payment
expenses of RMB22.7 million, RMB29.8 million and RMB110.4 million in 2021, 2022 and 2023,
respectively. In addition, we have conditionally approved and adopted the Post-IPO RSU Scheme,
which will become effective upon the Listing. Any additional grant of share-based awards by us will
further increase our share-based payments, which may adversely affect on our results of operations

and financial condition, and potentially dilute existing shareholders’ ownership.

We are exposed to credit risks of our corporate customers.

Our business operations are subject to the risk of payment deferrals and/or defaults by our
corporate customers for our advertising and other services. Revenue generated from our advertising
and other services accounted for 6.8%, 6.1% and 3.6% of our total revenue in 2021, 2022 and 2023,

respectively.
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During the Track Record Period, we typically granted to our corporate customers for our
advertising and other services a credit period of 30 days to 120 days, depending on the relevant
contract terms and our evaluation of their creditworthiness. In determining the actual length of credit
terms granted to a specific corporate customer, we consider various factors such as reputation, the
length of business relationship and past payment records. Our trade receivables turnover days in
2021, 2022 and 2023 were 224 days, 284 days and 194 days, respectively. As of December 31, 2021,
2022 and 2023, we recorded allowance for credit losses of RMB5.3 million, RMB6.3 million and
RMB4.9 million, respectively. As of December 31, 2021, 2022 and 2023, our trade receivables
balance included debtors with aggregatecarrying amount of RMBS8.3 million, RMB4.2 million and
RMBO0.8 million, respectively, which was past due 90 days or more as of the reporting date,
representing 23.8%, 20.7% and 6.4% of our trade receivables as of the same dates, respectively. See
“Financial Information—Discussion of Major Balance Sheet Items—Trade Receivables” for details.

We are thus exposed to the risk that corporate customers may delay or withhold their payment
for any reason, which may put our cash flow and working capital under pressure. We cannot assure
you that we will be able to fully recover the outstanding amounts due from our corporate customers
in a timely manner pursuant to the agreed-upon payment schedules, or at all. If we fail to collect such
outstanding amounts from corporate customers in full amounts or in a timely manner, or at all, our
liquidity position could be worsened, and our business, results of operations and financial condition
could be materially and adversely affected.

We are exposed to credit risks for amounts due from payment platforms and aggregation
platforms.

We had amounts due from payment platforms of RMB29.5 million, RMB19.5 million and
RMB25.8 million as of December 31, 2021, 2022 and 2023, respectively. These amounts represented
the balance on third-party payment platforms which had been collected from our riders but had not
been transferred to us. The amounts due from payment platforms can be withdrawn by us at any time,
and is normally transferred to our bank account in the next working day. See “Financial
Information—Discussion of Major Balance Sheet Items—Prepayments, Deposits and Other
Receivables” and Note 21 to the Accountants’ Report in Appendix I to this prospectus. During the
Track Record Period, we also cooperated with certain aggregation platforms, primarily including
navigation or online search mobile applications, to acquire users for our carpooling marketplace and
taxi online-hailing services and enlarge our service coverage. We had amounts due from aggregation
platforms of RMB&.5 million, RMB2.3 million and RMBO0.5 million as of December 31, 2021, 2022
and 2023, respectively. We collect amounts due from aggregation platforms on a monthly basis and
we typically grant our partnered aggregation platforms a credit period of 30 days, depending on the
relevant contract terms and our evaluation of their creditworthiness.

However, we are exposed to the risk that payment platforms and aggregation platforms may
delay or withhold their payment for any reason, which may put our cash flow and working capital
under pressure. We cannot assure you that we will be able to fully recover the outstanding amounts
due from payment platforms or aggregation platforms in a timely manner pursuant to the agreed-upon
payment schedules, or at all. If we fail to collect any outstanding amounts from payment platforms
or aggregation platforms in full amounts or in a timely manner, or at all, our liquidity position could
be jeopardized, and our business, results of operations and financial condition could be materially and
adversely affected.
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We are exposed to risks associated with the fair value change in financial assets at fair value
through profit or loss and valuation uncertainty regarding the use of unobservable inputs.

We had financial assets at fair value through profit or loss of RMB220.3 million, RMB150.7
million and RMB352.8 million as of December 31, 2021, 2022 and 2023, respectively, which
represented our wealth management products purchased from a reputable licensed commercial bank
in China. We recorded gain on fair value changes of financial assets at fair value through profit or
loss of RMBS5.1 million, RMB5.0 million and RMB7.1 million in 2021, 2022 and 2023, respectively.
During the Track Record Period, we purchased open-ended and redeemable wealth management
products with the annualized weighted average rate of return of 2.49%, 1.79% and 2.06% for 2021,
2022 and 2023, respectively. We have implemented investment and treasury policies during the Track
Record Period. See “Financial Information—Discussion of Major Balance Sheet Items—Financial
Assets at Fair Value through Profit or Loss.” During the Track Record Period, we measured our
financial assets at fair value through profit orloss using unobservable inputs. See “Financial
Information—Discussion of Major Balance Sheet Items—Financial Assets at Fair Value through
Profit or Loss—Fair Value Measurements” and Notes 4, 5 and 19 to the Accountants’ Report in
Appendix I to this prospectus for more details. We cannot assure you that we will not have our
financial assets at fair value through profit or loss measured using unobservable inputs in the future.
We are subject to the risks that any of our counterparties, such as the banks that issued wealth
management products, may not perform their contractual obligations, such as in the event that any
such counterparty declares bankruptcy or becomes insolvent. Any material non-performance of our
counterparties with respect to the wealth management products we invested in could materially and
adversely affect our financial position and cash flow. Furthermore, the wealth management products
are subject to the overall market conditions, including the capital markets. Any volatility in the
market or fluctuations in interest rates may reduce our financial position or cash flow, which, in turn,
could materially and adversely impact our financial condition. In addition, general economic and

market conditions affect the fair value of these wealth management products.

The fair value measurement of our Preferred Shares is subject to uncertainties and risks, and
changes in fair value may affect our financial performance.

We had a loss of RMB234.1 million from the increase in fair value of Preferred Shares in 2022.
As of December 31, 2021, 2022 and 2023, the carrying amount of our convertible redeemable
preferred shares was RMB4,228.2 million, RMB4,465.6 million and RMB4,256.2 million,
respectively. We issued several series of Preferred Shares to our Shareholders prior to the Track
Record Period. We used the discounted cash flow method to determine the underlying share value and
adopted equity allocation model to determine the fair value of the Preferred Shares as of the dates
of issuance and at the end of each reporting period based on valuation reports carried out by the
third-party qualified valuer. See “Financial Information—Material Accounting Policy Information,
Estimates and Assumptions—Financial Instruments—Preferred Shares” and Note 25 to the
Accountants’ Report in Appendix I to this prospectus. During the Track Record Period, we measured
our Preferred Shares using unobservable inputs. The use of unobservable inputs renders valuation
uncertain, as changes of unobservable inputs may change the fair value of our Preferred Shares. See
“Financial Information— Discussion of Major Balance Sheet Items—Financial Assets at Fair Value

through Profit or Loss—Fair Value Measurements” and Notes 4, 5 and 33 to the Accountants’ Report
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in Appendix I to this prospectus for more details. Additionally, to determine the fair value of our
Preferred Shares, we have adopted assumptions of discount rate, risk-free interest rate, discounts for
lack of marketability, volatility and our projections of future performance. The fair value change of
financial assets at fair value through profit or loss 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 redeemable preferred shares and therefore
may cause our estimates to vary from actual results, which could adversely affect our results of
operation and financial condition.

We may not fully recover our deferred tax assets, which may affect our financial positions in the
future.

We had deferred tax assets of RMB106.6 million, RMB104.5 million and RMB84.6 million as
of December 31, 2021, 2022 and 2023, respectively, as we recognized deferred tax assets for the
eligible losses we carried forward from previous years in 2021, 2022 and 2023. See Note 27 to the
Accountants’ Report in Appendix I to this prospectus for the movements of our deferred tax assets
during the Track Record Period.

Our deferred tax assets relate to deductible temporary differences between the tax bases of
assets and liabilities and their carrying amounts to the extent that the utilization of such differences
and losses against future taxable profits is probable. This requires significant judgment on the tax
treatments of transactions and an assessment of the probability that adequate future taxable profits
will be available for the deferred tax assets to be utilized. The carrying amount of deferred tax assets
is reviewed at the end of each period and reduced to the extent that it is no longer probable that
sufficient taxable profits will be available to allow all or part of the asset to be recovered. We cannot
guarantee we can recover or predict the movement of our deferred tax assets. Failure to recover
deferred tax assets may adversely affect our financial position in the future.

Excessive withdrawals of the users’ account balance may negatively affect our results of
operations, financial condition and reputation.

On our carpooling marketplace, we present the fare upfront to both riders and private car owners
for all carpooling rides facilitated through our platform. After the trip concludes, we will credit the
funds received from the rider to the private car owner’s user account on our platform. A private car
owner may waive the ride fare as a favor to the carpooling rider under certain circumstances, in which
case the carpooling rider will receive a refund of the prepaid ride fare less the service fees we are
entitled to. For our taxi online-hailing services, if the rider makes the payment through our mobile
app, we will credit the funds we received from the rider to the taxi driver’s user account on our
platform, including extra tips but excluding any service fees we charge the taxi driver. The private
car owners and taxi drivers may withdraw the funds on a daily basis. As of December 31, 2023, we
had payables to users of RMB538.3 million, representing the users’ account balance of private car
owners, taxi drivers and carpooling riders on our platform that they had not yet withdrawn. See
“Financial Information—Discussion of Major Balance Sheet Items—Trade and Other Payables.” Our
capital and banking facilities for such withdrawal of payables by the relevant users include bank
balances and cash, restricted cash and financial assets at fair value through profit or loss.
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The number of withdrawal requests and the amount of withdrawals during a certain period could
be affected by a number of factors, many of which are beyond our control. These factors include,
without limitation, users’ willingness to keep the funds in their accounts on our platform for future
usage, and the user activity on our platform amid the COVID-19 outbreak. As such, excessive
withdrawal requests that we may encounter during a short period of time, as well as the expenses we
may incur for resolving withdrawal disputes, if any, could adversely affect our liquidity and working
capital. A high volume of withdrawal requests may also generate negative publicity, which could
materially and adversely affect our reputation, business, results of operations and financial condition.

RISKS RELATING TO OUR CONTRACTUAL ARRANGEMENTS

If the PRC government finds that the Contractual Arrangements do not comply with applicable
PRC laws and regulations, or if these regulations or their interpretations change in the future,
we could be subject to severe consequences, including the nullification of the Contractual
Arrangements and the relinquishment of our interest in our Consolidated Affiliated Entities.

Current PRC laws and regulations impose certain restrictions on foreign ownership of
companies that engage in a number of business activities, including value-added telecommunications
services and other related services. We are a company incorporated under the laws of the Cayman
Islands, and the WFOE, our wholly-owned PRC subsidiary, is considered a foreign-invested
enterprise. To comply with PRC laws and regulations, we conduct our business in China through our
Consolidated Affiliated Entities. Because of the Contractual Arrangements, we are the primary
beneficiary of the Consolidated Affiliated Entities and consolidate their results of operations into
ours. Our Consolidated Affiliated Entities hold the licenses, approvals and key assets that are
essential for our business operations.

If the PRC government finds that our Contractual Arrangements do not comply with its
restrictions on foreign investment in businesses, or if the PRC government otherwise finds that we
or our Consolidated Affiliated Entities are in violation of PRC laws or regulations, or lack the
necessary permits or licenses to operate our business, the relevant PRC regulatory authorities,
including the Ministry of Commerce of the PRC (*#E A RILAIE PHHHF) (“MOFCOM”) and the
MIIT, would have discretion in dealing with such violations or failures, including, without limitation:

. requiring the nullification of the Contractual Arrangements;
. revoking our business and operating licenses;
. discontinuing or restricting our operations;

. imposing fines or confiscating any of our income which is deemed to have been obtained
through illegal operations;

. imposing conditions or requirements with which we or the WFOE and our Consolidated
Affiliated Entities may not be able to comply;

. requiring us or the WFOE and our Consolidated Affiliated Entities to restructure the
relevant ownership structure or operations, or to re-apply for the necessary licenses, or to
relocate our business, staff and assets;
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. restricting or prohibiting our use of the proceeds from the Global Offering or other of our
financing activities to finance the business and operations of our Consolidated Affiliated
Entities; or

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

Any of these actions could cause significant disruption to our business operations, and may
materially and adversely affect our business, results of operations and financial condition. In
addition, it is unclear whether PRC government actions would have any impact on us, and our ability
to consolidate the financial results of any of our Consolidated Affiliated Entities in our consolidated
financial statements, if the PRC governmental authorities find our legal structure and Contractual
Arrangements to be in violation of PRC laws, rules and regulations.

On February 17, 2023, the CSRC released the Trial Measures and five supporting guidelines,
which came into effect on March 31, 2023. At the press conference held for the Trial Measures on
the same day, officials from the CSRC clarified that, as for companies seeking overseas listing with
contractual arrangements, the CSRC will solicit opinions from relevant regulatory authorities and
complete the filing of the overseas listing of such companies if they duly meet the compliance
requirements, and support the development and growth of these companies by enabling them to
utilize two markets and two kinds of resources. If we fail to complete the filing with the CSRC in
a timely manner or at all, for any future offerings, listing or any other capital raising activities, which
are subject to the filings under the Trial Measures, due to our Contractual Arrangements, our ability
to raise or utilize funds could be materially and adversely affected, and we may even need to unwind
our Contractual Arrangements or restructure our business operations to rectify the failure to complete
the filings. However, given that the Trial Measures were recently promulgated, their interpretation,
application, and enforcement and how they will affect our operations and our future financing are
subject to further clarification and interpretation.

The interpretation and implementation of the Foreign Investment Law may be subject to
changes from time to time, and it remains to be seen how it may impact the viability of our
current corporate structure, corporate governance and business operations.

On March 15, 2019, the National People’s Congress approved the PRC Foreign Investment Law
(FHEN RALFIE SR % EE) (the “FIL”), which came into effect on January 1, 2020. On December
26, 2019, the State Council of the People’s Republic of China published Implementation Rules of the
PRC Foreign Investment Law ("1 A B HIER AP £ &  B M (6 9]). These rules are relatively new
and are subject to further implementation and interpretation.

Under the FIL, “foreign investment” refers to the investment activities directly or indirectly
carried out in the PRC by one or more foreign natural persons, enterprises or other organizations (the
“Foreign Investor(s)”). The FIL specifically stipulates three forms of foreign investment, namely, (1)
establishment of a foreign invested enterprise in the PRC by a Foreign Investor, either individually
or collectively with any other investor, (2) obtaining shares, equities, assets interests or any other
similar rights or interests of an enterprise in the PRC by a Foreign Investor; and (3) investment in
any new construction project in the PRC by a Foreign Investor, either individually or collectively
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with any other investor, and does not explicitly stipulate contractual arrangements as a form of
foreign investment. However, there is a catch-all provision under the definition of “foreign
investment” to include investments made by Foreign Investors in China, through means stipulated by
laws or administrative regulations, or other methods prescribed by the State Council of the PRC (*
#E N AL B B 5 BE) (the “State Council”). Therefore, there are possibilities that future laws,
administrative regulations or provisions prescribed by the State Council may regard contractual
arrangements as a form of foreign investment, which would render it uncertain as to whether foreign
investment via contractual arrangements would be deemed violation of the foreign investment access

requirements, and how the above-mentioned Contractual Arrangements would be regulated.

The FIL grants national treatment to foreign-invested entities, except for those foreign-invested
entities that operate in industries specified as either “restricted” or “prohibited” from foreign
investment in the Special Administrative Measures (Negative List) for the Access of Foreign
Investment (2021) (MR MEA FR R BRAS M (L VS ¥)(20214F M) (the  “Negative List™)
published by certain departments of the State Council on December 27, 2021. The FIL provides that
foreign-invested entities shall not invest in “prohibited” industries and shall meet the investment
conditions stipulated under the negative list for any “restricted” industries. If our control over our
Consolidated Affiliated Entities through the Contractual Arrangements are deemed as foreign
investment in the future, and any business of our Consolidated Affiliated Entities is “restricted” or
“prohibited” from foreign investment under the “negative list” effective at the time, we may be
deemed to be in violation of the FIL, the contractual arrangements that allow us to have control over
our Consolidated Affiliated Entities may be deemed as invalid and illegal, and we may be required
to unwind such contractual arrangements and/or restructure our business operations, any of which

may have a material and adverse effect on our business operation.

Furthermore, if foreign investment related laws, administrative regulations or rules change in
the future, we may need to take further actions with respect to our Consolidated Affiliated Entities
for the purpose of having better operational control on our Consolidated Affiliated Entities or
continuously satisfying applicable requirements of the stock exchange where we list. For example,
the Administrative Regulations on Foreign-Invested Telecommunications Enterprises (#ME % & B (5
2EETHIE) were recently amended by the State Council and took effect on May 1, 2022 (the
“2022 FITE Regulations”). The 2022 FITE Regulations canceled the qualification requirement on the
primary foreign investor in a foreign invested value-added telecommunications enterprise for having
a good track record and operational experience in the value-added telecommunications industry as
stipulated in the previous version. Given this new regulatory development and any further detailed
implementing rules that the PRC governmental authority may formulate in the future, there is no
guarantee that the Contractual Arrangements and our business will not be materially and adversely
affected in the future as a result of changes in PRC laws and regulations. If future laws,
administrative regulations or provisions mandate further actions to be completed by companies with
existing contractual arrangements, we cannot guarantee whether such actions can be timely
completed, or at all. Failure to take timely and appropriate measures to cope with any of these, or
similar regulatory compliance challenges could materially and adversely affect our current corporate

structure and business operations.
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In the extreme scenario, we may be required to unwind the Contractual Arrangements and/or
dispose of our Consolidated Affiliated Entities, which could have a material and adverse effect on our
business, results of operations and financial condition. In the event that we no longer have a
sustainable business after the aforementioned unwinding of the Contractual Arrangements or disposal
of our Consolidated Affiliated Entities or such measures are not complied with the relevant laws and
regulations, the Stock Exchange may take enforcement actions against us, which may have a material
adverse effect on the trading of our Shares or even result in delisting of our Company. For details of
the FIL and the Negative List, and its potential impact on wus, see “Contractual

Arrangements—Development in the PRC Legislation on Foreign Investment.”

Therefore, there is no guarantee that our Contractual Arrangements and the business of our

Consolidated Affiliated Entities will not be materially and adversely affected in the future.

Our Contractual Arrangements may not be as effective in providing operational control as
direct ownership. Our Consolidated Affiliated Entities may fail to perform its obligations under
our Contractual Arrangements.

Due to the PRC restrictions or prohibitions on foreign ownership of value-added
telecommunications services in China, we operate our business in China through our Consolidated
Affiliated Entities, in which we have no direct ownership interest. We rely on a series of Contractual
Arrangements with our Consolidated Affiliated Entities and their shareholders to control and operate
their business. These Contractual Arrangements are intended to provide us with effective control over

our Consolidated Affiliated Entities, and allow us to obtain economic benefits from them.

The Contractual Arrangements may not be as effective as direct ownership in providing us with
control over our Consolidated Affiliated Entities. 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 Consolidated Affiliated Entities, 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 Consolidated Affiliated Entities or their shareholders fail to perform its, his or her
respective obligations under the Contractual Arrangements, we may have to (1) incur substantial
costs, (2) expend resources to enforce those arrangements, and (3) 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 Consolidated Affiliated Entities and may lose control over the assets
owned by our Consolidated Affiliated Entities. As a result, we may be unable to consolidate our
Consolidated Affiliated Entities in our consolidated financial statements, which could materially and

13

adversely affect our results of operations and financial condition. See “—Certain terms of the

Contractual Arrangements may not be enforceable.”
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We may lose the ability to use and enjoy assets held by our Consolidated Affiliated Entities that
are material to our business operations if our Consolidated Affiliated Entities declares
bankruptcy or become subject to a dissolution or liquidation proceeding.

Our Consolidated Affiliated Entities hold assets that are material to our business operations. The
Contractual Arrangements with our Consolidated Affiliated Entities contain terms that specifically
obligate their shareholders to ensure the valid existence of our Consolidated Affiliated Entities. They
also provide that our Consolidated Affiliated Entities may not be voluntarily liquidated. However, if
the shareholders breach this obligation and voluntarily liquidate our Consolidated Affiliated Entities,
or if our Consolidated Affiliated Entities declare bankruptcy, all or part of their assets may become
subject to liens or rights of third-party creditors and we may be unable to continue some or all of our
business operations, which could materially and adversely affect our business, results of operations
and financial condition.

The registered shareholders of Beijing Changxing may have conflicts of interest with us, which
may materially and adversely affect our business.

Mr. SONG, Mr. LI Jinlong, Mr. ZHU Min, Mr. DUAN Jianbo and Mr. LI Yuejun are the
registered shareholders of Beijing Changxing. In particular, Mr. SONG directly holds a 60.5755%
equity interest in Beijing Changxing and is the chairman of the board of directors and legal
representative of each of WFOE and Beijing Changxing. Conflicts of interest between their dual roles
in our Company and in Beijing Changxing may arise. WFOE, Beijing Changxing and the shareholders
of Beijing Changxing entered into the Exclusive Option Agreement, pursuant to which the
shareholders of Beijing Changxing jointly and severally granted irrevocably to WFOE the rights to
require the shareholders to transfer any or all their equity interests and/or assets in Beijing Changxing
to WFOE and/or a third party designated by it, in whole or in part at any time and from time to time,
at a minimum purchase price permitted under PRC laws and regulations or at the appraised value of
the acquired equity interests if required by PRC laws and regulations. WFOE and Beijing Changxing
entered into the Exclusive Option Agreement and Exclusive Asset Acquisition Agreement, pursuant
to which Beijing Changxing irrevocably granted to WFOE the rights to require Beijing Changxing to
transfer any or all of its assets to WFOE and/or a third party designated by it, in whole or in part at
any time and from time to time, at a minimum purchase price permitted under PRC laws and
regulations or at the appraised value of the acquired assets if required by PRC laws and regulations.
WFOE, Beijing Changxing and each of the shareholders of Beijing Changxing entered into the
Powers of Attorney, pursuant to which each shareholder of Beijing Changxing irrevocably appoints
WFOE or its designee(s) and their successors (including a liquidator) but excluding those
non-independent or who may give rise to conflict of interests, as his attorney-in-fact to exercise such
shareholder’s rights in Beijing Changxing. In addition, each of our Directors owes a duty of loyalty
and a duty of care to our Company and shareholders as a whole under Cayman Islands law.

We cannot assure you, however, that when conflicts of interest arise, these individuals and
entities will act in the best interests of our Company or that conflicts of interest will be resolved in
our favor. We also cannot assure you that these individuals will ensure the Consolidated Affiliated
Entities not to breach the existing Contractual Arrangements. If we cannot resolve any conflict of
interest or dispute between us and the shareholders of Beijing Changxing should it arise, we would
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have to rely on legal proceedings, which could result in disruption of our business and subject us to
substantial uncertainty as to the outcome of any such legal proceedings. These uncertainties may
impede our ability to enforce the Contractual Arrangements with Beijing Changxing and their
shareholders. If we are unable to resolve any such conflicts, or if we experience significant delays
or other obstacles as a result of such conflicts, our business and operations could be severely
disrupted, which could materially and adversely affect our results of operations and damage our

reputation.

Certain terms of the Contractual Arrangements may not be enforceable.

The Contractual Arrangements provide for dispute resolution by way of arbitration in the China
International Economic and Trade Arbitration Commission (the “CIETAC”), in accordance with the

then effective arbitration rules. The arbitration shall be conducted in Beijing.

The Contractual Arrangements contain provisions to the effect that the arbitral body may award
remedies over the shares and/or assets of Consolidated Affiliated Entities, injunctive relief and/or
order the winding up of Consolidated Affiliated Entities. 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, these terms may not
be enforceable. For instance, 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 Consolidated Affiliated Entities in case of disputes. In addition, interim
remedies or enforcement order granted by overseas courts such as Hong Kong and the Cayman
Islands are subject to recognition and enforcement by PRC courts according to the applicable laws
and regulations. PRC laws allow the arbitral body to grant an award of transfer of assets of or equity
interests in Consolidated Affiliated Entities in favor of an aggrieved party. In the event of
non-compliance with such award, enforcement measures may be sought from the court. However, the
court may or may not support the award of an arbitral body when deciding whether to take

enforcement measures.

In case the Contractual Arrangements provide that courts in competent jurisdictions may grant
and/or enforce interim remedies or in support of arbitration, such interim remedies (even if granted
by courts in competent jurisdictions in favor of an aggrieved party) are subject to recognition and
enforcement by PRC courts according to relevant laws and regulations. As a result, in the event that
our Consolidated Affiliated Entities or the shareholders of Beijing Changxing breach any of the
Contractual Arrangements, we may not be able to obtain sufficient remedies in a timely manner, and
our ability to exert effective control over our Consolidated Affiliated Entities and conduct our

business could be materially and adversely affected.
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Our Contractual Arrangements may be subject to scrutiny by the PRC tax authorities, and a
finding that we owe additional taxes could substantially reduce our consolidated net income and
the value of your investment.

The PRC tax authorities may assert that we or our subsidiaries or Consolidated Affiliated
Entities or their equity holders owe and/or are required to pay additional taxes on previous or future
revenue or income. In particular, under PRC laws and regulations, arrangements and transactions
among related parties, such as the contractual arrangements with our Consolidated Affiliated Entities,
may be subject to audit or challenge by the PRC tax authorities. We could face material and adverse
tax consequences if the PRC tax authorities determine that the Contractual Arrangements among the
WFOE and our Consolidated Affiliated Entities do not represent an arms-length price and adjust our
Consolidated Affiliated Entities income in the form of a transfer pricing adjustment. A transfer
pricing adjustment could, among other things, result in a reduction, for PRC tax purposes, of expense
deductions recorded by our Consolidated Affiliated Entities, which could in turn increase their tax
liabilities. In addition, the PRC tax authorities may impose late payment fees and other penalties to
our Consolidated Affiliated Entities for under-paid taxes. Our results of operations may be materially
and adversely affected if our tax liabilities increase or if we are found to be subject to late payment

fees or other penalties.

If we exercise the option to acquire equity ownership and assets of our Consolidated Affiliated
Entities, the ownership or asset transfer may subject us to substantial costs.

We may incur substantial cost in the exercise of the option to acquire the equity interests in or
assets of our Consolidated Affiliated Entities. Pursuant to the Contractual Arrangements, the WFOE
has the exclusive right to purchase all or any part of the equity interests in each of our Consolidated
Affiliated Entities from their shareholders at the lowest price permitted by PRC law, and where PRC
laws and regulations require appraisal of the equity interest, the parties shall re-negotiate in good
faith, and make adjustments based on the appraised value to comply with the requirements of PRC
laws and regulations. The WFOE also has the exclusive right to purchase all or any part of the assets
in each of our Consolidated Affiliated Entities from their shareholders at the lowest price permitted
by PRC law. Where PRC laws and regulations require appraisal of the assets, the parties shall
re-negotiate in good faith, and make adjustments based on the appraised value to comply with the
requirements of PRC laws and regulations. In the event of such transfer, the lowest price permitted
by PRC law may be substantially higher than the aforesaid actual capital contributions in case of
purchasing the equity interests, or the net book value of relevant assets, or the competent tax
authority may require the WFOE to pay enterprise income tax, value-added tax and other applicable
taxes with reference to the fair value of such assets instead of the price as stipulated under the
Contractual Arrangements, in which case the WFOE may be subject to a substantial amount of tax

and our financial condition may be materially and adversely affected.
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RISKS RELATING TO DOING BUSINESS IN CHINA

We may be subject to the approval, filing or other requirements of the CSRC or other PRC
governmental authorities in connection with future capital raising activities, and, if required,
we cannot predict whether we will be able to obtain such approval or complete such filing.

