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The publication of this Application Proof is required by The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) and the Securities and Futures Commission (the “Commission”) solely for the purpose of providing
information to the public in Hong Kong.

This Application Proof is in draft form. The information contained in it is incomplete and is subject to change which
can be material. By viewing this document, you acknowledge, accept and agree with the Lalatech Holdings Limited
(the “Company”), its joint sponsors, overall coordinators, advisors or members of the underwriting syndicate that:

(a)  this document is only for the purpose of providing information about the Company to the public in Hong Kong
and not for any other purposes. No investment decision should be based on the information contained in this
document;

(b)  the publication of this document or supplemental, revised or replacement pages on the Stock Exchange’s
website does not give rise to any obligation of the Company, its joint sponsors, overall coordinators, advisors
or members of the underwriting syndicate to proceed with an offering in Hong Kong or any other jurisdiction.
There is no assurance that the Company will proceed with the offering;

(c)  the contents of this document or supplemental, revised or replacement pages may or may not be replicated in
full or in part in the actual final listing document;

(d)  the Application Proof is not the final listing document and may be updated or revised by the Company from
time to time in accordance with the Rules Governing the Listing of Securities on the Stock Exchange;

(e) this document does not constitute a prospectus, offering circular, notice, circular, brochure or advertisement
offering to sell any securities to the public in any jurisdiction, nor is it an invitation to the public to make offers
to subscribe for or purchase any securities, nor is it calculated to invite offers by the public to subscribe for
or purchase any securities;

(f) this document must not be regarded as an inducement to subscribe for or purchase any securities, and no such
inducement is intended;

(g)  neither the Company nor any of its affiliates, its joint sponsors, overall coordinators, advisors or members of
its underwriting syndicate is offering, or is soliciting offers to buy, any securities in any jurisdiction through
the publication of this document;

(h)  no application for the securities mentioned in this document should be made by any person nor would such
application be accepted;

@) the Company has not and will not register the securities referred to in this document under the United States
Securities Act of 1933, as amended, or any state securities laws of the United States;

(@) as there may be legal restrictions on the distribution of this document or dissemination of any information
contained in this document, you agree to inform yourself about and observe any such restrictions applicable
to you; and

(k)  the application to which this document relates has not been approved for listing and the Stock Exchange and
the Commission may accept, return or reject the application for the subject public offering and/or listing.

No offer or invitation will be made to the public in Hong Kong until after a prospectus of the Company has been
registered with the Registrar of Companies in Hong Kong in accordance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong). If an offer or an invitation is made
to the public in Hong Kong in due course, prospective investors are reminded to make their investment decisions
solely based on a prospectus of the Company registered with the Registrar of Companies in Hong Kong, copies of
which will be made available to the public during the offer period.
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SUMMARY

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

There are risks associated with any [REDACTED]. Some of the particular risks in
[REDACTED] in the [REDACTED] are set out in “Risk Factors”. You should read that
section carefully before you decide to [REDACTED] in the [REDACTED].

OVERVIEW

We are a leading technology-empowered, data-driven logistics transaction platform with a
global footprint. We have used “Huolala”/“Lalamove” as our brand names since our inception with
the aim of making them synonymous with “smart mobility for goods.” According to Frost & Sullivan,

we are:

. the world’s largest logistics transaction platform by closed-loop freight gross transaction
value, or closed-loop freight GTV", with a market share of 53.4% in 2024;

. the world’s largest intra-city logistics transaction platform by closed-loop freight GTV in
2024;

. the world’s largest logistics transaction platform in terms of number of fulfilled orders in
2024; and

. the world’s largest logistics transaction platform by average merchant MAUs in 2024.

In 2024, our platform facilitated over 779 million fulfilled orders with a global freight GTV of
US$10,273.8 million, and we had approximately 16.7 million average merchant MAUs and 1.7
million average carrier MAUSs.

We were founded in Hong Kong in 2013 and entered Mainland China and Southeast Asia in
2014. According to Frost & Sullivan, our market share in terms of closed-loop freight GTV in
Mainland China was 63.1% in 2024. Since 2014, we have expanded our operations into additional
cities in Mainland China and Southeast Asia, and have entered other overseas markets such as LatAm.
As of December 31, 2024, we had operations in over 400 cities across 11 major markets worldwide,
namely Mainland China, Hong Kong, Thailand, the Philippines, Singapore, Indonesia, Vietnam,
Malaysia, Mexico, Brazil and Bangladesh. In 2024, the revenue generated from the overseas markets
accounted for 9.3% of the total revenue.

* Closed-loop freight GTV refers to the gross transaction value of all freight transaction orders that are matched and paid
for on the digital platform which charges the relevant users fees based on the value of such orders. A closed-loop
transaction platform is able to facilitate the end-to-end process from order placement, pricing determination,
prepayment, freight matching, and order tracking to confirmation of payment settlement. According to Frost &
Sullivan, in 2024, 21.0% of the online road freight GTV globally was attributable to closed-loop transactions.

1
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We have achieved robust operational and financial growth since our inception. Our global GTV
increased from US$7,307.2 million in 2022 to US$11,137.1 million in 2024, representing a CAGR
of 23.5%. Our global fulfilled orders increased significantly from 428 million in 2022 to 779 million
in 2024, representing a CAGR of 35.0%. Our revenue increased from US$1,035.8 million in 2022 to
US$1,593.0 million in 2024, representing a CAGR of 24.0%. We incurred adjusted losses (non-IFRS)
of US$12.1 million in 2022, and recorded adjusted profits (non-IFRS) of US$390.6 million and
US$500.8 million in 2023 and 2024, respectively. For a more detailed discussion of the changes in
our global GTV and financial performance during the Track Record Period, see “Financial
Information — Our Key Operating Metrics” and “Financial Information — Description of Selected

Items from the Consolidated Statements of Profit or Loss and Other Comprehensive Income”.
WHO WE ARE

Over the past decade, we have seen how digital mobility platforms have transformed the way
people move globally. Despite technological advancements, the transportation of goods, represented
by the multi-trillion dollar logistics market, still lacks efficiency and quality. In 2024, around
US$11.8 trillion was spent globally on logistics, including US$3.8 trillion spent on road freight,
according to Frost & Sullivan. However, millions of merchants around the world, regardless of their
sizes, still face a myriad of challenges as they rely heavily on traditional offline approaches — phone
calls, agent referrals and acquaintances, to procure transportation services from carriers. Valuable
time is lost and unnecessary costs are incurred in locating carriers. For many merchants, it is
economically inefficient to own a fleet of vehicles with low utilization rates. On the other hand,
carriers are constantly looking for more shipping orders to reduce idle capacity, fill return legs on
round trips, and increase income. Today, millions of merchants and carriers underserved by the
traditional logistics industry are in dire need of online, digitalized logistics platforms that can drive
their businesses forward.

We are an early mover and a major driving force of the digitalization of the road freight industry,
especially in the intra-city freight segment, according to Frost & Sullivan. We launched our platform
in Hong Kong in 2013, to digitalize the road freight industry where transactions had been conducted
largely offline. In 2014, we expanded into the road freight market in Mainland China, a massive,
fast-growing market with tremendous potential for digitalization, as well as Southeast Asia. Since
2014, we have expanded to additional cities in Mainland China and Southeast Asia. We also started
to enter other overseas markets, such as the LatAm markets, in 2019.

Over the years, we have built a platform addressing all major logistics needs in intra- and
inter-city freight transactions, while providing diversified logistics services and value-added services
to both merchants and carriers. Through technology, we connect merchants and carriers online,
digitalize the transaction process, and optimize efficiency. On our platform, merchants have access
to convenient, reliable and cost-effective freight services provided by a large pool of carriers, to
fulfill their on-demand or pre-scheduled shipping orders. On the other hand, our platform enables
carriers, who are mainly individuals, to meaningfully increase their income by making available a
vast reservoir of shipping orders constantly matched with their capacity, work schedules and personal
preferences. By delivering compelling value propositions to both merchants and carriers, we are able
to rapidly scale our business around the world and strengthen our leading position in Asia.

_2_
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OUR BUSINESS MODEL

We operate a marketplace model connecting and serving both merchants and carriers. Our
platform facilitates closed-loop transactions from online shipping order booking to intelligent order
matching, and automated dispatching to after-sale services. Pricing is largely determined upfront with
full transparency to both merchants and carriers. Adopting an asset-light business model, we do not
own the vehicles used by our carriers to deliver our digital freight services.

Constant

\“\n“‘ access to CH"""L‘IK S upp“ of freight ordepg
s =
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Closed-loop Highly Scalable Network Effect Hybrid Monetization

We offer (i) freight platform services, (ii) diversified logistics services to merchants; and (iii)
value-added services to carriers. The following table sets forth the details of our service offerings,
revenue model and revenue recognition methods:

Service Offerings Revenue Model and Revenue Recognition

* Freight platform services e Our freight platform services involve digitally matching
and fulfilling intra-city and inter-city shipping
transactions between merchants and carriers through our
online platform. We generate revenues from our freight
platform services using a hybrid monetization model,
primarily from (i) carrier membership fees and (ii)
commissions charged to carriers on the shipping orders
they have fulfilled.

e Revenues from carrier membership fees are recognized
on a gross basis. Revenues from commissions charged to

carriers are recognized on a net basis.
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Service Offerings

Revenue Model and Revenue Recognition

* Diversified logistics services

Value-added services

e Our diversified logistics services include:

o integrated enterprise services where we generate
revenues from the fees charged to large enterprise
merchants for fulfilling their shipment orders and
providing certain other ancillary services through our
online platform,;

o LTL services where we generate revenues from the
fees charged to individual users or enterprise
merchants for fulfilling their LTL shipping orders, and
we earn the fee differences between the fees charged
to individual users or enterprise merchants for
fulfilling their LTL shipping orders and fees paid to
third parties who fulfill such orders; and

o home-moving services where we generate revenues by
charging fees to merchants for such services.

e Revenues from integrated enterprise services and LTL

services are primarily recognized on a gross basis.
Revenue from home-moving services are recognized on
a net basis.

Revenues from our value-added services consist of
revenues generated from vehicle sales and leasing
services, as well as a range of other value-added
aftermarket services that we provide to carriers, such as
energy services and credit solutions.

Revenues from vehicle sales and leasing, where we act
as a principal, are recognized on a gross basis, and
revenues from other value added services are recognized
on a net basis.
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The following table sets forth a breakdown of our revenue from different segments, in absolute

amounts and as percentages of total revenue, for the years indicated.

Mainland China
Freight platform services

Commissions . ...........
Membership fees .........
Others'™ . .. ... ... ....

Subtotal . ...............
Diversified logistics services . .
Value-added services ........

Subtotal . .................

Overseas

Freight platform services . .. ..
Diversified logistics services . .
Others® .. ... ... .........

For the Year Ended December 31,

2022 2023 2024
Uss$ % US$ % US$ %
(in thousands, except for percentages)

289,880 28.0 443,633 333 488,313 30.7
270,744 26.1 325,112 24 .4 330,507 20.7
5,296 0.6 9,719 0.6 4,169 0.3
565,920 54.7 778,464 58.3 822,989 51.7
300,709 29.0 349,869 26.2 526,874 33.1
69,284 6.7 88,907 6.7 93,784 5.9
935,913 90.4 1,217,240 91.2 1,443,647 90.7
70,259 6.8 97,421 7.3 128,971 8.1
26,618 2.6 17,251 1.3 17,583 1.0
2,996 0.2 2,301 0.2 2,765 0.2
99,873 9.6 116,973 8.8 149,319 9.3
1,035,786 100.0 1,334,213 100.0 1,592,966 100.0

(I)  Revenue primarily generated from sales of goods, including (i) new carrier packages purchased by carriers who newly

join our platform, and (ii) accessories sold through our proprietary and third-party marketplaces.

(2)  Revenue primarily generated from sales of accessories customized for our two-wheelers.

For a detailed discussion of the components and historical changes of our revenue, see

“Financial Information — Key Components of Results of Operations” and “— Year-to-Year
Comparisons of Results of Operations”.

OUR STRENGTHS

. Leading logistics transaction platform with tremendous scale and network effects

. The preferred choice for local and digital freight with significant user mindshare

. Successful track record of service innovations driving a virtuous cycle of growth

. Proprietary and purpose-driven technology

. Relentless focus on capital efficiency and operational excellence

. Founder-led, visionary management team with strong execution capabilities

_5_
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OUR GROWTH STRATEGIES

. Continue to grow in the massive intra-city freight market

. Expand our service offerings

. Accelerate our global expansion

. Invest in technology and talent

BUSINESS SUSTAINABILITY AND PROVEN PATH TO PROFITABILITY

Following years of expansion and investment, we achieved a net profit position since 2023. We
recorded an adjusted profit (non-IFRS) of US$390.6 million and US$500.8 million in 2023 and 2024,
respectively, as opposed to adjusted losses (non-IFRS) of US$12.1 million in 2022. This
demonstrates our ability to grow sustainably and profitably as a leading platform of scale.

Our historical loss-making positions in 2022 were primarily due to our continued significant
investments in scale and geographic expansion, user growth and engagement, and product
innovations. As a result of these investments, we have built a vast network of carriers and merchants
and established ourselves as the market leader and the preferred choice for digital freight services in
intra-city freight markets, providing a solid foundation for our sustainable growth and profitability
in the long run. These investments have also enabled us to achieve significant growth in GTV and
revenue during the Track Record Period, solidifying our long-term market leadership. Our global
GTV increased from US$7,307.2 million in 2022 to US$11,137.1 million in 2024 at a CAGR of
23.5%. Our global fulfilled orders increased significantly from 428 million in 2022 to 779 million in
2024, representing a CAGR of 35.0%. Our total revenue increased from US$1,035.8 million in 2022
to US$1,593.0 million in 2024 at a CAGR of 24.0%.

Our profitability in 2023 and 2024 was mainly driven by our massive network effects, effective
monetization strategies, increased revenue streams and improving operating efficiency.

. Massive network effects: During the Track Record Period, we experienced continuous
growth in user base and level of user engagement on our platform. This was evidenced by
our increasing global freight GTV, from US$6.7 billion in 2022 to US$10.3 billion in 2024,
and our increasing global fulfilled orders from 428 million in 2022 to 779 million in 2024.

. Effective monetization strategies: Our hybrid monetization model, where we generate
revenues through a combination of carrier membership fees and commissions, has
effectively allowed us to translate the GTV growth into revenue growth. While we
historically generated a substantial majority of our freight platform services revenues
through carrier membership fees, we have improved our profitability during the Track
Record Period partially due to the gradual adoption of our hybrid monetization model
which allows us to charge an increasing amount of commissions based on the closed-loop
GTV of our freight services. During the Track Record Period, commissions as a percentage

_6—
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of freight platform services revenues in Mainland China increased from 51.2% in 2022 to
59.3% in 2024, and we have a balanced mix of carrier membership fees and commissions
generated from freight platform services in Mainland China. This contributed to our
growing freight platform services monetization rate in Mainland China from 9.7% in 2022
to 10.3% in 2023. Our freight platform services monetization rate in Mainland China
slightly decreased from 10.3% in 2023 to 9.6% in 2024, partly due to our strategic
adjustment of commission rates for selected order types upon our ongoing review of

monetization strategies in 2024.

. Increased revenue streams with improving gross profit margins: We are constantly
expanding our portfolio of service offerings, such as integrated enterprise services
launched in 2017 and home-moving services launched in 2019, to address our users’
diverse needs. These efforts have enabled us to diversify and increase our revenue streams

with improving gross profit margins and better monetize our massive user base.

. Improving operating efficiency: With our leading position and scale achieved through our
initial investments in technology, branding and user acquisition and experience, we were
able to manage our growth in a more cost-effective manner. As a result, our gross margin
increased from 53.7% in 2022 to 57.8% in 2024, and our operating expenses as a

percentage of our revenue decreased from 57.8% in 2022 to 34.1% in 2024.

Going forward, we will seek to continue to improve profitability by implementing the following

strategies. For details, see “Business — Business Sustainability and Proven Path to Profitability”.

. Continue to grow our massive user base and GTV

. Enhance monetization potential through effective hybrid monetization model

. Expand product portfolio and increase revenue streams

. Increase operating efficiency to drive gross margins and operating margins

. Leverage our negative operating working capital and strong cash generating capabilities

OUR KEY OPERATING METRICS

Our business depends on our ability to attract, engage, or generally increase carriers’ and
merchants’ use of our platform which is measured by global total GTV, global freight GTV, average
merchant MAUs, average carrier MAUs and number of fulfilled orders. We also use “freight platform
services monetization rate” to measure our ability to monetize the freight transactions facilitated
through our platform.
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We regularly review a number of key operating data to evaluate our core business operations,
identify trends, formulate financial projections and make strategic decisions. The following table
presents certain of our key operating data for the years indicated:

For the Year Ended December 31,

2022 2023 2024

Our Platform
Global Total GTV (US$ in millions) ........... 7,307.2 9,414.3 11,137.1
Global Freight GTV (US$ in millions) ......... 6,715.4 8,736.3 10,273.8
Fulfilled orders (in millions) ................. 428 588 779
Average merchant MAUs (in millions) ......... 10.4 13.4 16.7
Average carrier MAUs (in thousands) .......... 916.5 1,212.3 1,682.1
Mainland China
Freight GTV (US$ in millions). . .............. 6,208.1 8,076.2 9,444.2
Fulfilled orders (in millions) ................. 326 451 608
Freight platform services GTV (US$ in millions) . 5,850.9 7,572.3 8,575.3
Diversified logistics services GTV (US$ in

millions) .. ........ .. 357.2 503.9 868.9
Freight platform services monetization rate . .. ... 9.7% 10.3% 9.6%
Net freight platform services monetization rate . . . 8.9% 9.7% 9.3%
Overseas
Freight GTV (US$ in millions) ............... 507.3 660.1 829.6
Fulfilled orders (in millions) ................. 102 137 172
Freight platform services monetization rate . .. ... 14.6% 15.2% 15.9%

Across the periods presented, these operating metrics generally increased, as the scale of our
platform and business operations continued to grow. Our global freight GTV and global total GTV
both continued to increase over the periods presented, as a result of increases in freight GTV in both
Mainland China and overseas markets.

In Mainland China, our freight GTV generated from freight platform services increased over the
periods presented due to the growth of our user base and increased user engagement in our existing
markets as described in more detail below, as well as the continuous expansion of our platform into
an increasing number of cities. Our freight GTV generated from diversified logistics services also
increased over the periods, which was mainly driven by the continued organic growth of integrated
enterprise services and home-moving services. As a result of the above, our freight GTV in Mainland
China generally increased steadily across the periods presented.

Our average merchant MAUs and average carrier MAUs both increased over the periods
presented, which was attributable to our continued further penetration in our existing markets and our
expansion into more cities. As our user base grew over the periods, the number of our fulfilled orders
increased significantly over the same periods.

The net freight platform services monetization rate is calculated by dividing the revenue
generated from freight transactions, after deducting the merchant and carrier incentives included in
selling and marketing expenses, by the corresponding GTV. Our net freight platform services
monetization rate in Mainland China increased from 8.9% in 2022 to 9.7% in 2023, and slightly
decreased to 9.3% in 2024. After building a leading market position and achieving substantial scale

_8_
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through our initial investments in user acquisition and experience, we were able to manage our
growth in a more cost-effective manner. As a result, the aggregated amount of merchant discounts and
carrier incentives included in the selling and marketing expenses decreased significantly from
US$44.3 million in 2022 to US$27.5 million in 2024, which has led to the increase in our net freight
platform services monetization rate. See “Financial Information — Key Components of Results of
Operations — Operating expenses” for details.

In the overseas markets, our freight GTV increased over the periods presented due to the
increased transaction volume. Our freight platform services monetization rate in the overseas markets
generally increased across the years, as we strategically focused on customers with higher
monetization potential. During the Track Record Period, our freight platform services monetization
rate in the overseas markets was generally higher than that in Mainland China, which was primarily
attributable to favorable market dynamics in the overseas markets that contributed to better pricing
abilities.

WEIGHTED VOTING RIGHTS AND OUR CONTROLLING SHAREHOLDERS

Our Company is proposing to adopt a WVR structure effective immediately upon the completion
of the [REDACTED]. Under this structure, our Company’s share capital will comprise Class A
Shares and Class B Shares. Each Class A Share entitles the holder to exercise ten votes, and each
Class B Share entitles the holder to exercise one vote, on any resolution tabled at our Company’s
general meetings, except for any resolution with respect to a limited number of Reserved Matters, in
relation to which each Share entitles the holder to one vote.

Immediately upon completion of the [REDACTED] assuming the [REDACTED] is not
exercised, Mr. Chow, the WVR Beneficiary, will be interested in [REDACTED] Class A Shares
through [REDACTED] Class A Shares beneficially held by himself and [REDACTED] Class A
Shares held by Lalatech Underscore, a company wholly-owned by Lalatech One, which is in turn
wholly-owned by the Chow’s Family Trust that was established by Mr. Chow (as the settlor) for the
benefit of Mr. Chow and his family, representing (a) approximately [REDACTED]% of our issued
Shares; (b) approximately [REDACTED]% of the effective voting rights in our Company with
respect to Shareholders’ resolutions relating to matters other than the Reserved Matters, on the basis
that each Class A Share entitles the holder to exercise ten votes and each Class B Share entitles the
holder to one vote; and (c) approximately [REDACTED]% of the effective voting rights with respect
to Shareholders’ resolutions relating to Reserved Matters, on the basis that each Share entitles the
Shareholder to one vote per share. For details, see “Share Capital — Weighted Voting Rights
Structure”.

Therefore, immediately after the completion of the [REDACTED], Mr. Chow, Lalatech
Underscore and Lalatech One will be our Controlling Shareholders. For further details, see “Share
Capital — Weighted Voting Rights Structure” and “Relationship with Our Controlling Shareholders”.

Our Company is adopting the WVR structure to enable Mr. Chow, the WVR Beneficiary, to
exercise voting control over our Company. This will enable our Company to benefit from the
continuing vision and leadership of the WVR Beneficiary who will control our Company with a view
to our long-term prospects and strategy.
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Mr. Chow founded our Company in 2013 and currently serves as the executive Director,
Chairman of the Board and the Chief Executive Officer of our Company, spearheading our
Company’s tremendous growth over the years. After graduating from Stanford University with
distinction in 1999, Mr. Chow started his career at Bain & Company from 1999 to 2002, and

subsequently engaged in investment and entrepreneurial endeavours.

Mr. Chow has been integral to the success of our Company and has been principally responsible
for the founding and growth of our Company’s business since our inception until now, and will
continue to lead the future development and operations of our Company as a global leading digital
logistics platform going forward. Mr. Chow has continuously introduced innovation to our business
model and technology through his visionary leadership. Mr. Chow has led the creation of our
Company’s industry-pioneering “closed-loop” transaction platform, the constant product innovations
to address diverse and evolving user needs, and the development of dynamic hybrid monetization
model and diversified monetization channels at scale. Mr. Chow has also led our Company’s global
expansion. In particular:

(i) from the very beginning since our Group’s inception, Mr. Chow set a distinct vision for our
Group to become the biggest logistics company in the world by using technology to
improve logistics efficiency. Under his leadership, our Group first created our platform in
Hong Kong in 2013 to digitalize the road freight industry where transactions had been
traditionally conducted largely offline;

(ii) under the leadership of Mr. Chow, our Group has continued its global expansion, entering
the Southeast Asian markets in 2014, expanding into the inter-city market of the PRC in
2018 and the LatAm markets in 2019. Our footprint spanned across over 400 cities
globally in 2023;

(iii) Mr. Chow believes that the advantages of our closed-loop transaction platform are equally
compelling in both intra-city and inter-city segments, and steered our Group into
expanding our platform to serve the inter-city freight segment in 2017; and

(iv) Mr. Chow has continued to lead our Group in product innovations to address diverse and
evolving user needs, examples of which include launching a self-developed integrated
decision-making system in 2020 and developing an intelligent transportation IoT system,
Anxinla (%045, in 2021.

Under the leadership of Mr. Chow, we are the largest logistics transaction platform in the world
in terms of closed-loop freight GTV in 2024, the largest intra-city logistics transaction platform
globally in terms of closed-loop freight GTV in 2024 and the largest freight transaction platform
globally in terms of number of fulfilled orders in 2024, according to Frost & Sullivan. Mr. Chow has
been and will continue to be responsible for our Company’s overall business strategies, building of
our corporate image, business operations, R&D and financing, as well as setting a distinct vision to
drive our Company’s long-term sustainable growth.

— 10 =
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With the scale and leading position of our Company in the logistics industry globally, our
Company must continue to innovate to further enhance our value propositions to all stakeholders,
including the Shareholders. Under Mr. Chow’s vision and leadership, our Company will continue to
innovate, and be at the forefront of providing the best logistics services to our users. Our Company
considers the adoption of the WVR Structure to be an important element to our Company’s success
and ability to continue to innovate in the future.

Prospective [REDACTED] are advised to be aware of the potential risks of [REDACTED] in
companies with WVR structure, in particular that interests of the WVR Beneficiary may not
necessarily always be aligned with those of our Shareholders as a whole, and that the WVR
Beneficiary will be in a position to exert significant influence over the affairs of our Company and
the outcome of Shareholders’ resolutions, irrespective of how other Shareholders vote. Prospective
[REDACTED] should make the decision to [REDACTED] in our Company only after due and
careful consideration. For further information about the risks associated with the WVR structure
adopted by our Company, see “Risk Factors — Risks Related to the WVR Structure”.

OUR [REDACTED] INVESTORS

Since the establishment of our Company, we have entered into several rounds of financing
agreements with our [REDACTED] Investors, which include, among others, Hillhouse, HongShan,
Sequoia Capital, Mindworks, Shunwei and Crystal Stream. For further details of the identity and
background of the [REDACTED] Investors, and the principal terms of the [REDACTED]
Investments, see “History, Development and Corporate Structure — [REDACTED] Investments”.

OUR CONTRACTUAL ARRANGEMENTS

Due to foreign investment restrictions under the relevant PRC and Indonesian laws and
regulations, our Company is unable to own or hold any direct equity interest in the Consolidated
Affiliated Entities conducting part of our businesses. As such, we operate such businesses in the PRC
and Indonesia under the Contractual Arrangements we entered into with Consolidated Affiliated

Entities and the Registered Shareholders in the respective jurisdictions.

—11 =
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The following simplified diagrams illustrate the flow of economic benefits from the

Consolidated Affiliated Entities to our Group stipulated under the Contractual Arrangements in the

PRC and Indonesia respectively:
The PRC
____________________________ Individual
' Registered Shareholder
: l 100%
(C)) E ________________________ Corporate Registered
! : Shareholder IT 50%
' ' (3)
v v l 50%
2
Shenzhen Yishi ~ |@----------------- Corporate
Registered Shareholder I
' A
. L 100%
v . v
Consolidated Affiliated Entity Holdcos
“___” denotes legal and beneficial ownership in the equity interest
“......7 denotes the PRC Contractual Arrangements
Notes:
(1) Shenzhen Yishi provides several consultation services in exchange for service fees from the Consolidated Affiliated

2)

3)

C))

Entity Holdcos.
In respect of each Consolidated Affiliated Entity Holdco:

. the Corporate Registered Shareholder I executed the Exclusive Option Agreement in favour of Shenzhen Yishi,
for the acquisition of 100% of the equity interests and/or assets in the Consolidated Affiliated Entity Holdco;

. the Corporate Registered Shareholder I pledged as first charge all of its equity interests in the Consolidated
Affiliated Entity Holdco to Shenzhen Yishi as collateral security for any or all of its payments due to Shenzhen
Yishi and to secure performance of its obligations under the Exclusive Business Cooperation Agreement, the
Exclusive Option Agreement and the Powers of Attorney; and

. the Corporate Registered Shareholder I executed the Powers of Attorney in favour of Shenzhen Yishi.

The Corporate Registered Shareholder II and the Individual Registered Shareholder pledged as first charge all of his/its
(as applicable) equity interests in the Corporate Registered Shareholder I to Shenzhen Yishi as collateral security to
secure performance of his/its (as applicable) obligations in maintaining the stability of the PRC Contractual
Arrangements.

The Individual Registered Shareholder pledged as first charge all of his equity interests in the Corporate Registered
Shareholder II to Shenzhen Yishi as collateral security to secure performance of his obligations in maintaining the
stability of the PRC Contractual Arrangements. The spouse of the Individual Registered Shareholder has signed
spousal consent letters, pursuant to which she unconditionally and irrevocably agrees that she is aware of the
contractual arrangements, and have no objection regarding such PRC Contractual Arrangements.

See “Contractual Arrangements — The PRC Contractual Arrangements” for details of the PRC

Contractual Arrangements.
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(1
7777777777777777777 ’
Lalamove Indonesia Indonesian Registered Shareholders®
€ — - — - — o]
2)
100%®
A 4
Lalamove Logistik
«__»denotes legal and beneficial ownership in the equity interest
«....” denotes the Indonesian Contractual Arrangements
Notes:

(D

2

(3)

Pursuant to the loan agreements between Lalamove Indonesia (as lender) entered into loan agreements with the
Indonesian Registered Shareholders (as borrowers), Lalamove Indonesia agreed to provide a loan to each of the
Indonesian Registered Shareholders to acquire the shares in Lalamove Logistik.

Pursuant to the pledge of shares agreements, each of the Indonesian Registered Shareholders pledged its shares in
Lalamove Logistik in favour of Lalamove Indonesia. For the enforcement of Lalamove Indonesia’s rights under the
pledge of shares agreements, each of the Indonesian Registered Shareholders has granted consent to transfer its shares
in Lalamove Logistik. Each of the Indonesian Registered Shareholders granted an irrevocable power of attorney to
Lalamove Indonesia, pursuant to which each Indonesian Registered Shareholder appointed Lalamove Indonesia as its
attorney to, among others, to sell and/or transfer the shares in Lalamove Logistik, and to do and perform all acts which
a shareholder is entitled and empowered to do. The Indonesian Registered Shareholders and Lalamove Indonesia
entered into assignment of dividends agreements, pursuant to which the Indonesian Registered Shareholders assigned
and transferred all of their rights and interests in all of the dividends or other distributions paid out by Lalamove
Logistik to Lalamove Indonesia. Under the call option agreements entered into between the Indonesian Registered
Shareholders and Lalamove Indonesia, the Indonesian Registered Shareholders further granted Lalamove Indonesia the
option to require each of the Indonesian Registered Shareholders to sell its shares in Lalamove Logistik to Lalamove
Indonesia. Further, the Indonesian Registered Shareholders and Lalamove Indonesia entered into an indemnity
agreement, pursuant to which Lalamove Indonesia agreed to indemnify, protect and hold harmless each of the
Indonesian Registered Shareholders against all losses incurred by the Indonesian Registered Shareholders resulting
from or arising in connection with, among others, any loss or damage of Lalamove Logistik due to operational or
non-operational activities.

Lalamove Logistik is held by the Indonesian Registered Shareholders, and specifically as to 50% by CUG and 50%
by CUTG. CUG is held as to 99% by Marlissa Dessy Setyo Utami and 1% by Endang Susani Listyowati, both of which
are Independent Third Parties. CUTG is held as to 99% by PT. Singa Biru Grup and 1% PT. Singa Biru Investama,
both of which are companies incorporated in Indonesia and held as to 99% by Marlissa Dessy Setyo Utami and 1%
by Endang Susani Listyowati, who are Independent Third Parties.

See “Contractual Arrangements — The Indonesian Contractual Arrangements” for details of the

Indonesian Contractual Arrangements.
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Development in the PRC legislation on foreign investment

On March 15, 2019, the National People’s Congress approved the PRC Foreign Investment Law
(P HEN RALFI B SR % &L (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 ("3 A R ILFIEI SN £ & A H il 6l). 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) (#Fp# & e
AR PR e (B TS ) (2021 4F X)) (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.

Our PRC Legal Advisor confirmed that the FIL does not specify contractual arrangements as a
form of foreign investment. In that regard, if there are no other promulgated national laws,
administrative regulations, administrative rules or regulatory requirements prohibiting or restricting
the operation of or affecting the legality of contractual arrangements, the FIL will not have a material
adverse impact on the PRC Contractual Arrangements, and each of the agreements under the PRC
Contractual Arrangements and the legality and validity of the PRC Contractual Arrangements would
not be affected.

For the risks relating to the Contractual Arrangements, see “Risk Factors — Risks Related to
Our Corporate Structure and the Contractual Arrangements” for further details.

RISK FACTORS

Our business and the [REDACTED] involve certain risks as set out in “Risk Factors”. Some of

the major risks we face include:

. Our continued growth depends on our ability to cost-effectively attract, retain and engage
merchants and carriers. If we fail to attract new or retain current merchants and carriers,
or if merchants and carriers engage less with us, our business, results of operations and
financial condition and prospects could be harmed.

. If we are unable to maintain and enhance our brands and increase market awareness of our
platform and services, our business, operating results and financial condition may be
adversely affected.

. We may not be able to compete effectively, which could materially and adversely affect our
business, financial condition, results of operations and prospects, as well as our reputation
and brands.

. We have incurred in the past, and may incur in the future, losses.
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. If we are unable to introduce new or upgraded products, offerings or features that
merchants, carriers and other groups of platform users recognize as valuable, we may fail
to retain and attract these users to our platform and our operating results would be

adversely affected.

. We cannot guarantee that our monetization strategies or our business initiatives will be

successfully implemented or generate our anticipated revenues and profits.

OUR CUSTOMERS AND SUPPLIERS

We consider a customer as a person or entity from whom we generate revenues from the services
we provide via our online platform. We have a broad base of customers including businesses of all
sizes and individuals. Our top five customers, which primarily comprise enterprise merchants of our
integrated enterprise services, accounted for 4.4%, 2.0% and 1.8% of our total revenue for each of
the years ended December 31, 2022, 2023 and 2024, respectively. Carriers are the major customers
of our freight platform services, and substantially all of our carriers are individuals with low revenue
contribution. Our top suppliers primarily include online promotion agents, vehicle suppliers for sales
and rental services and IT services providers. Our top five suppliers in the aggregate accounted for
19.9%, 20.8% and 20.1% of our total cost of services for each of the years ended December 31, 2022,
2023 and 2024, respectively. For details, see “Business — Our Customers and Suppliers”.

COMPETITIVE LANDSCAPE

We are the largest logistics transaction platform in the world in terms of closed-loop freight
GTV in 2024, and the largest intra-city logistics transaction platform in the world in terms of
closed-loop freight GTV in 2024, according to Frost & Sullivan. We are also the world’s largest
logistics transaction platform in terms of average merchant MAUs and the largest logistics
transaction platform globally in terms of number of fulfilled orders in 2024, according to the same
source. The online intra-city and inter-city freight markets are competitive and evolving, and our
future operational results and prospects are therefore highly dependent upon our ability to effectively
compete against our peers. We face competition from other logistics transaction and digital freight
platforms in China and around the world, as well as players that focus on certain segments of the
logistics market. We also compete with other companies, such as home-moving companies and
automobile dealers, for value-added services that cater to diverse logistics service needs of merchants
and carriers. In addition, we face competition from large established technology companies that are
developing their own logistics transaction platforms. We believe we have been competing effectively
against other industry players in China and globally due to a number of factors. These factors include
scale and network effects, closed-loop transaction capabilities, brand recognition and user mindshare,
operational know-how, technology and data capabilities, and diversified service offerings. For a

detailed discussion of our industry and competitive landscape, see “Industry Overview”.
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We have cultivated an ecosystem around our platform to generate significant value for
merchants, carriers and other stakeholders along the industry value chain across geographies,
transforming the logistics industry with technology. This, together with our asset-light business
model, allows us to clearly differentiate ourselves from competitors, positioning us as a market
leader. Specifically, we deliver compelling value to our merchants by (a) offering instant access to
a massive network of carriers that is incomparable by any of our competitors, (b) providing
cost-effective solutions with transparent pricing upfront, and (c) delivering convenient, secure and
hassle-free logistics experiences. Simultaneously, we extend significant value to our carriers by (a)
offering a myriad of job opportunities with enhanced earning potential, (b) providing flexible work
schedules for them, and (c) providing one-stop solutions for diversified services. We also offer
compelling value propositions to other stakeholders, such as home-movers, auto manufacturers,
dealers and financial institutions. We enable them to better serve other stakeholders along the
logistics value chain in return for higher income potentials. For details, please see “Business — Value
Propositions to Our Platform Participants” and “— Our Ecosystem”.

SUMMARY OF KEY FINANCIAL INFORMATION

This summary of historical financial information set forth below has been derived from, and
should be read in conjunction with, our consolidated financial statements, including the
accompanying notes, set forth in the Accountants’ Report set out in Appendix I, as well as the
information set forth in ‘“Financial Information”. Our financial information was prepared in
accordance with IFRS Accounting Standards.

Selected Information from Consolidated Statements of Profit or Loss and Other Comprehensive
Income

The table below sets forth selected information from our consolidated statements of profit or

loss for the years indicated, which have been extracted from the Accountants’ Report set out in

Appendix I:
For the Year Ended December 31,
2022 2023 2024
USs$ % Us$ % USs$ %
(in thousands, except for Share and per Share data)

Revenue ..................... 1,035,786 100.0 1,334,213 100.0 1,592,966 100.0
Cost of revenue . . .............. (479,983) (46.3) (517,214) (38.8) (671,891) (42.2)
Gross profit . . ......... ... ... . 555,803 53.7 816,999 61.2 921,075 57.8
Other Income ................. 46,161 4.5 46,173 3.5 43,051 2.7
Selling and marketing expenses . . . . (198,199) (19.1) (179,192) (13.4) (162,759) (10.2)
Research and development

EXPENSES .« . v it (196,834) (19.0) (174,788) (13.1) (178,649) (11.2)
General and administrative

EXPENSES « v it (204,302) (19.7) (186,900) (14.0) (203,019) (12.7)
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Operating profit. . ... ..........
Finance income . ...............
Finance costs. . ................
Share of loss of an equity-accounted
investee, net of tax ...........
(Losses)/gains of financial
instruments measured at fair value
through profit or loss .........
Changes in fair value of redeemable
convertible preferred shares . . . ..

(Loss)/profit before taxation . . . ..
Income tax expense .............
(Loss)/profit for the year........

Other comprehensive loss for
the year
Item that may be reclassified
subsequently to profit or loss:
Exchange differences arising
from net investment in
foreign operations and
translation of financial
statements . .. ............

Total comprehensive (loss)/income
for the year ................

Non-IFRS Measure

For the Year Ended December 31,

2022 2023 2024

US$ % US$ % US$ %
(in thousands, except for Share and per Share data)

2,629 0.4 322,292 24.2 419,699 26.4
26,562 2.6 48,451 3.6 57,114 3.6
(3,718) (0.4) (2,774)  (0.2) (2,558) (0.2)

— — (741)  (0.1) (14)  (0.0)
(67,280) (6.5) 6,356 0.5 2,278 0.1
(5,345) (0.5) 605,801 45.4 (46,573) (2.9)

(47,152) (4.4)
(1,939) (0.2)
(49,091) (4.6)

979,385 73.4
(6,704)  (0.5)
972,681 72.9

429,946  27.0
3,688 0.2
433,634 27.2

(43,880) (4.2) (7,610)  (0.6) (19,160) (1.2)

(92,971) (8.8) 965,071  72.3 414,474  26.0

We use adjusted (loss)/profit for the year (non-IFRS), which is a non-IFRS measure, in

evaluating our operating results and for financial and operational decision-making purposes. We

believe that adjusted (loss)/profit for the year (non-IFRS) provides useful information about our

results of operations, enhances the overall understanding of our past performance and future

prospects.

Adjusted (loss)/profit for the year (non-IFRS) should not be considered in isolation or construed

as an alternative to operating (loss)/profit, (loss)/profit for the year. Adjusted (loss)/profit for the year

(non-IFRS) presented here may not be comparable to similarly titled measures presented by other

companies. Other companies may calculate similarly titled measures differently, limiting their

usefulness as comparative measures to our data.
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We define our adjusted (loss)/profit for the year (non-IFRS) by adding back (i) share-based
compensation expenses, (ii) changes in fair value of redeemable convertible preferred shares, and (iii)
[REDACTED] expenses, to (loss)/profit for the year. Specifically, (i) changes in fair value of
redeemable convertible preferred shares are non-cash in nature, because all of the foregoing preferred
shares will be automatically converted into ordinary shares upon the completion of the
[REDACTED], (ii) share-based compensation relates to the share-based awards that we grant to
employees and Directors and is a non-cash expense, and (iii) [REDACTED] expenses relates to this
[REDACTED], which are non-recurring in nature.

The following table presents our non-IFRS measure for the years indicated.

For the Year Ended December 31,

2022 2023 2024
(US$ in thousands)

(Loss)/profit for the year ................ ... (49,091) 972,681 433,634
Add:
Share-based compensation expenses . . .......... 28,825 18,783 18,093
Changes in fair value of redeemable convertible

preferred shares ......................... 5,345 (605,801) 46,573
[REDACTED] expenses . ................... [REDACTED] [REDACTED] [REDACTED]
Adjusted (loss)/profit for the year (non-IFRS) .. (12,100) 390,627 500,827

We recorded an adjusted profit (non-IFRS) of US$390.6 million and US$500.8 million in 2023
and 2024, respectively, as opposed to adjusted losses (non-IFRS) of US$12.1 million in 2022.

The following table sets forth a breakdown of our cost of revenue by nature, in absolute amounts

and as percentages of total revenue, for the years indicated.

For the Year Ended December 31,

2022 2023 2024
US$ % US$ % US$ %
(in thousands, except for percentages)
Fulfillment costs. . ... .......... 246,420  23.8 284,734  21.3 447,855  28.1
Staff costs . .................. 101,839 9.8 98,711 7.4 95,630 6.0
Vehicle rental costs . ........... 36,260 3.5 47,423 3.6 42,805 2.7
Costs of vehicle and good sales . . . 8,003 0.8 4,880 0.4 1,947 0.1
Others ...................... 87,461 8.4 81,466 6.1 83,655 5.3
Total ....................... 479,983 46.3 517,214  38.8 671,891 42.2
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During the Track Record Period, our cost of revenue consisted primarily of (i) fulfillment costs,
representing the remuneration we pay to carriers that we source to fulfill merchants’ shipping orders
in our integrated enterprise services and LTL services (for those LTL services where the revenues are
recognized on a gross basis) where we act as a principal in sourcing the services of such carriers; (ii)
staff costs, representing the payroll and related expenses for our employees engaged in the operation
of our services; (iii) vehicle rental costs, representing the expenses in relation to our vehicle rental
services; (iv) costs of vehicle and good sales, representing the procurement cost in connection with
our sales of vehicles and other goods as a principal; and (v) others, mainly including travel expenses

and office-related costs.

The following table sets forth a breakdown of our cost of revenue from different segments, in

absolute amounts and as percentages of total revenue, for the years indicated.

For the Year Ended December 31,

2022 2023 2024

Uss$ % Uss$ % Uss$ %

(in thousands, except for percentages)

Mainland China

Freight platform services ...... 145,159 14.0 150,984 11.3 148,975 9.4
Diversified logistics services . . . 246,522 23.8 274,614  20.6 431,145 27.1
Value-added services ......... 38,573 3.7 47,408 3.6 44 174 2.8
Subtotal . ......... ... ... .... 430,254  41.5 473,006 35.5 624,294 393
OVerseas . ..............o.... 49,729 4.8 44,208 3.3 47,597 2.9
Total . ........ ... ... ... ..... 479,983 46.3 517,214  38.8 671,891 42.2

During the Track Record Period, the costs of our freight platform services revenues and
diversified logistics services revenue represented a substantial portion of our costs of revenue.
Specifically, such costs of our freight platform services revenue include (i) payroll and related
expenses for employees engaged in the operations of our freight platform services, including our
on-the-ground operation teams; (ii) fees paid to third-party vendors for processing payments for
merchants and carriers; and (iii) other costs incurred in connection with facilitating shipping orders
for merchants and carriers through our platform. The costs of our diversified logistics services
revenue primarily include (i) fulfillment cost that represents the remuneration we pay to carriers that
we source to fulfill merchants’ shipping orders in our integrated enterprise services and LTL services
(for those LTL services where the revenues are recognized on a gross basis) where we act as a
principal in sourcing the services of such carriers; and (ii) payroll and related expenses for employees
engaged in the operation of our diversified logistics services. Our cost of revenue for diversified
logistics services in Mainland China increased by 57.0% from US$274.6 million in 2023 to US$431.1

million in 2024, which was generally in line with the business growth during the same period.
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The following table sets forth our gross profit and gross margins by segments for the years
indicated. Gross profit as a percentage of total revenue or revenue of each segment is referred to as
gross margin.

For the Year Ended December 31,

2022 2023 2024

Gross Gross Gross
Profit Profit Profit
Gross Profit  Margin ~ Gross Profit  Margin  Gross Profit  Margin

Us$ % Uss$ % Uss$ %

(in thousands, except for percentages)

Mainland China

Freight platform services . .. .. 420,761 74.3 627,480 80.6 674,014 81.9
Diversified logistics services . . 54,187 18.0 75,255 21.5 95,729 18.2
Value-added services ........ 30,711 44.3 41,499 46.7 49,610 52.9
Subtotal . ................ 505,659 54.0 744,234 61.1 819,353 56.8
OVErseas . ...........uou.... 50,144 50.2 72,765 62.2 101,722 68.1

Total . ..................... 555,803 53.7 816,999 61.2 921,075 57.8

Our gross profit increased by 47.0% from US$555.8 million in 2022 to US$817.0 million in
2023, which was primarily attributable to the increased gross profit generated from Mainland China,
as a result of (i) our increased revenue generated from freight platform services by 37.6% from
US$565.9 million in 2022 to US$778.5 million in 2023, driven by the increased demands for freight
services after recovery from the COVID-19 pandemic, and (ii) the slight increase in costs of revenues
incurred from freight platform services by 4.0% from US$145.2 million in 2022 to US$151.0 million
in 2023, which was significantly outpaced by the increase in revenue. Our gross profit increased by
12.7% from US$817.0 million in 2023 to US$921.1 million in 2024, which was primarily attributable
to the increased gross profit generated from Mainland China, as a result of (i) increased revenue
generated from freight platform services by 5.7% from US$778.5 million in 2023 to US$823.0
million in 2024, driven by the increased demands for freight services, and (ii) slight decrease in our
cost of revenue for freight platform services by 1.3% from US$151.0 million in 2023 to US$149.0
million in 2024, as a result of our continued efforts in optimizing our operational efficiencies.

Our selling and marketing expenses decreased by 9.6% from US$198.2 million in 2022 to
US$179.2 million in 2023. The decrease was due to (i) a decrease in other selling and marketing
expenses from US$31.4 million in 2022 to US$19.7 million in 2023, primarily as a result of reduced
overseas advertising activities, including lowered sticker subsidies to overseas carriers and declined
online advertisement, and (ii) a decrease in staff costs from US$29.9 million in 2022 to US$21.6
million in 2023, due to the streamlining of our personnel structure and our efforts to optimize our
operational efficiencies. Our selling and marketing expenses decreased by 9.1% from US$179.2
million in 2023 to US$162.8 million in 2024. The decrease was due to (i) a decrease in marketing
and promotional expenses from US$137.9 million in 2023 to US$129.8 million in 2024 as a result
of our reduction in online advertising expenditure and decreased discounts offered to merchants; and
(ii) a decrease in staff costs from US$21.6 million in 2023 to US$17.0 million in 2024 as a result of
continued efforts in optimizing our personnel structure.
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After building a leading market position and achieving substantial scale through our initial
investments in user acquisition and experience, we were able to manage our growth in a more
cost-effective manner. As a result, the aggregated amount of merchant discounts and carrier
incentives included in the selling and marketing expenses decreased significantly from US$44.3
million in 2022 to US$27.5 million in 2024.

For a detailed discussion of the historical changes in certain key items in our consolidated
statements of profit or loss and other comprehensive income, see “Financial Information — Key

Components of Results of Operations”.

Selected Information from Consolidated Statements of Financial Position

The table below sets forth selected information from our consolidated statements of financial
position as of the dates indicated, which have been extracted from the Accountants’ Report set out
in Appendix I:

As of December 31,

2022 2023 2024
(US$ in thousands)

ASSETS
Non-current asset
Property, plant and equipment ................ 29,891 26,312 26,990
Intangible assets . .. .......... ... ........... 1,412 1,161 946
Interest in an equity-accounted investee . ........ 117,818 115,104 113,397
Finance lease receivables . ................... 6,253 10,785 44,869
Deferred tax assets . ....................... — — 19,598
Other non-current assets . . .. ................. — — 4,104
Total non-current assets . . . ................. 155,374 153,362 209,904
Current assets
Inventories . .. ........ . . .. ... .. 3,152 2,105 3,744
Trade and other receivables . ................. 108,635 146,257 164,284
Finance lease receivables . ................... 4,135 7,267 21,536
Financial assets measured at fair value through

profitorloss...... ... .. ... ... . ... .. .... 90,162 98,449 100,646
Deposits with banks ... ....... ... ... ... ... ... 244,327 212,244 138,519
Restricted cash . . . ...... .. ... .. .. ... ... . ... 203,657 246,048 306,188
Cash and cash equivalents ................... 1,400,176 1,676,633 2,121,849
Total current assets . ...................... 2,054,244 2,389,003 2,856,766
Total assets . . ............. .. .. .. .. ....... 2,209,618 2,542,365 3,066,670
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As of December 31,
2022 2023 2024
(US$ in thousands)

LIABILITIES
Current liabilities
Trade and other payables .. .................. 582,367 651,458 660,054
Contract liabilities .. ....................... 11,874 16,184 16,852
Lease liabilities . .......................... 11,233 10,769 11,942
Financial liabilities measured at fair value through

profitorloss. ..... ... ... ... . .. ... ... ... 834 — —
Redeemable convertible preferred shares ........ 5,274,050 4,673,030 4,719,603
Interest-bearing borrowings . ................. — — 38,910
Total current liabilities . . . ... ... ......... ... 5,880,358 5,351,441 5,447,361
Non-current liabilities
Lease liabilities . ... ....................... 9,653 9,184 8,338
Total non-current liabilities . . ... ............ 9,653 9,184 8,338
Total liabilities . ... .................... ... 5,890,011 5,360,625 5,455,699
CAPITAL AND RESERVES
Share capital . ....... ... ... ... .. .. L 86 84 84
Share premium . . . ......... ... . ... ... .. ... 68,310 68,310 68,310
Reserves. .. ... ... .. .. . . . . .. ... 20,253 19,906 22,886
Accumulated losses . ....................... (3,768,745) (2,907,093) (2,482,053)
Total deficit attributable to equity shareholders

of the Company......................... (3,680,096) (2,818,793) (2,390,773)
Non-controlling interests ................... (297) 533 1,744
Total Deficit . ......... ... ... ... ... ......... (3,680,393) (2,818,260) (2,389,029)

Our inventories decreased from US$3.2 million as of December 31, 2022 to US$2.1 million as
of December 31, 2023, primarily because we decreased our inventory of vehicle stickers in 2023. Our
inventories increased to US$3.7 million as of December 31, 2024, primarily because we increased our
inventory of vehicle stickers around the year-end of 2024 for promotional activities in the upcoming

year.

Our net current liabilities decreased from US$3,826.1 million as of December 31, 2022 to
US$2,962.4 million as of December 31, 2023, primarily due to (i) an increase in cash and cash
equivalents of US$276.5 million, as a result of the operating cash inflow in 2023 primarily driven by
the strong operational performances, (ii) a decrease in redeemable convertible preferred shares from
US$5,274.1 million to US$4,673.0 million, and (iii) an increase in restricted cash of US$42.4 million,
driven by our continued business growth, partially offset by an increase in trade and other payables
of US$69.1 million, primarily due to the increased payables to carriers driven by the expansion of our

freight platform services.
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Our net current liabilities decreased from US$2,962.4 million as of December 31, 2023 to
US$2,590.6 million as of December 31, 2024, primarily due to an increase in cash and cash
equivalents of US$445.2 million, as a result of the operating cash inflow in 2024 primarily driven by
the strong operational performances, partially offset by the decrease in deposits with banks of
US$73.7 million.

As of December 31, 2022, 2023 and 2024, we recorded net liabilities of US$3,680.4 million,
US$2,818.3 million and US$2,389.0 million, respectively. The decrease in our net liabilities from
2022 to 2023 was primarily due to the fluctuations in the fair value of redeemable convertible
preferred shares. The redeemable convertible preferred shares will cease to be classified as liability,
and will be reclassified as equity upon the completion of the [REDACTED], which will result in the
change from a net liability position to a net asset position. The decrease in our net liabilities from
2023 to 2024 was primarily due to the increase in cash and cash equivalents, as a result of the
operating cash inflow in 2024 primarily driven by the strong operational performances. For the risks
related to our historical net liabilities position, see “Risk Factors — Risks related to Our Business
and Industry — We had net current liabilities and net liabilities position in the past and may not be
able to achieve or maintain net assets and net current assets position in the future”.

Net Current Assets and Liabilities

The following table sets forth our current assets and liabilities as of the dates indicated:

As of
As of December 31, February 28,
2022 2023 2024 2025
(unaudited)
(US$ in thousands)

Current assets
Inventories . .. ......... .. ... . ..... 3,152 2,105 3,744 2,873
Trade and other receivables ... ....... 108,635 146,257 164,284 166,137
Finance lease receivables . ........... 4,135 7,267 21,536 22,634
Financial assets measured at fair value

through profit or loss ............. 90,162 98,449 100,646 102,034
Deposits with banks . .. ............. 244,327 212,244 138,519 227,459
Restricted cash ... ................. 203,657 246,048 306,188 244,416
Cash and cash equivalents ........... 1,400,176 1,676,633 2,121,849 2,082,391
Total current assets ............... 2,054,244 2,389,003 2,856,766 2,847,944
Current liabilities
Trade and other payables . ........... 582,367 651,458 660,054 624,239
Contract liabilities . ................ 11,874 16,184 16,852 18,375
Lease liabilities . .................. 11,233 10,769 11,942 11,993
Financial liabilities measured at

fair value through profit or loss ... .. 834 — — —
Redeemable convertible preferred shares 5,274,050 4,673,030 4,719,603 4,719,603
Interest-bearing borrowings . ......... — — 38,910 —
Total current liabilities. . . . ... ... ... 5,880,358 5,351,441 5,447,361 5,374,210
Net current liabilities . . . ... ... ... .. 3,826,114) (2,962,438) (2,590,595) (2,526,266)
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For more details regarding changes in certain key items of current assets and current liabilities,

see “Financial Information — Net Current Assets and Liabilities”.

Selected Information from Consolidated Statements of Cash Flow

The following table sets forth a summary of our cash flows for the years indicated:

For the Year Ended December 31,

2022 2023 2024
(US$ in thousands)

Summary consolidated statements of cash flow

data
(Loss)/profit before taxation.................. (47,152) 979,385 429,946
Adjustments for non-cash items .............. 130,304 (610,830) 33,590
Changes in working capital .................. 4,630 (6,160) (82,499)
Income tax paid .. ........ ... ... . ... ... ... (2,706) (3,253) (11,550)
Net cash generated from operating activities . . ... 85,076 359,142 369,487
Net cash (used in)/generated from investing

activities . . . ... ... (220,896) 67,806 78,700
Net cash generated from/(used in) financing

ACUVILIES . . . . .o 51,650 (135,330) 19,363
Net (decrease)/increase in cash and cash

equivalents. . . ......... ... ... .. ... . .... (84,170) 291,618 467,550
Cash and cash equivalents at the beginning of

the year . ..... ... ... . ... ... 1,564,319 1,400,176 1,676,633
Effect of movements in exchange rates ......... (79,973) (15,161) (22,334)
Cash and cash equivalents at the end of

theyear ...... ... ... ... ... .. ... .... 1,400,176 1,676,633 2,121,849

For more details of our liquidity, see “Financial Information — Liquidity and Capital

Resources”.
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KEY FINANCIAL RATIOS

The following table sets forth certain of our key financial ratios as of the dates and for the years

indicated.

Year ended/As of December 31,

2022 2023 2024
Gross profit margin (%) ................... 53.7 61.2 57.8
Current ratio (%)@ ... ... . . 34.9 44.6 52.4
Adjusted (loss)/profit margin (non-IFRS) (%) .. (1.2) 29.3 31.4

Notes:

(I)  Calculated by dividing gross profit for the year by total revenue for the year and multiplied by 100%.

(2)  Calculated by dividing total current assets by total current liabilities at the end of the year and multiplied by 100%,
if applicable.

(3)  Calculated by dividing adjusted (loss)/profit for the year (non-IFRS) by total revenue for the year and multiplied by
100%.

For a detailed discussion on the historical changes of these key financial ratios, see

“— Year-to-Year Comparisons of Results of Operations”, Net Current Assets and Liabilities”,

“Business — Business Sustainability and Proven Path to Profitability”.

