HISTORY, REORGANIZATION AND CORPORATE STRUCTURE

OVERVIEW

We were established in early 2010. We were established by our Founder, Lei Jun and our Co-
founders, who shared the belief that innovative, high quality, well designed technology products and
services should be accessible to the world’s population. Lei Jun has nearly thirty years of experience as
a computer engineer and renowned angel investor in the technology industry, and our Co-founders are
all engineers or designers with decades of hardware and software development experience. Our
Founder and Co-founders self-funded the establishment of our Group.

BUSINESS MILESTONES
The following is a summary of our key business development milestones since our inception in
2010:
Year Event

2012 Annual sales exceeded USS$1 billion (two years after inception)

2014 Number one smartphone company in mainland China by unit shipments, according to
IDC (three years after launching our first smartphone)

2014 Annual sales exceeded US$10 billion, four years after inception, which is the fastest in
history, according to iResearch

2015 MIUI MAUSs exceeded 100 million

2017 The world’s largest consumer [oT platform in terms of the number of connected devices
(excluding smartphones and laptops), according to iResearch

2017 Number one smartphone company in India by unit shipments in the fourth quarter of
2017, according to IDC (three and a half years after officially entering the India market)

2017 Fastest growing internet company and second fastest growing company globally, as

measured by organic revenue growth compared to publicly-listed profitable companies
with revenue of over RMB100 billion in 2017, according to iResearch

MAJOR SUBSIDIARIES AND CONSOLIDATED AFFILIATED ENTITIES

The principal business activities and date of establishment and commencement of business of
each member of our Group that made a material contribution to our results of operations during the
Track Record Period are shown below:

Date of establishment
and commencement

Name of entity Principal business activities of business
Xiaomi Inc. E-commerce business March 3, 2010
Xiaomi HK Wholesale and retail of smartphones and ecosystem  April 7, 2010

partners’ products

Xiaomi Communications Development and sales of smartphones, sales of August 25,2010
ecosystem partners’ products and provision of
customer services

Xiaomi Mobile Software Software and hardware development and provision May 8§, 2012
of software related services
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Date of establishment
and commencement
Name of entity Principal business activities of business

Zhuhai Communications Procurement and sales of smartphones, ecosystem January 25, 2013
partners’ products and spare parts, procurement of
raw materials

Xiaomi India Technology Sales of smartphones and ecosystem partners’ October 7, 2014
products
Chongqing Microcredit Internet finance and consumer loan services June 12, 2015

MAJOR SHAREHOLDING CHANGES OF OUR COMPANY

Our Company was incorporated as an exempted company with limited liability in the Cayman
Islands on January 5, 2010 with an authorized share capital of US$50,000 divided into 50,000 ordinary
shares with par value of US$1.00 each.

Following our establishment, we effected a capital reorganization between August 17, 2010 and
December 21, 2010, following which the ordinary shares in our authorized share capital were
re-classified and re-designated into 162,500,000 Class A ordinary shares and 600,000,000 Class B
ordinary shares, each with par value of US$0.0001.

On August 17, 2010 and December 20, 2010, we issued a total of 162,500,000 Class A ordinary
shares and a total of 57,500,000 Class B ordinary shares, with par value of US$0.0001 each, to our
Founder and Co-founders.

Between September 28, 2010 and June 22, 2012, we conducted seven rounds of pre-IPO
financing resulting in the aggregate issuance of 102,500,000 Series A Preferred Shares, 70,831,503
Series B Preferred Shares, 43,023,587 Series C Preferred Shares and 13,189,777 Series D Preferred
Shares (and subsequently adjusted), further details of which are set out in the section headed
“—Pre-IPO Investments” in this section.

On March 14, 2014, we conducted a share split pursuant to which each share in our then issued
and unissued share capital was split into four shares of the corresponding class with par value of
US$0.000025 each, following which our share capital was divided into (i) 692,215,076 Class A
ordinary shares with par value US$0.000025 each and 2,828,385,900 Class B ordinary shares with par
value US$0.000025 each, (ii) 396,000,000 Series A preferred shares with par value US$0.000025 each,
(iii) 221,498,524 Series B-1 preferred shares with par value US$0.000025 each, (iv) 33,249,592 Series
B-2 preferred shares with par value US$0.000025 each, (v) 172,094,348 Series C preferred shares with
par value US$0.000025 each, (vi) 102,127,680 Series D preferred shares with par value US$0.000025
each, (vii) 21,277,676 Series E-1 preferred shares with par value US$0.000025 each, and (viii)
72,351,828 Series E-2 preferred shares with par value US$0.000025 each.