On July 6, 2021, the General Office of the State Council, together with another regulatory
authority, jointly promulgated the Opinions on Strictly Combating Illegal Securities Activities in
Accordance with the Law (B RKIERE BT 535 558 AT B Y& ), which calls for, among others,
enhanced administration and supervision of overseas-listed China-based companies, proposes to
revise the relevant regulation governing the overseas issuance and listing of shares by such
companies, and clarifies the responsibilities of competent domestic industry regulators and

government authorities.

On February 17, 2023, the CSRC released the Trial Measures and five supporting guidelines,
which came into effect on March 31, 2023. Pursuant to the Trial Measures, domestic companies that
seek Overseas Offering and Listing, either directly or indirectly, shall fulfill the filing procedure and
report relevant information to the CSRC. Specifically, following the principle of substance over form,
if an issuer meets both of the following criteria, its overseas offering and listing will be deemed as
an indirect Overseas Offering and Listing by a domestic enterprise: (1) any of the total assets, net
assets, revenues or profits of the domestic operating entities of the issuer in the most recent fiscal
year accounts for more than 50% of the corresponding figure in the issuer’s audited consolidated
financial statements for the same fiscal year; and (2) its major operational activities are carried out
in China or its main places of business are located in China, or the senior managers in charge of
operation and management of the issuer are mostly Chinese citizens or are domiciled in China. The
Trial Measures also requires subsequent reports to be submitted to the CSRC on material events, such
as change of control or voluntary or forced delisting of the issuer(s) who have completed overseas
offerings and listings. See “Regulations—Regulations Relating to Overseas Offering and Listing” for
details. If a domestic company fails to complete the filing procedure or conceals any material fact or
falsifies any major content in its filing documents, such domestic company may be subject to
administrative penalties, such as order to rectify, warnings, fines, and its controlling shareholders,
actual controllers, the person directly in charge and other directly liable persons may also be subject

to administrative penalties, such as warnings and fines.
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On the same day, the CSRC also held a press conference for the release of the Trial Measures
and issued the Notice on Administration for the Filing of Overseas Offering and Listing by Domestic
Companies (BB A ESEIMNEEAT Ll A B PEMY4E ) (the “Notice”), which, among others,
clarified that (1) on or prior to the effective date of the Trial Measures, domestic companies that have
already submitted valid applications for overseas offering and listing but have not obtained approval
from overseas regulatory authorities or stock exchanges may reasonably arrange the timing for
submitting their filing applications with the CSRC, and must complete the filing before the
completion of their overseas offering and listing; (2) a six-month transition period will be granted to
domestic companies which, prior to the effective date of the Trial Measures, have already obtained
the approval from overseas regulatory authorities or stock exchanges (such as the completion of
hearing in the market of Hong Kong or the completion of registration in the market of the United
States), but have not completed the indirect overseas listing; if domestic companies fail to complete
the overseas listing within such six-month transition period, they shall file with the CSRC according
to the requirements; and (3) the CSRC will solicit opinions from relevant regulatory authorities and
complete the filing for the Overseas Offering and Listing of companies with contractual arrangements
that duly meet the compliance requirements, and support the development and growth of these
companies by enabling them to utilize two markets and two kinds of resources.

Our PRC legal advisors are of the view that the Listing shall be deemed as indirect Overseas
Offering and Listing by a PRC domestic enterprise. Since we have already submitted applications for
the Listing and have not obtained approval from the Stock Exchange, we are required to complete the
filing with the CSRC before the completion of our overseas offering and listing. We submitted the
filing pursuant to the Trial Measures on April 1, 2023, and have completed filing with the CSRC and
obtained the notice of filing on February 6, 2024. Furthermore, since the Trial Measures was newly
promulgated, these rules will be subject to further implementation and interpretation. If the filing
procedure with the CSRC under the Trial Measures is required for any future offerings, listing or any
other capital raising activities, we cannot guarantee whether we could complete the filing procedure
in relation to any further capital raising activities in a timely manner, or at all.

Furthermore, on February 24, 2023, the CSRC, the Ministry of Finance, the National
Administration of State Secrets Protection, and the National Archives Administration of China
published the Provisions on Strengthening Confidentiality and Archives Administration of Overseas
Securities Offering and Listing by Domestic Companies (i /Il 58 58 A1 4 S5 A 884 738 75 0 L i A
BRI R AR R P TAERIBAE) (the “Archives Rules”), which came into force on March 31, 2023.
The Archives Rules require that, in relation to the overseas securities offering and listing activities
of domestic enterprises, either in direct or indirect form, such domestic enterprises, as well as
securities companies and securities service institutions providing relevant securities services, shall
strictly comply with relevant requirements on confidentiality and archives management, establish a
sound confidentiality and archives system, and take necessary measures to implement their
confidentiality and archives management responsibilities. According to the Archives Rules, during an
overseas offering and listing, if a domestic company needs to provide or publicly disclose to
securities companies, securities service providers and overseas regulators, any materials that contain
relevant state secrets, state agencies’ work secrets or have an adverse impact on the national security
or public interests, the domestic company shall complete the relevant filing and/or approval and other
regulatory procedures.
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In addition to the filing required by the CSRC for the Listing as discussed above, we may be
subject to other approval, filing, other authorization or requirements of the CSRC or other PRC
governmental authorities for this offering or future capital raising activities. In that case, we may fail
to obtain such approval, filing or meet such requirements in a timely manner or at all, or completion
could be rescinded. Any failure to obtain or delay in obtaining such approval, filing or completing
such procedures for this offering or future capital raising activities, or a rescission of any such
approval or filing obtained by us, would subject us to sanctions by the CSRC or other PRC regulatory
authorities. These regulatory authorities may impose fines and penalties on our operations in China,
limit our ability to pay dividends outside of China, limit our operating privileges in China, delay or
restrict the repatriation of the proceeds from this offering or future capital raising activities into
China, or take other actions that could materially and adversely affect our business, financial

condition, results of operations and prospects, as well as the trading price of our Shares.

The CSRC or other PRC regulatory authorities may also take actions requiring us, or making
it advisable for us, to halt this offering or future capital raising activities before settlement and
delivery of the Shares offered hereby. 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. In addition, if the CSRC or other regulatory authorities later promulgate
new rules or explanations requiring that we obtain their approvals or accomplish the required filing
or other regulatory procedures for this offering or future capital raising activities, we may be unable
to obtain a waiver of such approval requirements, if and when procedures are established to obtain
such a waiver. Any uncertainties or negative publicity regarding such approval, filing or other
requirements could materially and adversely affect our business, prospects, financial condition,

reputation, and the trading price of the Shares.

The economic, social and other general conditions in China could affect our business, results of
operations, financial conditions and prospects.

We conduct our business operations in China. Accordingly, our business, results of operations
and financial condition are influenced by economic, social, legal and other general developments in
China. In particular, factors such as consumer, corporate and government spending, business
investment, level of economic development, and resource allocation could affect the growth of our
business. The PRC economy has experienced significant growth over the past decades since the
implementation of China’s reform and opening-up policy. In recent years, the PRC government has
implemented measures emphasizing the utilization of market forces in economic reform and the
establishment of sound corporate governance practices in business enterprises. These economic
reform measures may be adaptively adjusted from industry to industry or across different regions of
the country. If the business environment in China changes, our business and its growth prospects may

be adversely affected.

— 95—



RISK FACTORS

Failure to comply with PRC regulations relating to the establishment of offshore special
purpose companies by PRC residents may subject our PRC resident Shareholders to personal
liability, may limit our ability to acquire PRC companies or to inject capital into our PRC
subsidiaries, may limit the ability of our PRC subsidiaries to distribute profits to us or may
otherwise materially and adversely affect us.

Pursuant to the Circular on Issues concerning Foreign Exchange Administration over the
Overseas Investment and Financing and Round-trip Investment by Domestic Residents via Special
Purpose Vehicle (BfidH% A B 8RRk H 1/ R 35 NS Rl & B R FE 4% 6 A1 RE A5 3G 1 ] R 11 48 )
(the “Circular 37”), which was promulgated by the State Administration for Foreign Exchange of the
PRC (¥ N RILFNE SR EE L R) (“SAFE”) and became effective on July 4, 2014, (1) a PRC
resident must register with the local SAFE branch before he or she contributes assets or equity
interests in an overseas special purpose vehicle (an “Overseas 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, the PRC resident is also required to register with the local SAFE
branch for any major change, in respect of the Overseas SPV, including, among other things, a change
in the Overseas SPV’s PRC resident shareholder, name of the Overseas SPV, term of operation, or any
increase or reduction of the contributions by the PRC resident, share transfer or swap, and merger or
division. Pursuant to Notice of SAFE on Further Simplifying and Improving Policies for the Foreign
Exchange Administration of Direct Investment (244 35 B A 4 — 5 il L 0 OEE BLERCE Sb
[R5 FLIEL SR D48 K1) (the “Circular 13”), which was promulgated on February 13, 2015 and amended
on December 30, 2019, the aforesaid registration shall be directly reviewed and handled by qualified
banks in accordance with the Circular 13, and SAFE and its branches shall perform indirect

regulation over the foreign exchange registration via qualified banks.

Each of Mr. SONG, Mr. LI Jinlong, Mr. ZHU Min, Mr. DUAN Jianbo and Mr. LI Yuejun, the
ultimate individual shareholders of our Company subject to the registration requirements under
Circular 37 and Circular 13, has completed the initial and amended foreign exchange registrations on
September 9, 2020 respectively pursuant to Circular 37 and Circular 13 in relation to their offshore
investments as PRC residents. To our best knowledge, all of Mr. SONG, Mr. LI Jinlong, Mr. ZHU
Min, Mr. DUAN Jianbo and Mr. LI Yuejun have registered with SAFE for their respective investment
in us. However, we cannot assure you that all of our Shareholders who are PRC residents will comply
with our request to make or obtain any applicable registrations or comply with other requirements
required by Circular 37, Circular 13 or other related rules. Any future failure by any of our
shareholders who is a PRC resident, or controlled by a PRC resident, to comply with relevant
requirements under the regulation could subject us to fines or sanctions imposed by the PRC
government, including restrictions on WFOE’ s abilities to pay dividends or make distributions to us
and our ability to increase investment in our PRC subsidiaries, which could adversely affect our

business and prospects.
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Failure to respond to changes in the regulatory environment in China could materially and
adversely affect our business.

We are based in China and our business in China are governed by PRC laws and regulations.
The PRC legal system is based on written statutes. Unlike common law systems, it is a system in
which prior court decisions may be cited for reference but have limited value as precedents. In the
late 1970s, the PRC government began to promulgate a comprehensive system of laws and
regulations governing economic matters in general. The overall effect of legislation over the past
several decades has significantly increased the protections afforded to various forms of foreign or
private-sector investment in China. Our PRC subsidiaries and Consolidated Affiliated Entities are
subject to various PRC laws and regulations generally applicable to companies in China. However,
since these laws and regulations are relatively new, and the PRC legal system and regulatory
environment continue to rapidly evolve, the interpretations and enforcement of many laws,

regulations and rules may be subject to changes.

From time to time, we may have to resort to administrative and court proceedings to enforce our
legal rights, and it may be difficult to predict the outcome of administrative and court proceedings
and the level of legal protection we may enjoy. Furthermore, our understanding of evolving policies
may differ from that of relevant authorities. As a result, we may not be aware of our violation of these
policies and rules until sometime after the violation. Such uncertainties, including over the scope and
effect of our contractual, property (including intellectual property) and procedural rights, and any
failure to respond to changes in the regulatory environment in China, could materially and adversely

affect our business and impede our ability to continue our operations.

Our operations depend on the performance of the internet and mobile internet infrastructure,
and telecommunications networks, which may not be able to support the demands associated
with our continued growth.

Our business depends on users’ access to our platform via a mobile device and the internet. We
have limited access to alternative networks or services in the event of disruptions, failures or other
problems with the internet infrastructure or the telecommunications networks in China. We cannot
assure you that these infrastructures will be able to support the demands associated with our

continued growth in usage.

Our platform is mobile-based. There is an increasing trend of accessing the internet through
smart phones, tablets and other mobile devices. As new devices, new mobile platforms and updates
to such devices and platforms are continually being released, we may encounter problems in
developing our mobile app for use on these devices, and we may need to devote significant resources

to creating, supporting and maintaining our mobile app on such devices.
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Moreover, we are subject to a number of laws and regulations specifically governing the internet
and mobile devices that are constantly evolving. Existing and future laws and regulations, or changes
thereto, may affect the growth and availability of the internet and online offerings, require us to
change our business practices or raise compliance costs or other costs of doing business. Any failure,
or perceived failure, by us to comply with any of the relevant laws or regulations could result in
damage to our reputation and brand a loss in business and proceedings or actions against us by

governmental entities or others, which could adversely impact our results of operations.

It may be difficult to effect service of process, enforce foreign judgments and arbitral awards

against us or our Directors and senior management.

We are incorporated in the Cayman Islands. All our assets and operations are located in
Mainland China, and all of our Directors and senior management are located in Mainland China. As
a result, it may be difficult or impossible for you to effect service of process within Hong Kong upon
us or these persons, or to bring an action in Hong Kong against us or these individuals. A judgment
of a court of another jurisdiction may be reciprocally recognized or enforced in China only if the
jurisdiction has a treaty with China or if the jurisdiction has been otherwise deemed by Chinese
courts to satisfy the requirements for reciprocal recognition, subject to the satisfaction of other
requirements.

On July 14, 2006, the Supreme People’s Court of China and Hong Kong 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 (B Ay HE B 5 45 7l 4 7 B [ 15 e AH B 58
TR T B AN e B R R S R L PE)  (the “2006 Arrangement”), which became
effective on August 1, 2008. Pursuant to such arrangement, a party with a final judgment rendered
by a Hong Kong court requiring payment of money in a civil and commercial case according to a
choice of court agreement in writing may apply for recognition and enforcement of the judgment in
China, and vice versa. However, it is subject to the parties in the dispute agreeing to enter into a

choice of court agreement in writing under the 2006 Arrangement.

On January 18, 2019, the Supreme People’s Court of China and Hong Kong 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 (B>
A b BEL 5 5 5 1) 4 7 IS 3 e A B T RS A T R P S8 A FI 9 %2 HE) (the “2019 Arrangement”), the
commencement date of which shall be announced after the Supreme People’s Court promulgates
judicial interpretations and relevant procedures are completed in Hong Kong. The 2019 Arrangement
will supersede the 2006 Arrangement and afford greater clarity and certainty for reciprocal
recognition and enforcement of judgments in civil and commercial matters. The 2006 Arrangement
will remain applicable to a “choice of court agreement in writing” entered into before the 2019
Arrangement taking effect. However, the outcome of such judgments and arbitral awards are subject

to recognition and enforcement by Chinese courts.
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Furthermore, an original action may only be brought in China against us or our Directors and
senior management if the actions are not required to be arbitrated by PRC law and upon satisfaction
of the conditions for commencing a cause of action pursuant to the PRC civil procedure law. As a
result of the conditions set forth in the PRC civil procedure law and the discretion of the PRC courts
to determine whether the conditions are satisfied and whether to accept the action for adjudication,
it remains to be seen whether investors will be able to bring an original action in China in this manner.

Regulatory requirements of currency conversion and future fluctuation of Renminbi exchange
rates could have a material adverse impact on our results of operations and financial condition,
and may reduce the value of, and dividends payable on, our Shares in foreign currency terms.

There are certain regulatory procedures on the convertibility of the Renminbi into foreign
currencies required by the PRC government and, in certain cases, the remittance of currency out of
China. We receive all of our revenue in Renminbi. Under our current corporate structure, our
Company in the Cayman Islands relies on dividend payments from our PRC subsidiaries to fund any
cash and financing requirements we may have. Under existing PRC foreign exchange regulations,
payments of current account items, such as profit distributions and trade and service-related foreign
exchange transactions, can be made in foreign currencies without the prior approval of SAFE, by
complying with certain procedural requirements. Therefore, our PRC subsidiaries are able to pay
dividends in foreign currencies to us without prior approval from SAFE, subject to the condition that
the remittance of such dividends outside of the PRC complies with certain procedures under PRC
foreign exchange regulations, such as the overseas investment registration by the beneficial owners
of our Company who are PRC residents. However, approval from or registration with appropriate
governmental 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.

If the foreign exchange regulatory regime prevents us from obtaining sufficient foreign
currencies to satisfy our foreign currency demands, 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 Renminbi
into or out of China.

The value of Renminbi against the Hong Kong dollar, the U.S. dollar and other currencies
fluctuates, is subject to change 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. It is difficult to predict how market forces or government policies may
impact the exchange rate between the Renminbi and the Hong Kong dollar, the U.S. dollar or other
currencies in the future.

The proceeds from the Global Offering will be received in Hong Kong dollars. As a result, any
appreciation of the Renminbi against the Hong Kong dollar may result in a 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, the Shares in foreign currency terms. In addition,
there are limited instruments available for us to reduce our foreign currency risk exposure at
reasonable costs. All of these factors could materially and adversely affect our business, results of
operations and financial condition, and could reduce the value of, and dividends payable on, the
Shares in foreign currency terms.
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We may be classified as a PRC resident enterprise for PRC enterprise income tax purposes
under the EIT Law, and our income may be subject to PRC withholding tax under the EIT Law.

Under the People’s Republic of China on Enterprise Income Tax Law (73 A R H A B 1 3 fir
18Pi3%) (the “EIT Law”), an enterprise established outside of the PRC with a “de facto management
body” within China is considered a resident enterprise and will be subject to the enterprise income
tax on its global income at the rate of 25%. The implementation rules (the “EIT Rules”) define the
term “de facto management body” as the body that exercises full and substantial control over, and
overall management of, the business, production, personnel, accounts and properties of an enterprise.
On April 22, 2009, the State Administration of Taxation (BIZXBIH# ) (“SAT”) issued a circular,
known as Circular 82, which was last amended on December 29, 2017. Circular 82 provides certain
specific criteria for determining whether the “de facto management body” of a PRC-controlled
enterprise that is incorporated offshore is located in China. Although this circular only applies to
offshore enterprises controlled by PRC enterprises or PRC enterprise groups, not those controlled by
PRC individuals or foreigners like us, the criteria set forth in the circular may reflect the SAT’s
general position on how the “de facto management body” test should be applied in determining the
tax resident status of all offshore enterprises. According to Circular 82, an offshore incorporated
enterprise controlled by a PRC enterprise or a PRC enterprise group will be regarded as a PRC tax
resident by virtue of having its “de facto management body” in China and will be subject to PRC
enterprise income tax on its global income only if all of the following conditions are met: (1) the
primary location of the day-to-day operational management is in China; (2) decisions relating to the
enterprise’s financial and human resource matters are made or are subject to approval by
organizations or personnel in China; (3) the enterprise’s primary assets, accounting books and
records, company seal, and board and shareholder resolutions, are located or maintained in China;

and (4) at least 50% of voting board members or senior executives habitually reside in China.

We believe none of our entities outside of China is a PRC resident enterprise for PRC tax
purposes. However, the tax resident status of an enterprise is subject to determination by the PRC tax
authorities, and how to determine “de facto management body” and how the tax residency rule will
apply to our case are subject to further interpretation and enforcement. If the PRC tax authorities
determine that our Company or any of our subsidiaries outside of the PRC is a PRC resident
enterprise for PRC enterprise income tax purposes, our Company or such subsidiary could be subject
to PRC tax at a rate of 25% on its worldwide income, which could materially reduce our net profit.
In addition, we will also be subject to PRC enterprise income tax reporting obligations. Furthermore,
if the PRC tax authorities determine that we are a PRC resident enterprise for enterprise income tax
purposes, gains realized on the sale or other disposition of our ordinary shares may be subject to PRC
tax, at a rate of 10% in the case of non-PRC enterprises or 20% in the case of non-PRC individuals
(in each case, subject to the provisions of any applicable tax treaty), if such gains are deemed to be
from PRC sources. It is unclear whether non-PRC shareholders of our Company would be able to
claim the benefits of any tax treaties between their country of tax residence and the PRC in the event
that we are treated as a PRC resident enterprise. Any such tax may reduce the returns on your

investment in our Shares.
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The M&A Rules and certain other PRC regulations establish complex procedures for some
acquisitions of Chinese companies by foreign investors, which could make it more difficult for
us to pursue growth through acquisitions in China.

On August 8, 2006, MOFCOM, State-owned Assets Supervision and Administration
Commission of the State Council (BIFSBEEA &EEEEMZE®) (“SASAC”), SAT, the State
Administration for Industry and Commerce of the PRC (B LR TEUEHAJS) (“SAIC™), the
CSRC and SAFE jointly issued the Regulations on Mergers and Acquisitions of Domestic Enterprises
by Foreign Investors (B 4N & & F B35 N A 2E AU FR E ) (the “M&A Rules”), which was effective
on September 8, 2006 and amended in June 2009. The M&A Rules and other regulations and rules
concerning mergers and acquisitions, established additional procedures and requirements that could
make merger and acquisition activities by foreign investors more time-consuming and complex,
including requirements in some instances that MOFCOM be notified in advance of any change-of-
control transaction in which a foreign investor takes control of a PRC domestic enterprise. In
addition, the Provisions of the Ministry of Commerce on the Implementation of the Safety Review
System for Merger and Acquisition of Domestic Enterprises by Foreign Investors (7755558 it /M
PG PR N L 2 F A H EHLE) issued by MOFCOM that became effective in September
2011 specify that mergers and acquisitions by foreign investors that raise “national defense and
security” concerns and mergers and acquisitions through which foreign investors may acquire de
facto control over domestic enterprises that raise “national security” concerns are subject to strict
review by MOFCOM, and the rules prohibit any activities attempting to bypass a security review,
including by structuring the transaction through a proxy or contractual control arrangement.
Moreover, the Anti-Monopoly Law promulgated by the Standing Committee of the National People’s
Congress of China and effective in 2008, as most recently amended on June 24, 2022 and effective
from August 1, 2022, requires that transactions which are deemed concentrations and involve parties
with specified turnover thresholds must be cleared by the relevant anti-monopoly authority before
they can be completed. It also requires business operators not to abuse data, algorithms, technology,

capital advantages and platform rules to exclude or limit competition.

In the future, we may grow our business by acquiring complementary businesses. Complying
with the requirements of the abovementioned 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, which could affect our ability to expand our business or maintain our market share.

PRC regulation of loans to and direct investments in PRC entities by offshore holding
companies may delay or prevent us from using the proceeds of the Global Offering to make loan
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 are an offshore holding company conducting our operations in China through our PRC
subsidiaries and our Consolidated Affiliated Entities. We may make loans to our PRC subsidiaries and
Consolidated Affiliated Entities, subject to the administrative procedures and limitation of amount,

or we may make additional capital contributions to our PRC subsidiaries in China.
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Any funds we transfer to our PRC subsidiaries, either as a shareholder loan or as an increase
in registered capital, are subject to reporting with or approval by or registration with the relevant
governmental authorities in China. According to the relevant PRC regulations on foreign-invested
enterprises in China, capital contributions to our PRC subsidiaries are subject to the requirement of
making necessary filings or reports in the Foreign Investment Comprehensive Management
Information System, and registration with a local bank authorized by SAFE. Any medium or
long-term loan to be provided by us to our Consolidated Affiliated Entities must be filed with the
NDRC and recorded by SAFE or its local branches through the online filing system of SAFE pursuant
to applicable PRC regulations. We may not be able to complete such recording, filing or registrations
on a timely basis, if at all, with respect to future capital contributions or foreign loans by us directly
to our PRC subsidiaries. If we fail to complete such recording, filing or registrations, our ability to
use the proceeds of the Global Offering and to capitalize our PRC operations may be negatively
affected, which could adversely affect our liquidity and our ability to fund and expand our business.

SAFE issued the Circular on Reforming the Administration Measures on Conversion of Foreign
Exchange Registered Capital of Foreign-invested Enterprises (254 35 B 72 g A0 i 3 & A
SEHMHE AR 42 45 BEAE B 7 XA AN (the “Circular 19”) which took effect on June 1, 2015 and
amended on December 30, 2019. The Circular 19 allows for the use of RMB converted from the
foreign currency-denominated capital for equity investments in the PRC, provided that such usage
shall fall into the scope of business of the foreign invested enterprise, which will be regarded as the
reinvestment of foreign-invested enterprise. In addition, SAFE promulgated the Circular Regarding
Further Promotion of the Facilitation of Cross-Border Trade and Investment (5 5% 7N & 1 Jaj B i 4
— AR HE RS 5 BOEE FIL A9 RT) (“SAFE Circular 28”) on October 23, 2019, which took effect
on the same day. SAFE Circular 28, subject to certain conditions, allows foreign-invested enterprises
whose business scope does not include investment, or non-investment foreign-invested enterprises,
to use their capital funds to make equity investments in China. As of the Latest Practicable Date, its
interpretation and implementation in practice remained subject to further explanations and
elaborations. As the relevant government authorities have discretion in interpreting the regulation, it
remains to be seen whether SAFE will permit such capital funds to be used for equity investments
in the PRC in practice. The Circular 19 and SAFE Circular 28 may significantly limit our ability to
transfer to and use in China the net proceeds from the Global Offering, which may adversely affect

our business, results of operations and financial condition.
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Dividends payable by us to our foreign investors and gains on the sale of our Shares may become
subject to withholding taxes under PRC tax laws.

Under the PRC EIT Law and the EIT Rules, its implementation regulations, subject to any
applicable tax treaty or similar arrangement between the PRC and your jurisdiction of residence that
provides otherwise, we may be deemed as a PRC resident enterprise by the PRC tax authorities for
tax purpose. PRC income tax at the rate of 10% is applicable to dividends payable by a PRC “resident
enterprise” to investors that are “non-resident enterprises” (i.e., those enterprises that do not have an
establishment or place of business in China, or those that have such an establishment or place of
business but the relevant income of which is not effectively connected with the establishment or place
of business) to the extent such dividends have their source within China. Similarly, any gain realized
on the transfer of shares by such enterprises is also subject to 10% PRC income tax if such gain is
regarded as income derived from sources within China. If the dividends we pay to our shareholders
are regarded as income derived from sources within China, we may be required to withhold a 10%
PRC withholding tax for the dividends we pay to our investors who are non-PRC enterprise
shareholders.

Under PRC Individual Income Tax Law ("% A RILFE R A Fri§F8i#%) and its implementation
rules, dividends from sources within China paid to foreign individual investors who are not PRC
residents and gains from PRC sources realized by such investors on the transfer of share are generally
subject to PRC income tax at a rate of 20% for individuals. Any PRC tax may be reduced or exempted
under applicable tax treaties or similar arrangements.