[REDACTED] EXPENSES

Our [REDACTED] expenses mainly include [REDACTED] fees and [REDACTED] and
professional fees paid to legal, accounting and other advisors for their services rendered in relation
to the [REDACTED] and the [REDACTED]. Assuming full payment of the discretionary incentive
fee, the estimated total [REDACTED] expenses (based on the mid-point of the [REDACTED] range
and assuming that the [REDACTED] is not exercised) for the [REDACTED] are approximately
HKS$[REDACTED] million, representing [REDACTED]% of the gross [REDACTED] (based on
the mid-point of the [REDACTED] range and assuming that the [REDACTED] is not exercised)
from the [REDACTED], of which an estimated amount of HK$[REDACTED] million is expected
to be expensed through the statement of profit or loss and the remaining amount of
HK$[REDACTED] million is expected to be recognized directly as a deduction from equity upon the
[REDACTED]. The table below sets forth the breakdown of our [REDACTED] expenses.

[REDACTED] (excluding Joint Sponsors’ fee) ................. HK$[REDACTED]
[REDACTED] . . ... HKS$[REDACTED]
Total . ... .. . e HKS$[REDACTED]
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[REDACTED]

APPLICATION FOR [REDACTED] ON THE STOCK EXCHANGE

We are applying for [REDACTED] with a WVR structure under Chapter 8A of the Listing
Rules and satisfy the market capitalization/revenue test under Rule 8A.06(2) of the Listing Rules,
with reference to (i) our revenue for the year ended December 31, 2024 exceeded HK$1 billion and
amounted to US$1,593.0 million (equivalent to approximately HK$12,381.3 million); and (ii) our
expected market capitalization at the time of [REDACTED], which, based on the low-end of the
indicative [REDACTED] range, exceeds HK$[REDACTED]; and the profit test under Rule 8.05(1)
of the Listing Rules such that (i) our profit attributable to shareholders for the years ended December
31, 2022 and 2023 in aggregate exceeded HK$45 million and amounted to US$923.2 million
(equivalent to approximately HK$7,175.4 million); and (ii) our profit attributable to shareholders for
the year ended December 31, 2024 exceeded HK$35 million and amounted to US$432.6 million
(equivalent to approximately HK$3,362.3 million).

We have applied to the Listing Committee for the [REDACTED] of, and permission to deal in,
(i) the Class B Shares in issue, (ii) the Class B Shares to be issued pursuant to the [REDACTED]
(including any Class B Shares which may be issued pursuant to the exercise of the [REDACTED]),
and (iii) the Class B Shares that may be issued upon conversion of the Class A Shares on a one to
one basis. Our Class A Shares will remain [REDACTED] upon our Company’s [REDACTED] as
required under Rule 8A.08 of the Listing Rules.
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NON-COMPLIANCE INCIDENTS

During the Track Record Period, we had certain non-compliance incidents with respect to
carriers’ use of passenger vehicles in freight services. We do not believe any of such incident will,
individually or in the aggregate, have a material adverse effect on our business, financial condition
or results of operations. For details, see “Business — Compliance with Laws and Regulations”.

[REDACTED]

DIVIDEND

As advised by our Cayman Islands legal advisor, under Cayman Islands law, a position of
accumulated losses and net liabilities does not necessarily restrict our Company from declaring and
paying dividends to our Shareholders out of either our profit or our share premium account, provided
this would not result in our Company being unable to pay its debts as they fall due in the ordinary
course of business. As advised by our legal advisor on Cayman Islands law, Maples and Calder (Hong
Kong) LLP, under the Cayman Islands law, a position of accumulated losses does not necessarily
restrict us to declare and pay dividends to our Shareholders as dividends may be declared and paid
out of our share premium account notwithstanding our profitability, provided that this would not
result in the Company being unable to pay its debts as they fall due in the ordinary course of business.

As we are a holding company incorporated under the laws of the Cayman Islands, the payment
and amount of any future dividends will also depend on the availability of dividends received from
our subsidiaries, including our PRC subsidiaries. As advised by our PRC Legal Advisor, according
to PRC laws and regulations, our PRC subsidiaries are permitted to pay dividends out of their
accumulated after-tax profits, if any, as determined under PRC accounting standards, upon approval
of their respective shareholders; provided that (i) our PRC subsidiaries shall make up their losses of
previous years when conducting outward remittance; and (ii) PRC subsidiaries shall make
appropriations from their after-tax profits as determined under PRC accounting standards to
non-distributable reserve funds. Therefore, our PRC subsidiaries with positive accumulated after-tax
profits, having offset losses from previous years and made requisite appropriations to reserve funds,
may declare dividends to their respective shareholder(s).
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Any dividends we pay will be determined at the absolute discretion of our Board, taking into
account factors including our actual and expected results of operations, cash flow and financial
position, general business conditions and business strategies, expected working capital requirements
and future expansion plans, legal, regulatory and other contractual restrictions, and other factors that
our Board deems to be appropriate. Our Shareholders may approve, in a general meeting, any
declaration of dividends, which must not exceed the amount recommended by our Board. No
dividends have been paid or declared by our Company since its incorporation. We plan to adopt a
formal dividend policy upon [REDACTED].

FUTURE PLANS AND USE OF [REDACTED]

See “Business — Our Growth Strategies” for a detailed description of our future plans.

Assuming the [REDACTED] are completed and based on an [REDACTED] of
HK$[REDACTED] per [REDACTED] (being the mid-point of the stated range of the
[REDACTED] of between HK$[REDACTED] and HK$[REDACTED] per [REDACTED]) and
assuming the [REDACTED)] is not exercised, we estimate that we will receive net [REDACTED]
of approximately HK$[REDACTED] million from the [REDACTED] after deducting the
[REDACTED] and other estimated [REDACTED] in connection with the [REDACTED]. We intend
to use the net [REDACTED] from the [REDACTED] for the following purposes and in the amounts
set out below, subject to changes in light of our evolving business needs and changing market

conditions:

. approximately [REDACTED]%, or HK$[REDACTED], will be used over the next three
to five years to drive growth in our core business and expand service offerings in Mainland
China;

. approximately [REDACTED]%, or HK$[REDACTED], will be used over the next three
to five years to further accelerate our global expansion to capture the massive opportunity

in the global logistics market;

. approximately [REDACTED]%, or HK$[REDACTED], will be used over the next three
to five years to further invest in research and development to continue developing and
enhancing our technology infrastructure, as technology is at the core of our Company and

drives elements essential for the transportation of freight;

. approximately [REDACTED]%, or HK$[REDACTED], will be used for working capital

and general corporate purposes.
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RECENT DEVELOPMENTS
PRC Regulatory Developments
Cybersecurity, Data Privacy and Personal Information Protection

On August 20, 2021 and June 10, 2021, the PRC Governmental Authorities promulgated, among
others, the PRC Personal Information Protection Law (the “Personal Information Protection Law”)
( ChEENRILMENE A (G E/R7#75) ) and the PRC Data Security Law (the “Data Security Law”)
( CHEE N RILFIE B %2 27) ) to ensure cybersecurity, data and personal information protection,
which demonstrates that relevant laws and regulations governing such areas have been developing
along with the heightened regulatory supervision.

The Measures for Cybersecurity Review ( (AR L 2FTAIEE) ) (the “Review Measures”),
published on December 28, 2021 and effective from February 15, 2022, set forth the cybersecurity
review mechanism for critical information infrastructure operators, and provide that critical
information infrastructure operators who procure internet products and services that affect or may
affect national security shall be subject to a cybersecurity review. The Article 7 of the Review
Measures stipulates that a network platform operator that holds personal information of more than
one million users, prior to applying for [REDACTED] abroad (%)), must apply to the
Cybersecurity Review Office (§#% L2 P/ Z) for a cybersecurity review. On May 22, 2023,
our PRC Legal Advisor and the PRC legal advisor of the Joint Sponsors made a telephone
consultation with the China Cybersecurity Review Technology and Certification Center (712 #8%% %
ERAEFMEFEF H.0) (the “CCRC”), which is delegated by the CAC to accept applications for
cybersecurity review. During the consultation, our PRC Legal Advisor informed the CCRC of our
proposed [REDACTED] and the CCRC confirmed that (i) a [REDACTED] in Hong Kong does not
fall within the scope of the term “[REDACTED] abroad” (4} I T7) under Article 7 of the Review
Measures; and (ii) our proposed [REDACTED] does not fall within the scope of “seeking a
[REDACTED] abroad” and therefore the cybersecurity review requirement under Article 7 of the
effective Cybersecurity Review Measures is not applicable to the Company. Our PRC Legal Advisor
is of the view that: (i) CCRC is the competent authority to receive applications for cybersecurity
review submitted by enterprises according to Article 7 of the Cybersecurity Review Measures,
conducting initial examination of the application materials, and coordinating the review process in
accordance with the Cybersecurity Review Measures, and (ii) such mandatory requirements of
cybersecurity review are only applicable to companies which are seeking a [REDACTED] abroad,
and we are not required to submit an application for a cybersecurity review in connection with the
[REDACTED] under the Article 7 of the Review Measures, because the [REDACTED] which will
be in Hong Kong is not a “[REDACTED] abroad”.

The Administration Governing the Cyber Data Security ( (H#%EL2E MM ) (the
“Cyber Data Security Regulations™), which were published on September 24, 2024 and have taken
effect on January 1, 2025, aim to regulate network data processing activities, protect the legitimate
rights and interests of individuals and organizations, and safeguard national security and public
interests. The Cyber Data Security Regulations put forward general requirements and provisions for
network data security, further specify rules concerning personal information protection, and fine-tune
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mechanisms for the management of important data. In addition, the Cyber Data Security Regulations
also stipulate the obligations for internet platform service providers, specifying data protection
requirements for entities such as third-party service and product providers. The Cyber Data Security
Regulations do not include the content related to cybersecurity review standards for [REDACTED]
abroad and in Hong Kong in the Administration Governing the Cyber Data Security (Draft for
Comments), published on November 14, 2021. Our Directors are of the view that we will be able to
comply with the Cyber Data Security Regulations in all material aspects, on the basis that (i) we have
implemented comprehensive measures to ensure privacy protection and data security and to comply
with applicable cybersecurity and data privacy laws and regulations as disclosed in “Business —
Cybersecurity and Data Privacy”, (ii) as of the Latest Practicable Date, we had not been subject to
any material investigation, inquiry, notice, warning, or sanction in relation to cybersecurity or data
privacy or any cybersecurity review from the CAC or any other relevant PRC Governmental
Authority, (iii) during the Track Record Period and up to the Latest Practicable Date, we had not been
subject to any material fines or other material penalties due to non-compliance with cybersecurity or
data privacy laws or regulations, and (iv) we have been closely monitoring and assessing applicable
regulatory developments regarding cybersecurity and data privacy laws and continue to seek to
enhance our data processing practices to ensure our compliance with the Cyber Data Security
Regulations and any similar new laws and regulations once they come into effect. For details, see
“Regulations — Regulations Related to Internet Information Security and Privacy Protection”.

As of the Latest Practicable Date, we had not been involved in any investigations on
cybersecurity review by the relevant regulatory authorities or had received any inquiry, notice,
warning or sanctions in such respect.

Overseas |[REDACTED)]

On July 6, 2021, the General Office of Central Committee of the Chinese Communist Party, or
the CPC Central Committee and the General Office of the State Council jointly promulgated the
Opinions on Strictly Combating Illegal Securities Activities in Accordance with the Law ( <BHAMK
AT RS S B Y& L) ), or the July 6 Opinion, which called for the enhanced cross-
border regulatory cooperation and administration and supervision of overseas-|[REDACTED]
China-based companies. Along with the promulgation of the July 6 Opinion, laws and regulations
regarding data security, cross-border data flow and management of confidential information are
expected to undergo further changes, which may require increased information security
responsibilities and stronger cross-border information management mechanism and process. As there
are still uncertainties regarding the interpretation and implementation of such regulatory guidance,
we cannot assure you that we would be able to comply with such regulatory guidance or other new
regulatory requirements relating to our future overseas capital raising activities.

On February 17, 2023, the CSRC promulgated the new regulations for the filing-based
administration of overseas securities [REDACTED] and [REDACTED] directly or indirectly by
domestic companies, which became effective on March 31, 2023. The newly released set of
regulations consists of the Trial Administrative Measures of the Overseas Securities Offering and
Listing by Domestic Companies ( 3% NASZESRIMEITRE IR A LTS BB THEE) ) (the “Overseas
Listing Trial Measures”) and relevant five guidelines, along with the Notice of the Administrative

Arrangements for the Filing of Overseas Securities Offering and Listing by Domestic Companies
( CBARBENAZESTAMETT T RS L PER4H) ) (the “Filing Arrangements Notice”). The
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new set of regulations will comprehensively improve and reform the existing regulatory regime for
overseas [REDACTED] and [REDACTED] of PRC domestic companies’ securities and will regulate
both direct and indirect overseas [REDACTED] and [REDACTED] of PRC domestic companies’
securities by adopting a filing-based regulatory regime. According to the Overseas Listing Trial
Measures, PRC domestic companies that seek to [REDACTED] and [REDACTED] securities in
overseas markets, either in direct or indirect means, are required to fulfill the filing procedure with
the CSRC and report relevant information. The Overseas Listing Trial Measures provides that an
overseas [REDACTED] or [REDACTED] is explicitly prohibited under any of the following
circumstances: (i) such securities [REDACTED] and [REDACTED] is explicitly prohibited by
provisions in laws, administrative regulations and relevant state rules; (ii) the intended securities
[REDACTED] and [REDACTED] may endanger national security as reviewed and determined by
competent authorities under the State Council in accordance with laws; (iii) the PRC domestic
company intending to make the securities [REDACTED] and [REDACTED], its controlling
shareholder(s) or 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; (iv) the PRC domestic company intending to make the
securities [REDACTED] and [REDACTED] 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 (v) 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. The Overseas Listing Trial Measures also provides that if an issuer satisfies both
of the following conditions, the overseas securities [REDACTED] and [REDACTED] conducted by
such issuer will be deemed as indirect overseas [REDACTED] by PRC domestic companies: (i) 50%
or more of any of the issuer’s operating revenue, total profit, total assets or net assets as documented
in its audited consolidated financial statements for the most recent fiscal year is accounted for by
PRC domestic companies; and (ii) the main parts of the issuer’s business activities are conducted in
the PRC, or its main place(s) of business are located in the PRC, or the majority of senior
management staff in charge of its business operations and management are PRC citizens or are
domiciled in the PRC. The determination as to whether or not an overseas [REDACTED] and
[REDACTED] by PRC domestic companies is indirect shall be made on a ‘substance over form’
basis. According to the Overseas Listing Trial Measures, PRC domestic companies that seek to
publicly [REDACTED] or [REDACTED] securities in overseas markets, either directly or
indirectly, are required to fulfill the filing procedures with the CSRC within three working days after
their applications for overseas [REDACTED] or [REDACTED)] are submitted. The Overseas Listing
Trial Measures also requires subsequent reports to be filed with the CSRC on material events, such
as change of control or voluntary or forced [REDACTED] of the issuer(s) who have completed
overseas [REDACTED] and [REDACTED]. According to the Filing Arrangements Notice, PRC
domestic companies that have submitted valid applications for overseas [REDACTED] and
[REDACTED] but have not yet received approvals from the overseas regulators or stock exchanges
by or before March 31, 2023 may reasonably determine the timing to submit the filings and shall
complete the filing procedures prior to their overseas [REDACTED] and [REDACTED].
Furthermore, with respect to the issuers with Contractual Arrangements, at a press conference held
for these new regulations, officials from the CSRC clarified that the CSRC will seek opinions from
relevant government authorities on the Contractual Arrangements and allow those issuers with
Contractual Arrangements as well as being in compliance with relevant requirements to file its
overseas [REDACTED] and [REDACTED] with the CSRC. For details, see “Regulations —
Regulations on M&A and Overseas [REDACTED]”.
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Our Directors, after having consulted with the PRC Legal Advisor, believe that the Company
does not fall within any of the circumstances in which an issuer is expressly prohibited from seeking
[REDACTED)] or conducting securities [REDACTED] overseas under the Overseas Listing Trial
Measures. We will continue to monitor the developments in the interpretation and implementation of
the Overseas Listing Trial Measures as well as any other legislative and regulatory developments in
respect of overseas [REDACTED] of domestic companies.

Labor Protection

On July 16, 2021, the Ministry of Human Resources and Social Security, the NDRC, the
Ministry of Transport of the PRC, or the MOT, together with other government authorities jointly
promulgated Guiding Opinions on Safeguarding the Rights and Interests of Labors in New Forms of
Employment ( (BHAAERERT 5T BB A5 B) & S B (R IEHRELS 153 E = ) ) (the “Labor Protection
Opinions”), which require platform enterprises that adopt labor outsourcing and other cooperative
labor methods to undertake corresponding responsibilities in accordance with laws and regulations

when workers’ rights and interests are harmed.

On October 11, 2021, several government authorities jointly issued the Opinion on
Strengthening the Protection of the Rights and Interests of Freight Drivers ( B A 5@ 6 5 &) #HE
wi PR TAEME ALY ) (the “Freight Drivers Opinion”), which provides, among others, that the
authorities will strengthen the regulation of online freight platforms and urge online platforms to
listen to the opinions of platform drivers, reasonably determine and adjust platform rules, and
disclose such rules publicly, and further encourages freight drivers to participate in social insurance

schemes and supports intra-city freight platforms to join occupational injury insurance pilot schemes.

On November 17, 2021, the MOT together with certain other PRC government authorities
jointly promulgated the Opinion on Strengthening the Protection of the Rights and Interests of New
Forms of Transportation ( B iN5E 230 Al pr E B E N BEMERR PR TAEMZE ) ) (the “New
Forms of Transportation Opinion”). The New Forms of Transportation Opinion encourages
enterprises of new forms of transportation to strengthen humanistic care for workers and establish a
reward system for excellent workers and to clearly inform workers of relevant rights and obligations
and relevant laws and policies on labor security. In addition, the New Forms of Transportation
Opinion provides that illegal practices such as dumping at low prices, “big data-enabled price
discrimination against existing customers” and induced fraud shall be subject to vigorous

investigation. For details, see “Regulations — Regulations Related to Labor Protection”.

We treat the carriers on our platform as independent contractors rather than our employees, and
our terms of use with such carriers are constructed based on this fundamental business principle —
our platform is solely focused on connecting carriers with merchants to drive their businesses and
income, rather than employing a group of carriers to deliver freight services on a principal basis. For
the risks related to the classification of our carriers, please see “Risk Factors — Risks Related to Our
Business and Industry — Our business would be adversely affected if our approach to carrier status
is successfully challenged or if we are required to classify carriers as employees instead of

independent contractors.”
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The Labor Protection Opinions state that the relationship between a platform and individuals
who engage in freelance work and conduct independent business activities through such platform may
be governed by civil laws, rather than employment-related laws and regulations. Additionally, as
advised by the PRC Legal Advisor, there is currently no mandatory requirement under PRC laws and
regulations requiring online freight platforms, like ours, to establish employment relationships with
carriers. Furthermore, our PRC Legal Advisor has advised us that neither the Labor Protection
Opinions, the Freight Drivers Opinion, the New Forms of Transportation Opinion, nor any other
applicable PRC laws and regulations mandate online freight platforms, such as ours, to make social
insurance and housing fund contributions for carriers who are independent contractors rather than our
employees. Instead, the Labor Protection Opinions encourage online platforms to support and
promote independent contractors’ participation in social insurance on their own. Additionally, to our
best knowledge, there are currently no potential regulatory changes that would require us to make
social insurance and housing fund contributions for our carriers, who are independent contractors and

not our employees.

As of the Latest Practicable Date, we have not engaged in any activity which is prohibited by
the Labor Protection Opinions, the Freight Drivers Opinion or the New Forms of Transportation
Opinion. Our Directors are of the view, concurred by our PRC Legal Advisor, that we have complied
with the Labor Protection Opinion, the Freight Drivers Opinion, the New Forms of Transportation
Opinion and other PRC laws and regulations in relation to labor protection of carriers in all material
respects. For details of the measures we have taken or plan to take to protect the rights and interests

of our carriers, see “Business — Environmental, Social and Governance — Carrier Welfare”.

ADMINISTRATIVE GUIDANCE MEETINGS

In the past, we and other major digital freight platforms in China were invited to attend
“administrative guidance meetings” with the regulatory authorities, including the local branches of
the SAMR and the road transportation administrations at different levels. As advised by the PRC
Legal Advisor, these meetings did not themselves constitute administrative penalties or finding of
legal liabilities under the applicable PRC laws and regulations. The main topics discussed and
guidance provided by the regulatory authorities during these meetings mainly included the
sustainable and healthy development of commercial freight transportation (using internet
technologies), prevention of illegal activities on digital freight platforms, and the continued
improvement of carrier welfare and safety standards. See “Business — Compliance with Laws and
Regulations — Administrative Guidance Meetings” for more information about these administrative
guidance meetings, including details of the principal meetings that we attended during the Track
Record Period up to the Latest Practicable Date.

NO MATERIAL ADVERSE CHANGE

Our Directors confirm that up to the date of this Document, there has been no material adverse
change in our financial or trading position, indebtedness, mortgage, contingent liabilities, guarantees
or prospects since December 31, 2024, the end of the period reported on as set out in the Accountants’
Report included in Appendix I.
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In this Document, unless the context otherwise requires, the following terms shall have the
following meanings. Certain technical terms are explained in “Glossary of Technical Terms and

Conventions”.
“%” per cent
“affiliate” with respect to any specified person, any other person, directly
or indirectly, controlling or controlled by or under direct or
indirect common control with such specified person
“AFRC” Accounting and Financial Reporting Council (& 71 5 475 [t

“Articles” or “Articles or

Association”

“associate(s)”

“Audit Committee”

“Beijing Jiche”

“Board”

“business day”

“BVI”

“CAC”

“Cayman Companies Act” or
“Companies Act”

J&)

the fifteenth amended and restated articles of association of our
Company conditionally adopted by the Shareholders of our
Company by a special resolution passed on [REDACTED] with
effect from the [REDACTED], a summary of which is set out
in “Summary of the Constitution of our Company and Cayman
Islands Company Law” in Appendix III

has the meaning ascribed thereto under the Listing Rules

the audit committee of the Board

Beijing Jiche Technology Co., Ltd. (L5 HFBHEM A RA A, a
limited liability company established under the laws of the PRC
on March 11, 2021 and our Consolidated Affiliated Entity

the board of directors of our Company

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

the British Virgin Islands

the Cyberspace Administration of China (% A [ AN [E B 5%
HIREE SN E)

the Companies Act (As Revised) of the Cayman Islands
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“Cayman Registrar”

“CBIRC”

“China”, “Mainland China”
or “PRC”

“Chow’s Family Trust”

“Class A Share(s)”

“Class B Share(s)”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

the Registrar of Companies of the Cayman Islands

the China Banking and Insurance Regulatory Commission ("

[ ERAT PR P B B R B )

[REDACTED]

the People’s Republic of China, except where the context
requires otherwise and only for the purposes of this Document,
excluding Hong Kong Special Administrative Region of the
People’s Republic of China, Macau Special Administrative
Region of the People’s Republic of China, and Taiwan Region

a trust established on August 23, 2021 by Mr. Chow as the
settlor, with Cantrust (Far East) Limited as the trustee and for
the benefit of Mr. Chow and his family

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

class B ordinary share(s) in the share capital of the Company
with a par value of USS$[REDACTED] each following
[REDACTED], conferring a holder of a Class B Share one vote
per share on any resolution tabled at the Company’s general
meeting

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

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
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9

“Company”, “our Company”

or “the Company”

“Compliance Adviser”

“connected person(s)”

“connected transaction(s)”

“Consolidated Affiliated Entities”

“Consolidated Affiliated Entity
Holdcos”

“Contractual Arrangements”

“Controlling Shareholder(s)”

“core connected person(s)”

“Corporate Governance Code”

“Corporate Governance
Committee”

“Corporate Registered

Shareholder I” or “Shenzhen
Qiaoguan”

Lalatech Holdings Limited (FiHiBHZERA B/ F]), formerly
known as Huolala Global Investment Limited, an exempted
company with limited liability incorporated under the laws of
the Cayman Islands on October 27, 2014

Somerley Capital Limited, our compliance adviser
has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules

the entities which we control through the Contractual
Arrangements, including the Consolidated Affiliated Entity
Holdcos, Tianjin Jiche and Lalamove Logistik

the entities which are directly held by the Corporate Registered
Shareholder I and controlled by us through the PRC Contractual
Arrangements, namely Lala Tianjin, Shenzhen Huolala, Tianjin
Huolala, Beijing Jiche and Lala Energy

the PRC Contractual Arrangements and the Indonesian
Contractual Arrangements

has the meaning ascribed to it under the Listing Rules and
unless the context otherwise requires, refers to Mr. Chow,
Lalatech Underscore and Lalatech One. See “Relationship with
Our Controlling Shareholders”

has the meaning ascribed thereto under the Listing Rules

the Corporate Governance Code set out in Appendix C1 to the
Listing Rules

the corporate governance committee of the Board

Shenzhen Qiaoguan Network Technology Co. Ltd. (I TH &
AP FR/AF]), a limited liability company established
under the laws of the PRC on April 15, 2021 and owned by the
Individual Registered Shareholder as to 50% and the Corporate
Registered Shareholder II as to 50%
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“Corporate Registered
Shareholder II” or “Guangzhou
Qiaoguan”

“CSRC”

“CUG”

“CUTG”

“Director(s)”

“ES G”

“ESG Committee”

“ESOP Trust”

“ESOP Trustee”

“Extreme Conditions”

Guangzhou Qiaoguan Network Technology Co. Ltd. (F& i
A& FHYE A R/ F]), a limited liability company established
under the laws of the PRC on October 22, 2014 and solely
owned by the Individual Registered Shareholder

China Securities Regulatory Commission (5 B 75 75 BB 5 L 2%
HE)

PT Cahaya Utara Grup, a limited liability company
incorporated in Indonesia, which is held as to 99% by Marlissa
Dessy Setyo Utami and 1% by Endang Susani Listyowati, both
of whom being Independent Third Parties. CUG 1is the
registered holder of 50% shareholding in Lalamove Logistik
under the Indonesian Contractual Arrangements

PT Cahaya Utara Teknologi Grup, a limited liability company
incorporated in Indonesia, which is held as to 99% by PT. Singa
Biru Grup and 1% PT. Singa Biru Investama, both of which are
companies incorporated in Indonesia, and in turn held as to 99%
by Marlissa Dessy Setyo Utami and 1% by Endang Susani
Listyowati, both of whom being Independent Third Parties.
CUTG is the registered holder of 50% shareholding in
Lalamove Logistik under the Indonesian Contractual

Arrangements
the director(s) of our Company
environmental, social and governance

the environmental, social and governance committee of the
Board

the trust established by the Company to facilitate the
administration of the Share Incentive Plan

Computershare Hong Kong Trustees Limited, the trustee of the
ESOP Trust

extreme conditions caused by a super typhoon as announced by
the government of Hong Kong
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“Frost & Sullivan”

“Frost & Sullivan Report”

“GAAP”

“GDP”

“GFA”

“Governmental Authority(ies)”

9

“Group”, “our Group”, “the

9 LT3

Group”, “we”, “us”, or “our”

“Guide for New Listing
Applicants”

[REDACTED]

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., the
industry consultant

a report prepared by Frost & Sullivan on the global logistics

industry

generally accepted accounting principles

gross domestic product

[REDACTED]

gross floor area

[REDACTED]

any governmental, regulatory, or administrative commission,
board, body, authority, or agency, or any stock exchange,
self-regulatory organization, or other non-governmental
regulatory authority, or any court, judicial body, tribunal, or
arbitrator, in each case whether national, central, federal,
provincial, state, regional, municipal, local, domestic, foreign,
or supranational

our Company, its subsidiaries and Consolidated Affiliated
Entities from time to time or, where the context so requires, in
respect of the period prior to our Company becoming the
holding company of its present subsidiaries and consolidated
affiliated entities, such subsidiaries and consolidated affiliated
entities as if they were subsidiaries and consolidated affiliated
entities of our Company at the relevant time

the Guide for New Listing Applicants issued by the Hong Kong

Stock Exchange effective from January 1, 2024 (as amended,

supplemented or otherwise modified from time to time)

— 38 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST BE READ
IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

DEFINITIONS
[REDACTED]
“Hong Kong”, “Hong Kong the Hong Kong Special Administrative Region of the People’s
SAR” or “HK” Republic of China
“Hong Kong dollars” or “HK Hong Kong dollars, the lawful currency of Hong Kong
dollars” or “HKS$”
[REDACTED]
“IREDACTED]” this Document
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“Hong Kong Stock Exchange” or
“Stock Exchange”

“Hong Kong Takeovers Code” or
“Takeovers Code”

“ICP License”

“IDR”

“IFRS”

“Independent Third Party(ies)”

“Individual Registered
Shareholder” or “Mr. He”

[REDACTED]

The Stock Exchange of Hong Kong Limited

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

[REDACTED]

value-added telecommunications business operating license (34

(HEM ST
Indonesia Rupiah, the lawful currency of Indonesia

the International Financial Reporting Standards, which include
standards, amendments, and interpretations, as issued from time
to time by the International Accounting Standards Board

any entity(ies) or person(s) who is not a connected person of
our Company or an associate of any such person within the
meaning ascribed thereto under the Listing Rules

Mr. He Guanhua ({77 #%), an employee of our Company and a
director of certain subsidiaries of our Company. Mr. He is the
sole shareholder of the Corporate Registered Shareholder II and
50% shareholder of the Corporate Registered Shareholder I

—40 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST BE READ
IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

DEFINITIONS

“Indonesian Contractual

Arrangements”

“Indonesian Individual Ultimate
Shareholders”

“Indonesian Legal Advisor”

“Indonesian Registered
Shareholders”

a series of contractual arrangements entered into in Indonesia
between Lalamove Indonesia and each of the Indonesian
Registered Shareholders in relation to their respective financial
interests in Lalamove Logistik. See “Contractual Arrangements
— The Indonesian Contractual Arrangements”

Marlissa Dessy Setyo Utami and Endang Susani Listyowati, the
beneficial owners of the Indonesian Registered Shareholders

Hutabarat Halim & Rekan, the Indonesian legal advisor of our
Company

CUG and CUTG

[REDACTED]

_41 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST BE READ
IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

DEFINITIONS

“Joint Sponsors”

“Lala Energy”

“Lala Tianjin”

’

“Lalamove Indonesia’

“Lalamove Logistik”

“Lalatech One”

“Lalatech Underscore”

“Latest Practicable Date”

“Laws”

[REDACTED]

Goldman Sachs (Asia) L.L.C., Merrill Lynch (Asia Pacific)
Limited and J.P. Morgan Securities (Far East) Limited

Shandong Lala Energy Technology Co., Ltd. (LIS MM gE J5 A
HABRA ], a limited liability company established under the
laws of the PRC on November 15, 2019 and our Consolidated
Affiliated Entity

Lala (Tianjin) Automotive Technology Co., Ltd. (Mili(K#H){%
HRHE A /A A, a limited liability company established under
the laws of the PRC on November 7, 2019 and our Consolidated
Affiliated Entity

Lalamove (Indonesia) Limited, a limited liability company
incorporated in the BVI on February 2, 2018 and an indirect
wholly-owned subsidiary of our Company

PT. Lalamove Logistik Indonesia, a limited liability company
incorporated in Indonesia on March 1, 2018, which is our
Consolidated Affiliated Entity

Lalatech One Limited, a limited liability company incorporated
in the BVI which is wholly-owned by Cantrust (Far East)
Limited (trustee of the Chow’s Family Trust), and is one of our
Controlling Shareholders

Lalatech Underscore Limited, a limited liability company
incorporated in the BVI which is wholly-owned by Lalatech
One, and is one of our Controlling Shareholders

March 25, 2025, being the latest practicable date for
ascertaining certain information in this Document before its

publication

all laws, statutes, legislation, ordinances, rules, regulations,
guidelines, opinions, notices, circulars, orders, judgments,
decrees, or rulings of any Governmental Authority (including,
without limitation, the Stock Exchange and the SFC) of all

relevant jurisdictions
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“Listing Committee”

“Listing Rules”

“Main Board”

“Memorandum” or

“Memorandum of Association”

“MIIT”

“MOFCOM”

“MPS ”

“MOT”

“Mr. Chow”

“Mr. Tam”

“NDRC”

[REDACTED]

the Listing Committee of the Stock Exchange

[REDACTED]

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

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

the fifteenth amended and restated memorandum of association
of our Company conditionally adopted by the Shareholders of
our Company by a special resolution passed on [REDACTED],
with effect from the [REDACTED]

the Ministry of Industry and Information Technology of the
PRC (h#E N RIAE T35 SAL )

the Ministry of Commerce of the PRC (1 #E A 30 B p5 551

the Ministry of Public Security of the PRC (*F#& A AN B /A
L)

the Ministry of Transport of the PRC (" #& A [ 31 [ 2 4 7 iy
)

Mr. Chow Shing Yuk (Jfil;#), Chairman of the Board,
executive Director, Chief Executive Officer and a Controlling

Shareholder of our Company

Mr. Tam Matthew Wan Bo (?E%’fé?), executive Director and

Co-Chief Operating Officer of our Company

National Development and Reform Commission (H7#E A R 3:A
BIR B MBCE R B )
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“NFRA” the National Financial Regulatory Administration of the PRC
(HhE N R I ) ¢ < i A BEARUR)

“Nomination Committee” the nomination committee of the Board
[REDACTED]
“PBOC” the People’s Bank of China (H[E A R4R17)
“PRC Consolidated Affiliated the entities which we control through the PRC Contractual
Entities” Arrangements
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“PRC Contractual Arrangements”

“PRC Legal Advisor”

“PRC Registered Shareholder(s)”

“Preferred Shares”

“[REDACTED] Investment(s)”

“[REDACTED] Investor(s)”

“Document”

“QIB”

the series of contractual arrangements entered into in the PRC
by, among others, Shenzhen Yishi, the Consolidated Affiliated
Entities, the Corporate Registered Shareholder I and the
Corporate Registered Shareholder II (as applicable), details of
which are described in “Contractual Arrangements — The PRC
Contractual Arrangements”

King & Wood Mallesons, the PRC legal advisor of our
Company

Mr. He, Guangzhou Qiaoguan, and Shenzhen Qiaoguan

collectively, Series A preferred shares, Series A+ preferred
shares, Series Pre-B preferred shares, Series B preferred shares,
Series C preferred shares, Series D preferred shares, Series D2
preferred shares, Series E preferred shares, Series E2 preferred
shares, Series F preferred shares and Series G preferred shares,
with a par value of US$0.001 each in the capital of our
Company before the completion of the [REDACTED]

the investment(s) in our Company undertaken by the
[REDACTED] Investors pursuant to the relevant share
subscription agreements and share purchase agreements

the [REDACTED] investor(s) of our Company, details of

which are set out in “History, Development and Corporate
Structure — [REDACTED] Investments”

[REDACTED]

this Document being issued in connection with the
[REDACTED]

a qualified institutional buyer within the meaning of Rule 144A
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“Registered Shareholders”

“Regulation S”

“Remuneration Committee”

“Reserved Matters”

“RMB ”»

“Rule 144A”

“SAIC”

“SAFE”

“SAMR”

“SAT”

“SCNPC”

“SFC”

“SFO” or “Securities and Futures

Ordinance”

“Shareholder(s)”

the PRC Registered Shareholders and the Indonesian Registered
Shareholders

Regulation S under the U.S. Securities Act

the remuneration committee of the Board

those matters resolutions with respect to which each Share is
entitled to one vote at general meetings of our Company
(i) any
amendment to the Memorandum or Articles, including the

pursuant to the Articles of Association, being:
variation of the rights attached to any class of shares, (ii) the
appointment, election or removal of any independent non-
executive Director, (iii) the appointment or removal of our
auditors, and (iv) the voluntary liquidation or winding-up of our

Company

Renminbi, the lawful currency of China

Rule 144A under the U.S. Securities Act

the State Administration for Industry and Commerce of the PRC
(R HEN R AR B B R TR TS 24 )5), currently known as

SAMR

the State Administration for Foreign Exchange (B%4MES
J)

the State Administration for Market Regulation (%145 B &
EHAJS), formerly known as the SAIC

the State Taxation Administration of the PRC ("% A\ R LA0[=
B0 R BB =)

the Standing Committee of the National People’s Congress (%

A RACEREHHEZE®)

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

holder(s) of our Share(s)
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“Share(s)”

“Share Incentive Plan”

“Shenzhen Huolala”

“Shenzhen Lalapeisong”

“Shenzhen Yishi”

“State Council”

the Class A Shares and Class B Shares in the capital of our
Company with a par value of USS[REDACTED] each
following the [REDACTED], as the context so requires

the Share Incentive Plan of our Company, comprising, among
others, options, RSUs and restricted shares, which was adopted
and approved by resolutions in writing by the Shareholders on
November 8, 2021

[REDACTED]

Shenzhen Huolala Technology Co., Ltd. (I EFHikH% A R
/vH]), a limited liability company established under the laws of
the PRC on August 31, 2016 and our Consolidated Affiliated
Entity

Shenzhen Lalapeisong Limited (ZEIIITiMiMiBL% A FRAR]), a
limited liability company established under the laws of the
PRC on November 4, 2015 and our indirect wholly-owned
subsidiary

Shenzhen Yishi Huolala Technology Co., Ltd. (ZRYIMK K & 7 i
BHEA R/ F]), a limited liability company established under
the laws of the PRC on February 10, 2015 and our indirect

wholly-owned subsidiary
[REDACTED]

the State Council of the PRC (3 A R I A5 B %5 %)
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“subsidiary” or “subsidiaries”

“substantial shareholder”

“Tianjin Huolala”

“Tianjin Jiche”

“Track Record Period”

“United States”, “U.S.” or “US”

“US dollars”, “U.S. dollars” or

“US $”

“U.S. Securities Act”

“VAT”

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

has the meaning ascribed to it in the Listing Rules

Tianjin Huolala Technology Co., Ltd. (RIEEHRFRHABRA
F]), a limited liability company established under the laws of
the PRC on March 23, 2020 and our Consolidated Affiliated
Entity

Tianjin Jiche Youxiang Network Technology Co., Ltd. (K
HH ERAPHY A R/AF]), Beijing Jiche’s  wholly-owned
subsidiary, a limited liability company established under the
laws of the PRC on March 25, 2021 and our Consolidated
Affiliated Entity

the period comprising the three financial years ended December

31, 2022, 2023 and 2024

[REDACTED]

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

United States dollars, the lawful currency of the United States

United States Securities Act of 1933, as amended and
supplemented or otherwise modified from time to time, and the
rules and regulations promulgated thereunder

value-added tax

[REDACTED]
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“WVR” or “weighted voting has the meaning ascribed to it in the Listing Rules

right”

“WVR Beneficiary” has the meaning ascribed to it under the Listing Rules and
unless the context otherwise requires, refers to Mr. Chow, being
the holder of the Class A Shares which entitle him to weighted
voting rights, details of which are set out in “Share Capital”

“WVR Structure” has the meaning ascribed to it in the Listing Rules

Unless otherwise specified, all references to any shareholdings in our Company following the
completion of the [REDACTED] assume that the [REDACTED] is not exercised.
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definitions.

This section contains definitions of certain terms used in this Document in connection with

our Company and our business. Some of these may not correspond to standard industry

“active carriers”

“active merchants”

“AI”

“average order response rate”

“big data analytics”

“CAGR”

“carrier MAUSs”

“closed-loop freight GTV”

the aggregate number of registered carrier accounts on our
platform that have fulfilled at least one shipping order posted on
our platform during a given period

the aggregate number of registered merchant accounts on our
platform that have completed at least one shipping order on our
platform during a given period

artificial intelligence

“average order response rate” on our platform for a given period
is calculated by dividing (i) the total number of shipping orders
our carriers responded to during a given period, by (ii) the total
number of shipping orders posted by our merchants on our
platform in such period. The fact that a shipping order is
responded to by a carrier does not necessarily mean such
shipping orders will eventually be assigned to or fulfilled by
such carrier

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, a method of assessing the

average growth of a value over a certain time period

the number of active carriers in a given month; “average carrier
MAUSs” for a given period are calculated by dividing (i) the sum
of carrier MAUs for each month of such period, by (ii) the
number of months in such period

gross transaction value of all freight transaction orders that are

matched and paid for on the digital platform which charges the
relevant users fees based on the value of such orders
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“cloud”

“COVID-19”

“freight GTV”

“freight platform services
monetization rate”

“FTL”

“fulfilled orders”

“GDP”

“GPS”

“GTV”

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

coronavirus disease 2019, a disease caused by a novel virus
designated as severe acute respiratory syndrome coronavirus 2

“freight GTV” generated from our platform for a given period
refers to the sum of GTV generated from shipping orders in
relation to our (i) freight platform services and (ii) diversified
logistics services, in each case, before the deduction of
applicable value-added taxes

“freight platform services monetization rate” for a given period
is calculated by dividing (i) our revenue generated from freight
platform services in such period by (ii) our freight platform
GTYV in such period

full truckload

all shipping orders in relation to our (i) freight platform services
and (ii) diversified logistics services, which were placed,
matched and delivered through our platform during such period

gross domestic product

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

gross transaction value, GTV generated from our freight
platform services for a given period refers to the aggregate
value of all fulfilled orders during such period, before
deduction of any commissions we charge to our carriers,
merchant discounts, and carrier incentives, if applicable; and
GTV generated from our diversified logistics services for a
given period refers to the aggregate value of all transactions
fulfilled in connection with our integrated enterprise services,
home-moving services and LTL services provided to our
merchants during such period, before deduction of any service
fees we charge to such merchants and any discounts, if
applicable
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“LatAm”

“LTL”

“merchants”

“merchant MAUs”

“mobile app” or “app’

“online penetration”

“R&Dn

“total GTV”

“verified carriers”

“SEA”

“SME(S)”

i

the geographic regions of Latin America

less than truckload

shippers who use our platform to find carriers, consisting of
businesses of all sizes and individuals

the number of active merchants in a given month; “average
merchant MAUs” for a given period are calculated by dividing
(i) the sum of merchant MAUs for each month of such period,
by (ii) the number of months in such period

application software designed to run on smartphones and other
mobile devices

“online penetration” for a given period in a region is calculated
by dividing (i) the sum of GTV generated from digital road
freight platforms during such period in such region, by (ii) total
road freight GTV during such period in such region

research and development

“total GTV” generated from our platform for a given period
refers to the sum of freight GTV and GTV generated from our
value-added services

carriers whose identities have been verified by us, and who are
then allowed to respond to and/or fulfill the shipping orders
posted on our platform

the geographic regions of Southeast Asia

small- and medium-sized business(s)

Unless otherwise specified, in this Document:

. Certain amounts and percentage figures 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; and

. for ease of reference, the names of PRC laws and regulations, governmental authorities,

institutions, natural persons or other entities (including certain of our subsidiaries and
Consolidated Affiliated Entities) have been included in the Document in both the Chinese
and English languages and in the event of any inconsistency, the Chinese versions shall

prevail. English translations of company names and other terms from the Chinese language

are provided for identification purposes only.
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FORWARD-LOOKING STATEMENTS

We have included in this Document forward-looking statements. Statements that are not
historical facts, including but not limited to statements about our intentions, beliefs, expectations or
predictions for the future, are forward-looking statements.

This Document contains forward-looking statements and information relating to us and our
subsidiaries that are based on the beliefs of our management as well as assumptions made by and
information currently available to our management. When used in this Document, the words “aim”,
“anticipate”, “believe”, “could”, “expect”, “going forward”, “intend”, “may”, “ought to”, “plan”,
“project”, “seek”, “should”, “will”, “would”, “vision”, “aspire”, “target”, “schedules”, and the
negative of these words and other similar expressions, as they relate to us or our management, are
intended to identify forward-looking statements. Such statements reflect the current views of our
management with respect to future events, operations, liquidity and capital resources, some of which
may not materialize or may change. These statements are subject to certain risks, uncertainties and
assumptions, including the risk factors as described in this Document, some of which are beyond our
control and may cause our actual results, performance or achievements, or industry results, to be
materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements. You are strongly cautioned that reliance on any forward-looking
statements involves known and unknown risks and uncertainties. The risks and uncertainties facing
us which could affect the accuracy of forward-looking statements include, but are not limited to, the

following:
. our operations and business prospects;
. our ability to maintain relationship with, and the actions and developments affecting, our

major customers and suppliers;

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

. general economic, political and business conditions in the markets in which we operate;
. changes to the regulatory environment in the industries and markets in which we operate;
. our ability to maintain the market leading positions;

. the actions and developments of our competitors;

. our ability to effectively contain costs and offer competitive prices;

. the ability of third parties to perform in accordance with contractual terms and
specifications;

. our ability to retain senior management and key personnel, and recruit qualified staff;

. our business strategies and plans to achieve these strategies, including our expansion
plans;
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. our ability to defend our intellectual rights and protect confidentiality;

. change or volatility in interest rates, foreign exchange rates, equity prices, trading
volumes, commodity prices and overall market trends; including those pertaining to the

PRC and the industry and markets in which we operate;

. capital market developments;

. our dividend policy; and

. all other risks and uncertainties described in “Risk Factors” and elsewhere.

By their nature, certain disclosures relating to these and other risks are only estimates and
should one or more of these uncertainties or risks, among others, materialize, actual results may vary
materially from those estimated, anticipated or projected, as well as from historical results.
Specifically but without limitation, sales could decrease, costs could increase, capital costs could
increase, capital investment could be delayed and anticipated improvements in performance might

not be fully realized.

Subject to the requirements of applicable laws, rules and regulations, we do not have any and
undertake no obligation to update or otherwise revise the forward-looking statements in this
Document, whether as a result of new information, future events or otherwise. As a result of these
and other risks, uncertainties and assumptions, the forward-looking events and circumstances
discussed in this Document might not occur in the way we expect or at all. Accordingly, you should
not place undue reliance on any forward-looking information. All forward-looking statements in this

Document are qualified by reference to the cautionary statements in this section.

In this Document, statements of or references to our intentions or those of the Directors are
made as of the date of this Document. Any such information may change in light of future

developments.
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RISK FACTORS

An [REDACTED] in our Class B Shares involves significant risks. You should carefully
consider all of the information in this Document, including the risks and uncertainties described
below, before making an [REDACTED] in our Class B Shares. The following is a description
of what we consider to be our material risks. Any of the following risks could have a material
adverse effect on our business, financial condition and results of operations. In any such case,
the [REDACTED] of our Shares could decline, and you may lose all or part of your
[REDACTED].

These factors are contingencies that may or may not occur, and we are not in a position
to express a view on the likelihood of any such contingency occurring. The information given
is as of the Latest Practicable Date unless otherwise stated, will not be updated after the date
hereof, and is subject to the cautionary statements in “Forward-looking Statements”.

RISKS RELATED TO OUR BUSINESS AND INDUSTRY

Our continued growth depends on our ability to cost-effectively attract, retain and engage
merchants and carriers. If we fail to attract new or retain current merchants and carriers, or
if merchants and carriers engage less with us, our business, results of operations and financial
condition and prospects could be harmed.

Our success significantly depends on our ability to cost-effectively retain existing and attract
new merchants and carriers, as well as increase their utilization of our platform and service offerings.
If merchants engage less with or cease to use our platform, we may not be able to provide carriers
with sufficient opportunities to find shipping orders and earn incomes, which could harm our
reputation and reduce the perceived utility of our platform. Similarly, if carriers choose not to offer
their services through our platform or choose to offer them through other digital freight platforms,
we may not be able to offer sufficient carrier supply to attract new and retain existing merchants. An
insufficient supply of merchants and carriers would adversely affect our revenue and financial results.

We believe we offer compelling value propositions to carriers by providing them with the
opportunity to earn income on their own terms. We offer incentives to our carriers. If we fail to
continue to provide carriers with compelling opportunities to earn income or to offer incentives that
are comparable or superior to those of our competitors, or if carriers become dissatisfied with our
platform and services, we may fail to attract new and retain current carriers or increase their
engagement with our platform, or we may experience complaints, negative publicity, strikes or other
work stoppages that could adversely affect our business and results of operations. See “— If we are
unable to maintain and enhance our brands and increase market awareness of our platform and
services, our business, operating results and financial condition may be adversely affected”.

In addition, changes in certain laws and regulations, including labor, employment and road
traffic safety laws or background check requirements, may result in a shift or decrease in the pool of
qualified carriers, which may result in increased competition for qualified carriers. Other factors
outside of our control, such as concerns about personal health and safety, increased energy prices, the
availability of vehicles or insurance, or the use of cheating tools by certain carriers may also reduce
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the number of carriers on our platform or their utilization of our platform. If we fail to attract a
sufficient number of qualified carriers on favorable terms, fail to increase utilization of our platform
by existing carriers, or lose carriers to our competitors, we may not be able to meet our merchants’
demand, and our business, financial condition and results of operations could be adversely affected.

Our merchants have a wide variety of freight transport options, such as personal vehicles and
rental cars. They may rely on traditional freight-matching brokers or marketplaces which largely
operate offline or other digital freight platforms. Our merchants may reduce their use of our platform
and switch to alternate transport and freight-matching options as a result of many factors, including,
among other things, dissatisfaction with the operation of our platform and our service; reductions in
the discounts and promotions available to merchants; dissatisfaction with the quality of service
provided by the carriers and other third-party vendors, such as aftermarket services providers, on our
platform; negative publicity related to our brands and carriers using our platform, including as a
result of safety incidents; and dissatisfaction with our products and offerings in general.

Additionally, merchants and carriers using our platform may engage in illegal, fraudulent or
improper activities. We have implemented various measures intended to anticipate, identify, prevent
and address the risks of these types of activities. However, these measures may not adequately
address or prevent any and all of these illegal, improper or otherwise inappropriate activities, in
which case our ability to retain existing and attract new merchants and carriers may be negatively
affected. See “— If users on our platform engage in illegal, fraudulent, inappropriate or dangerous
activities, our reputation, business, financial condition, and results of operations may be adversely
impacted”.

We may not be able to exercise the same level of supervision over carriers’ conduct as we would
if they were our employees. In the event of any unsatisfactory performance, lack of certain
qualifications or licenses, misconduct, or illegal actions by carriers in completing orders on our
platform, we may be involved in the disputes resulted from such actions and may thus suffer
reputational damages and liabilities.

If we are unable to maintain and enhance our brands and increase market awareness of our
platform and services, our business, operating results and financial condition may be adversely
affected.

We must maintain and enhance our brand identity and increase market awareness of our
platform and offerings to be successful. The widespread acceptance of our platform, and our ability
to attract and retain users and increase their usage of our platform and services depend on our
marketing efforts and our ability to maintain our current market leadership and successfully
differentiate our platform and services from alternatives. These efforts require substantial
expenditures, and we anticipate that they will increase as our market becomes more competitive and
as we expand into new businesses and geographic markets. These investments in brand promotion
may not yield increased revenue; to the extent they do, the resulting revenue still may not be enough
to offset the increased expenses we incur. Negative publicity (whether or not justified) relating to
events or activities attributed to us, members of our management, employees, business partners, as
well as merchants and carriers using our platform, may tarnish our reputation and reduce the value
— If users on our platform engage in illegal, fraudulent, inappropriate or
dangerous activities, our reputation, business, financial condition, and results of operations may be

113

of our brands. See

adversely impacted”.
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Moreover, negative publicity of our actual or perceived violations of users’ privacy-related
rights could have a material and adverse impact on our reputation, business and results of operations.
See “— Compliance with the rapidly evolving landscape of global data privacy and security laws may
be challenging, and any failure or perceived failure to comply with such laws, or other concerns about
our practices or policies with respect to the collection, use, storage, retention, transfer, disclosure,
and other processing of personal data, could damage our reputation and deter current and potential

users from using our platform and services”.

Furthermore, there were approximately 428 million, 588 million and 779 million orders fulfilled
on our platform in 2022, 2023 and 2024, respectively. Our platform handles a high volume of orders
and transactions, which can draw significant attention from the public, regulators and the media,
especially in the event of major safety incidents or user complaints. In addition, due to changes that
have occurred and will occur in our services or policies, we have faced and may continue to face
objections, complaints and negative comments from members of the public, the traditional, new and
social media, merchants, carriers and other participants on our platform. From time to time, these
objections, complaints and negative comments, regardless of their veracity, may result in user
dissatisfaction, public protests or negative publicity, which could result in government inquiries or
substantial harm to our brand, reputation and operations. If we do not pay sufficient attention to
public opinion or if any incident arises but is not dealt with in a timely manner, our reputation, brand

and image will be adversely affected.

We rely on a range of marketing channels to market our platform and services, including
car-wrap advertising, which refers to attaching stickers or spraying paints to display our bright logo
on our carriers’ vehicles. Such marketing practices are regulated by various national and regional
laws and regulations of the PRC, subject to varying local implementation practices across many
Chinese cities where we operate. In the event that such marketing practices violate the relevant PRC
laws and regulations, the competent authorities may order that such stickers be removed from our
carriers’ vehicles and levy fines on our carriers, which may undermine our marketing efforts and

result in negative impacts to our brand and the growth of our business.

Additionally, negative publicity about the logistics industry, in general, may also have a
negative impact on our reputation, regardless of whether we have engaged in any inappropriate
activities. Any actual or perceived failure of other digital freight platforms to detect or prevent illegal
activities or provide high-quality services could compromise our image, undermine the trust and
credibility we have established with our merchants, carriers and other business partners and have a
negative impact on our ability to attract new merchants, carriers and other groups of platform users.
Such negative publicity may also lead to tightened legislative or regulatory scrutiny of the industries
in which we operate, government investigations, litigation, and adverse public sentiment. If any of
the foregoing were to occur, our brand, business and results of operations could be materially and

adversely affected.
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We may not be able to compete effectively, which could materially and adversely affect our
business, financial condition, results of operations and prospects, as well as our reputation and
brands.

In the PRC and many overseas markets in which we operate, the logistics market is intensely
competitive. We face competition globally and in each of the regional markets in which we operate
from existing, low-cost alternatives, and expect to face competition from new market entrants in the
future. In addition, within each of these markets, the cost to switch between services is relatively low.
Merchants, especially those that are SMEs, tend to shift to the lowest-cost or highest-quality freight
service provider, while carriers have a propensity to shift to a platform with the highest earnings

potential and provides greater incentives than others.

We compete on a global scale with both international players and regional players within each
geographic market. We also face competitions from players that focus on certain segments of the
logistics market who may also enter into new segments in which we operate and compete with us.
Furthermore, large technology companies that have strong brand recognition, abundant financial
resources and sophisticated technology capabilities may develop their own digital freight platforms

to compete with us in the future.

Our competitors operate different business models, have different cost structures or participate
selectively in different industry segments. Some of our current and potential competitors may have
significantly more financial, technological, marketing and other resources than we do and may be
able to devote greater resources to the development, promotion and support of their platforms and
offerings. Our competitors may also have longer operating history and greater brand recognition than
us. Additionally, a current or potential competitor may acquire, or form a strategic alliance with, one
or more of our other competitors. Our competitors may be better at developing new solutions and
services, offering more attractive fees, responding more quickly to new technologies and undertaking
more extensive and effective marketing campaigns. More players may enter the logistics market and
intensify the market competition. In response to competition, we may have to lower and/or adjust the
various fees that we charge to merchants and carriers or increase our operating expenses and capital
expenditures to attract more merchants and carriers, which could materially and adversely affect our
business, margins and results of operations. If we are not able to compete effectively, our ability to
attract and retain merchants and carriers may be adversely affected, the level of transaction activities
and user engagement on our platform may decrease and our market share may be negatively affected,
which could materially and adversely affect our business, financial condition, results of operations

and prospects, as well as our reputation and brands.
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We have incurred in the past, and may incur in the future, losses.

We have incurred losses in the past. In 2022, we had losses of US$49.1 million. We recorded
a profit of US$972.7 million and US$433.6 million, respectively, in 2023 and 2024. We will need to
maintain increased revenue levels and reduce proportionate costs and expenses in future periods to
achieve profitability in many of our largest markets, including in China, and even if we do, we may
not be able to maintain or increase profitability. We cannot guarantee that we will not record losses
in the future, as we continue to invest in order to: increase the number of merchants, carriers and
other industry stakeholders using our platform through incentives, discounts and promotions; develop
and launch new products and offerings on our platform; expand within existing or into new markets;
increase our research and development expenses; and hire additional employees, particularly
on-the-ground operation teams, and third-party vendors. These efforts may prove more costly than we
anticipate, and we may not succeed in increasing our revenue sufficiently to offset these expenses.

If we are unable to introduce new or upgraded products, offerings or features that merchants,
carriers and other groups of platform users recognize as valuable, we may fail to retain and
attract these users to our platform and our operating results would be adversely affected.