Between August 6, 2013 and August 24, 2017, we conducted two rounds of pre-IPO financing
resulting in the aggregate issuance of 72,309,188 Series E preferred shares with par value
US$0.000025 each and 57,163,141 Series F preferred shares with par value US$0.000025 each (and
subsequently adjusted), further details of which are set out in the section headed “—Pre-IPO
Investments.”
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On April 2, 2018, we issued 63,959,619 Class B ordinary shares with par value US$0.000025
each (or 639,596,190 Class B Shares following the Share Subdivision) at par value to Smart Mobile
Holdings Limited, an entity controlled by Lei Jun, to reward Lei Jun for his contributions to our
Company.

For further information on the rights attached to our Class A Shares and Class B Shares, please
see the section headed “Share Capital.”

Subsequent to each of the Pre-IPO financing rounds, we effected further changes to our issued
share capital which are not material to the Group. For further information about the shareholding
structure of the Company immediately prior to the Global Offering, please refer to the section headed
“—Capitalization of the Company” .

SHARE SUBDIVISION

On June 17, 2018, we conducted a share split pursuant to which each share in our then issued
and unissued share capital was split into ten shares of the corresponding class with par value of
US$0.0000025 each, following which our share capital was divided into (i) 6,883,856,790 Class A
Shares with par value of US$0.0000025 each and 28,012,081,370 Class B Shares with par value of
US$0.0000025 each, (ii) 3,930,080,080 Series A Preferred Shares with par value of US$0.0000025
each, (iii) 2,214,985,240 Series B-1 Preferred Shares with par value of US$0.0000025 each,
(iv) 330,495,920 Series B-2 Preferred Shares with par value of US$0.0000025 each, (v) 1,720,943,480
Series C Preferred Shares with par value of US$0.0000025 each, (vi) 1,021,276,800 Series D Preferred
Shares with par value of US$0.0000025 each, (vii) 212,776,760 Series E-1 Preferred Shares with par
value of US$0.0000025 each, (viii) 510,315,120 Series E-2 Preferred Shares with par value of
US$0.0000025 each, (ix) 487,871,040 Series F-1 Preferred Shares with par value of US$0.0000025
each, (x) 83,760,370 Series F-2 Preferred Shares with par value of US$0.0000025 each.

MAJOR ACQUISITIONS, DISPOSALS AND MERGERS

We have not conducted any acquisitions, disposals or mergers since our inception that we
consider to be material to us. For certain minority investments that we have made, none of which we
consider to be material, please see “Financial Information—Discussion of Certain Key Consolidated
Balance Sheet Items.”

RESTRUCTURING OF OUR FINANCE RELATED BUSINESS
Background to the finance related business and the XMF Restructuring

Xiaomi Finance is the financial services arm of our Group and is in an early stage of
development. Xiaomi Finance operates start-up businesses in the financial technology industry,
including in particular, artificial intelligence-enabled online financial services, mobile applications
offering technology-enabled banking, wealth management, loan and insurance products and consumer
payment solutions, as well as establishing a proprietary credit information database through
continuously analyzing consumer big data. Xiaomi Finance’s business is not one of our core
businesses, and involves different business models, value chains, ecosystems, risk profiles and growth
strategies from our core business.

Xiaomi Finance’s business is primarily conducted in mainland China through, among others,
Chongqing Microcredit and our Consolidated Affiliated Entity, Beijing Electronic Software. For the
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first quarter of 2018, the revenue and gross profit of Xiaomi Finance Group accounted for
approximately 0.9% and 3.3% of those of our Group, respectively. As of March 31, 2018, the total
assets of Xiaomi Finance Group accounted for approximately 13.5% of those of our Group.