If we are treated as a PRC resident enterprise, dividends we pay with respect to our Shares, or
the gain realized from the transfer of our Shares, may be treated as income derived from sources
within China and as a result be subject to the PRC income taxes described above. See “—We may
be classified as a PRC resident enterprise for PRC enterprise income tax purposes under the EIT Law,
and our income may be subject to PRC withholding tax under the EIT Law.” However, shareholders
who are not PRC tax residents and seek to enjoy preferential tax rates under relevant tax treaties may
apply to the PRC tax authorities to be recognized as eligible for such benefits in accordance with the
Announcement of State Taxation Administration on Promulgation of the Administrative Measures on
Non-resident Taxpayers Enjoying Treaty Benefits (B Z<HiH5HE )5 B A 5540 < IF Ji AN BN 252 o
P LS 2 45), which was issued on October 14, 2019 and took effect on January 1, 2020.
If determined to be ineligible for the applicable tax treaty benefits, gains obtained from sales of our
Shares and dividends on our Shares paid to such Shareholders would subject to higher PRC tax rates.
In such cases, the value of your investment in our Shares may be materially and adversely affected.

The heightened scrutiny over indirect transfers of PRC assets by the 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 on Strengthening the Administration on Enterprise Income Tax for
Non-resident Enterprise Equity Transfer (B I8 JF i B AR S R RE S T 15 4 S T 1500 A5 B I4) 4 00 )
(the “SAT Circular 698”) issued by the 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
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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 (1) has an
effective tax rate of less than 12.5% or (2) does not impose income tax on foreign income of its
residents, the non-resident enterprise, being the transferor, must report such Indirect Transfer to the
competent tax authority of the PRC resident enterprise. 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. As a result, gains derived from such Indirect Transfer may be subject to PRC
withholding tax at a rate of up to 10%.

On February 3, 2015, the SAT issued a Public Notice Regarding Certain Corporate Income Tax
Matters on Indirect Transfer of Properties by Non-Tax Resident Enterprises ([ JF J& A 2E [ $2 i
R EE AR SE TSR T R RE R /A H) (the “SAT Public Notice 7). SAT Public Notice 7 supersedes the
rules with respect to the Indirect Transfer under SAT Circular 698, but does not touch upon the other
provisions of SAT Circular 698. SAT Public Notice 7 has introduced a new tax regime that is
significantly different from the previous one under SAT Circular 698. SAT Public Notice 7 extends
its tax jurisdiction to not only Indirect Transfers set forth under SAT Circular 698 but also
transactions involving transfer of other taxable assets through offshore transfer of a foreign
intermediate holding company. In addition, SAT Public Notice 7 provides clearer criteria than SAT
Circular 698 for assessment of reasonable commercial purposes and has introduced safe harbors for
internal group restructurings and the purchase and sale of equity through a public securities market.
SAT Public Notice 7 also brings challenges to both foreign transferor and transferee (or other person
who is obligated to pay for the transfer) of taxable assets. Where a non-resident enterprise transfers
taxable asset indirectly by disposing of the equity interests of an overseas holding company, which
is an Indirect Transfer, the non-resident enterprise as either transferor or transferee, or the PRC entity
that directly owns the taxable assets, may report such Indirect Transfer to the relevant tax authority.
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. As a result, gains derived from such Indirect
Transfer may be subject to PRC enterprise income tax, and the transferee or other person who is
obligated to pay for the transfer is obligated to withhold the applicable taxes, currently at a rate of
10% for the transfer of equity interests in a PRC resident enterprise. Both the transferor and the
transferee may be subject to penalties under PRC tax laws if the transferee fails to withhold the taxes
and the transferor fails to pay the taxes.

On October 17, 2017, SAT issued a Public Notice of SAT on Issues Concerning the Withholding
of Non-resident Enterprise Income Tax at Source ([ IF & B AN SE 5B IR S Fn48ca B BB A 45)
(the “SAT Public Notice 37”), which, among others, repeals the Circular 698 on December 1, 2017.
SAT Public Notice 37 further details and clarifies the tax withholding methods in respect of income
of non-resident enterprises under Circular 698. And certain rules stipulated in SAT Public Notice 7
are replaced by SAT Public Notice 37. Where the non-resident enterprise fails to declare the tax
payable pursuant to Article 39 of the Enterprise Income Tax, the tax authority may order it to pay the
tax due within required time limits, and the non-resident enterprise shall declare and pay the tax
payable within such time limits specified by the tax authority; however, if the non-resident enterprise
voluntarily declares and pays the tax payable before the tax authority orders it to do so within
required time limits, it shall be deemed that such enterprise has paid the tax in time.
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There are certain aspects of SAT Public Notice 7 and SAT Public Notice 37 that are subject to
further clarification and interpretation. For example, while how to determine “Indirect Transfer” is
subject to further interpretation, it is understood that the relevant PRC tax authorities have
jurisdiction regarding requests for information over a wide range of foreign entities having no direct
contact with the PRC. Moreover, the relevant authority has not yet promulgated any formal
provisions or made any formal declaration as to the process and format for reporting an Indirect
Transfer to the competent tax authority of the relevant PRC resident enterprise. In addition, there are
no formal declarations with regard to how to determine whether a foreign investor has adopted an
abusive arrangement in order to reduce, avoid or defer PRC tax. SAT Public Notice 7 and SAT Public
Notice 37 may be determined by the tax authorities to be applicable to previous investments by
non-resident investors in our Company, if any of such transactions were determined by the tax
authorities to lack reasonable commercial purpose. As a result, we and our existing non-resident
investors may become at risk of being taxed under SAT Public Notice 7 and SAT Public Notice 37
and may be required to expend valuable resources to comply with SAT Public Notice 7 and SAT
Public Notice 37 or to establish that we should not be taxed under SAT Public Notice 7 and SAT
Public Notice 37, which may have a material adverse effect on our results of operations and financial
condition or such non-resident investors’ investments in us. We may conduct acquisitions involving
changes in corporate structures, and historically we surrendered Shares and reissued 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.

Any failure to comply with PRC regulations regarding our employee equity incentive plans may
subject the participants or us to fines and other legal or administrative sanctions.

After our Company becomes an overseas listed company upon the completion of the Global
Offering, we, along with our Directors, executive officers and other employees who may be granted
options, may be subject to the Notice on Foreign Exchange Administration PRC Residents
Participating in Share Incentive Plans of Offshore Listed Companies ([543 J5) B i 55 (AR
S B A b w BRSO 8 S HE A PG B R Y8 AT), issued by SAFE in February 2012.
According to the foregoing Notice, employees, directors, supervisors and other management
members who are PRC citizens or non-PRC citizens residing in China for a continuous period of no
less than one year participating in any stock incentive plan of an overseas publicly listed company,
subject to limited exceptions, are required to register with SAFE through a domestic qualified agent,
which could be a PRC subsidiary of such overseas listed company, and complete certain other
procedures. Failure to complete SAFE registrations may subject them to fines and other legal
sanctions and may also limit their ability to make payment under the equity incentive plans or receive
dividends or sales proceeds related thereto, or our ability to contribute additional capital into our PRC
subsidiaries and our PRC subsidiaries’ ability to distribute dividends to us. This notice issued by
SAFE only covers two categories of equity incentive plans, i.e. employee stock ownership plans and
stock option plans. As a result, our ability to adopt additional equity incentive plans for our Directors

and employees under PRC laws and regulations may be restricted.
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In addition, SAT and MOFCOM have issued certain circulars with respect to employee share
option. Under these circulars, our employees working in China will be subject to PRC individual
income tax if they exercise share options. Our PRC subsidiaries have the obligation to file documents
relating to the employee share options with the relevant tax authorities and may be required to
withhold individual income tax for those employees. If our employees fail to pay income tax, or if
we fail to make the filing according to the relevant laws and regulations or withhold income tax in
any case as required, we may face sanctions imposed by the relevant tax authorities.

Our Shareholders may not have the same protection of their shareholder rights under Cayman
Islands law comparing to what they would have under Hong Kong law.

Our corporate affairs are governed by our Memorandum of Association and Articles of
Association, the Companies Act, and the common law of the Cayman Islands. The rights of
Shareholders to take action against the Directors, the rights of minority Shareholders to institute
actions and the fiduciary responsibilities of our Directors to us under Cayman Islands law are to a
large extent governed by the common law of the Cayman Islands. The common law of the Cayman
Islands is derived in part from comparatively limited judicial precedent in the Cayman Islands as well
as from English common law, which has persuasive, but not binding, authority on a court in the
Cayman Islands. The rights of our Shareholders and the fiduciary responsibilities of our Directors
under Cayman Islands law may not be the same as they would be under statutes or judicial precedent
of other jurisdictions.

Inflation could negatively affect our profitability and growth.

The PRC government has implemented various policies from time to time to control inflation,
including adopting various corrective measures designed to restrict the availability of credit or
regulate growth. High inflation in the future may cause the PRC government to take further actions,
which may adversely affect our business operations, causing negative impact on our profitability and
growth.

RISKS RELATING TO THE GLOBAL OFFERING

There has been no prior public market for our Shares, and the liquidity and market price of our
Shares following the Global Offering may be volatile, which could result in rapid and
substantial losses for our Shareholders.

Prior to the Global Offering, there has been no public market for our Shares. The initial price
range disclosed to the public for our Offer Shares was the result of negotiations among us and the
Joint Global Coordinator, and the Offer Price may differ significantly from the market price for the
Offer Shares following the Global Offering. We have applied to list and deal in the Shares on the
Stock Exchange. We cannot assure you that the Global Offering will result in the development of an
active, liquid public trading market for the Shares. In addition, the price and trading volumes of the
Shares may be volatile. The following factors may affect the trading volume and market price of our
Shares:

. actual or anticipated fluctuations in our operating performance and financial results;
. announcements of competitive developments, acquisitions or strategic alliances in our
industry;
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o our failure to execute our strategies;

. an unexpected business interruptions resulting from operational breakdowns, natural
disasters, or major changes in our key personnel or senior management;

. adverse market reaction to any indebtedness that we may incur or securities that we may
issue in the future;

. changes in market valuations of similar companies;

. changes or proposed changes in laws or regulations, or differing interpretations thereof,
affecting our ability to obtain or maintain regulatory approval for our services;

. inadequate protection of our intellectual property rights or legal proceedings brought
against us for infringement of third parties’ intellectual property rights;

. unexpected costs of litigations and unfavorable outcomes of claims arising out of our
services and governmental investigations and actions; and

. general political, financial, social and economic conditions.

Moreover, the capital market has from time to time experienced significant price and trading
volume fluctuations that were unrelated or not directly related to the operating performance of the
underlying companies in the market. These broad market and industry fluctuations may have a
material and adverse effect on the market price and trading volume of our Shares.

Furthermore, our Directors and employees may face additional exposure to claims and lawsuits,
including class action lawsuits, as a result of their position in other public companies. The existence
of litigation, claims, investigations and proceedings against our Directors and employees, even if they
do not involve our Company, may harm our reputation and adversely affect the trading price of our
Shares.

As the Offer Price is substantially higher than the consolidated net tangible book value per
Share, purchasers of our Shares in the Global Offering may experience immediate dilution upon
such purchases.

As the Offer Price of our Shares is higher than the consolidated net tangible assets per share
immediately prior to the Global Offering, purchasers of our Shares in the Global Offering will
experience an immediate dilution in pro forma adjusted consolidated net tangible assets. Our existing
Shareholders will receive an increase in the pro forma adjusted consolidated net tangible asset value
per share of their shares. In addition, holders of our Shares may experience further dilution of their
interest if the Underwriters exercise the Over-allotment Option or if we issue additional shares in the
future to raise additional capital.

Our Controlling Shareholders may exert substantial influence over our operations and may not
always be aligned with interests of the independent Shareholders.

Immediately following the completion of the Global Offering (assuming the Over-allotment
Option is not exercised and without taking into account of any Shares that may be issued under the
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Share Incentive Schemes), our Controlling Shareholders will control a majority of the voting power
of Shares in issue. See “History and Corporate Structure” for details. Therefore, our Controlling
Shareholders will be able to exercise significant influence over matters requiring Shareholders’
approval, including the election of Directors and the approval of certain significant corporate
transactions. Such concentration of ownership also may have the effect of delaying, preventing or
deterring a change in control of the Group that would otherwise benefit the Shareholders. The
interests of our Controlling Shareholders may not always coincide with our or your best interests. If
the interests of our Controlling Shareholders conflict with our interests or those of the other
Shareholders, or if our Controlling Shareholders choose to cause our business to pursue strategic
objectives that conflict with our interests or those of the other Shareholders, we or those other
Shareholders, including you, may be disadvantaged as a result.

Any future sales, or perceived sales, of a substantial amount of our Shares in the public market
could have a material adverse effect on the prevailing market price of our Shares and our ability
to raise capital in the future.

Future sales of a substantial amount of our Shares by our existing Shareholders, or the
possibility of such sales, could negatively impact the market price of our Shares from time to time.
Although our Controlling Shareholders are subject to restrictions on the sales of Shares held by them
as described in “Underwriting—Underwriting Arrangements and Expenses,” future sales of a
significant number of our Shares by our Controlling Shareholders in the public market after the
Global Offering, or the perception that these sales could occur, could cause the market price of our
Shares to decline and could materially impair our future ability to raise capital through offerings of
our Shares. Future sales of Shares by our existing Shareholders, or the issuance of Shares by our
Company, or the market perception that such sale or issuance may occur, could materially and
adversely affect the prevailing market price of our Shares.

We may not be able to pay any dividends on our Shares.

We cannot guarantee when and in what form dividends will be paid on our Shares following the
Global Offering. The declaration of dividends is proposed by the Board and is based on, and limited
by, various factors, including without limitation, our business and financial performance, capital and
regulatory requirements and general business conditions. We may not have sufficient or any profits
to enable us to make dividend distributions to our Shareholders in the future, even if our financial
statements indicate that our operations have been profitable. For details, see “Financial
Information—Dividend Policy.”

If securities or industry analysts do not publish research reports about our business, or if they
adversely change their recommendations regarding our Shares, the market price and trading
volume of our Shares may decline.

The trading market for our Shares may be influenced by research reports that industry or
securities analysts publish about us or our business. If one or more analysts who cover us downgrade
our Shares or publish negative opinions about us, the market price of our Shares would likely decline
regardless of the accuracy of the information. If one or more of these analysts cease coverage of us
or fail to regularly publish reports on us, we could lose visibility in the financial markets, which, in
turn, could cause the market price or trading volume of our Shares to decline.
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Forward-looking statements contained in this prospectus are subject to risks and uncertainties.

This prospectus contains forward-looking statements with respect to our business strategies,
operating efficiencies, competitive positions, and growth opportunities for existing operations, plans
and objectives of management, certain pro forma information and other matters.

ELINT3 LR T

The words “anticipate,” “believe,” “could,” “potential,” “continue,” “expect,” “intend,” “may,”
“plan,” “seek,” “will,” “would,” “should” and the negative of these terms and other similar
expressions identify a number of these forward-looking statements. These forward-looking
statements, including, among others, those relating to our future business prospects, capital
expenditure, cash flows, working capital, liquidity and capital resources are necessary estimates
reflecting the best judgment of our Directors and management and involve a number of risks and
uncertainties that could cause actual results to differ materially from those suggested by the
forward-looking statements. As a consequence, these forward-looking statements should be
considered in light of various important factors, including those set out in “Risk Factors” in this
prospectus. Accordingly, such statements are not a guarantee of future performance and you should
not place undue reliance on any forward-looking information. All forward-looking statements in this

prospectus are qualified by reference to this cautionary statement.

Certain facts, forecasts and statistics contained in this prospectus are derived from publicly
available official government sources and they may not be reliable.

Certain facts, forecasts and statistics in this prospectus relating to the PRC, the PRC economy
and industries relevant to us have been derived from various official government publications, Frost
& Sullivan and publicly available sources. We have taken reasonable care in the reproduction or
extraction of the official government publications for the purpose of disclosure in this prospectus.
However, the information from official government sources may not be accurate, reliable, complete
or up to date, and has not been independently verified by us, the Joint Sponsors, the Joint
Bookrunners, the Joint Lead Managers, the Underwriters, any of their respective directors and
advisers, or any other persons or parties involved in the Global Offering. Therefore, we cannot assure
you as to the accuracy and reliability of such facts and statistics, which may not be consistent with
other information compiled inside or outside the PRC. Due to possibly flawed or ineffective
collection methods or discrepancies between published information and market practice and other
problems, the statistics herein may be inaccurate or may not be comparable with statistics produced
for other economies, and you should not place undue reliance on them. Furthermore, we cannot assure
you that they are stated or compiled on the same basis, or with the same degree of accuracy, as similar
statistics presented elsewhere. In all cases, you should consider carefully how much weight or

importance you should attach to or place on such information or statistics.
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You should read the entire prospectus carefully and we strongly caution you not to place any
reliance on any information contained in press articles or other media regarding us or 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 prospectus, there may have 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 prospectus, 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 prospectus, we disclaim

responsibility for it and you should not rely on such information.
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AND EXEMPTION FROM THE COMPANIES (WINDING UP AND
MISCELLANEOUS PROVISIONS) ORDINANCE

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

MANAGEMENT PRESENCE

Rule 8.12 of the Listing Rules requires that a new applicant must have a sufficient management
presence in Hong Kong. This normally means that at least two of its executive directors must be
ordinarily resident in Hong Kong. The business operations of our Group are located in China. Due
to the business requirements of our Group, none of the executive Directors has been, is or will be
based in Hong Kong. Our Company considers that it would be impracticable and commercially
infeasible to appoint two Hong Kong residents as executive Directors or to relocate the existing
executive Directors to Hong Kong considering that the operations of our Group are based outside
Hong Kong. Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has
granted us, a waiver from strict compliance with the requirement of Rule 8.12 of the Listing Rules.
In order to maintain effective communication with the Stock Exchange, we will adopt, among others,
the following measures which are in line with Chapter 3.10 of the Listing Guide:

(a) Our Company has appointed two authorized representatives pursuant to Rule 3.05 of the
Listing Rules who will act as our principal communication channel with the Stock
Exchange and will ensure that we comply with the Listing Rules at all times. These two
authorized representatives appointed are Mr. SONG, our chairman, executive Director and
chief executive officer, and Mr. JIANG Zhenyu, the chief financial officer and a joint
company secretary of our Company. Each of the authorized representatives will be
available to meet with the Stock Exchange within a reasonable time frame upon the request
of the Stock Exchange and will be readily contactable by telephone, facsimile and e-mail.
Each of the two authorized representatives has been duly authorized to communicate on
our Company’s behalf with the Stock Exchange. Our Company will inform the Stock
Exchange promptly in respect of any change in the authorized representatives;

(b) Both authorized representatives have means to contact all Directors (including the
independent non-executive Directors) promptly at all times as and when the Stock
Exchange wishes to contact our Directors for any matters. Pursuant to Rule 3.20 of the
Listing Rules, each Director has provided their contact information to the Stock Exchange
and to the authorized representatives and will inform the Stock Exchange promptly if there
are any changes to the contact of the Directors. This will ensure that the Stock Exchange
and the authorized representatives should have means for contacting all Directors promptly
at all times as and when required. In the event that a Director expects to travel or is
otherwise out of office, he/she will endeavor to provide his/her phone number of the place
of his/her accommodation to the authorized representatives or maintain an open line of
communication via his/her mobile phone;

(c) All our Directors who are not ordinarily resident in Hong Kong have confirmed that they
possess or can apply for valid travel documents to visit Hong Kong and will be able to
meet with relevant members of the Stock Exchange in Hong Kong upon reasonable notice,
when required; and
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(d) Our Company has appointed CMBC International Capital Limited as our compliance
advisor pursuant to Rule 3A.19 of the Listing Rules, who will act as our additional
communication channel with the Stock Exchange and will be available to respond to

enquiries from the Stock Exchange.

Our Company has designated to relevant staff members, the responsibilities regarding
maintaining day-to-day communication with Ms. SO Ka Man, our joint company secretary who is
ordinarily resident in Hong Kong, and our Company’s professional advisors in Hong Kong, including
but not limited to our compliance advisor, to keep abreast of any correspondences and/or enquiries
from the Stock Exchange and report to our Directors to further facilitate communication between the

Stock Exchange and our Company.

JOINT COMPANY SECRETARIES

Pursuant to Rules 3.28 and 8.17 of the Listing Rules, our Company secretary must be an
individual who, by virtue of his/her academic or professional qualifications or relevant experience,
is, in the opinion of the Stock Exchange, capable of discharging the functions of our Company
secretary. The Stock Exchange considers the following academic or professional qualifications to be
acceptable: (1) a member of The Hong Kong Chartered Governance Institute (formerly known as The
Hong Kong Institute of Chartered Secretaries); (2) a solicitor or barrister (as defined in the Legal
Practitioners Ordinance); and (3) a certified public accountant (as defined in the Professional
Accountants Ordinance).

In assessing “relevant experience,” the Stock Exchange will consider: (1) the individual’s length
of employment with the issuer and other listed companies and the roles he/she played, (2) the
individual’s familiarity with the Listing Rules and other relevant law and regulations including SFO,
Companies Ordinance, Companies (Winding Up and Miscellaneous Provisions) Ordinance and the
Takeovers Code, (3) relevant training taken and/or to be taken in addition to the minimum
requirement of taking not less than fifteen hours of relevant professional training in each financial
year under Rule 3.29 of the Listing Rules, and (4) the individual’s professional qualifications in other

jurisdictions.

We have appointed Mr. JIANG Zhenyu and Ms. SO Ka Man as our joint company secretaries.
Biographical information of Mr. JIANG Zhenyu and Ms. SO Ka Man is set out in the section headed
“Directors and Senior Management” in this prospectus.

Since Mr. JIANG Zhenyu does not possess a qualification stipulated in Rule 3.28 of the Listing
Rules, he is not able to solely fulfill the requirements as a company secretary of a listed issuer
stipulated under Rules 3.28 and 8.17 of the Listing Rules. Accordingly, we have applied to the Stock
Exchange for, and the Stock Exchange has granted us, a waiver from strict compliance with the
requirements under Rules 3.28 and 8.17 of the Listing Rules in relation to the appointment of Mr.
JIANG Zhenyu as our joint company secretary.
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Although Mr. JIANG Zhenyu does not possess the specified qualification required by Rule 3.28
of the Listing Rules, our Directors believe that considering Mr. JIANG Zhenyu’s past experience in
the capital market related affairs as well as his past financial and legal practices, he is capable of
discharging the functions of a joint company secretary with the assistance of Ms. SO Ka Man, the
other joint company secretary of our Company who fully complies with the requirements under Rule
3.28 and 8.17 of the Listing Rules. In addition, Mr. JIANG Zhenyu is familiar with and has a
thorough understanding of the operations of our internal business and finance. Therefore, we believe
that the appointment of Mr. JIANG Zhenyu as a joint company secretary is in our Company’s and the
Shareholders’ best interests and beneficial to our corporate governance.

Given the important role of company secretary in the corporate governance of a listed issuer,
particularly in assisting with the listed issuer as well as its directors in complying with the Listing
Rules and other relevant laws and regulations, we have made the following arrangements for the
waiver:

. Mr. JTIANG Zhenyu will endeavor to attend relevant training courses, including briefing on
the latest changes to the applicable Hong Kong laws and regulations as well as the Listing
Rules organized by our legal advisor as to the laws of Hong Kong on an invitation basis,
and seminars organized by the Stock Exchange or other professional bodies from time to
time, in addition to the 15-hour minimum requirement under Rule 3.29 of the Listing
Rules;

. We have appointed Ms. SO Ka Man, a Chartered Governance Professional and a fellow of
both The Hong Kong Chartered Governance Institute and The Chartered Governance
Institute in the United Kingdom, who fully complies with the requirements under Rules
3.28 and 8.17 of the Listing Rules to act as the other joint company secretary. Ms. SO Ka
Man will work closely with and provide assistance to Mr. JIANG Zhenyu in the discharge
of his duties as a company secretary for an initial period of three years commencing from
the Listing Date (“Initial Three-year Period”) so as to enable Mr. JIANG Zhenyu to acquire
the relevant experience (as required under Rule 3.28 of the Listing Rules) to discharge the
duties and responsibilities as a joint company secretary;

. Mr. JTIANG Zhenyu will also be assisted by our compliance advisor and legal advisor as
to the laws of Hong Kong on matters in relation to our continuing compliance obligations
under the Listing Rules and the applicable laws and regulations.

Such waiver will be revoked immediately if and when Ms. SO Ka Man ceases to provide such
assistance or if there are material breaches of the Listing Rules by us. We will liaise with the Stock
Exchange before the end of the three-year period to enable it to assess whether Mr. JIANG Zhenyu,
having had the benefit of Ms. SO Ka Man’s assistance for three years, will have acquired relevant
experience within the meaning of Rule 3.28 of the Listing Rules so that a further waiver will not be
necessary. In the event that Mr. JIANG Zhenyu has obtained relevant experience under Rule 3.28 of
the Listing Rules at the end of the said Initial Three-year Period, the above joint company secretaries
arrangement would no longer be necessary for us.
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NON-EXEMPT CONTINUING CONNECTED TRANSACTIONS

We have entered into the Contractual Arrangements which would constitute non-exempt
continuing connected transactions of our Company under Chapter 14A of the Listing Rules following
the completion of the Global Offering. We have applied for, and the Stock Exchange has granted us,
a waiver from strict compliance with the requirements under Chapter 14A of the Listing Rules in
relation to such non-exempt continuing connected transactions. Details of such non-exempt
continuing connected transactions and the waiver are set out in the sections headed “Contractual

Arrangements” and “Connected Transactions” in this prospectus.

WAIVER AND EXEMPTION IN RELATION TO THE PRE-IPO SHARE OPTION SCHEME

Under Rule 17.02(1)(b) of, and paragraph 27 of Appendix D1A to, the Listing Rules, and
paragraph 10(d) of Part I of the Third Schedule to the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, this prospectus is required to include, among other things, details of the
number, description and amount of any shares in or debentures of our Company which any person
has, or is entitled to be given, an option to subscribe for, together with certain particulars of each
option, namely the period during which it is exercisable, the price to be paid for shares or 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. According to Chapter 3.6 of the Listing
Guide, the Stock Exchange would normally grant waivers from disclosing the names and addresses
of certain grantees if the issuer could demonstrate that such disclosures would be irrelevant and
unduly burdensome, subject to certain conditions specified therein.