To retain existing and attract new merchants, carriers and other groups of platform users, we
will need to continue to invest in the development of new products, offerings and features that add
value for them and that differentiate us from competitors. For example, we launched our integrated
enterprise services to meet the diverse and fast-growing shipment demand from large-scale
merchants, and continue to optimize our data-driven pricing models and algorithms to more
accurately determine freight costs for merchants and carriers. Developing and delivering these new
or upgraded products, offerings, and features is costly, and their success depends on several factors,
including the timely completion, introduction and market acceptance of these products, offerings, and
features; our ability to comply with applicable licensing and other regulatory requirements; and costs
of switching to competing offerings, among other things. New products, offerings and features may
involve new risks and challenges that we have limited experience in handling. For example, we may
be subject to inventory risks associated with our vehicle sale and lease business to the extent we hold
inventories of the vehicles. Moreover, these new or upgraded products, offerings or features may not
work as expected or may not provide intended value to platform users. If we are unable to continue
to develop new or upgraded products, offerings, and features, or if platform users do not perceive
value in them, platform users may engage less with us or choose not to use our platform, which would
adversely affect our operating results. In many cases, as these products and offerings are relatively
new to the market, there are limited proven methods to project market demand or preference.
Additionally, laws and regulations and interpretation and implementation thereof that are applicable
to our business models and products in the jurisdictions where we operate are constantly evolving and
subject to change. We have modified and may further modify our products from time to time in
response to such regulatory requirements.

Furthermore, we may pursue new business initiatives, such as door-to-door delivery services,
through forming joint ventures and business alliances. While we would seek to employ the optimal
structure for each such business alliance, such strategic transactions may require a high level of
cooperation with and reliance on our partners, and there is a possibility that we may have
disagreements with our partners with respect to financing, technological management, product
development, management strategies or otherwise. If our joint ventures or business alliances are
curtailed or terminated due to any of the foregoing disagreements or other factors, our business and
results of operations may be adversely impacted.
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We cannot guarantee that our monetization strategies or our business initiatives will be
successfully implemented or generate our anticipated revenues and profits.

We are at an early stage of monetizing our platform services, and our monetization model is
evolving. Currently, with respect to our freight platform services in the PRC, we operate a hybrid
monetization model where we generate revenues through a combination of carrier membership fees
and commissions on the shipping orders facilitated through our platform. During the Track Record
Period, commissions as a percentage of freight platform services revenues in Mainland China
increased from 51.2% in 2022 to 59.3% in 2024. We believe we have achieved a balanced mix of
carrier membership fees and commissions generated from freight platform services in Mainland
China. This contributed to our growing freight platform services monetization rate in Mainland China
from 9.7% in 2022 to 10.3% in 2023. Our freight platform services monetization rate in Mainland
China slightly decreased from 10.3% in 2023 to 9.6% in 2024, partly due to our strategic adjustment
of commission rates for selected order types upon our ongoing review of monetization strategies in
2024.

We have in recent years tapped into new businesses, such as LTL, home-moving and other
diversified logistics services, and may explore additional revenue opportunities, such as door-to-door
delivery services, as we continue to offer compelling value propositions to carriers, merchants and
other industry stakeholders. We cannot assure you that our existing monetization model or any
modifications that we make to it (including, for example, raising commission rates) or any other new
monetization models that we may introduce in the future will be successful or generate the anticipated
results timely, or at all, or that they will achieve broad market acceptance among platform users or
not be challenged by regulators. Any major changes in our monetization models, or our failure to
achieve the intended results from expanding and upgrading our monetization models, could have a
material and adverse impact on our business and results of operations. If our existing monetization
model fails to maintain market acceptance or we fail to develop or implement new monetization
strategies, we may not be able to maintain or increase our revenue or effectively manage any
associated costs. In addition, we are exploring and will continue to explore new business initiatives
that we believe are important to our long-term success and future growth, but they may have the
effect of increasing our costs, reducing our revenue and lowering our margins and profit, and this
effect may be significant in the short term and potentially over longer periods.

Certain carriers on our platform use passenger vehicles instead of freight vehicles to carry
freight or modify such vehicles without proper authorization for the purpose of carrying more
freight.

In the PRC, some carriers on our platform use passenger vehicles to carry freight or modify such
vehicles without proper authorization for the purpose of carrying more freight. In 2023 and 2024,
such vehicles were estimated to contribute to approximately 20% and 16% of our global total GTYV,
respectively. According to Article 34 of the Road Transportation Regulation of the People’s Republic
of China ( (¥ A\ RILANEZE B #%17]) ), or the Road Transportation Regulation, a road
transport vehicle for the transport of passengers shall not be used for the transport of goods in
violation of the relevant provisions. A road transport vehicle for the transport of goods may not
transport passengers, the goods transported shall conform to the permitted load capacity, and
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overloading is strictly prohibited. The length, width and height of the goods carried by a road
transport vehicle shall not violate the loading requirements. Local governments have promulgated
implementation rules and regulations according to the Road Transportation Regulation. According to
Article 38 of the E-commerce Law of the People’s Republic of China ( (¥ A RILFIE & T P
i) ), or the PRC E-commerce Law, where an e-commerce platform operator is or should be aware
that the goods sold or the services provided by a business operator using the platform do not comply
with the requirements for protection of personal safety and property security, or have infringed upon
the legitimate rights and interests of consumers, but the e-commerce platform operator fails to adopt
the requisite measures, it shall bear joint and several liability with the said business operator using
the platform. According to Article 83 of the PRC E-Commerce Law, platform operators that violate
the provisions of Article 38 of PRC E-Commerce Law shall be ordered by the market supervision and
administration authorities to make correction within a stipulated period, and may be subject to a fine
ranging from RMB50,000 to RMBS500,000. In serious cases, the e-commerce platform operator shall
be (i) ordered to suspend its operation and make correction and (ii) subject to a fine ranging from
RMB500,000 to RMB2 million.

As of the Latest Practicable Date, (i) we have never been subject to any warning, penalty,
sanction or reprimand by the PRC regulatory authorities as a result of our carriers’ use of passenger
vehicles in freight services pursuant to Article 34 of the Road Transportation Regulation nor any
material penalties pursuant to relevant local rules and regulations; (ii) so far as Articles 38 and 83 of
the PRC E-Commerce Law are concerned, no penalty, sanction or reprimand against us has been
imposed, nor are there any administrative penalties contemplated against us by any Governmental
Authorities. In addition, we have implemented a series of remedial measures to mitigate the risks. For
details, see “Business — Compliance with Laws and Regulations — Carriers’ use of passenger
vehicles in freight services”. However we cannot assure you that we will not be ordered to suspend
business operations or be subject to other material penalties as a result of our carriers’ use of
passenger vehicles in freight service or their modification of such vehicles without proper
authorization. If we are otherwise subject to investigations related to such non-compliance issue and
are imposed severe penalties, incur significant legal fees or even be ordered to suspend business

operations, our business, financial condition and results of operations may be adversely affected.

If users on our platform engage in illegal, fraudulent, inappropriate or dangerous activities, our
reputation, business, financial condition, and results of operations may be adversely impacted.

As a platform, we have limited ability to control or anticipate the actions of carriers, merchants
and other users, either during their use of our platform or otherwise. If our users engage in illegal,
fraudulent or inappropriate conduct on our platform or use our platform as a conduit for illegal
activities, other users and the public may not consider our products and offerings to be safe, and we
may receive negative publicity and under certain circumstances, we may be subject to significant

legal liabilities under applicable laws and regulations.
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In particular, we rely on carriers who are independent contractors to provide services to
merchants. Illegal actions or misconduct committed by carriers, or any failure by them to provide
satisfactory services or maintain their service levels, could materially and adversely affect our
business, reputation, financial condition and results of operations. Carriers fulfilling freight orders
through our platform are not our employees, and we may not possess ownership of the vehicles they
operate. These carriers have the freedom to choose whether, when, and where they provide services,
and they are also free to offer their services on competing platforms. Therefore, we do not have the
same level of control over carriers as we do over our employees. Any deficiencies in the services
provided by carriers, such as considerable delays in delivery due to human error, loss of goods
resulting from negligence or theft, inappropriate behavior towards merchants, or failure to meet
merchants’ expectations or requirements, may be attributed to us, leading to disputes that could harm
our business and reputation. Additionally, if carriers using our platform engage in criminal activities,
fraud, or misconduct, such as speeding, drowsy driving, and other traffic violations, operating beyond
their licensed scope, utilizing our platform for criminal or fraudulent purposes, or violating our
platform’s terms and conditions in ways that we cannot detect, we could face negative media
coverage or regulatory investigations. As advised by our PRC Legal Advisor, we will not be held
liable under PRC laws for administrative penalties solely because of the misconduct of carriers;
however, from a civil law liability perspective, it is possible that we are subject to joint, several or
other liabilities arising from the misconduct committed by carriers, depending on the nature and
extent of fault attributable to us in relation to the damages caused by such misconduct. We may also
face claims alleging direct or vicarious liability for the acts of merchant users or carriers on our
platform. We may be vicariously liable for the liabilities arising from the misconduct of carriers
operating on our platform. For example, during the Track Record Period and up to December 31,
2024, we have been involved in a total of 130 lawsuits resulting from road accidents that caused the
fatalities of merchants, carriers, pedestrians, operators of other vehicles or any third-party
individuals. In ten cases out of these lawsuits, the courts ruled that we were vicariously liable for civil
law liabilities arising from the misconduct of our carriers, resulting in a total of approximately
RMB3.0 million of compensation ruled for damages. See “Business — Legal Proceedings and Other
Incidents.” Although we do require carriers to expressly agree to our standard terms and conditions
prior to registration on our platform, which state that we are not liable for any claims arising from
freight transactions facilitated through our platform or disputes between carriers and merchants, we
cannot guarantee that we will not be named as co-defendants in future lawsuits filed against carriers,
or that we will not be subject to joint, several or other liabilities resulting from such legal
proceedings.

It is possible that some carriers may engage in the unlawful practice of using freight trucks to
transport passengers. We have heightened our internal control measures, such as requesting the
carriers to upload the photos of their cargos to our data base for us to check whether there are cargos
to be in-transit, to reduce the incidence of use of freight trucks to carry passengers. As confirmed by
our PRC Legal Advisor, during the Track Record Period and up to the Latest Practicable Date, we
were not subject to any administrative penalties relating to the use of freight trucks to illegally carry
passengers that could have material and adverse impacts on our reputation, business and results of
operations. There have been instances where carriers engaged in inappropriate activities while using
our services, leading to safety incidents and casualties. For instance, in February 2021, we received
negative press coverage in the PRC following a merchant’s death from fatal injuries allegedly
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sustained from an incident involving a vehicle she had hired through our platform. Additionally, there
have been instances where carriers illegally transported passengers without any freight, leading to
administrative penalties and negative publicity. Misconducts or illegal actions by our users on or
linked to our platform may result in property damages, injuries or even loss of life, leakage of
personal information or other damages to our users or third parties, which could lead to regulatory
scrutiny, administrative penalties, and significant legal liabilities to us. If a large number of carriers
on our platform are suspended from operation as a result of the illegal use of their vehicles or other
misconduct, we could face insufficient supply of carriers on our platform, which could have a

material and adverse impacts on our reputation, business and results of operations.

Additionally, with respect to the products or services affecting consumers’ life and health,
operators of e-commerce platforms shall bear relevant civil liabilities if they fail to review the
qualifications of carriers or otherwise fail to safeguard the interests of the consumers. Our efforts to
strengthen the security and integrity of our platform and ensure our users’ compliance with laws and
regulations have involved and will continue to involve significant costs and may not be sufficient.
Any failure or perceived failure to comply with the PRC E-Commerce Law and other relevant laws
and regulations such as those relating to consumer protection and transportation may subject us to
claims of significant civil liabilities, which could materially and adversely affect our business,
financial condition and results of operations. Even if third-party claims or regulatory proceedings do
not result in legal liabilities or regulatory penalties against us, we could incur significant costs in
investigating and defending against them or suffer significant reputational damages, which could still
have a material and adverse effect on our business, financial condition and results of operations.

We have put in place procedures and policies to screen and regulate the conduct of users on our
platform, including requiring them to submit identity and other information during the registration
and onboarding process, conducting background checks on carriers and their vehicles, inspecting and
verifying the licenses and authorizations of carriers, merchants and vehicles, and developing an
intelligent transportation 3-camera IoT system, Anxinla, to enhance safety for both drivers and
freight. These measures may not provide us with correct or adequate information or ensure the legal
and regulatory compliance of our users. In cases where we fail to duly verify the requisite
qualifications or licenses of carriers, merchants and vehicles, we may be subject to fines, penalties
or other regulatory or administrative actions including orders to suspend our business operations. In
addition, as a logistics transaction platform, we are not involved in the inspection of the freight which
may contain unsafe, prohibited or restricted items. We do not independently test carriers’ driving
skills and the conditions and compliance status of their vehicles. Consequently, we may become
subject to actual or threatened legal actions and penalties related to carrier misconduct and misuses
of vehicles, despite our role as a facilitator of, as opposed to a participant in, the transactions between

merchants and carriers on our platform.
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If we fail to effectively match carriers with merchants and optimize our pricing models, our
business, financial condition and results of operations could be adversely affected.

Our ability to attract merchants and carriers to use, and build trust in, our platform depends
significantly on our ability to match merchants with suitable carriers. We leverage algorithms to
match freight with available capacity more efficiently and accurately. If the quantity or quality of data
available to us is unsatisfactory, or if our algorithms have deficiencies, our ability to effectively
match merchants with carriers may be undermined, which in turn would materially and adversely

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

Our proprietary pricing model generates recommended freight quotes and, in circumstances
where we charge commissions on the orders we facilitate, estimates of our commission rates, based
on the data of historical comparable shipping orders, along with fair market prices estimated by our
freight pricing models. The effectiveness of our pricing model depends on the availability of
historical transaction data. If our pricing model is flawed or ineffective or the historical transaction
data used is incorrect or incomplete, the accuracy of our freight fee recommendations or commission
estimate could be adversely affected. Merchants may engage less with our platform or may switch to
competing online freight platforms if these recommendations and estimates fail to serve as a
meaningful reference. Any underestimation of the fair market price would reduce the amount of
commissions that we receive from carriers, and overestimation of such price could lead to carrier
dissatisfaction with our pricing model and the operation of our platform in general. If any of the
foregoing were to occur, our business, reputation, results of operations and financial condition may

be materially and adversely affected.

Furthermore, some carriers may view the overall increased efficiency and transparency brought
by our platform to price negotiation to have negative impacts to freight prices and their gross
earnings. Dissatisfied carriers may file complaints with regulators, which, regardless of their veracity,
may lead to heightened scrutiny from regulators, as well as increased attention and negative publicity
from the public and the media. In addition, as our platform continues to grow, we may introduce
additional new features and functions to automate and improve transaction efficiency, including
mechanisms to minimize pricing negotiations and optimize transaction transparency and efficiency
over our platform. We are committed to protecting interests of all of our platform users and adjusting
features and functions on our platform based on user feedback. However, we cannot assure you that
we will not experience user dissatisfaction or receive negative reactions from our users. Any
complaints and negative comments resulting from user dissatisfaction or negative reactions may
cause government inquiries or actions against us or substantial harms to our brand, reputation and

operations.
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We have offered significant incentives, discounts and promotions to our merchants and carriers,
including a substantial amount of selling and marketing expenses in order to attract carriers
and merchants, which may adversely affect our financial performance.

To attract new and retain existing platform users and in response to competition, we have in the
past offered, and may continue to offer in the future, significant carrier incentives and merchant
discounts and promotions. In certain geographic markets and regions especially those where we do
not have a leading market position, we may choose to further increase the amount of incentives,
discounts and promotions that we offer, particularly when we are under pressure to match or exceed
heavy incentives and discounts offered by our competitors in order to obtain or maintain our
competitive advantages. Offering significant incentives, discounts and promotions has historically
placed strains on our financial resources and to the extent we continue to do so in the future, our
results of operations and financial performance may be negatively affected. In addition, we cannot
assure you that offering incentives, discounts and promotions will be successful in attracting carriers
and merchants, or that our competitors will not offer more significant incentives, discounts and

promotions or otherwise attract merchants and carriers to their platform and away from ours.

Furthermore, we have invested significantly in sales and marketing activities to promote our
brands and to deepen our relationships with users and incurred US$198.2 million, US$179.2 million
and US$162.8 million in selling and marketing expenses in 2022, 2023 and 2024, respectively. Such
selling and marketing expenses represented 19.1%, 13.4% and 10.2% of our total revenue,
respectively, in the corresponding periods. Our sales and marketing activities may not be well
received by users, and may not attract additional users as anticipated. The evolving marketing
approaches and tools may require us to experiment with new marketing methods to keep pace with
industry trends and user preferences. Failure to refine our existing marketing approaches or to
introduce new effective marketing approaches in a cost-effective manner could reduce our market
share and negatively impact our results of operations. In addition, we may be required to increase our
selling and marketing expenses, including providing significant subsidies or discounts to users, in
promoting our brand awareness as well as our service offerings. There is no assurance that we will
be able to recover costs of our sales and marketing activities or that these activities will be effective

in generating new users for us.

We have grown rapidly and substantially since our inception. If we are unable to effectively
manage that growth, our financial performance and future prospects will be adversely affected.

We have experienced rapid growth since our inception. Our expansion increases the complexity
of our business and has placed, and will continue to place, significant strains on our management,
personnel, operations, technology infrastructure, systems, technical performance, financial resources,
and internal financial control and reporting functions. Due to these factors, we may not be able to
effectively manage our growth, which could damage our reputation and negatively affect our

business, results of operations and future prospects.
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Our ability to effectively manage our growth also depends on a number of factors, many of
which are out of our control, including our ability to attract new and retain existing users; increased
competition in the markets in which we operate; shifts in merchants’ shipment needs and patterns; our
ability to expand geographically; changes in our service mix in certain geographic markets; harm to
our brand or reputation; and changes in the regulatory environments, and other risks described
elsewhere in this Document. There can be no assurance that our historic operating patterns will
continue in future periods, as we cannot influence or forecast many of these factors.

As we continue to grow our business, we anticipate that we will need to implement a variety of
new and upgraded operational systems, procedures and controls, including improving our technology
and infrastructure and internal management systems, as well as establishing consistent policies and
procedures across functions, business lines, and geographic regions. Our failure to upgrade our
technology or infrastructure to support our growth could result in unanticipated system disruptions,
slow response times, or poor experiences for merchants, carriers and other groups of platform users.

Properly managing our growth will also require us to continue to hire, train, and manage a
sufficient number of qualified employees, including regional on-the-ground operation teams, research
and development personnel, and sales and marketing personnel. All these endeavors involve risks and
will require substantial management efforts and skills and significant expenditures. If we are unable
to expand our operations and hire additional qualified personnel efficiently, or if our technology and
infrastructure fail to support the operations of our platform, user satisfaction will be adversely
affected and may cause merchants, carriers and other platform users to switch to our competitors’
platforms, which would adversely affect our business, financial condition, and operating results.

If we do not successfully anticipate technological developments and develop products and
platform enhancements that meet these developments, our business, results of operations and
prospects may be materially and adversely affected.

The logistics industry is rapidly evolving with continuous technological changes. We must
continue to enhance our existing offerings and develop new technologies and products that address
emerging technologies, evolving industry standards, and changing merchant and carrier needs. We
may not be able to successfully anticipate or adapt to changing technology trends or user needs and
preferences on a timely basis, or at all. The process of enhancing our existing products, offerings and
features and developing new technologies is complex and uncertain, and new offerings requires
significant upfront investment that may not result in improvements to existing products or result in

marketable new products or costs savings or revenue for an extended period of time, if at all.

Moreover, new technologies could render our existing products and offerings obsolete or less
attractive to users, and our business, financial condition, results of operations and prospects could be
materially and adversely affected if such technologies are widely adopted. If we fail to keep up with
technology changes or to convince our existing users and future potential users of the value of our
offerings even in light of new technologies, we may lose carriers, merchants or other platform users
and market shares, which may decrease or delay market acceptance of our present and future
offerings and materially and adversely affect our business, financial condition, results of operations

and prospects.
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We are subject to risks inherent in the logistics industry in general, including personal injury,
loss or damage of freight shipments, and other transportation-related incidents.

We face challenges associated with actual or alleged loss or damage of freight shipments
matched through our platform. The shipments may be damaged, lost or contaminated for various
reasons, and we may be perceived or found liable for such incidents, in which case we may need to
expend resources on responding to and defending against claims arising out of these incidents. In
addition, we cannot assure you that we and carriers have conducted, and may conduct sufficient
physical inspection of the shipments for unsafe, prohibited or restricted items or damaged cargo.
Unsafe items, such as flammables and explosives, toxic or corrosive items and radioactive materials,
may damage other cargos, injure recipients and carriers, damage properties or cause serious
accidents. Furthermore, if carriers on our platform transport prohibited or restricted items, we may
be subject to administrative penalties, and if any personal injury or property damage takes place, we
may be subject to civil liabilities. General liability insurance policies may not be available to cover
all potential claims to which we are exposed, and may not be adequate to indemnify us for all
potential liabilities. These incidents may also subject us to negative publicity, which could adversely
affect our business, operating results, and future prospects. Additionally, from time to time, carriers,
merchants and third parties may be involved in transportation accidents and suffer personal injuries
in the process of fulfillment of orders facilitated through our platform, and the items delivered may
be lost or damaged. We have in the past been and may in the future continue to be, subject to claims,
lawsuits, arbitrations and other legal proceedings seeking to hold us liable for the damages and
personal injuries caused in the fulfilment of orders facilitated through our platform, which have been
or may in the future be raised by merchants, carriers and injured third-parties, the results of which
are subject to uncertainties. We may face claims and penalties and incur significant liabilities if found
liable or partially liable for any injuries, damages or losses. Any of the foregoing risks could disrupt
our services, cause us to incur substantial expenses and divert the time and attention of our
management.

The COVID-19 pandemic has adversely affected, and may continue to adversely affect our
business operations, results of operations, cash flows and financial position.

The COVID-19 pandemic has created significant volatility, uncertainty and economic
disruption, which have affected and may in the future continue to affect adversely our business and
results of operations, cash flows and financial position. In an attempt to limit the spread of the virus,
governments have implemented numerous measures, such as travel bans and restrictions, quarantines,
stay-at-home orders and shutdowns, which have had an adverse impact on our business and
operations by curbing demand for logistics services in general. As a result of these measures, in many
geographic markets in which we operate, we have experienced temporary declines to varying degrees
in carrier capacity and merchant needs since the first half of 2020. The growth in our global freight
GTYV also slowed in 2022, in part due to the impact of the pandemic. In 2022, 2023 and 2024, we
generated global freight GTV of US$6,715.4 million, US$8,736.3 million and US$10,273.8 million,
respectively. Additionally, we have also incurred additional costs as we implement operational
changes in response to the pandemic, including an extended period of remote work arrangements,
disseminating personal protective equipment to our employees, and other initiatives designed to
protect our employees, merchants and carriers from the pandemic. These arrangements could strain
our business continuity plans, introduce operational risk, and impair our ability to manage our
business.
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The impacts of the COVID-19 pandemic may remain prevalent for a significant period of time
and may continue to adversely affect our business, results of operations and financial condition even
after the COVID-19 pandemic has subsided. The extent to which the COVID-19 pandemic affects us
will depend on numerous evolving factors and future developments that we are not able to predict.
Due to the largely unprecedented and evolving nature of the COVID-19 pandemic, it remains very
difficult to predict the extent of the impact on our industry generally and our business in particular.
Furthermore, the extent and pace of a recovery remains uncertain and may differ significantly among
the geographic markets in which we operate. To the extent the COVID-19 pandemic adversely affects
our business and financial results, it may also heighten other risks described in this “Risk Factors”
section. For a more detailed discussion of the impacts of and our responses to the pandemic, see
“Financial Information — Historical Impacts of the COVID-19 Pandemic”.

The global digital road freight market is still at a nascent stage. 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.

The global digital road freight market is still relatively new. Its growth depends on a number
of factors that may be difficult to predict, including overall economic development, urbanization rate,
online penetration rate, and transport and internet infrastructure. As a result, it is uncertain to what
extent market acceptance and demand of digital road freight services will continue to grow, if at all.
Further, our success will largely depend on the public acceptance of road freight services facilitated
or provided by digital platforms such as us. If the general public do not perceive digital road freight
services as beneficial, or if there are safety incidents or other negative publicity associated with our
services or with our competitors’ or otherwise, the market for digital road freight services may not
further develop, 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.

In addition, the global digital road freight market may face challenges brought by, among others,
alternative logistics options, relevant regulatory requirements and restrictions, and safety and privacy
concerns, many of which are beyond our control. For example, relevant laws and regulations may
rapidly evolve, which may significantly increase the compliance costs associated with our business
operations. As a result, we cannot assure you that the global digital road freight market will not
experience decline and retrogression. Any of the foregoing risks and challenges could materially and
adversely affect our business, results of operations, financial condition and prospects.

Economic recessions and other factors that reduce freight volumes in the geographic markets
in which we operate could have a material adverse impact on our business.

The logistics industry in the markets in which we operate has experienced cyclical fluctuations
due to economic recessions, downturns in the business cycles, tightening regulation, increased energy
prices, interest rate fluctuations, global or regional pandemics, and changes in international trade
policies, as well as other global and regional economic factors, many of which are beyond our
control. These factors subject our business to various risks that may have a material adverse impact
on our operating results and future prospects. During economic downturns, a significant reduction in
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the overall volume of freight in any of the major markets in which we operate may reduce demand
for our services, exerting downward pressures on our rates and margins. In addition, if our merchants
experience downturns in their operations and as a result reduce the volume of freight they ship
through our platform, our business and operating results could be adversely affected. Moreover, in
the event that a significant number of carriers go out of business, we may be unable to secure
sufficient freight capacity or services to meet the needs of merchants, which may have a material

adverse effect on our business and results of operations.

Increases in fuel, labor, energy and other costs could adversely affect carrier and merchant
activity on our platform.

Factors such as increased fuel prices, inflation, increased labor costs and increased vehicle
purchase, rental, or maintenance costs may increase the costs incurred by carriers when providing
services and the costs incurred by the merchants placing orders on our platform. Many of the factors
affecting carrier and merchant costs are beyond our control or the control of these parties. These
increased costs may cause carriers to spend less time providing services on our platform or to seek
alternative sources of income. They may cause merchants to place less orders on our platform or
switch to alternate, less costly transport and freight-matching options. If resulting in declines in the
carrier and merchant activity on our platform that may have a material adverse effect on our business

and results of operations.

Our business would be adversely affected if our approach to carrier status is successfully
challenged or if we are required to classify carriers as employees instead of independent
contractors.

The classification of carriers as independent contractors is currently being challenged in courts,
by legislators and by government agencies in a number of jurisdictions. We treat carriers on our
platform as independent contractors, and our terms of use with carriers reflect such understanding.
However, there is no assurance that such status will not be challenged by legislators, government
agencies or private parties in the future. We have in the past been and are currently and may in the
future become involved in legal proceedings, including lawsuits, demands for arbitration, charges and
claims before administrative agencies, and investigations or audits by labor, social security, tax or
other authorities that seek to claim that carriers should be treated as our employees (or as dispatched
workers, quasi-employees, or other statuses which exist (or may come into existence) in the relevant
jurisdictions), rather than as independent contractors. We may not be successful in defending the
classification of carriers in some or all jurisdictions where it is challenged. Further, the costs
associated with defending, settling, or resolving pending and future lawsuits (including demands for
arbitration) or governmental agency investigations relating to the classification of carriers could be
material to our business and, regardless of outcome, could negatively affect our reputation. In
addition, even if we prevail under current law, the law may be changed in the future in ways that are

unfavorable to us.
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If we were required under laws, regulations, or judicial or governmental decisions to classify
carriers as employees (or as dispatched workers, quasi-employees, or other statuses which exist (or
may come into existence) in the relevant jurisdictions) in one or more of the jurisdictions in which
we operate, we would be required to fundamentally change our business model in the relevant
jurisdictions, with repercussions that are difficult to anticipate. Among other things, we and/or
merchants would become subject to additional regulatory requirements, including but not limited to
tax, wages, and wage and hour laws and requirements (such as those pertaining to minimum wage and
overtime); employee benefits, social security, workers’ compensation and unemployment; anti-
discrimination, harassment, and retaliation laws; claims under laws pertaining to unionizing,
collective bargaining, and other concerted activity; and other laws and regulations applicable to
employers and employees (or as dispatched workers or other statuses which exist (or may come into
existence) in the relevant jurisdictions). For example, PRC government authorities have strengthened
the protection for workers providing services on online platforms. On July 16, 2021, the Ministry of
Human Resources and Social Security, the NDRC, the MOT, together with other government
authorities jointly promulgated the Labor Protection Opinions, which require platform enterprises
adopting labor outsourcing and other cooperative labor methods to undertake corresponding
responsibilities in accordance with laws and regulations when workers’ rights and interests are
harmed. For details, see “Regulations — Regulations Related to Labor Protection”. Compliance with
such laws and regulations would require us to incur significant additional expenses, potentially
including without limitation, expenses associated with the application of wage and hour laws
(including minimum wage, overtime, and meal and rest period requirements), employee benefits,
social security contributions, taxes, and penalties. Specifically, while we believe we are not required
to make social insurance and housing fund contributions for the carriers operating on our platform
under the current PRC laws and regulations, we cannot guarantee that these laws and regulations will
not change in the future. If such changes occur and we become required to make these contributions
for our carriers, it could potentially have an adverse impact on our results of operations and financial
conditions. See “Summary — Labor Protection” for a detailed discussion of our legal obligations
under PRC laws and regulations relating to labor protection. See also “— Risks Related to Doing
Business in the Geographic Markets in Which We Operate — Intense competition for employees and
increases in labor costs in the PRC and the other geographic markets may adversely affect our
business and results of operations”. The reclassification of carriers could also increase the rate of
employment-related claims being brought against us in the future, subject us to vicarious liability for
any misconduct of carriers, or reduce our attractiveness to carriers given the loss of flexibility under
an employee model. Judicial decisions to reclassify carriers would result in potential liability over
our failure to comply with relevant employment and taxation requirements and associated
obligations, which in turn could adversely affect our financial condition as well as our reputation.
This could potentially result in us exiting the relevant markets. The foregoing could have a material
and adverse effect on our business and financial condition and even potentially result in us exiting

the relevant markets.
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Our international expansion exposes us to significant risks.

We are a global company with a focus on Asia markets. As of December 31, 2024, we had
operations in over 400 cities in 11 major markets across Asia and LatAm. We have limited experience
operating in many of these geographic markets. We expect to continue to make significant
investments to expand our international operations and compete with global and local competitors.
These investments may not be successful and may negatively affect our operating results. Conducting
our business internationally, particularly in markets in which we have limited experience, subjects us

to a variety of risks and uncertainties, including, among others:

. operational and compliance challenges caused by distance, language, and cultural
differences;

. the need to adapt and localize our platform and offerings for specific markets;

. foreign ownership restrictions;

. difficulties in complying with local laws, regulations and customs in foreign jurisdictions,
including those governing competition, pricing, internet activities, road transportation
services, logistics services, tax and social security laws, employment and labor laws,
carrier and driver screening and background checks, licensing regulations, privacy,
location services, collection, use, processing, or sharing of personal information,
ownership of intellectual property, and other activities important to our business;

. the effect of differing governmental responses to the COVID-19 pandemic and the
continuing impact of the pandemic on individuals, businesses and economies in various
foreign jurisdictions;

. difficulties in complying with differing technical and environmental standards, privacy,
cybersecurity, data protection and telecommunications regulations and certification

requirements across multiple jurisdictions, which could prevent users from deploying our
products and services or limit their usage;

. the competition with companies or other services that understand local markets better than
we do, that have pre-existing relationships with potential users in those markets, or that are
favored by government or regulatory authorities in those markets;

. tariffs and other non-tariff trade barriers;

. challenges to our corporate culture resulting from a dispersed workforce;

. the exposure to business cultures in which improper business practices may be prevalent;

. the more limited protection for intellectual property rights in some countries;
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. difficulties in managing, growing, and staffing international operations, including in
countries in which foreign employees may become part of labor unions, employee
representative bodies, or collective bargaining agreements, and challenges relating to work

stoppages, slowdowns or labor strikes;

. fluctuations in currency exchange rates, which could increase the price of our services in
certain markets, increase the expenses of our international operations and expose us to
foreign currency exchange rate risk or the cost and risk of hedging transaction if we choose

to enter into such transactions in the future;

. political, social, and economic unrest abroad, terrorist attacks and security concerns in
general, and societal crime conditions;

. difficulties in implementing and maintaining the financial systems and processes needed

to enable compliance across multiple offerings, services and jurisdictions;

. currency control regulations, which might restrict or prohibit our conversion of other

currencies into RMB and/or U.S. dollars; and

. restrictions on the transfer of funds across borders.

These risks could adversely affect our international operations, which could in turn adversely
affect our business, financial condition, and operating results. In some cases, compliance with the
laws and regulations of one country could violate the laws and regulations of another country. Our
international operations may also be negatively affected by any deterioration of the political and

economic relations among countries and other geopolitical challenges.

As our global operations evolve, we cannot assure you that we are able to fully comply with the
legal requirements of each jurisdiction and successfully adapt our business models to local market
conditions. Due to the complexity involved in our international business operations, we cannot assure
you that we are or will be in compliance with all local laws. Also see “— Risks Related to Doing

Business in the Geographic Markets in Which We Operate”.

We face uncertainties relating to the laws and regulations governing the logistics, road
transportation and internet service industries in the jurisdictions where we operate.

Currently we have our largest presence in China. Our main business is subject to a variety of
laws and regulations governing the logistics, road transportation, and internet service/platform in the
jurisdictions where we operate, including in China. Certain of these laws and regulations are
relatively new and rapidly evolving. The application and interpretation as to certain of these laws and
regulations are currently ambiguous, and may be interpreted and administered inconsistently between

the different government authorities and local bureaus.
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If regulatory framework for the road transportation and internet service industries in the
jurisdictions where we operate is tightened in the future, and subject industry participants including
us to new or specific requirements, such as licensing or additional user protection requirements or
pricing restrictions, our business, financial condition and prospects may be materially and adversely
affected. For details of our historical non-compliance, see “Business — Compliance with Laws and
Regulations”. We have attended and may continue to be required to attend administrative guidance
meetings or other communications with regulators from time to time, and may need to adjust our
business practices in road traffic safety, freight services, car-wrap advertising, anti-monopoly,
anti-unfair competition, data privacy, carrier and merchant protection, and other aspects, in
accordance with regulatory guidance. In the past, we, together with other industry players, were
requested to attend certain regulatory guidance meetings and furnish materials concerning our
business operations, including in those areas mentioned above, to the relevant regulators. See
“Business — Compliance with Laws and Regulations — Administrative Guidance Meetings”. As
advised by our PRC Legal Advisor, as of the Latest Practicable Date, we were not subject to any
penalties in connection with such regulatory guidance meetings that could have material and adverse
impacts on our reputation, business and results of operations. However, there is no guarantee that
such regulatory communications would not result in substantial penalties against us. Compliance with
existing and future rules, laws and regulations can be costly and if our practices are deemed to violate
any existing or future rules, laws and regulations, we may face injunctions, including orders to cease
non-compliant activities, and may be exposed to other penalties as determined by the relevant
government authorities as well. We may also suffer reputational damages, if our business partners are
deemed to violate any existing or future rules, laws and regulations.

We may from time to time develop new solutions and services, which may also subject us or our
business partners to additional regulatory or licensing requirements. Failure by us or our business
partners to comply with any such new regulatory or licensing requirements could materially and
adversely affect our business and results of operations.

If we fail to obtain or maintain licenses, permits or approvals applicable to our business, we may
become subject to significant penalties and other regulatory proceedings or actions.

In connection with the operation of our logistics transaction platform, we are required to
maintain various approvals, licenses or permits and/or making necessary filings from time to time.
For example, we are required to obtain the Value-added Telecommunications Services Operating
Permit, or ICP License, in order to provide relevant value-added telecommunication services in the
PRC. Our PRC Consolidated Affiliated Entities have obtained ICP Licenses for the operations of our
mobile apps and websites in the PRC.

The operation of our platform in Thailand does not require a license for operating transportation
services, or a Transportation License, as we do not operate any transportation services. However,
under Thai laws, a carrier is required to obtain a Transportation License before he or she can fulfill
any orders through our platform, except for carriers that use some types of vehicles e.g. motorcycle,
a private vehicle for not more than seven passengers, etc. which are not subject a Transportation
License. We cannot assure you that each carrier has obtained required licenses before he or she fulfils
orders through our platform. If the Thai Governmental Authority finds that any of the registered
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carriers on our Thailand platform operate without the Transportation License, the carrier may be
subject to an imprisonment for up to five years and/or a fine from twenty thousand Baht to one
hundred thousand Baht, and we may be, on a case-by-case basis, held liable by the Thai
Governmental Authority as a co-offender or supporter. As a co-offender, we may be subject to a fine
from twenty thousand Baht to one hundred thousand Baht. We may be required to complete direct
marketing registration pursuant to relevant Thai laws, failure of which may subject our relevant Thai
subsidiary and its present and former directors including our founder and/or management to monetary
penalties and in remote extreme cases, imprisonment for a term of up to one year. We may also be
required to obtain additional licenses or complete additional registrations from time to time, failure

of which may subject our Thai subsidiaries or their management to criminal or civil liabilities.

Our Consolidated Affiliated Entity in Indonesia, namely Lalamove Logistik, has obtained a
postal license and a registration certificate of private electronic system operator to carry out its digital
platform for courier services. Accordingly, Lalamove Logistik has certain mandatory reporting and
payment obligations in connection with its possession of the postal license. Failure to comply with
such reporting and payment obligations may subject Lalamove Logistik to warnings, administrative
or criminal fines, penalties or sanctions, and in the extreme cases, suspension of business activities
or revocation of the relevant business license.

We cannot assure you that we have obtained all the permits or licenses required for conducting
our business in the PRC or any other jurisdictions in which we operate or will be able to maintain
our existing licenses or obtain new ones. If the PRC government or any government of any other
jurisdictions in which we operate (i) considers that we historically operated, or are operating without
proper or adequate approvals, licenses or permits, (ii) promulgates new laws and regulations that
require additional approvals or licenses or impose additional restrictions on the operation of any part
of our business, or (iii) considers that we have not duly renewed these licenses in a timely manner,
it has the power, among other things, to levy fines, confiscate our income, revoke our business
licenses, and require us to discontinue our relevant business or impose restrictions on the affected
portion of our business. Any of these actions by the PRC government, the Thai government or any
government of any other jurisdictions in which we operate may have a material adverse effect on our
business and results of operations.

The interpretation, implementation and enforcement of anti-monopoly and anti-unfair
competition laws and regulations in China are subject to change and could impact internet
platforms like us. Anti-monopoly and unfair competition claims or regulatory actions against us
may result in fines as well as constraints on our business.

The PRC Governmental Authorities have been tightening regulations on anti-monopoly and
anti-unfair competition laws. In October 2020, the SAMR, issued the Interim Provisions for
Regulating Promotional Activities ( (HLFEEFEE4T AU 4THIE) ), which became effective on
December 1, 2020. Among other things, the Interim Provisions for Regulating Promotional Activities
is designed to promote consumer protection and prohibit false or misleading commercial information
used in promotional activities. As a platform operator, we are required by the Interim Provisions for
Regulating Promotional Activities to design rules and procedures to foster fair and transparent
merchandise promotional activities and assist the authorities in their investigation of violations by
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goods and services providers, which will subject us to penalties and other regulatory actions. In
addition, according to the PRC Anti-Unfair Competition Law ( {1 #E A RN A IEE B FIE) )
and relevant laws and regulations, business operators are prohibited from inducing consumers into
transactions via misleading pricing terms or being engaged in other anti-competitive conducts
associated with product prices.

In February 2021, the Anti-Monopoly Commission of the State Council published the
Anti-Monopoly Guidelines, where it specifies operational standards and guidelines to be applied in
identifying certain monopolistic acts of internet platforms that are prohibited to restrict unfair
competition and safeguard users’ interests, including, without limitation, price discrimination based
on big data and algorithms, selling below cost without reasonable causes, exclusivity arrangements,
refusal to deal, and product bundling. In addition, compulsory collection of user data by internet
platforms may be viewed as abuse of dominant market position that may have the effect of
eliminating or restricting competition.

In August 2021, the SAMR released the Draft Provisions on Prohibition of Unfair Competition
on the Internet ( <Z&1E A AS IE 5 B 47 A HUE (A BHECK E RAR)) ) for public comments through
September 2021, which prohibit business operators from, among others, inducing consumers into
transactions via misleading or engaging in other anti-competitive conducts associated with product
price, from conducting any false or misleading commercial publicity in respect of the performance,
functions, quality, sales, user reviews, and honors received of its commodities, in order to defraud or
mislead consumers, and from aiding others in conducting any false or misleading commercial
publicity by organizing false transactions or any other means.

On December 24, 2021, the NDRC, the SAMR and certain other government authorities issued
the Platform Economy Opinions. The Platform Economy Opinions provide for, among others, (i)
improving laws and regulations relating to anti-monopoly and unfair competition activities in
connection with platform economy; (ii) strengthening the enforcement of laws and regulations
relating to data privacy and algorithm safety; (iii) implementing measures on the protection of labor
rights in new forms of working arrangements, including online delivery staff and online ride-hailing
drivers; and (iv) supporting and encouraging technology and business model innovation by online
platform enterprises. Our PRC Legal Advisor confirms that all applicable major requirements in the
Platform Economy Opinions have already been stipulated in existing PRC laws and regulations and
the Platform Economy Opinions does not raise additional material compliance requirements to our
business and operations. For details, see “Regulations — Regulations Related to Anti-Unfair
Competition and Anti-Monopoly”.

Due to the evolving legislative activities and varied local implementation practices of
anti-monopoly and anti-unfair competition laws and regulations in the PRC, compliance with these
laws, regulations, rules, guidelines and implementations may be costly. As advised by our PRC Legal
Advisor, our Directors are of the view that during the Track Record Period and up to the Latest
Practicable Date, (i) we have not been subject to any regulatory penalties in connection with
anti-monopoly or anti-unfair competition related matters that had a material adverse impact on our
business and operations; and (ii) we have not been involved in any administrative guidance meetings
with relevant governmental authorities in relation to anti-monopoly or anti-unfair competition that
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had a material adverse impact on our business and operations. However, any non-compliance or
associated inquiries, investigations and other governmental actions may significantly divert
management attention and our financial resources, result in negative publicity, and subject us to
liabilities or administrative penalties, and may continue to, cause us to change some of our business
practices and hinder our business operations or the development of our new business lines, which
may materially and adversely affect our financial conditions, operations and business prospects. If we
are found to violate or have violated these laws and regulations, we may be ordered to cease the
non-compliance activities and be subject to fines and other penalties.

In light of our leading market position, we have received and may continue to receive
heightened scrutiny from Governmental Authorities under the anti-monopoly and anti-unfair
competition laws and regulations. As we continue to navigate the evolving legislative environment
and varied local implementation practices of anti-monopoly and competition laws and regulations in
the PRC, we have attended and may continue to be required to attend administrative guidance
meetings or receive notifications of investigations, inquiries or other communications with or from
regulators from time to time. Any anti-monopoly or anti-unfair competition lawsuit, regulatory
investigation or administrative proceeding initiated against us could result in fines, penalties,
constraints on our business model, or negative publicity. Given the scale and rapid expansion of our
business, we may be subject to greater scrutiny, which could in turn increase the likelihood of

regulatory action against us or other restrictions imposed to curb our future expansions.

Unauthorized or improper storage, processing, use or disclosure of personal data, cyber-attacks
or other security incidents or data breaches that affect our platform or offerings, whether
inadvertent or purposeful, could materially and adversely affect our business, financial
condition and results of operations.

We depend significantly on our technology infrastructure, IT systems, data and other equipment
and systems to conduct virtually all of our business operations, ranging from our internal operations
and research and development activities to our marketing and sales efforts and communications with
our users, suppliers and business partners. In addition, our products and services collect and store
data, some of which may involve sensitive information, including personal data, trade secrets and
other proprietary information. Internal or external individuals or entities may attempt to penetrate our
network security, or that of our platform, and to disrupt or cause harm to our business operations,
including by sabotaging or misappropriating our personal or proprietary information or that of our
platform users, suppliers and business partners or to cause interruptions of our platform and offerings.
Because the techniques used by such individuals or entities to access, disrupt or sabotage devices,
systems and networks change frequently and may not be recognized until launched against a target,
we may be unable to anticipate these techniques, and we may not become aware in a timely manner
of such a security breach, which could exacerbate any damage we experience.

While we take reasonable measures to protect the security of, and against unauthorized access
to, our systems, as well as the security of personal data and proprietary information, it is possible that
our security controls and other security practices we follow may not prevent the improper access to
or disclosure of personal data or proprietary information. We also rely on systems provided by third
parties, which may also suffer security breaches or unauthorized access to or disclosure of personal
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data or proprietary information. Additionally, our business involves the processing, storage,
transmission and processing of confidential and sensitive data, including user data, and the
deployment of our IT resources in a safe and secure manner that does not expose our network systems
to security breaches or the loss of data. Any data security incidents, including internal malfeasance
by our employees, unauthorized access or usage, virus or similar breach or disruption of us or our
service providers could result in loss of confidential or proprietary information or personal data,
damage to our reputation, loss of users, litigation, regulatory investigations, fines, penalties and other
liabilities. Accordingly, if our cybersecurity measures or those of our users fail to protect against
unauthorized access, attacks (which may include sophisticated cyber-attacks), the compromise or
mishandling of data, or other misconduct or malfeasance, including by computer hackers, employees,
contractors, vendors, users and business partners, as well as software bugs, human error or technical
malfunctions, then our reputation, business, operating results and financial condition could be

adversely affected.

Any unauthorized access, acquisition, use, or destruction of information we collect, store,
transmit, or otherwise process, the unavailability of such information, or other disruptions of our
ability to provide solutions to our users, regardless of whether it originates or occurs on our systems
or those of third party service providers, could expose us to significant liability, regulatory actions,
litigation, investigations, remediation obligations, damage to our reputation and brand, theft of
intellectual property, supplemental disclosure obligations, loss of user, and partner confidence in the
security of our applications, destruction of information, indemnity obligations, impairment to our
business, and resulting fees, costs, expenses, loss of revenues, and other potential liabilities and
harms to our business. In addition, if a high-profile security breach occurs within our industry, our
existing and potential platform users may lose trust in the security of our platform and systems even
if we are not directly affected.

Compliance with the rapidly evolving landscape of global data privacy and security laws may
be challenging, and any failure or perceived failure to comply with such laws, or other concerns
about our practices or policies with respect to the collection, use, storage, retention, transfer,
disclosure, and other processing of personal data, could damage our reputation and deter
current and potential users from using our platform and services.

Failure to comply with the increasing number of data protection laws in the jurisdictions in
which we operate, as well as concerns about our practices with regard to the collection, use, storage,
retention, transfer, disclosure, and other processing of personal data, the security of personal data, or
other privacy-related matters, such as cybersecurity breaches, misuse of personal data and data
sharing without necessary safeguards, including concerns from our platform users, customers,
employees and third parties with whom we conduct business, even if unfounded, could damage our

reputation and operating results.

As we seek to expand our business internationally, we are, and may increasingly become,
subject to various laws, regulations and standards, as well as contractual obligations, relating to data
privacy and security in the jurisdictions in which we operate. The regulatory and legal frameworks
regarding data privacy and security issues in many jurisdictions are constantly evolving and
developing and can be subject to significant changes from time to time, including in ways that may
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result in conflicting requirements among various jurisdictions. Interpretation and implementation
standards and enforcement practices are similarly in a state of flux and are likely to remain uncertain
for the foreseeable future. As a result, we may not be able to comprehensively assess the scope and
extent of our compliance responsibility at a global level, and may fail to fully comply with the
applicable data privacy and security laws, regulations and standards. Moreover, these laws,
regulations and standards may be interpreted and applied differently over time and from jurisdiction
to jurisdiction, and it is possible that they will be interpreted and applied in ways that may have a
material and adverse impact on our business, financial condition and results of operations.

In the PRC where most of our business operations are located, the government has in recent
years tightened the regulation of the collection, storage, sharing, use, disclosure and protection of
personal data and information. As the interpretation and application of such laws and regulations are
constantly evolving and subject to change, failure to comply with relevant rules and regulations in
data privacy and security issues may undermine confidence in our merchants and carriers, which is
essential to our services.

Moreover, different regulatory bodies in the PRC, including the Ministry of Industry and
Information Technology, or the MIIT, the Cyberspace Administration of China, or the CAC, the
Ministry of Public Security of the PRC, or the MPS, and the SAMR, have enforced data privacy and
protections laws and regulations. Complying with these data privacy and protection laws and
requirements could cause us to incur substantial expenses or require us to alter or change our
practices in a manner that could harm our business. In addition, regulatory requirements regarding the
protection of personal information are constantly evolving and can be subject to differing
interpretations or significant change, making the extent of our responsibilities in that regard
uncertain. An example of such evolving regulatory requirements is the PRC Cybersecurity Law ( {#
#e N RALF 4845 % 4215) ), or the Cyber Security Law, which became effective in June 2017. The
PRC Cybersecurity Law created China’s first national-level data protection framework for “network
operators”, which may potentially include all organizations in China that provide services over the
internet or through other types of information network. Numerous regulations, guidelines and other

measures have been and are expected to be adopted under the PRC Cybersecurity Law.

. The Personal Information Protection Law, which was promulgated by SCNPC on
August 20, 2021 and became effective on November 1, 2021. The Personal Information
Protection Law aims at protecting the personal information rights and interests, regulating
the processing of personal information, ensuring the orderly and free flow of personal
information in accordance with the law, and promoting the reasonable use of personal
information. In addition, the Anti-Monopoly Guidelines also prohibits collection of
unnecessary user information by online platform operators.

. The Data Security Law, which was promulgated by the SCNPC on June 10, 2021 and
became effective in September 2021, provides for data security and privacy obligations on
entities and individuals carrying out data activities. For details of the regulatory
requirements regarding internet information security and privacy protection that may apply
to us, see “Regulations — Regulations Related to Internet Information Security and
Privacy Protection”.
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o On April 27, 2021, the State Council of PRC, or the State Council, promulgated the
Provisions on Protection of Critical Information Infrastructure ( {BH#(E SRRt % 2
FRFEWEB]) ), which became effective on September 1, 2021. Pursuant to the Provisions on
Protection of Critical Information Infrastructure, critical information infrastructure shall
mean any important network facilities or information systems of the important industry or
field such as public communication and information service, energy, communications,
water conservation, finance, public services, e-government affairs and national defense
science, which may endanger national security, people’s livelihood and public interest in
case of damage, function loss or data leakage. In addition, relevant administration
departments of each critical industry and sector, or Protection Departments, shall be
responsible to formulate eligibility criteria and determine the critical information
infrastructure operator in the respective industry or sector.

. The Review Measures that were published on December 28, 2021 and became effective
from February 15, 2022 set forth the cybersecurity review mechanism for critical
information infrastructure operators, and provided that critical information infrastructure
operators who procure internet products and services that affect or may affect national
security shall be subject to a cybersecurity review. The exact scope of “critical information
infrastructure operators” under the current regulatory regime remains unclear and the
interpretation and implementation of these laws are subject to change. Therefore, it is
uncertain whether we would be officially deemed as a critical information infrastructure
operator under PRC laws. Furthermore, the Article 7 of the Review Measures stipulates
that a network platform operator that holds personal information of more than one million
users, when seeking to [REDACTED] abroad, must submit an application to the
Cybersecurity Review Office for a cybersecurity review. Our PRC Legal Advisor is of the
view that such mandatory requirements of cybersecurity review are only applicable to
companies which are seeking a [REDACTED] abroad, and we are not required to submit
an application for a cybersecurity review in connection with the [REDACTED] under the
Article 7 of the Review Measures, because the [REDACTED] which will be in Hong Kong
is not a “[REDACTED] abroad”.

. The Cyber Data Security Regulations aim to regulate network data processing activities,
protect the legitimate rights and interests of individuals and organizations, and safeguard
national security and public interests. The Cyber Data Security Regulations put forward
general requirements and provisions for network data security, further specify rules
concerning personal information protection, and fine-tune mechanisms for the
management of important data. And the Cyber Data Security Regulations also stipulate the
obligations for internet platform service providers, specifying data protection requirements
for entities such as third-party service and product providers. The Cyber Data Security
Regulations do not include the content related to cybersecurity review standards for
[REDACTED] abroad and in Hong Kong in the Administration Governing the Cyber Data
Security (Draft for Comments), published on November 14, 2021. According to the
Administration Governing the Cyber Data Security (Draft for Comments), if the
[REDACTED] in Hong Kong of a data processor affects or may affect national security,
or any other data processing activities of a data processor affect or may affect national
security, the data processor shall, in accordance with relevant state provisions, apply for
a cybersecurity review. As of the Latest Practicable Date, we have not been involved in any
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investigations relating to cybersecurity reviews conducted by the CAC. However, we
cannot assure you that the PRC government authorities will not formulate laws and
regulations requiring that companies shall apply for cybersecurity reviews if the
[REDACTED] in Hong Kong in the future. In addition, as of the Latest Practicable Date,
we have not been summoned to attend official meetings with the relevant regulatory
authorities nor received any inquiry, notice, warning, or sanctions in such respect. If we
are not able to comply with the cybersecurity and data privacy requirements in a timely
manner, or at all, we may be subject to government enforcement actions and investigations,
fines, penalties, suspension of our non-compliant operations, or removal of our app from
the relevant application stores, among other sanctions, which could materially and
adversely affect our business and results of operations.

. On August 16, 2021, the CAC and certain other government authorities in PRC issued the
Several Provisions on Car Data Security Management (for Trial) ( {JRE 85 & 28 1
THEG1T)) ), which became effective 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.

Complying with new laws and regulations could substantially increase the costs or require us
to change our business practices in a manner materially adverse to our business. Such new laws and
regulations as promulgated from time to time have required or may require us to obtain approvals,
make filings, report to regulatory authorities, or complete other regulatory procedures. For details of
the regulatory requirements regarding internet information security and privacy protection that may
apply to us, see “Regulations — Regulations Related to Internet Information Security and Privacy
Protection”. We cannot assure you that we have complied or will comply with such laws and
regulations. To the extent we are found by regulators to be not in compliance with these laws and
regulations, we may be subject to fines, regulatory orders to suspend our operations or other

regulatory and disciplinary sanctions, and our mobile app may be removed from the app stores.

In addition, in other geographic markets that we operate, like Thailand, the Philippines and
Hong Kong, the nature of our business inevitably requires that we collect, store, process and use our
existing and potential platform users’ and customers’ personal data on a frequent and regular basis.
In the Philippines, according to the Data Privacy Act of 2012 and its implementation rules, personal
information must be collected with the data owner’s express consent. For details of laws and

regulations governing data privacy protection in these jurisdictions, see “Regulations”.
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We currently adopt a data privacy policy with respect to how we collect, store, process and use
user data and information, and we may only use such data and information to provide and improve
our services, content and advertising in strict compliance with such policy. Despite our continuous
efforts to comply with our privacy policy as well as all applicable data protection laws and
regulations and the absence of any material data breach or similar incidents, any failure or perceived
failure to comply with these laws, regulations or policy may result in inquiries and other proceedings
or actions against us by Governmental Authorities or others, as well as negative publicity and damage
to our reputation, each of which could result in losses of users and business partners and adversely
affect our business and results of operations.

While we strive to comply with our internal data privacy guidelines as well as all applicable data
privacy and security laws and regulations, and contractual obligations in respect of personal data,
there is no assurance that we are able to comply with these laws, regulations and contractual
obligations in all respects. Any failure or perceived failure by us, external service providers or
business partners to comply may result in proceedings or actions against us, including fines, penalties
or enforcement orders (including orders to cease processing activities) being levied on us by
government agencies or proceedings or actions against us by our users, customers and business
partners, including class action privacy litigation in certain jurisdictions, and could damage our
reputation and discourage current and future users from using our products and services, which could
materially and adversely affect our business, financial condition and results of operations. In
addition, compliance with applicable laws on data privacy requires substantial expenditure and
resources, including to continually evaluate our policies and processes and adapt to new requirements
that are or become applicable to us on a jurisdiction-by-jurisdiction basis, which would impose
significant burdens and costs on our operations or may require us to alter our business practices.

Many statutory requirements, including those in the PRC and in other jurisdictions in which we
operate, include obligations for companies to notify individuals of security breaches involving certain
personal data, which could result from breaches experienced by us or our external service providers.
These laws are not consistent, and compliance in the event of a widespread data breach is difficult
and may be costly. In addition, such mandatory disclosures could lead to negative publicity and may
cause our current and prospective customers to lose confidence in the effectiveness of our data
security measures. See “— If we are unable to maintain and enhance our brands and increase market
awareness of our platform and services, our business, operating results and financial condition may
be adversely affected”.

