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INSIDE INFORMATION
THE OFFERING OF US$1.75 BILLION
CONVERTIBLE SENIOR NOTES

This announcement is issued by JD.com, Inc. (“JD.com” or the “Company”) pursuant to Rule
13.09 and Rule 13.10B of The Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited and under Part XIVA of the Securities and Futures Ordinance (Cap. 571).

Reference is made to the announcement of the Company dated May 21, 2024 in relation to the
proposed offering of convertible senior notes.

THE OFFERING OF US$1.75 BILLION CONVERTIBLE SENIOR NOTES

The Company today announced the upsizing and pricing of its previously announced offering (the
“Notes Offering”) of convertible senior notes in an aggregate principal amount of US$1.75 billion
due 2029 (the “Notes”). The Notes have been offered to persons reasonably believed to be qualified
institutional buyers in reliance on the exemption from the registration requirement provided by Rule
144A under the Securities Act of 1933, as amended (the “Securities Act”) and certain non-U.S.
persons in offshore transactions in reliance on Regulation S under the Securities Act. The Company
has granted an option to the initial purchasers in the Notes Offering, exercisable within a 30-day
period, beginning on and including the date of the Notes Offering, to purchase up to an additional
US$250 million in aggregate principal amount of the Notes.



The Company plans to use the net proceeds from the Notes Offering (a) for the Concurrent
Repurchase (as described below) and to repurchase on the open market, after the pricing of the
Notes and from time to time, additional Class A ordinary shares and/or American depositary shares
(“ADSs”), each representing two Class A ordinary shares, of the Company pursuant to its share
repurchase program(s), (b) to expand its overseas business, (c) to further improve its supply chain
network and (d) for working capital needs.

Terms of the Notes

The Notes will be senior, unsecured obligations of the Company and bear interest at a rate of 0.25%
per year, payable semiannually in arrears on June 1 and December 1 of each year, beginning on
December 1, 2024. The Notes will mature on June 1, 2029, unless earlier redeemed, repurchased or
converted in accordance with their terms prior to such date.

Holders of the Notes may convert their Notes at their option at any time prior to the close of
business on the third scheduled trading day immediately preceding the maturity date. Upon
conversion, the Company will pay or deliver, as the case may be, cash, ADSs, or a combination of
cash and ADSs, at the Company’s election. Holders may elect to receive Class A ordinary shares
in lieu of any ADSs deliverable upon conversion, which will be fungible with the Company’s
Class A ordinary shares listed on The Stock Exchange of Hong Kong Limited (the “Hong Kong
Stock Exchange”) after the resale restriction termination date (as set forth in the terms of the
Notes). Holders who hold the Notes in global form and wish to elect to receive Class A ordinary
shares in lieu of any ADSs deliverable upon conversion are advised that such election (and related
conversion) is not exercisable through the facilities of The Depositary Trust Company, and such
holders are advised to apprise themselves in advance of the requisite procedures to exercise such
election (and related conversion) and the timing thereof.

The initial conversion rate of the Notes is 21.8830 ADSs, each representing two Class A ordinary
shares of the Company, per US$1,000 principal amount of Notes, which is equivalent to an initial
conversion price of approximately US$45.70 per ADS and represents a conversion premium of
approximately 35.00% above US$33.85 per ADS (the “ADS reference price”), which is calculated
based on the closing price of HK$132.00 per Class A ordinary share on the Hong Kong Stock
Exchange on May 21, 2024 and adjusted for the ADS-to-share ratio and at a pre-determined
exchange rate for U.S. dollars. The conversion rate of the Notes is subject to adjustment upon the
occurrence of certain events.

Holders of the Notes may require the Company to repurchase all or part of their Notes for cash on
June 1, 2027 or in the event of certain fundamental changes, at a repurchase price equal to 100%
of the principal amount of the Notes to be repurchased, plus accrued and unpaid interest, if any, to,
but excluding, the relevant repurchase date. In addition, on or after June 8, 2027, the Company may
redeem all or part of the Notes for cash subject to certain conditions, at a redemption price equal to
100% of the principal amount of the Notes to be redeemed, plus accrued and unpaid interest, if any,
to, but excluding, the relevant optional redemption date. Furthermore, the Company may redeem
all but not part of the Notes in the event of certain changes in the tax laws or if less than 10% of
the aggregate principal amount of the Notes originally issued remains outstanding at such time, at a
redemption price equal to 100% of the principal amount of the Notes to be redeemed, plus accrued
and unpaid interest, if any, to, but excluding, the related redemption date.



Concurrent and Future Repurchases

Concurrently with the pricing of the Notes, the Company plans to repurchase approximately 14
million ADSs from certain purchasers of the Notes in off-market privately negotiated transactions
effected through one of the initial purchasers or its affiliates, as the Company’s agent (such
transactions, the “Concurrent Repurchase”). The Concurrent Repurchase is expected to facilitate
the initial hedging by purchasers of the Notes who desire to hedge their investments in the Notes,
as the Company intends to repurchase the entire initial delta of the transaction. This will allow
such purchasers of the Notes to establish short positions that generally correspond to commercially
reasonable initial hedges of their investments in the Notes. The Concurrent Repurchase will
be made pursuant to the Company’s share repurchase program announced in March 2024. The
Company expects the purchase price in the Concurrent Repurchase to be the closing price of the
Class A ordinary shares on the Hong Kong Stock Exchange on May 21, 2024 as adjusted for the
ADS-to-share ratio at a pre-determined exchange rate for U.S. dollars, which is the same as the
ADS reference price.