With a view to streamlining the various entities operating the finance related business and
ultimately separating the Xiaomi Finance Group from our Group such that Xiaomi Finance would in
the future no longer be a consolidated subsidiary of our Group, we have undertaken the XMF
Restructuring, as described below. Upon completion of the XMF Restructuring, our finance related
business will be held under a single wholly-owned subsidiary of our Company, Xiaomi Finance. The
following diagram illustrates the corporate structure of the Xiaomi Finance Group after completion of
the XMF Restructuring:

Xiaomi Finance
(Cayman Islands)

Xiaomi Finance HK
(HK)

l 90%
Gravitation Fintech
HK Limited”
(HK)

Offshore

Onshore 100% 100%
v A 4

Tianjin Commercial
Factoring
(Mainland China)

Chongging Microcredit
(Mainland China)

v

Beijing Xiaomi )
Payment Technology Beijing Electronic
" = = mm e e e e e oo » Software
Co., Ltd. (Mainland China)
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) waneialin i Huike Information Management Jiefu Ruitong Inc.
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4——— Direct ownership

4 - - P Contractual arrangements

Notes:

(1) As of the Latest Practicable Date, Chongqging Xiaomi Commercial Factoring Co., Ltd. (FEBEE/NKRZEMEIARAF) (“Chongging
Factoring”) was entirely held by Xiaomi Inc. (a company outside of the Xiaomi Finance Group). As part of the XMF Restructuring, the
equity interest in Chongqing Factoring held by Xiaomi Inc. is in the process of being transferred to Beijing Xiaomi Payment Technology
Co., Ltd. (ALat/INK AT BT A BR2 1), subject to the approvals from the relevant regulatory authorities in mainland China.

(2) As of the Latest Practicable Date, Jiefu Ruitong Inc. (FE{ &M@ A M A]) (“Jiefu Ruitong”) was held by Xiaomi Inc. (a company
outside of the Xiaomi Finance Group) as to 65% and Shengyin Herui Technology Co., Ltd. (4R 4R 45 BR/A A1) and Wu Jun, both of
whom are Independent Third Parties, as to 32% and 3%, respectively. As part of the XMF Restructuring, the equity interest in Jiefu
Ruitong held by Xiaomi Inc. is in the process of being transferred to Beijing Electronic Software, subject to the approvals from the
relevant regulatory authorities in mainland China.

(3) The remaining 10% interest in Gravitation Fintech HK Limited is held by AMTD Group Company Limited, an Independent Third Party.

In connection with the XMF Restructuring, the XM Group advanced the XMF Restructuring
Loans amounting to approximately US$830 million and RMB299 million, as of the Latest Practicable
Date to the Xiaomi Finance Group. Such loans are interest-free and one-off and were made on the basis
that Xiaomi Finance was at the time, and as of the Latest Practicable Date remained, a wholly-owned
subsidiary of our Company.

The XMF Share Option Schemes

In light of the novelty and competitiveness of the industry in which Xiaomi Finance operates,
we believe that the “employee-owned and managed” development model would be conducive to the
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recruitment and retention of highly sought-after talent in the financial technology industry, and in turn
the long-term growth of Xiaomi Finance. It is therefore our intention for the management and
employees of Xiaomi Finance to hold a significant stake in Xiaomi Finance going forward. To this end,
we adopted the XMF Share Option Schemes and intend to grant options to suitable management and
employees after the Listing. For further information about the XMF Share Option Schemes, please see
sections headed “Statutory and General Information—Share Option Schemes—XMF Share Option
Scheme I” and “Statutory and General Information—Share Option Schemes—XMF Share Option
Scheme II”” in Appendix IV.

The XMF Share Option Scheme II is not in full compliance with the requirements under
Chapter 17 of the Listing Rules. For the purpose of granting options under the XMF Share Option
Scheme II after the Listing, we have applied for, and the Stock Exchange has granted, certain waivers
described in the section headed “Waivers from Compliance with the Listing Rules and Exemptions
from the Companies (Winding Up and Miscellaneous Provisions) Ordinance—Waivers in Relation to
the XMF Share Option Scheme I1.”