Negative publicity of us or our industry regarding actual or perceived violations of our users’
privacy- related rights, including fines and enforcement actions against us or other similarly placed
businesses, also may impair users’ trust in our privacy practices and make them reluctant to give their
consent to sharing their data with us. Any inability to adequately address data privacy or
security-related concerns, even if unfounded, or to comply with applicable laws, regulations,
standards and other obligations relating to data privacy and security, could result in additional cost
and liability to us, harm our reputation and brand, damage our relationships with consumers and have
a material and adverse impact on our business, financial condition and results of operations. Concerns
about the security of personal data also could lead to a decline in general Internet usage, which could
result in a decrease in demand for our products and services and have a material and adverse effect
on our business, financial condition and results of operations.
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If we fail to manage the operation of our platform, systems and infrastructure, our users may
experience service outages and delays in the deployment of our products and services.

We have experienced, and may in the future experience, system disruptions, outages, data losses
and other performance problems. These types of problems may be caused by a variety of factors,
including infrastructure changes, human or software errors, viruses, security attacks, fraud, spikes in
user usage and denial of service issues. In some instances, we may not be able to identify the cause
or causes of these performance problems within an acceptable period of time. Additionally, we
currently use various third-party cloud-hosting providers to provide cloud infrastructure to support
our platform. We do not control the physical operation of any of the cloud infrastructure we use or
the operations of these third-party cloud-hosting providers. These third-party operations may
experience break-ins, computer viruses, denial-of-service attacks, sabotage, acts of vandalism, and
other misconduct. These facilities may also be vulnerable to damage or interruption from power loss,
telecommunications failures, fires, floods, earthquakes, hurricanes, tornadoes, and similar events.
The occurrence of any such event, a decision by our third-party service providers to terminate their
services without adequate notice, termination or suspension of the contractual and other business
relationships between us and such cloud infrastructure providers or other unanticipated problems may
result in interruptions to our platform and could experience significant delays and incur additional
expense in transitioning users to a different cloud infrastructure provider. Any difficulties these
providers face, including the potential of certain network traffic receiving priority over other traffic
(i.e., lack of net neutrality), may adversely affect our business, and we exercise little control over

these providers, which increases our vulnerability to problems with the services they provide.

Any disruptions, outages, defects, and other performance and quality problems with our
platform or with our products and services and internet infrastructure on which they rely, or any
material change in our contractual and other business relationships with our cloud infrastructure
providers, could result in reduced use of our platform, increased expenses and harm to our brand and
reputation, and cause merchants and carriers to switch to our competitors’ platforms, any of which

could have a material adverse effect on our business, financial condition, and results of operations.

We have granted and expect to continue to grant share-based awards in the future pursuant to
our Share Incentive Plan, which may result in increased share-based compensation expenses.

We adopted our Share Incentive Plan in 2021 to provide additional incentives to Directors,
officers, employees and consultants, which replaced our previous share incentive plans. We account
for compensation costs for all share-based awards using a fair-value based method and recognize
expenses in our consolidated statements of profit or loss and other comprehensive income in
accordance with IFRS Accounting Standards. For details, see “Appendix IV — Statutory and General
Information — D. Share Incentive Plan”. In 2022, 2023 and 2024, we incurred share-based
compensation of US$28.8 million, US$18.8 million and US$18.1 million, respectively. We consider
the granting of share-based awards crucial for attracting and retaining key personnel and employees.
As a result, our expenses associated with share-based compensation may increase, which may have
an adverse effect on our results of operations.

— 82 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST BE READ
IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

Our financial results may vary significantly from period to period, due to factors including
seasonality.

Our operating results may vary significantly and are not necessarily an indication of future
performance. These fluctuations may be a result of a variety of factors. In particular, we experience
seasonal fluctuations in our financial results. The volume of transactions on our platform is typically
lower during the first quarter each year compared to the other three quarters mainly due to the
Chinese New Year holidays. Our growth has made, and may in the future make, seasonal fluctuations
difficult to detect. We expect these seasonal trends to become more pronounced over time as our
growth moderates. In addition to seasonality, our operating results may fluctuate as a result of other
factors, many of which are out of our control, including our ability to attract new and retain existing
users; increased competition in the markets in which we operate; shifts in merchants’ shipment needs
and patterns; our ability to expand geographically; our ability to effectively manage our growth; harm
to our brand or reputation; and changes in the regulatory environments, and other risks described
elsewhere in this Document. There can be no assurance that our historic operating patterns will
continue in future periods, as we cannot influence or forecast many of these factors. The quarterly
fluctuations in our revenue and results of operations could result in volatility and cause the price of
our Class B Shares to fall.

We are exposed to credit risks of our enterprise customers.

Our business operations for integrated enterprise services are primarily subject to the risk of
payment deferrals and/or defaults by our enterprise customers. During the Track Record Period, we
typically granted to our enterprise customers a credit period of up to 90 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 enterprise customer, we consider various factors such as the
length of business relationship and past payment records. Our trade receivables turnover days in
2022, 2023 and 2024 were 13.0 days, 15.2 days and 16.2 days, respectively. As of December 31,
2022, 2023 and 2024, our trade and other receivables amounted to US$108.6 million, US$146.3
million and US$164.3 million, respectively. As of December 31, 2022, 2023 and 2024, our trade
receivables aged more than 90 days amounted to US$1.6 million, US$6.8 million and US$14.6
million, respectively, representing 3.6%, 10.1% and 18.3% of our trade receivables as of the same
dates, respectively. See “Financial Information — Description of Selected Items from the
Consolidated Statements of Financial Position — Assets — Trade and Other Receivables” for further

details.

We are thus exposed to the risk that our enterprise customers may delay or withhold their
payment for various reasons, which could potentially strain our cash flow and working capital. We
cannot guarantee timely or complete recovery of outstanding payments according to the agreed
schedules, or at all. We will incur additional legal costs and efforts, if we initiate legal claims and/or
procedures to collect the outstanding receivables from the defaulting enterprise customers. If we fail
to collect such outstanding amounts from enterprise 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.
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We may not be able to secure additional financing on favorable terms, or at all, to meet our
future capital needs.

Our ability to obtain additional capital in the future is subject to a number of uncertainties,
including those relating to our future business development, financial condition and results of
operations, general market conditions for financing activities by companies in our industry, and
macro-economic and other conditions regionally and globally. If we cannot obtain sufficient capital
to meet our capital needs, we may not be able to execute our growth strategies, and our business,

financial condition and prospects may be materially and adversely affected.

The successful operation of our business depends upon the performance and reliability of
internet, mobile, and other infrastructures as well as the interoperability of our platform across
devices, operating systems, and third-party applications and services that are not under our

control.

Our business depends on the performance and reliability of internet, mobile, and other
infrastructures that are not under our control. Disruptions in Internet infrastructure or GPS signals or
the failure of telecommunications network operators to provide us with the bandwidth we need to
provide our products and offerings could interfere with the speed and availability of our platform. If
our platform is unavailable when platform users attempt to access it, or if our platform does not load
as quickly as users expect, platform users may not return to our platform as often in the future, or
at all, and may use our competitors’ platforms or offerings more often. In the PRC and certain other
geographic markets in which we operate, the access to the internet is maintained through national or
state-owned telecommunications operators on which we rely to provide us with the data
communications capacity and bandwidth needed to deliver our platform to users. 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 these geographic markets.
Additionally, we have no control over the costs of the services provided by telecommunications
service providers. If the prices we pay for telecommunications and internet services rise significantly
or if mobile Internet access fees or other charges to Internet users increase, consumer traffic may

decrease, our results of operations may be materially and adversely affected.

Our platform is characterized by its high interoperability and compatibility with a variety of
devices, operating systems, and third-party applications and services. Our platform is accessible
through a variety of operating systems, including iOS and Android, as well as web portals for
personal computers. We depend on the accessibility of our platform across these third-party operating
systems and applications which we do not control. Additionally, third-party platforms and products
are rapidly evolving, and we may be unable to adapt our platform to ensure compatibility with such
third-party products and services as they evolve. Interoperability failures, whether caused by third

parties or otherwise, may have a negative impact on our results of operations and financial condition.
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We rely on third parties to distribute our mobile apps and to provide certain functions used by
our platform or our users. If such third parties interfere with the distribution of our platform
or with the use of such functions, our business would be adversely affected.

Our platform relies on third parties maintaining open marketplaces, primarily including the
Apple App Store and Android App Stores, which make applications available for download, based on
their customary terms of use and fee arrangements. We cannot assure you that the marketplaces
through which we distribute our platform and mobile apps will maintain their current structures or
that such marketplaces will not charge us fees to list our mobile apps for download. We rely upon
third parties to provide certain functions, including digital mapping functions, for our products and
offerings. We do not control the third-party mapping functions employed by our platform or our
users, and it is possible that these mapping functions may not be reliable. If such third parties cease
to provide access to the third-party services that we and our users use, on terms that we believe to
be attractive or reasonable, or at all, or do not provide us with the most current version of such
software, we may be required to seek comparable software from other sources, which may be more
expensive or inferior, or may not be available at all, any of which would adversely affect our
business.

Legal, regulatory and administrative proceedings could adversely affect our business or
financial results.

We have in the past been, are currently, and may in the future become involved in lawsuits,
investigations, claims, complaints and various other legal, regulatory and administrative proceedings
arising in the ordinary course of our business. These lawsuits, investigations, claims, complaints and
proceedings may be brought or asserted in a variety of jurisdictions in relation to various matters,
including data protection and privacy, carrier and merchant rights protection, antitrust, unfair
competition, labor and employment, tort, contractual disputes, transportation, intellectual property
infringement, workplace safety, advertising, tax among other things. The results of any such lawsuits,
investigations, claims, complaints and proceedings are inherently unpredictable and expensive. Any
claims against us, whether meritorious or not, could be time consuming, costly, and harmful to our
reputation, and could require significant amounts of management time and corporate resources. If any
of these lawsuits, investigations and proceedings were to be determined adversely to us, or we were
to enter into a settlement arrangement, we could be exposed to monetary damages or be forced to
change the way in which we operate our business, which could have an adverse effect on our
business, financial condition, and operating results. For details of our historical legal, regulatory and
administrative proceedings, See “Business — Legal Proceedings and Other Incidents”.

Our failure to protect our intellectual property rights may undermine our competitive position,
and litigation to protect our intellectual property rights or defend against third-party
allegations of infringement may be costly and ineffective.

Our success depends, in part, on our ability to protect our brand, trade secrets, trademarks,
patents, domain names, copyrights and proprietary methods and technologies, whether registered or
not, that we develop under patent and other intellectual property laws of the PRC and other
jurisdictions, so that we can prevent others from using our inventions and proprietary information.
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As of the Latest Practicable Date, we also had approximately 78 registered software copyrights in
Mainland China. As of the Latest Practicable Date, we had two patents, 340 registered trademarks and
100 pending trademark applications in our overseas markets. We owned approximately 179 registered
domain names in Mainland China, including one registered domain names that we consider to be
material to our business, as of the Latest Practicable Date. We are in the process of registering certain
trademarks and other intellectual property rights that we are currently using or anticipate to use. As
of the Latest Practicable Date, we had more than 230 patents, more than 450 pending patent
applications, approximately 370 registered trademarks and more than 100 pending trademark
applications in Mainland China. However, we cannot assure you that any of our intellectual property
rights or the registrations thereof will not be challenged, invalidated or circumvented, or that our
intellectual property will be sufficient to provide us with competitive advantages. In addition, we may
be subject to allegation of infringement of other parties’ proprietary rights, and other parties may
misappropriate our intellectual property rights, which would cause us to suffer economic or
reputational damages. Because of the rapid pace of technological change, we cannot assure you that
all of our proprietary technologies and similar intellectual property rights can be patented in a timely
or cost- effective manner, or at all.

We also rely, in part, on confidentiality agreements with our business partners, employees,
consultants, advisors, customers and others in our efforts to protect our proprietary technology,
processes and methods. These agreements may not effectively prevent disclosure of our confidential
information, and it may be possible for unauthorized parties to copy our software or other proprietary
technology or information, or to develop similar software independently without our having an
adequate remedy for unauthorized use or disclosure of our confidential information.

In some geographic markets where we operate, statutory laws and regulations are subject to
judicial interpretation and enforcement and may not be applied consistently due to the lack of clear
guidance on statutory interpretation. Confidentiality, invention assignment and non-compete
agreements may be breached by counterparties, and there may not be adequate remedies available to
us for any such breach. Accordingly, we may not be able to effectively protect our intellectual
property rights or to enforce our contractual rights in these jurisdictions. To the extent we expand our
international activities, our exposure to unauthorized copying, transfer and use of our proprietary
technology or information may increase.

Preventing any unauthorized use of our intellectual property is difficult and costly and the steps
we take may be inadequate to prevent the misappropriation of our intellectual property. Litigation
may be necessary in the future to enforce our intellectual property rights, determine the validity and
scope of our proprietary rights or those of others, or defend against claims of infringement or
invalidity. Such litigation could be costly, time- consuming and distracting to management, result in
a diversion of significant resources, the narrowing or invalidation of portions of our intellectual
property and have an adverse effect on our business, operating results and financial condition. Our
efforts to enforce our intellectual property rights may be met with defenses, counterclaims and
countersuits attacking the validity and enforceability of our intellectual property rights or alleging
that we infringe the counterclaimant’s own intellectual property. Any of our patents, trade secrets,
copyrights, trademarks or other intellectual property rights could be challenged by others or
invalidated through administrative process or litigation. We can provide no assurance that we will
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prevail in such litigation or administrative process. In addition, our proprietary methods and
technologies that are regarded as trade secrets may be leaked or otherwise become available to, or
be independently discovered by, our competitors and in these cases we would not be able to assert

any trade secret rights against those parties.

There can be no assurance that our particular ways and means of protecting our intellectual
property and proprietary rights, including business decisions about when to file patent applications
and trademark applications, will be adequate to protect our business or that our competitors will not
independently develop similar technology. If we fail to protect and enforce our intellectual property
and proprietary rights adequately, our competitors might gain access to our technology and our

business, operating results and financial condition could be adversely affected.

We may be involved in legal and other disputes from time to time arising out of allegations
relating to our infringement of intellectual property rights of third parties, which may be
expensive to defend and may disrupt our business and operations.

We have and may continue to be involved in legal and other disputes and regulatory and
administrative proceedings in the ordinary course of our business, including allegations against us for
potential infringement of third-party trademarks, copyrights or other intellectual property rights. We
may also encounter disputes from time to time over rights and obligations concerning intellectual
property rights and other legal rights, in particular third-party trademarks and copyrights that may be
infringed by us or our employees, contractors or platform users, and we may not prevail in those
disputes. We have adopted policies and procedures to prevent our employees and other personnel
from infringing upon third-party intellectual property rights. However, we cannot assure you that our
efforts will be effective or that our employees, contractors or platform users will not, against our
policies, use third-party intellectual property without proper authorization on our platform. Our
platform users may post unauthorized third-party content on our mobile apps or websites, which we
may not be able to detect in time, or at all. We may incur liability and penalties for unauthorized
duplication or distribution of content or information posted on our mobile apps or websites. We have
been, and may be in the future, subject to allegations on the grounds of intellectual property rights
infringement and other legal theories based on the content of the information that we or our
employees, contractors or platform users distribute or use in our business operations.

Any claims against us, with or without merit, could be time-consuming and costly to defend or
litigate, divert our management’s attention and resources or result in the loss of goodwill associated
with our brand. The application and interpretation of intellectual property right laws in China and
certain other jurisdictions where we operate and the procedures and standards for granting
trademarks, patents, copyrights, know-how or other intellectual property rights in such jurisdictions,
and the laws governing personal rights are still evolving. If a lawsuit or allegation against us is
successful, we may be required to pay substantial damages and/or enter into royalty or license
agreements with commercially unreasonable terms, or we may be unable to enter into such
agreements at all. We may also lose, or be limited in, the rights to offer some of our offerings and
services or be required to modify our platform or business models, which could adversely affect our

results of operations and financial condition.
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We currently do not own the properties on which we carry out our business, and we are exposed
to the risks associated with the commercial and industrial real estate rental market.

As of the Latest Practicable Date, the offices and facilities occupied by us for our business
purposes were leased from third parties, details of which are disclosed in “Business — Properties”.
Accordingly, we are susceptible to the rental fluctuation from time to time. We have to negotiate the
terms of renewal with the respective landlords prior to the expiry of the lease agreements. In the event
that there is any increase in the rental expenses for our existing leased properties in the long run, our
operating expenses and pressure on our operating cash flows will increase, thereby materially and
adversely affecting our business, results of operations and prospects. In addition, there is no
assurance that we will successfully renew the leased agreements for the relevant rented premises on
commercially acceptable terms, or at all. There is also no assurance that such leased agreements will
not be terminated before their expiration. Termination of our leases may occur 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. If it happens, we will need to

relocate to other premises and incur additional costs due to relocation.

We face certain legal and regulatory risks relating to the real estate properties that we lease.

We lease office spaces from third parties for our operations in the PRC and the overseas markets
where we operate. Any deficiencies in the leased properties, or lessors’ title to such properties, may
impact our use of the offices, or in extreme cases, result in relocation, which may in turn affect our
business operations. In addition, certain lease agreements of our leased properties in the PRC have
not been registered with the relevant PRC government authorities as required by PRC law, and
although failure to do so does not in itself invalidate the leases, we may be exposed to potential fines
if we fail to rectify within the prescribed time period after receiving notices from the relevant PRC
government authorities. For details, see “Regulations — Regulations on Leasing”. Furthermore,
certain lessors of our leased properties in the PRC have not provided us with valid property
ownership certificates or any other documentation proving their right to lease those properties to us.
Moreover, certain of our leased properties are subject to mortgage and therefore, in case the
mortgagees enforce the mortgage, we may not be able to continue using such leased properties. As
of the Latest Practicable Date, we are not aware of any actions or claims raised by any third parties
challenging our use of these properties we currently lease, nor have we received any notices from the
PRC government authorities. If our lessors are not the owners of these properties or they have not
obtained consents from the owners or their lessors or permits from the relevant government
authorities, our leases could be invalidated. If leases are invalid, we may face the risk of moving out
of the leased property. In addition, in the event that our use of properties is challenged or our lease
agreements are terminated unilaterally by the lessors, we may be forced to relocate and our business

and results of operations may be materially and adversely affected.
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Our business depends substantially on the continuing efforts of our Directors, executive
officers, senior management, key employees and qualified personnel, and our operations may be
severely disrupted if we lose their services.

Our future success depends substantially on the continuing efforts of our Directors, executive
officers, senior management, and key employees and qualified personnel. In particular, we rely on the
leadership, expertise, experience and vision of our Directors and senior management team. If one or
more of our Directors, executive officers, senior management, key employees or qualified personnel
were unable or unwilling to continue their services with us, whether due to resignation, accident,
health condition, family considerations or any other reason, we might not be able to find their
successors, in a timely manner, or at all. The size and scope of our platform also require us to hire
and retain a wide range of capable and experienced personnel who can adapt to a dynamic,
competitive and challenging business environment. We will need to continue to attract and retain
experienced and capable personnel at all levels. We cannot assure you that we will be able to attract
or retain qualified management or other highly skilled employees.

We do not have key-man insurance for our Directors, senior management or other key
employees. If any of our key employees terminates his or her services or otherwise becomes unable
to provide continuous services to us, our business, financial condition and results of operations may
be materially and adversely affected and we may incur additional expenses to recruit, train and retain
qualified personnel. Each of our executive officers and key employees has entered into an
employment agreement with a non-compete clause with us. However, these agreements may be
breached by the counterparties, and there may not be adequate and timely remedies available to us
to compensate our losses arising from the breach. We cannot assure you that we would be able to
enforce these non-compete clauses. If any of our executive officers or key employees joins a
competitor or forms a competing company, we may lose customers, know-how and key professionals
and staff members. In addition, our senior management team has limited experience in running public
companies, which would require us to incur substantial costs and expenses in recruiting necessary
supporting staff with the relevant experience.

Our insurance coverage strategy may not be adequate to protect us from all business risks or,
if insurance carriers change the terms of such insurance in a manner not favorable to us, if we
are required to purchase additional insurance for other aspects of our business, or if we fail to
comply with regulations governing insurance, our business could be harmed.

We maintain various insurance policies to safeguard against risks and unexpected events.
However, we do not maintain business interruption insurance or key-man insurance or any insurance
covering liabilities resulting from misconducts or illegal activities committed by our employees,
platform users or business partners. We cannot assure you that our insurance coverage is sufficient
to prevent us from any loss or 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, financial
condition and results of operations could be materially and adversely affected. If our insurance
carriers change the terms of our policies in a manner unfavorable to us, our insurance costs could

increase.
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In addition, we are subject to laws, rules, and regulations relating to insurance which could
result in proceedings or actions against us by governmental entities or others. Any failure, or
perceived failure, by us to comply with laws, rules, and regulations or contractual obligations relating
to insurance could result in proceedings or actions against us by regulatory authorities or others.
These lawsuits, proceedings, or actions may subject us to significant penalties and negative publicity,
require us to increase our insurance coverage, require us to amend our insurance policy disclosure

and adjust our services, increase our costs, and disrupt our business.

For more information about our insurance, see “Business — Insurance”.

We rely on commercial banks and third-party online payment service providers for payment
processing services for certain of our services. Any failures by these third parties to process
payments effectively and securely may have material and adverse effects on our business.

We accept payments through major third-party online payment channels in the PRC, as well as
bank transfers. We may be susceptible to fraud, user data leakage and other illegal activities in
connection with the various payment methods we offer. In addition, our business depends on the
billing, payment and escrow systems of the third-party payment service providers to maintain
accurate records of payments by customers and collect such payments. If the quality, utility,
convenience or attractiveness of these payment processing and escrow services declines, or if we
have to change the pattern of using these payment services for any reason, the attractiveness of our
platform could be materially and adversely affected. We are also subject to various rules, regulations
and requirements, regulatory or otherwise, governing the electronic funds transfer which could
change or be reinterpreted to make it difficult or impossible for us to comply. If we fail to comply
with these rules or requirements, we may be subject to fines and higher transaction fees and become
unable to accept the current online payments solutions from our customers, and our business,
financial condition and results of operations could be materially and adversely affected. Business
involving online payment services is subject to a number of risks that could materially and adversely
affect third-party online payment service providers’ ability to provide payment processing and escrow
services to us, including, among other things, dissatisfaction with these online payment services or
decreased use of their services; changes to rules or practices applicable to payment systems that link
to third-party online payment service providers; breach of customers’ personal information and
concerns over the use and security of information collected from customers; and increasing costs to
third-party online payment service providers, including fees charged by banks to process transactions
through online payment channels, which would also increase our cost of revenue and expenses. If any
of the foregoing takes place, our third-party online payment service providers’ services may be
restricted or curtailed or become unavailable on reasonable terms to us, or at all, our business and

results of operations could be materially and adversely affected.
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We may be considered as conducting payment services as a non-financial institution without a
payment business license in the PRC.

Historically, we first received payments from merchants for orders placed on our platform and
then settled with the carriers through third-party online payment service providers in the PRC. This
practice is under increasingly strict scrutiny from regulators, particularly the People’s Bank of China,
or the PBOC. In the PRC, payment services are subject to the supervision of the PBOC. The PBOC
publishes rules, guidelines and interpretations from time to time regulating the operation of financial
institutions and payment service providers that may in turn affect the services provided by such
entities to us. For example, in June 2010, PBOC issued the Administrative Measures on
Non-Financial Institution Payment Service ( <JF Rt 2 A IRESE HHHE) ), or the Payment
Services Measures, to require a non-financial institution offering payment services to obtain the
payment business license. In November 2017, the PBOC further published a notice, or the PBOC
Notice, on the investigation and administration of illegal offering of settlement services by financial
institutions and third-party payment service providers to unlicensed entities. The PBOC Notice
intended to prevent unlicensed entities from using licensed payment service providers as a conduit
for conducting any unlicensed payment settlement services, so as to safeguard fund security and

information security.

The relevant rules and regulations lack clear guidance as to what practice or process constitutes
payment or settlement services without a payment business license. We cannot assure you, however,
that our past payment settlement practice during the Track Record Period will not give rise to the risk
that we may be deemed to be engaging in payment and settlement services without a payment
business license. During the Track Record Period and up to the Latest Practicable Date, insofar as we
are aware, we had not been required by the relevant regulatory authorities to obtain the payment
business license for our past settlement practice, nor had we received any penalty in connection with
any purported operations of payment and settlement services without a payment business license or

otherwise in violation of such rules and regulations.

As part of our efforts to ensure compliance of our payment settlement pattern with applicable
laws and regulations, we have engaged a licensed commercial bank since May 2021, and established
a payment settlement mechanism, which we believe is a practice widely accepted in industry.
However, we cannot assure you that the PBOC or other Governmental Authorities will not challenge
this practice. If required by the PBOC or any other Governmental Authorities, our cooperative
payment service provider may have to suspend or cease to provide us with its services. In such event,
we may not be able to retain exclusive control of the payments from the merchants in the accounts
maintained with the relevant commercial bank, and we may incur additional expenses or be required
to invest considerable resources in finding alternative ways to comply with the requirements. If the
PBOC or other Governmental Authorities deem the payment methods we historically offered or our
current cooperation with the payment service provider to not be in compliance with applicable laws
and regulations, we may be subject to regulatory actions, investigations, fines and penalties, which
could materially and adversely affect our business, results of operations and reputation.
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In some geographic markets, we allow merchants to use cash to pay carriers the freight charges
for fulfilling the orders facilitated through our platform, which may subject us to regulatory,
operational, and safety risks.

While the freight transactions between merchants and carriers facilitated by our platform are
completed online, in limited circumstances, we also allow merchants and carriers to settle the freight
charges offline using cash. The use of cash in connection with our technology raises numerous
regulatory, operational, and safety concerns. Some jurisdictions have specific regulations regarding
the use of cash for transactions facilitated through online platforms, and failure to comply with these
regulations could result in the imposition of fines and penalties and other adverse regulatory
consequences in those jurisdictions. The use of cash with the fulfilment of orders facilitated through
our platform can increase safety and security risks for carriers and merchants, including potential
robbery, assault, violent or fatal attacks, and other criminal acts. If we are not able to adequately
address any of these concerns, we could suffer significant reputational harm, which could adversely
impact our business.

In addition, to the extent that we charge commissions on the cash-paid orders, establishing the
proper infrastructure to properly account for the cash received and ensure that we collect the correct
amounts of commissions is complex and may not be always effective, convenient, or widely adopted
by merchants or carriers. This means that we may not be able to collect the full amount of
commissions due to us for some of these orders. Creating, maintaining, and improving these systems
and infrastructure requires significant effort and resources, and we cannot guarantee they will be
effective in collecting amounts due to us. Additionally, operating a business that allows for uses of
cash raises additional compliance risks with respect to a variety of rules and regulations, including
anti-money laundering laws. Any failure of our collection systems, along with any costs associated
with a failure to comply with applicable rules and regulations, could adversely affect our business and
results of operations.

We may not be able to identify suitable acquisition targets or consummate acquisitions on
acceptable terms, or we may be unable to successfully integrate acquisitions or achieve the
anticipated benefits.

We may selectively pursue strategic acquisitions and investments that are complementary to our
growth strategies. Acquisitions involve certain known and unknown risks that could cause our actual
growth or operating results to differ from our expectations. For example:

. we may not be able to identify suitable acquisition candidates or to consummate
acquisitions on acceptable terms;

. we compete with others to acquire complementary businesses and technologies, which may
result in decreased availability of, or increased price for, suitable acquisition candidates;

. we may not be able to obtain the necessary financing, on favorable terms or at all, to
finance any or all of our potential acquisitions;

. we may ultimately fail to consummate an acquisition even if we announce that we plan to
acquire a business;
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. acquired products or businesses may not perform as we expect and we may fail to realize

anticipated revenue and profits;

. our acquisition activities may be subject to various regulations, including antitrust

regulations; and

. acquisition may expose us to unanticipated problems or legal liabilities, including
responsibility as a successor for undisclosed or contingent liabilities of acquired
businesses or assets.

In addition to possible Shareholders’ approval, we may also have to obtain approvals and
licenses from relevant government authorities for the acquisitions and to comply with any applicable
PRC laws and regulations, which could result in increased delay and costs, and may derail our
business strategy if we fail to do so. See “— The M&A Rules and certain other PRC regulations
establishing complex procedures for acquisitions could make it more difficult for us to pursue growth
through acquisitions in the PRC”.

In any future acquisitions, we may not be able to successfully integrate acquired personnel,
operations and technologies, or effectively manage the combined business following the acquisition.
We also may not achieve the anticipated benefits from our future acquired businesses due to a number

of factors, including:

. inability to integrate or benefit from acquisitions in a profitable manner;

. unanticipated costs or liabilities associated with the acquisition;

. incurrence of acquisition-related costs;

. difficulty converting the customers of the acquired business to our solutions and contract
terms, including disparities in the revenues, licensing, support or professional services
model of the acquired company;

. difficulty integrating the accounting systems, operations and personnel of the acquired
business;
. diversion of management’s attention from other business concerns;

. the loss of our or the acquired business’s key employees;

. diversion of resources that could have been more effectively deployed in other parts of our

business; and

. use of substantial portions of our available cash to consummate the acquisition.
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In addition, a significant portion of the purchase price of companies we acquire may be
allocated to acquired goodwill and other intangible assets, which must be assessed for impairment at
least annually. In the future, if our acquisitions do not yield expected returns, we may be required to
take charges to our operating results based on this impairment assessment process, which could harm
our results of operations. Acquisitions could also result in dilutive issuances of equity securities, the
use of our available cash, or the incurrence of debt, which could harm our operating results. In
addition, if an acquired business fails to meet our expectations, our operating results, business and

financial condition may suffer.

We are exposed to risks and uncertainties associated with strategic transactions or acquisitions.

As we continue to scale our operations around the globe, we may enter into strategic
transactions, including joint ventures or equity or debt investments, with various third parties to
further our business purpose from time to time. These transactions 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 also have limited ability to monitor or control the actions
of these third parties and, to the extent any of these strategic third parties suffer 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 parties.

In the past, we started to explore the possibility of entering the online ride-hailing industry in
the PRC. In June 2021, a group of our former employees, which are Independent Third Parties,
established an online rider-hailing platform named Xiaola in the PRC. To provide Xiaola with
short-term liquidity support, in 2021, we agreed to extend a working capital loan of US$130 million
and provide certain transitional support services in exchange for a warrant which granted us a right
to acquire a controlling stake in Xiaola, subject to the satisfaction of certain conditions linked to
Xiaola’s performance and compliance records. In April 2022, Xiaola and we amended the relevant
arrangements such that our PRC entities agreed to fulfil our obligations under the offshore working
capital loan to Xiaola by extending working capital credits of up to RMB1,200 million in exchange
for a right to convert all or part of such indebtedness into equity interests in Xiaola. Since 2024, we
have also taken an initiative to assist Xiaola where our user traffic may be redirected to Xiaola’s
platform, subject to our user needs. If Xiaola’s business and financial conditions deteriorated or if
Xiaola were subject to material liabilities arising from its failure to comply with applicable laws and
regulations, Xiaola’s ability to fulfill its debt obligations to us could be adversely affected. We
recorded fair value losses of financial instruments measured at fair value through profit or loss of
US$67.3 million in 2022, and recorded fair value gains of financial instruments measured at fair
value through profit or loss of US$6.4 million and US$2.3 million in 2023 and 2024, due to changes
in the fair market values of loans extended to Xiaola based on our prudent assessment of Xiaola’s
prospects. In addition, our reputation may also be subject to adverse impacts of Xiaola’s business
results and compliance records. For details of these arrangements and our PRC Legal Advisor’s
views, see “History, Development and Corporate Structure — Major Acquisitions, disposals and

mergers — Arrangements between our Group and the Xiaola Group”.
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We have investments accounted for using the equity method, and their performance may affect
our results of operations.

During the Track Record Period, our investments accounted for using equity method included
our interest in an equity-accounted investee, with a total value of US$117.8 million, US$115.1
million and US$113.4 million as of December 31, 2022, 2023 and 2024, respectively. We are exposed
to the risk that our investees may make business, financial, or management decisions that we disagree
with or have no control over, or that the other shareholders or the management of these investees may
act in a way that is not in our best interest. Various factors may impact the carrying value of our
investments accounted for using equity method, such as share of results, impairment, dilution,
issuance of equity securities, and currency translation differences. Any of these factors may have an
adverse effect on the value of our investments, which may impact our business and results of

operations.

Additionally, our investments accounted for using equity method are subject to liquidity risk.
Unlike other investment products, we do not receive cash flow until dividends are distributed by our
investee companies, even if these companies report profits under the equity method. Moreover, our
ability to sell our interests in these investee companies promptly in response to changing economic,
financial, and investment conditions is limited. The market for our investments accounted for using
equity method is influenced by various factors, such as general economic conditions, interest rates,

availability of financing, and supply and demand, many of which are beyond our control.

Intense competition for employees and increases in labor costs in the PRC and the other
geographic markets may adversely affect our business and results of operations.

We believe our success depends on the efforts and talent of our employees, including sales and
marketing, operations, research and development and corporate function personnel. Our future
success depends on our continued ability to attract, develop, motivate and retain qualified and skilled
employees, especially operations and sales and marketing personnel, as we rely on large on-the-
ground operation teams to develop businesses and grow and maintain relationships with existing and
prospective users, customers and business partners. Competition for highly skilled sales and
marketing, operations, risk management, research and development and finance personnel is
extremely intense. We may not be able to hire and retain these personnel at compensation levels
consistent with our existing compensation and salary structure. Some of the companies with which
we compete for experienced employees have greater resources than us and may be able to offer more

attractive terms of employment.

In addition, we invest significant time and resources in training our employees, which increases
their value to competitors who may seek to recruit them. If we fail to retain our employees, we could
incur significant expenses in hiring and training their replacements, and the quality of our services
and our ability to serve dealers, financial institutions, vehicle buyers and other industry participants

could diminish, resulting in a material adverse effect to our business.
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The economy in the PRC has experienced increases in labor costs in recent years. As a result,
average wages in the PRC are expected to continue to increase. In addition, we are required by PRC
laws and regulations to pay various statutory employee benefits, including pension insurance,
housing funds, medical insurance, work-related injury insurance, unemployment insurance and
maternity insurance to designated government agencies for the benefit of our employees. We expect
that our labor costs, including wages and employee benefits, will continue to increase. Unless we are
able to control our labor costs or pass on these increased labor costs, our financial condition and
results of operations may be adversely affected.

Failure to fully comply with labor-related laws and regulations may subject us to penalties.

We cannot assure you that our employment practices have been and will be deemed to be in
compliance with all relevant labor-related laws and regulations due to changes in the interpretation
and implementation related to the evolving labor laws and regulations, which may subject us to labor
disputes or government investigations. For example, our workforce also includes outsourced labor
personnel engaged by human resources companies. If any of the outsourced personnel engages in
misconduct or fails to adhere to the instructions, policies and business guidelines set by these
companies according to our standards, our market reputation, brand image and results of operations

may be materially and adversely affected.

In accordance with the PRC Social Insurance Law ( {F3E AN RILAE L &R Fz7%) ) and the
Regulations on the Administration of Housing Fund ( {5 A& ) ) and other relevant
laws and regulations, China established a social insurance system and other employee benefits
including basic pension insurance, basic medical insurance, work-related injury insurance,
unemployment insurance, maternity insurance, housing fund, and a handicapped employment
security fund (collectively, the “Employee Benefits”). Under the PRC Social Insurance Law and the
Regulations on the Administration of Housing Fund, PRC subsidiaries and PRC Consolidated
Affiliated Entities shall register with local social insurance agencies and applicable housing fund
management centers, and establish special housing fund accounts in entrusted banks. The PRC
subsidiaries, PRC Consolidated Affiliated Entities and their employees are required to contribute to
the Employee Benefits in accordance with the applicable laws and regulations. An employer shall pay
the Employee Benefits for its employees in accordance with the rates provided under relevant
regulations and shall withhold the social insurance and other Employee Benefits that should be
assumed by the employees.

During the Track Record Period, we had not made social insurance and housing fund
contributions for some of our employees in full in accordance with the relevant PRC laws and
regulations, and a few of our PRC entities engaged third-party human resources agencies to handle
social insurance and housing fund payments for their employees. These employees worked outside of
the cities where the PRC entities are registered. For 2022, 2023 and 2024, we had shortfalls of
RMB20.0 million, RMB31.9 million and RMB28.8 million, respectively, in our social insurance
contributions and shortfalls of RMB3.0 million, RMB4.9 million and RMB3.4 million, respectively,
in our housing fund contributions. As advised by our PRC Legal Advisor, an employer that has not
made social insurance contributions at such rate and based on such amount as prescribed by the law,
or at all, may be ordered to rectify the non-compliance and pay the required contributions within a
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stipulated timeframe and be subject to a late fee of up to 0.05% per day. Failure to fulfil the
outstanding contributions within the stipulated timeframe may result in fines ranging from one to
three times of the amount in arrears. We estimate that the potential maximum aggregate fines that may
be imposed due to our shortfalls in social insurance contributions for the Track Record Period is
RMB242.3 million. Additionally, pursuant to relevant PRC laws and regulations, if there is a failure
to pay the full amount of housing fund as required, the housing fund management center has the
authority to demand payment of the outstanding amount within a prescribed timeframe. If the
payment is not made within the timeframe, an application may be made to PRC courts to initiate
compulsory enforcement. In the event that the competent social insurance or housing fund authorities
in the PRC request us to pay the outstanding amounts in our social insurance and housing fund
contributions, including any overdue charges (if applicable), we commit to fully and promptly
comply with all such requirements. Our PRC Legal Advisor has advised us that once we pay the
outstanding amounts of social insurance and housing funds and the overdue charges (if any) in full
in timely manner after receiving notices from the relevant regulatory authorities, we will not be
subject to administrative fines. During the Track Record Period and up to the Latest Practicable Date,
no administrative action, fine or penalty had been imposed by the relevant regulatory authorities with
respect to our contributions to social insurance and housing funds, nor had we received any order or

been informed to settle the under-payments.

We have taken internal control rectification measures to prevent future occurrences of the
aforesaid non-compliance. We are in the process of communicating with our employees with a view
to seeking their understanding and cooperation in complying with the applicable payment base, which
also requires additional contributions from them. We have also designated our human resources
department to review and monitor the reporting and contributions of social insurance and housing
funds on a monthly basis. Moreover, we will keep abreast of the latest developments in PRC laws and
regulations in relation to social insurance and housing funds, and will consult our PRC legal counsel
on a regular basis for advice on relevant PRC laws and regulations to keep us informed of relevant
regulatory developments. In addition, in February 2023, we consulted with and obtained
confirmations from the competent Governmental Authorities and have been advised by our PRC
Legal Advisor that, in general, the likelihood that we would be required to pay the deficient amount

and overdue charges in connection with social insurance and housing funds is remote.

However, we cannot assure you that the relevant government authorities will not require us to
pay the outstanding amount and impose late fees or fines on us, and if the human resources agencies
have failed, or fail to pay the social insurance premium or housing fund contributions for and behalf
of our employees as required under applicable PRC laws and regulations, we may be ordered to
rectify such failure or be subject to penalties. If we are otherwise subject to investigations related to
non-compliance with labor laws and are imposed severe penalties or incur significant legal fees in
connection with labor law disputes or investigations, our business, financial condition and results of
operations may be adversely affected.
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We had net current liabilities and net liabilities position in the past and may not be able to
achieve or maintain net assets and net current assets position in the future.

We had net current liabilities of US$3,826.1 million, US$2,962.4 million and US$2,590.6
million as of December 31, 2022, 2023 and 2024, respectively. The major components of our current
liabilities during the Track Record Period were redeemable convertible preferred shares. As of
December 31, 2022, 2023 and 2024, we recorded net liabilities of US$3,680.4 million, US$2,818.3
million and US$2,389.0 million, respectively. The fluctuations in our net liabilities throughout the
Track Record Period were primarily due to the fluctuations in the fair value of redeemable
convertible preferred shares. Although the redeemable convertible preferred shares will cease to be
classified as liability, and will be reclassified as equity upon the completion of the [REDACTED],
which will result in the change from a net liability position to a net asset position, there is no
assurance that we will not record net liabilities in the future. Having significant net liabilities could
constrain our operational flexibility and adversely affect our ability to expand our business. If we do
not generate sufficient cash flow from our operations to meet our present and future liquidity needs,
we may need to rely on additional external borrowings for funding. If adequate funds are not
available, whether on satisfactory terms or at all, we may be forced to delay or abandon our growth
plans, and our business, financial condition and results of operations may be materially and adversely
affected.

Fair value changes in our financial instruments issued to [REDACTED] Investors and related
valuation uncertainty may materially affect our financial position and performance.

We have historically issued several series of redeemable convertible preferred shares to
investors. Upon the completion of this [REDACTED], all of such preferred shares will be
automatically converted into ordinary shares. Additionally, the foregoing investors have the right to
require us to redeem such preferred shares if this [REDACTED] is not consummated on or prior to
certain date or upon the occurrence of some specified events. For the identity and background of the
foregoing investors, see “History, Development and Corporate Structure”. Redeemable convertible
preferred shares are not [REDACTED] in an active market and the respective fair value is
determined by using valuation techniques. We recorded fair value of redeemable convertible
preferred shares of US$5,274.1 million, US$4,673.0 million and US$4,719.6 million as of December
31, 2022, 2023 and 2024, respectively. Additionally, we recorded fair value loss of redeemable
convertible preferred shares of US$5.3 million and US$46.6 million for the years ended December
31, 2022 and 2024, respectively, and fair value gain of redeemable convertible preferred shares of
US$605.8 million in 2023. We have used the discounted cash flow method to determine the
underlying equity value and adopted equity allocation model to determine the respective fair values.
Considerable judgment is required to interpret market data used in the valuation techniques. The use
of different market assumptions and/or estimation methodologies may have a material effect on the
estimated fair value amounts. Any change in these assumptions may lead to different valuation results
and, in turn, changes in the fair value of these financial instruments issued to investors. To the extent
we need to revalue the redeemable convertible preferred shares prior to the closing of the
[REDACTED], any change in fair value of redeemable convertible preferred shares and related
valuation uncertainty could materially affect our financial position and performance. After the
automatic conversion of the redeemable convertible preferred shares into Shares upon the completion
of the [REDACTED] and the closing of the [REDACTED], we do not expect to recognize any
further gains or losses on fair value changes from these convertible preferred shares in the future.
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Fluctuations in changes in fair value of financial assets and liabilities measured at fair value
through profit or loss may adversely affect our financial results.

We recorded financial assets measured at fair value through profit or loss of US$90.2 million,
US$98.4 million and US$100.6 million as of December 31, 2022, 2023 and 2024, respectively. Our
financial assets measured at fair value through profit or loss mainly consist of (i) unlisted debt
investments, including convertible loans extended to Xiaola, (ii) wealth management products,
including short-term wealth management products issued by reputable financial institutions in the
PRC, and (iii) equity investments in certain unlisted companies. Additionally, we recorded financial
liabilities measured at fair value through profit or loss of US$0.8 million as of December 31, 2022,
and we did not record financial liabilities measured at fair value through profit or loss as of
December 31, 2023 and 2024. Our financial liabilities measured at fair value through profit or loss
include our investment commitments to Xiaola. For details, please see “Financial Information —
Description of Selected Items from the Consolidated Statements of Profit or Loss and Other
Comprehensive Income — Financial instruments measured at fair value through profit or loss”. For
our financial assets and liabilities measured at fair value through profit or loss with no quoted market
prices in an active market, their fair values are estimated by using certain valuation methods and
techniques such as the discounted cash flow method. In particular, we use significant unobservable
inputs, such as expected volatility, discount for lack of marketability, risk-free rate and expected rate
of return, in valuing our unlisted equity and debt investments, as well as investment commitments.
See Note 29(e) to the Accountants’ Report in Appendix I for more details about these valuation
methods and techniques.

The fair value change of financial assets and liabilities measured at fair value through profit or
loss may significantly affect our financial position and results of operations. The determination of the
fair value of such financial assets and liabilities 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 financial assets and liabilities. These factors include, but
are not limited to, general economic condition, changes in market interest rates and the stability of
capital markets. Any of these factors, as well as others, could cause our estimates to vary from actual
results, which could materially and adversely affect our results of operations and financial condition.

We face risks related to health epidemics and other outbreaks, harsh weather and natural
disasters, which could significantly disrupt our operations.

Our business could be materially and adversely affected by the outbreak of a widespread health
epidemic, such as COVID-19, swine flu, avian influenza, severe acute respiratory syndrome, or
SARS, Ebola, Zika, harsh weather conditions or natural disasters, such as snowstorms, earthquakes,
fires or floods, or other events, such as wars, acts of terrorism, environmental accidents, power
shortage or communication interruptions. The occurrence of a disaster or a prolonged outbreak of an
epidemic illness or other adverse public health developments in the PRC our geographic markets
could materially disrupt our business and operations. These events could also significantly impact the
industries we operate in and cause a temporary closure of the facilities we use for our operations,
which would severely disrupt our operations and have a material adverse effect on our business,
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financial condition and results of operations. Our operations could be disrupted if any of our
employees, or employees of our business partners were suspected of contracting an epidemic disease,
since this could require us or business partners to quarantine some or all of these employees or
disinfect the facilities used for operations. In addition, our revenue and profitability could be
materially reduced to the extent that a health epidemic, adverse weather conditions or natural disaster
or other outbreak harms the global economy in general. Our operations could also be severely
disrupted if merchants, carriers and other platform users were affected by health pandemics or
epidemics, harsh weather conditions, natural disasters or other outbreaks. See also “— The
COVID-19 pandemic has adversely affected, and may continue to adversely affect our business

operations, results of operations, cash flows and financial position”.

Rising international political tensions, including changes in U.S. and international trade
policies, may adversely impact our business and operating results.

There have been changes in international trade policies and rising political tensions. The
escalating political discord between the U.S. and other nations has exacerbated these tensions. Rising
political tensions among countries could reduce levels of trades, investments, technological
exchanges and other economic activities among economies, which would have a material adverse
effect on global economic conditions and the stability of global financial markets. Actions taken by
the U.S. and other countries might restrict our ability to transact or otherwise do business with
entities within or outside of China and may erode [REDACTED] confidence in companies with
substantial operations in China, including ours. If we were unable to conduct our business as it is
currently conducted as a result of such regulatory changes, our business, results of operations and
financial condition would be materially and adversely affected. Similarly, there have also been
concerns over unrest and terrorist threats in the Middle East, Europe and Africa and over the conflicts
involving Ukraine, Syria and North Korea. For example, the ongoing conflict between Russia and
Ukraine has escalated geopolitical tensions in Europe and globally. The economic and trade sanctions
imposed by the North Atlantic Treaty Organization, the European Union, the United States, and other
nations against Russia are likely to significantly impact the economies and markets of these targeted
countries.

In addition, the United States may impose further export controls, sanctions, trade embargoes,
and other heightened regulatory requirements on China and Chinese companies for alleged activities
both inside and outside of China. These have raised concerns that there may be increasing regulatory
challenges or enhanced restrictions against China and Chinese technology companies, in a wide range
of areas such as data security and privacy, emerging technologies, and applications that could be
deployed for surveillance or military purposes, import/export of technology or other business
activities. If we, our business partners or other parties that have collaborative relationships with us
or our affiliates become targeted or are currently being targeted under sanctions or export control
restrictions, this may result in significant interruption in our business, regulatory investigations and
reputational harm to us. Media reports on alleged violations of applicable export controls, economic
and trade sanctions, or data security and privacy laws, or on uses of the applications, technologies,
systems or innovations that we develop for purposes which could be perceived as inappropriate or
controversial, by us, our business partners or our users, even on matters not involving us, could
nevertheless damage our reputation and lead to regulatory investigations, fines and penalties against
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us. Such fines and penalties may be significant, and if we were publicly named or investigated by any
regulator on the basis of suspected or alleged violations of export control or economic and trade
sanctions or data security and privacy laws and rules, even in situations where the potential amount
or fine involved may be relatively small, our business could be severely interrupted and our
reputation could be significantly harmed.

We are subject to governmental economic sanctions laws that could subject us to liability.

We are subject to various economic and trade sanctions laws in different jurisdictions. For
example, U.S. economic sanctions prohibit the provision of products and services to countries,
governments, and persons targeted by U.S. sanctions. United Kingdom financial sanctions and
European Union sanctions also have similar regime to prohibit the provision of products and services
to countries, governments and persons on their respective target list.

In the past, we have not identified any users on our platform that appeared to have been located
in countries that are targets of any governmental economic sanctions. While we believe that we have
been, and that we continue to be, in compliance with applicable governmental economic sanctions
laws, our failure to employ appropriate safeguards with respect to users located in countries that are
targets of governmental economic sanctions may result in a violation of such laws and regulations.
Non-compliance with applicable governmental economic sanctions laws could subject us to adverse
media coverage, investigations, severe administrative, civil and possibly criminal sanctions, and
expenses related to remedial measures and legal expenses, which could materially and adversely
affect our reputation, business, financial condition, results of operations and prospects. In addition,
any Chinese companies or individuals targeted under U.S. economic sanctions may lose access to the
U.S. markets and the U.S. financial system, including the ability to use U.S. dollars to conduct
transactions, settle payments or to maintain correspondent accounts with U.S. financial institutions,
U.S. entities and individuals may not be permitted to do business with sanctioned companies and
persons, and international banks and other companies may as a matter of law and/or policy decide not

to engage in transactions with such company or person.

If we became subject to the U.S. Department of Treasury’s final rule on outbound investment
in the future, our ability to raise capital from U.S. persons could be subject to restrictions.

On October 28, 2024, the U.S. Department of the Treasury issued a final rule on outbound
investment, or the Final Rule, to implement the executive order of August 9, 2023. The Final Rule
became effective on January 2, 2025. The Final Rule imposes investment prohibition and notification
requirements on U.S. persons for certain investments in entities associated with China (including
Hong Kong and Macau) that are engaged in certain activities relating to three sectors: (i)
semiconductors and microelectronics, (ii) quantum information technologies, and (iii) artificial
intelligence systems, collectively defined as “Covered Foreign Persons.” U.S. persons subject to the
Final Rule are in some instances prohibited altogether from making, and in other instances required
to report, certain investments in Covered Foreign Persons, which are defined as “Covered
Transactions.” Notably, President Trump issued the America Investment Policy Memorandum on
February 21, 2025, which proposes to further expand the set of technologies of concern. We believe
we are not a “Covered Foreign Person” as defined in the Final Rule. However, if we were in the future
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deemed to be a Covered Foreign Person due to changes in our business operations or amendments to
relevant laws and regulations or the interpretation thereof, our ability to raise capital from U.S.
persons could be significantly and negatively affected, in which case the [REDACTED] of the Class
B Shares may be materially and adversely affected.

The unavailability of any preferential tax treatment and government subsidies, as well as
unfavorable changes in application tax policy, could adversely affect our business, financial
condition and results of operations.

We enjoy certain preferential tax treatment and government subsidies which are offered by
relevant Governmental Authorities in the PRC. In 2022, 2023 and 2024, we received government
grants of US$18.3 million, US$16.2 million, and US$17.0 million, respectively. In addition,
according to the Circular of State Administration of Taxation on Issues Concerning Implementation
of Preferential Income Tax Treatment for High-Tech Enterprises ( <[5 ZBiHs 4 J5) B i Bt 5 58 4% 0l
> FE P B G BB AT ) (Guo Shui Han [2009] No. 203) and the Announcement of the
State Administration of Taxation on Issues Concerning the Implementation of Preferential Income
Tax Policies for High-Tech Enterprises ([ 2855 48 ) B A e =3 9 4 i 4 3 P 15 80 18 S BUR A
MERA4) ) (Announcement of the State Administration of Taxation [2017] No. 24), Shenzhen
Yishi, one of our subsidiaries, is entitled to a preferential tax treatment for High-Tech enterprises at
the reduced corporate income tax rate of 15% upon obtaining its High-Tech enterprise qualification
for the years from 2020 to 2026. For details on these government subsidies, see “Financial
Information — Taxation — PRC”. It is in the sole discretion of the government, subject to applicable
PRC laws and regulations, to decide whether and when to provide government subsidies or
preferential tax treatment to us. There can be no assurance that we will be able to obtain similar
government subsidies or preferential tax treatment on a recurring basis, or at all, in the future.
Furthermore, we face uncertainty relating to the availability of government subsidies or preferential
tax treatment due to potential changes in the PRC laws and regulations. If we are unable to obtain
or maintain government subsidies or grants or any favorable tax treatment in the future, our business,
financial condition and results of operations could be adversely affected.

Our operating metrics and estimates and market data are subject to inherent challenges in
measurement, and real or perceived inaccuracies in those metrics may harm our reputation and
negatively affect our business.

We rely on certain key operating metrics, such as GTV, freight platform services monetization
rate, fulfilled orders, average merchant MAUs and average carrier MAUs, among others, to evaluate
the performance of our business. Our operating metrics may differ from estimates published by third
parties or from similarly titled metrics used by other companies due to differences in methodology
and assumptions. These metrics are calculated using internal data and are not independently verified
by any third party. While these numbers are based on what we believe to be reasonable estimates for
the applicable period of measurement, there are inherent challenges in measuring such key metrics,
and the methodologies used to measure these metrics may be susceptible to technical errors. If
[REDACTED] do not perceive our operating metrics to accurately represent our operating
performance, or if we discover material inaccuracies in our operating metrics, our business, financial
condition and results of operations may be materially and adversely affected.
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This Document contains information and statistics relating to our industry. Such information
and statistics have been derived from third-party reports, either commissioned by us or publicly
accessible, and other publicly available sources. We believe that the sources of the information are
appropriate sources for such information, and we have taken reasonable care in extracting and
reproducing such information. However, we cannot guarantee the quality or reliability of such source
materials. The information has not been independently verified by us, the [REDACTED] or any other
party involved in the [REDACTED], and no representation is given as to its accuracy. Collection
methods of such information may be flawed or ineffective, or there may be discrepancies between
published information and market practice, which may result in the statistics being inaccurate or not

comparable to statistics produced for other economies.

RISKS RELATED TO OUR CORPORATE STRUCTURE AND THE CONTRACTUAL
ARRANGEMENTS

We rely upon structural arrangements to establish control over certain entities, and government
authorities may determine that these arrangements do not comply with applicable laws and
regulations.

The current industry entry clearance requirements governing the foreign investment activities in
the PRC are set out in two categories, namely the Encouraged Industry Catalog for Foreign
Investment (2022 version) ( {E%Eh&1 1 4 2 25 H $%(20224F /7)) ), as promulgated by the NDRC,
and the MOFCOM and taking effect on January 1, 2023, and Special Administrative Measures for
Foreign Investment Access (Negative List 2021) ( <Zpi 48 & WA e Al 8 B it (2 T 75 52) (2021 4F
Jfi)) ), or the 2021 Negative List. Industries not listed in these two catalogs are generally deemed
“permitted” for foreign investments unless specifically restricted by other PRC laws. According to
the 2021 Negative List and other applicable laws and regulations, the industry of value-added
telecommunications services (excluding the e-commerce, domestic multi-party communications,
storage-forwarding, and call center) generally falls into the restricted category.

Because we are an exempted company with limited liability incorporated in the Cayman Islands,
we are classified as a foreign enterprise under PRC laws and regulations, and our PRC subsidiaries
are foreign-invested enterprises, or FIEs. Due to PRC laws and regulations that impose certain
restrictions or prohibitions on foreign equity ownership of entities providing value-added
telecommunications services we conduct a substantial part of our operations in the PRC through our
PRC Consolidated Affiliated Entities, as defined below, which hold certain licenses required to
operate our business in the PRC. Our subsidiary, Shenzhen Yishi, has entered into a series of PRC
Contractual Arrangements with, among others, the Consolidated Affiliated Entity Holdcos and their
shareholder. For a detailed description of these Contractual Arrangements, see “Contractual
Arrangements”.

We believe that our corporate structure and the PRC Contractual Arrangements comply with the
current applicable PRC laws and regulations. Our PRC Legal Advisor, based on its understanding of
the relevant laws and regulations, is of the opinion that each of the agreements under the PRC
Contractual Arrangements through which we control the PRC Consolidated Affiliated Entities is valid
and legal. However, as the interpretation and application of PRC laws and regulations, including the
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PRC Foreign Investment Law ( (3N RILFIE I E L) ), or the FIL and its implementing
rules, the PRC Telecommunications Regulations ( ChEE N RILFE TE(E491) ) and the relevant
regulatory measures concerning the telecommunications industry and other industries we are or will
be engaged in, are constantly evolving and subject to change, there can be no assurance that the PRC
government authorities, including the MOFCOM, the MIIT or other competent authorities would
concur that our corporate structure or any of the above PRC Contractual Arrangements comply with
PRC licensing, registration or other regulatory requirements, whether under current policies or those
that may be implemented in the future. PRC laws and regulations governing the validity of these PRC
Contractual Arrangements may change from time to time, and we cannot assure you that the relevant
government authorities will reach the same conclusion with ours when interpreting these laws and
regulations.