As of the Latest Practicable Date, our Company had granted options under the Pre-IPO Share
Option Scheme to (i) four Directors and one senior management to subscribe for an aggregate of
12,587,437 Shares and (ii) 234 other employees or former employees of our Group (none of whom
is a connected person of our Group) to subscribe for an aggregate of 19,807,872 Shares ((i) and (ii)
collectively, the “Grantees”), which collectively was an aggregate of 32,395,309 Shares, representing
3.26% of our Company’s issued share capital immediately after completion of the Global Offering
(assuming the Over-allotment Option is not exercised and without taking into account of any Shares
that may be issued under the Share Incentive Schemes) on the terms set out in the section headed
“Statutory and General Information—D. Share Incentive Schemes—1. (2). Pre-IPO Share Option
Scheme” in Appendix IV to this prospectus. No options under the Pre-IPO Share Option Scheme will
be further granted upon the Listing.
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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 D1A to the Listing Rules; and (ii) a certificate of exemption under section 342A of the

Companies (Winding Up and Miscellaneous Provisions) Ordinance exempting our 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, on the grounds

that strict compliance with the above requirements would be unduly burdensome for our Company

for the following reasons:

(a)

(b)

(c)

(d)

given that an aggregate of 239 Grantees are involved, and that none of the Grantees, upon
full exercises of his options, is beneficially interested in more than 0.40% of our
Company’s issued share capital immediately after completion of the Global Offering
(assuming the Over-allotment Option is not exercised and without taking into account any
Shares that may be issued under the Share Incentive Schemes), strict compliance with such
disclosure requirements in setting out full details of all the Grantees under the Pre-IPO
Share Option Scheme in the prospectus on an individual basis would be costly and unduly
burdensome for our Company in light of a significant increase in cost and timing for

information compilation and prospectus preparation;

the grant and exercise in full of the options under the Pre-IPO Share Option Scheme will
not cause any material adverse impact on the financial position of our Company;

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

Company; and

material information relating to the options under the Pre-IPO Share Option Scheme will
be disclosed in this prospectus, including the total number of Shares subject to the Pre-IPO
Share Option Scheme, 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 Share Option Scheme. Our Directors consider that the information that
is reasonably necessary for the potential investors to make an informed assessment of our
Company in their investment decision making process has been included in this

prospectus.
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The Stock Exchange has granted us a waiver from strict compliance with the disclosure
requirements under Rule 17.02(1)(b) of the Listing Rules and paragraph 27 of Appendix D1A to the
Listing Rules on the conditions that:

(@)

(b)

the following information will be clearly disclosed in this prospectus:

(1)

(i1)

(iii)

(iv)

v)

(vi)

details of the options granted under the Pre-IPO Share Option Scheme to (1) each of
the Directors, senior management and other connected persons of the Company and
(2) other grantees who had been granted options to subscribe for an aggregate of
1,000,000 Shares or more will be disclosed in the section headed “Statutory and
General Information—D. Share Incentive Schemes—I1. (2). Pre-IPO Share Option
Scheme” in Appendix IV as required under Rule 17.02(1)(b) of, and paragraph 27 of
Appendix D1A 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 Share Option Scheme, other than
those referred to (a) above, disclosure will be made, on an aggregate basis,
categorized into lots based on the number of Shares underlying each individual
grantee, being (1) 1 to 9,999 Shares, (2) 10,000 to 19,999 Shares, (3) 20,000 to
49,999 Shares, (4) 50,000 to 99,999 Shares, (5) 100,000 to 499,999 Shares, and (6)
500,000 to 999,999 Shares, of (1) their aggregate number of grantees and number of
Shares underlying the options under the Pre-IPO Share Option Scheme, (2) the
consideration paid for the grant of the options under the Pre-IPO Share Option
Scheme, and (3) the exercise period and the exercise price of the options granted
under the Pre-IPO Share Option Scheme;

the aggregate number of Shares underlying the options granted under the Pre-IPO
Share Option Scheme and the percentage to our Company’s total issued share capital

represented by such number of Shares as of the Latest Practicable Date;

the dilutive effect and impact on earnings per Share upon full exercise of the options
granted under the Pre-IPO Share Option Scheme;

a summary of the major terms of the Pre-IPO Share Option Scheme; and

the particulars of the waiver.

a full list of all the Grantees (including those persons whose details have already been

disclosed in the prospectus) who have been granted options under the Pre-IPO Share

Option Scheme containing all the particulars as required under Rule 17.02(1)(b) and
paragraph 27 of Appendix D1A of the Listing Rules and paragraph 10 of Part I of the Third
Schedule to the Companies (Winding Up and Miscellaneous Provisions) Ordinance will be

made available for physical public inspection as set forth in the section headed

“Documents Delivered to the Registrar of Companies in Hong Kong and Available On

Display” in Appendix V to this prospectus; and
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(c)

the grant of certificate of exemption under the Companies (Winding Up and Miscellaneous
Provisions) Ordinance from the Securities and Futures Commission exempting our
Company from strict compliance with 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 pursuant to section

342A(1) of the Companies (Winding Up and Miscellaneous Provisions) Ordinance 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, subject to the conditions

that:

(a)

(b)

(c)

(d)

on an individual basis, full details of the options granted by our Company under the
Pre-IPO Share Option Scheme to (1) each of the Directors, senior management and other
connected persons of the Company and (2) other grantees who had been granted options
to subscribe for an aggregate of 1,000,000 Shares or more will be disclosed in the
Prospectus, such details shall include all the particulars required under paragraph 10 of
Part I of the Third Schedule to the Companies (Winding Up and Miscellaneous Provisions)
Ordinance;

in respect of the options granted by our Company under the Pre-IPO Share Option Scheme,
other than those referred to (a) above, disclosure will be made, on an aggregated basis,
categorized into lots based on the number of Shares underlying each individual grantee,
being (1) 1 to 9,999 Shares, (2) 10,000 to 19,999 Shares, (3) 20,000 to 49,999 Shares, (4)
50,000 to 99,999 Shares, (5) 100,000 to 499,999 Shares, and (6) 500,000 to 999,999
Shares, of (1) their aggregate number of grantees and the number of Shares underlying the
options under the Pre-IPO Share Option Scheme, (2) the consideration (if any) paid for the
grant of the options under the Pre-IPO Share Option Scheme and (3) the exercise period

and the exercise price for the options granted under the Pre-IPO Share Option Scheme;

a full list of all the Grantees (including those persons whose details have already been
disclosed in this prospectus) who have been granted the options under the Pre-IPO Share
Option Scheme, containing all the particulars as required in paragraph 10(d) of Part I of
the Third Schedule to the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, will be made available for physical public inspection as set forth in the section
headed “Documents Delivered to the Registrar of Companies in Hong Kong and Available
On Display” in Appendix V to this prospectus; and

the particulars of the exemption will be disclosed in the prospectus and the prospectus will
be issued on or before June 20, 2024.

See “Statutory and General Information—D. Share Incentive Schemes—1. (2). Pre-IPO Share

Option Scheme” in Appendix IV for details.
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DIRECTORS’ RESPONSIBILITY STATEMENT

This prospectus, for which the Directors (including any proposed director who is named as such
in this prospectus) 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 571 V of the Laws of Hong Kong) and
the Listing Rules for the purpose of giving information with regard to us. The Directors, having made
all reasonable enquiries, confirm that to the best of their knowledge and belief the information
contained in this prospectus 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 prospectus misleading.

CSRC APPROVAL

We have completed filing with the CSRC for the Global Offering on the Stock Exchange and
obtained the notice of filing on February 6, 2024.

UNDERTAKING AND INFORMATION ON THE GLOBAL OFFERING

This prospectus is published solely in connection with the Hong Kong Public Offering, which
forms part of the Global Offering. For applicants under the Hong Kong Public Offering, this
prospectus set out the terms and conditions of the Hong Kong Public Offering.

The Hong Kong Offer Shares are offered solely on the basis of the information contained in this
prospectus and on the terms and subject to conditions set out herein and wherein. We have not
authorized anyone to provide you with information that is different from what is contained in this
prospectus. Any information or representation not made in this prospectus must not be relied on by
you as having been authorized by us, the Joint Sponsors, the Overall Coordinators, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Capital Market Intermediaries,
any of the Underwriters, any of our or their respective directors, officers or representatives or any
other person involved in the Global Offering. Neither the delivery of this prospectus nor any offering,
sale or delivery made in connection with the Shares should, 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 prospectus or imply that the information contained in this
prospectus is correct as of any date subsequent to the date of this prospectus.

The Listing is sponsored by the Joint Sponsors and the Global Offering is managed by the
Overall Coordinators. The Hong Kong Public Offering is fully underwritten by the Hong Kong
Underwriters under the terms of the Hong Kong Underwriting Agreement and is subject to us and the
Overall Coordinators (for themselves and on behalf of the Underwriters) agreeing on the Offer Price.
An International Underwriting Agreement relating to the International Offering is expected to be
entered into on or around Price Determination Date, subject to the Offer Price being agreed.

DETERMINATION OF THE OFFER PRICE

The Offer Shares are being offered at the Offer Price which will be determined by us and the
Overall Coordinators (for themselves and on behalf of the Underwriters) on or around Wednesday,
June 26, 2024, and in any event no later than 12:00 noon on Wednesday, June 26, 2024.
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If, for any reason, the Offer Price is not agreed among us and the Overall Coordinators (for
themselves and on behalf of the Underwriters) on or before 12:00 noon on Wednesday, June 26, 2024,
the Global Offering will not proceed and will lapse.

STRUCTURE AND CONDITIONS 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 prospectus.

PROCEDURES FOR APPLICATION FOR HONG KONG OFFER SHARES

The procedures for applying for our Shares are set out in the section headed “How to Apply for
Hong Kong Offer Shares” in this prospectus.

OVER-ALLOTMENT OPTION AND STABILIZATION

Details of the arrangements relating to the Over-allotment Option and stabilization are set forth
in the section headed “Structure of the Global Offering” in this prospectus.

COMMENCEMENT OF DEALING IN THE SHARES

Dealings in the Shares on the Stock Exchange are expected to commence on Friday, June 28,
2024. The Shares will be traded in board lots of 500 Shares each. The stock code of the Shares will
be 02559.

RESTRICTIONS ON OFFER AND SALE OF THE OFFER 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 Offer Shares to, confirm that he is aware of the
restrictions on offers of the Offer Shares described in this prospectus.

No action has been taken to permit a public offering of the Offer Shares or the general
distribution of this prospectus in any jurisdiction other than in Hong Kong. Accordingly, this
prospectus may not be used for the purposes 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 prospectus
and the offering 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 and pursuant to
registration with or authorization by the relevant securities regulatory authorities or an exemption
therefrom.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee for the listing of, and permission to deal in, the
Shares in issue, Shares to be issued pursuant to the Global Offering (including any Shares which may
be issued pursuant to the exercise of the Over-allotment Option) and Shares to be issued upon the
exercise of any restricted share unit or options under the Share Incentive Schemes.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

No part of our Company’s 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 prospectus. 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 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.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of the listing of, and permission to deal in, the Shares on the Stock
Exchange and compliance with the stock admission requirements of HKSCC, the Shares will be
accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect
from the Listing Date 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
settlement day after any trading day. All activities under CCASS are subject to the General Rules of
HKSCC and HKSCC Operational Procedures in effect from time to time.

All necessary arrangements have been made for the Shares to be admitted into CCASS.
Investors should seek the advice of their stockbroker or other professional advisor for details of those
settlement arrangements and how such arrangements will affect their rights and interests.

SHARE REGISTRAR AND HONG KONG STAMP DUTY

Our principal register of members will be maintained by its principal share registrar, Maples
Fund Services (Cayman) Limited, in the Cayman Islands, and our Hong Kong register of members
will be maintained by our Hong Kong Share Registrar, Tricor Investor Services Limited. All Offer
Shares will be registered on our Company’s register of members in Hong Kong.

Dealings in the Shares will be subject to Hong Kong stamp duty. For further details of Hong
Kong stamp duty, please seek professional tax advice.

PROFESSIONAL TAX ADVICE RECOMMENDED

You should consult your professional advisors if you are in any doubt as to the taxation
implications of subscribing for, purchasing, holding or disposing of, or dealing in, the Shares or
exercising any rights attaching to the Shares. We emphasize that none of our Company, the Overall
Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers, the
Capital Market Intermediaries, the Joint Sponsors, the Underwriters, any of our or their respective
directors, officers or representatives or any other person involved in the Global Offering accepts
responsibility for any tax effects or liabilities resulting from your subscription, purchase, holding or
disposing of, or dealing in, the Shares or your exercise of any rights attaching to the Shares.
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EXCHANGE RATE CONVERSION

Unless otherwise specified, this prospectus contains certain translations for the convenience

purposes at the following rates:

RMBO0.9106: HK$1.00
RMB7.1135: US$1.00
HK$7.8120: US$1.00

No representation is made that any amounts in HK$, RMB and US$ can be or could have been

converted at the relevant dates at the above rates or any other rates at all.

ROUNDING

Certain amounts and percentage figures included in this prospectus 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.

LANGUAGE

If there is any inconsistency between this prospectus and the Chinese translation of this
prospectus, this prospectus shall prevail unless otherwise stated. However, the translated English
names of the PRC and foreign national, entities, departments, facilities, certificates, titles, laws,
regulations (including certain of our subsidiaries) and the like included in this prospectus and for
which no official English translation exists are unofficial translations for your reference only. If there
is any inconsistency, the names in their original languages shall prevail.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

DIRECTORS

Name Address Nationality

Executive Directors

Mr. SONG Zhongjie (KH )  No. 169, Beijing Riviera Chinese
No. 1 Xiangjiang North Road
Chaoyang District
Beijing, PRC

Mr. LI Jinlong (ZE4:HE) Room 202, Division 2 Chinese
Building 1 No. 2 Courtyard
Jinchan Happy Garden, Chaoyang District
Beijing, PRC

Mr. ZHU Min (48) Room 1202, Building 16 Chinese
Green Homeland Fulin Garden
Beiyuan Road, Chaoyang District
Beijing, PRC

Mr. DUAN Jianbo (Bt#@l) Room 302, Division 1 Chinese
Building 6 Tianyue Garden
Chaoyang District
Beijing, PRC

Mr. LI Yuejun (Z=HE5) Room 101, Building 35, Cape Coral Chinese
No. 381, Shaxi Avenue
Panyu District, Guangzhou
Guangdong Province, PRC

Non-Executive Director
Mr. LI Bin (Z5if) Room 8-2-901 Xishan Fenglin Third District Chinese
No. 166, Xiangshan South Road

Shijingshan District
Beijing, PRC
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Name Address Nationality

Independent Non-Executive Directors

Mr. LI Feng (=% Room 0701A, Tower D1 Liangmaqiao DRC Chinese
No. 19, East Dongfang Road
Chaoyang District
Beijing, PRC

Mr. LI Jian (Z5{#) Room 5601, Longwan Villa Houshayu Town  Chinese
Shunyi District
Beijing, PRC

Ms. WU Wenjie (&3Ci8) Room 209-1-518, Building 6 Chinese
No. 999 Jingxing Road
Yuhang District, Hangzhou
Zhejiang Province, PRC

Further information about our Directors and other senior management members are set out in

“Directors and Senior Management.”
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

PARTIES INVOLVED IN THE GLOBAL OFFERING

Joint Sponsors

Overall Coordinators and Sponsor-Overall
Coordinators

China International Capital Corporation
Hong Kong Securities Limited

29/F One International Finance Centre

1 Harbour View Street

Central

Hong Kong

Haitong International Capital Limited
Suites 3001-3006 and 3015-3016

One International Finance Centre

No. 1 Harbour View Street

Central

Hong Kong

Nomura International (Hong Kong) Limited
30/F Two International Finance Centre

8 Finance Street

Central

Hong Kong

China International Capital Corporation
Hong Kong Securities Limited

29/F One International Finance Centre

1 Harbour View Street

Central

Hong Kong

Haitong International Securities Company
Limited

22/F Li Po Chun Chambers

189 Des Voeux Road Central

Hong Kong

Nomura International (Hong Kong) Limited
30/F Two International Finance Centre

8 Finance Street

Central

Hong Kong
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Joint Global Coordinators

Joint Bookrunners

China International Capital Corporation
Hong Kong Securities Limited

29/F One International Finance Centre

I Harbour View Street

Central

Hong Kong

Haitong International Securities Company
Limited

22/F Li Po Chun Chambers

189 Des Voeux Road Central

Hong Kong

Nomura International (Hong Kong) Limited
30/F Two International Finance Centre

8 Finance Street

Central

Hong Kong

CMBC Securities Company Limited
45/F, One Exchange Square

8 Connaught Place, Central

Hong Kong

China International Capital Corporation
Hong Kong Securities Limited

29/F One International Finance Centre

1 Harbour View Street

Central

Hong Kong

Haitong International Securities Company
Limited

22/F Li Po Chun Chambers

189 Des Voeux Road Central

Hong Kong

Nomura International (Hong Kong) Limited
30/F Two International Finance Centre

8 Finance Street

Central

Hong Kong
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CMBC Securities Company Limited
45/F, One Exchange Square

8 Connaught Place, Central

Hong Kong

ABCI Capital Limited

11/F, Agricultural Bank of China Tower
50 Connaught Road Central

Hong Kong

BOCI Asia Limited

26/F, Bank of China Tower
1 Garden Road, Central
Hong Kong

CCB International Capital Limited
12/F, CCB Tower

3 Connaught Road Central, Central
Hong Kong

China Galaxy International Securities
(Hong Kong) Co., Limited

20/F Wing On Centre

111 Connaught Road Central

Hong Kong

CMB International Capital Limited
45/F Champion Tower

3 Garden Road, Central

Hong Kong

ICBC International Securities Limited
37/F, ICBC Tower

3 Garden Road

Hong Kong

Tiger Brokers (HK) Global Limited
1/F, No. 308 Des Voeux Road Central
Sheung Wan
Hong Kong
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Joint Lead Managers

Futu Securities International (Hong Kong)
Limited

34/F, United Centre

No. 95 Queensway, Admiralty

Hong Kong

Livermore Holdings Limited

Unit 1214A, 12/F, Tower 11

Cheung Sha Wan Plaza

833 Cheung Sha Wan Road, Kowloon
Hong Kong

China International Capital Corporation
Hong Kong Securities Limited

29/F One International Finance Centre

1 Harbour View Street

Central

Hong Kong

Haitong International Securities Company
Limited

22/F Li Po Chun Chambers

189 Des Voeux Road Central

Hong Kong

Nomura International (Hong Kong) Limited
30/F Two International Finance Centre

8 Finance Street

Central

Hong Kong

CMBC Securities Company Limited
45/F, One Exchange Square

8 Connaught Place, Central

Hong Kong

ABCI Securities Company Limited
10/F, Agricultural Bank of China Tower
50 Connaught Road Central

Hong Kong
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BOCI Asia Limited

26/F, Bank of China Tower
1 Garden Road, Central
Hong Kong

CCB International Capital Limited
12/F, CCB Tower

3 Connaught Road Central, Central
Hong Kong

China Galaxy International Securities
(Hong Kong) Co., Limited

20/F Wing On Centre

111 Connaught Road Central

Hong Kong

CMB International Capital Limited
45/F Champion Tower

3 Garden Road, Central

Hong Kong

ICBC International Securities Limited
37/F, ICBC Tower

3 Garden Road

Hong Kong

Tiger Brokers (HK) Global Limited
1/F, No. 308 Des Voeux Road Central
Sheung Wan
Hong Kong

Futu Securities International (Hong Kong)
Limited

34/F, United Centre

No. 95 Queensway, Admiralty

Hong Kong

Livermore Holdings Limited

Unit 1214A, 12/F, Tower 11

Cheung Sha Wan Plaza

833 Cheung Sha Wan Road, Kowloon
Hong Kong
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Syndicate Capital Market Intermediaries

China International Capital Corporation
Hong Kong Securities Limited

29/F One International Finance Centre

I Harbour View Street

Central

Hong Kong

Haitong International Securities Company
Limited

22/F Li Po Chun Chambers

189 Des Voeux Road Central

Hong Kong

Nomura International (Hong Kong) Limited
30/F Two International Finance Centre

8 Finance Street

Central

Hong Kong

CMBC Securities Company Limited
45/F, One Exchange Square

8 Connaught Place, Central

Hong Kong

ABCI Capital Limited

11/F, Agricultural Bank of China Tower
50 Connaught Road Central

Hong Kong

ABCI Securities Company Limited
10/F, Agricultural Bank of China Tower
50 Connaught Road Central

Hong Kong

BOCI Asia Limited

26/F, Bank of China Tower
1 Garden Road, Central
Hong Kong

CCB International Capital Limited
12/F, CCB Tower

3 Connaught Road Central, Central
Hong Kong
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Legal Advisors to Our Company

China Galaxy International Securities
(Hong Kong) Co., Limited

20/F Wing On Centre

111 Connaught Road Central

Hong Kong

CMB International Capital Limited
45/F Champion Tower

3 Garden Road, Central

Hong Kong

ICBC International Securities Limited
37/F, ICBC Tower

3 Garden Road

Hong Kong

Tiger Brokers (HK) Global Limited
1/F, No. 308 Des Voeux Road Central
Sheung Wan
Hong Kong

Futu Securities International (Hong Kong)
Limited

34/F, United Centre

No. 95 Queensway, Admiralty

Hong Kong

Livermore Holdings Limited

Unit 1214A, 12/F, Tower 11

Cheung Sha Wan Plaza

833 Cheung Sha Wan Road, Kowloon
Hong Kong

As to Hong Kong and United States laws:
Wilson Sonsini Goodrich & Rosati
Suite 1509, 15/F, Jardine House

I Connaught Place

Central

Hong Kong
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As to PRC laws:

Han Kun Law Offices

9/F, Office Tower C1, Oriental Plaza
1 East Chang An Avenue
Dongcheng District

Beijing

PRC

As to PRC laws with respect to litigations:
Commerce & Finance Law Offices
12-15th Floor, China World Office 2

No. 1 Jianguomenwai Avenue

Beijing

PRC

As to Cayman Islands laws:

Maples and Calder (Hong Kong) LLP
26th Floor, Central Plaza

18 Harbour Road

Wanchai
Hong Kong
Legal Advisors to the Joint Sponsors and As to Hong Kong and United States laws:
the Underwriters Kirkland & Ellis

26th Floor, Gloucester Tower
The Landmark

15 Queen’s Road Central
Hong Kong

As to PRC laws:

Tian Yuan Law Firm

5/F, Tower A, Corporate Square
35 Financial Street

Xicheng District, Beijing

PRC

Auditor and Reporting Accountants Deloitte Touche Tohmatsu
Certified Public Accountants
Registered Public Interest Entity Auditor
35/F, One Pacific Place
88 Queensway
Hong Kong
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Industry Consultant Frost & Sullivan (Beijing) Inc., Shanghai
Branch Co.
2504 Wheelock Square
1717 Nanjing West Road
Shanghai
PRC

Receiving Bank Bank of China (Hong Kong) Limited

1 Garden Road
Hong Kong
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CORPORATE INFORMATION

Registered Office

Headquarters

Principal Place of Business in Hong Kong

Company’s Website

Joint Company Secretaries

Authorized Representatives

Maples Corporate Services Limited
PO Box 309, Ugland House

Grand Cayman, KY1-1104
Cayman Islands

5/F, Building 14, Chaolai Science Park
No. 36 Courtyard, Chuangyuan Road
Chaoyang District

Beijing, PRC

5/F, Manulife Place
348 Kwun Tong Road
Kowloon, Hong Kong

www.didachuxing.com

(Note: the information contained on this

website does not form part of this document)

Mr. JIANG Zhenyu (£EF)

5/F, Building 14, Chaolai Science Park
No.36 Courtyard, Chuangyuan Road
Chaoyang District

Beijing, PRC

Ms. SO Ka Man (3 %=8)
(HKFCG, FCG)

5/F, Manulife Place

348 Kwun Tong Road
Kowloon, Hong Kong

Mr. SONG Zhongjie (5 1 ££)
No. 169, Beijing Riviera

No. 1 Xiangjiang North Road
Chaoyang District

Beijing, PRC

Mr. JIANG Zhenyu (ZEF)

5/F, Building 14, Chaolai Science Park
No.36 Courtyard, Chuangyuan Road
Chaoyang District

Beijing, PRC
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Audit Committee

Remuneration Commaittee

Nomination Committee

The Cayman Islands Principal Share

Registrar

Hong Kong Share Registrar

Compliance Advisor

Principal Banks

Ms. WU Wenjie (i3C&) (Chairlady)
Mr. LI Jian (Z5{d)
Mr. LI Feng (Z='4l

Mr. LI Jian (Z{@) (Chairman)
Mr. SONG Zhongjie (KH )
Mr. LI Feng (2=

Mr. SONG Zhongjie (K 4E) (Chairman)
Mr. LI Jian (Z5{d)
Mr. LI Feng (Z='l

Maples Fund Services (Cayman) Limited
Boundary Hall, Cricket Square

PO Box 1093, Grand Cayman, KY1-1102
Cayman Islands

Tricor Investor Services Limited
17/F, Far East Finance Centre

16 Harcourt Road

Hong Kong

CMBC International Capital Limited
45/F, One Exchange Square

8 Connaught Place

Central

Hong Kong

China Merchants Bank
Beijing Branch

Dongsanhuan Sub-branch

No. 1 Dongsanhuan North Road
Chaoyang District

Beijing, PRC

Ping An Bank

Beijing Huayuan Road Sub-branch
No. 87, Xisanhuan North Road
Haidian District

Beijing, PRC
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REGULATIONS

This section sets forth a summary of the most significant rules and regulations that affect our

business activities in China.

REGULATIONS ON VALUE-ADDED TELECOMMUNICATIONS SERVICES AND
FOREIGN INVESTMENT RESTRICTIONS

Regulations Relating to Foreign Investment

On March 15, 2019, the National People’s Congress (% AR K E) promulgated the PRC
Foreign Investment Law ("#EARILFIE A& L) (the “FIL”) which became effective on
January 1, 2020 and replaced the Wholly Foreign-Owned Enterprise Law (43 A R ILFNE SMNE A2
). The FIL, by means of legislation, establishes the basic framework for the access, promotion,
protection and administration of foreign investment in view of investment protection and fair

competition.

According to the FIL, foreign investment shall enjoy pre-entry national treatment, except for
those foreign invested entities that operate in industries deemed to be either “restricted” or
“prohibited” in the “negative list.” The FIL provides that foreign invested entities operating in
foreign “restricted” or “prohibited” industries will require entry clearance and other approvals. The
FIL does not comment on the concept of “de facto control” or contractual arrangements with variable
interest entities, however, it has a catch-all provision under definition of “foreign investment” to
include investments made by foreign investors in China through means stipulated by laws or
administrative regulations or other methods prescribed by the State Council (H 3 A RN B 2 B5
Bit). Therefore, it still leaves leeway for future laws, administrative regulations or provisions to

provide for contractual arrangements as a form of foreign investment.

The FIL also provides several protective rules and principles for foreign investors and their
investments in the PRC, including, among others, that local governments shall abide by their
commitments to the foreign investors; foreign-invested enterprises are allowed to issue stocks and
corporate bonds; except for special circumstances, in which case statutory procedures shall be
followed and fair and reasonable compensation shall be made in a timely manner, expropriate or
requisition the investment of foreign investors is prohibited; mandatory technology transfer is
prohibited, allows foreign investors’ funds to be freely transferred out and into the territory of PRC,
which run through the entire lifecycle from the entry to the exit of foreign investment, and provide
an all-around and multi-angle system to guarantee fair competition of foreign-invested enterprises in
the market economy. In addition, foreign investors or the foreign investment enterprise should be
imposed legal liabilities for failing to report investment information in accordance with the
requirements. Furthermore, the FIL provides that foreign invested enterprises established according
to the existing laws regulating foreign investment may maintain their structure and corporate
governance within five years after the implementing of the FIL, which means that foreign invested
enterprises may be required to adjust the structure and corporate governance in accordance with the
current PRC Company Law ({3 A RILFE A FEE) (the “Company Law”) and other laws and
regulations governing the corporate governance.
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On December 26, 2019, the State Council promulgated the Implementation Rules of the PRC
Foreign Investment Law (P N RN B A R B R B R ) (the “Implementation Rules”) which
became effective on January 1, 2020. The Implementation Rules further clarified that the state
encourages and promotes foreign investment, protects the lawful rights and interests of foreign
investors, regulates foreign investment administration, continues to optimize foreign investment
environment, and advances a higher-level opening.

On October 26, 2022, MOFCOM and the NDRC released the Catalog of Industries for
Encouraging Foreign Investment (2022 Version) (Z%EhZMpI# & E 2E H $%(20224FfR))  (the
“Encouraging Catalog”) which became effective on January 1, 2023, to replace the previous
encouraging catalog. On December 27, 2021, MOFCOM and the NDRC released the Special
Management Measures (Negative List) for the Access of Foreign Investment (2021 Version) (CANGES
G ACRR IS i (B TTVE BE) (202 14FhR)) (the “2021 Negative List”) which became effective on
January 1, 2022, to replace the Special Management Measures (Negative List) for the Access of
Foreign Investment (2020 Version) (§/M45 & HE A4 Al BEAE b (& T ) (20204 ), which was
promulgated on June 23, 2020. The Encouraging Catalog and the 2021 Negative List lay out the basic
framework for foreign investment in China, classifying businesses into three categories with regard
to foreign investment: “encouraged,” “restricted” and “prohibited.” Industries not listed in the
Encouraging Catalog or the 2021 Negative List are generally deemed as falling into a fourth category

“permitted” unless specifically restricted by other PRC laws.