In addition to the Concurrent Repurchase, the Company may also repurchase additional Class
A ordinary shares and/or ADSs on the open market after the pricing of the Notes and from time
to time. The Concurrent Repurchase and future repurchases pursuant to the Company’s share
repurchase program(s) will be funded by the net proceeds of the Notes Offering and other cash on
hand, and, in the aggregate, are generally expected to offset potential dilution to the holders of the
Company’s ordinary shares (including in the form of ADSs) upon conversion of the Notes.

Other Matters

The repurchase activities by the Company, whether in the Concurrent Repurchase or otherwise
pursuant to its share repurchase program(s), could increase, or reduce the magnitude of any decrease
in, the market price of the ADSs and/or Class A ordinary shares and/or the trading price of the
Notes.

The Company expects that potential purchasers of the Notes may employ a convertible arbitrage
strategy to hedge their exposure in connection with the Notes. Any such activities by potential
purchasers of the Notes following the pricing of the Notes and prior to the maturity date could affect
the market price of the ADSs and/or Class A ordinary shares and/or the trading price of the Notes.
The effect, if any, of the activities described in this paragraph, including the direction or magnitude,
on the market price of the ADSs and/or Class A ordinary shares and/or the trading price of the
Notes will depend on a variety of factors, including market conditions, and cannot be ascertained at
this time.

The Notes, the ADSs deliverable upon conversion of the Notes, if any, and the Class A ordinary
shares represented thereby or deliverable upon conversion of Notes in lieu thereof have not been
and will not be registered under the Securities Act or securities laws of any other places. They may
not be offered or sold within the United States or to U.S. persons, except to persons reasonably
believed to be qualified institutional buyers in reliance on the exemption from registration provided
by Rule 144A under the Securities Act and to certain non-U.S. persons in offshore transactions in
reliance on Regulation S under the Securities Act.



The Company expects to close the Notes Offering on or about May 23, 2024, subject to the
satisfaction of customary closing conditions.

This announcement shall not constitute an offer to sell or a solicitation of an offer to purchase any
securities, nor shall there be a sale of the securities in any state or jurisdiction in which such an
offer, solicitation or sale would be unlawful.

This announcement contains information about the pending Notes Offering, and there can be no
assurance that the Notes Offering will be completed.

Safe Harbor Statement

This announcement contains forward-looking statements. These statements are made under the “safe
harbor” provisions of the U.S. Private Securities Litigation Reform Act of 1995. These forward-
looking statements can be identified by terminology such as “will,” “expects,” ‘“anticipates,”
“future,” “intends,” “plans,” “believes,” “estimates,” “confident” and similar statements. JD.com
may also make written or oral forward-looking statements in its periodic reports to the U.S.
Securities and Exchange Commission (the “SEC”), in announcements made on the website of
the Hong Kong Stock Exchange, in its annual report to shareholders, in press releases and other
written materials and in oral statements made by its officers, directors or employees to third
parties. Statements that are not historical facts, including statements about JD.com’s beliefs
and expectations, are forward-looking statements. Forward-looking statements involve inherent
risks and uncertainties. A number of factors could cause actual results to differ materially from
those contained in any forward-looking statement, including but not limited to the following:
JD.com’s growth strategies; its future business development, results of operations and financial
condition; its ability to attract and retain new customers and to increase revenues generated from
repeat customers; its expectations regarding demand for and market acceptance of its products
and services; trends and competition in China’s e-commerce market; changes in its revenues and
certain cost or expense items; the expected growth of the Chinese e-commerce market; laws,
regulations and governmental policies relating to the industries in which JD.com or its business
partners operate; potential changes in laws, regulations and governmental policies or changes
in the interpretation and implementation of laws, regulations and governmental policies that
could adversely affect the industries in which JD.com or its business partners operate, including,
among others, initiatives to enhance supervision of companies listed on an overseas exchange and
tighten scrutiny over data privacy and data security; risks associated with JD.com’s acquisitions,
investments and alliances, including fluctuation in the market value of JD.com’s investment
portfolio; natural disasters and geopolitical events; change in tax rates and financial risks; intensity
of competition; and general market and economic conditions in China and globally. Further
information regarding these and other risks is included in JD.com’s filings with the SEC and the
announcements on the website of the Hong Kong Stock Exchange. All information provided herein
is as of the date of this announcement, and JD.com undertakes no obligation to update any forward-
looking statement, except as required under applicable law.
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The full version of the press release issued by the Company on May 21, 2024 (U.S. Eastern Time)
announcing the aforementioned pricing of the Notes Offering is available at the Company’s website
at https://ir.jd.com.




APPLICATION FOR LISTING

An application will be made by the Company to the Hong Kong Stock Exchange for the granting of
the listing of, and permission to deal in, the Class A ordinary shares of the Company which may be
allotted and issued upon conversion of the Notes.

By Order of the Board of Directors
JD.com, Inc.
Mr. Richard Qiangdong Liu
Chairman of the Board of Directors

Beijing, China, May 21, 2024

As at the date of this announcement, our board of directors comprises Mr. Richard Qiangdong LIU as the chairman,
Ms. Sandy Ran XU as the executive director, Ms. Caroline SCHEUFELE, Ms. Carol Yun Yau LI, Mr. Ming HUANG,

Mr. Louis T. HSIEH, and Mr. Dingbo XU as the independent directors.