If our corporate structure and PRC Contractual Arrangements are deemed by the MIIT or the
MOFCOM or other regulators having competent authority to be illegal, either in whole or in part, we
may lose control of our PRC Consolidated Affiliated Entities and have to modify such structure to
comply with regulatory requirements. However, there can be no assurance that we can achieve this
without material disruption to our business. Further, if our corporate structure and the PRC
Contractual Arrangements are found to be in violation of any existing or future PRC laws or
regulations, the relevant regulatory authorities would have extensive enforcement powers in dealing
with such violations, including:

. revoking our relevant business and operating licenses;

. imposing fines on us;

. confiscating any of our income that they deem to be obtained through illegal operations;
. shutting down our relevant services;

. discontinuing or restricting our operations in the PRC;

. imposing conditions or requirements with which we may not be able to comply;

. requiring us to change our corporate structure and Contractual Arrangements;

. restricting or prohibiting our use of the [REDACTED] from overseas [REDACTED] to
finance our PRC Consolidated Affiliated Entities’ business and operations; and

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

Furthermore, new PRC laws, rules and regulations may be introduced to impose additional
requirements that may be applicable to our corporate structure and the PRC Contractual
Arrangements. Occurrence of any of these events could materially and adversely affect our business,
financial condition and results of operations. In addition, if the imposition of any of these penalties
or requirement to restructure our corporate structure causes us to lose the rights to direct the activities
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of our PRC Consolidated Affiliated Entities or our right to receive their economic benefits, we would
no longer be able to consolidate the financial results of the PRC Consolidated Affiliated Entities in
our consolidated financial statements. However, we do not believe that such actions would result in
the liquidation or dissolution of our Company, our subsidiaries in China or our PRC Consolidated

Affiliated Entities or their respective subsidiaries.

In Indonesia, we carry out certain postal and courier activities through Lalamove Logistik, one
of our Consolidated Affiliated Entities. Under the Indonesian laws and regulations, a foreign postal
operator is only allowed to provide postal services in Indonesia on the condition that it cooperates
with a domestic postal operator through a joint-venture company which is majority-owned (i.e. 51%
or above) by the domestic postal operator and minority-owned by the foreign postal operator (i.e. up
to 49%). However, the operations of such a joint venture company are restricted within the provincial
capitals of Indonesia only, and inter-city operations must only be conducted by domestic postal
operators. Given our Indonesian business includes two integrated elements of intra-city services and
inter-city services and the Indonesian laws and regulations restricts the foreign shares ownership in
postal services business activity, Lalamove Indonesia has cooperated with the Indonesian Registered
Shareholders by entering into a series of Contractual Arrangements in relation to their respective
financial interests in Lalamove Logistik. The Indonesian Contractual Arrangements enable us to (i)
exercise effective financial control over Lalamove Logistik; (ii) receive substantially all of the
economic benefits of Lalamove Logistik; and (iii) have an exclusive option to purchase all or part of

the equity interests in Lalamove Logistik when and to the extent permitted by Indonesian laws.

We have engaged Hutabarat Halim & Rekan as our Indonesian Legal Advisor, and they are of
the opinion that the Indonesian Contractual Arrangements are legally binding and enforceable on the

Indonesian Registered Shareholders and comply with all relevant laws and regulations of Indonesia.

Additionally, the laws and regulations in Thailand also place restrictions on foreign investment
in and ownership of entities engaged in a number of business activities. In Thailand, direct foreign
ownership in each Thai company operating any foreign restricted business under the Thai Foreign
Business Act is limited to be lower than 50% of the total outstanding shares in each such Thai
company; provided that greater than 50% of the total outstanding shares is owned by genuine Thai
shareholder(s), and such entity would be qualified as a Thai entity under the Thai Foreign Business
Act. However, the Thai Foreign Business Act precludes any Thai person or entity from holding any
equity interest for or in the interest of any foreigner to circumvent the foreign ownership restrictions,
in particular through a nominee structure. Additionally, a Governmental Authority may view some
arrangements existing before the restructuring of our Thai entities as possible indications of the use
of a nominee structure. If any competent Governmental Authority has officially ruled that there is a
nominee structure in any of our Thai entities, any such entity will no longer be qualified as a Thai
entity under the Thai Foreign Business Act, and as such, all Thai and foreign shareholders involved
in such nominee structure would be subject to criminal liabilities. Therefore, we have restructured the
shareholding structure of our Thai entities to eliminate all possible indications of the use of a nominee

structure.
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We have engaged Kudun & Partners Company Limited as our legal counsel in Thailand, and
they are of the opinion that, after the completion of the restructuring, the shareholding structure of
our Thai operating entities is in compliance with applicable Thai law. However, the local or national
authorities or regulatory agencies in Thailand may reach a different conclusion, which could lead to
an action being brought against us by administrative orders or in local courts.

If the authorities of Indonesia, Thailand or other overseas jurisdiction in which we operate find
that our contractual or other shareholding arrangements do not comply with their prohibition or
restrictions on foreign investment, or if the relevant government otherwise finds that we or any of our
subsidiaries are in violation of the relevant laws or regulations or lack the necessary registrations,
permits or licenses to operate our businesses in such jurisdictions, they would have broad discretion
in dealing with such violations or failures, including:

. revoking the business licenses and/or operating licenses of such entities;

. discontinuing or placing restrictions or onerous conditions on the operations of our
Consolidated Affiliated Entities or Thai subsidiaries or on our operations through any
transactions between our Company or our subsidiaries, on the one hand, and our
Consolidated Affiliated Entities or the Thai subsidiaries, on the other hand;

. imposing fines, prohibiting payments by our Consolidated Affiliated Entities or their
shareholders to us as contemplated in the Contractual Arrangements with our Consolidated
Affiliated Entities, confiscating income from us, Consolidated Affiliated Entities or Thai
subsidiaries or imposing other requirements with which such entities may not be able to
comply;

. imposing criminal penalties, including fines and imprisonment on our Consolidated
Affiliated Entities or Thai subsidiaries, their shareholders or directors;

. requiring us to restructure our ownership structure or operations, including but not limited
to terminating the Contractual Arrangements with our Consolidated Affiliated Entities and
their shareholders, which in turn would affect our ability to consolidate, derive economic
interests from, or exert effective control over our Consolidated Affiliated Entities or Thai
subsidiaries; or

. restricting or prohibiting our use of the [REDACTED] of this [REDACTED] to finance
our business and operations in any of these jurisdictions.

Any of these actions could cause significant disruption to our business operations and severely
damage our reputation, which would in turn materially and adversely affect our business, financial
condition and results of operations. If any of these occurrences results in our inability to direct the
activities of our Consolidated Affiliated Entities or Thai subsidiaries that most significantly impact
their economic performance, or prevent us from receiving the economic benefits from these entities,
we may not be able to consolidate such entities in our consolidated financial statements in accordance
with TFRS Accounting Standards.
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Our Contractual Arrangements with our Consolidated Affiliated Entities may result in adverse
tax consequences to us.

We could face material and adverse tax consequences if the competent tax authorities determine
that our Contractual Arrangements with our Consolidated Affiliated Entities were not made on an
arm’s length basis and adjust our income and expenses for tax purposes by requiring a transfer pricing
adjustment. A transfer pricing adjustment could adversely affect us by (i) increasing the tax liabilities
of our Consolidated Affiliated Entities without reducing the tax liability of our subsidiaries, which
could further result in late payment fees and other penalties to our Consolidated Affiliated Entities
for underpaid taxes; or (ii) limiting the ability of our Consolidated Affiliated Entities to obtain or

maintain preferential tax treatments and other financial incentives.

We rely on Contractual Arrangements with our Consolidated Affiliated Entities and their
shareholders to conduct a substantial part of our operations, which may not be as effective as
direct ownership in providing operational control.

We rely on Contractual Arrangements with our Consolidated Affiliated Entities and their
shareholders to conduct a substantial part of our operations, which may not be as effective as direct
ownership in providing operational control. For a description of these Contractual Arrangements, see
“Contractual Arrangements”. These Contractual Arrangements may not be as effective as direct
ownership in providing us with control over our Consolidated Affiliated Entities. If our Consolidated
Affiliated Entities or their shareholders fail to perform their respective obligations under these
Contractual Arrangements, our recourse to the assets held by our Consolidated Affiliated Entities is
indirect and we may have to incur substantial costs and expend significant resources to enforce such
arrangements in reliance on legal remedies available under PRC or Indonesia laws. These remedies
may not always be effective, particularly in light of uncertainties surrounding such contractual
arrangements under the PRC laws. Furthermore, in connection with litigation, arbitration or other
judicial or dispute resolution proceedings, assets under the name of any of record holder of equity
interest in our Consolidated Affiliated Entities, including such equity interest, may be put under court
custody. As a consequence, we cannot be certain that the equity interest will be disposed pursuant to
the contractual arrangement or ownership by the record holder of the equity interest.

Particularly in the PRC, there are very few precedents and little formal guidance as to how
contractual arrangements in the context of a variable interest entity should be interpreted or enforced
under PRC law. There remain significant uncertainties regarding the ultimate outcome of such
arbitration should legal action become necessary. In addition, under PRC laws, rulings by arbitrators
are final, parties cannot appeal the arbitration results in courts, and if the losing parties fail to carry
out the arbitration awards within a prescribed time limit, the prevailing parties may only enforce the
arbitration awards in the PRC courts through arbitration award recognition proceedings, which would
require additional expenses and delay. In the event that we are unable to enforce the PRC Contractual
Arrangements in the PRC, or if we suffer significant time delays or other obstacles in the process of
enforcing the PRC Contractual Arrangements, it would be very difficult to exert effective control over
our PRC Consolidated Affiliated Entities, and our ability to conduct our business and our financial

condition and results of operations may be materially and adversely affected.
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The shareholders of our Consolidated Affiliated Entities may have potential conflicts of interest
with us.

Despite the protection of our interest in the Consolidated Affiliated Entities being covered in the
Contractual Arrangements, it is always a possibility that the shareholders of our Consolidated
Affiliated Entities (which include, among others, our current employee in the PRC and companies in
Indonesia) may differ from the interests of our Company as a whole, as what is in the best interests
of our Consolidated Affiliated Entities, including matters such as whether to distribute dividends or
to make other distributions to fund our offshore requirement, may not be in the best interests of our
Company. These shareholders of our Consolidated Affiliated Entities may breach, or cause our
Consolidated Affiliated Entities to breach, the existing Contractual Arrangements we have with them
and our Consolidated Affiliated Entities, which would have a material and adverse effect on our
ability to effectively have financial control our Consolidated Affiliated Entities and receive economic
benefits from them. For example, these shareholders may be able to cause our agreements with our
Consolidated Affiliated Entities to be performed in a manner adverse to us by, among other things,
failing to remit payments due under the Contractual Arrangements to us on a timely basis. We cannot
assure you that when conflicts of interest arise, any or all of these shareholders will act in the best
interests of our Company or such conflicts will be resolved in our favor. If we cannot resolve any
conflict of interest or dispute between us and these sharcholders, we would 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.

If the custodians or authorized users of our controlling non-tangible assets, including chops and
seals, fail to fulfill their responsibilities, or misappropriate or misuse these assets, our business
and operations may be materially and adversely affected.

Under PRC law, legal documents for corporate transactions, including agreements and contracts
such as the leases and sales contracts that our business relies on, are executed using the chop or seal
of the signing entity or with the signature of a legal representative whose designation is registered
and filed with the relevant local branch of the SAMR. We generally execute legal documents by
affixing chops or seals, rather than having the designated legal representatives sign the documents.
Although we usually utilize chops to execute contracts, the registered legal representatives of our
subsidiaries and Consolidated Affiliated Entities have the apparent authority to enter into contracts
on behalf of such entities without chops, unless such contracts set forth otherwise.

In order to maintain the physical security of our chops, we generally have them stored in secured
locations accessible only to the designated key employees of our legal, administrative or finance
departments. Our designated legal representatives generally do not have access to the chops.
Although we have approval procedures in place and monitor our key employees, including the
designated legal representatives of our subsidiaries and Consolidated Affiliated Entities, the
procedures may not be sufficient to prevent all instances of abuse or negligence. There is a risk that
our key employees or designated legal representatives could abuse their authority, for example, by
binding our subsidiaries and Consolidated Affiliated Entities with contracts against our interests, as
we would be obligated to honor these contracts if the other contracting party acts in good faith in
reliance on the apparent authority of our chops or signatures of our legal representatives. If any
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designated legal representative obtains control of the chop in an effort to obtain control over the
relevant entity, we would need to have a shareholder or board resolution to designate a new legal
representative and to take legal action to seek the return of the chop, apply for a new chop with the
relevant authorities, or otherwise seek legal remedies for the legal representative’s misconduct. If any
of the designated legal representatives obtains and misuses or misappropriates our chops and seals or
other controlling intangible assets for whatever reason, we could experience disruption to our normal
business operations. We may have to take corporate or legal action, which could involve significant
time and resources to resolve while distracting management from our operations, and our business
and operations may be materially and adversely affected.

Our current corporate structure and business operations may be substantially affected by the
PRC Foreign Investment Law and its implementing rules, which are subject to change.

The Variable Interest Entity, or VIE, structure through contractual arrangements has been
adopted by many PRC-based companies, including us, to obtain necessary licenses and permits in the
industries that are currently subject to foreign investment restrictions in China. The MOFCOM
published a discussion draft of the proposed PRC Foreign Investment Law ( (% A I F1 B
ﬁ‘g%(g%ﬁ*%ﬁ%» ) in January 2015, or the 2015 Draft FIL, according to which variable
interest entities that are controlled via contractual arrangements would also be deemed as
foreign-invested entities, if they are ultimately “controlled” by foreign investors. In March 2019, the
PRC National People’s Congress, or the NPC, promulgated the FIL, and in December 2019, the State
Council promulgated the Implementing Rules of PRC Foreign Investment Law ( {713 A R ALANE 4b
PGB H]) ), or the Implementing Rules, to further clarify and elaborate the relevant
provisions of the PRC Foreign Investment Law. The PRC Foreign Investment Law and the
Implementing Rules both became effective from January 1, 2020 and replaced the major previous
laws and regulations governing foreign investments in the PRC. Pursuant to the PRC Foreign
Investment Law, “foreign investments” refer to investment activities conducted by foreign investors
(including foreign natural persons, foreign enterprises or other foreign organizations) directly or
indirectly in the PRC, which include any of the following circumstances: (i) foreign investors setting
up foreign-invested enterprises in the PRC solely or jointly with other investors, (ii) foreign investors
obtaining shares, equity interests, property portions or other similar rights and interests of enterprises
within the PRC, (iii) foreign investors investing in new projects in the PRC solely or jointly with
other investors, and (iv) investment in other methods as specified in laws, administrative regulations,
or as stipulated by the State Council. The PRC Foreign Investment Law and the Implementing Rules
do not introduce the concept of “control” in determining whether a company would be considered as
a foreign-invested enterprise, nor do they explicitly provide whether the VIE structure would be
deemed as a method of foreign investment. However, the PRC Foreign Investment Law has a
catch-all provision that includes into the definition of “foreign investments” made by foreign
investors in China in other methods as specified in laws, administrative regulations, or as stipulated
by the State Council, and as the PRC Foreign Investment Law and the Implementing Rules are newly
adopted and relevant government authorities may promulgate more laws, regulations or rules on the
interpretation and implementation of the PRC Foreign Investment Law, the possibility cannot be
ruled out that the concept of “control” as stated in the 2015 Draft FIL may be embodied in, or the
VIE structure adopted by us may be deemed as a method of foreign investment by, any of such future
laws, regulations and rules. If any of our PRC Consolidated Affiliated Entities was deemed as a
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foreign-invested enterprise, or an FIE, under any of such future laws, regulations and rules, and any
of the businesses that we operate would be in any “negative list” for foreign investment and therefore
be subject to any foreign investment restrictions or prohibitions, further actions required to be taken
by us under such laws, regulations and rules may materially and adversely affect our business,
financial condition and results of operations. Furthermore, if future laws, administrative regulations
or provisions mandate further actions to be taken by companies with respect to existing PRC
Contractual Arrangements, we may face substantial uncertainties as to whether we can complete such
actions in a timely manner, 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, business, financial condition and results of operations.

We may lose the ability to use and enjoy assets held by our Consolidated Affiliated Entities that
are critical to the operation of our business if our Consolidated Affiliated Entities declare
bankruptcy or become subject to a dissolution or liquidation proceeding.

Our Consolidated Affiliated Entities hold certain assets that may be critical to the operation of
part of our business. If the shareholders of our Consolidated Affiliated Entities breach the Contractual
Arrangements and voluntarily liquidate the Consolidated Affiliated Entities or their subsidiaries, or
if our Consolidated Affiliated Entities or their subsidiaries declare bankruptcy and all or part of their
assets become subject to liens or rights of third-party creditors or are otherwise disposed of without
our consent, we may be unable to continue some of our business activities, which could adversely
affect our business, financial condition and results of operations. In addition, if our Consolidated
Affiliated Entities or their subsidiaries undergo involuntary liquidation proceedings, third-party
creditors may claim rights to some or all of their assets, thereby hindering our ability to operate part
of our business, which could adversely affect our business, financial condition and results of
operations.

Any failure by our Consolidated Affiliated Entities, their respective subsidiaries or shareholders
to perform their obligations under our Contractual Arrangements with them would have a
material adverse effect on our business.

If our Consolidated Affiliated Entities or their shareholders (which include, among others, our
employee and companies) fail to perform their respective obligations under the Contractual
Arrangements, we may have to incur substantial costs and expend additional resources to enforce
such arrangements. We may also have to rely on legal remedies, including seeking specific
performance or injunctive relief, and contractual remedies, which we cannot assure you will be
sufficient or effective. For example, if the shareholders of our Consolidated Affiliated Entities or our
Consolidated Affiliated Entities were to refuse to transfer their equity interests in or assets of our
Consolidated Affiliated Entities to us or our designee if we exercise the purchase option pursuant to
these Contractual Arrangements, or if they were otherwise to act in bad faith toward us, then we may

have to take legal actions to compel them to perform their contractual obligations.
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Our PRC Contractual Arrangements with our PRC Consolidated Affiliated Entities are governed
by PRC law and provide for the resolution of disputes through arbitration in China. Accordingly,
these contracts would be interpreted in accordance with PRC law and any disputes would be resolved
in accordance with PRC legal procedures. Our ability to enforce these Contractual Arrangements
could be limited under PRC law. Meanwhile, there are very few precedents and little formal guidance
as to how PRC Contractual Arrangements in the context of a PRC Consolidated Affiliated Entity
should be interpreted or enforced under PRC law. There remain significant uncertainties regarding the
ultimate outcome of such arbitration should legal action become necessary. In addition, under PRC
law, rulings by arbitrators are final, parties generally cannot appeal the arbitration results in courts,
and if the losing parties fail to carry out the arbitration awards within a prescribed time limit, the
prevailing parties may only enforce the arbitration awards in PRC courts through arbitration award
recognition proceedings, which would require additional expenses and delay. In the event we are
unable to enforce these PRC Contractual Arrangements, or if we suffer significant delay or other
obstacles in the process of enforcing these PRC Contractual Arrangements, we may not be able to
exert effective control over our PRC Consolidated Affiliated Entities, and our ability to conduct our
business may be negatively affected.

We conduct a substantial part of our business operations in the PRC through our PRC
Consolidated Affiliated Entities and their subsidiaries by way of our Contractual
Arrangements, but certain of the terms of our PRC Contractual Arrangements may not be
enforceable under PRC laws.

All the agreements that constitute our PRC Contractual Arrangements with our PRC
Consolidated Affiliated Entities, their respective subsidiaries and shareholders are governed by PRC
laws and provide for the resolution of disputes through arbitration in the PRC. Accordingly, these
agreements would be interpreted in accordance with PRC laws, and disputes would be resolved in
accordance with PRC legal procedures. Our ability to enforce the PRC Contractual Arrangements
may be limited under PRC law. If we are unable to enforce the PRC Contractual Arrangements, or
if we suffer significant time delays or other obstacles in the process of enforcing them, it would be
very difficult to exert effective control over our PRC Consolidated Affiliated Entities and their
subsidiaries, and our ability to conduct a part of our business and our financial condition and results
of operations may be adversely affected.

The PRC Contractual Arrangements contain provisions to the effect that the arbitral body
specified in them may award remedies over the equity interest, assets or properties of our PRC
Consolidated Affiliated Entities, their subsidiaries, and/or shareholders; provide compulsory relief
(for example, for the conduct of business or to compel the transfer of assets); or order the winding-up
of our PRC Consolidated Affiliated Entities, their subsidiaries, and/or shareholders. These
agreements also contain provisions to the effect that courts of competent jurisdiction are empowered
to grant interim relief to a party when requested, for the purpose of preserving the assets and
properties, or grant enforcement measures, subject to the requirements under PRC laws. However,
under PRC laws, these terms may not be enforceable. Under PRC laws, an arbitral body does not have
the power to grant injunctive relief or to issue a provisional or final liquidation order for the purpose
of protecting the assets of or equity interest in our PRC Consolidated Affiliated Entities in case of
disputes. In addition, interim remedies or enforcement orders granted by overseas courts such as the
Cayman Islands may not be recognizable or enforceable in the PRC. PRC laws may allow the arbitral
body to grant an award of transfer of assets of or equity interests in our PRC Consolidated Affiliated
Entities in favor of an aggrieved party.
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Furthermore, the PRC Contractual Arrangements provide that (i) in the event of a mandatory
liquidation required by PRC laws, our PRC Consolidated Affiliated Entities will sell all of their assets
to the extent permitted by PRC law to our FIEs, respectively, or the entity designated by them, at the
lowest price permitted under applicable PRC laws; and (ii) our PRC Consolidated Affiliated Entities
or their respective shareholders will pay to our FIEs, or the entity designated by them any payments
they receive from such transaction, and any profits arising from such a transaction shall be paid to
our FIEs, or the entity designated by them in satisfaction of the service fees under the exclusive
business cooperation agreement. These provisions may not be enforceable under PRC laws in the
event of a mandatory liquidation required by PRC laws or bankruptcy liquidation.

Therefore, in the event of a breach of any agreements constituting the PRC Contractual
Arrangements by the PRC Consolidated Affiliated Entities, their respective subsidiaries and/or
shareholders, we may not be able to exert effective control over our PRC Consolidated Affiliated
Entities due to the inability to enforce the PRC Contractual Arrangements, which could adversely

affect our ability to conduct a part of our business.

If we acquire equity interest and/or assets of the Consolidated Affiliated Entities, this equity
interest and/or asset transfer may subject us to certain limitations and substantial costs.

In the PRC, pursuant to the PRC Contractual Arrangements, our FIEs or their subsidiaries have
the irrevocable and exclusive right to purchase all or any part of the relevant equity interests in our
PRC Consolidated Affiliated Entities from our PRC Consolidated Affiliated Entities’ shareholders at
any time and from time to time in their absolute discretion to the extent permitted by PRC laws. This
equity transfer may be subject to approvals from, filings with, or reporting to competent PRC
authorities, such as the MOFCOM, the MIIT, the SAMR, and/or their local competent branches. In
addition, the equity transfer price may be subject to review and tax adjustment by the relevant tax
authorities. The equity transfer price to be received by our PRC Consolidated Affiliated Entities
under the PRC Contractual Arrangements may also be subject to enterprise income tax, and these
amounts could be substantial.

In Indonesia, a foreign postal operator is prohibited from acquiring shares of an existing
Indonesian postal service company, and a foreign postal operator is allowed to own up to 49% of
equity interests in an Indonesian postal service company only if such foreign postal operator forms
a new joint venture company with an Indonesian postal service company and such joint venture
company’s operations are restricted within the provincial capitals of Indonesia (i.e. without inter-city
operations). Accordingly, in the event of bankruptcy of an Indonesian Registered Shareholder, all of
the shares of Lalamove Logistik, our Consolidated Affiliated Entity in Indonesia, registered under the
name of such shareholder must be transferred to Lalamove Indonesia (our Affiliated Entity) or a third
party designated by Lalamove Indonesia, with the third party being an Indonesian citizen or a legal
entity fully owned by Indonesian citizen(s), as set out under the Indonesian Contractual
Arrangements and to the extent permitted by the Indonesian laws. Such third party shall hold all the
transferred shares based on arrangements that are similar to the Indonesian Contractual
Arrangements.
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If Lalamove Indonesia or we are unable to procure a third party to replace such Indonesian
Registered Shareholder to acquire the respective shares of Lalamove Logistik, and in the event that
Lalamove Indonesia or we acquire such shares and become the registered shareholder of Lalamove
Logistik, as advised by our Indonesian Legal Counsel, we may violate the current applicable
Indonesia laws and regulations that impose restrictions on foreign ownerships and the related postal
services, which may result in (i) business licenses of Lalamove Logistik being revoked by the
relevant government authority; (ii) the relevant government authority not processing the application
for the registration of Lalamove Indonesia or us as the new registered shareholder of Lalamove
Logistik and other change in Lalamove Logistik’s shareholders composition, directors or
commissioners or articles of association; and/or (iii) the aforementioned share transfer being declared
null and void by Indonesian courts, in the case that a party applies to the relevant Indonesian courts
to nullify and void such share transfer. In addition, such share transfer may also subject us to
substantial costs, including professional fees, which may be incurred in connection with the

preparation of relevant documentation and filings with respect to the share transfer.

There may be a potential impact to our Company if our PRC Contractual Arrangements with
our PRC Consolidated Affiliated Entities, their respective subsidiaries and shareholders are not
treated as domestic investments.

If the operation of our businesses conducted through our PRC Consolidated Affiliated Entities
is subject to any restrictions pursuant to the 2021 Negative List, or any successor regulations, and the
PRC Contractual Arrangements are not treated as domestic investment, the Contractual Arrangements
may be regarded as invalid and illegal. If this were to occur, we would not be able to operate the
relevant businesses through the PRC Contractual Arrangements and would lose our rights to receive
the economic benefits of the PRC Consolidated Affiliated Entities. As a result, we would no longer
consolidate the financial results of the PRC Consolidated Affiliated Entities into our financial results
and we would have to derecognize their assets and liabilities according to the relevant accounting
standards. If we do not receive any compensation, we would recognize an investment loss as a result

of such derecognition.

We do not have any insurance coverage to cover our risks relating to our Indonesian
Contractual Arrangements, may impact our business, financial condition and results of

operations.

We have not purchased nor do we maintain any insurance policy to cover any of the risks
relating to our Indonesian Contractual Arrangements. In the event that our Indonesian Contractual
Arrangements are held or declared to be illegal, invalid or not legally binding, or if we fail to enforce
our rights under our Indonesian Contractual Arrangements, or if we fail to seek remedies against the
Indonesian Registered Shareholders under our Indonesian Contractual Arrangements, we may not be
adequately compensated for our losses, which may materially and adversely affect our business,

results of operations and financial condition.
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RISKS RELATED TO DOING BUSINESS IN THE GEOGRAPHIC MARKETS IN WHICH
WE OPERATE

Changes in the political and economic policies of the geographic markets in which we operate
may materially and adversely affect our business, financial condition and results of operations
and may result in our inability to sustain our growth and expansion strategies.

We operate our business in a number of geographic markets across China, rest of Asia and
LatAm. Accordingly, our business, financial condition and results of operations may be influenced to
a significant degree by political, economic and social conditions in these markets. The economies in
emerging markets generally differ from developed markets in many respects, including the level of
government involvement, level of development, growth rate, control of foreign exchange,
government policy on public order and allocation of resources. In some of these markets,
governments continue to play a significant role in regulating industry development by imposing
industrial policies. Some local governments also exercise significant control over the economic
growth and public order in their respective jurisdictions through allocating resources, controlling
payment of foreign currency-denominated obligations, setting monetary policies, and providing
preferential treatment to particular industries or companies. Governmental actions to control inflation
and other policies and regulations have often involved, among other measures, price controls,

currency devaluations, capital controls and limits on imports.

Growth of the economy in each of our geographic markets has been uneven, both geographically
and among various sectors of the economy. An economic downturn, whether actual or perceived, a
further decrease in economic growth rates or an otherwise uncertain economic outlook in our
geographic markets or any other market in which we may operate could have a material adverse effect
on our business, financial condition and results of operations. Some of these markets have
experienced, and may in the future experience, political instability, including strikes, demonstrations,
protests, marches, guerrilla activity or other types of civil disorder. These instabilities and any
adverse changes in the political environment could increase our costs, increase our exposure to legal

and business risks, disrupt our operations or affect our ability to expand our user base.

There may be changes from time to time with respect to the legal systems of the markets where
we operate, and any of our failure to comply with these laws and regulations could adversely
affect us.

The legal systems in many of our markets vary significantly from jurisdiction to jurisdiction.
Some jurisdictions, including China, have a civil law system based on written statutes and others are
based on common law. Unlike the common law system, prior court decisions under the civil law

system may be cited for reference but have limited precedential value.
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Many of our markets have not developed a fully integrated legal system, and recently enacted
laws and regulations may not sufficiently cover all aspects of economic activities in such markets.
In particular, the interpretation and enforcement of these laws and regulations, as well as the related
government policies and guidance, are constantly evolving and subject to change, and the application
of some of these laws and regulations to our businesses is not settled. We cannot assure you that local
administrative and court authorities may interpret the statutory provisions and contractual terms the
same way we do, and it may be difficult to evaluate the outcome of administrative and court
proceedings and the level of legal protection we have in many of the localities in which we operate.
Foreign judgements and arbitration awards may not be enforced by local courts. These circumstances
may affect our judgment on the relevance of legal requirements and our ability to enforce our
contractual rights or claims. In addition, the regulatory changes may be exploited through unmerited
or frivolous legal actions, claims concerning the conduct of third parties, or threats in attempt to

extract payments or benefits from us.

Many jurisdictions in our markets have enacted, and may enact or amend from time to time,
laws and regulations governing the distribution of services, advertising, marketing, messages,
applications, electronic documents and other content or communications through the internet or on
digital platforms. The relevant government authorities may prohibit the distribution of information
through the internet that they deem to be objectionable on various grounds, such as public interest
or public security, or to otherwise be in violation of local laws and regulations. If any information
disseminated through our platforms were deemed by any relevant government authorities to violate
content restrictions, we may not be able to continue to display such content and could be subject to
penalties, including confiscation of the property used in the non-compliant acts, removal of the
infringing content, temporary or permanent blocks, administrative fines, suspension of business,
revocation of the registration to act as an electronic systems provider and revocation of required
licenses, which could materially and adversely affect our business, financial condition and results of

operations.

Furthermore, our interpretation of the laws and regulations and the compliance of our business
models therewith may be challenged by regulators and court authorities. As a result, we may not be
aware of our violation of certain policies and rules until sometime after the violation. In addition, any
administrative and court proceedings in our markets may be protracted, resulting in substantial costs

and diversion of resources and management attention.

In addition, we are subject to various anti-corruption laws that prohibit improper payments or
offers of payments to governments and their officials for the purpose of obtaining or retaining
business. Our business in these markets involve operations and agreements with third parties, which
may experience corruption. We are subject to the risk of unauthorized payments or offers of payments
by one of our employees, consultants or agents, as these parties are not always subject to our control.
It is our policy to implement safeguards to discourage these practices by our employees, consultants
or agents, yet our existing safeguards and any future improvements may prove to be less than
effective, and our employees, consultants and agents may engage in conduct for which we might be
held responsible. Violations of applicable anti-corruption laws may result in severe criminal or civil
sanctions, and we may be subject to other liabilities, which could negatively affect our business,
operating results and financial condition.
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It is possible that a number of laws and regulations may be adopted or construed to apply to us
in our geographic markets and elsewhere that could restrict our industries. Scrutiny and regulation of
the industries in which we operate may further increase, and we may be required to devote additional
legal and other resources to addressing this regulation. Changes in current laws or regulations or the
imposition of new laws and regulations regarding our industries in our geographic markets may slow
the growth of our industries and adversely affect our financial condition and results of operations.

PRC regulations relating to investments in offshore companies by PRC residents may subject
our PRC-resident beneficial owners or our PRC subsidiaries to liability or penalties, limit our
ability to inject capital into our PRC subsidiaries or limit our PRC subsidiaries’ ability to
increase their registered capital or distribute profits.

PRC residents are subject to restrictions and filing requirements when investing in
offshore companies. The State Administration for Foreign Exchange, or the SAFE, promulgated
the Circular on Relevant Issues Concerning Foreign Exchange Control on Domestic Residents’
Offshore Investment and Financing and Roundtrip Investment through Special Purpose Vehicles
( I Z A1 ME AT L5 IR A 05 19 i R 28 R R 1) 2 358 A3 il ' RO A A3 MR AT o] L 2
1) ), or SAFE Circular 37, on July 4, 2014. SAFE Circular 37 requires PRC residents to register
with local branches of the SAFE in connection with their direct establishment or indirect control of
an offshore entity, for the purpose of investment and financing, with such PRC residents’ legally
owned assets or equity interests in domestic enterprises or offshore assets or interests, referred to in
SAFE Circular 37 as a “special purpose vehicle”. Pursuant to SAFE Circular 37, “control” refers to
the act through which a PRC resident obtains the right to carry out business operation of, to gain
proceeds from or to make decisions on a special purpose vehicle by means of, among others,
shareholding entrustment arrangement. SAFE Circular 37 further requires amendment to the
registration in the event of any significant changes with respect to the special purpose vehicle, such
as increase or decrease of capital contributed by PRC individuals, share transfer or exchange, merger,
division or other material event. In the event that a PRC shareholder holding interests in a special
purpose vehicle fails to fulfill the required SAFE registration, the PRC subsidiaries of that special
purpose vehicle may be prohibited from making profit distributions to the offshore parent and from
carrying out subsequent cross-border foreign exchange activities, and the special purpose vehicle
may be restricted in its ability to contribute additional capital into its PRC subsidiary. Moreover,
failure to comply with the various SAFE registration requirements described above could result in
liability under PRC law for evasion of foreign exchange controls. According to the Notice on Further
Simplifying and Improving Policies for the Foreign Exchange Administration of Direct Investment
( CBIZANEAE PR B P — 25 fE AL AN O B G SN BLBCR 193 R1) ) or SAFE Circular 13,
released on February 13, 2015 by the SAFE, local banks will examine and handle foreign exchange
registration for overseas direct investment, including the initial foreign exchange registration and
amendment registration, under SAFE Circular 37 from June 1, 2015.

We have notified our substantial beneficial owners who we know are PRC residents of their
obligations of applications, filings and amendments as required under SAFE Circular 37 and other
related rules. Nevertheless, we may not be aware of the identities of all of our beneficial owners who
are PRC residents. We do not have control over our beneficial owners and there can be no assurance
that all of our PRC-resident beneficial owners will comply with SAFE Circular 37 and subsequent
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implementation rules, and there is no assurance that the registration under SAFE Circular 37 and any
amendment will be completed in a timely manner, or will be completed at all. The failure of our
beneficial owners who are PRC residents to register or amend their foreign exchange registrations in
a timely manner pursuant to SAFE Circular 37 and subsequent implementation rules, or the failure
of future beneficial owners of our Company who are PRC residents to comply with the registration
procedures set forth in SAFE Circular 37 and subsequent implementation rules, may subject such
beneficial owners or our PRC subsidiaries to fines and legal sanctions. Failure to register or comply
with relevant requirements may also limit our ability to contribute additional capital to our PRC
subsidiaries and limit our PRC subsidiaries’ ability to distribute dividends to our Company. These
risks may have a material adverse effect on our business, financial condition and results of
operations.

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

Pursuant to the Notice on Issues Concerning the Foreign Exchange Administration for Domestic
Individuals Participating in Stock Incentive Plan of Overseas Publicly Listed Company
( KBRS AR R Bl T 58 TR I8 N 28 BRUEE A b i 2 ) B RE VUMY it 3 1 ME A PELAT BRI B RE B2 ) ), or
SAFE Circular 7, issued by SAFE in February 2012, employees, directors, supervisors and other
management members participating in any stock incentive plan of an overseas publicly
[REDACTED] company who are PRC citizens (including Hong Kong, Macau and Taiwan residents)
or who are citizens of foreign countries residing in China for a continuous period of not less than one
year (collectively, “Circular 7 Participants”), subject to limited exceptions, are required to register
with SAFE through a domestic qualified agent, which could be a PRC subsidiary of such overseas
[REDACTED] company, and complete certain other procedures. After our Company becomes an
overseas [REDACTED] company upon completion of this [REDACTED], we and our Directors,
executive officers and other employees who are Circular 7 Participants and who have been granted
options may follow SAFE Circular 7 to register with SAFE. We will make efforts to comply with
these requirements upon completion of our [REDACTED]. However, there can be no assurance that
they can successfully register with SAFE in full compliance with the rules. Failure to complete the
SAFE registrations may subject them to fines and legal sanctions and may also limit the ability to
make payment under our share incentive plans or receive dividends or sales proceeds related thereto,
or our ability to contribute additional capital into our wholly-foreign owned enterprises in China and
limit our wholly foreign-owned enterprises’ ability to distribute dividends to us. Our ability to adopt
additional share incentive plans for our Directors and employees who are PRC residents may also be
restricted.

The ability of our subsidiaries to distribute dividends to us may be subject to restrictions under
the laws of their respective jurisdictions.

We are a holding company, and most of our subsidiaries are located throughout the markets in
our region. Part of our primary internal sources of funds to meet our cash needs is our share of the
dividends, if any, paid by our subsidiaries. The distribution of dividends to us from the subsidiaries
in these markets as well as other markets where we operate is subject to restrictions imposed by the
applicable laws and regulations in these markets. See “Regulations”. In addition, although there are

117 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST BE READ
IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

currently no foreign exchange control regulations which restrict the ability of our subsidiaries in
Thailand, the Philippines and some of our other markets to distribute dividends to us, the relevant
regulations may be changed and the ability of these subsidiaries to distribute dividends to us may be
restricted in the future.

We may rely to a significant extent on dividends and other distributions on equity paid by our
principal operating subsidiaries to fund offshore cash and financing requirements. Any
limitation on the ability of our operating subsidiaries to make payments to us could have a
material adverse effect on our ability to conduct our business.

We are a holding company and rely on dividends and other distributions on equity paid by our
principal operating subsidiaries, for our offshore cash and financing requirements, including the
funds necessary to pay dividends and other cash distributions to our Shareholders, fund inter-
company loans, service any debt we may incur outside of China and pay our expenses. When our
principal operating subsidiaries and Consolidated Affiliated Entities in the PRC incur additional debt,
the instruments governing the debt may restrict their ability to pay dividends or make other
distributions or remittances to us. Furthermore, the laws, rules and regulations applicable to our
principal operating subsidiaries and Consolidated Affiliated Entities and certain other subsidiaries
permit payments of dividends only out of their retained earnings, if any, determined in accordance
with applicable accounting standards and regulations. Under PRC laws, rules and regulations, each
of our subsidiaries and PRC Consolidated Affiliated Entities is required to set aside at least 10% of
its net income each year to fund certain statutory reserves until the cumulative amount of such
reserves reaches 50% of its registered capital. These reserves, together with the registered capital, are
not distributable as cash dividends. As a result of these laws, rules and regulations, our principal
operating subsidiaries and Consolidated Affiliated Entities in the PRC are restricted in their ability
to transfer a portion of their respective net assets to their shareholders as dividends, loans or
advances. In addition, registered capital and capital reserve accounts are also restricted from
withdrawal in the PRC, up to the amount of net assets held in each operating subsidiary.

The distribution of dividends to us from the subsidiaries in the other geographic markets in
which we operate is subject to restrictions imposed by the applicable laws and regulations in these
markets, which are more fully described in “Financial Information — Dividend”.

We may be treated as a resident enterprise for PRC tax purposes under the PRC Enterprise
Income Tax Law, and we may therefore be subject to PRC enterprise income tax on our global
income.

Under the PRC Enterprise Income Tax Law ( {H#EANRILFIEPFENEHIE) ) and the
Regulation on the Implementation of the Enterprise Income Tax Law of China ( {3 A R A0 5 1>
PTG BIE E 1) ) (collectively, the “PRC EIT Law”), enterprises established under the laws of
jurisdictions outside of China with “de facto management bodies” located in China may be
considered PRC tax resident enterprises for tax purposes and may be subject to the PRC enterprise
income tax at the rate of 25% on their global income. “De facto management body” refers to a
managing body that exercises substantial and overall management and control over the production
and operations, personnel, accounting and assets of an enterprise. The State Administration of
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Taxation, or the SAT, issued the Notice Regarding the Determination of Chinese-Controlled
Offshore-Incorporated Enterprises as PRC Tax Resident Enterprises on the Basis of De Facto
Management Bodies ( B ZBH 505 BE A BE /0 G M b 48 A SEAR TR B MR A B A HE 58 o 1 S
RASFEAT BB RN ), or Circular 82, on April 22, 2009, which was most recently amended on
December 29, 2017. Circular 82 provides certain specific criteria for determining whether the “de
facto management body” of a Chinese-controlled offshore-incorporated enterprise is located in
China. Although Circular 82 only applies to offshore enterprises controlled by PRC enterprises, not
those controlled by foreign enterprises or individuals, the determining criteria set forth in Circular 82
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 offshore enterprises, regardless of whether they are
controlled by PRC enterprises. If we were to be considered a PRC resident enterprise, we would be
subject to PRC enterprise income tax at the rate of 25% on our global income. In such case, our
profitability and cash flow may be materially reduced as a result of our global income being taxed
under the PRC EIT Law. We believe that 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 uncertainties remain with respect to the interpretation
of the term “de facto management body”.

The M&A Rules and certain other PRC regulations establishing complex procedures for
acquisitions could make it more difficult for us to pursue growth through acquisitions in the
PRC.

The Regulations on Mergers and Acquisitions of Domestic Companies by Foreign Investors
( CBARANE G = DR A 2EMRLE) ), or the M&A Rules, adopted by six PRC regulatory
agencies in 2006 and amended in 2009, and some other regulations and rules concerning mergers and
acquisitions established complex procedures and requirements for some acquisitions of Chinese
companies by foreign investors, including requirements in some instances that the MOFCOM be
notified in advance of any change-of-control transaction in which a foreign investor takes control of
a PRC domestic enterprise. Moreover, the PRC Anti-Monopoly Law ( % A\ RI:FE 2 SEEHEL) )
promulgated by the SCNPC which became effective in 2008 requires that transactions which are
deemed concentrations and involve parties with specified turnover thresholds must be cleared by
relevant Governmental Authorities before they can be completed. In addition, the Rules on
Implementation of Security Review System for the Merger and Acquisition of Domestic Enterprises
by Foreign Investors ( CFHSH0E i /MNE & & IR N £ L 2 A H B IYRIE) ) issued by the
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 the MOFCOM, and the rules prohibit any activities
attempting to bypass a security review, including by structuring a transaction through a proxy or

contractual control arrangement.

In addition, laws and regulations governing acquisitions in China are subject to change from
time to time. We were not during the Track Record Period, and may not in the future be aware of our
violation of these policies and rules until after the occurrence of the violation. For example, although
under the PRC Anti-Monopoly Law, companies conducting certain investments and acquisitions
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relating to businesses in China must file with the anti-monopoly enforcement agency, in advance of
any transaction where the parties’ revenues exceed certain thresholds and the buyer would obtain
control of, or decisive influence over, the other party, there have been very few cases in the past
where transactions involving companies with a VIE structure have fulfilled such prior filing
requirements, namely filing of notification of concentration of undertaking. However, the
enforcement of notification of concentration of undertaking filing requirement by companies with a
VIE structure has been strengthening recently. Since 2020, the SAMR has fined companies that
acquired or merged with or cooperated with onshore or offshore entities, including those operated
through PRC Consolidated Affiliated Entities for failure to file prior notification before conducting
the mergers or cooperation transactions. Furthermore, in February 2021, the Anti-Monopoly
Committee of the State Council published the Anti-Monopoly Guidelines, which included references
to companies with VIE structure within the ambit of SAMR’s merger control review. Any failure or
perceived failure to comply with the anti-monopoly laws and regulations, as well as the related
government policies and guidance relating to investments in or by us may result in governmental
investigations or enforcement actions, litigations or claims against us and could have an adverse
effect on our business, financial condition and results of operations.

In the future, we may pursue potential strategic acquisitions that are complementary to our
business and operations. Complying with the requirements of the above-mentioned regulations and
other relevant rules to complete such transactions could be costly and time-consuming, and any
required approval processes, including obtaining approval or clearance from the MOFCOM, may
delay or inhibit our ability to complete such transactions, which could affect our ability to expand our
business or maintain our market share.

Dividends paid to our foreign [REDACTED] and gains on the sale of the Shares by our foreign
[REDACTED] may be subject to PRC tax.

Under the PRC EIT Law, a 10% PRC withholding tax is applicable to dividends paid to
[REDACTED] that are non-resident enterprises, which do not have an establishment or place of
business in the PRC or which have such establishment or place of business but the dividends are not
effectively connected with such establishment or place of business, to the extent such dividends are
derived from sources within the PRC. Any gain realized on the transfer of Shares by such
[REDACTED] is also subject to PRC tax at a current rate of 10%, if such gain is regarded as income
derived from sources within the PRC. If we are deemed a PRC resident enterprise, dividends paid on
our Shares, and any gain realized from the transfer of our Shares may be treated as income derived
from sources within the PRC and may as a result be subject to PRC taxation. Furthermore, if we are
deemed a PRC resident enterprise, dividends paid to individual [REDACTED] who are non-PRC
residents and any gain realized on the transfer of Shares by such [REDACTED] may be subject to
PRC tax (which in the case of dividends may be withheld at source) at a rate of 20%. Any PRC tax
liability may be reduced by an applicable tax treaty. However, if we are considered a PRC resident
enterprise, it is unclear whether in practice holders of the Shares would be able to obtain the benefit
of income tax treaties or agreements entered into between China and other countries or areas. If
dividends paid to our non-PRC [REDACTED], or gains from the transfer of the Shares by such
[REDACTED], are deemed as income derived from sources within the PRC and thus are subject to
PRC tax, the value of your [REDACTED] in the Shares may decline significantly.
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We and our Shareholders face uncertainties with respect to indirect transfers of equity interests
in PRC resident enterprises or other assets attributed to a Chinese establishment of a
non-Chinese company, or immovable properties located in China owned by non-Chinese
companies.

On February 3, 2015, the SAT issued the Bulletin on Issues of Enterprise Income Tax on Indirect
Transfers of Assets by Non-PRC Resident Enterprises ( <[t I m B A SE A H2 iR 0 28 A SE S Bt
ZTHER/A45) ), or SAT Circular 7. Pursuant to this SAT Circular 7, an “indirect transfer” of
assets, including non-publicly traded equity interests in a PRC resident enterprise, by non-PRC
resident enterprises may be re-characterized and treated as a direct transfer of PRC taxable assets, if
such arrangement does not have a reasonable commercial purpose and was established for the purpose
of avoiding payment of PRC enterprise income tax. As a result, gains derived from such indirect
transfer may be subject to PRC enterprise income tax. According to SAT Circular 7, “PRC taxable
assets” include assets attributed to an establishment in China, immovable properties located in China,
and equity investments in PRC resident enterprises, in respect of which gains from their transfer by
a direct holder, being a non-PRC resident enterprise, would be subject to PRC enterprise income
taxes. When determining whether there is a “reasonable commercial purpose” of the transaction
arrangement, features to be taken into consideration include, without limitation: whether the main
value of the equity interest of the relevant offshore enterprise derives from PRC taxable assets;
whether the assets of the relevant offshore enterprise mainly consist of direct or indirect investment
in China or if its income mainly derives from China; whether the offshore enterprise and its
subsidiaries directly or indirectly holding PRC taxable assets have real commercial nature which is
evidenced by their actual function and risk exposure; the duration of existence of the business model
and organizational structure; the replicability of the transaction by direct transfer of PRC taxable
assets; and the tax situation of such indirect transfer and applicable tax treaties or similar
arrangements. In respect of an indirect offshore transfer of assets of a PRC establishment, the
resulting gain is to be included with the enterprise income tax filing of the PRC establishment or
place of business being transferred, and would consequently be subject to PRC enterprise income tax
at a rate of 25%. Where the underlying transfer relates to the immovable properties located in China
or to equity investments in a PRC resident enterprise, which is not related to a PRC establishment
or place of business of a non-resident enterprise, a PRC enterprise income tax of 10% would apply,
subject to available preferential tax treatment under applicable tax treaties or similar arrangements,
and the party who is obligated to make the transfer payments has the withholding obligation. SAT
Circular 7 does not apply to transactions of sale of shares by investors through a public stock
exchange where such shares were acquired from a transaction through a public stock exchange. On
October 17, 2017, the SAT promulgated the Announcement of the State Administration of Taxation
on Issues Concerning the Withholding of Non-resident Enterprise Income Tax at Source ( B %Fi
T 4 ey B JF J A S TS B VR R N4 B E R A ) ), or SAT Circular 37, which became
effective on December 1, 2017 and was most recently amended on June 15, 2018. SAT Circular 37,
among other things, simplified procedures of withholding and payment of income tax levied on

non-resident enterprises.
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We face uncertainties as to the reporting and other implications of certain past and future
transactions where PRC taxable assets are involved, such as offshore restructuring, sale of the shares
in our offshore subsidiaries or investments. Our Company may be subject to filing obligations or
taxed if our Company is transferor in such transactions, and may be subject to withholding
obligations if our Company is transferee in such transactions under SAT Circular 7 and SAT Circular
37. For transfer of shares in our Company by [REDACTED] that are non-PRC resident enterprises,
our PRC subsidiaries may be requested to assist in the filing under SAT Circular 7 and SAT Circular
37. As a result, we may be required to expend valuable resources to comply with SAT Circular 7 and
SAT Circular 37 or to request the relevant transferors from whom we purchase taxable assets to
comply with these publications, or to establish that our Company should not be taxed under these
publications, which may have a material adverse effect on our financial condition and results of
operations.

Regulations on currency exchange may limit our ability to utilize our cash effectively.

A significant portion of our revenue and expenses are denominated in Renminbi. The conversion
of RMB is subject to applicable PRC laws and regulations. The Renminbi is currently convertible
under the “current account”, which includes dividends, trade and service-related foreign exchange
transactions, but not under the “capital account”, which includes foreign direct investment and loans,
including loans we may secure from or for our PRC subsidiaries or PRC Consolidated Affiliated
Entities. Currently, our PRC subsidiaries may purchase foreign currency for settlement of “current
account transactions”, including payment of dividends to us, by complying with certain procedural
requirements. However, the relevant PRC Governmental Authorities may limit or eliminate our
ability to purchase foreign currencies in the future for current account transactions. Foreign exchange
transactions under the capital account remain subject to limitations and require approvals from, or
registration with, the SAFE and other relevant PRC Governmental Authorities. Since a significant
amount of our future revenue and cash flow will be denominated in Renminbi, any existing and future
laws and regulations on currency exchange may limit our ability to utilize cash generated in
Renminbi to fund our business activities outside of the PRC or pay dividends in foreign currencies
to our Shareholders, including holders of the Shares, and may limit our ability to obtain foreign
currency through debt or equity financing for our PRC subsidiaries and our PRC Consolidated
Affiliated Entities.

PRC regulation of loans to, and direct investment in, PRC entities by offshore holding
companies and governmental control of currency conversion may restrict or prevent us from
using the [REDACTED] of this [REDACTED] to make loans or additional capital contributions
to our PRC subsidiaries.

In utilizing the [REDACTED] of this [REDACTED], we, as an offshore holding company, are
permitted under PRC laws and regulations to provide funding to our PRC subsidiaries, which are
treated as foreign-invested enterprises under PRC laws, through loans or capital contributions.
However, loans by us to our PRC subsidiaries to finance their activities cannot exceed statutory limits
and must be registered with the local counterpart of SAFE and capital contributions to our PRC
subsidiaries are subject to the requirement of making necessary registration with competent
Governmental Authorities in China.
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SAFE promulgated the Notice of the State Administration of Foreign Exchange on Reforming
the Administration of Foreign Exchange Settlement of Capital of Foreign-invested Enterprises ( [
FAN A H Ry R A e A1 P 5 A SE A HE A 4 45 BE A PR SCAY3E AT ), or Circular 19, effective
on June 1, 2015. According to Circular 19, the flow and use of the RMB capital converted from
foreign currency-denominated registered capital of a foreign-invested company is regulated such that
RMB capital may not be used for the issuance of RMB entrusted loans, the repayment of
inter-enterprise loans or the repayment of banks loans that have been transferred to a third party.
Although Circular 19 allows RMB capital converted from foreign currency-denominated registered
capital of a foreign-invested enterprise to be used for equity investments within the PRC, it also
reiterates the principle that RMB converted from the foreign currency-denominated capital of a
foreign-invested company may not be directly or indirectly used for purposes beyond its business
scope. Thus, it is unclear whether SAFE will permit such capital to be used for equity investments
in the PRC in actual practice. SAFE promulgated the Notice of the State Administration of Foreign
Exchange on Reforming and Standardizing the Foreign Exchange Settlement Management Policy of
Capital Account ( [ 5MEAE FH ) BE 7 ol Fn B 60 & AR T B 45 BEA FLECR D48 F1) ), or Circular
16, effective on June 9, 2016, which reiterates some of the rules set forth in Circular 19, but changes
the prohibition against using RMB capital converted from foreign currency-denominated registered
capital of a foreign-invested company to issue RMB entrusted loans to a prohibition against using
such capital to issue loans to non-associated enterprises. Violations of Circular 19 and Circular 16
could result in administrative penalties. Circular 19 and Circular 16 may significantly limit our
ability to transfer any foreign currency we hold, including the net [REDACTED] from this
[REDACTED], to our PRC subsidiaries, which may adversely affect our liquidity and our ability to

fund and expand our business in the PRC.

On October 23, 2019, SAFE promulgated the Circular of the State Administration of Foreign
Exchange on Further Promoting the Facilitation of Cross-border Trade and Investment ( (%4}
BRI E— RS SR EE R LAY ), or SAFE Circular 28, which permits non-
investment foreign-invested enterprises to use their capital funds to make equity investments in
China, with genuine investment projects and in compliance with effective foreign investment
restrictions and other applicable laws. However, interpretation and implementations of the SAFE

Circular 28 in practice are still in development and subject to change.

On April 10, 2020, the SAFE promulgated the Circular on Optimizing Administration of Foreign
Exchange to Support the Development of Foreign-related Business ( BB b S 45 B S K595 S €
WEE A ) ), or SAFE Circular 8, under which eligible enterprises are allowed to make domestic
payments by using their capital funds, foreign loans and the income under capital accounts of
overseas [REDACTED], without providing the evidentiary materials concerning authenticity of each
expenditure in advance, provided that their capital use shall be authentic, and conform to the
prevailing administrative regulations on the use of income under capital accounts. Considering that
SAFE Circular 8 is often principle-oriented and subject to the detailed interpretations by the
enforcement bodies to further apply and enforce such laws and regulations in practice, it is unclear

how it will be interpreted and implemented by government authorities and banks.

- 123 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST BE READ
IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

In light of the various requirements imposed by PRC regulations on loans to, and direct
investment in, PRC entities by offshore holding companies, we cannot assure you that we will be able
to complete the necessary government registrations or obtain the necessary government approvals on
a timely basis, if at all, with respect to future loans or future capital contributions by us to our PRC
subsidiaries. As a result, uncertainties exist as to our ability to provide prompt financial support to
our PRC subsidiaries when needed. If we fail to complete such registrations or obtain such approvals,
our ability to use foreign currency, including the [REDACTED] we received from this
[REDACTED], and to capitalize or otherwise fund our PRC operations may be negatively affected,
which could materially and adversely affect our liquidity and our ability to fund and expand our

business.

The approval of the CSRC may be required in connection with the [REDACTED] under the
M&A Rules.

The M&A Rules require an overseas special purpose vehicle formed for [REDACTED]
purposes through acquisitions of PRC domestic companies and controlled by PRC companies or
individuals to obtain the approval of the CSRC, prior to the [REDACTED] and [REDACTED] of
such special purpose vehicle’s securities on an overseas stock exchange. The interpretation and
application of the regulations remain unclear, and this [REDACTED] may ultimately require
approval from the CSRC. If such approval of the CSRC under the M&A Rules is required, it is
uncertain how long it will take us to obtain such approval and any failure to obtain or delay in
obtaining the approval for this [REDACTED] would subject us to sanctions imposed by the CSRC
and other PRC regulatory agencies, which could include fines and penalties on our operations in

China, restrictions or limitations on our ability to pay dividends outside of China.