On December 30, 2019, MOFCOM and the State Administration for Market Regulation (B %
TR EHAR) (the “SAMR”) jointly promulgated the Measures for Information Reporting on
Foreign Investment (JM % &5 B #H%), which became effective on January 1, 2020. Pursuant
to the Measures for Information Reporting on Foreign Investment, where a foreign investor carries
out investment activities in China directly or indirectly, the foreign investor or the foreign-invested

enterprise shall submit the investment information to the competent commerce department.
Regulations on Foreign Investment in Value-Added Telecommunications Businesses

The Telecommunications Regulations of the People’s Republic of China (H'# A\ R ILAIE E(F
&) (the “Telecommunications Regulations”) promulgated by the State Council on September 25,
2000, as amended on July 29, 2014 and February 6, 2016, provide a regulatory framework for
telecommunications services providers in the PRC. The Telecommunications Regulations categorize
telecommunications services into basic telecommunications services and value-added
telecommunications services. The Telecommunications Regulations require that telecommunication
service providers shall obtain the operating license prior to the commencement of operations.
According to the Catalog of Telecommunications Businesses (7&{53EH50 8 H #%), attached to the
Telecommunications Regulations on September 25, 2000, as amended by the Ministry of Information
Industry (*F#E A\ R ILANE {5 5 2 #358) (the “MIT™”) (being the predecessor of the MIIT) on June 11,
2001 and February 21, 2003, and by the MIIT on December 28, 2015 and June 6, 2019, the first
category of value-added telecommunications services is divided into four subcategories i.e., the
Internet Data Center Services, the Content Delivery Network Services, the Domestic Internet Virtual
Private Network Services, and the Internet Access Services. The second category of value-added
telecommunications services includes, without limitation, the internet information services.
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The Administrative Measures for Telecommunications Businesses Operating Licensing (715 3£
88 Fra] E HEE) (the “Telecommunications Measures”), which took effect on April 10, 2009
and was last amended on July 3, 2017, set forth more specific provisions regarding the types of
licenses required to operate value-added telecommunications services, the qualifications and

procedures for obtaining the licenses, and the administration and supervision of these licenses.

The Administrative Measures on Internet Information Services (H.IAI(E B IRES & FEHEL)
(the “Internet Measures”), which were 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. The
Internet Measures classified internet information services into commercial internet information
services and non-commercial internet information services. A commercial internet information
services provider shall obtain a value-added telecommunications business operating license from the

competent telecommunications authorities.

Pursuant to the Protocol on the Accession of the People’s Republic of China (H 3 A &3 A1 [E]
JJI]]\%%%) effective on November 10, 2001, China’s commitment to open telecommunication
business does not include the Internet Data Center Services. Pursuant to the Mainland and Hong Kong
Closer Economic Partnership Arrangement ( [AJ 3B 75 5 BR 7 &2 37 B 22 %85 28 & BRR 19 % JF), Mainland
and Macao Closer Economic Partnership Arrangement (/A i1 B2 {% ' [ 7 78 57 o 259 48 B BRAR 1 &2 )
and their subsequent amendments from time to time, Mainland China has promised to open mainland
data center business to service providers in Hong Kong Special Administrative Region and Macao

Special Administrative Region subject to certain limitations.

Foreign direct investment in telecommunications companies in China is governed by the
Regulations for the Administration of Foreign-Invested Telecommunications Enterprises (revised in
2022) OGBS EE B E (2022147])) (the “FITE Regulations™), which was promulgated by
the State Council on December 11, 2001 and most recently amended and took effect from May 1,
2022. According to the FITE Regulations and the 2021 Negative List, as for the value-added
telecommunications business types which fall within China’s commitment to the World Trade
Organization (“WTQO”), the ultimate capital contribution percentage by foreign investor(s) in a
foreign-invested value-added telecommunications enterprise shall not exceed 50%, except as
otherwise stipulated by the state. Foreign investment in entities holding value-added
telecommunications business operating licenses for the Internet Data Center Services, the Content
Delivery Network Services, the Domestic Internet Virtual Private Network Services and the Internet
Access Services, all of which are not open for foreign investment according to China’s commitment
to the WTO, are generally prohibited, except with respect to qualified telecommunication service
providers in Hong Kong and Macao Special Administrative Region according to the Mainland and
Hong Kong Closer Economic Partnership Arrangement or the Mainland and Macao Closer Economic

Partnership Arrangement, respectively.
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In July 2006, the MII released the Notice on Strengthening the Administration of Foreign
Investment in and Operation of Value-added Telecommunications Business ({5 52 S50 B A Jin 5 41
P B A WA (B FR AR SE S B 4 ) (the “MII Notice”), pursuant to which, if any foreign investor
intends to invest in telecommunications business in China, a foreign-invested telecommunications
enterprise must be established and such enterprise must apply for the relevant telecommunications
business operation licenses. Furthermore, under the MII Notice, domestic telecommunications
enterprises may not rent, transfer or sell a telecommunications business operation license to foreign
investors in any form, nor may they provide any resources, premises, facilities and other assistance
in any form to foreign investors for their illegal operation of any telecommunications business in
China. In addition, under the MII Notice, the internet domain names and registered trademarks used
by a foreign-invested value-added telecommunication service operator shall be legally owned by that

operator (or its shareholders).
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 (¥ Bl B3k 4 fE I 2 75 EIRHS 5 22
Hi7E) (the “Mobile Application Administrative Provisions”) which were promulgated by the CAC on
June 28, 2016, effective on August 1, 2016 and lastly amended on June 14, 2022 and effective on
August 1, 2022. 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 content administrator responsibilities and carry out
certain duties, including authenticate the real identity information of users, establish and complete
information content inspection and management mechanisms, fulfill the data security protection
obligations and regulate personal information processing activities. Furthermore, internet application
information service providers shall sign service agreements with registered users, 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 (%
)R e A% R P P TR RN 0 B A BT T HUE)  (the “Mobile  Application Interim  Measures”),
effective 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 CARPOOLING SERVICES

Carpooling services are a relatively new business model and are rapidly evolving in China. On
July 26, 2016, the General Office of the State Council promulgated the Guidelines on Deepening
Reform and Promoting the Healthy Development of the Taxi Industry (B [ HF /N B B i R AL B
et A VR T 2R S SR (19 35 4555 BL), which became effective on July 26, 2016, to clearly define
carpooling service (i.e. private car sharing/ride sharing) as sharing of journeys which private-car
drivers share the information of their journeys online in advance and riders with similar route choose
to ride with the driver and share part of the travel costs or for free. The municipal governments shall
encourage and standardize the development of carpooling services and formulate corresponding

regulations.

On July 27, 2016, the MOT, the MIIT, the MPS, MOFCOM, the SAMR and the CAC jointly
promulgated the Interim Measures for the Management of Online Ride-Hailing Operation and Service
(AT H R VR B 484 IR B 5 B AT 9H:), which became effective on November 1, 2016 and
amended on December 28, 2019 and November 30, 2022, to regulate the business activities of online
ride-hailing services, and ensure operational safety for the passengers. Before carrying out online
ride-hailing services, an online ride-hailing service platform company shall obtain the online
ride-hailing operation permits (48454 HHAHILH L& 57 0] &) for online ride-hailing business and
complete the record-filing of internet information services to the provincial authorities of
communications administration in the place of its enterprise registration. Carpooling services (i.e.
private car sharing/ride sharing) shall be subject to rules promulgated by the municipal authorities.
Therefore, carpooling is not subject to the licensing regime that applies to online ride-hailing
services. Nevertheless, a carpooling service provider generally is required to obtain a business license
(& ZEH) under the Company Law of the People’s Republic of China (43 A AL FIE] 24 F]%) and
certain VATS License for operating the website or mobile app through which it provides services
under the Telecommunications Regulations, the Telecommunications Measures and the Internet
Measures. See  “Regulations—Regulations on  Foreign Investment in  Value-Added

Telecommunications Businesses.”

On September 10, 2018, the General Office of the MOT and the General Office of the MPS
jointly promulgated the Emergency Notice on Further Strengthening the Safety Management of
Online Reservation of Taxis and Carpooling of Private Vehicles (A% —25 il i 4845 1E 40 H FH <
FFANINE R G fe 2 2 PR 2 28 %0), which provides that platforms engaged in providing
carpooling marketplace services shall implement background checks on all private car owners by
reference to relevant requirements of taxi driver background check and supervision. Specifically,
carpooling platforms shall strictly standardize the matching process, shall not assign orders to private
car owners before completing background checks, and shall apply facial recognition and other
technologies to check the consistency between vehicles and private car owners before order
matching. Moreover, carpooling platforms shall enhance personal information protection and
standardize the safety requirements for vehicles. We may be subject to liability for injury or damage
resulting from car accidents if we fail to fulfill these obligations.
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Except for the guidelines on the national level, many municipal authorities have promulgated
instructional implementing rules to clarify that the carpooling services are not defined as
transportation business and further stipulate the requirements for carpooling service platform,
vehicles and drivers, including the limitation on the number of daily carpooling times, the standard
of cost sharing, the data ingestion or filing requirements and background checks requirements. For
example, (1) on December 21, 2016, Beijing Commission of Transport, Beijing Public Security
Bureau, Beijing Administration for Industry and Commerce, Beijing Communications Administration
and Beijing Cyberspace Administration promulgated Guidance on Private Carpooling in Beijing,
which stipulates that both parties who share the private car together can reasonably share the cost of
oil, gas, electricity and road toll. In addition, each vehicle can be dispatched no more than two times
per day; (2) on December 21, 2016, Shanghai Commission of Transport, Shanghai Cyberspace
Administration, Shanghai Public Security Bureau, Shanghai Administration for Industry and
Commerce and Shanghai Communications Administration announced Opinions on the
Implementation of Standardizing the Private Carpooling in Shanghai, stipulate that platforms
engaged in providing carpooling service information shall file with the municipal traffic
administrative department 20 days before providing information services. Sharing carpooling cost
and its standard are reasonably determined by the platform in accordance with relevant national
regulations. In addition, the carpooling services provided by each car is temporarily limited to two
times per day and more than one order can be matched in one trip; (3) on December 31, 2021,
Guangzhou Commission of Transport and Guangzhou Public Security Bureau issued Opinions on the
Investigation and Punishment of Illegal Operation of Road Passenger Transport Involved the
Identification of Private Passenger Carpooling (the “Guangzhou Opinions”) which became effective
on the same day and would last for five years. The Guangzhou Opinions stipulate that the cost of
private carpooling is limited to the direct costs such as the vehicle fuel (electricity) cost and road toll,
and the cost-sharing of a single mileage shall not exceed 50% of the renewal price of the taxi mileage
in Guangzhou. Besides, no starting price may be set or the cost-sharing can be charged on the basis
of the time of carpooling. The Guangzhou Opinions further require that if the riders share part of the
carpooling cost, the driver can offer the carpooling services no more than three times in the whole
day, and no more than two orders can be matched in one trip; if the carpooling is free, the number
of providing carpooling services for driver is unlimited; and (4) on August 3, 2022, Shenzhen
Commission of Transport issued Opinions on Standardizing the Private Carpooling in Shenzhen (the
“Shenzhen Opinions”), which became effective on August 25, 2022 and would last for five years. The
Shenzhen Opinions stipulate that the cost of private carpooling is limited to the direct costs, such as
the vehicle fuel and road toll, and the cost-sharing of a single mileage shall not exceed 50% of the
renewal price of the taxi mileage (excluding starting price, waiting-time fee, return fee, surcharge,
reservation service fee, and large baggage fee). The Shenzhen Opinions further provide that
carpooling platforms shall not provide information services to the same vehicle for more than three

times in a day.
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As advised by our PRC legal advisors, as of the Latest Practicable Date, among the 46 cities
where we conducted on-site consultations, municipal regulators in 23 cities have promulgated
implementation rules for platforms engaged in carpooling services, and municipal regulators in eight
cities have published rules (draft for comments), while the remaining cities have not yet promulgated
specific rules on the subject. These implementation rules primarily govern all or part of the following
aspects:

. Daily limit on the number of carpooling trips/rides. Among the 46 cities, (1) the municipal
regulators in 17 cities impose a daily limit on the number of carpooling trips that a private
car owner can provide, (2) the municipal regulator in two cities do not quantify such daily
limit, and (3) the municipal regulators in the remaining 27 cities are silent on the subject.
Based on the textual understanding of the relevant implementation rules and the regulatory
assurance obtained from the local municipal regulators with respect to the 17 cities which
impose the daily limits abovementioned, among the 17 cities, (1) six of them set the daily
limit on the number of times of carpooling trips at “two times,” with the municipal
regulator in one city further requiring that no more than two orders can be matched in one
trip, (2) four of them set the daily limit on the number of times of carpooling trips at “three
times,” with the municipal regulator in two cities further requiring that no more than two
orders can be matched in one trip, and (3) the remaining seven of them set the daily limit

on the number of times of carpooling trips at “four times.”

. Sharing of travel cost. Among the 46 cities, (1) the municipal regulators in 10 cities require
that the ride fare per kilometer for carpooling trips be capped at half the price of local taxi
rides, (2) the municipal regulators in 11 cities merely itemize certain aspects of cost,
including gas fees and toll fees, that may be shared but do not offer any specific guidance
or quantification on the computation of ride fares, (3) the municipal regulator in one city
provides that standard of ride cost sharing shall be determined by carpooling platforms on
a reasonable basis pursuant to applicable national regulations, (4) the municipal regulator
in one city does not quantify such cost sharing requirement, and (5) the municipal

regulators in the remaining 23 cities are silent on the cost sharing requirement.

. Filing requirement and data sharing mechanism. Several cities, including Shanghai and
Tianjin, have both filing and data sharing requirements. Some other cities, including
Harbin and Jinhua, only require platforms to maintain a data sharing mechanism with
municipal transportation authorities with an oversight on carpooling. And Dalian only

requires platforms to complete filing at municipal transportation authorities.

. Background check and verification of private car owners and their vehicles. A few cities,
including Shanghai, require platforms to conduct background check of the private car
owners’ identity, years of driving experience, criminal records and other personal
information, and/or verify the information of their vehicles to be used for carpooling,

including the vehicle plate, annual inspection records and insurance information.
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REGULATIONS ON TAXI ONLINE-HAILING SERVICES

On July 9, 2014, the General Office of the MOT promulgated the Notice on Promoting the
Orderly Development of Taxi Online-Hailing Services by Mobile Phone Software (/7 fig 4 F-#iik
3 B A VR B TR A IS A 7 3 R B4 ), which, among others, (1) requires local transportation
authorities to strengthen market supervision of mobile phone taxi online-hailing services to protect
the legitimate rights and interests of all parties; (2) encourages mobile phone taxi online-hailing
information service providers to take advantage of their strengths, strengthen order management,
optimize order dispatch rules, improve service levels, and participate in the construction of taxi
service management information platform and technological transformation; and (3) requires local
transportation authorities to accelerate the establishment and improvement of taxi service

management information systems.

On August 26, 2016, the MOT promulgated the Provisions on the Administration of Cruising
Taxi Operating Services (¥R HFHVRHLARE IR B BERLE) (the “Cruising Taxi Administration
Provisions”), as amended on August 11, 2021, provides that (1) cruising taxi online-hailing services
refer to provision of taxi services at the agreed time and location according to service requirements
of passengers by means of telecommunications or the internet; (2) platforms providing taxi
online-hailing services shall provide 24-hour non-stop services and dispatch taxis in due course
according to service requirements from passengers; and (3) cruising taxi drivers shall arrive at the
agreed time and location according to service requirements of passengers, communicate with taxi
online-hailing service providers or passengers when the passengers fail to wait at the agreed location
on time, and confirm with taxi online-hailing service providers when passengers get on the taxis. The
Cruising Taxi Administration Provisions further provides that taxi online-hailing services shall be
developed in different places based on actual conditions to establish and improve the management of
online-hailing services system, and cruising taxi operators shall build or connect to the cruising taxi
e-hailing service platform based on actual conditions to provide cruising taxi e-hailing services.
Under the Cruising Taxi Administration Provisions, taxi online-hailing services are not subject to any
specific licensing regime. Nevertheless, a taxi online-hailing service provider generally is required
to obtain a business license (‘& ¥#M) under the Company Law of the People’s Republic of China
(P #E N RALFIE A %) and certain VATS License for operating the website or mobile app through
which it provides services under the Telecommunications Regulations, the Telecommunications
Measures and the Internet Measures. See “Regulations—Regulations on Foreign Investment in

Value-Added Telecommunications Businesses.”
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REGULATIONS ON CYBERSECURITY, DATA SECURITY AND PROTECTION OF
PERSONAL INFORMATION

Regulations Relating to Cybersecurity and data security

On December 13, 2005, the MPS, issued the Regulations on Technological Measures for Internet
Security Protection (.44 2 RER M4 AL ) (the “Internet Protection Measures”), effective
on March 1, 2006. The Internet Protection Measures requires 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 laws and regulations. Internet services providers are further required
to establish management systems and take technological measures to safeguard the freedom and
secrecy of the users’ correspondences. Under the Administrative Measures for the Multi-level
Protection of Information Security (5 B % 2 ARG5S FIEE) (the “Measures for the Multi-level
Protection”), which was promulgated jointly by the MPS and certain other PRC government
authorities on June 22, 2007 and became effective on June 22, 2007, the national multi-level
protection of the information security shall follow the principle of “independent grading and
independent protection”. Companies operating information systems shall determine the security
protection level of the information system pursuant to the Measures for the Multi-level Protection and
the Guidelines for Grading of Classified Protection of Cybersecurity (4H%%% 2% SR8 2 457
(the “Guidelines for Grading”), and report the level to the relevant department for examination and
approval. According to the Measures for the Multi-level Protection and the Guidelines for Grading,
the security protection of an information system may be classified into five levels and any system
equal to or above level II as determined in accordance with these measures, a record-filing with the
competent authority is required.

According to Cybersecurity Law of the People’s Republic of China (H#E A R AFE 49 4% 2 4
%), which were promulgated by Standing Committee of the National People’s Congress (4=F AR
REREGHHZEEE) (the “SCNPC”) on November 7, 2016 and effective 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 critical information infrastructure shall store within the territory of the PRC all personal
information and important data collected and produced within the territory of the PRC. The purchase
of network products and services that may affect national security shall be subject to national

cybersecurity review.

~ 143 -



REGULATIONS

On June 10, 2021, the SCNPC promulgated the Data Security Law of the PRC (H#E A [ ALHN
B Bd5 % 42 1%), which came into effect on September 1, 2021. The Data Security Law provides for
data security and privacy obligations on entities and individuals carrying out data activities. The Data
Security Law also introduces a data classification and hierarchical protection system based on the
importance of data in economic and social development, as well as the degree of harm it will cause
to national security, public interests, or legitimate rights and interests of individuals or organizations
when such data is tampered with, destroyed, leaked, or illegally acquired or used. The appropriate
level of protection measures is required to be taken for each respective category of data. For example,
a processor of important data shall designate the personnel and the management body responsible for
data security, carry out risk assessments for its data processing activities and file the risk assessment
reports with the competent authorities. In addition, the Data Security Law provides a national security
review procedure for those data activities which may affect national security and imposes export
restrictions on certain data and information. No entity or individual within the territory of the PRC
may provide foreign judicial or law enforcement authorities with the data stored within the territory
of the PRC without the approval of the competent PRC authorities.

On July 30, 2021, the State Council promulgated the Regulations of Security Protection for
Critical Information Infrastructure (B#E(S B ILEERME 2 211 M]), which went into effect on
September 1, 2021. The regulations provide that, among others, critical information infrastructure
means key network facilities and information systems in important industries such as public
communications and information services, energy, transportation, water conservancy, finance, public
services, e-government, defense technology industry and others that may seriously harm national
security, national economy, people’s livelihood and public interests once damaged, disabled or its
data disclosed. Pursuant to such regulations, the relevant government authorities are responsible for
stipulating rules for the identification of critical information infrastructures with reference to several
factors set forth therein and further identifying the critical information infrastructure in the related
industries in accordance with such rules. The relevant authorities must also notify operators of the
determination as to whether they are categorized as critical information infrastructure operators.

On November 14, 2021, the CAC published a draft of the Administrative Regulations for
Internet Data Security (HH#% %85 %28 PRI (HOKE RA)) (the “Draft Cyber Data Security
Regulations™), providing that data processors conducting the following activities must apply for
cybersecurity review: (i) merger, reorganization, or division of internet platform operators that have
acquired a large number of data resources related to national security, economic development, or
public interests affects or may affect national security; (ii) a foreign listing by data processors
processing over one million users’ personal information; (iii) listing in Hong Kong that affects or may
affect national security; or (iv) other data processing activities that affect or may affect national
security. However, the criteria for determining “affect or may affect national security” as stipulated
therein remain subject to further explanations and elaborations. The CAC solicited comments until
December 13, 2021, but there is no timetable as to when it will be enacted.

On December 28, 2021, the CAC, the NDRC, the MIIT and several other PRC governmental
authorities jointly issued the Cybersecurity Review Measures (A9#%% 29 H#E), which became
effective on February 15, 2022 and replaced the Cybersecurity Review Measures published on April
13, 2020. Pursuant to Cybersecurity Review Measures, critical information infrastructure operators
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that purchase network products and services, and network platform operators engaging in data
processing activities that affect or may affect national security are subject to cybersecurity review
under the Cybersecurity Review Measures. In addition, network platform operators who possess
personal information of more than one million users and intend to be listed at a foreign stock
exchange must be subject to the cybersecurity review.

On December 31, 2021, the CAC, the MIIT, the MPS, and the SAMR jointly promulgated the
Administrative Provisions on Internet Information Service Algorithm-Based Recommendation (E.Jf
15 BRFS BAHE I & PR E), which took effect on March 1, 2022. The Administrative Provisions
on Internet Information Service Algorithm-Based Recommendation implements classification and
hierarchical management for algorithm recommendation service providers based on varies criteria.
Moreover, it requires algorithmic recommendation service providers to provide users with options
that are not specific to their personal characteristics, or provide users with convenient options to
cancel algorithmic recommendation services. If the users choose to cancel the algorithm
recommendation service, the algorithm recommendation service provider shall immediately stop
providing relevant services. Algorithmic recommendation service providers shall also provide users
with the function to select or delete user labels that are based on personal characteristics and used
for algorithmic recommendation services.

On July 7, 2022, the CAC promulgated the Data Outbound Transfer Security Assessment
Measures (B35 35 % 255 HEE) (the “Security Assessment Measures”), which became effective
on September 1, 2022. The Security Assessment Measures provide that, among others, data
processors shall apply to competent authorities for security assessment when (1) the data processors
transferring important data abroad; (2) a critical information infrastructure operator and personal
information processor that has processed personal information of more than one million people,
transferring personal information abroad; (3) a data processor who has provided personal information
of 100,000 individuals or sensitive personal information of 10,000 individuals to overseas recipients,
in each case as calculated cumulatively, since January 1 of the last year, and (4) other circumstances
where the security assessment of data cross-border transfer is required as prescribed by the CAC.

Regulations Relating to Protection of Personal Information

Under the Several Provisions on Regulating the Market Order of Internet Information Services
(B B 415 BRI TS B 7 8 THLE) (the “Internet Information Services Provisions”) issued by
the MIIT in 2011, 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 “User Personal
Information”), nor shall they provide User Personal Information to others, unless otherwise required
by laws and administrative regulations. An internet information service provider must expressly
inform the users of the method, content and purpose of the collection and processing of such user
personal information and may only collect such information necessary for the provision of its
services. An internet information service provider is also required to properly keep the user personal
information, and in case of any leak or likely leak of the user personal information, the internet
information service provider must take immediate remedial measures and, in severe circumstances,
to make an immediate report to the telecommunications regulatory authority.
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In addition, pursuant to the Decision on Strengthening the Protection of Online Information (B
AN sE 484545 B E PLE) issued by the SCNPC on December 28, 2012 and the Order for the
Protection of Telecommunication and Internet User Personal Information (&A1& A1 B 548 H P (8 M5
B R#ERLE) issued by the MIIT on July 16, 2013, any collection and use of user personal information
must be subject to the consent of the user, abide by the principles of legality, rationality and necessity
and be within the specified purposes, methods and scopes. An internet information service provider
must also keep such information strictly confidential, and is further prohibited from divulging,
tampering or destroying any such information, or selling or providing such information to other
parties. Any violation of the above decision or order may subject the internet information service
provider to warnings, fines, confiscation of illegal gains, revocation of licenses, cancelation of
filings, closedown of websites and/or even criminal liabilities. Furthermore, the Mobile Application
Administrative Provisions strengthens the regulation of the mobile app information services.
Pursuant to the Mobile Application Administrative Provisions, owners or operators of mobile apps
that provide information services are required to be responsible for personal information protection,
observe the principles of legality, appropriateness, necessity and good faith, and comply with the
relevant provisions.

On November 28, 2019, the CAC, the MIIT, the MPS and the SAMR promulgated the
Identification Method of Illegal Collection and Use of Personal Information Through App (APP# %
A B MG B AT 25852 J71%), which provides guidance for the regulatory authorities to
identify illegal collection and use of personal information through mobile apps, and for the app
operators to conduct self-examination and self-correction and for other participants to voluntarily
monitor compliance thereof. Pursuant to the Notice on Promulgation of the Rules on the Scope of
Necessary Personal Information for Common Types of Mobile Internet Applications (# 5% F5 &)
WA R 0 B A BB 1€ ), which was promulgated jointly by the CAC, the MIIT, the
MPS and the SAMR on March 12, 2021 and became effective on May 1, 2021, “necessary personal
information” refers to personal information necessary for ensuring the normal operation of an
application’s basic functional services. Specifically, it refers to the personal information of the
consumers, excluding the personal information of the suppliers. Any mobile internet application shall
not refuse users to use its basic functional services on the ground that users disagree to provide
unnecessary personal information.

On August 16, 2021, the CAC and certain other government authorities in PRC issued the
Several Provisions on Car Data Security Management (for Trial) (VBB %28 HA TR E G
17)), which took effect on October 1, 2021. The several provisions provide that the processing of car
data by car data processors shall be legal, proper, specific and clear, and shall be directly related to
the design, production, sales, use, operation and maintenance of cars. Car data processors who carry
out important data processing activities shall carry out risk assessments and submit risk assessment
reports to the relevant government authorities.

On August 20, 2021, the Personal Information Protection Law (ffil A5 B &7 1%) was passed by
the SCNPC and went into effect on November 1, 2021. The Personal Information Protection Law
requires, among others, that the processing of personal information should have a clear and
reasonable purpose and should be limited to the minimum scope necessary to achieve the processing
purpose, adopt a method that has the least impact on personal rights and interests, and shall not
process personal information that is not related to the processing purpose.
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On May 8, 2017, the Supreme People’s Court (43 A R AL FE i 5 A Ri%Bt) and the Supreme
People’s Procuratorate ({13 A [ B iz 5 AN AR %EPE) 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 (i N RIERE ~ f i A RAREE B B A A FAR A 2 BB AE SR = S A3 R VA s TR
MIfERE) (the “Interpretations”), effective on June 1, 2017. The Interpretations clarifies 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 (F3E A RILFIE ), including

EEINT

“citizen’s personal information,” “provision” and “unlawful acquisition.” The Interpretations also
specifies the standards for determining “serious circumstances” and “particularly serious

circumstances” of this crime.