The maximum number of shares of Xiaomi Finance represented by the options to be issued
under the XMF Share Option Schemes shall comprise 60% of the total issued share capital of Xiaomi
Finance. The grant of options under the XMF Share Option Schemes will result in share-based
compensation to be recorded in our Group’s consolidated income statement, the impact of which will
depend on the valuation of such options taking into account, among other things, the exercise price, the
vesting period, volatility of the underlying shares, the company value of Xiaomi Finance and the
valuation model adopted by the valuer. The exercise of options under the XMF Share Option Schemes
is at the discretion of the grantees subject to the terms and conditions of the grant. The exercise of the
options under the XMF Share Option Schemes over time will effectively dilute our Company’s interest
in Xiaomi Finance. We expect that, as a result of such dilution, Xiaomi Finance will cease to be a
subsidiary of our Company and Xiaomi Finance’s results of operations will no longer be consolidated
into those of our Group. Prior to such deconsolidation, we intend to position the Xiaomi Finance Group
to operate independently and gradually reduce its reliance on the XM Group for financial assistance
and other resources and, through managing the risk exposure of various finance-related businesses
operated by the Xiaomi Finance Group, maximize the protection of the interest of our Company and
our Shareholders as a whole. We expect that as the business operations of the Xiaomi Finance Group
mature, it will gradually be able to operate independently from the XM Group through capital
accumulation from its business operations and working capital from external borrowings. We expect
that the Xiaomi Finance Group’s reliance on the XM Group for financial assistance will gradually
reduce as the Xiaomi Finance Group repays borrowings from the XM Group and releases guarantees
provided by the XM Group. Following such de-consolidation, we will only account for our interests in
Xiaomi Finance under the equity method of accounting, under which neither Xiaomi Finance’s revenue
nor any other individual line item of Xiaomi Finance’s consolidated financial statements will be
recorded in the corresponding line items of our Group’s consolidated financial statements. For further
information relating to such dilution, please see section headed “Risk Factors—Exercise of options
granted or to be granted under the XMF Share Option Schemes may significantly dilute our interest in
Xiaomi Finance over time to the extent that the results of operations of Xiaomi Finance will no longer
be consolidated into those of our Group.”

One of the conditions to the waiver granted by the Stock Exchange in relation to the XMF
Share Option Scheme II is that we will treat Xiaomi Finance as a “connected subsidiary” (as defined in
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Rule 14A.16 of the Listing Rules) after the Listing and will comply with the relevant connected
transactions requirements under Chapter 14A of the Listing Rules for as long as we account for Xiaomi
Finance as a subsidiary, save for the XMF Restructuring Loans described above. For our continuing
connected transactions with the Xiaomi Finance Group that we expect to subsist after the Listing, see
“Connected Transactions.”
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PRE-IPO INVESTMENTS

1. Overview

We have received nine rounds of investment since our establishment, which are summarized
below. All of our Pre-IPO Investors were issued Preferred Shares in our Company pursuant to the

below Pre-IPO Investments.

Date of Total number of Discount
initial Date of last shares under the to the
share purchase payment of share purchase Cost per share Total funds raised Offer
Round agreement consideration agreement(s) paid® by the Company Price®
1. Series A September 28, May 17,2011 102,500,000 US$0.10 per US$10,250,000 99.90%
2010 Series A Series A
Preferred Shares  Preferred Share
2.  Series B December 21, December 24, 60,775,862 US$0.411348 per  US$27,500,030.15 99.57%
2010 2010 Series B-1 Series B-1
Preferred Shares  Preferred Share
4,297,283 Series  US$0.581763 per
B-2 Preferred Series B-2
Shares Preferred Share
3. Series B+  April 11, April 21,2011 4,727,011 Series  US$0.581763 per US$2,750,000  99.41%
2011 B-2 Preferred Series B-2
Shares Preferred Share
4.  Series B++ August 24, September 16, 1,031,347 Series ~ US$0.581763 per US$600,000 99.41%
2011 2011 B-2 Preferred Series B-2
Shares Preferred Share
5. Series C September 30, April 16,2012 42,020,822 US$2.0942 per US$88,000,000  97.89%
2011 Series C Series C
Preferred Shares  Preferred Share
6. Series C+  November 10, November 29, 1,002,765 Series  US$2.0942 per US$2,100,000 97.89%
2011 2011 C Preferred Series C
Shares Preferred Share
7.  Series D June 22,2012  December 21, 26,379,554 US$8.1882 per US$216,000,000  91.76%
2012 Series D Series D
Preferred Shares ~ Preferred Share
8. Series E August 5, August 6, 5,319,419 Series ~ US$15.04 per US$100,000,000 84.24%
2013 2013 E-1 Preferred Series E-1
Shares Preferred Share
1,066,016 Series  US$18.76 per
E-2 Preferred Series E-2
Shares Preferred Share
9. Series F December 23,  August 24, 48,787,104 US$20.1682 per  US$983,948,070.89 18.82%
2014 2017 Series F-1 Series F-1
Preferred Shares  Preferred Share
8,376,037 US$17.9273 per US$150,159,728 27.84%
Series F-2 Series F-2
Preferred Shares  Preferred Share
Notes:

(1) As adjusted to reflect subsequent share splits and other capital reorganizations, as applicable.
(2) The discount to the Offer Price is calculated based on the assumption that the Offer Price is HK$19.50 per Share, being the mid-point of
the indicative Offer Price range of HK$17.00 to HK$22.00.
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2. Principal terms of the Pre-IPO Investments

Lock-up period Upon request by the Company or the Underwriters, the Pre-IPO
Investors will not sell or otherwise transfer or dispose of any
securities of the Company (other than transfers to affiliates
permitted by applicable laws) without the prior written consent of
the Company or the Underwriters, as the case may be, for a period
of up to one hundred and eighty (180) days from the Price
Determination Date.

All the principal Pre-IPO Investors will retain at least an aggregate
of 50% of their investment at the time of Listing for a period of at
least six months following the Listing, in accordance with
Guidance Letter HKEX-GL93-18.

Use of proceeds from the Pre-IPO  We utilized all of the proceeds from the Pre-IPO Investments for
Investments the development and operation of our business, including but not
limited to personnel recruitment, new business and product
development, technology infrastructure, office utilities and

marketing.
Strategic benefits the Pre-IPO At the time of the Pre-IPO Investments, our Directors were of the
Investors brought to our view that our Company would benefit from the additional capital
Company provided by the Pre-IPO Investors’ investments in our Company

and their knowledge and experience.

Basis of determining the The consideration for the Pre-IPO Investments were determined

consideration paid based on arm’s length negotiations between our Company and the
Pre-IPO Investors after taking into consideration the timing of the
investments and the status of our business and operating entities.

3. Special rights of the Pre-IPO Investors

All of our Pre-IPO Investors are currently bound by the terms of the Existing Articles, which
will be replaced by our Articles effective upon completion of the Global Offering. Pursuant to the
Pre-IPO Shareholders’ Agreement, the Pre-IPO Investors were granted certain special rights in relation
to our Company, including, among others, customary rights of first refusal to participate in future
funding rounds, information rights, and anti-dilution and veto rights. The Pre-IPO Shareholders’
Agreement and such special rights will terminate effective upon completion of the Global Offering in
accordance with the terms of the Pre-IPO Shareholders’ Agreement.

All of the Preferred Shares will convert to Class B Shares upon completion of the Global
Offering at which time our share capital will comprise two classes of Shares, Class A Shares and
Class B Shares. For further information on the rights attached to our Class A Shares and Class B
Shares, please see the section headed “Share Capital.”

4. Public Float

Upon completion of the Global Offering (assuming the Over-allotment Option is not exercised
and the share options granted under the Pre-IPO ESOP are not exercised), Smart Mobile Holdings
Limited and Smart Player Limited will in aggregate hold approximately 29.40% of the issued share

196



HISTORY, REORGANIZATION AND CORPORATE STRUCTURE

capital of the Company (on a one share, one vote basis). Smart Mobile Holdings Limited and Smart
Player Limited are controlled by Lei Jun, our executive Director and a core connected person of the
Company as defined in the Listing Rules. The Shares held directly or indirectly by Smart Mobile
Holdings Limited and Smart Player Limited will therefore not be counted towards the public float.

Upon completion of the Global Offering (assuming the Over-allotment Option is not exercised
and the share options granted under the Pre-IPO ESOP are not exercised), Lin Bin will be interested in
approximately 12.47% of the issued share capital of the Company (on a one share, one vote basis). Lin
Bin is an executive Director and core connected person of the Company as defined in the Listing
Rules. The Shares held directly or indirectly by Lin Bin will therefore not be counted towards the
public float.