Our PRC Legal Advisor has advised us that, based on its understanding of the current PRC laws
and regulations, we are not required to submit an application to the CSRC for the aforementioned
approval of the [REDACTED] or the [REDACTED] and [REDACTED] of our Shares on the Stock
Exchange under the M&A Rules. However, our PRC Legal Advisor has further advised us that there
remains some uncertainty as to how the M&A Rules will be interpreted or implemented and its
opinions summarized above are subject to any new laws, rules and regulations or detailed
implementations and interpretations in any form relating to the M&A Rules. We cannot assure you
that relevant PRC government agencies, including the CSRC, would reach the same conclusion as we
did, and hence we may face regulatory actions or other sanctions from the CSRC or other PRC
regulatory agencies. These regulatory agencies may impose fines and penalties on our operations in
China, limit our operating privileges in China, delay or restrict the repatriation of the [REDACTED]
from this [REDACTED] into China or take other actions that could have a material adverse effect
on our business, financial condition, results of operations and prospects, as well as the
[REDACTED] price of the Class B Shares. The CSRC or other PRC regulatory agencies also may
take actions requiring us, or making it advisable for us, to halt this [REDACTED] before settlement
and delivery of the Class B Shares [REDACTED] hereby. Consequently, if you engage in market
[REDACTED] or other activities in anticipation of and prior to settlement and delivery, you do so

at the risk that settlement and delivery may not occur.
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Our Hong Kong subsidiary is subject to PRC withholding tax under the New Enterprise Income
Tax Law and we may not be able to enjoy the preferential tax rate of 5%.

Under the PRC EIT Law, China-sourced income of foreign enterprises that are “non-PRC
resident enterprises” that do not have an establishment or place of business in China or, despite the
existence of such establishment or place in China, the relevant income is not actually connected with
such establishment or place in China, such as dividends paid by a PRC subsidiary to its overseas
parent, is generally subject to a 10% withholding tax unless the jurisdiction of such foreign
enterprises has a tax treaty or arrangement with China that provides a different withholding
arrangement. However, pursuant to the Arrangement between the Mainland of China and the Hong
Kong Special Administrative Region for the Avoidance of Double Taxation and the Prevention of
Fiscal Evasion with respect to Taxes on Income (< JAyHEAFN #5435 7l 4 7 L % B i 5 ir 75 28 O B 2 Bt
Fph LR ABL A% PE) ), withholding tax at a reduced rate of 5% may be applicable to dividends
payable by PRC resident enterprises to beneficial owners of the dividends that are Hong Kong tax
residents which hold at least 25% equity shares of the PRC resident enterprises if certain
requirements are met. Based on the Announcement of the State Administration of Taxation on Issues
Relating to “Beneficial Owner” in Tax Treaties ( <[ ZFi 55 4R B A BLUS 1A € v 52 2 BT A N A A
M E R A4S ), which was issued on February 3, 2018 and became effective on April 1, 2018, to
determine the “beneficial owner” status of a resident of the treaty counterparty who needs to enjoy
the tax treaty benefits, a comprehensive analysis shall be carried out in accordance with the factors
set out in such announcement, taking into account actual conditions of the specific case. There is
uncertainty regarding whether the PRC tax authorities will consider us to be eligible to the reduced
tax rate. If the Arrangement between the Mainland China and the Hong Kong Special Administrative
Region for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with respect to
Taxes on Income is deemed not to apply to dividends payable by our PRC subsidiaries to their
respective Hong Kong immediate holding companies that are ultimately owned by us, the
withholding tax rate applicable to us will be the statutory rate of 10% instead of 5%, which may
potentially impact our business, financial condition, results of operations and growth prospects.

Fluctuations in foreign currency exchange rates may adversely affect our operational and
financial results.

We operate in multiple markets, which exposes us to the effects of fluctuations in currency
exchange rates as we report our financials and key operational metrics in U.S. dollars. We primarily
earn revenue denominated in PRC Renminbi, Hong Kong dollar, Thai baht, Singapore dollar and
Philippine Peso among other currencies. We generally incur costs and expenses for employee
compensation and other operating expenses in the local currencies in the markets in which we
operate. From time to time, we may pay acquisition considerations in U.S. dollars. We do not rely
on any single currency as we earn revenue in different local currencies across our markets. However,
fluctuations in the exchange rates among the various currencies that we use could cause fluctuations
in our operational and financial results. Our expenses may become higher and our revenue and
operating metrics may become lower than would be the case if exchange rates were stable or if we
were operating and reporting in one currency. Movements in foreign currency exchange rates may
have a material adverse effect on our results of operations, which may cause our financial and
operational metrics reported in U.S. dollars to be not fully representative of our underlying business
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performance. A significant amount of our revenue and some of our operating metrics such as GTV
are denominated in certain local currencies that have been subject to significant volatility in the past.
Because fluctuations in the value of these local currencies are not necessarily correlated, our results
of operations in any period may be adversely affected by such volatility.

We may enter into derivatives transactions and incur relevant costs from time to time to manage
our exposure to exchange rate risk. Such derivatives transactions, while intended to be non-
speculative, are designed to protect us against increases or decreases in exchange rates, but not both.
If we have entered into derivatives transactions to protect against, for example, decreases in the value
of a local currency and such local currency instead increases in value, we may incur financial losses.
Such losses could materially and adversely affect our financial condition and results of operations.

It may be difficult for overseas regulators to conduct investigations or collect evidence within
China and certain other jurisdictions in which we operate.

Shareholder claims or regulatory investigations generally are difficult to pursue as a matter of
law or practicality in the PRC and certain other jurisdictions in which we operate. For example, in
China, there are legal and other restrictions with respect to providing information needed for
regulatory investigations or litigation initiated outside the PRC. Although the authorities in China
may establish a regulatory cooperation mechanism with the securities regulatory authorities of
another country or region to implement cross-border supervision and administration, such
cooperation with the securities regulatory authorities in the Unities States may not be efficient in the
absence of a mutual and practical cooperation mechanism. Furthermore, according to Article 177 of
the PRC Securities Law ( (T # N RILFEFH L) ), or Article 177, which became effective in
March 2020, no overseas securities regulator is allowed to directly conduct investigation or evidence
collection activities within the territory of the PRC. In addition, entities or individuals are prohibited
from providing documents and information in connection with any securities transaction activities to
any organizations and/or persons abroad without the prior consent of the competent regulatory
authorities in China. While detailed interpretation of or implementation rules under Article 177 have
yet to be promulgated, the inability for an overseas securities regulator to directly conduct
investigation or evidence collection activities within China may further increase difficulties faced by

you in protecting your interests.

It may be difficult to effect service of process upon us or our management that reside in China
or to enforce against them or us in China any judgments obtained from foreign courts.

Most of our operating subsidiaries are incorporated in China. Some of our management reside
in China. Almost all of our assets are located in China. It may not be possible for investors to effect
service of process upon us or our management inside China. China has not entered into treaties or
arrangements providing for the recognition and enforcement of judgments made by courts of many
other jurisdictions. On July 14, 2006, Hong Kong and China entered into the Arrangement on
Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial Matters by the
Courts of the Mainland and of the Hong Kong Special Administrative Region Pursuant to Choice of
Court Agreements Between Parties Concerned ( B/ A b B F 5 47 1l 47 R [ v e AR B g8 v] FAAA T
W R R AP HE) ), or the Arrangement, pursuant to which a party with an
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enforceable final court 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. Similarly, a party with an enforceable final
judgment rendered by a Chinese court requiring payment of money in a civil and commercial case
pursuant to a choice of court agreement in writing may apply for recognition and enforcement of such
judgment in Hong Kong. A choice of court agreement in writing is defined as any agreement in
writing entered into between parties after the effective date of the Arrangement in which a Hong
Kong court or a Chinese court is expressly designated as the court having sole jurisdiction for the
dispute.

On January 18, 2019, the Supreme People’s Court and the government of the Hong Kong Special
Administrative Region 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 ( <[ P B 6 45 Il A 7 I i 32 e AH 3 P RSB T R 7o 3 28 1 ok
B HE) ), or the New Arrangement, which seeks to establish a mechanism with further clarification
on and certainty for recognition and enforcement of judgments in a wider range of civil and
commercial matters between Hong Kong Special Administrative Region and the China. The New
Arrangement discontinued the requirements for a choice of court agreement for bilateral recognition
and enforcement. The Arrangement was superseded upon the effectiveness of the New Arrangement
on January 29, 2024.

Furthermore, China does not have treaties or agreements providing for the reciprocal
recognition and enforcement of judgments awarded by courts of the U.S., the United Kingdom, or
many other jurisdictions. Hence, the recognition and enforcement in China of judgments of a court
in any of these jurisdictions in relation to any matter not subject to a binding arbitration provision
may be difficult or even impossible.

On January 9, 2021, the MOFCOM promulgated the Rules on Counteracting Unjustified
Extra-territorial Application of Foreign Legislation and Other Measures, pursuant to which, where a
citizen, legal person or other organization of China is prohibited or restricted by foreign legislation
and other measures from engaging in normal economic, trade and related activities with a third State
(or region) or its citizens, legal persons or other organizations, he/it shall truthfully report such
matters to the MOFCOM within 30 days. Upon assessment and being confirmed that there exists
unjustified extraterritorial application of foreign legislation and other measures, the MOFCOM could
issue a prohibition order to the effect that, the relevant foreign legislation and other measures are not
accepted, executed, or observed, but such a citizen, legal person or other organization of China may
apply to the MOFCOM for an exemption from compliance with such prohibition order. However,

since the Order No.1 is relatively new, the enforcement of it is subject to change.
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RISKS RELATED TO THE WVR STRUCTURE

The concentration of the voting power of our Shares limits our Shareholders’ ability to influence
corporate matters.

Our Company will be controlled through weighted voting rights upon completion of the
[REDACTED]. Immediately upon the completion of [REDACTED], the WVR Beneficiary will be
Mr. Chow. Mr. Chow is expected to have an economic interest in the Company of approximately
[REDACTED]%, representing approximately [REDACTED]% of the total voting power in general
meetings of the Company (assuming the [REDACTED] is not exercised and the [REDACTED] are
completed) with respect to Shareholders’ resolutions relating to matters other than the Reserved
Matters. Mr. Chow therefore has significant influence over management and affairs of the Company
and over all matters requiring Shareholder approval, including the election of Directors (excluding
the appointment, election or removal of any independent non-executive Director) and significant
corporate transactions, such as a merger or other sale of our Company or our assets, for the
foreseeable future. In addition, because each Class B Share carries only one-tenth of the voting rights
of each Class A Share (except as required by applicable law and in relation to the Reserved Matters),
the issuance of the Class B Shares, including future stock-based acquisition transactions and
employee equity incentive programs, could prolong the duration of the WVR Beneficiary’s ownership
of our voting power immediately after the completion of the [REDACTED] and their ability to
determine the outcome of most matters submitted to a vote of our Shareholders. For further details
about our shareholding structure, see “Share Capital — Weighted Voting Rights Structure”. This
concentrated control limits or severely restricts our Shareholders’ ability to influence corporate
matters and, as a result, we may take actions that our Shareholders do not view as beneficial. As a
result, the [REDACTED] of our Class B Shares could be adversely affected. This concentrated
control could discourage others from pursuing any potential merger, takeover, or other change of
control transactions that holders of Class B Shares may view as beneficial, and may also discourage,
delay, or prevent a change of control of our Company, which could have the effect of depriving our
other Shareholders of the opportunity to receive a premium for their Class B Shares as part of a sale

of our Company and may reduce the price of our Class B Shares.

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

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

or preventing a change in control of our Company.
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RISKS RELATED TO THE [REDACTED] AND OUR SHARES

No public market currently exists for our Shares; an active [REDACTED] market for our Class
B Shares may not develop and the [REDACTED] for our Class B Shares may decline or became
volatile.

No public market currently exists for our Shares. The initial [REDACTED] for our Class B
Shares to the public will be the result of negotiations between our Company and the [REDACTED]
(on behalf of the [REDACTED]), and the [REDACTED] may differ significantly from the
[REDACTED] of the Class B Shares following the [REDACTED]. We have applied to the Stock
Exchange for the [REDACTED] of, and permission to deal in, the Class B Shares. A [REDACTED]
on the Stock Exchange, however, does not guarantee that an active and liquid [REDACTED] market
for our Class B Shares will develop, or if it does develop, that it will be sustained following the
[REDACTED], or that the [REDACTED] of the Class B Shares will not decline following the
[REDACTED].

The price and [REDACTED] volume of our Class B Shares may be volatile, which could lead
to substantial losses to [REDACTED].

The price and [REDACTED] of our Class B Shares may be subject to significant volatility in
response to various factors beyond our control, including the general market conditions of the
securities in Hong Kong and elsewhere in the world. In particular, the business and performance and
the [REDACTED)] of the shares of other companies engaging in similar business may affect the price
and [REDACTED] of our Class B Shares. In addition to market and industry factors, the price and
[REDACTED] of our Class B Shares may be highly volatile for specific business reasons and other
related matters, fluctuations in our revenue, earnings, cash flows, investments and expenditures,
relationships with our suppliers, movements or activities of key personnel, or actions taken by
competitors. Moreover, shares of other companies [REDACTED] on the Stock Exchange with
significant operations and assets in China have experienced price volatility in the past, and it is
possible that our Class B Shares may be subject to changes in price not directly related to our
performance.

Future sales or perceived sales of our Class B Shares in the public market by major
Shareholders following the [REDACTED] could materially and adversely affect the price of our
Class B Shares.

Prior to the [REDACTED], there has not been a public market for our Class B Shares. Future
sales or perceived sales by our existing Shareholders of our Class B Shares after the [REDACTED]
could result in a significant decrease in the prevailing [REDACTED] of our Class B Shares. Only
a limited number of the Class B Shares currently outstanding will be available for sale or issuance
immediately after the [REDACTED] due to contractual and regulatory restrictions on disposal and
new issuance. Nevertheless, after these restrictions lapse or if they are waived, future sales of
significant amounts of our Class B Shares in the public market or the perception that these sales may
occur could significantly decrease the prevailing [REDACTED] of our Class B Shares and our ability
to raise equity capital in the future.
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You will incur immediate and significant dilution and may experience further dilution if we
issue additional Shares or other equity securities in the future, including pursuant to the share

incentive schemes.

The [REDACTED] of the [REDACTED] is higher than the net tangible asset value per Class
B Share immediately prior to the [REDACTED]. Therefore, purchasers of the [REDACTED] in the
[REDACTED] will experience an immediate dilution in [REDACTED] net tangible asset value. In
order to expand our business, we may consider [REDACTED] and issuing additional Shares in the
future. Purchasers of the [REDACTED] may experience dilution in the net tangible asset value per
Class B Share of their Class B Shares if we issue additional Shares in the future at a price which is
lower than the net tangible asset value per Share at that time. Furthermore, we may issue Class B
Shares pursuant to share incentive schemes, which would further dilute Shareholders’ interests in our
Company.

We may not be able to pay dividends in the foreseeable future after the [REDACTED].

We may not be able to pay any cash dividends in the foreseeable future. Therefore, you should

not rely on an [REDACTED] in our Class B Shares as a source for any future dividend income.

Our Board has complete discretion as to whether to distribute dividends. Even if our Board
decides to declare and pay dividends, the timing, amount and form of future dividends, if any, will
depend on our future results of operations and cash flow, our capital requirements and surplus, the
amount of distributions (if any) received by us from our subsidiaries, our financial condition,
contractual restrictions and other factors deemed relevant by our Board. Accordingly, the return on
your [REDACTED] in our Class B Shares will likely depend entirely upon any future price
appreciation of our Class B Shares. There is no guarantee that our Class B Shares will appreciate in
value after the [REDACTED] or even maintain the price at which you purchased the Class B Shares.
You may not realize a return on your [REDACTED] in our Class B Shares and you may even lose
your entire [REDACTED] in our Class B Shares.

We have significant discretion as to how we will use the net [REDACTED)] of the [REDACTED],
and you may not necessarily agree with how we use them.

Our management may spend the net [REDACTED] from the [REDACTED] in ways you may
not agree with or that do not yield a favorable return to our Shareholders. For details, see “Future
Plans and Use of [REDACTED] — Use of [REDACTED]”. However, our management will have
discretion as to the actual application of our net [REDACTED]. You are entrusting your funds to our
management, whose judgment you must depend on, for the specific uses we will make of the net
[REDACTED] from this [REDACTED].
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We are a Cayman Islands company and, because judicial precedent regarding the rights of
Shareholders is more limited under the laws of the Cayman Islands than other jurisdictions, you
may have difficulties in protecting your Shareholder rights.

Our corporate affairs are governed by our memorandum and articles of association and by the
Cayman Companies Act and common law of the Cayman Islands. The rights of Shareholders to take
legal action against our Directors and us, actions by minority Shareholders 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 laws of
the Cayman Islands relating to the protection of the interests of minority Shareholders differ in some
respects from those established under statutes and judicial precedent in existence in the jurisdictions
where minority Shareholders may be located. See “Appendix III — Summary of the Constitution of
Our Company and Cayman Islands Company Law”.

As a result of all of the above, minority Shareholders may have difficulties in protecting their
interests under the laws of the Cayman Islands through actions against our management, Directors or
Substantial Shareholders, which may provide different remedies to minority Shareholders when

compared to the laws of the jurisdiction in which such Shareholders are located.

Facts, forecasts and statistics in this Document relating to the industries that we operate may
not be fully reliable.

Facts, forecasts and statistics in this Document relating to the industries that we operate in and
outside China are obtained from various sources that we believe are reliable, including official
government publications as well as a report prepared by Frost & Sullivan that we commissioned.
However, we may not be able to guarantee the quality or reliability of these sources. Particularly,
neither we, the Joint Sponsors, [REDACTED] nor our or their respective affiliates or advisers have
verified the facts, forecasts and statistics nor ascertained the underlying economic assumptions relied
upon in those facts, forecasts and statistics obtained from official government sources. Due to
possibly flawed or ineffective collection methods or discrepancies between published information
and factual information and other problems, the statistics in this Document relating to the industries
that we operate in and outside China may be inaccurate and you should not place undue reliance on
them. We make no representation as to the accuracy of such facts, forecasts and statistics obtained
from various sources. Moreover, these facts, forecasts and statistics involve risk and uncertainties and

are subject to change based on various factors and should not be unduly relied upon.
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You should read the entire Document carefully, and we caution you not to place any reliance on
any information contained in press articles or other media regarding us or the [REDACTED].

Subsequent to the date of this Document but prior to the completion of the [REDACTED], there
may be press and media coverage regarding us and the [REDACTED], which may contain, among
other things, certain financial information, projections, valuations and other forward-looking
information about us and the [REDACTED]. We have not authorized the disclosure of any such
information in the press or media and do not accept responsibility for the accuracy or completeness
of such press articles or other media coverage. We make no representation as to the appropriateness,
accuracy, completeness or reliability of any of the projections, valuations or other forward-looking
information about us. To the extent such statements are inconsistent with, or conflict with, the
information contained in this Document, we disclaim responsibility for them. Accordingly,
prospective [REDACTED] are cautioned to make their [REDACTED] decisions on the basis of the
information contained in this Document only and should not rely on any other information.

You should rely solely upon the information contained in this Document, the [REDACTED]
and any formal announcements made by us in Hong Kong when making your [REDACTED] decision
regarding our Class B Shares. We do not accept any responsibility for the accuracy or completeness
of any information reported by the press or other media, nor the fairness or appropriateness of any
forecasts, views or opinions expressed by the press or other media regarding our Class B Shares, the
[REDACTED] or us. We make no representation as to the appropriateness, accuracy, completeness
or reliability of any such data or publication. Accordingly, prospective [REDACTED] should not rely
on any such information, reports or publications in making their decisions as to whether to
[REDACTED] in our [REDACTED]. By applying to purchase our Class B Shares in the
[REDACTED], you will be deemed to have agreed that you will not rely on any information other
than that contained in this Document.
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In preparation for the [REDACTED], we have sought the following waivers from strict
compliance with the relevant provisions of the Listing Rules and exemption from strict compliance

with the Companies (Winding up and Miscellaneous Provisions) Ordinance:

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

We have applied for, and the Stock Exchange [has granted], a waiver from strict compliance
with the requirements of paragraph 26 of Appendix D1A to the Listing Rules in respect of disclosing
the particulars of any alterations in the capital of any member of our Group within two years

immediately preceding the issue of this Document.

We have identified seven entities that we consider are the major subsidiaries and Consolidated
Affiliated Entities that are of strategical importance to us or have made material contributions to the
track record results of our Group (the “Principal Entities”, and each a “Principal Entity”). The
Principal Entities hold all the material assets, intellectual property rights and other major propriety
technologies and research and development functions of the Group. For further details, see “History,
Development and Corporate Structure — Our Major Subsidiaries and Operating Entities”. Globally,
our Group has over 100 subsidiaries and Consolidated Affiliated Entities, across more than 12
different jurisdictions. It would be unduly burdensome for our Company to disclose this information,
which would not be material or meaningful to [REDACTED]. By way of illustration, (i) the
aggregate revenue of the Principal Entities represented approximately 88%, 89% and 85% of our total
revenue, for the years ended December 31, 2022, 2023 and 2024, respectively; and (ii) the aggregate
total assets of the Principal Entities represented approximately 39%, 51% and 66% of our total assets
as of December 31, 2022, 2023 and 2024, respectively. None of the non-Principal Entities (i)
individually contributed more than 5% of the Group’s revenue or total assets during the Track Record
Period; nor (ii) hold any major assets or intellectual property rights of the Group. Accordingly, we
consider that the Principal Entities are representative of our overall operations and financial results,
and the remaining subsidiaries and Consolidated Affiliated Entities in our Group are not significant

to the overall operations and financial results of our Group.

Particulars of the changes in the share capital of our Company and the Principal Entities have
been disclosed in “Statutory and General Information — 2. Changes in the Share Capital of Our

Company, Our Major Subsidiaries and Operating Entities” in Appendix IV.

WAIVER AND EXEMPTION IN RELATION TO THE SHARE INCENTIVE PLAN OF THE
COMPANY

Rule 17.02(1)(b) of the Listing Rules requires a [REDACTED] applicant to, inter alia, disclose
in the document full details of all outstanding options and awards and their potential dilution effect
on the shareholdings upon [REDACTED] as well as the impact on the earnings per share arising from
the issue of shares in respect of such outstanding options or awards.
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Paragraph 27 of Appendix D1A to the Listing Rules requires a [REDACTED] applicant to
disclose, inter alia, particulars of any capital of any member of the group which is under option, or
agreed conditionally or unconditionally to be put under option, including the consideration for which
the option was or will be granted and the price and duration of the option, and the name and address
of the grantee, or an appropriate negative statement, provided that where options have been granted
or agreed to be granted to all the members or debenture holders or to any class thereof, or to
employees under a share option scheme, it shall be sufficient, so far as the names and addresses are
concerned, to record that fact without giving the names and addresses of the grantees.

Under Section 342(1)(b) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, the document must state the matters specified in Part I of the Third Schedule to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance. Under paragraph 10 of Part I of
the Third Schedule to the Companies (Winding Up and Miscellaneous Provisions) Ordinance, the
number, description and amount of any shares in or debentures of the company which any person has,
or is entitled to be given, an option to subscribe for, together with the particulars of the option, that
is to say, (a) the period during which it is exercisable; (b) the price to be paid for shares or debentures
subscribed for under it; (c) the consideration (if any) given or to be given for it or for the right to
it; and (d) the names and addresses of the persons to whom it or the right to it was given or, if given
to existing Shareholders or debenture holders as such, the relevant shares or debentures, must be

specified in the document.

As of the Latest Practicable Date, our Company had granted outstanding options and restricted
share units (“RSUs”) under the Share Incentive Plan to a total of 435 participants to subscribe for an
aggregate of 2,309,695 ordinary shares (or [REDACTED] Class B Shares as adjusted after the
[REDACTED]), which include:

(a) outstanding options to 63 grantees (the “Grantee(s)”) to subscribe for an aggregate of
1,702,347 ordinary shares (or [REDACTED] Class B Shares as adjusted after the
[REDACTED]), representing approximately [REDACTED]% of the total number of
Shares in issue immediately after completion of the [REDACTED] and the
[REDACTED] (assuming the [REDACTED] is not exercised). Among the outstanding
options, a connected person of our Company and 62 other Grantees (who are our
employees and not Directors or connected persons of the Company) (the “Other
Grantees”) were granted options to subscribe for 8,295 ordinary shares (or [REDACTED]
Class B Shares as adjusted after the [REDACTED]) and 1,694,052 ordinary shares (or
[REDACTED] Class B Shares as adjusted after the [REDACTED]), respectively; and

(b) outstanding RSUs to 399 participants (the “Awardee(s)”) underlying an aggregate of
607,348 ordinary shares (or [REDACTED] Class B Shares as adjusted after the
[REDACTED]), representing approximately [REDACTED]% of the total number of
Shares in issue immediately after completion of the [REDACTED] and the
[REDACTED] (assuming the [REDACTED] is not exercised). Among the outstanding
RSUs, a Director and two other connected persons of our Company were granted RSUs for
325 ordinary shares (or [REDACTED] Class B Shares as adjusted after the
[REDACTED]) and 10,325 ordinary shares (or [REDACTED] Class B Shares as adjusted
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after the [REDACTED]), respectively. 396 other Awardees (who are our employees and
not Directors or connected persons of the Company) were granted RSUs for 596,698
ordinary shares (or [REDACTED] Class B Shares as adjusted after the [REDACTED]).

No awards (including options, RSUs and restricted shares) under the Share Incentive Plan will
be further granted upon [REDACTED]. For more details of our Share Incentive Plan, see “Statutory
and General information — D. Share Incentive Plan” in Appendix IV. All the Shares to be issued to
the ESOP Trust will correspond to awards granted under the Share Incentive Plan with specified
grantees prior to the [REDACTED], as required under Chapter 17 of the Listing Rules. In the event
that there are Shares in the ESOP Trust which do not correspond to any awards granted under the
Share Incentive Plan to specified grantees before the [REDACTED], the Company will cancel such
Shares in the ESOP Trust in order to comply with Chapter 17 of the Listing Rules.

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 DI1A 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) since the outstanding options and RSUs under the Share Incentive Plan were granted to a
total of 63 Grantees and 399 Awardees, strict compliance with the relevant disclosure
requirements to disclose names, addresses, and entitlements on an individual basis in the
Document will require a substantial number of pages of additional disclosure that does not
provide any material information to the [REDACTED] public and would significantly
increase the cost and timing for information compilation and document preparation;

(b) key information of the outstanding options and RSUs granted under the Share Incentive
Plan to the Directors and connected persons of our Company has already been disclosed

in “Statutory and General Information — D. Share Incentive Plan” in Appendix IV;

(c) the key information of the Share Incentive Plan as disclosed in “Statutory and General
Information — D. Share Incentive Plan” in Appendix IV is sufficient to provide potential
[REDACTED] with information to make an informed assessment of the potential dilution
effect and impact on earnings per Share of the options and RSUs granted under the Share

Incentive Plan in their [REDACTED] decision making process;

(d) the disclosure of the personal details of each Grantee and Awardee, including the number
of options and RSUs granted and address, may require obtaining consent from all the
Grantees and Awardees in order to comply with personal data privacy laws and principles
and it would be unduly burdensome for the Company to obtain such consents;
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(e)

¢9)

(2)

given the nature of the business of the Company, it is extremely important for the Company
to recruit and retain talents, and the success of the Company’s long-term development plan
will very much depend on the loyalty and contribution of the Grantees and Awardees,
whereas the information relating to the options and RSUs granted to the Grantees and
Awardees is highly sensitive and confidential, and disclosure of such information may
adversely affect the Company’s costs and ability to recruit and retain talents;

with respect to the Other Grantees and other Awardees, such number of Class B Shares (in
aggregate representing only approximately [REDACTED]% of the total issued share
capital of our Company immediately following the completion of the [REDACTED],
assuming the [REDACTED] is not exercised and the [REDACTED] are completed) is not
material in the circumstances of our Company, and the exercise in full of such options and
the vesting of such RSUs will not cause any material adverse change in the financial
position of our Company; and

the lack of full compliance with such disclosure requirements will not prevent potential
[REDACTED] from making an informed assessment of the activities, assets and
liabilities, financial position, management and prospects of our Group and will not
prejudice the interest of the [REDACTED] public.

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:

(a)

the following information will be clearly disclosed in this Document:

(i) on individual basis, full details of all the outstanding options and RSUs granted by
our Company under the Share Incentive Plan to each of the Directors and connected
persons, including all the particulars required under Rule 17.02(1)(b) of the Listing
Rules and paragraph 27 of Appendix D1A to the Listing Rules;

(ii) in respect of the outstanding options and RSUs granted by our Company to the
Grantees and Awardees other than those referred to in sub-paragraph (i) above:

a. the aggregate number of the Grantees and Awardees and the number of Class B

Shares subject to the outstanding options and RSUs;
b.  the consideration paid for and the date of the grant of the options and RSUs; and
c. the exercise period and the exercise price for the options;
(iii) the dilution effect and impact on earnings per Share upon full exercise of the

outstanding options and vesting of the outstanding RSUs granted under the Share

Incentive Plan;
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(b)

(iv) the aggregate number of Class B Shares subject to the outstanding options and RSUs
granted by our Company under the Share Incentive Plan and the percentage of our
Company’s issued share capital of which such number represents; and

(v) a summary of the Share Incentive Plan; and

the list of all the Grantees and Awardees (including the persons referred to in paragraph
(a)(ii) above), containing all details 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, will be made
available for public inspection in accordance with “Documents Delivered to the Registrar
of Companies and Available on Display — Document Available for Inspection” in
Appendix V.

The SFC [has granted] to our Company a certificate of exemption under Section 342A of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance exempting our Company from
strict compliance with 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)

(©

(d)

full details of all the outstanding options granted under the Share Incentive Plan to each
of the Directors and connected persons of our Company be disclosed in this Document,
such details including 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 outstanding options granted by our Company to the Other Grantees (other
than those referred to in sub-paragraph (a)), the following details be disclosed in this
Document:

(i) the aggregate number of the Other Grantees and the number of Class B Shares subject
to the options;

(ii) the consideration paid for and the date of the grant of the options; and

(iii) the exercise period and the exercise price for the options;

a list of all the Grantees (including the persons referred to in sub-paragraph (b) above) who
have been granted options to subscribe for Class B Shares under the Share Incentive Plan,
containing all details as required under paragraph 10 of Part I of the Third Schedule to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance, be made available for
public inspection in accordance with “Documents Delivered to the Registrar of Companies
and Available on Display — Document Available for Inspection” in Appendix V; and

the particulars of the exemption be disclosed in this Document and that this Document will
be issued on or before [REDACTED].

Further details of the Share Incentive Plan are set forth in “Statutory and General Information

— D. Share Incentive Plan” in Appendix IV.
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NON-EXEMPT CONTINUING CONNECTED TRANSACTIONS

We have entered into, and are expected to continue, certain transactions in respect of the PRC
Contractual Arrangements which will constitute non-exempt continuing connected transactions of our
Company under the Listing Rules upon [REDACTED]. Accordingly, we have applied to the Stock
Exchange for, and the Stock Exchange [has granted], a waiver from strict compliance with (i) the
announcement, circular and independent shareholders’ approval requirements under Chapter 14A of
the Listing Rules in respect of the connected transactions under the PRC Contractual Arrangements
pursuant to Rule 14A.105 of the Listing Rules, (ii) the requirement of setting an annual cap for the
transactions under the PRC Contractual Arrangements under Rule 14A.53 of the Listing Rules, and
(ii1) the requirement of limiting the term of the PRC Contractual Arrangements to three years or less
under Rule 14A.52 of the Listing Rules, for so long as our Class B Shares are [REDACTED] on the
Stock Exchange, subject to certain conditions. For further details in this respect, see “Connected

Transactions”.
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DIRECTORS AND PARTIES INVOLVED IN THE [REDACTED]

DIRECTORS

Name Address Nationality
Executive Directors

Mr. Chow Shing Yuk Flat A, 26/F, Block 1 Chinese

iliy

Mr. Tam Matthew Wan Bo
(HTBE)

Non-Executive Directors

Ms. Wang Mengqiu
(EZFK)

Mr. Chang David Shui Kei
(R Hn )

Mr. Huang Liming
(B3 W)

Mr. Guo Shanshan
(EB 13

Imperial Seafront, Imperial Cullinan

10 Hoi Fai Road
Tai Kok Tsui
Kowloon

Hong Kong

Flat B, 50/F

Sun Tower (Tower 1A), The Arch
1 Austin Road West

Tsim Sha Tsui

Kowloon

Hong Kong

No. 1001, Block H11
Longzeyuan Eastern District
Huilongguan Town
Changping District

Beijing

China

Flat C, 9/F, Emerald Garden
36 Kotewall Road
Mid-levels

Hong Kong

Flat C, 10/F

Sun Tower (Tower 1A), The Arch
1 Austin Road West

Tsim Sha Tsui

Kowloon

Hong Kong

Room 2102, No. 16

Lane 883, Shuicheng Road
Changning District
Shanghai

China
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Name Address Nationality

Independent Non-Executive Directors

Mr. Gaw Goodwin House D, The Apex Chinese
(SN 16 Mount Austin Road (Hong Kong)
The Peak
Hong Kong
Dr. Chan Tony Fan-cheong 2875 Bottlebrush DR Chinese
(FREE) Los Angeles (Hong Kong)

CA 90077-2011
United States

Mr. Lee Ting Bun Denny No. 4 Dianthus Road Chinese
(Z ) Yau Yat Chuen (Hong Kong)
Kowloon
Hong Kong

Further information of the Directors is disclosed in “Directors and Senior Management”.
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DIRECTORS AND PARTIES INVOLVED IN THE [REDACTED]

PARTIES INVOLVED IN THE [REDACTED]

Joint Sponsors Goldman Sachs (Asia) L.L.C.
68/F, Cheung Kong Center
2 Queen’s Road Central
Hong Kong

Merrill Lynch (Asia Pacific) Limited
55/F, Cheung Kong Center

2 Queen’s Road Central

Central

Hong Kong

J.P. Morgan Securities (Far East) Limited
28/F, Chater House

8 Connaught Road Central
Hong Kong

[REDACTED]
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[REDACTED]
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[REDACTED]
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Legal Advisors to our Company As to Hong Kong and U.S. laws
Davis Polk & Wardwell
10/F, The Hong Kong Club Building
3A Chater Road
Central
Hong Kong

As to PRC law

King & Wood Mallesons

17th Floor, One ICC, Shanghai ICC
999 Huai Hai Road (M),

Shanghai

China

As to Cayman Islands law

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

18 Harbour Road

Wanchai

Hong Kong

As to Indonesia law

Hutabarat Halim & Rekan

Grha HHR Lawyers, Jl. Kawi Raya No. 46A
Guntur - Setiabudi

Jakarta 12980

Indonesia

As to Thailand law

Kudun and Partners Company Limited
34/3 Vivre Langsuan

4th, 5th and 6th Floors

Soi Langsuan, Lumpini

Pathumwan, Bangkok 10330

Thailand

As to the Philippines law

Romulo Mabanta Buenaventura Sayoc &
de los Angeles

21st Floor, AIA Tower

8767 Paseo de Roxas

Makati City 1226

The Philippines
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DIRECTORS AND PARTIES INVOLVED IN THE [REDACTED]

Legal Advisors to the Joint Sponsors As to Hong Kong and U.S. laws
and the [REDACTED] Latham & Watkins LLP
18/F, One Exchange Square
8 Connaught Place
Central
Hong Kong

As to PRC law

Haiwen & Partners

2605 Jing An Kerry Center Tower 1
1515 Nanjing West Road

Shanghai 200040

China

Auditor and Reporting Accountant KPMG
Certified Public Accountants
Public Interest Entity Auditor registered in
accordance with the Accounting and Financial
Reporting Council Ordinance
8th Floor, Prince’s Building
10 Chater Road
Central
Hong Kong

[REDACTED]

Industry Consultant Frost & Sullivan (Beijing) Inc.,
Shanghai Branch Co.
2504, Wheelock Square
1717 West Nanjing Road
Jingan District, Shanghai
China

Compliance Adviser Somerley Capital Limited
20th Floor, China Building
29 Queen’s Road Central
Hong Kong
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CORPORATE INFORMATION

Registered Office in the Cayman Islands P.O. Box 309, Ugland House
Grand Cayman, KY1-1104
Cayman Islands

Headquarters and Principal Place Units 401-412, 4/F, InnoCentre
of Business in Hong Kong 72 Tat Chee Avenue
Kowloon Tong
Hong Kong
Principal Place of Business in the PRC 6th Floor, Building G1

Galaxy World,

No. 1 Yabao Road
Longgang District, Shenzhen
Guangdong

China

Company Website http://lalatech.com

(the information contained on this website

does not form part of this Document)

Joint Company Secretaries Mr. Ma Pui Yin (F5iilifk)
(member of the Hong Kong Institute of
Certified Public Accountants)
Flat 614, 6/F
On Wu House
Cheung On Estate NT
Hong Kong

Ms. Cheng Choi Ha (M ¥ )
(ACG HKACG)

Room 1910, 19/F

Lee Garden One

33 Hysan Avenue

Causeway Bay

Hong Kong

Authorised Representatives Mr. Chow Shing Yuk (JEB5755)
Flat A, 26/F, Block 1
Imperial Seafront, Imperial Cullinan
10 Hoi Fai Road
Tai Kok Tsui, Kowloon
Hong Kong
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Alternate Authorised Representative

Audit Committee

Remuneration Committee

Nomination Committee

Corporate Governance Committee

ESG Committee

Mr. Ma Pui Yin (J5ili%)
Flat 614, 6/F

On Wu House

Cheung On Estate NT
Hong Kong

Ms. Cheng Choi Ha (M ¥ )
Room 1910, 19/F

Lee Garden One

33 Hysan Avenue

Causeway Bay

Hong Kong

Mr. Lee Ting Bun Denny (Chairperson)
Mr. Gaw Goodwin
Dr. Chan Tony Fan-cheong

Mr. Gaw Goodwin (Chairperson)
Mr. Lee Ting Bun Denny
Dr. Chan Tony Fan-cheong

Dr. Chan Tony Fan-cheong (Chairperson)
Mr. Gaw Goodwin

Mr. Lee Ting Bun Denny

Ms. Wang Mengqiu

Mr. Lee Ting Bun Denny (Chairperson)
Mr. Gaw Goodwin
Dr. Chan Tony Fan-cheong

Mr. Lee Ting Bun Denny (Chairperson)
Mr. Gaw Goodwin
Dr. Chan Tony Fan-cheong

[REDACTED]
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Principal Banks

[REDACTED]

The Hongkong and Shanghai Banking
Corporation Limited

1 Queen’s Road Central

Hong Kong

Standard Chartered Bank

(Hong Kong) Limited

3/F, Standard Chartered Bank Building
4-4A Des Voeux Road Central

Hong Kong

China Construction Bank
(Asia) Corporation Limited
28/F, CCB Tower

3 Connaught Road Central
Central

Hong Kong
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The information and statistics set out in this section and other sections of this Document
were extracted from different official government publications, available sources from public
market research and other sources from independent suppliers, and from the independent
industry report prepared by Frost & Sullivan. We engaged Frost & Sullivan to prepare the Frost
& Sullivan Report, an independent industry report, in connection with the [REDACTED]. We
believe that the sources of the information in this section and other sections of this Document
are appropriate sources for such information, and we have taken reasonable care in extracting
and reproducing such information. We have no reason to believe that such information is false
or misleading in any material respect or that any fact has been omitted that would render such
information false or misleading in any material respect. For discussion of risks related to our

industry, please see “Risk Factors — Risks Related to our Business and Industry”.

VAST GLOBAL ROAD FREIGHT MARKET

According to Frost & Sullivan, in 2024, around US$11.8 trillion is spent on logistics and out
of that US$3.8 trillion is attributable to the road freight market. The global road freight market saw
a temporary decline of 1.5% year-over-year in 2020 due to COVID-19 impact and weakened
economic growth. Nevertheless, the market has been recovering since 2021, and is projected to grow
to US$4.7 trillion by 2029, representing at a CAGR of 4.3% from 2024.

The chart below shows the size of the vast road freight market by major geographies.

Market Size of Global Road Freight Market, 2019-2029E

CAGR 2019-2024 2024-2029E

[] sea 47% 5.3%
[] raram 21% 33%
] us 43% 34%
] china 7.7% 5.9%
B row 22% 3.1%

Total 45% 43%

Billion US$ 4,708.4

45279 [ 1949
43491 171856 1. 2560

1,078.6

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: National Development and Reform Commission (“NDRC”), American Trucking Associations (“ATA”), Association
of Southeast Asian Nations (“ASEAN”), World Bank, expert interview, and Frost & Sullivan analysis
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Impacts of the COVID-19 Pandemic on the Road Freight Industry

Historically, the COVID-19 pandemic materially and adversely affected the global economy and
resulted in decline in demand in road freight industry. However, the situation has been significantly
improved, and the global economy has witnessed a strong rebound.

In China, from 2020 to 2022, the COVID-19 pandemic resulted in negative impacts on the
demand of road freight industry and thus temporarily disturbed the market’s growth trajectory. As the
economy has recovered from the pandemic, China’s road freight market regains a strong growth
momentum, driven by the increasing business activities and the overall economic rebound. In the
overseas markets, the impact of the COVID-19 pandemic began to moderate in 2021. For example,
the sizes of the Southeast Asian and LatAm road freight markets fluctuated from 2019 to 2020,
respectively, and quickly recovered afterwards partly driven by a strong recovery in business
activities.

Market Segmentation of the Road Freight Industry

The road freight market can be divided into different segments, based on weight of goods and
shipping destination. Transportation of freight per ticket above 3,000kg is classified as full truckload
(FTL), between 30kg and 3,000kg is classified as less-than-truckload (LTL), and below 30kg is
classified as express and on-demand delivery. FTL and LTL segments together are defined as the
freight segment. Based on the shipping destination, the freight segment can be further divided into
intra-city freight and inter-city freight sub-segments. The below table reflects the relative sizes of the
respective segments, which is for illustrative purposes only.

Market Segmentation of Road Freight Market

Shipping
destination 4

Express
Inter-city (excl. last- Less-than- )
mile delivery) Truckload Intgr-mty
(LTL) freight
Express
(last-mile
delivery)

Intra-city

Less-than-Truckload Intra-city

On-demand (LTL) freight
Delivery
»
»
Weight of goods
<30kg
[ gl .
30 - 3,000 kg L 1 Inter-city
Freight { Jm—
P >3.000 kg [ 1 Intra-city

Source: literature review, expert interview, and Frost & Sullivan analysis

— 155 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST BE READ
IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

INDUSTRY OVERVIEW

The chart below illustrates the steady growth by segments within the global road freight market,

driven by continued economic development and urbanization, according to Frost & Sullivan.

Market Size of Global Road Freight Market, 2019-2029E

CAGR 2019-2024 202420208
[ Express and On-demand Delivery 13.3% 8.7%
[ tniracity Freight 429 5.3%
[ ner-city Freight 24% 2.1%

Total 45% 43%

4708.4

Billion US$

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: NDRC, ATA, ASEAN, World Bank, expert interview, and Frost & Sullivan analysis

Massive Market Opportunity for Road Freight in China

According to Frost & Sullivan, China’s road freight market is the largest in the world in terms
of GTV. It generated US$1,269.2 billion GTV in 2024, accounting for 33.2% of the global market,
and is expected to grow at CAGR of 5.9% between 2024 and 2029. This massive market is built on
the largest pool of merchants of approximately 189 million and carriers of approximately 17 million
in China. The stacked bar chart below shows the segments of China’s road freight market and its

projected growth from 2024 to 2029.

Market Size of China Road Freight Market, 2019-2029E

CAGR 2019-2024 2024-2029E
[ Express and On-demand Delivery 142% 10.4%
|:| Intra-city Freight 9.7% 8.2%
I inver-city Freight 5.4% 3.5%
Total 7.1% 59%
Billion US$ L6920
16038 .-
15173
14328 - 4017

13504 .- 368.2

10709 381.9

355.6

%
&
o
©
a
=
8
S8
= | ©
9 3
R ]
g =
3
IS
2
&

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: NDRC, expert interview, and Frost & Sullivan analysis
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Intra-city Freight Is an Attractive Market Segment in China

“Intra-city freight” is defined as transportation of freight weighing greater than 30kg within the
same city on a point-to-point basis. According to Frost & Sullivan, the intra-city freight segment in
China recorded a GTV of US$257.8 billion in 2024 and is expected to further grow at a CAGR of
8.2% from 2024 to 2029. The intra-city freight segment is filled with growth opportunities:

. Continuous urbanization and growing disposable income. According to Frost & Sullivan,
China has the largest urban population in the world, with the urbanization rate reached
67.0% in 2024 and expecting to reach 73.4% in 2029. The average urban household
disposable income is forecasted to reach US$10.2 thousand in 2029, up from US$7.8
thousand in 2024. This leads to stronger purchasing power that stimulates goods

consumption and the demand for intra-city freight services.

. Thriving new retail business models in China. New retail business models, shaped by the
convergence of online and offline retail channels, witnessed a robust growth during the
past several years. New retail provides a more convenient retail experience to consumers
by creating innovative business forms and placing goods closer to end consumers,
especially groceries, fresh produce and other daily consumer products. Such emerging
business models increase the demand and frequency of intra-city logistics and call for
more flexible, on-demand and faster intra-city freight services. Furthermore, urbanization
and increasing population density drive the expansion of convenience store networks in

China, which also routinely require intra-city freight services for inventory replenishment.

. More extensive logistics infrastructure. In response to consumers’ increasing expectation
of rapid goods delivery, logistics players and other merchants are ramping up the density
of their warehouse networks in order to shorten the average transportation distance. The
concept of the front-end warehouse is increasingly popular as the merchants strive to place
products closer to end consumers. As a result, certain inter-city logistics demand is

converted into that of intra-city.

There are two types of merchants in the intra-city freight market, namely enterprise customers
and individual customers. Enterprise customers mainly include businesses of all sizes who are usually
high-frequency users of freight transportation services. Typically, their average transaction value is
higher than that of individual consumers, who mainly use freight services for home moving purposes.

Therefore, merchants account for the majority of the GTV generated in such freight transactions.

- 157 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST BE READ
IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

INDUSTRY OVERVIEW

Inter-city Freight Market Is a Sizeable Adjacent Segment in China

“Inter-city freight” is defined as transportation of freight weighing greater than 30kg between
two or more cities on a point-to-point basis. According to Frost & Sullivan, the inter-city freight
segment recorded a GTV of US$766.5 billion in 2024 and is expected to grow steadily at a CAGR
of 3.5% from 2024 to 2029. The chart below illustrates the GTV of inter-city road freight in China.

Market Size of China Inter-city Road Freight Market, 2019-2029E

CAGR 2019-2024 2024-2029E

[ 1nter-city Freight 5.4% 3.5%

ss00 2004

950 830 -
Billion US$ -
7373 .-

5890 .

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: NDRC, expert interview, and Frost & Sullivan analysis

Compared to intra-city, inter-city road freight market typically involves larger vehicles and
transaction ticket size per shipping order. Due to larger transaction value and longer travel distances,
the inter-city market attracts more freight transportation agents and middlemen throughout the value
chain. According to Frost & Sullivan, freight transportation agents and middlemen were involved in
approximately 80% of total transactions in the inter-city segment in 2024, compared to 10% for
intra-city transactions. The substantial involvement of freight transportation agents and middlemen
implies significant room to improve efficiency, user experience and cost savings. If a platform is able
to enable carriers to transact directly with merchants instead of through middlemen, there will be
more room for the platform to improve its profitability. The table below compares the key
characteristics of intra-city and inter-city freight markets.

Intra-city Freight Inter-city Freight
Major Types of Vehicles *  Cargo vans ¢ Trucks with length over 4.3m
¢ Trucks with length of 4.3m or shorter
Types of Freight * Small tonnage cargo such as groceries, ¢ Large tonnage cargo such as industrial
fresh produces, consumer goods and products and raw materials

others, and household items (in the
case of home moving)

Ticket Size per Shipping Order Generally less than US$50 Generally between US$50 and US$1,000
Involvement of Freight 10% of transactions 80% of transactions
Transportation Agents

or Middleman

Source: literature review, expert interview, and Frost & Sullivan analysis
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COMPELLING INTRA-CITY ROAD FREIGHT MARKET OUTSIDE CHINA

According to Frost & Sullivan, the overseas intra-city road freight market (excluding China)
was approximately three times that of China in 2024 in terms of GTV. Southeast Asia and LatAm
combined recorded a GTV of US$124.3 billion in 2024, which is expected to grow at a CAGR of
4.1% to US$151.7 billion in 2029.

Market Size of Global Intra-city Road Freight Market, 2019-2029E

CAGR 2019-2024 2024-2029E

[ sea 48% 4.3%
[] vatam 28% 3.9%
[ china 9.7% 8.2%
B row 21% 4.0%

Total 4.2% 5.3% 1,167.3

Billion US$

734.8 728,

63.7

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: NDRC, ATA, ASEAN, World Bank, expert interview, and Frost & Sullivan analysis

In developing overseas markets like Southeast Asia, the Company introduced intra-city last-mile
express and on-demand delivery service which target small goods (<30kg) and are typically delivered
through two-wheelers. In 2024, the intra-city last-mile express and on-demand delivery market in the
Southeast Asia and LatAm reached a size of US$22.0 billion and is forecasted to grow at a CAGR
of 6.9% to US$30.7 billion in 2029, according to Frost & Sullivan.

Market Size of SEA and LatAm Intra-city On-demand Delivery and Last-mile Express
Market, 2019-2029E

CAGR 20192024 2024-2029E
[ sea 11.9% 7.0%
[ Latam 103% 68%

Total 11.1% 6.9%

Billion US$ 30.7

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: ASEAN, World Bank, and Frost & Sullivan analysis
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Currently the overseas road freight markets of developing regions, such as Southeast Asia and
LatAm, are mostly underserved with low efficiency due to the lack of technology-driven service
providers. The infrastructure is underdeveloped with limited established digital platforms or large
truck fleet operators.

Compared to the freight market, the delivery market typically involves two-wheelers and
smaller transaction ticket size per shipping order. Despite the strong market presence of the
two-wheelers delivery, in recent years, the overseas road freight markets have witnessed a growing
demand for the four-wheelers freight option. The table below summarizes the key characteristics of
the freight market and the delivery market, respectively.

Freight Delivery

Major Types of Vehicles Four-wheelers Two-wheelers

Major Customer Types Merchants including all sizes of businesses Individual consumers

Source: literature review, expert interview, and Frost & Sullivan analysis

PAIN POINTS IN THE GLOBAL ROAD FREIGHT INDUSTRY
The global road freight industry has been facing the following major pain points:

. Fragmented demand and supply. Carriers and merchants in many geographical markets are
highly fragmented, resulting in a time-consuming process for freight matching. It gives
rise to reliance on middlemen, especially for inter-city transactions, leading to unnecessary
layers of communication, higher transaction costs and lack of price transparency. For
example, individual truck owners and small fleet operators (who own less than five trucks)
accounted for approximately 90% and approximately 85% of the total available carriers in
Mainland China and Southeast Asia, respectively, compared to approximately 40% in the
U.S. according to Frost & Sullivan. On the demand side, more than 30% of the GTV of
intra-city freight segment in China in 2024 was attributable to SMEs, the number of which
was over 128 million.

. Low vehicle utilization. The utilization rate of vehicles and the income of the carriers have
significant room for improvement. According to Frost & Sullivan, approximately 35% of
the total miles driven in China, and approximately 40% of the miles driven in both
Southeast Asia and LatAm are empty miles, respectively, which are notably higher than the
approximately 12% in the U.S.

. Increasing demand for on-demand freight services. Merchants increasingly need to arrange
their transportation and delivery efficiently to meet the expectations of their end
customers. Consumers nowadays expect rapid delivery especially for online purchases,
which puts significant pressure on merchants to move goods more quickly between
warehouses. An increasing number of companies are adopting an agile supply chain
approach, in order to reduce the levels of required inventory and working capital. As a
result, there is a more acute need for on-demand transportation to minimize the
out-of-stock situations and lost sales.
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. Lack of mutual trust. Merchants often hesitate to use new carriers as they are concerned
about the potential risks of mishandling and damaging goods, which led to higher
communication costs to find a reliable carrier. Carriers, on the other hand, are often
reluctant to deal with unfamiliar merchants whose financial capacity and credibility is

unclear.

These pain points are in general more acute for the intra-city market segment than the inter-city
segment, due to:

. Higher levels of fragmentation of carriers. According to Frost & Sullivan, more than 90%
of carriers in the intra-city segment are individual truck owners in China, Southeast Asia
and LatAm, higher than that of the inter-city segment.

. SME merchants relying more on transportation outsourcing than large enterprises. In
China, Southeast Asia and LatAm, more than 95% SME merchants do not have captive
trucks and rely on transportation outsourcing, notably higher than that of 50% for large

enterprise merchants in 2024, according to Frost & Sullivan.

. Higher time sensitivity. Users’ expectation for faster delivery within a city leads to more
on-demand logistics requests. The intra-city segment therefore has a stronger urge to

identify a solution.

EMERGENCE OF LOGISTICS TRANSACTION PLATFORMS

In recent years, digital platforms for road freight services have emerged. These platforms
facilitate the seamless connection between merchants and carriers. They effectively address the pain

points in the industry and are rapidly growing.

On such platforms, merchants have instant access to a large pool of carriers and can reduce
waiting time. Various vehicle types are offered to meet the needs of merchants under different
scenarios (e.g., transportation of different products). Likewise, carriers can easily identify the best
routes that fit into their schedule to increase the utilization rate of their vehicles and generate more
income. As a result, both merchants and carriers can make informed decisions based on fair and
transparent pricing set by the platforms. In addition, Al-empowered self-learning algorithms
constantly improve the efficiency of order matching and dispatching, translating into better user
experience. Profiles and reviews of the merchants and carriers are also available to enhance mutual

trust and improve transaction transparency and security.
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According to Frost & Sullivan, currently, the online penetration of road freight industry globally
remains relatively low, and there is tremendous potential for growth. Only 2.4% of road freight GTV
was facilitated through digital platforms in 2024. The online penetration rate is expected to increase
rapidly to reach 3.4% in five years. For the intra-city freight market in China, the online penetration
rate is expected to increase even faster from only 4.3% in 2024 to 5.6% in 2029, according to Frost
& Sullivan. The online penetration rate for the intra-city freight market in China remained stable from
2021 to 2024, as certain industry players strategically shifted their focuses to other types of road
freight services or slowed their efforts to expand their intra-city freight services due to the evolving
regulatory environment and the impacts of the COVID-19 pandemic. Nonetheless, as a pioneer and

leader in this market, the Company has been a key player driving the market growth.

Market size of China Online Intra-city Freight Service Platform and Penetration Rate to
Entire Intra-city Freight Market, in terms of Closed-loop Freight GTYV, 2019-2029E

CAGR 2019-2024 2024-2029E

—— Online penetration - _

- Online Intra-city Freight Service Platform Closed-loop Freight GTV 29.3% 14.4%
5.6%

53%

Billion US$

%

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: Literature Research, Expert Interview and Frost & Sullivan Analysis

There are different types of digital platforms, mainly including information listing platforms
and closed-loop transaction platforms. A closed-loop transaction platform is able to facilitate the
end-to-end process from order placement, pricing determination, prepayment, freight matching, and
order tracking to confirmation of payment settlement. Throughout the entire transaction cycle, it can
generate valuable insight that can be analyzed and used to improve service quality and efficiency of
the platform. As a result, closed-loop transaction platforms are better positioned to address industry
pain points and capture the values generated from the opportunities. In contrast, pure information
listing platforms typically only provide a listing venue for shipping orders where freight requests and
contacts of carriers and merchants are displayed, with no or very limited support for key aspects of
road freight transactions, such as price determination and settlement, which have to be completed

offline.
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Below are flow charts illustrating transaction flows on closed-loop platforms as compared to

those on traditional information listing platforms:

Transaction Flow of Closed-loop Platforms

Merchants to input order info:

ol Based on In-app merchant wallet, Based on In-app merchant wallet,
m”::},,(f;:fc,t,:jﬂ)' platform algorithm In-app 3rd party payment platform algorithm In-app 3rd party payment
Online Merchant — ’, Platform — ) Merchant — ) Platform — ’, Carrier — Merchant .
Platform Order Placement Upfront pricing! Prepayment? Freight Matching Order Receiving Payment
Carrier —
Offline Freight Transportation
Notes:
1. Upfront pricing is the primary pricing mechanism for a closed-loop platform, while as an alternative under certain

circumstances, the platform also allows direct negotiation between carriers and merchants.
2. Subject to user’s choice, the payment could be made post the delivery of freight but most users choose pre-paid mode.

3. If the payment is made upfront, such payment can be precisely tracked as it is completed on the platform, and the
platform can charge the relevant users fees based on the value of their freight transaction orders.

Typical Transaction Flow of Traditional Information Listing Platforms

Input of order info:

route, cargo info, Based on
sehidle pe platform algorithm
Online Merchant — )) Platform — )) Carrier —
Platform Order Placement Freight Matching Receiving Orders
Merchants and carriers: Carrier-Complete Freight
] q Merchant —
Communication of » Transportation after » Payment!

Offline pricing, route, timing, etc. Agreement is Reached Y
Note:
1. Most payment is done offline and the platform is unable to track them.