The Administrative Provisions on the Account Information of Internet Users (‘G348 ) 7 BE5E
&AL T), which was promulgated by the CAC on June 27, 2022 and became effective on
August 1, 2022, sets out guidelines on the provision the account information of internet users.
Internet-based information service providers shall perform their responsibilities as the administrative
subjects of the account information of internet users, have in place professionals and technical
capacity appropriate to the scale of services, and establish, improve and strictly implement the
authentication of real identity information, verification of account information, security of
information content, ecological governance, emergency responses, protection of personal information

and other management systems.
REGULATION OF THE PAYMENT SERVICES

According to the Measures for the Administration of Payment Services of Non-Financial
Institutions (FF 4 Al IS ST IRES & BEHFZ), which were promulgated by the PBOC on June 14,
2010, effective on September 1, 2010 and amended on April 29, 2020, and the Implementing Rules
for the Measures for the Administration of Payment Services of Non-Financial Institution (JF 4 fll i
TS A IR B BB AN RI]), which were promulgated by the PBOC, effective on December 1,
2010 and last amended on September 1, 2021, payment services provided by non-financial
institutions refer to some or all of the following monetary capital transfer services provided by
non-financial institutions as intermediary agencies between payers and payees: (1) payment through
the internet; (2) issuance and acceptance of prepaid cards; (3) bankcard acquiring; and (4) other
payment services as determined by the PBOC. Non-financial institutions that 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 business, transfer, lease, or lend its Payment Business License.
Any non-financial institution or individual shall not directly or indirectly engage in payment business
without the approval of the PBOC.
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REGULATIONS RELATING TO ADVERTISING BUSINESS

PRC advertising laws and regulations, including the Advertisement Law of PRC (2021
Revision) (H3E A RILANEE472:(2021151E)), promulgated by SCNPC on April 29, 2021 and
became effective on the same day, set forth certain content requirements for advertisements in the
PRC including, among other things, prohibitions on false or misleading content, superlative wording,
socially destabilizing content or content involving obscenities, superstition, violence, discrimination
or infringement of the public interest. Advertisers, advertising agencies, and advertising distributors
are required to ensure that the content of the advertisements they prepare or distribute is true and in
full compliance with applicable law. In providing advertising services, advertising operators and
advertising distributors must review the supporting documents provided by advertisers for
advertisements and verify that the content of the advertisements complies with applicable PRC laws
and regulations.

On February 25, 2023, the SAMR promulgated the Measures on Internet Advertising (4
JE A5 E ) (the “Internet Advertising Measures”), which became effective on May 1, 2023 and
replaced the Interim Measures on Internet Advertising (ELJ 488 2 55 BLE A THFZ), to 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 guidelines to the
advertisers, advertising operators and advertising distributors. 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 owned by them, or by entrusting internet advertising operators or
advertising publishers to publish advertisements. Internet platform operators must take measures in
the process of providing Internet information services to prevent and stop illegal advertisements. In
addition, it is not allowed to cheat or mislead users to click on or browse advertisements in the
following ways: (1) false system or software updates, error reporting, removal, notice and other
prompts; (2) false signs such as playing, starting, pausing, stopping, and returning; (3) false reward
promises; and (4) other methods to cheat or mislead users. The market regulation 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, and other penalties.

REGULATIONS ON UNFAIR COMPETITION AND ANTI-MONEY LAUNDERING

According to the Law of the People’s Republic of China against Unfair Competition (3 A [
JLFNE SO IEH #tF+15) (the “Anti-Unfair Competition Law™) promulgated by the SCNPC on
September 2, 1993 and amended on November 4, 2017 and April 23, 2019, 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, 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.
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According to the Anti-money Laundering Law of the PRC (% A\ R ILAIE 2 e §81%), which
became effective on January 1, 2007, anti-money laundering refers to the adoption of relevant
measures stipulated in anti-money laundering laws to prevent money laundering activities by various
means to hide or conceal the source and nature of gains and other profits from drug offences,
organized crime, terrorist activities, smuggling, corruption and bribery, disruption of financial order,
and financial fraud. Any organization or individual shall have the right to report any discovery of
money laundering to anti-money laundering administrative authorities or the public security
department. The agency that accepts the report shall maintain in confidence the informant’s identity
and the contents of the report.

REGULATIONS ON ANTI-MONOPOLY MATTERS RELATED TO INTERNET PLATFORM
COMPANIES

The principle regulations that govern Anti-monopoly matters in PRC mainly include: (i) the
Anti-monopoly Law of the PRC (13 A\ [ A1 Y [ BEEf %), which was promulgated by the SCNPC
on August 30 and the latest revision took effect on August 1, 2022; and (ii) the Anti-monopoly
Commission of the State Council (BIB5Bt/x 82EfZ: & €) issued the Anti-monopoly Compliance
Guideline for Operators (¥85 # [ HEE & 145 F) on September 11, 2020. These laws and regulations
prohibit monopolistic conduct, such as entering into monopoly agreements, abuse of dominant market
position and concentration of undertakings that have the effect of eliminating or restricting
competition and require business operators to establish Anti-monopoly compliance management
systems to prevent Anti-monopoly compliance risks.

On February 7, 2021, the Anti-monopoly Commission of the State Council issued the
Anti-Monopoly Guidelines for the Internet Platform Economy Sector (A& 489 S ) [ BE B 48
F4) which specifies that certain activities of internet platforms may be identified as monopolistic and
that concentrations of undertakings involving variable interest entities are subject to anti-monopoly
scrutiny. On March 10, 2023, the SAMR promulgated the Provisions on Prohibition of Monopoly
Agreements (%5 |- #EET 17734 %€), the Provisions on Prohibiting Abuse of Dominant Market Positions
R T35 S 47 BB AE), and the Provisions on the Examination of Concentrations of
Undertakings (3% # 3 AEHE). These provisions further elaborate on the factors to be
considered in assessing monopoly agreements, abusive practices and concentrations of undertakings.

REGULATIONS RELATING TO OVERSEAS OFFERING AND LISTINGS

On February 17, 2023, with the approval of the State Council, the CSRC released the Trial
Measures and five supporting guidelines, which came into effect on March 31, 2023. According to
the Trial Measures, (1) domestic companies that seek to offer or list securities overseas, both directly
and indirectly, should fulfill the filing procedure and report relevant information to the CSRC; if a
domestic company fails to complete the filing procedure or conceals any material fact or falsifies any
major content in its filing documents, such domestic company may be subject to administrative
penalties, such as order to rectify, warnings, fines, and its controlling shareholders, actual controllers,
the person directly in charge and other directly liable persons may also be subject to administrative
penalties, such as warnings and fines; (2) if the issuer meets both of the following conditions, the
overseas offering and listing shall be determined as an indirect overseas offering and listing by a
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domestic company: (i) any of the total assets, net assets, revenues or profits of the domestic operating
entities of the issuer in the most recent accounting year accounts for more than 50% of the
corresponding figure in the issuer’s audited consolidated financial statements for the same period; (ii)
its major operational activities are carried out in China or its main places of business are located in
China, or the senior managers in charge of operation and management of the issuer are mostly
Chinese citizens or are domiciled in China; and (3) where a domestic company seeks to indirectly
offer and list securities in an overseas market, the issuer shall designate a major domestic operating
entity responsible for all filing procedures with the CSRC, and where an issuer makes an application
for initial public offering and listing in an overseas market, the issuer shall submit filings with the

CSRC within three business days after such application is submitted.

The Trial Measures also set forth the issuer’s reporting obligations in the event of occurrence
of material events (the “Material Events”) after the Overseas Offering and Listing. The issuer shall
submit a detailed report to the CSRC within three working days after the occurrence and public
announcement of the relevant Material Event, including (1) changes in the controlling rights; (2)
being subject to investigation, punishment or other measures by overseas securities regulatory
authorities or the relevant authorities; (3) changing listing status or changing the listing board; and
(4) voluntary or compulsory termination of listing. Besides, if any material change in the principal
business and operation of the issuer after its Overseas Offering and Listing makes the issuer no longer
within the scope of record-filing, the issuer shall submit a special report and a legal opinion issued
by a PRC domestic law firm to the CSRC within three working days after the occurrence of the

relevant change to provide an explanation of the relevant situation.

According to the Trial Measures, the PRC domestic enterprises engaging in Overseas Offering
and Listing activities shall strictly comply with the laws, administrative regulations, and relevant
provisions of the PRC government on foreign investment, State-owned assets, industry regulation,
overseas investment, etc., shall not disrupt domestic market order, and shall not harm national
interests, public interest and the legitimate rights and interests of domestic investors. The PRC
domestic enterprise that conducts Overseas Offering and Listing shall (1) formulate its articles of
association, improve its internal control system and standardize its corporate governance, financial
affairs and accounting activities in accordance with the PRC Company Law, the PRC Accounting Law
and other PRC laws, administrative regulations and applicable provisions; and (2) abide by the legal
system of the PRC on confidentiality and take necessary measures to implement the confidentiality
responsibility, shall not divulge any state secret or the work secrets of state authorities, and shall also
comply with laws, administrative regulations and the relevant provisions of the PRC where involved

in the overseas provision of personal information and important data.

In addition, the Trial Measures provides the circumstances where the Overseas Offering and
Listing is explicitly prohibited, including the following situations: (1) such securities offering and
listing is explicitly prohibited by provisions in laws, administrative regulations and relevant state
rules; (2) the Overseas Offering and Listing may endanger national security as reviewed and
determined by competent authorities under the State Council in accordance with law; (3) the PRC
domestic enterprise, or its controlling shareholder(s) and the actual controller, have committed
relevant crimes such as corruption, bribery, embezzlement, misappropriation of property or
undermining the order of the socialist market economy during the latest three years; (4) the PRC
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domestic enterprise is currently under investigations for suspicion of criminal offenses or major
violations of laws and regulations, and no conclusion has yet been made thereof; or (5) there are
material ownership disputes over equity held by the controlling shareholder(s) or by other

shareholder(s) that are controlled by the controlling shareholder(s) and/or actual controller.

On the same day, the CSRC also held a press conference for the release of the Trial Measures
and issued the Notice, which, among others, clarifies that (1) on or prior to the effective date of the
Trial Measures, domestic companies that have already submitted valid applications for overseas
offering and listing but have not obtained approval from overseas regulatory authorities or stock
exchanges may reasonably arrange the timing for submitting their filing applications with the CSRC,
and must complete the filing before the completion of their overseas offering and listing; (2) a
six-month transition period will be granted to domestic companies which, prior to the effective date
of the Trial Measures, have already obtained the approval from overseas regulatory authorities or
stock exchanges (such as the completion of hearing in the market of Hong Kong or the completion
of registration in the market of the United States), but have not completed the indirect overseas
listing; if domestic companies fail to complete the overseas listing within such six-month transition
period, they shall file with the CSRC according to the requirements; and (3) the CSRC will solicit
opinions from relevant regulatory authorities and complete the filing of the overseas listing of
companies with contractual arrangements which duly meet the compliance requirements, and support
the development and growth of these companies by enabling them to utilize two markets and two

kinds of resources.

On February 24, 2023, the CSRC, the Ministry of Finance, the National Administration of State
Secrets Protection, and the National Archives Administration of China published the Provisions on
Strengthening Confidentiality and Archives Administration of Overseas Securities Offering and
Listing by Domestic Companies (A 158 5% A1 4 358 S84 756 75 F0 b i AH B AR 2% AR 22 8 3 AR MY
#i7E) (the “Archives Rules”), which came into force on March 31, 2023. The Archives Rules require
that, in relation to the overseas securities offering and listing activities of domestic enterprises, either
in direct or indirect form, such domestic enterprises, as well as securities companies and securities
service institutions providing relevant securities services, are required to strictly comply with
relevant requirements on confidentiality and archives management, establish a sound confidentiality
and archives system, and take necessary measures to implement their confidentiality and archives
management responsibilities. According to the Archives Rules, during an overseas offering and
listing, if a domestic company needs to provide or publicly disclose to securities companies,
securities service providers and overseas regulators, any materials that contain relevant state secrets,
state agencies’ work secrets or have an adverse impact on the national security or public interests, the

domestic company shall complete the relevant filing and/or approval and other regulatory procedures.
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REGULATIONS ON M&A RULES

On August 8, 2006, six PRC regulatory agencies, including MOFCOM, SASAC, SAT, the
SAMR, the CSRC and SAFE, issued the Regulations on Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors (B A AN 45 2 D I 5 N A 2E I B AE) (the “M&A Rules”), which
were effective on September 8, 2006 and 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 to, among other things, 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 the
CSRC prior to publicly listing their securities on an overseas stock exchange.

In addition, pursuant to the Circular of the General Office of State Council on Establishing the
Security Review System for Merger and Acquisition of Domestic Enterprises by Foreign Investors
(BTS2 0 PR T i 2 57 N B 4% 3 B I I A 2E 2 3 A il A9 ), which was issued by the
General Office of the State Council on February 3, 2011 and took effect on March 3, 2011, and the
Provisions of the Ministry of Commerce on the Implementation of the Safety Review System for
Merger and Acquisition of Domestic Enterprises by Foreign Investors (P35 #0 B it 4B 1% & O 1
BN L 2 A AR E), which was issued by MOFCOM and became effective in September
2011, mergers and acquisitions by foreign investors that raise “national defense and security”
concerns and mergers and acquisitions through which foreign investors may acquire de facto control
over domestic enterprises that raise “national security” concerns are subject to strict review by
MOFCOM, and the rules prohibit any activities attempting to bypass a security review, including

structuring the transaction through a proxy or contractual control arrangement.

On July 6, 2021, the General Office of the State Council, together with another regulatory
authority, jointly promulgated the Opinions on Lawfully and Strictly Cracking Down Illegal
Securities Activities (B MKIEFE AT U 75 FR 05 B 193 1), among which, it emphasizes the need
to strengthen the administration over illegal securities activities and the supervision on overseas
listings by China-based companies, and proposed to take effective measures, such as promoting the
construction of relevant regulatory systems to deal with the risks and incidents faced by China-based
overseas-listed companies, and provided that the special provisions of the State Council on overseas
offering and listing by those companies limited by shares will be revised and therefore the duties of

domestic industry competent authorities and regulatory authorities will be clarified.
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REGULATIONS RELATING TO FOREIGN EXCHANGE
Regulation on Foreign Currency Exchange

Pursuant to the Foreign Exchange Administration Regulations (ZMEEHLEHB]) which were
promulgated by the State Council on January 29, 1996, effective 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 Circular of SAFE on Further Improving and Adjusting Foreign Exchange
Administration Policies for Direct Investment (15 54/ H J5 B A 4 — 25 OE AN 5 B 5 E S E
P HRLIECR A3 AT (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, October 10, 2018
and December 30, 2019, approval is not required for the opening of an account entry in foreign
exchange accounts under direct investment. SAFE Circular 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.

On March 30, 2015, SAFE promulgated the Circular on Reforming the Administration Measures
on Conversion of Foreign Exchange Registered Capital of Foreign-invested Enterprises (%44
PRI B i A A AR SE SN TE B A B A TR B 7 SCAYIE A (the  “Circular  197)  which  were
effective on June 1, 2015 and amended on December 30, 2019 and March 23, 2023. SAFE further
promulgated the Circular of the State Administration of Foreign Exchange on Reforming and
Regulating Policies on the Administration over Foreign Exchange Settlement of Capital Accounts ([
SR 5 HE A 2L IR [ S IO M AR A AR T ) 445 A BB A8 M) (the “Circular 167) on June 9, 2016,
which, among other things, amends certain provisions of the Circular 19. According to the Circular
19 and the Circular 16, foreign-invested enterprises are allowed to settle 100% of their foreign
exchange capitals and foreign debts from foreign currency into Renminbi on a discretionary basis,
and the flow and use of the Renminbi capital converted from foreign currency denominated registered
capital or foreign debt 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.

In addition, SAFE promulgated the Circular on Printing and Distributing the Provisions on
Foreign Exchange Administration over Domestic Direct Investment by Foreign Investors and the
Supporting Documents (7 E 5% < /M & 3 45 4 B 343 & S IS 3B > I Bl & SO B3 AT in
May 2013 and amended on October 10, 2018 and December 30, 2019, which specifies that the
administration by SAFE or its local branches over direct investment by foreign investors in the PRC
shall be conducted by way of registration and banks shall process foreign exchange business relating
to the direct investment in the PRC based on the registration information provided by SAFE and its
branches.
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On February 13, 2015, SAFE promulgated Notice of SAFE on Further Simplifying and
Improving Policies for the Foreign Exchange Administration of Direct Investment (%54 )5
B A 3 — A5 A RN IO B A AP RS LB SR 9 4 ) (the “Circular 13”) which became effective on
June 1, 2015 and was amended on December 30, 2019. The Circular 13 delegates the authority to
enforce the foreign exchange registration in connection with the inbound and outbound direct
investment under relevant SAFE rules to certain banks and therefore further simplifies the foreign
exchange registration procedures for inbound and outbound direct investment.

On January 26, 2017, SAFE promulgated the Notice on Improving the Check of Authenticity
and Compliance to Further Promote Foreign Exchange Administration ([ #E— 2 ¥k & i 45 3 ol
PR EHE AR A) (the “Circular 3”) which stipulates several capital regulatory
measures with respect to the outbound remittance of profit from domestic entities to offshore entities,
including (1) 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 (2) 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.

On October 23, 2019, SAFE issued Circular Regarding Further Promotion of the Facilitation of
Cross-Border Trade and Investment (%&H@%iﬂ%%ﬁﬁé?@—%ﬂﬁ?ﬁ%‘fﬁéﬁ%ﬁ%ﬁ@ﬂﬁtﬂ’aﬁiu),
pursuant to which all foreign-invested enterprises can make domestic equity investments with their
capital funds in accordance with the related laws.

Regulations on Foreign Exchange Registration of Overseas Investment by PRC Residents

On July 4, 2014, SAFE promulgated the Circular on Issues concerning Foreign Exchange
Administration over the Overseas Investment and Financing and Round-trip Investment by Domestic
Residents via Special Purpose Vehicles (B 5 A Ja B 8 R ik B Y2 w55 /Ml e SR FE 5O A1 e
A B A3 ) (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 (7435 A & B4 48 55 A MERIR H 1928 7]l
& FGRARE AN A B R RE R4 ), 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 (an “Overseas 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
Overseas SPV 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 Circular 13, 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.
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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. Moreover, failure to comply with the various SAFE registration requirements described
above could result in liability under PRC law for evasion of foreign exchange regulations.

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 (|8 %4 3
J B S A8 N2 BT A b T 2 ) P RE VD - ) S /8 PRAT B A48 M) (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. 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 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 (2 ZZ 855 48 Jm BRI I RE WU A B A8 L BT 7588 R RE Y 28 1) promulgated by the SAT,
and effective from August 24, 2009 and amended in April 18, 2011, 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 SCNPC promulgated Copyright Law of the PRC (% A\ [QILHI[EH
FERED) (the “Copyright Law™) which was effective on June 1, 1991 and lastly amended on
November 11, 2020. 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
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software. In addition, internet activities, products disseminated over the internet and software
products also enjoy copyright. There is a voluntary registration system administered by Copyright
Protection Center of China (7 B MUHE SR 7 H.0>) (the “CPCC”).

In order to further implement the Computer Software Protection Regulations (713 ##k (- (- 78
f%451) which were promulgated by the State Council on December 20, 2001, effective on January 1,
2002 and amended on January 30, 2013, the National Copyright Administration of China (% iRf
J&)) issued the Computer Software Copyright Registration Procedures (FiF B8 {2 VERE S REHFL)
on February 20, 2002, which applies 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
CPCC is designated as the software registration authority. The CPCC shall grant registration
certificates to the Computer Software Copyrights applicants which conform to the provisions of both
the Computer Software Copyright Registration Measures and the Computer Software Protection

Regulations.

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 (i A B B B A 25 304 25 (5 S AR A5 (BERR A g AU 40 22 108 F
TR ELE) provide that web users or web service providers who provide 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.

Trademarks

Trademarks are protected by the PRC Trademark Law (4% A R ILFNE P 157%) promulgated by
the SCNPC on August 23, 1982 and subsequently amended on February 22, 1993, October 27, 2001,
August 30, 2013 and April 23, 2019 as well as the Implementation Regulation of the PRC Trademark
Law ("3 A\ R ICHNE P AL B it e ) 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 10 years to registered trademarks and another 10 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. 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.
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Domain Names

Internet domain name registration and related matters are primarily regulated by the Measures
on Administration of Internet Domain Names (‘I #8154 % B ) which were promulgated by the
MIIT on August 24, 2017 and effective on November 1, 2017 and the Implementing Rules on the
Registration of National Top-level Domain Names (&I 5H M EMEAH]) which were
promulgated by China Internet Network Information Center ("Bl B I#44%(5 5 H.0) and effective
on June 18, 2019. 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 ('3 A R ILANE HA#%) (which were promulgated by
the SCNPC on December 27, 2008 and amended on October 17, 2020 and the revised version of
which became effective on June 1, 2021) and its Implementation Rules (3 A R 3 A1 8 251 15 H it
#MHI]) (which were promulgated by the State Council on December 11, 2023 and became effective on
January 20, 2024), the patent administrative department under the State Council is responsible for
administering patents in the PRC. The patent administration departments of provincial or autonomous
regions or municipal governments are responsible for administering patents within their respective
jurisdictions. The Patent Law of the PRC and its implementation rules provide for three types of

EEINT3

patents, “invention,” “utility model” and “design.” Invention patents, design patents and utility model
patents are valid respectively for 20 years, 15 years and 10 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#E A A [E 42
FrfSFiiL) (the “EIT Law”), which was promulgated by SCNPC on March 16, 2007, effective on
January 1, 2008 and amended on February 24, 2017 and December 29, 2018, 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%. 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
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Recognition of High and New Technology Enterprises (fi#iF il E58 & HHHL) which were
promulgated by Ministry of Science and Technology, Ministry of Finance (£ A R ILAN[E B ELHT)
(the “MOF”) and SAT on January 29, 2016 and effective on January 1, 2016, the Certificate of a High

and New Technology Enterprise is valid for three years.

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 5 A0H i v & 12 i A SEAR TR B M A A AR Y 50U 0y Je R SE A BRI )
[%A %) promulgated by SAT on April 22, 2009, took effect on January 1, 2008, and amended on
December 29, 2017, 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, the SAT issued a trial version of the Administrative Measures for Enterprise
Income Tax of Chinese-Controlled Offshore Incorporated Resident Enterprises (3%4M st it o & 22 i
RASZERT RS B (U1T)), which came into effect on September 1, 2011 and was last amended
on June 15, 2018, 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
(PR 1 7R 5 5 e ) 4 S I B 7 3 T A5 2 B, 8 o 0B8N B L A TP B9 %2 HE) (the “Double Tax Avoidance
Arrangement”) promulgated by the SAT on August 21, 2006, and other applicable PRC 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 (i ¥AT R I7h & B B A6 A B8 P R A% 48 R0
which was promulgated and effective 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. The Circular on Several Issues regarding the “Beneficial Owner” in
Tax Treaties (BEARLU I E o325 A A B B REI) 2 2) (the “Circular 9”) which was issued on
February 3, 2018 by the SAT and effective on April 1, 2018 describes factors in favor of and factors
not conducive to the determination of an applicant’s status as a “beneficial owner.”
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The Announcement of the State Administration of Taxation on Several Issues Concerning the
Enterprise Income Tax on Indirect Property Transfer by Non-resident Enterprises (B ZBi 4 )5 B i
I Jm B A SE R 2R A e D SE TS B TR A 5) (the “SAT Bulletin 7”) issued by the SAT on
February 3, 2015 and last amended on December 29, 2017, extends its tax jurisdiction to transactions
involving the transfer of taxable assets through offshore transfer of a foreign intermediate holding
company. Pursuant to SAT Bulletin 7, where a non-resident enterprise indirectly transfers properties
such as equity in PRC resident enterprises without any justifiable business purposes and aiming to
avoid the payment of enterprise income tax, such indirect transfer must be reclassified as a direct
transfer of equity in PRC resident enterprise. To assess whether an indirect transfer of PRC taxable
properties has reasonable commercial purposes, all arrangements related to the indirect transfer must
be considered comprehensively and factors set forth in SAT Bulletin 7 must be comprehensively
analyzed in light of the actual circumstances. In addition, SAT Bulletin 7 has introduced safe harbors
for internal group restructurings and the purchase and sale of equity through a public securities
market.

The Announcement of the State Administration of Taxation on Issues Concerning the
Withholding of Non-resident Enterprise Income Tax at Source (% BB 45 B IF 8 A ZE TSR
TR FNECH B RERY A 15) (the “SAT Bulletin 37”) issued by the SAT on October 17, 2017 and
amended on June 15, 2018, further clarifies the practice and procedure of the withholding of

non-resident enterprise income tax.
Value-added Tax and Business Tax

According to the Provisional Regulations on Value-added Tax (B4{EBIE17H41) promulgated
by the State Council on December 13, 1993 and amended on November 10 2008, February 6, 2016,
and November 19, 2017, and the Implementing Rules of the Provisional Regulations on Value-added
Tax (BEBEITHAIEMEAIH]) promulgated by MOF on December 25, 1993 and amended on
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. Unless provided otherwise, for general VAT taxpayers selling services and
intangible assets, including carpooling service providers like us, the value-added tax rate is 6%.

On April 4, 2018, MOF and SAT jointly promulgated the Circular of the Ministry of Finance and
the State Administration of Taxation on Adjustment of Value-Added Tax Rates (JABUES ~ BiFs 4R B
AT EEBE (BB R )48 FN) (the “Circular 32”) according to which, (1) for VAT taxable sales or
importation of goods originally subject to value-added tax rates of 17% and 11% respectively, such
tax rates shall be adjusted to 16% and 10%, respectively; (2) for purchase of agricultural products
originally subject to deduction rate of 11%, such deduction rate shall be adjusted to 10%; (3) for
purchase of agricultural products for the purpose of production and sales or consigned processing of
goods subject to tax rate of 16%, the input VAT will be calculated at a 12% deduction rate; (4) for
exported goods originally subject to tax rate of 17% and export tax refund rate of 17%, the export
tax refund rate shall be adjusted to 16%; and (5) for exported goods and cross-border taxable acts
originally subject to tax rate of 11% and export tax refund rate of 11%, the export tax refund rate shall
be adjusted to 10%. Circular 32 became effective on May 1, 2018 and shall supersede any previously
existing provisions in the case of any inconsistency.
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Further, On March 20, 2019, the MOF, the SAT and the General Administration of Customs ('
#E N RALANE 15 B 4278 ) jointly issued the Announcement on Policies for Deepening the VAT Reform
(BN GEAL B (B i 8 B EUR 2 45) (the “Announcement 39”) to further slash value-added tax
rates. According to the Announcement 39, (1) for general VAT payers’ sales activities or imports that
are subject to VAT at an existing applicable rate of 16% or 10%, the applicable VAT rate is adjusted
to 13% or 9% respectively; (2) for the agricultural products purchased by taxpayers to which an
existing 10% deduction rate is applicable, the deduction rate is adjusted to 9%; (3) for the agricultural
products purchased by taxpayers for production or commissioned processing, which are subject to
VAT at 13%, the input VAT will be calculated at a 10% deduction rate; (4) for the exportation of goods
or labor services that are subject to VAT at 16%, with the applicable export refund at the same rate,
the export refund rate is adjusted to 13%; and (5) for the exportation of goods or cross-border taxable
activities that are subject to VAT at 10%, with the export refund at the same rate, the export refund
rate is adjusted to 9%. The Announcement 39 came into effect on April 1, 2019 and shall be prevail
in case of any conflict with existing provisions.