Upon the completion of the Global Offering (assuming the Over-allotment Option is not
exercised and the share options granted under the Pre-IPO ESOP are not exercised), Shunwei Ventures
Limited will hold approximately 2.73% of the issued share capital of the Company (on a one share, one
vote basis). Upon the completion of the Global Offering (assuming the Over-allotment Option is not
exercised and the share options granted under the Pre-IPO ESOP are not exercised), Bright Inspiration
Holdings Limited will hold approximately 0.02% of the issued share capital of the Company (on a one
share, one vote basis). Shunwei Ventures Limited and Bright Inspiration Holdings Limited are
indirectly controlled by Koh Tuck Lye. Upon the completion of the Global Offering (assuming the
Over-allotment Option is not exercised and the share options granted under the Pre-IPO ESOP are not
exercised), Gifted Jade Limited will hold approximately 0.02% of the issued share capital of the
Company (on a one share, one vote basis). Gifted Jade Limited is wholly-owned by Koh Tuck Lye.
Koh Tuck Lye is a non-executive Director and a core connected person of the Company, as defined
under the Listing Rules. The Shares held by Shunwei Ventures Limited, Bright Inspiration Holdings
Limited and Gifted Jade Limited will therefore not be counted towards the public float.

Upon completion of the Global Offering (assuming the Over-allotment Option is not exercised
and assuming the share options granted under the Pre-IPO ESOP are not exercised), Morningside
China TMT Fund I, L.P. and Morningside China TMT Fund II, L.P. will collectively hold 13.29% of
the total issued share capital of the Company (on a one share, one vote basis) and will be a core
connected person of the company as defined under the Listing Rules. In addition, Morningside China
TMT Fund I, L.P. and Morningside China TMT Fund II, L.P. are indirectly controlled by TMT
General Partner Ltd., which is a close associate as defined under the Listing Rules of Liu Qin. Liu Qin
is a non-executive Director and a core connected person of the Company, as defined under the Listing
Rules. The Shares held directly and indirectly by Morningside China TMT Fund I, L.P. and
Morningside China TMT Fund II, L.P. will therefore not be counted towards the public float.

Save as provided above, upon completion of the Global Offering (assuming the Over-allotment
Option is not exercised and the share options granted under the Pre-IPO ESOP are not exercised), the
other Pre-IPO Investors (excluding our Founder, our Co-founders and the entities controlled by them)
will collectively hold 4,464,562,030 Class B Shares or approximately 19.95% of the issued share
capital of the Company (on a one share, one vote basis). Save as disclosed above, no other Pre-IPO
Investor is a core connected person of the Company, as defined in the Listing Rules. Therefore, the
Shares held by the other Pre-IPO Investors will count towards the public float.
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5. Information about the principal Pre-IPO Investors

Set out below is a description of the Pre-IPO Investors that are sophisticated investors, being
private equity funds and investment companies, and that have made meaningful investments in our
Company (each holding between 1.0349% to 15.86% of the total issued and outstanding Shares
immediately prior to the Global Offering (assuming all the Preferred Shares are converted into Class B
Shares)).

Morningside China TMT Fund I, L.P. and Morningside China TMT Fund II, L.P. are private
equity funds registered in the Cayman Islands. Morningside China TMT Fund I, L.P. is controlled by
Morningside China TMT GP, L.P., its general partner. Morningside China TMT Fund II, L.P. is
controlled by Morningside China TMT GP II, L.P., its general partner. Morningside China TMT GP,
L.P. and Morningside China TMT GP II, L.P. are both controlled by TMT General Partner Ltd., their
general partner. China TMT Holding I Limited and China TMT Holding II Limited are investment
holding vehicles incorporated in the BVI, and wholly-owned by Morningside China TMT Fund I,
L.P. and Morningside China TMT Fund II, L.P., respectively. As of the date of this prospectus,
Morningside China TMT Fund I, L.P., Morningside China TMT Fund II, L.P., China TMT Holding I
Limited and China TMT Holding II Limited collectively hold approximately 17.19% of the total issued
and outstanding Shares (assuming all Preferred Shares are converted into Class B Shares).