Closed-loop transaction platforms usually enjoy higher user stickiness and stronger
monetization potential. According to Frost & Sullivan, in 2024, 21.0% of the online road freight GTV
globally was attributable to closed-loop transactions. On the other hand, over 90% of the transactions
completed through our platform in 2024 were closed-loop transactions, which is considerably higher

than the industry average.
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Market size of Global Online Freight Service Platform,
in terms of Closed-loop Freight GTV, 2019-2029E

CAGR 2019-2024 2024-2029E

Online Freight Platform Closed-loop GTV 32.5% 12.8%

Billion US$

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: Literature Research, Expert Interview and Frost & Sullivan Analysis

Building a “closed-loop” platform does not take place overnight. Operating a “closed-loop”
platform at scale across geographic locations is technologically and operationally challenging, and
requires significant long-term investment, accumulation of operational insight and know-how and
continuous technology iteration over time. Traditional freight listing platforms often fail to capture
data for the whole transaction as a large part of the transaction and the communication process is
completed offline. As a result, freight and transaction data has been buried in “information silos” and
cannot flow seamlessly across the freight-matching and delivery process. This further requires
significant initial investments and continued efforts in building the technology, infrastructure and
capabilities needed to break these information silos so that data generated across various
freight-matching and delivery steps can all be integrated and fed into a common set of sophisticated
algorithms to produce meaningful actionable data insight that cannot be offered by pure freight listing
platforms. For example, the accurate determination of freight charges has traditionally been a
challenging if not the most challenging part of the transaction for both carriers and merchants, which
leads to a large number of disputes. Unlike information listing platforms that simply post freight
listings with less support on automatic price determination and settlement, many closed-loop
platforms offer data-powered pricing tools to automatically calculate estimated freight costs based on
a myriad of factors, including inputs from the order placement and freight-matching phases, such as
route distance and vehicle types selected by the merchants. In addition, a major benefit of transacting
on a closed-loop platform for merchants is that they can track in-transit and delivery details in real
time, which requires the development and integration of a number of cutting-edge technology, such
as IoT and big data analytics. These technological and operational complexities have given
closed-loop platforms significant first-mover advantages against their competitors seeking to deliver

a similar level of closed-loop experience.
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VALUE-ADDED SERVICES OFFERING ADDITIONAL MONETIZATION OPPORTUNITIES

Along with the road freight transportation, there is increasing demand for other value-added
services, which offer logistics transaction platforms extra avenues of monetization. For example,
vehicle sales and leasing services are popular types of value-added services offered to carriers and
this market recorded a GTV of US$198.1 billion in 2024 in China according to Frost & Sullivan.
Other value-added services for carriers include energy services and credit solutions.

PRICE ANALYSIS OF LABOR

Labor cost is the major cost component for companies in the internet technology industry.
Driven by steady economic growth and continuous urbanization efforts, the average annual salary of
urban employees in China’s private sector experienced continuous growth and reached RMB71.6
thousand in 2024, representing a CAGR of 6.0% from 2019. Going forward, it is expected that the
macro economy will continue to grow in China, which will be primarily driven by large-scale capital
investments and rapid productivity growth as a result of continuous technological advancements. The
average annual salary of urban employees is expected to maintain an upward trend and reach
RMB93.8 thousand in 2029, constituting a CAGR of 5.5% from 2024, as illustrated in the below
chart.

Average Annual Salary of Urban Employees in China, Private Sector, 2019-2029E

RMB Thousand CAGR 2019-2024 2024-2029E

+ Average annual salary 6.0% 5.5%

93.8

89.3

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: Literature review, expert interview, and Frost & Sullivan analysis

KEY SUCCESS FACTORS

According to Frost & Sullivan, the key success factors of a logistics transaction platform
include:

. Scale and network effects. For logistics transaction platform, the growth of the user base
for both merchants and carriers is self-reinforcing due to the network effect. The larger the
network, the higher the values that a platform can create in terms of efficiency and

optionality. It therefore forms a competitive moat.

- 165 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST BE READ
IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

INDUSTRY OVERVIEW

. Closed-loop transaction capabilities. Closed-loop capabilities are essential for
accumulating data from the entire transaction cycle and leveraging data analytics to

optimize service offerings. Besides, it brings larger potential for monetization.

. Brand recognition and user mindshare. By offering high-quality services to platform users
and addressing their pain points, a platform can enhance its brand recognition and
mindshare among users. It translates into wallet share gain on existing users and
word-of-mouth referral for new user acquisition with minimal selling and marketing
spending.

. Operational know-how. Operational know-how is important for identifying high-value
users on the platforms and keeping them engaged. It is also critical for platforms to adopt
customized and innovative user acquisition and pricing strategy across different

geographic regions.

. Technology and data capabilities. Cutting-edge technology such as IoT and big data
analytics can help platforms to improve their algorithm. Advanced algorithm typically
leads to higher freight-matching efficiency and better understanding of various users’

needs.

. Diversified service offerings. Platforms that can offer a comprehensive suite of products
can enhance user stickiness. For example, a merchant would prefer a platform that can
cover both their intra-city and inter-city logistics needs. Carriers tend to choose one-stop,
integrated platforms that offer not only freight-matching services but also value-added
services such as vehicle sales and leasing and energy and other aftermarket services.

MARKET DRIVERS

. Favorable policies. The Chinese government has introduced multiple favorable policies
and incentives in recent years to support the digitalization of road transportation industry
as part of its commitment to promote digital and platform economy. The /4th Five-Year
Plan for the Development of the Digital Economy promulgated by the PRC government in
early 2021 provides a detailed roadmap for digitalization, while recent government

policies encourage healthy platform economy growth.

. Advancement of new technologies that further improve online freight platforms’ operation
efficiency. Cutting-edge technologies such as 10T, cloud computing, and Al are rapidly
advancing, which will further enhance efficiency and service quality of online freight
platforms. The integration of these technologies will lead to higher efficiency of freight
matching, pricing accuracy, and order dispatching.
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ENTRY BARRIERS

. Network effects and economics of scale. An important entry barrier is network effects and
economics of scale. Network effects refer to the incremental and exponential benefit
gained from new users that join the platform. A leading logistics transaction platform that
connects tens of millions of carriers, merchants, and individual users will create higher
value for all stakeholders by providing diversified services to the demand side and stable
income to the carrier side. This effect will bring the platform higher user stickiness and
greater attractiveness to potential new users, forming a high barrier for smaller platforms
or new entrants. Building network effects are particularly difficult for online freight
platforms due to the local nature of freight services. Even if a platform has achieved
network effects within a specific region, it does not necessarily mean that it will be able
to replicate those effects in other regions, because the freight transportation industry is
highly localized and often operates on a city-by-city basis. Different regions have different
transportation needs, regulations, and market conditions, which can make it difficult for a

platform to gain traction in a new region.

. Extensive sector insights and operational know-how to address industry pain points. The
lack of extensive sector insights and operational know-how is a major market barrier for
an online freight platform because the freight transportation industry is complex and
highly specialized. To be successful, a freight platform needs to have a deep understanding
of the road freight industry, including the unique needs and pain points of different types
of merchants and carriers, as well as the operational know-how needed to develop suitable

services and create superior user experience.

. Brand recognition and user mindshare. Brand recognition and mindshare are also a major
market entry barriers for online freight platforms because the freight transportation
industry is highly competitive and heavily reliant on reputation and trust. Established
players in the industry have already built up brand recognition and user mindshare, making
it difficult for new entrants to gain traction and attract users. Building brand recognition
and user mindshare requires time, resources, and a unique value proposition that sets a new

entrant apart from established players.

. Continuous investment in and successful application of cutting-edge technologies.
Continuous investment in and successful application of cutting-edge technologies is
critical to maintaining a competitive edge. New technologies such as IoT, Al, and cloud
computing require massive data accumulation and intensive and ongoing investment, but
their successful application can significantly strengthen a platform’s competitiveness.
Therefore, successful logistics transaction platforms must be willing to invest in and adopt

these technologies to stay ahead of the competition.
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CHALLENGES FACED BY LOGISTICS TRANSACTION PLATFORMS

The freight market faces several market challenges and threats that could impact the success of

logistics transaction platforms.

. More intense competition. One of the most significant threats is the prospect of more
intense competition. As leading logistics transaction platforms expand their focus to
include inter-city and intra-city freight segments, they will increasingly compete with each
other across all segments. This will create more intense competition in the market and

make it harder for new entrants to gain a foothold.

. Higher operational safety and compliance requirements. Another significant challenge is
the need to continuously improve operational safety and compliance. Logistics transaction
platforms connect a large number carriers and users, making it essential to guarantee
transportation safety and ensure compliance with regulations. Addressing these issues will
be a critical factor in the successful development of the platform in the future. Effective
solutions that improve safety and compliance will help to build trust and credibility with
merchants and carriers and enhance the platform’s long-term viability.

COMPETITIVE LANDSCAPE

The Company is equipped with all the above key success factors and became the largest logistics
transaction platform in the world by closed-loop freight GTV in 2024 with a market share of 53.4%,
well ahead of its major competitors, according to Frost & Sullivan. The top five players in aggregate
accounted for 77.2% of the market share in 2024. The table below sets forth ranking of logistics
transaction platforms globally in terms of closed-loop freight GTV in 2024.

Market
Ranking Platform Introduction GTV Share
(USD Million)
1.... The A leading technology-empowered logistics 10,273.8 53.4%
Company transaction platform with a global footprint
2 .... Company A Founded in 2015, Company A is a China based 1,642.1 8.5%
road freight transportation platform currently
providing long-haul trucking logistics services
to enterprises and third-party logistics firms
through web and mobile applications
3 .... Company B Launched in 2017, Company B is a freight 1,437.8 7.5%

transaction platform under a U.S. listed car
hailing company, who mainly provides a
mobile application that helps truck drivers
connect with shipping companies.
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Market
Ranking Platform Introduction GTV Share

(USD Million)
4 .... Company C Launched in 2020, Company C is a China based 1,282.7 6.7%
intra-city freight transaction platform under a
leading Chinese mobility service platform

5 .... Company D A Hong Kong listed, Asia based online intra-city 224.0 1.2%
logistics platform, currently operates in more
than 370 cities across six countries and
regions in Asia, including Mainland China,
Hong Kong, Singapore, Korea, India and
Vietnam.

Others — 4,387.4 22.8%
Total - 19,247.8 100.0%

Source: literature review, expert interview, and Frost & Sullivan analysis

The peer companies are presented in the table using code names because the GTV used in the ranking above is non-public
information. This information was estimated based on Frost & Sullivan’s primary interviews and calculations, and neither
we nor Frost & Sullivan has obtained consent from such peer companies to disclose their GTV details.

The major logistics transaction platforms in terms of closed-loop freight GTV in the world
mainly consist of the Company, Didi Freight, For-U Smart Freight, GOGOX and Uber Freight.

The table below sets forth ranking of logistics transaction platforms in China in terms of
closed-loop freight GTV in 2024.

Market
Ranking Platform Introduction GTV Share
(USD Million) (%)
1.... The A leading technology-empowered logistics 9,444.2  63.1%
Company transaction platform with a global footprint
2 .... Company A Founded in 2015, Company A is a China based 1,642.1 11.0%
road freight transportation platform currently
providing long-haul trucking logistics services
to enterprises and third-party logistics firms
through web and mobile applications
3 .... Company C Launched in 2020, Company C is a China based 1,282.7 8.6%

intra-city freight transaction platform under a
Chinese leading mobility service platform
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Market
Ranking Platform Introduction GTV Share
(USD Million) (%)
4 .... Company D A Hong Kong listed, Asia based online intra-city 103.5 0.8%
logistics platform, currently operates in more
than 370 cities across six countries and
regions in Asia, including Mainland China,
Hong Kong, Singapore, Korea, India and
Vietnam.
Others - 2,487.5 16.6%
Total - 14,960.0 100.0%

Source: literature review, expert interview, and Frost & Sullivan analysis

The peer companies are presented in the table under code names because the GTV used in the ranking above is non-public
information. This information was estimated based on Frost & Sullivan’s primary interviews and calculations, and neither
we nor Frost & Sullivan has obtained consent from such peer companies to disclose their GTV details.

The major logistics transaction platforms in terms of closed-loop freight GTV in China
primarily include the Company, Didi Freight, For-U Smart Freight and GOGOX.

According to Frost & Sullivan, the Company is the largest intra-city logistics transaction
platform in the world in terms of closed-loop freight GTV in 2024. The Company is also the world’s
largest logistics transaction platform in terms of merchants MAUs in 2024, and the largest logistics
transaction platform globally in terms of number of fulfilled orders in 2024.

According to Frost & Sullivan, the Company is the second largest logistics transaction platform
in the world in terms of online freight GTV, with a market share of 11.2% in 2024. Nonetheless,
online freight GTV, while providing an indication of the potential total addressable market of the road
freight industry, does not inherently indicate a company’s monetization capabilities. This is because
transactions may be settled offline by carriers and merchants, bypassing the digital platform and
making it more challenging for the platform to monetize those transactions directly, if at all. In
contrast, “closed-loop freight GTV” represents what the Company and the Industry Consultant
believed to be a more conservative metric, as it only takes into account the flow of funds passing
through the platform and a certain percentage of these funds can be deducted as platform service fees
and provides a more meaningful yardstick of one’s actual monetization abilities based on its fee
model.

REPORT COMMISSIONED BY FROST & SULLIVAN

In connection with the [REDACTED], we have engaged Frost & Sullivan to conduct a detailed
analysis and to prepare an industry report on the markets that we operate. Frost & Sullivan is an
independent global market research and consulting company founded in 1961 and is based in the
U.S.. Services provided by Frost & Sullivan include market assessments, competitive benchmarking,
and strategic and market planning for a variety of industries.
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We have included certain information from the Frost & Sullivan Report in this Document
because we believe such information facilitates an understanding of the market that we operate for
potential [REDACTED]. Frost & Sullivan prepared its report based on its in-house database,
independent third-party reports and publicly available data from reputable industry organizations.
Where necessary, Frost & Sullivan contacts companies operating in the industry to gather and
synthesize information in relation to the market, prices and other relevant information. Frost &
Sullivan believes that the basic assumptions used in preparing the Frost & Sullivan Report, including
those used to make future projections, are factual, correct and not misleading. Frost & Sullivan has
independently analyzed the information, but the accuracy of the conclusions of its review largely
relies on the accuracy of the information collected. Frost & Sullivan’s research may be affected by

the accuracy of these assumptions and the choice of these primary and secondary sources.

We have agreed to pay Frost & Sullivan a fee of RMB2,510,000 for the preparation of the Frost
& Sullivan Report. The payment of such amount was not contingent upon our successful
[REDACTED] or on the content of the Frost & Sullivan Report. Except for the Frost & Sullivan
Report, we did not commission any other industry report in connection with the [REDACTED]. We
confirm that after taking reasonable care, there has been no adverse change in the market information
since the date of the report prepared by Frost & Sullivan which may qualify, contradict or have an

impact on the information set forth in this section in any material respect.
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PRC
PRC Regulations

We operate our business in China under a legal regime created and made by PRC lawmakers
consisting of the National People’s Congress, or the NPC, the country’s highest legislative body, the
State Council, the highest authority of the executive branch of the PRC central government, and
several ministries and agencies under its authority, including the MIIT, the SAMR, the MOT, the
Ministry of Commerce, or the MOFCOM, the NFRA and the relevant local financial authorities. This

section summarizes the principal PRC regulations related to our business.
Regulations Related to Foreign Investment

Investment activities in China by foreign investors are principally governed by the Catalog of
Industries for Encouraging Foreign Investment, or the Encouraged Catalog, the Special
Administrative Measures (Negative List) for Foreign Investment Access, or the Negative List ( {4}
FRCEUEA R I E PR (B RIS ) ), which were promulgated and are amended from time to time
by the MOFCOM, and the NDRC, the FIL, and their respective implementation rules and ancillary
regulations. The Encouraged Catalog and the 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 Negative List are generally
deemed as falling into a fourth category, “permitted”, unless specifically restricted by other PRC laws

and regulations.

On October 26, 2022, the MOFCOM and the NDRC released the Catalog of Industries for
Encouraging Foreign Investment (2022 Version), which became effective on January 1, 2023, to
replace the previous Encouraged Catalog (2020 Version). On 27 December 2021, MOFCOM and
NDRC promulgated the 2021 Negative List, which became effective on 1 January 2022, to replace

the previous one.

On March 15, 2019, the NPC promulgated the FIL, which became effective on January 1, 2020
and replaced the major laws and regulations governing foreign investment in China. Pursuant to the
FIL, “foreign investments” refer to investment activities conducted by foreign investors directly or
indirectly in China, which include any of the following circumstances: (i) foreign investors setting
up foreign-invested enterprises in China solely or jointly with other investors, (ii) foreign investors
obtaining shares, equity interest, property portions or other similar rights and interests of enterprises
within China, (iii) foreign investors investing in new projects in China solely or jointly with other
investors, and (iv) investment of other methods as specified in laws, administrative regulations, or as
stipulated by the State Council.
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According to the FIL, foreign investment shall enjoy the pre-entry national treatment, except for
foreign-invested entities that operate in industries deemed to be either “restricted” or “prohibited” in
the Negative List or specifically restricted by other PRC laws and regulations. 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 and regulatory regime of
“de facto control” or contractual arrangements with variable interest entities; however, it has 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. 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 China, 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 promptly, expropriate or requisition the
investment of foreign investors is prohibited; mandatory technology transfer is prohibited; foreign
investors’ funds are allowed to be freely transferred out and into the PRC territory from the entry to
the exit of foreign investment in accordance with PRC laws and regulations; and an all-around and
multi-angle system to guarantee fair competition of foreign-invested enterprises in the market
economy. In addition, legal liabilities should be imposed to foreign investors or the foreign
investment enterprise for failing to report investment information in accordance with relevant
requirements. Furthermore, the FIL and its implementation rules provides that foreign-invested
enterprises established according to the existing laws prior to the implementation of the FIL
regulating foreign investment may maintain their structure and corporate governance within five
years after the implementation 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 and other laws and regulations governing the corporate governance.

On December 26, 2019, the State Council promulgated the Implementing Rules, which became
effective on January 1, 2020. The Implementation rules of FIL 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 the foreign investment
environment, and propels a higher-level opening-up. On the same day, the Supreme People’s Court
issued an Interpretation on Certain Issues Concerning the Application of the Foreign Investment Law
of the PRC, or the Interpretation ( {F5m A B B B A 78 F A 3 A RSLFN B Ah i 45 & 4 1 R Y
fi#f£) ), which also came into effect on January 1, 2020. The Interpretation provides guidance on
questions relating to the effectiveness and enforceability of agreements related to foreign
investments, such as shareholder agreements, share transfer agreements, and project contracts that
may arise under the new negative list system for administration of foreign investment, according to
which, investment agreements relating to foreign investment in violation of the negative list

management system may be void.
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On December 30, 2019, the MOFCOM and the SAMR jointly promulgated the Measures for
Information Reporting on Foreign Investment ( (4P &[5 Bt ##%) ), 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. In addition, the Circular of the State Administration for Market Regulation on
Effective Work on Registration of Foreign-invested Enterprises for the Implementation of the Foreign
Investment Law ( i35 B8 4R B B 187 10 A0 o 56 S AU A1 o 13 A S 8wl s il A 9 2
1) ) promulgated by the SAMR on December 28, 2019, and the Notice Regarding Foreign Investor
Information Reporting Related Matters ( CFEIHSHF B A A1 E M5 B G A RIS HI A E) ) issued
by the MOFCOM on December 31, 2019, further refine the related rules.

On December 19, 2020, the NDRC and the MOFCOM jointly promulgated the Measures on the
Security Review of Foreign Investment ( CINEBE R 2FA L) ), effective on January 18, 2021,
setting forth provisions concerning the security review mechanism on foreign investment, including
the types of investments subject to review, review scopes and procedures, among others. The Office
of the Working Mechanism of the Security Review of Foreign Investment, or the Office of the
Working Mechanism, established under the NDRC, lead the task together with the MOFCOM.
Foreign investor or relevant parties in China must declare the security review to the Office of the
Working Mechanism prior to (i) the investments in the military industry, military industrial
supporting and other fields relating to the security of national defense, and investments in areas
surrounding military facilities and military industry facilities; and (ii) investments in important
agricultural products, important energy and resources, important equipment manufacturing, important
infrastructure, important transportation services, important cultural products and services, important
information technology and Internet products and services, important financial services, key
technologies and other important fields relating to national security; and obtaining control in the
target enterprise. Control exists when the foreign investor (i) holds over 50% equity interests in the
target enterprise, (ii) has voting rights that can materially impact on the resolutions of the board of
directors or shareholders meeting of the target enterprise even when it holds less than 50% equity
interests in the target enterprise, or (iii) has material impact on target enterprise’s business decisions,

human resources, accounting and technology, etc.
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Regulations Related to Value-Added Telecommunications Services
Licenses for Value-added Telecommunications Services

The PRC Telecommunications Regulations, promulgated by the State Council on September 25,
2000 and recently amended with immediate effect on February 6, 2016, provides the regulatory
framework for telecommunications service providers in China. The PRC Telecommunications
Regulations classify telecommunications services into basic telecommunications services and
value-added telecommunications services. Providers of value-added telecommunications services are
required to obtain a license for value-added telecommunications services, and violators of this rule
may be ordered to make rectifications, have their illegal gains confiscated and be imposed upon a
fine, or, under severe circumstances, be ordered to suspend the business operations. According to the
Catalog of Telecommunications Services ( (FEfFFEH/BHEL) ), attached to the PRC
Telecommunications Regulations and recently amended by the MIIT, on June 6, 2019, information
services provided via public communication networks or the internet are value-added

telecommunications services.

As a subcategory of the value-added telecommunications services, internet information services
are regulated by the Administrative Measures on Internet Information Services, or the ICP Measures
( CHEAME BB EHAHEL) ), which was promulgated by the State Council on September 25, 2000
and recently amended with immediate effect on January 8, 2011. Internet information services are
defined as “services that provide information to online users through the internet”. The ICP Measures
classify internet information services into non-commercial internet information services and
commercial internet information services. Commercial internet information service providers must
obtain an ICP License, or VAT License, from appropriate telecommunications authorities. A ICP
License has a term of five years and can be renewed within 90 days prior to its expiration, according
to the Administrative Measures for Telecommunications Businesses Operating Licensing ( (&E{5 3
B Tl B HHEE) ), which was promulgated by the MIIT on March 1, 2009, recently amended
on July 3, 2017, and became effective on September 1, 2017. Furthermore, the MIIT Circular on
Regulatmg the Use of Domain Names in Internet Information Services ( T3R5 5 b0 BH i 45
A 1E B R A 3842 948 A1) ), issued on November 27, 2017 and came into effect on January
1, 2018, requires internet information service providers to register and own the domain names they

use in providing internet information services.
Restrictions on Foreign Investment in Value-Added Telecommunications Services

The Regulations for the Administration of Foreign-Invested Telecommunications Enterprises,
promulgated by the State Council on December 11, 2001 and most recently amended on March 29,
2022, requires foreign-invested value-added telecommunications enterprises in China to be
established as Sino-foreign joint ventures, and foreign investors shall not acquire more than 50% of
the equity interest of such an enterprise. Moreover, the joint ventures must obtain approvals from the
MIIT and the MOFCOM, or their authorized local counterparts, before launching the value-added
telecommunications business in China.
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According to the 2021 Negative List, the proportion of foreign investments in an entity
engaging in value-added telecommunications business (excluding the e-commerce, domestic multi-
party communications, storage-forwarding, and call centers) shall not exceed 50%.

Pursuant to the Ministry of Information Industry’s Notice on Strengthening the Administration
of Foreign Investment in and Operation of Value-added Telecommunications Services ( ({5 5. ZE#B
R Jn e 7 o 5 A i (E R AR SRS A ) ), issued by the Ministry of Information Industry,
the predecessor of the MIIT, on July 13, 2006, domestic value-added telecommunications enterprises
were prohibited to rent, transfer, or sell licenses for value-added telecommunications services to
foreign investors in any form, or provide any resources, premises, facilities, or other assistance in any
form to foreign investors for their illegal operation of any value-added telecommunications business
in China.

Regulations Related to Road Transportations

The Road Transportation Regulation, promulgated by the State Council on April 30, 2004 and
most recently amended on July 20, 2023, and the Provisions on Administration of Road
Transportation and Stations (Sites) ( & B &Y &l X555 HHBIE) ) issued by the MOT, on June
16, 2005 and last amended on November 10, 2023, require that any individual or institution applying
for the operation of freight transportation, except international freight transportation and
transportation of dangerous goods, shall have: (i) qualified vehicles for operations; (ii) competent
drivers under 60 with relevant driving licenses who (except for drivers who use general freight
vehicles with a total mass of 4.5 metric tons or less) have passed requisite knowledge tests and
obtained qualification certificates, and (iii) sound and proper administrative systems for safe
operation. The transportation administrations at the county level (districted city level for
transportation of dangerous goods) are responsible for the issuance of the operating permits for the
freight transport operating enterprises and the operating licenses for the freight transport operating
vehicles. An enterprise shall conduct freight transportation operation in accordance with the scope

specified under its road transportation permit and shall not transfer or rent such permit to others.

The Notice on the Cancelation of Road Transport Certificate and Driver Qualification
Certificate for General Freight Vehicles with a Total Mass below 4.5 Tons ( {324 iy FRHE /- HE R
T IRCTH SV 4 S K DS St 7 R I Y i R B B B SE AR FE WM AT) ), promulgated by
the MOT on December 24, 2018, has canceled the license requirements for freight vehicles with a
total mass below 4.5 metric tons and for drivers of such vehicles since January 1, 2019.

On April 15, 2016, the Stated Council promulgated the Opinions of the General Office of the
State Council on In-depth Implementation of the “Internet + Circulation” Action Plan ( E%5Bi ¥
O TEB A R B b B A+ I AT B E 09 ) ), in which the pilot program in non-vehicle
operating carriers for road freight transportation is raised for the first time and non-vehicle operating
carriers within the scope of the pilot program are allowed to provide transport service. On August 26,
2016, the MOT promulgated the Opinions of the General Office of the Ministry of Transport on
Promoting the Pilot Reform and Accelerating the Innovative Development of Non-vehicle Operating
Carrier Logistics  ( CECHH iy 41 H% 2 88 B A 26E el o Sl B P PR A B 7R ) BT B R I ) ),

according to which provincial transport departments shall formulate and implement pilot
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implementation plans from October 2016 to November 2017. Since November 2017, a series of
regulations regarding the operation of non-vehicle operating carriers have been promulgated by the
MOT, including the Notice of the General Office of the Ministry of Transport on Further Promoting
the Pilot Program of Non-vehicle Operating Carriers (3¢ #H 3y 515 4 /> B BE 17 48— 25 AU d B R
Nt TAERY A1) ) on November 15, 2017 and the Notice of the General Office of the Ministry of
Transport on Promoting Pilot Work for Non-vehicle Operating Carriers ( 324 iy HR5 23 BE B i f
AR A GUEE TAERA) ) on April 8, 2018. Jiangsu Provincial Department of
Transportation also issued a Notice of the Provincial Transport Department on Further Promoting the
Pilot Work for Non-vehicle Operating Carriers’ Road Freight ( (VTR 5 52 48 72 iy B BF 1A 4 — 20 4 4
7 I B R LB TAERYAE%N) ) on March 13, 2019. Later, on the basis of systematically
summarizing the pilot work of non-vehicle operating carriers, on September 6, 2019, the MOT and
the State Taxation Administration, or the SAT, jointly issued the Interim Measures for Administration
of Road Freight Transport Operation on Online Platform, or the Interim Measure of Road Freight
Transport ( <A1 68 B B Y A& 8 BT L) ), effective from January 1, 2020, pursuant
to which, “online freight operation” refers to the road freight transport operation activities in which
an operator integrates and allocates transport resources on an online platform, enters into a transport
contract with the consignor in the capacity of a carrier, entrusts an actual carrier to complete the road
freight transportation, and assumes the responsibility of the carrier.

According to the Interim Measure of Road Freight Transport, besides the road transportation
permit with the business scope of online freight transport, the operators of online freight transport
business shall also meet the requirements on commercial internet information service pursuant to the
ICP Measures. In addition, the operators of online freight transport business shall record user
registration information, identity authentication information, service information and transaction
information of the actual carrier and the consignor, keep relevant tax-related materials, and ensure the
authenticity, completeness and availability of such information in accordance with the requirements
of the PRC E-Commerce Law, the Law on the Administration of Tax Collection of PRC ( {H3E A
RAFN B B B #1375 ) ) and its implementing rules. The operators of online freight transport
business shall also examine the qualifications of the vehicles and drivers, subject to certain
exceptions. In cases where serious accidents arise from the operators of online freight transport
business entrusting unqualified drivers or vehicles to provide transportation services, such operators
will be subject to relevant regulatory and administrative actions. The authorities responsible for the
supervision and administration of road transportation at the county level shall issue the operation
licenses with the operating scope of online freight transport operation to qualified online freight
operators.

On September 24, 2019, the MOT promulgated three guidelines on the road freight transport
operation on online platforms, including the Service Guidelines on the Road Freight Transport
Operation on Online Platforms, the Guidelines on the Construction of Provincial Online Freight
Information Monitoring Systems and the Access Guidelines on the Ministerial Online Freight
Information Interaction System ( (HA%T-BEBBYERMAERGEE) (AR RERE R BN
REEREE) M G SEG B R HEATER) ), all of which came into effect on the said
date. The Service Guldehnes on the Road Freight Transport Operation on Online Platforms sets forth
the requirements for the services provided by online freight operators, including (i) obtaining ICP
Licenses, (ii) complying with the state’s requirements for graded protection of information system

- 177 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST BE READ
IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

REGULATIONS

security, (iil) connecting to the provincial online freight information monitoring systems, and (iv)
being equipped with features including information release, online transactions, full-process
monitoring, financial payments, consultations and complaints, online reviews, statistics queries and

data retrieval.

In addition, the Law of PRC on Road Traffic Safety ( "% A RILANEZE B %2 7%) ),
promulgated by the SCNPC on October 28, 2003 and most recently amended on April 29, 2021,
prohibits the practice of modifying the vehicles’ registered structures without proper authorization.
The Regulation for the Implementation of the Law of the PRC on Road Traffic Safety ( ('3 AR
L 3 B 5 4 2 R E 1) ), promulgated by the State Council on October 7, 2017 and
effective on the same date, provides that passenger vehicles shall not carry freight except in their
external luggage racks and built-in trunks. Furthermore, according to the Regulation for the
Implementation of the Law of the PRC on Road Traffic Safety, any mark, sign, or advertisement

painted on or affixed to the body of a motor vehicle shall not affect safe driving.
Regulations on Financial Leasing

The MOFCOM promulgated the Administrative Measures on Supervision of Financial Leasing
Enterprises ( (Al &S MEEBEEHINEL) ) in 2013 to standardize business activities and to
promote healthy and orderly development of the financial leasing enterprises. In May 2018, the
General Office of the MOFCOM promulgated the Notice on Matters Concerning Adjustments to the
Responsibility to Regulate Financial Leasing Companies, Commercial Factoring Companies and
Pawnshops ( P %5 B BERA S Al A B 0 W) ~ P S ORBE 2 W) A0 S A 4 LI 3 o B A T S E Al
1) ), according to which the MOFCOM has allocated its responsibility for supervising and
formulating rules for the business operation of financial leasing companies, commercial factoring
companies and pawnshops to the CBIRC. The Interim Measures for the Supervision and
Administration of Financial Leasing Companies ( (FlEFHEAFEEEMEITIE) ) was
promulgated by the CBIRC in May 2020 to further strengthen supervision and administration of
financial leasing companies. According to such interim measures, a financial leasing company is a
company engaged in transaction activities where the company, as a lessor, purchases leased properties
from the seller at the lessee’s option and provides such leased properties for the lessee to use, for
which the lessee pays the rent. It also subjects financial leasing companies to certain requirements
including benchmarks for customer concentration, proportion of lease assets, and ratio of risk assets
to net assets. Furthermore, it stipulates that financial leasing companies shall not be engaged in,
among others, the following businesses: (i) illegal fundraising, absorption or disguised absorption of
deposits; (ii) granting or entrusting loan; (iii) borrowing or borrowing funds in disguised form with
other financial leasing companies; (iv) financing or transferring assets through online lending
information intermediaries, private equity investment funds; or (v) other business or activities

prohibited by laws and regulations and relevant regulatory authorities.
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Regulations on Commercial Factoring

On June 27, 2012, the MOC promulgated the Notice on Pilot Scheme for Commercial Factoring,
or Notice 419 ( CFHHPBA P ERILHE A B TAEM%1) ), to launch the pilot scheme for
commercial factoring in Shanghai Pudong New District and Tianjin Binhai New District. The MOC
also released several other circulars to expand the pilot areas to Guangzhou and Chongqing
Liangjiang New Area and certain other areas. According to the local implementation rules,
commercial factoring companies are neither allowed to be engaged in prohibited financial activities
such as acceptance of deposits and disbursement of loans nor allowed to be engaged in debt collection
business or being entrust to collect debts. On May 8, 2018, the MOC announced that the regulatory
authority of the commercial factoring industry was to be transferred from the MOC to the CBIRC
since April 20, 2018. On October 18, 2019, the CBIRC issued the Circular on Strengthening the
Supervision and Administration of Commercial Factoring Enterprises ( [ R R B B/ BE B A
R P SE LRI LB A A ) to regulate the operating activities of commercial factoring
enterprises, clarify regulatory responsibilities and emphasize that commercial factoring enterprises
shall not engage in, among others, the following businesses: (i) absorbing public funds either directly
or in disguise; (ii) lending or borrowing money from other commercial factoring enterprises directly

or in disguise; (iii) providing loans or providing loans upon entrustment.
Regulations Related to Payment Services

On June 14, 2010, the PBOC, issued the Payment Services Measures, effective on September 1,
2010 and amended on April 29, 2020. Under the Payment Services Measures, a non-financial
institution must obtain a payment business license, or Payment License, to provide payment services
and qualify as a “payment institution”. With the Payment License, a non-financial institution may
serve as an intermediary between payees and payers and provide some or all of the following
services: (i) online payments, (ii) the issuance and acceptance of prepaid cards, (iii) bank card
acceptance, and (iv) other payment services as specified by PBOC. Without PBOC’s approval, no
non-financial institution or individual may engage in payment business, whether explicitly or in a
disguised form. Payment Licenses are 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
their respective Payment Licenses, and shall not outsource any businesses, transfer, lease, or lend
their Payment Licenses. For any non-financial institution or individual that engages, whether
explicitly or otherwise, in payment services without the approval of the PBOC, the PBOC and the
branches thereof shall order it to terminate payment business; where a crime is suspected, they shall
be transferred to the public security organ in accordance with the law for investigation; where a crime
is constituted, it shall be subject to criminal liabilities.

On November 13, 2017, PBOC published a notice On the Investigation and Administration of
Illegal Offering of Settlement Services by Financial Institutions and Third-Party Payment Service
Providers to Unlicensed Entities, or the PBOC Notice ( ™1 [E A FSRAT /N BB i 4 — 25 i i 4 3%
Ko SO SEHS R TAERYFAT) ). The PBOC Notice intended to prevent unlicensed entities from
using licensed payment service providers as a conduit for conducting unlicensed payment settlement

services.
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Regulations Related to E-Commerce

In May 2010, the SAIC adopted the Interim Measures for the Administration of Online
Commodities Trading and Relevant Services ( HH%EM5h3C 5 A BIREAT B HE1THEE) ),
which became effective in July 2010. Under these measures, enterprises or other operators that are
engaged in online commodities trading and other services and have registered with the SAIC or its
local branches must make the information stated in their business license available to the public or
provide a link to their business license on their website. Online distributors must adopt measures to
ensure the security of online transactions, protect online shoppers’ rights and prevent the sale of
counterfeit goods. Information on products and transactions released by online distributors must be
authentic, accurate, complete and sufficient.

In January 2014, the SAIC adopted the Administrative Measures for Online Trading, or the
Online Trading Measures ( {#4&3C %) EHLIEE) ), which terminated the above interim measures and
became effective in March 2014. Under the Online Trading Measures, e-commerce platform operators
shall examine and register the identity information of merchants applying for access to their
platforms, which shall be archived, verified and updated regularly; the information posted in their
business licenses or, the electronic link identifications of their business licenses, shall be publicized
in a prominent position on the main web page of their business activities. A consumer is entitled to
return goods within seven days from the date of receipt without providing a reason, except for the
following goods: customized goods, fresh and perishable goods, digital commodities such as
audio-visual products and computer software downloaded online or unpacked by consumers, and
newspapers and journals that have been delivered. E-commerce operators shall provide full refunds
to consumers within seven days upon receipt of the returned goods. In addition, operators shall not,
by using contractual terms or by other manners, set out provisions that are not fair or reasonable to
consumers such as those that exclude or restrain consumers’ rights, relieve or exempt operators from
their responsibilities, and increase consumers’ responsibilities, and shall not, by using contractual
terms or by technical means, force transactions.

In March 2021, the SAMR issued the Measures for the Supervision and Administration of
Online Transactions ( {#H4& 28 7 BB BEHRE) ), effective on May 1, 2021 in replacement of the
Online Trading Measures, further clarifying that individuals engaged in online transaction activities
with a total annual transaction volume exceeding RMB 100,000 shall register with the relevant local
branches of the SAMR. The transaction volume for each individual shall accumulate across different
platforms, and the online transaction platform operators are required to provide those individuals

with timely reminders to make such registration.

On August 31, 2018, the SCNPC, issued the PRC E-Commerce Law, effective on January 1,
2019. The E- Commerce Law proposes a series of requirements on e-commerce operators, which
includes individuals and entities carrying out business online, e-commerce platform operators and
merchants operating on such platforms. For example, the PRC E-Commerce Law requires
e-commerce operators to respect and protect consumers’ legitimate rights equally, provide options to
consumers without targeting their personal characteristics and clearly identify tie-in sales to
consumers (where additional services or products are added by merchants to a purchase) without
assuming, by default, consumers’ consent to such tie-in sales. Under the PRC E-Commerce Law,
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e-commerce platform operators are required to establish credit evaluation systems and publicize
corresponding credit evaluation rules, providing consumers with channels to evaluate products sold
or services provided within said platforms. Moreover, according to the PRC E-Commerce Law,
e-commerce platform operators who fail to take necessary actions when they become aware or should
have become aware that (i) merchants within the platform have infringed upon the intellectual
property rights of others, or (ii) that the products or services provided by the merchants do not meet
requirements for personal and property security, or otherwise infringe upon consumers’ legitimate
rights, will incur joint and several liabilities with the merchants; with respect to products or services
related to consumers’ health and well-being, e-commerce platform operators will be held liable with
the merchants where failure to review the qualifications of merchants or to safeguard the interests of
the consumers causes harm or damage to consumers. Pursuant to the PRC E-Commerce Law,
e-commerce platform operators who fail to take necessary actions when operators on their platforms
have infringed upon consumers’ legitimate rights, fail to perform their obligation to verify the
qualifications of e-commerce operators, or fail to perform their obligation to protect consumer safety
will be ordered to rectify such failures and may be imposed upon a fine from RMB50,000 to
RMB500,000; under severe circumstances, such e-commerce platform operators will be ordered to
suspend business operations, make rectifications and be imposed upon a fine from RMB500,000 to
RMB2 million.

Regulations Related to Consumer Protection

The PRC Consumer Rights and Interests Protection Law ( €3 A R RN B 14 2 2 0 4 O v
%) ), effective on January 1, 1994 and last amended on October 25, 2013, and the Measures for the
Supervision and Administration of Online Transactions, have provided stringent requirements and
obligations on business operators, including internet business operators and platform service
providers. For example, consumers are entitled to return goods purchased online, subject to certain
exceptions, within seven days of receipt of such goods without providing any reason. To ensure that
sellers and service providers comply with these laws and regulations, platform operators are required
to implement rules governing transactions on said platforms, monitor information posted by sellers
and service providers, and report any violations by such sellers or service providers to the relevant
authorities. In addition, online marketplace platform providers may, pursuant to the relevant PRC
consumer protection laws, be exposed to liabilities if the lawful rights and interests of consumers are
infringed upon in connection with consumers’ purchase of goods or acceptance of services on online
marketplace platforms and the online marketplace platform providers fail to provide consumers with
the contact information of the seller or manufacturer. In addition, online marketplace platform
providers may be held jointly and severally liable with sellers and manufacturers if they are aware
or should be aware that any seller or manufacturer is using their online platform to infringe upon the
lawful rights and interests of consumers and fail to take measures necessary to prevent or stop such

activity.
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The PRC Civil Code ( {H3E N RILFNE L HL) ) effective in January 2021 also provides that
if an online service provider is aware or should have become aware that an online user is infringing
upon the civil rights of others through the use of its internet services and fails to take necessary
measures, it shall be held jointly and severally liable with said online user. If the online service
provider receives any notice from the infringed party on any infringing activities, the online service
provider shall take necessary measures, including deleting, blocking and unlinking the infringing
content, in a timely manner. Otherwise, it will be jointly liable with the relevant online user for the

extended damages.
Regulations on Leasing

According to the PRC Administration of Urban Real Estate Law ( <% A R AE 35 1 5 Hb
FEE %) ), which was promulgated by the SCNPC on July 5, 1994, was most recently amended on
August 26, 2019 and such amendment took effect on January 1, 2020, a written lease contract shall

be filed for registration and record with the real estate administration department.

According to the Administrative Measures for Commodity House Leasing ( <M /5 EHEE
FHHEE) ), which was promulgated by the Ministry of Housing and Urban-Rural Development on
December 1, 2010 and came into effect on February 1, 2011, within 30 days after the conclusion of
the house leasing contract, the parties involved in the house leasing shall carry out house leasing
registration with the construction (real estate) administrative department of the people’s government
of a municipality, city or county where the house leased is located. The relevant parties may entrust
others in writing to complete the house leasing registration and filling. If the relevant parties fail to
make registration, they may be ordered to make corrections within a specified time limit by the
construction (real estate) administrative department of the people’s government of a municipality,
city or county. If any individual fails to rectify within the specified time, a fine of less than
RMB1,000 will be imposed, while if any entity fails to rectify within the specified time, a fine not
less than RMB1,000 and not more than RMB10,000 will be imposed.

Regulations Related to Anti-Unfair Competition and Anti-Monopoly

The PRC Anti-Monopoly Law ( {13 A\ RILFNEL [ BEETL) ) was promulgated by SCNPC on
August 30, 2007, took effect on August 1, 2008, was most recently amended on June 24, 2022 and
such amendment took effect on August 1, 2022. The PRC Anti-Monopoly Law provides that the
relevant operators of a concentration of undertakings that reaches the standard for declaration shall
make an advance declaration to the anti-monopoly law enforcement authority under the State
Council. The PRC Anti-Monopoly Law prohibits 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. The PRC Anti-Monopoly Law provides,
among others, that business operators shall not use data, algorithms, technology, capital advantages
and platform rules to exclude or limit competition, and also requires relevant government authorities
to strengthen the examination of concentration of undertakings in areas related to national welfare
and people’s well-being, and enhances penalties for violation of the regulations regarding

concentration of undertakings.
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On April 23, 2019, the SCNPC promulgated the revised PRC Anti-Unfair Competition Law
( (e NRILFIE R AN IEE #$EF%) ), pursuant to which business operators may not engage in
improper activities to undermine their competitors, including but not limited to, improperly
influencing a transaction, causing market obfuscation, commercial bribery, misleading or false
publicity, infringing upon trade secrets, dumping, illegitimate premium sale and commercial libel.
Failure to comply with such regulations could result in various administrative penalties, including
fines, confiscation of illegal gains and cessation of business activities.

In recent years, the relevant PRC Antimonopoly authorities have strengthened enforcement
under anti-monopoly laws. On February 7, 2021, the Anti-Monopoly Committee of the State Council
published the Anti-Monopoly Guidelines, which became effective on the same day and has been
operating as a compliance guidance under the existing anti-monopoly laws and regulations for
operators of the internet platform economy. The Anti-Monopoly Guidelines aims to specify some of
the circumstances under which an internet platform’s activities may be identified as monopolistic, as
well as setting out merger-controlling filing procedures involving variable interest entities. The
Anti-Monopoly Guidelines also intends to regulate abuse of market dominance and other anti-
competitive practices of internet platform operators, as well as related merchants and service
providers on such internet platforms. Pursuant to the Anti-Monopoly Guidelines, representative
examples of market dominance abuse include but are not limited to unfairly locking in exclusive
agreements with merchants and price discrimination driven by big-data and algorithms to eliminate
or limit market competition. In addition, the Anti-Monopoly Guidelines provides that where the
concentration of business undertakings meets the reporting standards set by the State Council, such
business undertakings shall be reported, in advance, to the Anti-Monopoly enforcement agency of the
State Council, explicitly identifying operators with VIE structures as within the ambit of the SAMR’s
merger control review, if certain reporting thresholds are met.

Regulations Related to Advertising Services

On October 27, 1994, the SCNPC promulgated the Advertising Law of the PRC, or the
Advertising Law ( (3 A RILAE E47%) ), as amended on April 24, 2015, October 26, 2018 and
most recently, on April 29, 2021. The Advertising Law requires that advertisers, advertising
operators, and advertisement publishers shall abide by the laws and administrative regulations, and
by the principles of fairness and good faith while engaging in advertising activities. Administrative
departments for industry and commerce at and above the county level are in charge of the supervision
and administration of advertising.

Besides, on February 25, the SAMR promulgated the Administrative Measures for Advertising
or Internet Advertising Measure ( HB#AEE & HHFE) ), effective from May 1, 2023, specifying
requirements for advertisers operating advertising businesses online. Pursuant to the Internet
Advertising Measures, “internet advertising” refers to commercial advertising activities for the direct
or indirect promotion of commodities or services within the territory of the People’s Republic of
China by making use of websites, webpages, internet applications and other internet media in the
forms of texts, pictures, audios, videos or other forms. Internet advertisers shall be responsible for
the authenticity of advertised contents. The identity, administrative license, information cited and
other certificates that the advertisers are required to have in publishing internet advertisements shall
be true, lawful and valid.
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Regulations Related to Internet Information Security and Privacy Protection

Internet information in China is regulated from a national security standpoint. Pursuant to the
PRC Civil Code issued by the NPC on May 28, 2020 and effective on January 1, 2021, the personal
information of a natural person shall be protected by the law. Where collection of personal
information of others is necessary, any organization or individual shall obtain such personal
information in accordance with the law and ensure the security of such information, and shall not
illegally collect, use, process or transmit the personal information of others, or illegally purchase or
sell, provide or publicize such information. The SCNPC enacted the Decisions on Preserving Internet
Security ( (B AEE B BAZ 2 PLE) ) on December 28, 2000, subsequently amended on August
27, 2009, pursuant to which, violators are subject to potential criminal punishment in China for any
attempt to (i) gain improper entry into a computer or system of strategic importance; (ii) disseminate
politically disruptive information; (iii) leak state secrets; (iv) spread false commercial information;
or (v) infringe upon intellectual property rights. The MPS has promulgated measures that prohibit the
use of the internet in ways that, among other things, result in a leak of state secrets or a spread of
socially destabilizing content. If an internet information service provider violates these measures, the
MPS and its local branches may revoke its operating license and shut down its websites.

In recent years, PRC government authorities have enacted laws and regulations on internet use
to protect personal information from any unauthorized disclosure. Under the Several Provisions on
Regulating the Market Order of Internet Information Services ( (I I B 415 BB 5874 T
FIRE ) ), issued by the MIIT on December 29, 2011 and effective on March 15, 2012, an internet
information service provider shall not collect any user personal information or provide any such
information to third parties without the consent of the user. 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 information necessary for the provision of its
services. An internet information service provider is also required to properly maintain the security
of the user’s personal information, and in case of any leak or likely leak of the user’s personal
information, the internet information service provider must take immediate remedial measures and,

in severe circumstances, immediately report to the telecommunications authority.

Pursuant to the Ninth Amendment to the PRC Criminal Law ( /3 A RILAIE A EIESR
(jL)>> ) issued by the SCNPC on August 29, 2015 which became effective on November 1, 2015, any
internet service provider that fails to fulfill its obligations related to the administration of internet
information security as required by applicable laws and refuses to rectify upon orders, shall be
subject to criminal penalty for the result of (i) any dissemination of illegal information in large scale;
(i1) any severe effect due to the leakage of user’s information; (iii) any serious loss of criminal
evidence; or (iv) other severe situations. Any individual or entity that (i) sells or provides personal
information to others in a manner violating applicable laws or regulations, or (ii) steals or illegally
obtains any personal information, shall be subject to criminal penalty in severe situations. In addition,
the Interpretations of the Supreme People’s Court and the Supreme People’s Procuratorate of the PRC
on Several Issues Concerning the Application of Law in Handling Criminal Cases of Infringing
Personal Information ( (e NERIERE ~ i A RARER g BE A HE AR A0 2 BAR AR S R =5 22 498
%@%?FEJME’J@%%> ), issued on May 8, 2017 and effective in June 1, 2017, clarifies certain
standards for the conviction and sentencing of the criminals in relation to personal information
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infringement. Further, the SCNPC promulgated a new National Security Law ( €73 A A E
KAL) ), effective on July 1, 2015, to replace the former National Security Law and cover
various aspects of national security including technology security and information security.

In addition, the SCNPC promulgated the Cyber Security Law, effective on June 1, 2017, to
protect cyberspace security and order. Pursuant to the Cyber Security Law, any individual or
organization using the internet must comply with the Constitution and applicable laws, respect public
order and social morals, and must not endanger cybersecurity, or use the internet to engage in
activities that endanger national security, honor and interests, or infringe upon the rights to
reputation, privacy, intellectual property and other legitimate rights and interests of others. The Cyber
Security Law sets forth various security protection obligations for network operators, which are
defined as “owners and administrators of networks and network service providers”, including, among
others, complying with a series of requirements of tiered cyber protection systems, verifying users’
real identities, localizing personal information and important data gathered and produced by key
information infrastructure operators during operations within the PRC, and providing assistance and
support to government authorities where necessary for the protection of national security and
criminal investigations. Furthermore, the MIIT’s Rules on Protection of Personal Information of
Telecommunications and Internet Users ( <EE {5 A B 48 H P R (5 S 0GER ) ) promulgated on
July 16, 2013, effective on September 1, 2013, contain detailed requirements on the use and
collection of personal information as well as security measures to be taken by telecommunications

business operators and internet information service providers.

Pursuant to the Announcement of Conducting Special Activities Against Illegal Collection and
Use of Personal Information by Apps ( CBHABHJEAppi& ik & KU AR (AR A MG BB IE ) 24
#) ), which was jointly released by the CAC, the MIIT, the MPS and the SAMR on January 23, 2019
and became effective on the same date, to further implement and strengthen the Cyber Security Law,
(i) operators of mobile internet applications, or Apps, shall strictly fulfill their obligations under the
Cyber Security Law and shall be responsible for the personal information collected by them as well
as the implementation of effective measures to strengthen the protection of personal information, (ii)
the competent government authorities shall strengthen administration and penalties with respect to
the illegal collection and use of personal information in accordance with the Cyber Security Law and
the Law on the Protection of Consumer Rights and Interests ( <M % & HE i fR7#%7%) ), and (iii) the
MPS will initiate targeted activities against illegal collection and use of personal information online.
On October 31, 2019, the MIIT issued the Notice of Rectification for Apps’ Infringement on Users’
Rights and Interests ( (TZEME EALEBERA PR APPIZ E H P HE 4 B IERE A TAEMHE A ),
announcing that it would launch a rectification program on mobile app service providers and
distribution service providers. The rectification program covers, among others, the collection of
personal information that is unnecessary for providing services or unreasonable for the application
scenarios. On November 28, 2019, the CAC, the MIIT, the MPS and the SAMR jointly issued the
Notice on Identification of the Illegal Collection and Use of Personal Information by Apps ( {App
EIRE R M ARG BATAREE L) ), effective on the same date, to provide detailed methods
on identifying illegal collection and use of personal information by Apps. Furthermore, Provisions on
the Scope of Necessary Personal Information for Common Types of Mobile Internet Applications
( CH RBTR B B AR T L BR A E B#IEBLIE) ), jointly released by the CAC, the MIIT,
the MPS and the SAMR on March 12, 2021 and effective on May 1, 2021, requires that, with respect
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to mobile internet applications, operators shall not refuse users’ use of basic functions and services
of such Apps on the basis that such users do not agree to the collection of non-essential personal
information. The Information Security Technology Personal Information Security Specification, or
the Personal Information Security Specification ( {fFEZL2HIMENGEE L) ), jointly
published by SAMR and Standardization Administration, came into force in May 2018, and was
newly amended on October 1, 2020, further specifying the principles and security requirements in
regulating personal information controller for the collection, storage, usage, share, transfer, and
public disclosure of personal information. Although the Personal Information Security Specification
is not yet a mandatory regulation, it nonetheless has a key implementing role under Cyber Security
Law with respect to protecting personal information in China. Furthermore, it is likely that the
Personal Information Security Specification will be relied on by Chinese government agencies as a
standard to determine whether businesses have abided by China’s data protection rules. Under the
Personal Information Security Specification, the data controller must provide the purpose of
collecting and using personal information, as well as the business functions of such purpose, and the
Personal Information Security Specification requires the data controller to distinguish its core
function from additional functions to ensure the data controller will only collect personal information
as needed.

On June 10, 2021, the SCNPC promulgated the Data Security Law, which became effective in
September 2021. The Data Security Law 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. 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. Without the approval of the competent authorities of the PRC, any entity or
individual may not provide data stored in the PRC to a foreign judicial or law enforcement agency.
As the Data Security Law was recently promulgated and has just taken effect, governmental
authorities may further enact implementation rules regarding the interpretation and implementation
of such provisions.

On August 20, 2021, the Personal Information Protection Law was officially promulgated by
SCNPC which became effective on November 1, 2021, which integrated the scattered rules with
respect to personal information rights and privacy protection. The Personal Information Protection
Law aims at protecting the personal information rights and interests, regulating the processing of
personal information, ensuring the orderly and free flow of personal information in accordance with
the law and promoting the reasonable use of personal information. The Personal Information
Protection Law applies to the processing of personal information within China, as well as certain
personal information processing activities outside China, including those for the provision of
products and services to natural persons within China or for the analysis and assessment of acts of
natural persons within China. Processors processing personal information exceeding the threshold to
be set by the relevant authorities and the critical information infrastructure operators, or the CIIOs
are required to store, within the territory of the PRC, all personal information collected and produced
within the PRC.
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Furthermore, on July 30, 2021, the State Council promulgated the Provisions on Protection of
Critical Information Infrastructure Security ( (R B D R R i 2 2 PR8I 15]) ), which became
effective on September 1, 2021 and provides that “critical information infrastructures”, or CII, refers
to important network facilities and information systems involved in important industries and fields
such as public communication and information services, energy, transportation, water conservancy,
finance, public services, e-government, national defense related science and technology industry, as
well as those which may seriously endanger national security, national economy and citizen’s
livelihood and public interests if damaged, malfunctioned, or if any leakage of data in relation thereto
occurs. Pursuant to these provisions, the relevant governmental authorities are responsible for
formulating rules for the identification of CII and further organizing to identify such the CII in the
related industries and fields, taking into account the factors set forth in the provisions. The relevant
authorities shall also notify operators who are being identified as critical information infrastructure
operators. However, as these provisions were newly issued and the governmental authorities may
further enact detailed rules or explanations with respect to the interpretation and implementation of
such provisions, including rules on identifying CII in different industries and fields, it remains
unclear whether we or other operators we provide network products and services to may be identified
as critical information infrastructure operators.

Moreover, on April 13, 2020, CAC, NDRC and several other administrations jointly
promulgated the Review Measures, which became effective on June 1, 2020. The Review Measures
establish the basic framework for national security reviews of purchasing network products and
services by CIIOs, and provide the principle provisions for undertaking cybersecurity reviews.
According to the Review Measures, where the purchase of network products and services by an
operator of critical information infrastructure influences, CIIOs shall assess the possible risks to
national security resulting from the use of such product or service. Where national security is or may
be affected, a cybersecurity review shall be conducted pursuant to the Review Measures. In addition,
the relevant regulatory authorities are still entitled to impose security reviews on network products
and services that are deemed capable of affecting national security. CIIOs may voluntarily file for a
cybersecurity review with CAC prior to purchasing network products and services if they deem their
behavior affects or may affect national security based on self-assessment and self-evaluation.
Notwithstanding the voluntary filing, the relevant authorities are entitled to initiate cybersecurity
reviews accordingly. Cybersecurity reviews focus on assessing the national security risks associated
with purchasing network products and services, mainly taking the following factors into account: (i)
the risk of illegal control, interference or destruction of critical information infrastructure and of its
important data being stolen, leaked or destroyed, arising from the purchase and utilization of network
products and services; (ii) the potential harm on the business continuity of critical information
infrastructure incurring from a disruption of network products and services supply; (iii) the safety,
openness, transparency, diversity of sources of network products and services; the reliability of
suppliers; and the risk of supply disruption due to political, diplomatic, trade and other reasons; (iv)
the level of compliance with PRC laws, administrative regulations and ministry rules of the suppliers
of Network Products and Services; and (v) other factors that may harm critical information
infrastructure and/or national security. Critical information infrastructure operators who use network
products or services that have not been filed for or passed a cybersecurity review may receive the
following penalties: (i) suspension of using such network products or services; (ii) a fine of more than
one time and less than ten times the purchase price of such network products or services; (iii) a fine
of more than RMB10,000 and less than RMB100,000 on the senior staff in and other staff directly
responsible.
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The Review Measures, which was promulgated on April 13, 2020, amended on December 28,
2021, and became effective from February 15, 2022, stipulates that operators of critical information
infrastructure purchasing network products and services, and data processors carrying out data
processing activities that affect or may affect national security, shall conduct a cybersecurity review.
The Cybersecurity Review Measures further specifies that network platform operators who hold
personal information of more than 1 million users, when applying for [REDACTED] abroad (IE4}),

must report to the Cybersecurity Review Office for a cybersecurity review.