Regulations Relating to Dividend Withholding Tax

Pursuant to the EIT Law and its implementation rules, if a non-resident enterprise has not set
up an organization or establishment in the PRC, or has set up an organization or establishment in the
PRC but the income derived has no actual connection with such organization or establishment in the
PRC, it will be subject to a withholding tax on its PRC-sourced income at a rate of 10%. Pursuant
to the Double Tax Avoidance Arrangement, the withholding tax rate in respect to the payment of
dividends by a PRC enterprise to a Hong Kong enterprise is reduced to 5% from a standard rate of
10% if the Hong Kong enterprise directly holds at least 25% of the PRC enterprise. Pursuant to the
Notice of the State Administration of Taxation on the Issues concerning the Application of the
Dividend Clauses of Tax Agreements ([ ZHiH5 48 5 B A AT RIS It e IE S VR A TR [ L %) 4 )
(the “Circular 817), 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. Furthermore, the SAT
issued the Announcement of State Taxation Administration on Promulgation of the Administrative
Measures on Non-resident Taxpayers Enjoying Treaty Benefits (15 5 BiHs 4 5 B i 2% ffi < JE J R A BL
NEZ W E S BHHES /A %) (the “SAT Circular 35”) on October 14, 2019, which became
effective on January 1, 2020. According to the SAT Circular 35, no approvals from the tax authorities
are required for a non-resident taxpayer to enjoy treaty benefits, where a non-resident taxpayer
self-assesses and concludes that it satisfies the criteria for claiming treaty benefits, it may enjoy
treaty benefits at the time of tax declaration or at the time of withholding through the withholding
agent, but it shall gather and retain the relevant materials as required for future inspection, and accept
follow-up administration by the tax authorities. There are also other conditions for enjoying the
reduced withholding tax rate according to other relevant tax rules and regulations. According to the
Circular 9, when determining the applicant’s 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 its income in twelve
months to residents in 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 levy tax at an extremely
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low rate, will be taken into account, and it will be analyzed according to the actual circumstances of
the specific cases. The Circular 9 further provides that applicants who intend to prove his or her status
of the “beneficial owner” shall submit the relevant documents to the relevant tax bureau according

to the Administrative Measures on Non-resident Taxpayers Enjoying Treaty Benefits.
REGULATIONS RELATING TO EMPLOYMENT AND SOCIAL WELFARE
The Labor Contract Law

Pursuant to the PRC Labor Law ('3 A\RILFIE S5 H)1E) which was promulgated by the
SCNPC on July 5, 1994, effective on January 1, 1995 and amended on August 27, 2009 and December
29, 2018, the PRC Labor Contract Law (43 A\ R ILFNE 458 4[] 1%) which was promulgated by the
SCNPC on June 29, 2007, effective on January 1, 2008 and amended on December 28, 2012, and the
Implementing Regulations of the Employment Contracts Law (H#E A R 3180 25 8 A [7] 72 Bt 15 1))
which were promulgated by the State Council and effective 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 (" % A [ LA ] 4t
& RF#%) which was promulgated by the State Council on October 28, 2010, effective on July 1,
2011 and amended on December 29, 2018, the Interim Regulations on the Collection and Payment
of Social Security Funds (L& {RF3EESE 170 H]) which were promulgated by the State Council
and effective on January 22, 1999 and amended on March 24, 2019, and the Regulations on the
Administration of Housing Accumulation Funds (ff: /5 A %84 % BAE4]) which were promulgated by
the State Council, effective on April 3, 1999 and amended on March 24, 2002 and March 24, 2019,
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.
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The information and statistics set out in this section and other sections of this prospectus
were extracted from the report prepared by Frost & Sullivan, which was commissioned by us,
and from various official government publications and other publicly available publications. We
engaged Frost & Sullivan to prepare the F&S Report, an independent industry report, in
connection with the Global Offering. The information from official government sources has not
been independently verified by us, the Joint Sponsors, the Joint Bookrunners, the Joint Lead
Managers, the Underwriters, any of their respective directors and advisers, or any other
persons or parties involved in the Global Offering, and no representation is given as to its

accuracy.

SOURCES OF INFORMATION

This section includes information from the F&S Report, a report commissioned by us, as we
believe such information imparts a greater understanding of the industry in which we operate to
potential investors. Frost & Sullivan is a global consulting company and an independent third party
founded in 1961. We have agreed to pay a total of RMB400,000 in fees to Frost & Sullivan for its
commissioned undertakings. We are of the view that the payment of such fee does not impair the
fairness of the conclusions drawn in the F&S Report. Figures and statistics provided in this
prospectus and attributed to Frost & Sullivan or the F&S Report have been extracted from the F&S
Report and published with the consent of Frost & Sullivan.

In preparing the F&S Report, Frost & Sullivan conducted detailed primary research which
involved conducting interviews with industry insiders including leading market players, suppliers,
customers and recognized third-party industry associations, and secondary research which involved
reviewing company reports, independent research reports and data based on Frost & Sullivan’s own
research database. Frost & Sullivan also assumed that (1) China’s economy is expected to maintain
its steady growth in the next decade, (2) China’s social, economic and political environment are
expected to remain stable in the forecast period, and (3) relevant market drivers are expected to

continue to drive the growth of relevant markets in the forecast period.

DIRECTORS’ CONFIRMATION

After making reasonable inquiries, our Directors confirm that there has been no adverse change
in the market information presented in the F&S Report since the date of the report which may qualify,

contradict or have an impact on the information in this prospectus.
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OVERVIEW OF CHINA’S GROUND PASSENGER TRANSPORTATION MARKET
Market Overview

As the world’s largest developing economy as measured by the GDP, China has a buoyant and
growing demand for ground passenger transportation, primarily driven by increasing affluence,
growing business activities, rapid urbanization, consumption upgrade and growing expenditure on
discretionary travel. The significant market size of China’s ground passenger transportation market,
in terms of GTV, is expected to increase from RMB1,215.8 billion in 2024 to RMB1,949.4 billion in
2028 at a CAGR of 12.5%. Due to the impact of the COVID-19, in 2022, some major cities
experienced travel restrictions under government regulatory requirements, resulting in decreased
traveling demand of residents and passenger volume. Specifically, the passenger volume of urban
public transportation in major cities in China has decreased in 2022, as compared to 2021, according
to the F&S Report. For example, the passenger volume of urban public transportation in Beijing
decreased from 5,577 million passengers in 2021 to 4,174 million passengers in 2022, according to
the same source.

The car-based passenger transportation market, which comprises carpooling, taxi roadside-
hailing, taxi online-hailing and ride-hailing, was RMB616.0 billion in terms of GTV and accounted
for an aggregate market share of 59.5% of the total ground passenger transportation market in 2023,
and is expected to increase to RMB1,238.9 billion at a CAGR of 14.4% from 2024 to 2028 and
account for an aggregate market share of 63.6% in 2028.

Continuous Growth in the Number of Private Passenger Cars

China has become the world’s largest growing market for private passenger cars in 2023 with
275 million private passenger cars as of December 31, 2023, and the number is expected to reach 378
million by December 31, 2028, according to the F&S Report.'

Number of Private Passenger Cars
in millions, 2018, 2023, 2028E CAGR CAGR
2018-2023 2024E-2028E
Wlo0is B 2023 | 2028E

| United States  4.8% 1.5%
3 378 3
‘ |
! | United Kingdom  5.1% 1.2%
| ‘
Japan 0.1% 0.1%
Germany 5.0% 1.4%
France 4.7% 1.0%
South Korea 5.7% 2.0%
P TTTTTTTTT T
_— T - | China 7.7% 6.5% ‘
United States United Kingdom Japan Germany France South Korea ! China ! !
Source: F&S Report
1 Private passenger cars refer to passenger cars owned by individuals and are mainly for personal use, including those

also used for providing carpooling or ride-hailing services.
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Despite the sheer size, the penetration rate of private passenger cars, as measured by the number
of private passenger cars per 1,000 persons in China, is much lower compared to that of major
developed countries. In 2023, China had 195 private passenger cars per 1,000 persons, while the
United States had 705, representing significant space for growth in China for merely “catching up”
in the number of private passenger cars. China ranked No. 1 in 2023 in the world as measured by a
26.1 million sales volume of new private passenger cars.

Sales Volume
of Private
Passenger

Cars in 2023 12.2
(in millions)

1.8 3.4 2.8 1.9 L5

Private
Passenger
Cars Per
1,000
Persons in
2023

United United South
States  Kingdom Japan  Germany  France

,,,,,,,,,,,,,

Source: F&S Report

Adverse Social and Environmental Impact Associated with Vehicle Growth

The growth in the number of motor vehicles in China, including passenger vehicles, cargos and
other motor vehicles, led to high vehicle density in major cities. For example, the number of motor
vehicles per square kilometer in China’s tier-one cities was approximately 4,097 in 2023, which was
higher than that of other metropolises, such as approximately 3,349 for New York and approximately
2,559 for Tokyo. In addition, urban planning in certain areas failed to adequately accommodate the
fast-growing number of motor vehicles. As a result, traffic congestion has become a common ailment
nationwide, which reduces quality of life, causes energy waste and contributes to air pollution. For
example, drivers in China’s tier-one cities spent an average of approximately 48% of their commuting
time, or 40 minutes, stuck in traffic congestion for a round-trip commute per working day in 2023,
according to the F&S Report.

While regulators have taken actions to curb the growth in the total number of motor vehicles and
the number of vehicles on the road, especially private passenger cars, such as annual car license plate
quota and scheduled rotation in vehicle usage, these measures have had limited effectiveness in
addressing traffic congestion in the long run.
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The national traffic congestion problem is also caused, in part, by underutilization of transit
capacity. In 2023, the average number of occupants for small-sized private passenger cars was only
1.4 people, representing a low utilization rate of approximately 30.3% of all 1,216 million available
seats, according to the F&S Report.? In addition, during the course of their operations, taxis in China
generally experience a daily vacancy rate ranging from 30% to 40% on the move and an average daily
wait time of approximately three hours in 2023, according to the same source. There is untapped
potential to increase the utilization rate and lower the vacancy rate of existing vehicles, through

carpooling or the digital transformation of the taxi industry.

In addition, the continuous increase in the number of vehicles has contributed to environmental
pollution across the country. In 2022, approximately 37% of all the cities in China failed to meet the
national air quality standards. It is noteworthy that greenhouse gas emissions from vehicles are one
of the major and fastest growing cause of air pollution. According to the F&S Report, in 2023, the
average passenger vehicle emitted 3.02 kilograms greenhouse gas per 20-kilometer trip, and
greenhouse gas emissions from the transportation sector in China accounted for approximately 10%
of the total greenhouse gas emissions in the same year. The PRC government has been increasingly
focused on reducing greenhouse gas emissions from vehicles and achieving carbon neutralization.
For example, the MOT promulgated the 14th Five-Year Plan for Highway Development (/%P4
g EHE]) in 2021, emphasizing on promoting new-energy vehicles and reducing carbon
emissions.

Technology-driven Prevalence of Mobile Payment and Mobility Mobile Apps

China experienced robust mobile internet development over the past decade and has
accumulated a massive mobile internet user base. China’s mobile internet user base reached 1,091
million with a penetration rate of 77.4% in 2023 and is expected to increase to 1,216 million with a
penetration rate of 86.5% in 2028, according to the F&S Report. Along with the increasing
penetration rate of mobile internet, the proliferation of advanced technologies in smart phone
payment solutions and security measures, such as the integration of biometric authentication
procedure, are boosting mobile payments across the country. The user base of mobile payment in
China reached 953.9 million in 2023 with a penetration rate of 87.3%, and is expected to increase to
1,129.0 million in 2028 with a penetration rate of 92.9%.

2 Based on an average of 4.5 seats per small-sized private passenger car, defined as private passenger cars with two to
nine seats.
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While the prevalence of mobile payment has paved the way for shifts in consumer behavior in
China’s ground passenger transportation market, particularly the car-based passenger transportation
market, industry-wide digitalization has further contributed to the market development. Riders are
becoming more accustomed to requesting rides and satisfying their mobility needs through digital
tools, primarily mobile apps. According to the F&S Report, over 70% of all smartphone users in
China installed more than one ride-hailing mobile apps on their devices in 2023. The proliferation of
mobility mobile apps equipped with advanced technologies, such as routing, artificial intelligence
and big data analytics, has been continuously contributing to the development of carpooling, taxi
online-hailing, taxi roadside-hailing facilitated with digital tools, and the ride-hailing markets by,
among others, matching demand and supply in an efficient and timely manner.

OVERVIEW OF CHINA’S CAR-BASED PASSENGER TRANSPORTATION MARKET
Market Overview

China’s car-based passenger transportation market consists of taxi roadside-hailing, taxi
online-hailing, ride-hailing and carpooling, which had a total order number of approximately 11.8
billion, 1.5 billion, 10.9 billion and 0.4 billion in 2023, respectively, according to the F&S Report.
In China’s car-based passenger transportation market, the respective market share of taxi and
ride-hailing far exceed that of carpooling. Specifically, taxi, ride-hailing and carpooling each had a
market share of 54.2%, 41.4% and 4.4% in China’s car-based passenger transportation market in
terms of GTV in 2023, respectively. The GTV of China’s car-based passenger transportation market
is expected to increase from RMB722.7 billion in 2024 to RMB1,238.9 billion in 2028 at a CAGR
of 14.4%, according to the same source. The COVID-19 pandemic has adversely affected the market
demand and supply, leading to fluctuation in the GTV of China’s car-based passenger transportation
market from 2020 to 2022. Following the adjustment of pandemic prevention policies in China, the
market size is expected to recover and exceed the level before the COVID-19 outbreak by 2024.

Market Size of China’s Car-Based Passenger Transportation Industry by GTV
RMB in billions, 2018-2028E

Taxi CAGR 2018-2023  2024E-2028E
B Ride-Hailing Taxi 7.4% 7.3%
Il Carpooling Ride-Hailing 6.8% 19.5%
Carpooling 3.1% 29.4%
12389
1,101.0
734 487.6
841.2 05
696.0  696.3 6160 7221 4312
: 616.0
560.1 s 400.5
S14. 368.0
488.4 401.1 3339
489.6
355.8 300.8 557.9

2018 2019 2020 2021 2022 2023 2024E 2025E 2026E 2027E 2028E

Source: F&S Report
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Within China’s car-based passenger transportation market, the carpooling market is expected to
continue growing, with its GTV increasing from RMB37.1 billion in 2024 to RMB103.9 billion in
2028 at a CAGR of 29.4%, primarily because (1) while the ride-hailing market has entered into the
maturity stage with over 200 market players, the carpooling market still has a limited number of
market participants and more players are expected to emerge, which will generate enlarging market
potential, and (2) the market size of carpooling market over the past few years were adversely
affected by several extraordinary factors, including the suspension of services by a major market
player and the COVID-19 outbreak, and therefore, the current market size is relatively small and
expected to grow at a higher CAGR due to market recovery from the COVID-19 pandemic.
Nevertheless, the potential growth of the carpooling market in the entire car-based passenger
transportation industry is limited by the competition from ride-hailing service providers and other
market players arising from their dominant market positions, enlarged business scale and growing
base of drivers. In comparison, the GTV of China’s taxi market is expected to grow at a CAGR of
7.3% from 2024 to 2028, and the GTV of China’s ride-hailing market is expected to grow at a CAGR
of 19.5% from 2024 to 2028. As the largest segment in China’s car-based passenger transportation
market, the taxi market accounted for a market share of 54.2% in terms of GTV in 2023, and is
expected to continue to account for a significant market share of 39.4% by 2028, while the
ride-hailing market and the carpooling market are expected to account for a market share of 52.2%

and 8.4%, respectively, in terms of GTV in China’s car base passenger transportation market by 2028.
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Comparison of Mobility Modes in China’s Car-based Passenger Transportation Market

China’s car-based passenger transportation market comprises three major distinct mobility
modes, including carpooling, taxi and ride-hailing. In addition, an aggregation platform mode has
emerged, which allows riders to have one-click access to services on several mobility options through
a unified portal. As illustrated by the following chart, the three major mobility modes differ from each
other in several aspects.

_ Carpooling Traditional Taxi Ride-hailing®

Market Share®  4.4% 54.2% 41.4%
 Private car owners ¢ Taxi companies * Mixof cars from  « Ride-hailing
Mobility Supply individual drivers  platform
& Management and rental
companies

Only allowed to be provided by private
passenger cars for noncommercial
purposes

* Provided for commercial purposes
* Subject to regulations on the
business operations of passenger

Provided for commercial purposes
Subject to regulations on the business
operations of passenger transport,

Regulatory  Subject to regulations promulgated by transport, such as requirements such as requirements of licenses and
Restriction municipal authorities on, for example, of licenses and permits permits
the limitation on the number of
carpooling trips per day and the
standard of cost sharing
¢ Vehicle: no permit requirement  Vehicle: Road Transportation * Platform: Ride-hailing Operation Permit
* Driver: no permit requirement Permit (% i /L 755 . ggfﬁ fg%iﬁhii%\%}%; clljeai)ermit
Operating Permit « Driver: Cruising Driver Permit CHBAETEA LB ); 44.4% of
in Transportation G L FH PR B B ) vehicles providing ride-hailing services
Industry in 2023 obtained such permit?
* Driver: Ride-hailing Driver Permit
M AT BB L)
* Private car owners * Professional drivers * Mainly * Professional
* Cost sharing * Main source of income professional drivers
Service Provider drivers® * Main source of
* Main source of income
income
Cost of Subsidies « Low e Low * High
per Order
Nature of the « Collaborative « Commercial * Commercial
Mobility Mode
e 0.3x-0.5x of local taxi price ¢ 1.0x of local taxi price * Economy: 0.8x of local taxi price
Pricing * Premium: 1.8x-2.0x of local taxi price
» Luxury: 3.6x-4.0x of local taxi price
Revenue of « Commission rate © (8%-10% of the « Commission rate® (0%-6% of the ¢ Commission rate® e« 100% of the fare
Online-hailing fare charged) fare charged) (20%-30% of the charged as
Platform fare charged) for revenue for
platforms with platforms with
mobility supply self-operated
sourced from fleets
third-parties
« High  Limited for traditional taxi * High
q * Could benefit from digital
Growth Potential transformation with increased
utilization efficiency
* Dida A traditional taxi company in e Company B®?,a « Company E”
Examples of « Company A® Beijing, with over 20,000 taxis, mobility platform
Major Players providing roadside taxi-hailing, providing
car rental and other services. ride-hailing, taxi
¢ A public company in Shanghai online-hailing,
listed on the Shanghai Stock carpooling and
Exchange, with over 9,000 taxis, other services,
providing traditional roadside with a market
taxi-hailing services. share of 76.0%
and 17.3% in
China's ride-hail-
ing market and
carpooling market,
respectively, in
terms of GTV in
2023.
Source: F&S Report
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(1)  There are two different modes depending on the underlying operation strategies, including (i) ride-hailing platforms
that provide ride-hailing services by themselves, and (ii) aggregate ride-hailing companies that direct users to other
ride-hailing platforms and in general do not directly provide ride-hailing services.

(2)  Represents the respective market shares of the three mobility modes in China’s car-based passenger transportation
market in terms of GTV in 2023.

(3)  In 2023, there were a total of 6.29 million ride-hailing vehicles, among which approximately 2.79 million obtained
a permit.

(4)  Approximately 70% of ride-hailing drivers are professional drivers who drive for more than six hours per day.
(5)  Charged to private car owners and ride-hailing drivers.

(6) For detailed description of the market player, see “—Overview of China’s Carpooling Market—Competitive
Landscape.”

«

(7)  For detailed description of the market player, see “—Overview of China’s Taxi Market—Competitive Landscape.”

As illustrated in the table above, compared to ride-hailing services business, carpooling services
business is characterized by, among others, lower pricing and collaborative mobility mode.
Specifically, as opposed to ride-hailing, carpooling is only allowed to be provided by private
passenger cars which are not for commercial purposes, according to applicable laws and regulations,
there is no operation cost associated with mobility supply and management nor requirements on
operating permits and licenses. In addition, as private car owners usually have predetermined
destinations for their trips, and the ride fees they receive usually represent sharing of travel cost, there
is generally no need for carpooling platforms to provide heavy subsidies. Due to these features,
carpooling platforms can charge lower service fees, compared to other mobility modes (particularly
ride-hailing) and, at the same time, achieve profitability. Carpooling also features collaborative
nature compared to other mobility modes, as it helps to reduce energy consumption and emission,
increase the utilization rate and lower the vacancy rate of existing vehicles.

On the other hand, carpooling has its limitations as compared to ride-hailing. As carpooling is
not an on-demand commercial mobility service and mandates a high similarity level of travel
itineraries, potential carpooling riders may not always get matched in a timely manner, or at all. As
such, the market size of carpooling may not be comparable to that of ride-hailing. In 2023, the market
share of ride-hailing and carpooling in terms of GTV in China’s car-based passenger transportation
market was 41.4% and 4.4%, respectively, according to the F&S Report. In addition, while we
primarily compete with other carpooling marketplace service providers, we also face competition
from ride-hailing service providers and other market players in China’s car-based passenger
transportation market. Moreover, the competitive landscape has further evolved due to the changes
in the major players. Specifically, as Company B, who also provides taxi online-hailing and
ride-hailing services, officially relaunched its carpooling marketplace services in December 2019 and
gained an increased market share in terms of GTV from 10.8% in 2020 to 19.6% in 2021, which then
remained relatively stable at 18.4% in 2022 and 17.3% in 2023, our market share in China’s

13

carpooling market was negatively affected. For details of the market player, see “—Overview of

China’s Carpooling Market—Competitive Landscape.”

According to the F&S Report, taxi and ride-hailing services under the commercial mobility mode
alone cannot fully address the mobility demand. A mobility platform with a combination of commercial
and collaborative mobility modes can enhance the efficacy and efficiency of the overall transit capacity,
considering the unbalanced demand and commercial supply during peak and off-peak hours.
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To demonstrate the distinction between carpooling and ride-hailing mobility modes, the

following table sets forth the comparison of our key operating data in 2023 with our peers in the

carpooling sector and other major players in the ride-hailing sector.

Carpooling Ride-Hailing
. Compan Compan Compan Company | Compan;
Dida AR’ Y B‘]; Y Average Gg’ Y BR’ Y E£> Y Average
Average GTV per 100.0% 1000% | 100.0% | 100.0% | 1000% | 100.0% | 100.0% | 100.0%
> Order
=
£0
BB Service Fee Rate® 9.7%® 9.9% 9.8% 9.8% 29.2% 27.1% 25.0% 27.1%
g5~
2
B E 5 Net Service Fee Rate® 7.8% 7.6% 7.9% 7.8% 11.2% 9.8% 10.0% 10.3%
i
ST =
- i ’
s Drivers” 89.7% 89.3% 89.5% 89.5% 67.0% 70.9% 73.0% 70.3%
ERG] Commissions
!
S
Drivers’ Incentives 1.1% 1.3% 1.2% 1.2% 6.0% 9.1% 9.0% 8.0%
o .
Riders” Incentives 0.7% 0.8% 0.9% 0.8% 12.0% 8.2% 6.0% 8.7%
and Marketing Fees
Drivers’ Incentives/
11.3% 13.1% 12.2% 12.2% 20.6% 33.6% 36.0% 30.1%
Revenue
Riders’ Incentives
and Marketing Fee/ 7.2% 8.1% 9.2% 8.2% 41.1% 30.2% 24.0% 31.8%
Revenue

Source: F&S Report

(1)  For detailed description of the market players, see “—Overview of China’s Carpooling Market—Competitive
Landscape” and “—Overview of China’s Taxi Market—Competitive Landscape.”

(2) Company G is an online ride-hailing platform with a focus on internet and new energy transportations. Company G
is a private company established in 2015 and headquartered in Hangzhou, China with overseas operation in Paris.

(3)  We have changed our service fee rate for the carpooling marketplace services to approximately 10% since February
2023.

(4)  While the numerator of service fee rate is the revenue generated from the service fee charged by us, the numerator
of net service fee rate is calculated by subtracting the value-added tax at the rate of 6%, drivers’ incentives, riders’
incentives and marketing fees from the revenue generated from the service fee charged by us. See “Glossary” for the
calculation of the service fee rate and the net service fee rate.

(5)  For ride-hailing platforms, the indicator of drivers’ commissions applies only when they do not operate fleets

themselves, but instead source mobility supply from third parties, such as individual drivers or rental companies. When
they provide services with their self-operated fleets, 100% of the ride fare is charged as revenue. For instance,
Company E has both mobility supply modes, and the indicator of drivers’ commissions applies specifically for
instances where they use third-party mobility supply.

As illustrated above, the notable differences in unit economic indicators generally exist between

carpooling platforms and ride-hailing platforms due to their different business models. Specifically,
in 2023, (1) the average service fee rate of major carpooling platforms was approximately 9.8%, as
compared to that of approximately 27.1% of major ride-hailing platforms; (2) the average net service
fee rate of major carpooling platforms was approximately 7.8%, as compared to that of approximately

10.3% of major ride hailing platforms; (3) drivers’ incentives of major carpooling platforms
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accounted for, on average, approximately 1.2% (as a percentage of GTV) and approximately 12.2%
(as a percentage of revenue), as compared to that of approximately 8.0% and 30.1% of major
ride-hailing platforms, respectively; and (4) riders’ incentives and marketing fees of major carpooling
platforms accounted for, on average, approximately 0.8% (as a percentage of GTV) and
approximately 8.2% (as a percentage of revenue), as compared to that of approximately 8.7% and
31.8% of major ride-hailing platforms, respectively. Such notable differences result from the different
business models and operating costs between carpooling platforms and ride-hailing platforms.
Ride-hailing platforms typically incur greater expenses for rider incentives and marketing campaigns
to bolster user engagement, leading to a higher level of platform operational costs and consequently,
lower commissions left for drivers. In comparison, carpooling platforms have comparatively lower
operating costs, allowing them to charge drivers a lower service fee and leave them with higher
commissions. As a result, drivers on carpooling platforms are entitled to a higher percentage of
commissions as compared to that of ride-hailing platforms. In 2023, the average drivers’ commission
on major carpooling platforms was approximately 89.5%, while the average drivers’ commission on
major ride-hailing platforms was approximately 70.3%. Furthermore, disparities in unit indicators
among major carpooling platforms are less pronounced compared to their counterparts in China’s
ride-hailing sector. Among the carpooling platforms in China, our service fee rate and net services
fee rate are comparable to other major industry players, with only minor variances in drivers’ and
riders’ incentives. According to the F&S Report, certain major industry players, such as Company A,
tend to prioritize drivers’ incentives to boost order response rates. For instance, drivers’ subsidies
provided by Company A represented 1.3% of its 2023 GTV per order, with riders’ incentives at 0.8%.
Our incentives for drivers and riders stood at 1.1% and 0.7% of GTV per order in 2023, respectively,
as we aim to encourage both private car owner and rider engagement.

OVERVIEW OF CHINA’S CARPOOLING MARKET

Market Overview

Carpooling refers to the situation where two or more individuals travel in the same car to reduce
the number of single-occupant vehicles on the road. As such, carpooling is beneficial for the
environment and the society as it reduces the number of empty seats on the roads, which in turn
reduces vehicles emissions and mitigates traffic congestion. In September 2014, Dida became the
first company in China providing carpooling services, marking the beginning of the carpooling
industry in China.