Qiming Venture Partners II, L.P., Qiming Venture Partners II-C, L.P. and Qiming Managing
Directors Fund II, L.P. are collectively referred to as Qiming Group. The general partner of Qiming
Venture Partners II, L.P. and Qiming Venture Partners II-C, L.P. is Qiming GP II, L.P., a Cayman
Islands exempted limited partnership, whose general partner is Qiming Corporate GP II, Ltd., a
Cayman Islands limited company which is also the general partner of Qiming Managing Directors
Fund II, L.P. As of the date of this prospectus, Qiming Group collectivity holds approximately
3.98% of the total issued and outstanding Shares (assuming all Preferred Shares are converted into
Class B Shares).

Both IDG-Accel China Growth Fund II L.P. (“IDG-Accel Growth II”’) and IDG-Accel China
Investors II L.P. (“IDG-Accel Investors II,” together with IDG-Accel Growth II, “IDG-Accel
Fund II”) are Cayman exempted limited partnerships. IDG-Accel Fund II is engaged in making
venture capital investment primarily in growth stage companies in mainland China. IDG-Accel Fund II
is managed and controlled by its sole general partner, IDG-Accel China Growth Fund II Associates
L.P., which is also a Cayman exempted limited partnership and is in turn, controlled by its general
partner, IDG-Accel China Growth Fund GP II Associates Ltd., (“IDG-Accel GP Ltd.”), a Cayman
limited company. IDG-Accel GP Ltd. is also acting as the sole general partner of IDG-Accel Investors
II. As of the date of this prospectus, IDG-Accel Fund II holds approximately 1.69% of the total issued
and outstanding Shares (assuming all Preferred Shares are converted into Class B Shares).

Apoletto China I, L.P., Apoletto China II, L.P., Apoletto China III, L.P., Apoletto China IV,
L.P. and Apoletto Investments II, L.P. are funds managed by Apoletto Managers Limited (collectively,
“Apoletto”), which is wholly-owned by Galileo (PTC) Limited. As of the date of this prospectus,
Apoletto China I, L.P., Apoletto Limited, Apoletto China II, L.P., Apoletto China III, L.P., Apoletto
China 1V, L.P. and Apoletto Investments II, L.P. collectively hold approximately 6.92% of the total
issued and outstanding Shares (assuming all Preferred Shares are converted into Class B Shares).

Gamnat Pte. Ltd is wholly-owned by Equivest Pte. Ltd and is affiliated with GIC Pte Ltd.
(“GIC”). GIC is a leading global investment firm established in 1981 to manage Singapore’s foreign
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reserves. As a disciplined long-term investor, GIC is uniquely positioned for investments across a wide
range of asset classes, including equities, fixed income, private equity, real estate and infrastructure.
GIC has investments in over 40 countries and has been investing in emerging markets for more than
two decades. As of the date of this prospectus, GIC holds approximately 1.12% of the total issued and
outstanding Shares (assuming all Preferred Shares are converted into Class B Shares).

Shunwei Ventures Limited is an investment holding company incorporated under the laws of
the BVI, and is wholly-owned by Shunwei China Internet Fund, L.P., a fund focused on venture capital
investments in technology, media, and telecommunications industry. The general partner of Shunwei
China Internet Fund, L.P. is Shunwei Capital Partners GP, L.P., whose general partner in turn, is
Shunwei Capital Partners GP Limited. As of the date of this prospectus, Shunwei Ventures Limited
holds approximately 2.92% of the total issued and outstanding Shares (assuming all Preferred Shares
are converted into Class B Shares).

All-Stars XMI Limited is a company limited by shares incorporated under the laws of the
British Virgin Islands. All-Stars XMI Limited is an investment holding company controlled by All-
Stars Investment Limited, which focuses on investing in technology leaders and acquired the preferred
shares of the Company. As of the date of this prospectus, All-Stars XMI Limited holds approximately
1.24% of the total issued and outstanding Shares (assuming all Preferred Shares are converted into
Class B Shares).

COMPLIANCE WITH INTERIM GUIDANCE AND GUIDANCE LETTERS

Based on the documents provided by the Company relating to the Pre-IPO Investments, the
Joint Sponsors confirm that the Pre-IPO Investments are in compliance with Guidance Letter HKEX-
GL29-12 issued by the Stock Exchange in January 2012 and updated in March 2017, Guidance Letter
HKEX-GL43-12 issued by the Stock Exchange in October 2012 and updated in July 2013 and March
2017 and Guidance Letter HKEX-GL44-12 issued by the Stock Exchange in October 2012 and
updated in March 2017.