On December 31, 2021, the CAC published the Administrative Provisions on Internet
Information Service Algorithm Recommendation ( (EBF4E(E BB AILMEBEEIBEE) ) (the
“Algorithm Recommendation Provisions”) on its website, which became effective on March 1, 2022.
The Algorithm Recommendation Provisions implements classification and hierarchical management
for algorithm recommendation service providers based on varies criteria, and stipulates that algorithm
recommendation service providers with public opinion attributes or social mobilization capabilities
shall file with the CAC within ten business days from the date of providing such services.

The Cyber Data Security Regulations aim to regulate network data processing activities, protect
the legitimate rights and interests of individuals and organizations, and safeguard national security
and public interests. The Cyber Data Security Regulations put forward general requirements and
provisions for network data security, further specify rules concerning personal information
protection, and fine-tune mechanisms for the management of important data. In addition, the Cyber
Data Security Regulations also stipulate the obligations for internet platform service providers,
specifying data protection requirements for entities such as third-party service and product providers.
The Cyber Data Security Regulations do not include the content related to cybersecurity review
standards for [REDACTED] abroad and in Hong Kong in the Administration Governing the Cyber
Data Security (Draft for Comments), published on November 14, 2021.

On July 7, 2022, the CAC promulgated the Measures for the Security Assessment of Data
Cross-border Transfer, and it became effective on September 1, 2022. According to the Measures for
the Security Assessment of Data Cross-border Transfer, data processors shall apply to the national
cyberspace administration through the local cyberspace administration at the provincial level under
any of the following circumstance: (i) the data processor provides important data abroad, (ii) the
critical information infrastructure operator or the data processor that has processed the personal
information of over one million people provides personal information abroad, (iii) the data processor
that has provided the personal information of over 100,000 people or the sensitive personal
information of over 10,000 people cumulatively since January 1 of the previous year provides
personal information abroad., or (iv) any circumstance where an application for the security

assessment of outbound data transfer is required by the national cyberspace administration.
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Regulations Related to Mobile Internet Applications Information Services

In addition to the PRC Telecommunications Regulations, amended and effective on February 6,
2016, and other regulations above, apps are specially regulated by the Administrative Provisions on
Mobile Internet Applications Information Services ( (F58) B B4 RE AR 715 B IR E HELE) ),
which were promulgated by the CAC on June 28, 2016 and was recently amended on June 14, 2022.
The provisions set forth relevant requirements on the App information service providers and App
store service providers. The CAC and its local branches shall be responsible for the supervision and

administration of nationwide and local App information, respectively.

Pursuant to the Administrative Provisions on Mobile Internet Applications Information
Services, Internet information service providers who provide information services through mobile
internet applications are required to perform the primary responsibility of information content
management. For example, as a mobile Internet Apps provider, it shall authenticate the identity of the
registered users, be responsible for the display results of the information content and establish and
improve the information content examination and management mechanism, ensure that users are
given adequate information concerning an app and are able to choose whether an App is installed and
whether or not to use an installed App and its functions. The mobile Internet Apps provider shall also
fulfill its data security protection obligations, establish and improve the whole-process data security
management system when carrying out App data processing activities. Furthermore, mobile Internet
Apps providers shall insist on the principle that is most beneficial to minors and supervise users in
accordance with the laws and regulations. If an internet information service provider violates these
regulations, mobile app stores through which it distributes its apps may issue warnings, suspend the
release of its apps, or terminate the sale of its apps, and/or report the violations to governmental
authorities.

Under the Interim Measures on the Administration of Pre-Installation and Distribution of
Applications for Mobile Smart Terminals ( CF%E)% e 4% v e FH (4 78 B A3 38 B A TRLE ) ),
which became effective on July 1, 2017, the internet information service provider is also required to
ensure that an App, as well as its ancillary resource files, configuration files and user data, can be
conveniently uninstalled by its users, unless it is a basic function software (i.e., software that supports
the normal functioning of hardware and operating system of a mobile smart device).

The MIIT issued the Notice on the Further Special Rectification of Apps Infringing upon Users’
Personal Rights and Interests, or the Further Rectification Notice ( { TZ&F1E EAL BRI B R AE G
HexE APPIR % P ME 25 SLIFCRIATTEI A48 A1) ), on July 22, 2020. The Further Rectification Notice
requires that certain conducts of App service providers should be inspected with respect to (i)
collecting personal information without the user’s consent, collecting or using personal information
beyond the necessary scope of providing services, and forcing users to receive advertisements; (ii)
requesting user’s permission in a compulsory and frequent manner, or frequently launching
third-parties Apps; and (iii) deceiving and misleading users into downloading Apps or providing
personal information. The Further Rectification Notice also set forth that the period for the regulatory
specific inspection on Apps and that the MIIT will order the non-compliant entities to modify their
business within five business days, or otherwise to make public announcement to remove the Apps
from the App stores and impose other administrative penalties.
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Regulations Related to Strictly Combating Illegal Securities Activities

The Opinions on Securities Activities called for the enhanced administration and supervision of
China-based overseas-listed companies, and proposed to revise the relevant regulation governing the
overseas issuance and listing of shares by joint stock companies and clarified the responsibilities of

competent domestic industry regulators and government authorities.
Regulations Related to Intellectual Property Rights

China has adopted comprehensive legislation governing intellectual property rights, including
copyrights, trademarks, patents and domain names. China is a signatory to the primary international
conventions on intellectual property rights and has been a member of the Agreement on
Trade-Related Aspects of Intellectual Property Rights since its accession to the World Trade
Organization in December 2001.

Patent

Pursuant to the PRC Patent Law ( {3 AN RILFIE HF1L) ), as recently amended in 2020 and
became effective on June 1, 2021, after the grant of the patent right for an invention or utility model,
except where otherwise provided for in the PRC Patent Law, no entity or individual may, without the
authorization of the patent owner, exploit the patent, that is, make, use, offer to sell, sell or import
the patented product, or use the patented process, or use, offer to sell, sell or import any product
which is a direct result of the use of the patented process, for production or business purposes. After
a patent right is granted for a design, no entity or individual shall, without the permission of the
patent owner, exploit the patent, that is, for production or business purposes, manufacture, offer to
sell, sell, or import any product containing the patented design. Once the infringement of a patent is
confirmed, the infringer shall, in accordance with the regulations, undertake to cease the

infringement, take remedial action, and pay damages, etc.
Trademarks

Pursuant to the PRC Trademark Law ( {3 A RILFIEpHAELL) ), as most recently amended
in 2019, the right to exclusive use of a registered trademark shall be limited to trademarks that have
been approved for registration and to goods for which the use of such trademark has been approved.
The period of validity of a registered trademark shall be ten years counted from the day the
registration is approved and renewable for another term of ten years upon expiry of the first or any
renewed ten-year term. According to this law, using a trademark that is identical to or similar to a
registered trademark in connection with the same or similar goods without the authorization of the
owner of the registered trademark constitutes an infringement of the exclusive right to use a
registered trademark.
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Copyright

Pursuant to the PRC Copyright Law ( (13 A\ R ZEREL) ), as recently amended in
2020 and became effective on June 1, 2021, copyrights include personal rights such as the right of
publication and that of attribution as well as property rights such as the right of production and that
of distribution. Reproducing, distributing, performing, projecting, broadcasting or compiling a work
or communicating the same to the public via an information network without permission from the
owner of the copyright therein, unless otherwise provided in the PRC Copyright Law, shall constitute
infringements of copyrights. The infringer shall, according to the circumstances of the case,

undertake to cease the infringement, take remedial action, and offer an apology, pay damages, etc.

In order to further implement the Computer Software Protection Regulations ( (G HH 7
M5 H1) ) which conform to the provisions of both the Computer Software Copyright Registration
Procedures and the Computer Software Protection Regulations promulgated by the State Council on
December 20, 2001, effective on January 1, 2002 and amended on January 8, 2011 and January 30,
2013, respectively, the State Copyright Bureau issued the Computer Software Copyright Registration
Procedures ( (FIHAMHFEVERESFCHNL) ) 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 Copyright Protection Center of China, or the CPCC, is
designated as the software registration authority. The CPCC shall grant registration certificates to the
Computer Software Copyrights applicants who conform to the provisions of both the Computer
Software Copyright Registration Procedures and the Computer Software Protection Regulations
(Revised in 2013).

Domain Names

Pursuant to the Measures for the Administration of Internet Domain Names of China
promulgated on November 5, 2004, and effective on December 20, 2004, or the 2004 Domain Names
Measures, and the Measures for the Administration of Internet Domain Names ( € H.H 4845 44 45 2 3¢
%) ) promulgated on August 24, 2017, and effective on November 1, 2017, to replace the 2004
Domain Names Measures, “domain name” shall refer to the character mark of hierarchical structure,
which identifies and locates a computer on the internet and corresponds to the internet protocol (IP)
address of that computer. The principle of “first come, first serve” is followed for the domain name
registration service. After completing the domain name registration, the applicant becomes the holder
of the domain name registered by him/it. Any organization or individual may file an application for
settlement with the domain names dispute resolution institution or file a lawsuit in the People’s Court
in accordance with the law if such organization or individual consider its/his legal rights and interests

to be infringed by domain names registered or used by others.
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Regulations Related to Foreign Exchange
General Administration of Foreign Exchange

The principal regulation governing foreign currency exchange in China is Foreign Exchange
Administration Regulations ( €3 A\ RILFNESMEE B G]) ) promulgated by the State Council
on January 29, 1996, took into effect on April 1, 1996 and last amended on August 5, 2008. Under
the PRC foreign exchange regulations, 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 the PRC,
unless prior approval is obtained from the State Administration of Foreign Exchange, or the SAFE,
and prior registration with SAFE is made.

On March 30, 2015, SAFE promulgated the Circular 19, effective on June 1, 2015 and amended
on December 30, 2019 and March 23, 2023. According to Circular 19, the foreign exchange capital
of foreign-invested enterprises shall be subject to the Discretional Foreign Exchange Settlement. The
Discretional Foreign Exchange Settlement refers to the foreign exchange capital in the capital
account of a foreign-invested enterprise for which the rights and interests of monetary contribution
have been confirmed by the local foreign exchange bureau (or the book-entry registration of monetary
contribution by the banks) can be settled at the banks based on the actual operational needs of the
foreign-invested enterprise. The proportion of Discretional Foreign Exchange Settlement of the
foreign exchange capital of a foreign-invested enterprise is temporarily determined to be 100%. The
Renminbi converted from the foreign exchange capital will be kept in a designated account and if a
foreign-invested enterprise needs to make further payment from such account, it still needs to provide
supporting documents and go through the review process with the banks.

SAFE issued the Circular 16 on June 9, 2016, which became effective simultaneously and
amended on December 4, 2023, which, among other things, amends certain provisions of the Circular
19. Pursuant to Circular 16, enterprises registered in the PRC may also convert their foreign debts
from foreign currency to Renminbi on a discretionary basis. Circular 16 provides an integrated
standard for conversion of foreign exchange under capital account items (including but not limited
to foreign currency capital and foreign debts) on a discretionary basis which applies to all enterprises
registered in the PRC. Circular 16 reiterates the principle that Renminbi converted from foreign
currency-denominated capital of a company may not be directly or indirectly used for purposes
beyond its business scope or prohibited by PRC laws or regulations, while such converted Renminbi
shall not be provided as loans to its non-affiliated entities.

In January 2017, SAFE promulgated the Circular on Further Improving Reform of Foreign
Exchange Administration and Optimizing Genuineness and Compliance Verification, or Circular 3
( CIBIZR A A oy B A ot — 20 M SIS TR A 58 35 B A M%) ),  which  became
effective on the same day. Circular 3 sets out various measures to tighten genuineness and compliance
verification of cross-border transactions and cross-border capital flow, which include without
limitation requiring banks to verify board resolutions, tax filing form, and audited financial
statements before wiring foreign-invested enterprises’ foreign exchange distribution above
US$50,000, and strengthening genuineness and compliance verification of foreign direct investments.
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On October 23, 2019, SAFE promulgated the SAFE Circular 28, which was amended on
December 4, 2023. The SAFE Circular 28 stipulates that non-investment foreign investment
enterprise may use capital to carry out domestic equity investment in accordance with the law under
the premise of not violating the Negative List and the projects invested are true and in compliance
with laws and regulations.

On April 10, 2020, the SAFE issued the SAFE Circular 8. The SAFE Circular 8 provides that,
under the condition that the use of the funds is genuine and compliant with current administrative
provisions on use of capital relating to capital accounts, enterprises are allowed to use capital under
capital accounts such as capital funds, foreign debts and overseas listings for domestic payment,
without submission to the bank prior to each transaction of materials evidencing the veracity of such
payment.

Loans by the Foreign Companies to PRC Entities

A loan made by foreign investors as shareholders in a foreign invested enterprise is considered
to be foreign debt in China and is regulated by various laws and regulations, including the Regulation
of the People’s Republic of China on Foreign Exchange Administration, the Interim Provisions on the
Management of Foreign Debts ( (AMEEHE1THE) ), the Statistical Monitoring of Foreign Debts
Tentative Provisions ( {IMEHFTEHIE 174 ) ), and the Administrative Measures for Registration
of Foreign Debts ( (IMEEFLE ML) ). Under these rules and regulations, a shareholder loan in
the form of foreign debt made to a PRC entity does not require the prior approval of SAFE. However,
such foreign debt must be registered with and recorded by SAFE or its local branches within 15
business days after entering into the foreign debt contract. Pursuant to these rules and regulations, the
balance of the foreign debts of a foreign invested enterprise shall not exceed the difference between
the total investment and the registered capital of the foreign invested enterprise, or Total Investment
and Registered Capital Balance, and there is, in effect, no statutory limit on the amount of foreign
debts that foreign investors can make to a foreign invested enterprise under this circumstance because
the foreign investors can increase the registered capital of the foreign invested enterprise by making
capital contributions to it, subject to the completion of the required registrations, and the difference

between the total investment and the registered capital will increase accordingly.

Pursuant to the Interim Provisions of the SAIC on the Ratio of the Registered Capital to the
Total Investment of a Sino-Foreign Equity Joint Venture Enterprise, or the Provisions on Ratio of the
Registered Capital to the Total Investment ( CBJA F1 85 & KB A S5 i AR BRI K 3H LU 9] 9
1THIE) ), promulgated by SAIC on February 17, 1987 and effective on March 1, 1987, with respect
to a Sino-foreign equity joint venture, the registered capital shall be (i) no less than 7/10 of its total
investment, if the total investment is US$3 million or under US$3 million; (ii) no less than 1/2 of its
total investment, if the total investment is ranging from US$3 million to US$10 million (including
US$10 million), provided that the registered capital shall not be less than US$2.1 million if the total
investment is less than US$4.2 million; (iii) no less than 2/5 of its total investment, if the total
investment is ranging from US$10 million to US$30 million (including US$30 million), provided that
the registered capital shall not be less than US$5 million if the total investment is less than US$12.5
million; and (iv) no less than 1/3 of its total investment, if the total investment exceeds US$30
million, provided that the registered capital shall not be less than US$12 million if the total
investment is less than US$36 million.
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On January 11, 2017, the PBOC promulgated the Notice of the People’s Bank of China on
Matters concerning the Macro-Prudential Management of Full-Covered Cross-Border Financing, or
the PBOC Notice No. 9 ( RN ERERAT BRI 4 1 A% 8 35 Fil W 2 ML o DUy P Rl S B D) ).
Pursuant to the PBOC Notice No. 9, within a transition period of one year from January 11, 2017,
the foreign invested enterprises may adopt the currently valid foreign debt management mechanism,
or Current Foreign Debt Mechanism, or the mechanism as provided in the PBOC Notice No. 9, or
Notice No. 9 Foreign Debt Mechanism, at their own discretion. The PBOC Notice No. 9 provides
that, enterprises may conduct independent cross-border financing in RMB or foreign currencies as
required. Pursuant to the PBOC Notice No. 9, the outstanding cross-border financing of an enterprise
(the outstanding balance drawn, here and below) shall be calculated using a risk-weighted approach,
or the Risk-Weighted Approach, and shall not exceed the specified upper limit, namely: risk-weighted
outstanding cross-border financing = the upper limit of risk-weighted outstanding cross-border
financing. Risk-weighted outstanding cross-border financing = > outstanding amount of RMB and
foreign currency denominated cross-border financing * maturity risk conversion factor * type risk
conversion factor + 2 outstanding foreign currency denominated cross-border financing * exchange
rate risk conversion factor. Maturity risk conversion factor shall be 1 for medium-term and long-term
cross-border financing with a term of more than one year and 1.5 for short-term cross-border
financing with a term of one year or less than one year. Type risk conversion factor shall be 1 for
on-balance-sheet financing and 1 for off-balance -sheet financing (contingent liabilities) for the time
being. Exchange rate risk conversion factor shall be 0.5. The PBOC Notice No. 9 further provides that
the upper limit of risk-weighted outstanding cross-border financing for enterprises shall be 200% of
its net assets, or Net Asset Limits. Enterprises shall file with SAFE in its capital item information
system after entering into the relevant cross-border financing contracts and prior to three business
days before drawing any money from the foreign debts.

Based on the foregoing, if we provide funding to our wholly foreign owned subsidiaries through
shareholder loans, the balance of such loans shall not exceed the Total Investment and Registered
Capital Balance and we will need to register such loans with SAFE or its local branches in the event
that the Current Foreign Debt Mechanism applies, or the balance of such loans shall be subject to the
Risk-Weighted Approach and the Net Asset Limits and we will need to file the loans with SAFE in
its information system in the event that the Notice No. 9 Mechanism applies. According to the PBOC
Notice No. 9, after a transition period of one year from January 11, 2017, the PBOC and SAFE will
determine the cross-border financing administration mechanism for the foreign-invested enterprises
after evaluating the overall implementation of the PBOC Notice No. 9. As of the date of this
Document, neither PBOC nor SAFE has promulgated and made public any further rules, regulations,
notices or circulars in this regard.

Regulations Related to Offshore Special Purpose Companies Held by PRC Residents

SAFE Circular 37 regulates foreign exchange matters in relation to the use of special purpose
vehicles, or SPVs, by PRC residents or entities to seek offshore investment and financing and conduct
round trip investment in China. Under SAFE Circular 37, an SPV refers to an offshore entity
established or controlled, directly or indirectly, by PRC residents or entities for the purpose of
seeking offshore financing or making an offshore investment, using legitimate domestic or offshore
assets or interests, while “round trip investment” refers to the direct investment in China by PRC
residents or entities through SPVs, namely, establishing foreign-invested enterprises to obtain the
ownership, control rights and management rights. SAFE Circular 37 requires that, before making a
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contribution into an SPV, PRC residents or entities are required to complete foreign exchange
registration with SAFE or its local branch. SAFE Circular 37 further provides that option or
share-based incentive tool holders of a non-listed SPV can exercise the options or share incentive
tools to become a shareholder of such non-listed SPV, subject to registration with SAFE or its local
branch.

PRC residents or entities who have contributed legitimate domestic or offshore interests or
assets to SPVs but have yet to obtain SAFE registration before the implementation of SAFE Circular
37 shall register their ownership interests or control in such SPVs with SAFE or its local branch. An
amendment to the registration is required if there is a material change in the registered SPV, such as
any change of basic information (including change of such PRC resident’s name and operation term),
increases or decreases in investment amounts, transfers or exchanges of shares, or mergers or
divisions. Failure to comply with the registration procedures set forth in SAFE Circular 37, or making
misrepresentation or failure to disclose controllers of foreign-invested enterprise that is established
through round-trip investment, may result in restrictions on the foreign exchange activities of the
relevant foreign-invested enterprises, including capital inflows from the offshore parents and
payments of dividends and other distributions (such as proceeds from any reduction in capital, share
transfer or liquidation) to its offshore parents or affiliates, and may also subject relevant PRC
residents or entities to penalties under PRC foreign exchange administration regulations. On February
13, 2015, SAFE further promulgated the SAFE Circular 13. This SAFE Circular 13 has amended
SAFE Circular 37 by requiring PRC residents or entities to register with qualified banks in lieu of
SAFE or its local branches in connection with their establishment or control of an offshore entity
established for the purpose of overseas investment or financing. SAFE Circular 37 is applicable to
our beneficial owners who are PRC residents and may be applicable to any offshore acquisitions that
we make in the future.

According to the SAFE Circular 13, those who fails to comply with the requirements set forth
in the preceding paragraph, the foreign exchange control authorities shall conduct business control
over them in the capital account information system, and banks shall not carry out foreign exchange
businesses under the capital account for them.

Regulations on Stock Incentive Plans

Pursuant to the Notice on Issues Concerning the Foreign Exchange Administration for Domestic
Individuals Participating in Stock Incentive Plan of Overseas Publicly Listed Company, or the SAFE
Circular 7 ( B ZEAMREAE B IS BR A 52 18\ 22 BRUE A 1T 28 RSSO = 301 S 1 HE A BEAT ) e 1 2
1) ), issued by SAFE in February 2012, employees, directors, supervisors and other senior
management participating in any stock incentive plan of an overseas publicly [REDACTED]
company who are PRC citizens or who are non-PRC citizens residing in China for a continuous
period of not less than one year, subject to a few exceptions, are required to register with SAFE
through a domestic qualified agent, which could be a PRC subsidiary of such overseas
[REDACTED] company and complete certain other procedures. The SAFE Circular 7 further
requires an offshore agent to be designated to handle matters in connection with the exercise of share
options and sales of proceeds for the participants of the share incentive plans. Failure to complete the
said SAFE registrations may subject our participating directors, supervisors, senior management and
other employees to regulatory measures and legal sanctions.
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In addition, the SAT has issued certain circulars concerning employee share options or restricted
shares. Under these circulars, the employees working in the PRC who exercise share options or are
granted restricted shares will be subject to PRC individual income tax. The PRC subsidiaries of such
overseas [REDACTED] company have obligations to file documents related to employee share
options or restricted shares with relevant tax authorities and to withhold individual income taxes of
those employees who exercise their share options. If the employees fail to pay or the PRC subsidiaries
fail to withhold their income taxes according to relevant laws and regulations, the PRC subsidiaries
may face sanctions imposed by the tax authorities or other PRC government authorities.

Regulations Related to Tax in the PRC
Income Tax

The PRC Enterprise Income Tax Law was promulgated on March 16, 2007 and was most
recently amended on December 29, 2018. The PRC Enterprise Income Tax Law applies a uniform
25% enterprise income tax rate to both foreign-invested enterprises and domestic enterprises, except
where tax incentives are granted to special industries and projects. Under the PRC Enterprise Income
Tax Law, an enterprise established outside of China with a “de facto management body” within China
is considered a “resident enterprise” for PRC enterprise income tax purposes and is generally subject
to a uniform 25% enterprise income tax rate on its worldwide income. Under the Implementation
Regulations to the PRC Enterprise Income Tax Law, a “de facto management body” is defined as the
body that exercises full and substantial control and overall management over the business,
productions, personnel, accounts and properties of an enterprise. Non-PRC resident enterprises
without any branches in the PRC shall pay an enterprise income tax in connection with their income
originating from the PRC at the tax rate of 10%.

In January 2009, the SAT promulgated the Provisional Measures for the Administration of
Withholding of Enterprise Income Tax for Non-resident Enterprises, or the Non-resident Enterprises
Measures ( <FF @ RABZEMEBIEINGE B THEL) ), pursuant to which entities that are
obliged to make certain payments to non-resident enterprises shall have the duty to withhold relevant
taxes for such non-resident enterprises. Further, the Non-resident Enterprises Measures provide that,
in case of an equity transfer between two non-resident enterprises occurring outside of China, which
is indirectly related to the transfer of equity interest of a PRC resident enterprise, the non-resident
enterprise that receives the equity transfer payment shall, by itself or engage an agent to, file a tax
declaration with the PRC tax authorities located at the place of the PRC company whose equity has
been transferred, and the PRC company whose equity has been transferred shall assist the tax
authorities to collect taxes from the relevant non-resident enterprise. In April 2009, the MOF, and the
SAT jointly issued the Notice on Issues Concerning Process of Enterprise Income Tax in Enterprise
Restructuring Business, or Circular 59 ( B 135 8 4H 3575 A SE AT 1S BlE BT T R A1) ). In
December 2009, the SAT issued the Notice on Strengthening Administration of Enterprise Income
Tax for Share Transfers by Non-PRC Resident Enterprises, or Circular 698 ( B ZBLHs 4 R B A in
o JF JE R A SE R REREEE T A5 A ZE TS R A FEAY 4 AN) ). Both Circular 59 and Circular 698 became
effective retroactively as of January 2008. On March 28, 2011, the SAT issued the Notice on Several
Issues Regarding the Administration of Income Tax of Non-PRC Resident Enterprises, or SAT
Circular 24 ( BRI JE RAZEGBE A THERNAE) ), effective in April 2011. By
promulgating and implementing these circulars, the PRC tax authorities have enhanced their scrutiny
over the direct or indirect transfer of equity interest in a PRC resident enterprise by a non-resident
enterprise.
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In January 2014, the Notice on Issues Relating to Handling Enterprise Income Tax in Promoting
Enterprise Restructuring ( B SEH A B SE TS BLE M @) ) promulgated by
MOF and the SAT became effective and partly superseded provisions in Circular 59. In February
2015, the SAT issued the Notice on Certain Corporate Income Tax Matters on Indirect Transfer of
Properties by Non-PRC Resident Enterprises, or SAT Circular 7 ( B JF J& R A 2L g it 2
BT T HERAE) ), to supersede existing provisions in relation to the indirect transfer as
set forth in Circular 698, while the other provisions of Circular 698 remain in force. SAT Circular
7 introduces a new tax regime that is significantly different from that under Circular 698. SAT
Circular 7 extends its tax jurisdiction to capture not only indirect transfers as set forth under Circular
698 but also transactions involving transfers of immovable property in China and assets held under
establishments in China of a foreign company through the offshore transfer of a foreign intermediate
holding company. SAT Circular 7 also addresses the transfer of the equity interest in a foreign
intermediate holding company broadly. In addition, SAT Circular 7 provides clearer criteria than
Circular 698 on how to assess reasonable commercial purposes and introduces safe harbor scenarios
applicable to internal group restructurings and the purchase and sale of equity through a public
securities market. However, it also brings challenges to both the foreign transferor and transferee of
the indirect transfer as they have to determine whether the transaction should be subject to PRC tax
and to file or withhold PRC tax accordingly. On October 17, 2017, the SAT issued the Announcement
on Issues Relating to Withholding at Source of Income Tax of Non-resident Enterprises, or SAT
Circular 37 ( BN IE/ERAZEFTSFLE R INS0A BIFER A% ) ). SAT Circular 37, effective on
December 1, 2017, superseded the Non-resident Enterprises Measures and SAT Circular 698 as a
whole and partially amended some provisions in SAT Circular 24 and SAT Circular 7. SAT Circular
37 purports to clarify certain issues in the implementation of the above regime, by providing, among
others, the definition of equity transfer income and tax basis, the foreign exchange rate to be used in
the calculation of withholding amount, and the date of occurrence of the withholding obligation.
Specifically, SAT Circular 37 provides that where the transfer income subject to withholding at
source is derived by a non-PRC resident enterprise in installments, the installments may first be
treated as recovery of costs of previous investments. Upon recovery of all costs, the tax amount to

be withheld must then be computed and withheld.

Under the SAT Circular 7 and the Law of the PRC on the Administration of Tax Collection
( CHREE N RILAN B B B B ) ) promulgated by the SCNPC on September 4, 1992 and newly
amended on April 24, 2015, in the case of an indirect transfer, entities or individuals obligated to pay
the transfer price to the transferor shall act as withholding agents. If they fail to withhold the full
amount of tax payable, or at all, the transferor of equity shall declare and pay tax to the relevant tax
authorities within seven days from the occurrence of the tax payment obligation. Where the
withholding agent fails to withhold, and the transferor of the equity fails to pay, the tax payable
amount, the tax authority may impose late payment interest on the transferor. In addition, the tax
authority may also hold the withholding agents liable and impose a penalty ranging from 50% to
300% of the unpaid tax on them. The penalty imposed on the withholding agents may be reduced or
waived if the withholding agents have submitted the relevant materials in connection with the indirect

transfer to the PRC tax authorities in accordance with the SAT Circular 7.
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Value-Added Tax

According to the Temporary Regulations on Value-added Tax ( €% A B H: AN B0 3% (82 1 710
%) ), last amended in November 2017, and the Detailed Implementing Rules of the Temporary
Regulations on Value-added Tax ( ™ #HEA R LA HEBI T BB E B4 HI) ), last amended in
October 2011, all taxpayers selling goods, providing processing, repair or replacement services or
importing goods within the PRC shall pay value-added taxes.

Furthermore, according to the Trial Scheme for the Conversion of Business Tax to Value-added
Tax ( C&ZEREERIFE /%) ), promulgated by the MOF and the SAT in November 2011, the
State Council began to launch taxation reforms in a gradual manner in January 2012, whereby the
collection of value-added tax in lieu of business tax items was implemented on a trial basis in regions
showing significant radiating effects in economic development and providing outstanding reform
examples, beginning with production service industries such as transportation and certain modern
service industries.

In 2016, the MOF and the SAT jointly issued the Circular of Taxation on Full Launch of the Pilot
Scheme on Levying Value-added Tax in Place of Business Tax (€[4 4 B & SER e RO% (BB Rt
EERYAE A ), partly amended by the MOF, the SAT and the General Administration of Customs on
March 20, 2019 and effective on April 1, 2019, pursuant to which, upon approval of the State Council,
the pilot program of the collection of value-added tax in lieu of business tax shall be promoted
nationwide in a comprehensive manner starting from May 2016, and all taxpayers of business tax
engaged in the construction industry, the real estate industry, the financial industry and the life
science industry shall be included in the scope of the pilot program with regard to payment of
value-added tax instead of business tax.

In April 2018, the MOF and the SAT jointly promulgated the Circular of the Ministry of Finance
and the State Administration of Taxation on Adjustment of Value-Added Tax Rates, or Circular
32( BT BAE BB R AT AT ), according to which (i) for VAT taxable sales acts 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; (ii) for purchase of agricultural products originally subject
to deduction rate of 11%, such deduction rate shall be adjusted to 10%; (iii) for purchase of
agricultural products for the purpose of production and sales or consigned processing of goods
subject to tax rate of 16%, such tax shall be calculated at the deduction rate of 12%;(iv) 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 (v) 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 existing
provisions that are inconsistent with Circular 32.

In March 2019, MOF, the SAT and General Administration of Customs jointly promulgated the
Announcement on Policies for Deepening the VAT Reform, or Circular 39 ( B AL HE(E B
ABEERA45) ), according to which (i) for VAT taxable sales acts or importation of goods
originally subject to value-added tax rates of 16% and 10% respectively, such tax rates shall be
adjusted to 13% and 9%, respectively; (ii) for purchase of agricultural products originally subject to
deduction rate of 10%, such deduction rate shall be adjusted to 9%; (iii) for purchase of agricultural
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products for the purpose of production and sales or consigned processing of goods subject to tax rate
of 13%, such tax shall be calculated at the deduction rate of 10%; (iv) for exported goods originally
subject to tax rate of 16% and export tax refund rate of 16%, the export tax refund rate shall be
adjusted to 13%; and (v) for exported goods and cross-border taxable acts originally subject to tax
rate of 10% and export tax refund rate of 10%, the export tax refund rate shall be adjusted to 9%.
Circular 39 became effective on April 1, 2019 and shall supersede existing provisions that are
inconsistent with Circular 39.

Withholding tax on dividend distribution

The PRC Enterprise Income Tax Law and The Implementation Regulations to the PRC
Enterprise Income Tax Law provide that, since January 1, 2008, an enterprise income rate of 10% is
normally applicable to dividends and other income of non-PRC resident enterprises that have no
establishment or place of business in the PRC, or which have establishment or place of business in
the PRC but the relevant income is in fact not associated with such establishment or place of business
in the PRC, to the extent such income is derived from sources within the PRC. However, a lower
withholding tax rate may be applied if there is a tax treaty between China and the jurisdiction of the
foreign holding companies. For example, pursuant to the Arrangement Between the Mainland of
China and the Hong Kong Special Administrative Region for the Avoidance of Double Taxation on
Income, or the Double Tax Avoidance Arrangement, 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 the Double Tax Avoidance Arrangement and other applicable laws,
the 10% withholding tax on the dividends that the Hong Kong resident enterprise receives from a
PRC resident enterprise may be reduced to 5% upon receiving approval from the tax authority in
charge. Based on the Notice on Relevant Issues Relating to the Enforcement of Dividend Provisions
in Tax Treaties ( [ ZBLH5 48R BRI BT B 1oh 22 e BV B I )38 A1) ) issued on February
20, 2009 by the SAT, if the relevant PRC tax authorities determine, at 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 Announcement of
the State Administration of Taxation on Issues concerning “Beneficial Owners” in Tax Treaties,
promulgated by the SAT on February 3, 2018 and effective on April 1, 2018, further clarified the
standard of analysis when determining one’s qualification for beneficial owner status.

Regulations Related to Dividend Distributions

The principal regulations governing the distribution of dividends of foreign holding companies
include the PRC Company Law, the FIL and the Implementation rule of FIL. Under these regulations,
foreign investment enterprises in China may pay dividends only out of their accumulated profits, if
any, as determined in accordance with PRC accounting standards and regulations. In addition, a
foreign investment enterprise in China is required to set aside at least 10% of its after-tax profit based
on PRC accounting standards each year to its general reserves until its cumulative total reserve funds
reach 50% of its registered capital. These reserve funds, however, may not be distributed as cash
dividends. The proportional ratio for withdrawal of rewards and welfare funds for employees shall
be determined at the discretion of the wholly foreign-owned enterprise, or WFOE. Profits of a WFOE
shall not be distributed before the losses thereof before the previous accounting years have been made
up. Any undistributed profit for the previous accounting years may be distributed together with the
distributable profit for the current accounting year.
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Regulations Related to Labor Protection

According to the PRC Labor Law ( {13 A RILFIE 55 8)%) ), which was promulgated by the
SCNPC in July 1994, effective on January 1, 1995, and most recently amended in December, 2018,
an employer shall develop and improve its rules and regulations to safeguard the rights of its
employees. An employer shall develop and improve its labor safety and health system, stringently
implement national protocols and standards on labor safety and health, conduct labor safety and

health education for workers, guard against labor accidents and reduce occupational hazards.

The PRC Labor Contract Law ( 13 A RIEFE S5 H) 57 %) ), which was promulgated by
the SCNPC on June 29, 2007, effective on January 1, 2008, and most recently amended in December
2012, and the Implementation Regulations on Labor Contract Law ( €% A RILHI B 25 8) & [R5 H
T Age 151 ) ), promulgated and became effective on September 18, 2008, regulate both parties to a labor
contract, namely the employer and the employee, and contain specific provisions involving the terms
of the labor contract. It is stipulated by the PRC Labor Contract Law and the Implementation
Regulations on Labor Contract Law that a labor contract must be made in writing. An employer and
an employee may enter into a fixed-term labor contract, an un-fixed term labor contract, or a labor
contract that concludes upon the completion of certain work assignments, after reaching an agreement
upon due negotiations. If an employer fails to enter into a written employment contract with an
employee within one month from the date on which the employment relationship is established, the
employer must rectify the situation by entering into a written employment contract with the employee
and pay the employee twice the employee’s salary for the period from the day following the lapse of
one month from the date of establishment of the employment relationship to the day prior to the
execution of the written employment contract. An employer may legally terminate a labor contract
and dismiss its employees after reaching an agreement upon due negotiations with the employee or
by fulfilling the statutory conditions. The PRC Labor Contract Law and Implementation Regulations
on Labor Contract Law also require compensation to be paid upon certain terminations. In addition,
if an employer intends to enforce a non-compete provision in an employment contract or
non-competition agreement with an employee, it has to compensate the employee on a monthly basis
during the term of the restriction period after the termination or expiry of the labor contract.
Employers in most cases are also required to provide severance payment to their employees after their
employment relationship is terminated. Labor contracts concluded prior to the enactment of the PRC
Labor Contract Law and subsisting within the validity period thereof shall continue to be honored.
With respect to a circumstance where a labor relationship has already been established but no formal
contract has been made, a written labor contract shall be entered into within one month from the date

of the establishment of the labor relationship.

According to the Interim Regulations on the Collection and Payment of Social Insurance
Premiums ( Chh&r RBe 2 B AN S I 1T HF) ), the Regulations on Workplace Injury Insurance
( (TAGFRABEEHBI) ), the Regulations on Unemployment Insurance ( {KZELRFREHI) ) and the Trial
Measures on Employee Maternity Insurance of Enterprises ( (B2ERE TAEF RTINS ),
enterprises in the PRC shall provide benefit plans for their employees, which include basic pension
insurance, unemployment insurance, maternity insurance, workplace injury insurance and basic
medical insurance. An enterprise must provide social insurance by processing social insurance
registration with local social insurance agencies, and shall pay or withhold relevant social insurance
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premiums for or on behalf of employees. The Law on Social Insurance of the PRC, which was
promulgated in October 2010, effective in July 2011, and most recently amended in December 2018,
has consolidated pertinent provisions for basic pension insurance, unemployment insurance,
maternity insurance, workplace injury insurance and basic medical insurance. According to the Law
on Social Insurance of the PRC, the employers shall apply for completion of social security
registration with the local social security agency within 30 days from the date of incorporation and
complete social security registration for its employee within 30 days from the date of recruitment.
The Law on Social Insurance of the PRC also elaborates the legal obligations and liabilities of

employers who do not comply with relevant laws and regulations on social insurance in detail.

According to the Interim Measures for Participation in the Social Insurance System by
Foreigners Working within the Territory of China, or the Interim Measures ( CFE 9 B33 A 5 3£ 19 41
B A2 At e B 1T HFE) ), promulgated by the Ministry of Human Resources and Social
Security on September 6, 2011, and effective as of October 15, 2011, employers who employ
foreigners shall participate in the basic pension insurance, unemployment insurance, basic medical
insurance, occupational injury insurance, and maternity leave insurance in accordance with the
relevant law, with the social insurance premiums to be contributed respectively by the employers and
foreigner employees as required. In accordance with such Interim Measures, the social insurance
administrative agencies shall exercise their right to supervise and examine the legal compliance of
foreign employees and employers, and the employers who do not pay social insurance premiums in
conformity with the laws shall be subject to the administrative provisions provided in the Social
Insurance Law and other relevant regulations and rules.

According to the Regulations on the Administration of Housing Fund, which was promulgated
and effective on April 3, 1999, and was most recently amended in March 2019, housing fund
contributions by an individual employee and housing fund contributions by his or her employer shall

belong to the individual employee.

The employer shall timely pay up and deposit housing fund contributions in full amount and late
or insufficient payments shall be prohibited. The employer shall process housing fund payment and
deposit registrations with the housing fund administration center, and go through the formalities of
opening housing fund accounts on behalf of its employees within 20 days from the date of the
registration. With respect to companies who violate the above regulations and fail to process housing
fund payment and deposit registrations or open housing fund accounts for their employees, such
companies shall be ordered by the housing fund administration center to complete such procedures
within a designated period. Those who fail to process their registrations within the designated period
shall be subject to a fine ranging from RMB10,000 to RMB50,000. When companies violate these
regulations and fail to pay up housing fund contributions in full amount as due, the housing fund
administration center shall order such companies to pay up within a designated period, and may
further apply to the People’s Court for mandatory enforcement against those who still fail to comply

after the expiry of such period.
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On June 22, 2021, the Ministry of Human Resources and Social Security, the NDRC, the MOT
together with other government authorities jointly promulgated Guiding Opinions, which require
platform enterprises adopting labor outsourcing and other cooperative labor methods to undertake
corresponding responsibilities in accordance with laws and regulations when workers’ rights and
interests are harmed. Furthermore, the Guiding Opinions call for organizing and launching pilot
programs for occupational injury protection of flexible employment personnel, focusing on platform
enterprises in industries such as travel, takeout, instant delivery and intra-city freight. Several
government authorities jointly issued Freight Drivers Opinion on October 11, 2021, which provides,
among others, that the authorities will strengthen the regulation of online freight platforms and urge
online platforms to listen to the opinions of platform drivers, reasonably determine and adjust
platform rules, and disclose such rules publicly, and further encourages freight drivers to participate
in social insurance schemes and supports intra-city freight platforms to join occupational injury
insurance pilot schemes.

On November 17, 2021, the MOT together with certain other PRC government authorities
jointly promulgated the New Forms of Transportation Opinion. The New Forms of Transportation
Opinion encourages enterprises of new forms of transportation to strengthen humanistic care for
workers and establish a reward system for excellent workers and to clearly inform workers of relevant
rights and obligations and relevant laws and policies on labor security. In addition, the New Forms
of Transportation Opinion provides that illegal practices such as dumping at low prices, “big
data-enabled price discrimination against existing customers” and induced fraud shall be subject to

vigorous investigation.
Regulations on M&A and Overseas [REDACTED]

Under the Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign
Investors ( BAAFMEFEH OF R N B ZERHIE) ), or the M&A Rules, were jointly adopted by six
PRC regulatory authorities, including the CSRC, on August 8, 2006, and became effective on
September 8, 2006, and most recently amended on June 22, 2009, a foreign investor is required to
obtain necessary approvals when (i) a foreign investor acquires equity in a domestic non-foreign
invested enterprise thereby converting it into a foreign-invested enterprise, or subscribes for new
equity in a domestic enterprise via an increase of registered capital thereby converting it into a
foreign-invested enterprise; or (ii) a foreign investor establishes a foreign-invested enterprise which
purchases and operates the assets of a domestic enterprise, or which purchases the assets of a
domestic enterprise and injects those assets to establish a foreign-invested enterprise. According to
the M&A Rules, where a domestic company or enterprise, or a domestic natural person, through an
overseas company established or controlled by it/him, acquires a domestic company which is related
to or connected with it/him, approval from the MOFCOM is required. The M&A Rules also requires
offshore special purpose vehicles formed for overseas [REDACTED] purposes through acquisitions
of PRC domestic companies and controlled by PRC companies or individuals to obtain the approval

of the CSRC prior to publicly [REDACTED] their securities on an overseas stock exchange.
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In September 2006, the CSRC published on its official website procedures regarding its
approval of overseas [REDACTED] by special purpose vehicles. The CSRC approval procedures
require the filing of a number of documents with the CSRC. Although (i) the CSRC currently has not
issued any definitive rule or interpretation concerning whether [REDACTED] like ours under this
Document are subject to the M&A Rules, and (ii) no provision in the M&A Rules clearly classifies
contractual arrangements as a type of transaction subject to the M&A Rules, the interpretation and
application of the regulations remain unclear, and this [REDACTED] may ultimately require
approval from the CSRC. If such approval from the CSRC is required, it is uncertain whether it would
be possible for us to obtain the approval and any failure to obtain or delay in obtaining such approval
for this [REDACTED] would subject us to sanctions imposed by the CSRC and other PRC regulatory
agencies.

In addition, according to the Notice on Establishing the Security Review System for Mergers
and Acquisitions of Domestic Enterprises by Foreign Investors (B B HF/A BE BH A 22 57 SN & &
DEHEEE N A SE L 27 A HIFERAEEN) ) issued by the General Office of the State Council on February
3, 2011, which became effective on March 4, 2011, the Rules on Implementation of Security Review
System for the Merger and Acquisition of Domestic Enterprises by Foreign Investors ( {55 &8 E e
SN EH I N L 2R A HENAE) ) issued by the MOFCOM on August 25, 2011,
which became effective on September 1, 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 the MOFCOM. In addition, the regulations prohibit any
activities attempting to bypass such security review, including structuring the transaction through a
proxy or contractual control arrangement. Furthermore, on December 19, 2020, the NDRC and the
MOFCOM promulgated the Measures for Security Review of Foreign Investment, or the Foreign
Investment Security Review Measures ( (IMERELLFHFEA L) ), which became effective on
January 18, 2021. Under the Foreign Investment Security Review Measures, investments in certain
key areas that result in acquiring the actual control of the assets are required to obtain approvals from
designated government authorities in advance.

On February 17, 2023, the CSRC promulgated the new regulations for the filing-based
administration of overseas securities [REDACTED] and [REDACTED] directly or indirectly by
domestic companies, which became effective on March 31, 2023. The newly released set of
regulations consists of the Trial Administrative Measures of the Overseas Securities Offering and
Listing by Domestic Companies ( (BERARELIMEEATH M E i HEITHHE) ) (the “Overseas
Listing Trial Measures”) and relevant five guidelines, along with the Notice of the Administrative
Arrangements for the Filing of Overseas Securities Offering and Listing by Domestic Companies
( (BRI SERSNETT E iR L PR3 M) ) (the “Filing Arrangements Notice”). The
Overseas Listing Trial Measures provides that an overseas [REDACTED] or [REDACTED] is
explicitly prohibited under any of the following circumstances: (i) such securities [REDACTED] and
[REDACTED] is explicitly prohibited by provisions in laws, administrative regulations and relevant
state rules; (ii) the intended securities [REDACTED] and [REDACTED] may endanger national
security as reviewed and determined by competent authorities under the State Council in accordance
with laws; (iii) the PRC domestic company intending to make the securities [REDACTED] and
[REDACTED], 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; (iv) the PRC domestic company
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intending to make the securities [REDACTED] and [REDACTED] 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 (v) 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. The Overseas Listing Trial Measures also provides that if an
issuer satisfies both of the following conditions, the overseas securities [REDACTED] and
[REDACTED] conducted by such issuer will be deemed as indirect overseas [REDACTED] by PRC
domestic companies: (i) 50% or more of any of the issuer’s operating revenue, total profit, total assets
or net assets as documented in its audited consolidated financial statements for the most recent fiscal
year is accounted for by PRC domestic companies; and (ii) the main parts of the issuer’s business
activities are conducted in the PRC, or its main place(s) of business are located in the PRC, or the
majority of senior management staff in charge of its business operations and management are PRC
citizens or are domiciled in the PRC. The determination as to whether or not an overseas
[REDACTED] and [REDACTED] by PRC domestic companies is indirect shall be made on a
‘substance over form’ basis. According to the Overseas Listing Trial Measures, PRC domestic
companies that seek to publicly [REDACTED] or [REDACTED] securities in overseas markets,
either directly or indirectly, are required to fulfill the filing procedures with the CSRC within three
working days after their applications for overseas [REDACTED] or [REDACTED] are submitted.
Subsequent securities [REDACTED] of an issuer in (i) the same overseas market where it has
previously [REDACTED] and [REDACTED] securities, or (ii) an overseas market other than one
where the issuer has previously [REDACTED] and [REDACTED] securities, shall be filed with the
CSRC within three working days after [REDACTED] are completed. Additionally, the Overseas
Listing Trial Measures stipulates that after an issuer has [REDACTED] and [REDACTED]
securities in an overseas market, the issuer shall submit a report to the CSRC within three working
days after the occurrence and public disclosure of (i) a change of control thereof, (ii) investigations
of or sanctions imposed on the issuer by overseas securities regulators or relevant competent
authorities, (iii) changes of [REDA CTED] status or transfers of [REDACTED] segment, and (iv) a
voluntary or mandatory [REDACTED]. Furthermore, according to the Filing Arrangements Notice,
PRC domestic companies that have submitted valid applications for overseas [REDACTED] and
[REDACTED] but have not yet received approvals from the overseas regulators or stock exchanges
by or before March 31, 2023 may reasonably determine the timing to submit the filings and shall
complete the filing procedures prior to their overseas [REDACTED] and [REDACTED]. We will
continue to pay close attention to the legislative and regulatory developments in respect of overseas
[REDACTED] of PRC domestic enterprises, comply with the specific regulatory requirements and
perform information reporting procedures in accordance with the requirements of the Overseas
Listing Trial Measures where applicable to our Group.

THAILAND

Regulations on Foreign Investment

An investment in Thailand by a foreigner (including a foreign company) is mainly regulated by
the Foreign Business Act B.E. 2542 (1999), or the Thai Foreign Business Act. The Thai Foreign
Business Act precludes a foreigner from operating certain businesses in Thailand, unless such
foreigner obtains a foreign business license therefor. Businesses restricted under the Thai Foreign
Business Act include “services”. Given the precedents of the Ministry of Commerce on its broad
interpretation of “services”, it would not be uncommon for the Ministry of Commerce to view that
most of our business activities qualify as the services under the Thai Foreign Business Act.
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The definition of a “foreigner” under the Thai Foreign Business Act includes:

(1) any foreign-registered entity; and

(i) any Thai-registered entity having 50% or greater of its total outstanding equity interests

(e.g. shares) owned by foreign individual(s) or foreign entity(ies).

The “foreigner” status of a Thai-registered company is determined based on the numerical
shareholding of Thai and foreign shareholders in a company. The Thai Foreign Business Act does not
examine the allocation of voting or economic interest in a company, which may technically be
incommensurate with the numerical shareholding. However, as interpreted by the Ministry of
Commerce, i.e. the regulator of the Thai Foreign Business Act, a Thai shareholder must be a “genuine
Thai investor” investing in a company in which she owns her shares. This means that a genuine Thai
investor should capitalize a company by her own funds and be entitled to reasonably justifiable rights
and benefits in a company. If there is reasonable justification(s), such rights and benefits of a Thai

shareholder may be incommensurate with her numerical shareholding in a company.

It is a criminal offense for a Thai individual or entity to act as the nominee of a foreigner to
effectively allow a foreigner to circumvent the foreign ownership restrictions under the Thai Foreign

Business Act.

See “History, Development and Corporate Structure” for more details on our corporate structure
in Thailand.

Regulations on Foreign Exchange

The Exchange Control Act B.E. 2458 (1942) and the Ministerial Regulation No. 13 B.E. 2497
(1954) set out key principles of foreign exchange control to centralize the foreign exchange in
Thailand and stabilize the value of Thai Baht.

The exchange control regulations require that all transactions involving foreign exchange must
be conducted through commercial banks or authorized non-banks, such as authorized money changers
and authorized money transfer agents. Such transactions include: (i) remittance of a foreign currency
(to be converted into Thai Baht) into Thailand for a sale and purchase transaction; and (ii) remittance
of Thai Baht (to be converted into a foreign currency) to outside of Thailand for a payment of
dividends to a non-Thai shareholder. There is no general limitation imposed on the remittance of
foreign currencies into Thailand. However, depending on the value of each remittance, the remittance
of Thai Baht (to be converted into a foreign currency) to outside of Thailand may be subject to
limitations and legal requirements. If the amount of funds to be remitted to outside Thailand exceeds
the amount specified in the exchange control regulations, a prior approval of the Bank of Thailand
will be required and must be obtained before the relevant remittance. Failure to comply with any legal
requirements would subject the violator to a fine or an imprisonment, or both.
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Regulations on Dividend Distributions

The distribution of dividends is regulated by the Thai Civil Commercial Code and the Thai
Revenue Code.

A company may distribute dividends only if such company has retained earnings. Before each
company distributes dividends, it must appropriate at least 5% of the distributable amount to its legal
reserve until its legal reserve reaches at least 10% of its registered share capital or any greater amount
as specified in the articles of association of such company.

When a company distributes dividends to a Thai-registered company, the amount of dividends
distributed to such Thai-registered company will be exempted from the Thai corporate income tax if
such Thai-registered company owns at least 25% of the total outstanding shares in a company
distributing dividends for three months before and after the dividend distribution. In sharp contrast,
when a company distributes dividends to other Thai-registered companies or a foreign-registered
company, the amount of dividends distributed to each such company will be subject to the Thai
withholding tax at the rate of 10% of the aggregate amount of dividends distributed to each such
company. The amount of dividends withheld pursuant to the Thai withholding tax may be exempted
or reduced due to regulations issued by the governmental authorities or the double taxation
agreements.

Regulations on Land Transportation

The operation of transportation services is regulated by the Land Transportation Act B.E. 2522
(1979), or the Land Transportation Act. The Land Transportation Act aims to ensure the efficiency,
convenience and safety in the Thai transportation system. Therefore, the Land Transportation Act
precludes a person from operating the transportation services unless such person obtains, before the
operation, a license for the operation of the transportation services, or a Transportation License.
Operating the transportation services without a Transportation License would subject the violator to
a fine or an imprisonment, or both.

We do not operate the transportation services, and thus, we are not required to obtain a
Transportation License. However, each carrier (in capacity as an operator of the transportation
services) must obtain a Transportation License before commencing his or her work, except for the
case that the carrier using vehicle e.g. a motorcycle, a private vehicle for not more than seven
passengers etc. which is not subject to a Transportation License. If the governmental authority holds
any carrier liable for not having a Transportation License, the governmental authority may also hold
our Thai operating entity liable as a co-offender or supporter for the same offense. This is because
our Thai operating entity still receives benefit from the carrier who provides his transportation
services on our platform (i.e. commission fee from the transportation service) even though our Thai
operating entity itself did not provide transportation service without Transportation License. In this
regard, the governmental authority may view that (i) our Thai operating entity shall be liable as
co-offender because the carrier could not commit the offence without our platform and our Thai
operating entity does not exercise reasonable care to prevent any unlicensed driver from providing
the transportation services through its platform, or (ii) our Thai operating entity shall be liable as
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supporter of the offender because it supports or facilitates the offender to commit offense by allowing
the offender to use our platform for the wrongdoing. Therefore, to prevent any liability against our
Thai operating entity, we have certain verification and screening measures for carriers and their
vehicles, including requiring submission of ID copies, vehicle registration, driving license and other
information during the registration and onboarding process and conducting background checks on
carriers and their vehicles. See “If we fail to obtain or maintain licenses, permits or approvals
applicable to our business, we may become subject to significant penalties and other regulatory

proceedings or actions” for risks relating to the failure of drivers to obtain a Transportation License.

Regulations on Ride-Hailing Services

The operation of the ride-hailing services is regulated by the Ministerial Regulation on
Ride-Hailing Vehicles via Electronic System B.E. 2564 (2021), or the Vehicles Ministerial
Regulation, and the Notification of the Department of Land Transport re: characteristics and
operational systems of electronic system, and criteria, methods and conditions for the certification of
an electronic system and a provider of electronic system for ride-hailing vehicles via electronic
system B.E. 2564 (2021), or the System Notification.

The Vehicles Ministerial Regulation and the System Notification aim to ensure the safety of
passengers using the ride-hailing services. Therefore, a person (namely, a vehicle driver) providing
ride-hailing services to passengers through an electronic system by using a vehicle as listed in the
Vehicles Ministerial Regulation, including a private vehicle for carrying no more than seven
passengers, must register their vehicle with the Department of Land Transport. In addition to such
mandatory registration by a vehicle driver, a service provider providing an electronic system or
application installed on an electronic device (including a platform operator) for accepting works or
requesting for a ride-hailing service must have its electronic system or application certified by the

Department of Land Transport.

We do not provide ride-hailing services, and thus, we are not required to register any vehicle
as ride-hailing vehicle under the Vehicle Ministerial Regulation. The registered drivers on our freight
platform may simultaneously provide ride-hailing service to passengers, whereby such orders are not
procured or matched by us, and such drivers are required to register their vehicle with the Department
of Land Transport as a ride-hailing vehicle. Our Lalamove’s application was certified by the

Department of Land Transport.

Regulation on Direct Marketing Business

Under the Direct Sale and Direct Marketing Act B.E. 2545 (2002), or the Direct Marketing Act,
a business operator operating a direct marketing business must, before the operation, register itself

with the Secretariat General of the Office of the Consumer Protection Board.
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Under the Direct Marketing Act, the “direct marketing” means the marketing and sale of goods
or services by remotely communicating with a customer through the platform on which a customer
can conclude the relevant sale and purchase transaction in its entirety. We offer the sale of
transportation services of the drivers to the consumers via our platform i.e. Lalamove’s website and
Lalamove’s Application. Therefore, our operation of the logistics transaction platform in Thailand
qualifies as the operation of the direct marketing. Our Thai operating entity must register itself as a
direct marketing business operator before its operation and must fully comply with the conditions,
requirements and procedures under the Direct Marketing Act and other laws and regulations relating

to consumer protection.

In addition to the registration as a direct marketing business operator, the Direct Marketing Act
also requires a direct marketing business operator to provide to each customer a document evidencing
each sale and purchase transaction made on the platform (such as a receipt) upon the confirmation
of each such transaction. Such