The GTV of China’s carpooling market fluctuated from 2018 to 2023. The GTV increased
rapidly from RMB19.3 billion in 2017 to RMB23.3 billion in 2018, indicative of the increasing
market reception of carpooling as a mobility option in China. The GTV, however, decreased in 2019,
due to the suspension of services by a major market player. The GTV subsequently took two years
to recover to the level comparable to that before the COVID-19 outbreak, reaching RMB22.1 billion
in 2021, but then decreased to RMB19.1 billion in 2022 due to the continued impact of COVID-19
resurgence. The penetration rate of carpooling in China in terms of travel distance experienced
similar fluctuation, which decreased from 0.37% in 2017 to 0.19% in 2019, and recovered to 0.25%
in 2021 yet further fluctuated to 0.21% in 2022. Particularly, the COVID-19 pandemic imposed
unbalanced impact on the carpooling demand and supply among different cities. For example, due to
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the COVID-19 resurgence, the restrictions in Shanghai lasted for over two months from March in
2022. As a result, the passenger volume of urban public transportation dropped by 77.4% from the
first quarter to the second quarter in 2022 in Shanghai. In comparison, the passenger volume of urban

public transportation decreased by 3.9% in Guangzhou and 41.2% in Shenzhen in the same periods.

Moving forward, the GTV of China’s carpooling market is expected to reach RMB103.9 billion
in 2028 at a CAGR of 29.4% from 2024 to 2028, along with the growth in the carpooling user base,
considering that (1) the macro-economic environment of China continues to improve, as evidenced
by the continual growth of China’s GDP and disposable income in the past five years and the
increased urbanization rate of China from 61.5% in 2018 to 66.2% in 2023, (2) the number of
car-based passenger transportation, especially private cars, increased in the past five years, (3)
favorable government policies have been promulgated to encourage and support the development of
carpooling to fully utilize the existing vehicle resources and reduce carbon emission, (4) the current
carpooling market had a relatively small size due to the COVID-19 pandemic and is expected to grow
at a higher CAGR following the recovery from COVID-19 as carpooling services are highly related
to passengers’ traveling demand and travel policies, and (5) as a major player who previously
suspended its carpooling business relaunched its carpooling marketplace services and a major player
entered into the market in 2019, the carpooling market is expected to change from fluctuation during
the past years to achieving stable growth in the next five years. In addition, the penetration rate of
carpooling in terms of travel distance is expected to increase from 0.36% in 2024 to 0.80% in 2028.
According to the F&S Report, travel distance is an industry recognized metric for penetration rate
when used in the context of carpooling, considering the collaborative but not commercial mobility
nature of carpooling and its focus on increasing the utilization rate and lowering the vacancy rate of
existing vehicles to achieve ESG benefits, which are factors better measured by travel distance.

Market Size of China’s Carpooling Industry by GTV
RMB in billions, 2018-2028E

CAGR 2018-2023 2024E-2028E
mGrv GTV 3.1% 29.4%

103.9

2018 2019 2020 2021 2022 2023 2024E 2025E 2026E 2027E 2028E

Source: F&S Report
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Key Drivers

The increasing adoption of carpooling as a popular mobility option is primarily driven by the
following factors.

. Value for money. Carpooling reduces mobility costs for both carpooling riders and private
car owners providing carpooling rides. While riders can enjoy a private and comfortable
trip comparable to taxi rides for no more than half the price on average, private car owners
can save money on gas and toll expenses by sharing costs with one or more carpooling

riders along their journeys.

. Demands for personalized mobility. Carpooling serves for the diversification of mobility
options and better meets riders’ personalized needs as compared to other public
transportation options, such as intra-city bus and rail transportation. As riders may request
rides on a pre-arranged basis, carpooling can well meet riders’ demands in various
scenarios, such as daily commuting, long-distance travel during vacation time, and
homecoming during holiday seasons. At the same time, carpooling can effectively meet
personalized needs, such as carrying bulky luggage and pets, through pre-arranged

matching and communication between riders and private car owners.

. Increasing market acceptance of carpooling. Supported by advanced technologies, such as
routing, artificial intelligence and big data analytics technologies, market players in
China’s carpooling market can continuously improve user experience to attract users by
improving the response rate, reducing average wait time and assuring riders of robust
safety measures. Furthermore, because of the increased awareness of the social and
environmental impacts of mobility choices, an increasing number of people are willing to
provide and take carpooling rides as a sustainable mobility option. The user network in the
carpooling market continues to expand, creating a virtuous circle to drive the market from
both supply and demand perspectives.

. Favorable government policies. In recent years, Chinese regulators at various levels
released various policies and guidelines to tackle traffic congestion and carbon emissions,
including a commitment to promote carpooling under a sound regulatory framework. For
example, in 2019, the CPC Central Committee and the State Council issued the Outline for
Building China’s Strength in Transportation (3% 58 5 & a4 %) to establish intelligent,
secure, green, and shared transportation, and alleviate the urban traffic congestion. In
2020, the MOT and the NDRC issued the Green Travel Action Plan (4 & 111781 &4 78) 7
%), urging local authorities to promote the adoption of environmental-friendly mobility
modes and lower the total volume of car traffic. In 2022, the MOT, the MIIT, the Ministry
of Commerce and several other authorities jointly revised and re-issued the Outline for the
Construction of Nation with Strong Transportation System (4845 T84 H FH VR B 488 IR B4
PR ITHEE) originally promulgated in 2016, showing clear support and encouragement
for carpooling, which is not subject to regulations of ride-hailing that limit local operation

permission and number of licenses issued.
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Competitive Landscape

China’s carpooling market is highly concentrated, with the top three market players accounting

for a market share of 96.1% in terms of the number of carpooling rides in 2023. In 2023, Dida ranked

No. 2 in China’s carpooling market with a market share of 31.0% in terms of the number of

carpooling rides. The following chart illustrates the market shares of the top five market players in

China’s carpooling market in terms of the number of carpooling rides in 2023.

Number of Completed Rides

Ranking Company® (in millions) Market Share
1 Company A 201.0 47.9%
2 oc: [ 10
3 Company B 72.1 17.2%
4 Company C | 4.4 1.0%
5 Company D | 2.1 0.5%

Top 5: 97.6%

Source: F&S Report

(1

Company A is a professional mobility platform providing users with mobility tools and services, including
bike-sharing, scooter, battery exchange and carpooling services. Company A is a private company established in 2016
and headquartered in Shanghai, China.

Company B is a one-stop mobility and lifestyle platform and a public company listed on OTC Pink market. Company
B provides taxi online-hailing, carpooling, economy ride-hailing, premium ride-hailing, luxury ride-hailing, bus,
driver service, corporate transportation service, bicycle sharing, electric scooter sharing, vehicle care, delivery and
payment services in Asia, Latin America and Australia.

Company C operates a carpooling platform and also provides errands running services where users can request drivers
to deliver or pickup packages. Company C is a private company established in 2014 and headquartered in Hangzhou,
China.

Company D was established in Shanghai in 2018. It provides mobility services including online ride-hailing,
automobile service for enterprises, automobile rental service and taxi service. Company D mainly operates in Yangtze
River Delta region, China.
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In addition, Dida ranked No. 2 in China’s carpooling market with a market share of 31.8% in
terms of the GTV in 2023. The following chart illustrates the market shares of the top five market
players in China’s carpooling market in terms of the GTV in 2023.

Ranking Company® (RMB(i;rTl:;llions) Market Share
1 Company A 11.9 44.0%

3 Company B 4.7 17.3%

4 Company C | 0.2 0.8%

5 Company D | 0.1 0.3%
Top 5: 94.2%

Source: F&S Report
(I)  See notes in the table above.

Carpooling platforms in China are typically marketplaces that connect private car owners with
riders with similar travel itineraries. As a result, it is crucial for the carpooling platforms to maintain
a sizable user base to ensure meaningful response rates and good user experience which, in turn,
enables them to scale their operations and achieve robust financial performance. As such, the
carpooling market in China is projected to be ultimately dominated by a few large players. Therefore,
the current top players have built a barrier to entry against new entrants.

Although Dida launched carpooling marketplace services in 2014 as the first mover in China,
the carpooling market is still at a nascent stage and is rapidly evolving as an emerging mobility mode
in China. Carpooling was first defined in the nationwide governmental policy in July 26, 2016 when
the General Office of the State Council promulgated the Guidelines on Deepening Reform and
Promoting the Healthy Development of the Taxi Industry (75 [ /s B8 RE A R A b ol 4 4 AR
TR R )F5 57 ). During the past years, the carpooling market has experienced fluctuation
due to various factors such as the COVID-19 pandemic. The penetration rate of carpooling remains
relatively low at 0.28% in terms of travel distance in 2023, and is expected to increase to 0.80% in
2028. Moving forward, the GTV of China’s carpooling market is expected to develop rapidly, along
with the growth in the carpooling user base, recovery from the COVID-19 pandemic, business
restoration and development of major market players, among other market drivers.

Carpooling service is highly regional. There are substantial differences in the regions of
operation and business strategies among the major carpooling market players. During the past few
years, the COVID-19 pandemic occurred and resurged in different regions in China with different
level of severity, and the carpooling service in different cities or provinces responded differently. For
example, Shanghai experienced significant local outbreaks from March 2022 to June 2022, which
caused the temporary shutdown of carpooling services there. Shanghai contributed a GTV of

- 175 -



INDUSTRY OVERVIEW

RMB712.2 million and RMB466.0 million in 2021 and 2022, respectively, accounting for 9.2% and
7.7% of the total GTV generated from our carpooling marketplace services in the same years,
respectively. There were also regional resurgence in the cities where we had major operations, such
as Beijing from March to May and from November to December in 2022, Shanghai from July 2021
to September 2021, and Chengdu and Chongqing in July, August and November 2021, where
governmental restrictive measures were implemented. Among these cities, Beijing contributed a GTV
of RMB331.6 million and RMB226.0 million in 2021 and 2022, respectively, accounting for 4.3%
and 3.7% of the total GTV generated from our carpooling marketplace services in the same years,
respectively; Chengdu contributed a GTV of RMB387.9 million and RMB361.0 million in 2021 and
2022, respectively, accounting for 5.0% and 6.0% of the total GTV generated from our carpooling
marketplace services in the same years, respectively; and Chongqing contributed a GTV of
RMB344.0 million and RMB325.4 million in 2021 and 2022, respectively, accounting for 4.4% and
5.4% of the total GTV generated from our carpooling marketplace services in the same years,
respectively. By comparison, certain other cities where our operations were not as significant as other
major competitors were less impacted by COVID-19 than cities in other parts of China. Our
carpooling marketplace services have a broad geographical coverage and an extended user network
in China. During the Track Record Period, only 10 cities contributed over 3% of the total GTV
generated from our carpooling marketplace in at least one reporting period. As a result, we were
impacted by the precautionary and control measures adopted in different regions in response to the
COVID-19 outbreak.

Such disparity in terms of geography and magnitude of impact has affected the competitive
landscape. For example, Company A has focused on the local market of Guangdong province.
Company A also enjoyed the first-mover advantage in Guangdong province where it has achieved fast
development during past few years. Moreover, the competitive landscape has further evolved due to
the changes in the major players. Specifically, Company B temporally suspended its carpooling
marketplace service from August 2018 to December 2019. After that, Company B officially
relaunched its carpooling marketplace service by increasing marketing promotions and paying
substantial subsidies to users, aiming to return to the carpooling market and increase its market share.
As such, its market share in terms of GTV increased rapidly from 10.8% in 2020 to 19.6% in 2021
and then remained relatively stable at 18.4% in 2022 and 17.3% in 2023, which impacted our position

in China’s carpooling market.

As a result of the disparity in terms of geography and magnitude of impact, coupled with the
evolution in the competitive landscape, our GTV generated from carpooling marketplace services did
not keep pace with the overall market in 2021 and decreased in 2022, and our market share decreased
from 38.1% in 2021 to 32.5% in 2022 in terms of the number of carpooling rides and from 35.4%
in 2021 to 31.8% in 2022 in terms of the GTV.
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OVERVIEW OF CHINA’S TAXI MARKET

Digital Transformation of China’s Taxi Industry

Despite its clear dominance with a market share of 54.2% in terms of GTV in China’s car-based
passenger transportation market in 2023, according to the F&S Report, China’s taxi industry has
struggled in recent years to achieve a sufficient level of operating efficiency and customer
satisfaction, as the industry has been slow to adapt to the digitalization in the internet era and the
challenges brought by the emergence of online ride-hailing platforms. Specifically, the taxi industry
faces significant challenges brought by China’s burgeoning ride-hailing market, primarily due to (1)
more convenient chauffeured services and higher service quality, (2) abundant supply of fleets by
ride-hailing platforms, and (3) heavy subsidies provided by ride-hailing platforms to attract
consumers.

Consumers’ shift from taxis to ride-hailing has led to reduced income for taxi drivers and longer
vacancy time between pick-ups. Nevertheless, taxis still have unique advantages in China’s car-based
passenger transportation market with its cruising mode. For instance, during peak hours when it takes
more time to wait for online-hailed vehicles due to traffic congestion, taxi roadside-hailing mode has
relatively higher efficiency and flexibility as taxi drivers can identify and stop promptly for riders in
need by the roadside when cruising in busy areas.

Faced with the disruptive challenges, China’s taxi industry is poised for a digital transformation
to regain its competitive edge in China’s car-based passenger transportation market. As a starting
point, taxi online-hailing has improved the operational efficiency compared to traditional roadside-
hailing in several aspects, such as time-saving and high efficiency for order request, dispatch of taxis
based on heat map, real-time traffic flow and statistics of ridership, optimal route planning, enhanced
security during the trip, convenient payment methods, and other post-trip benefits, including easy
access to comment or complaint and facilitation of lost and found. Moreover, starting in 2018, a few
platforms in China acted on the market opportunity and began to provide solutions to help improve
the hailing efficiency and utilization rate of taxis, provide for more effective fleet management and
enhance the service quality. For example, in addition to online-hailing apps, Dida introduced the
digitally-assisted roadside-hailing service, covering the mass population’s diverse mobility needs, as
well as digital tools such as the Taxi Smart Code to improve the riding experience for traditionally
roadside-hailed taxi orders.

Current Market Dynamics

The taxi market has the largest market share and yet the lowest digitalization rate in China’s
car-based passenger transportation market, according to the F&S Report. Moreover, traditional
roadside-hailing continues to dominate the industry with a market share of 88.9% in terms of GTV
in 2023, according to the same source. Although the online-hailing mode has been well-educated in
China, the roadside-hailing mode remains advantageous in certain use cases, such as relatively higher
efficiency in peak hours compared to the online-hailing mode. Therefore, on the one hand,
online-hailing and roadside-hailing will continue to evolve in parallel, serving the mass population’s
diversified and distinct travel needs. On the other, while the market share of online-hailing is
currently projected to reach 20.8% by 2028, it has not accounted for the development of
digitally-assisted roadside-hailing or other ways of emerging taxi hailing in the rapidly evolving
internet era.
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Market Size of China’s Taxi Industry by GTV
RMB in billions, 2018-2028E

Taxi roadside-hailing CAGR 2018-2023 2024E-2028E
[ Taxi online-hailing Total -7.4% 7.3%
-e- Penetration rate of Taxi roadside-hailing -8.2% 5.0%
taxi online hailing T .
Taxi online-hailing 1.2% 19.0%
19.6% 20.8%
158% 177%
489.6 4838.4 487.6
4319 460.3
401.1 400.5
355.8 133.9 368.0
3008 gy 386.4
454.6  450.5 3370 3547 370.3 -
Sl 360.3 317.5 :
: |

2018 2019 2020 2021 2022 2023 2024E 2025E 2026E 2027E 2028E

Source: F&S Report

According to the F&S Report, the negative CAGRs of the taxi industry and the taxi
roadside-hailing industry and the relatively low CAGR of the taxi online-hailing industry from 2018
to 2023 are mainly due to the adverse impact caused by the public health events. Particularly, there
was a 22.0% year-over-year decrease in passenger volume within the taxi industry in 2022, thereby
establishing a lower baseline and contributing to the negative CAGR for the period from 2018 to
2023. However, it has been expected that the market size of China’s taxi industry would resurge and
maintain a positive growth in the post-pandemic era. According to the F&S Report, in 2023 the
passenger volume of China’s taxi industry increased by 13.2% compared with the previous year.
Furthermore, the penetration rate of online-hailing in China’s taxi industry is expected to grow from
13.7% in 2024 to 20.8% in 2028, further fueling the market growth of China’s taxi online-hailing
industry.

Key Drivers

The development of China’s taxi market, especially China’s taxi online-hailing market, is
primarily driven by the following factors.

. Favorable government policies and the digital transformation. During the past decades,
fast-growing car ownership in China and imperfect urban infrastructure planning have
made traffic congestion a common ailment in China. Local governments have been taking
actions to mitigate the congestion, such as annual car license plate quota, scheduled
rotation in vehicle usage, and promotion of public transportation, including taxis.
Furthermore, the digital transformation of the taxi industry has gradually improved the
riding experience and the utilization rate of taxis. For example, the MIIT issued the Notice
on Effectively Solving the Difficulties of the Elderly Using Intelligent Technology and
Facilitating the Daily Transportation of the Elderly (B V1B i P& 4 N\ F 8 s i A
SR 2 4F N H F 228 AT %8 %N) in 2021, aiming to promote the digitalization of the
traditional taxi market by encouraging digitally-assisted taxi hailing services.
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. Deployment of electric taxis. Compared with diesel, gasoline or natural gas vehicles,
electric vehicles have minimal environmental impact as they do not produce greenhouse
gas emissions. In recent years, supported by the progress and breakthrough of new energy
technologies and governmental support, electric taxis have become popular in China. An
increasing number of cities have imposed the proportion requirements for electric taxis,
such as Beijing and Shenzhen. Taxi companies may thereby benefit from the reduced
procurement costs of vehicles and offer lower price to attract passengers, which is
expected to further boost the growth of China’s taxi industry. Furthermore, the prevailing
of electric taxis will facilitate the digital transformation of China’s taxi industry, as they
are generally deployed with more advanced digitalized systems compared to traditional
ones for seamless deployment of taxi management softwares and digital toolkits.

. Growing demands for online-hailing services. Traditional roadside-hailing is featured with
unsatisfactory service quality and inefficient pick-up mode. The growing demands of
passengers, especially the new generation with the habit of using mobile payments and
mobile apps, for efficient online-hailing, pre-arranged itineraries and chauffeured services
have been boosting the emergence and development of online taxi-hailing platforms.
Moving forward, the taxi industry is expected to continue to improve passenger experience
with increasing integration with online taxi-hailing platforms.

. Technology improvement. With the rapid development of big data and 5G technologies in
recent years, taxi online-hailing platforms have increased the response and pick-up rates
of taxi online-hailing through algorithm optimization and other technology upgrades. For
example, with upgraded matching algorithms, taxi online-hailing platforms can guide
drivers to areas in high-demand based on the analysis of real-time user demand, which
improves the effectiveness of matching and hailing. Meanwhile, new features, such as
security detection and rating system, have further improved the riding experience.

Development Trends

Going forward, the taxi market will benefit from the continued and accelerated digital
transformation process in various aspects, including improved user experience, upgraded industry
service standards, enhanced utilization rate of fleets, and optimized management by taxi companies
and associations. Smart traffic management achieved through digital tools, such as data sharing and
fleet monitoring by online platforms with the relevant industry participants, may also be underway
alongside such development. The future development of China’s taxi industry will be affected by the
following trends:

. A shift towards the “Internet+” era. The significant potential of the internet will be further
recognized throughout the traditional taxi market. In addition to taxi riders, other
participants in China’s taxi market, such as taxi drivers, companies and associations, began
to embrace digital tools to level up their service levels and operational efficiency. They
have become more willing to cooperate with online platforms equipped with advanced
technologies and established user network. For example, Xi’an Taxi Management Bureau
entered into strategic cooperation with Dida in 2019, with all taxis in Xi’an city connecting
to Dida’s platform.
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Wide application of big data analytics. The digital transformation of China’s taxi market
will be driven by big data analytics conducted by online platforms. Regulators, city
planners and policymakers can gain data-driven insight into transportation congestion, taxi
hailing patterns at different localities and times, and the fleet efficiency and service quality

in collaboration with online platforms.

Continuous commitment to improving service quality and user experience. Many taxi
drivers, companies and associations have realized the need to re-examine their legacy
business practices and proactively raise service standards and quality to overcome
challenges brought by other new mobility modes. In addition, some online platforms, such
as Dida, seek to expedite the digitalization of the taxi market to further improve user

experience.

Rapidly evolving regulatory environment. The PRC government began to tighten
regulations on ride-hailing in a manner comparable to taxis. For example, the Interim
Measures for the Management of Online Ride-Hailing Operation and Service (4H%&E#AT
FH YA A8 IR B 1T 75 specified legal and operational requirements for platforms,
drivers and vehicles involved in the ride-hailing business. More importantly, all of them
must obtain a relevant permit or license, which is not readily accessible. The PRC
government has also paid greater attention to the development of the taxi market, as it
plays a vital role in fulfilling ground passenger mobility demand. For example, the General
Office of the State Council promulgated the Guidelines on Deepening Reform and
Promoting the Healthy Development of the Taxi Industry (75 ¢ 2 BB R A G AL B 4
W AVR AT R R S EE ) in 2016 to promote the transformation of the
traditional taxi market. The evolving regulatory environment may foster healthy
competition between the two mobility modes.
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Competitive Landscape

The digital transformation of China’s taxi industry is still at an early stage, with a small portion
of taxi orders originated online or through digital tools. According to the F&S Report, the top five
online platforms in China’s taxi market accounted for an aggregate market share of 4.09% in the
entire taxi market in 2023 as measured by the number of taxi online-hailing rides, among which Dida
ranked No. 4 with a market share of 0.09%. In addition, the top five online platforms in China’s taxi
online-hailing market accounted for an aggregate market share of 36.2% in terms of the number of
taxi online-hailing rides in 2023, among with Dida ranked No. 4 with a market share of 0.8%.

Number of Taxi Online-hailing Completed Rides

Ranking Company® (in millions) Market Share®
1 Company B 487.2 3.67%

2 Company F 18.5 0.14%

3 Company E 16.4 0.12%

4 Dida I 12.1 0.09%

5 Company D | g9 0.07%
Top 5: 4.09%

Source: F&S Report

(1)  Company B is a one-stop mobility and lifestyle platform and a public company listed on OTC Pink market. Company
B provides taxi online-hailing, carpooling, economy ride-hailing, premium ride-hailing, luxury ride-hailing, bus,
driver service, corporate transportation service, bicycle sharing, electric scooter sharing, vehicle care, delivery and
payment services in Asia, Latin America and Australia.

Company E operates an online ride hailing and smart travel platform using centrally purchased new energy
automobiles. Company E is a private company established in 2019 and headquartered in Nanjing, China.

Company F is an online ride-hailing company launched in 2017 by a Chinese lifestyle services platform which is a
public company listed on the Stock Exchange. Company F provides self-run ride-hailing and taxi-hailing services. It
also has expanded its service offerings through partnerships with a number of ride-hailing companies. Company F is
headquartered in Shanghai, China.

Company D was established in Shanghai in 2018. It provides mobility services including online ride-hailing,
automobile service for enterprises, automobile rental service and taxi service. Company D mainly operates in Yangtze
River Delta region, China.

(2)  The market share is calculated by dividing the completed taxi online-hailing orders of each player by the completed
orders of the entire taxi market, including the taxi roadside-hailing market and the taxi online-hailing market, as (1)
services under both segments are provided through taxis and taxi drivers using the same fare calculation method and
online-hailing taxi is only facilitated with the digitalization tools, and (2) the traditional roadside-hailing continues to
dominate China’s taxi industry with a market share of 88.7% in terms of completed rides in 2023, and thus including
the taxi roadside-hailing market as part of the denominator in the calculation presents a more comprehensive
visualization of the market position of these online platforms in the entire industry.
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In addition, Dida ranked No. 4 in China’s taxi market in terms of GTV generated from taxi
online-hailing in 2023, with a market share of 0.07% in the entire taxi market in 2023. Dida also
ranked No. 4 in China’s taxi online-hailing market in terms of GTV generated from taxi

online-hailing in 2023, with a market share of 0.6%.

Ranking Company® (RMB(i;rrlrl‘)]illions) Market Share®
1 Company B 12.2 3.65%

2 Company F 0.4 0.12%

3 Company E 0.4 0.12%

4 Dida I 0.2 0.07%

5 Company D | 0.2 0.05%
Top 5: 4.01%

Source: F&S Report
(I)  See notes in the table above.

(2)  The market share is calculated by dividing the GTV of taxi online-hailing of each player by the GTV of the entire taxi
market, including the taxi roadside-hailing market and the taxi online-hailing market, as (1) services under both
segments are provided through taxis and taxi drivers using the same fare calculation method and online-hailing taxi
is only facilitated with the digitalization tools, and (2) the traditional roadside-hailing continues to dominate China’s
taxi industry with a market share of 88.9% in terms of GTV in 2023, and thus including the taxi roadside-hailing
market as part of the denominator in the calculation presents a more comprehensive visualization of the market
position of these online platforms in the entire industry.

INDUSTRY RECOVERY AND NEW NORMS AFTER THE COVID-19 PANDEMIC

The COVID-19 pandemic has had a negative impact on the public transportation in China, given
the nationwide travel restrictions in place starting from early 2020. Government efforts to contain the
spread of COVID-19, including “stay-at-home” advice, widespread business closures, travel
restrictions and emergency quarantines, have caused significant and unprecedented disruptions to the
normal business operations of public transportation across sectors and cities in China. Particularly,
these restrictive measures had adversely affected the demand and supply of carpooling and taxi

services.
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INDUSTRY OVERVIEW

The GTV of China’s car-based transportation market is expected to recover from RMB722.7
billion in 2024 to RMB1,238.9 billion in 2028 at a CAGR of 14.4%, according to the F&S Report.
Specifically, China’s carpooling market has been rebounding from the COVID-19 outbreak, with its
GTYV increasing from RMB37.1 billion in 2024 to RMB103.9 billion in 2028 at a CAGR of 29.4%,
according to the same source. Despite the COVID-19 resurgence in 2022, China’s car-based
transportation market is expected to recover and exceed the level before the COVID-19 outbreak by
2024 and grow rapidly going forward. Such trend continues to create massive market opportunities
for market participants in the mid- to long-term. For instance, during the Chinese New Year holidays
in 2023, the passenger volume in China increased by 99.5% compared to the same period in 2022,
reaching 70.3% of the volume in the same period in 2019 before the pandemic. Furthermore, the
highway transportation volume of small-sized private passenger cars during the Chinese New Year
holidays in 2023 increased by 10.8% compared to the same period in 2022 and 12.7% compared to
the same period in 2019 before the pandemic. Established carpooling marketplace and taxi
online-hailing platforms with advanced technologies and proven market acceptance are poised to
promptly react to evolving demand, maximize user satisfaction and trust, drive industry recovery, and

strengthen their market position in the post-COVID era.

OVERVIEW OF CHINA’S IN-APP ADVERTISING SERVICES MARKET

In-app advertising is an effective monetization strategy for mobile app publishers, where
advertisers purchase advertising space within mobile apps. While traditional printing and
broadcasting advertising channels have been generally shrinking, in-app advertising has been
experiencing exponential growth, primarily driven by rapid technological advancement and the
booming mobile-savvy population 