REGULATORY REQUIREMENTS OF MAINLAND CHINA

According to the Regulations for Merger with and Acquisition of Domestic Enterprises by
Foreign Investors ( BAAMNEHE#H BTN EEMRE) ) (the “M&A Rules™) jointly issued by
MOFCOM, the State-owned Assets Supervision and Administration Commission of the State Council,
the SAT, the CSRC, the SAIC and the SAFE on August 8, 2006, effective as of September 8, 2006 and
amended on June 22, 2009, if a mainland China company or individual intends to acquire its/his/her
related domestic company through an offshore company which it/he/she lawfully established or
controls, such acquisition shall be subject to the examination and approval of MOFCOM. The M&A
Rules, among other things, further purport to require that an offshore special vehicle, or a special
purpose vehicle, formed for listing purposes and controlled directly or indirectly by mainland China
companies or individuals, shall obtain the approval of the CSRC prior to the listing and trading of such
special purpose vehicle’s securities on an overseas stock exchange, especially in the event that the
special purpose vehicle acquires shares of or equity interests in the mainland China companies in
exchange for the shares of offshore companies.

JunHe LLP, our legal advisor as to the laws of mainland China, is of the opinion that, unless
new laws and regulations are enacted or MOFCOM and CSRC publish new provisions or
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interpretations on the M&A Rules in the future, prior CSRC or MOFCOM approval for the Global
Offering is not required because (i) the CSRC currently has not issued any definitive rule or
interpretation concerning whether offerings akin to this Global Offering are subject to the M&A Rules;
(i1) our mainland China subsidiaries were established by foreign direct investment, rather than through
a merger or acquisition of a domestic company as defined under the M&A Rules; and (iii) that no
provision in the M&A Rules clearly classified contractual arrangements as a type of transaction subject
to the M&A Rules. However, there is uncertainty as to how the M&A Rules will be interpreted or
implemented.

SAFE REGISTRATION IN MAINLAND CHINA

Pursuant to the SAFE Circular on Foreign Exchange Administration of Overseas Investment,
Financing and Round-trip Investments Conducted by Domestic Residents through Special Purpose
Vehicles  ( CBARASE A& RAEBREIR B 192 R BEAMERNE SORFEICE SMNER LA B RE A @A) ) (the
“SAFE Circular 37”), promulgated by SAFE and which replaced the Circular on Relevant Issues
Concerning Foreign Exchange Control on Domestic Residents’ Corporate Financing and Roundtrip
Investment Through Offshore Special Purpose Vehicles (B35 A & BB 5/ MEIK B 192 7 RVE K&
IRFEAL M AT B R B3 %) ) (the “SAFE Circular 75”) which became effective on July 14,
2014, (a) a mainland China resident must register with the local SAFE branch before he or she
contributes assets or equity interests in an overseas special purpose vehicle (the “Overseas SPV”) that
is directly established or indirectly controlled by the mainland China resident for the purpose of
conducting investment or financing, and (b) following the initial registration, the mainland China
resident is also required to register with the local SAFE branch for any major change in respect of the
Overseas SPV, including, among other things, a change of Overseas SPV’s mainland China resident
shareholder(s), the name of the Overseas SPV, terms of operation, or any increase or reduction of the
Overseas SPV’s capital, share transfer or swap, and merger or division. Pursuant to SAFE Circular 37,
failure to comply with these registration procedures may result in penalties.

Pursuant to the SAFE Circular on Further Simplification and Improvement in Foreign
Exchange Administration on Direct Investment ( <R #E— 5 fili b F0 ko B Ha4% & 41 e A& BLBUOR 19 48
#1) ) (the “SAFE Circular 13”), promulgated by SAFE which became effective on June 1, 2015, the
power to accept SAFE registration was delegated from local SAFE to local banks where the assets or
interest in the domestic entity are located.

As advised by JunHe LLP, our legal advisor as to the laws of mainland China, our Founder, Lei
Jun and all of the Chinese resident Co-founders, namely, Hong Feng, Li Wangqiang, Liu De and Wang
Chuan, have conducted the registration under the SAFE Circular 37.
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